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Our Group structure

The Co-operative Bank Holdings Limited

The ultimate holding company

100% ) )
A public company with access to
wholesale funding and the issuer
of Tier 2 notes and MREL-
qualifying debt
100% The Co-operative Bank p.l.c. Conducts our banking operations

In the following pages the term ‘Group’ refers to The Co-operative Bank Holdings Limited and its subsidiaries. The
term ‘Finance Group’ refers to The Co-operative Bank Finance p.l.c. and its subsidiaries. The term ‘Bank’ refers to
The Co-operative Bank p.l.c. and its subsidiaries, which are consolidated within the Finance Group and then ultimately
the Group. Unless otherwise stated, information presented for the Group equally applies to the Bank and to the
Finance Group.

Further detail on the group structure is provided on page 50.

Find us here;

L) WHINER

@CooperativeBank

@TheCooperativeBank

@thecooperativebank MoneyfaCts
The Co-operative Bank plc Awards 2020

View information about The Co-operative Bank at: Best Current Account Provider

A glossary of key terms used in this Annual Report and Accounts is available on the Bank 's website by following the
link above.
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The Co-operative Bank at a glance

The Co-operative Bank’s story began in 1872, as the Loans and Deposits department of Co-operative
Wholesale Society, and we have worked hard ever since to provide our customers with a real alternative to
the larger retail banks. We always put our customers at the heart of what we do and we are committed to
the values and ethics of the co-operative movement. The Co-operative Bank was the first UK high street bank
to introduce a customer-led Ethical Policy which sets out the way we do business. This policy has been

shaped by over 320,000 customer responses since 1992,

We pioneer banking that makes a positive
difference to the lives of our customers and
communities.

To become a customer-centric, efficient and
financially sustainable UK retail and SME bank
distinguished by its values and ethics.

In December 2018 we launched our five-year
strategy. Our strategy reflects three phaoses:

' , which is now complete and
provides a platform to and
to create a

as a successful bank, differentiated by values
and ethics with a customer first focus, as a
proud North West employer. We continue to
execute cur strategic plan; however, as a result
of COVID-19, we have revisited our
operational priorities to react to changes in
the environment.

Our values reflect the values of the
co-operative movement and ensure colleagues
work co-operatively together. They enable us
to be at our best for our customers,
communities, stakeholders and each other:

Take responsibility

Do the right thing

We offer products to both retail and business
banking customers, which together are
referred to as our core customer segments.

Retail 81.7%

We offer high street, of core
telephony and online income
services, including 73 7%
current accounts,
savings, mortgages,
personal loans and 72 7%
credit cards

of core assets

of care
liabilities
Read more on page 34

SME 18.2%

We offer banking services of core
for small and medium- income
sized businesses, charities 1.9%
and socicl enterprises )
including current of core assets
accounts, savings, loans,
overdrafts and credit

of core
cards

liabilities
Read more on page 37

We also have a treasury function which
manages the Bank’s portfolio of liquid assets,
interest rate risk and wholesale funding to
meet. hqu:dlty and capital reqmrements as well

Step up as leading the day-to-day cash, cleqnng and
collateral management for the Bclnk
Stronger together Read more on page 39.
The co-operative The Co-operative Bank at a glance 3



Business highlights

Resilient financial performance, despite challenging environment

Supporting our customers through COVID-19 has been a focus for the Bank during 2020. Qur results for the year ended 31
December 2020 have been impacted by COVID-19 but are inline with our adjusted expectations. We anticipate the Bank
returning to a position of sustainable profitability from 2021, in line with our strategic objectives, despite a challenging
external environment.

Statutory loss Underlying loss’ Customer Underlying Asset quality ratio
before tax net interest margin cost:income ratio

31 December 2019: 31 December 2019: 31 December 2019: 31 December 2019: 31 December 2019:
£(152.)m E(19.7)m 1.75% 106.2% net release of {(hbp

1. The underlying loss stated above is a nen-statutory measure that management uses to assess business pesflormance. [t 1s adjusted for certan expenses and is recondiled to the
relevant statutory measures on page 31,

Strong CET1 ratio and liquidity
We are well capitalised with a strong balance sheet and a low-risk credit profile. We successfully issued £200m MREL-qualifying
debt in the fourth quarter of 2020.

Commeon Equity Tier 1 Total Capital Ratio® Liguidity Coverage Ratio Risk Weighted Assets
(CET1)?

31 December 2019: 19.6% 31 December 2019: 23.8% 31 December 2019:173.7% 31 December 2019: £4.8bn

Regulatory minimum: 10.3% Regulatory minimum: 100%

2. Includes u bencfit of approximately 0.7 % from the change intreatment of soflware intangibles cutlined in the EBA Techmical Standands,

Supporting our customers through COVID-19

We have prioritised helping cur customers to continue to access essential services and made a range of support measures
available for those concerned about financial difficuities.

Continuing to provide lending to those who need it... ...providing financial support to those facing difficulties
Net core residential fending Net lending for SME Mortgages Loans and credit cards
Total core customer assets have grown by 6.2 % since Number of payment deferrais approved by 31 December
31 December 2019 2020

We have introduced a range of support measures to help customers and colleagues

. £69.5m of Corcnavirus Business Interruption Loans {CBILS) and overdrafts approved and £33.5m drawn down by 31 December
2020, 7 -

. £269.7m of Bounce-Back loans approved and £253.1m drawn down by 31 December 2020;

. Focussed on our vulnerable customers through proactive contact and temporary introduction of an emergency support fund;

. Supporting our many customers who work‘ for the NHS, donating headsets to local GPs and care packages to local hospitals;

. Delivered agile product changes, with increased flexibility on savings account withdrawals and increased contactless pctyments
fimits;

» First bank to offer £500 interest-free overdrafts during the first national lockdown;

. Our branches stayed open for 99.9 % of normal opening hours throughout 2020; and

. Al non customer-facing colleagues working from home, enabled by technology improvements delivered as part of the 2019

transformation commitments.

& Business highlights The co-operative -



Continuing to deliver positive outcomes for aur customers and colleagues
Staying connected and working safely together through the pandemic.

Current account customer Percentage of senior roles  Gender pay gop (median) BSB cultural survey overall
satisfaction (NPS) held by women result

(retained 3rd place in the market) (out of 100}

31 December 2019: 31 December 2019: 31 December 2019: 2019: 74

+29 42.3% 22.62% Described further on page 75

We exceeded our 2020 target of 40 % of senior roles held by women (42.3 % at 31 December 2020).

Respect, shared purpose and competence were our strongest scores in the Banking Standards Board (BSB) cultural
assessment survey.

Our BSB scores reflect the Bank's response to COVID-19 as we performed strongly in the “hot topic’ questions,
focussing on wellbeing and how the business responded to the pandemic, with 88 % of participants wha agree or
strongly agree that they are proud of the role the Bank has played in ‘helping customers, clients or members during
the coronavirus crisis’.

Making a difference in our communities

We are committed to tackling youth homelessness, economic and
domestic abuse and human rights issues working with our charity
partners Centrepoint, Refuge and Amnesty International UK. We make
a difference to our customers’ local communities through volunteering
and fundraising for the charities and causes which are important te
thern.

Donations to charities in the year ended 31 December 2020
(including Everyday Rewards)

Here are some examples of the many ways we have continued to serve our communities in the last year

. Working with our charity partner Refuge to support those impacted by domestic and financial abuse during
lockdown;
. Confirmed signatory of the United Nations Envirenment Programme Finance Initiative (UNEP FI) Principles of

Responsible Banking from February 2020;
. Proud winner of the ‘Changing Lives in the Community” award at the 2020 UK Card & Payments Awards;

. We campaigned to raise awareness of economic abuse through our ‘Know Economic Abuse’ campaign,

. We facilitated a one-off pledge to donate £650,000 to charitable causes. Further details are provided on page 23;
and

. Colleagues raised atmost £50,000 to help tackle youth homelessness, bringing our total donation to Centrepoint

since 2017 to £1.7m.

Committed to tackling climate change for over 25 years

Beyond carbon neutral since 2007
Reduce, Reuse,

Recycle

Try reusable beeswax food
wraps for a more sustainable
lunch break

We reduced our greenhouse gas emissions by 47 % year-on-year
in 2020 (mainly due to restrictions enforced by COVID-19) and

o have targeted a 27 % reduction on our 2019 baseline emissions
figure in 2021

We don't provide banking services to businesses involved
in fossil fuels extraction and refinement, environmentally
barmful chemicals, or unsustainable harvest of natural
resources

We achieved our goal to send zero waste to landfill by the end
of 2020

The co-operative - Business highlights 5
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Welcome to our
Annual Report and
Accounts for 2020

Chair of the Board’s welcome

I am pleased to present The Co-operative Bank’s Annual Report and Accounts for 2020.

By far the most important thing for me is to give my thanks
to all our colleagues whao have helped us deliver such a
resilient performance. Given COVID-19, the UK’s exit from
the EU and the very significant change programme we
continue to pursue, being able to deliver results in line with
expectations represents an excellent out-turn. The flexibility
that our refreshed infrastructure gives us has allowed many
colleagues to work remotely. Their willingness to do so,
despite the significant challenges that working from home
can entail, has allowed the Bank to continue to support and
serve its customers according to its very best traditions. That
flexibility has been mirrored right across the Bank, from the
front line staff through te the Board. We have of course not
ignored the need to ensure that colleagues, wherever they
work, have been provided with advice and support af alt
times,

In November we issued £200m of MREL-qualifying debt, a
key miestone in achieving compliance with our capital
requirements for the foreseeable future. The interest rate at
which it was issued and the fact that it was over-subscribed
should not pass unnoticed. The Bank also continued to de-
risk its legacy assets, including further deleveraging of the
Optimum mertgage portfolio in the last quarter.

At a time when our customers and censumers generally are
increasingly conscious of the choices they are making, the
values of the co-operative movement become ever more
important to us and our partners in the wider co-aperative
movement. Our franchise continues to grow and we have
attracted significant numbers of new customers, thereby
allowing the Bank to continue to expand in key areas. This
year we have been particularly proactive in the mortgage
market, and also in respect of SME businesses. In terms of
supporting customers, this year has seen significant activity
in offering government-backed CBILS and Bounce-Back
loans to our core small business customers. Payment
deferrals for retail customers, to help them through the
pandemic, also featured significantly this year.

Eartier this year, we announced d restructuring programme
resulting in redundancies and the closure of some branches.
These were difficult decisions to make and we are very much
aware of the impact on colleagues and some customers.
However, it is important that the business responds very
quickly to the deep changes we see in the broader retail
environment and how customers want to do business with
us.

The co-operative - -
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In October, Andrew Bester who had served as Chief
Executive Officer since 2018 stepped down, having
successfully led the Bank through the first phase of a
complex transformation programme. During his tenure we
delivered the separation of IT systems from the Co-op Group
and a much needed enhanced digital capability. We are
grateful for his significant contribution and the progress
achieved under his leadership. Andrew was succeeded by
Nick Slape, who joined the Bank in 2018 as Chief Financial
Officer. During his time at the Bank, Nick has played a pivotal
role in the improvements the business has seen. The Board
was delighted to appoint him to lead us through the next
phase of the transformation plan. We now anticipate
sustainable profitability from 2027 onwards, thereby
beginning to repay the strong support our core shareholders
have provided in recent years.

In welcoming Richard Slimmon and Sebastian Grigg as new
Board members in 20217, we have refreshed its capability so
as to provide the skills required to oversee the next phase of
our strategic delivery and to meet the challenges of the
current economic environment. In December 2020, Morteza

Mahjour stepped down from the Board and I would like to
thank him for his contribution during his time with the Bank.

I would like to offer my heartfelt thanks to all our Board
members for their energy, challenge, insight and support
throughout what has been a challenging but rewarding year
in terms of progress made. We are pleased with what has
been achieved during 2020 and, on behalf of the Board, 1
would like to express thanks to all our colleagues, not just for
their relentless hard work, enthusiasm and commitment but
also for the spirit in which they continue to work.

Finally, the strength of any business is ultimately reliant on
the loyalty of its customer base. Al of us here at The Co-
operative Bank are acutely conscious of the close
relationship the Bank has with its customers, which clearly
goes beyond something which is purely commercial and is
never taken for granted. We thank them for their loyalty and
support.

Bob Dench
Chair of the Board

Strategic report
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Chief Executive’s review

In 2020 the impact of COVID-19 changed many
aspects of our lives and created a more uncertain
economic environment. Despite this backdrop, the
Bank delivered a resitient financial performance
and at the same time achieved a number of
important strategic milestones. I was delighted to
be appointed Chief Executive Officer at the end of
October, and would like to join the Chair of the
Board in expressing my thanks to my predecessor,
Andrew Bester, for his significant contribution.

The pandemic continues to present challenges for many of
our personal and small business banking customers. We are
proud to play our part in supporting those customers, and of
the way our colleagues have stepped up to help them, We
helped 11,419 customers buy a new home and 11,074 move
to a better mortgage deal, Mortgage balances have grown by
£841m and mortgage completion margings have increased by
49bps compared with 2019. In retail deposits, we have seen a
net increase in both current account customers and balances.
2020 was a pivotal year for our small business banking
segment, which is a growth area for us. We opened 12,116
new business current accounts and 4,987 new savings
accounts in 2020, and we were pleased to help all our
customers navigate the challenges last year presented. Our
co-operative values and ethics continue to resonate with
customers and we are proud to be the UK’s original ethical
hanking brand.

We are now welt advanced with our five-year transformation
plan, which was approved by the Board in late 2018. In early
2020, we concluded the primary “fix the basics’ phase by
completing the separation of our IT systems from the Co-op
Group,

Resilient business
performance in a
challenging market

We are now focussed on the secend phase, ‘enabling the
future’, continuing to simplify the Bank to better serve our
customers. We have a resilient franchise, a low-risk credit
book, strong CET1 ratio, stronger IT infrastructure and
improved digital propositions for our customers.

Whilst we have reported an underlying loss, this was
anticipated in our plan, and overall our business has
performed well. Statutory loss before tax of £103.7m
improved by 31.8 % compared to 2019. This reflects that in
2019 we incurred a significant charge for PPI, and also
reduced strategic project spend in 2020, which was partly
offset by an increase in the underlying toss from £19.7m in
2019 to £63.9m, primarily due to the economic environment.
Customer net interest margin reduced from 1.75% to 1.46%,
as a result of continued revenue pressure, and we incurred
higher impairments. Whilst the cost reduction measures we
have put in place have partly offset these impacts in 2020,
the full financial benefit of these actions wili be evident from
2021 onwards. We estimate that COVID-19 adversely
impacted our underlying loss by approximately £45m.

Despite this, we are pleased with our performance, with key
financial indicators in line with, or exceeding, our latest
guidance. Our costiincame ratio of 113.8% increased by
7.6ppts year-on-year, but improved during the second half of
the year, and as a result we have enhanced our guidance for
2021, The Bank's low-risk lending profile is reflected in our
asset quality ratio of 12bps and, although this figure
increased by 13bps in 2020, reflecting an increased level of
impairment, this was to be expected given the economic
conditions presented by the pandemic.

The co-operative: © -
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Core customer assets increased by £1.0bn to £17.8bn. In our
retail segment, we attracted strong demand for residentiat
mortgages in the second half of the year. In our SME
segiment, our strong asset growth from £184.4m to £447.8m
is largely driven by our support for small business customers
with the provision of government-backed CBILS and Bounce-
Back loans. Our increase in net iending allows us to access
ow-cost government funding from the Bank of England Term
Funding Scheme with additional incentives for SMEs (TFSME)
atarate of 0.1%.

The reduction in our legacy and unatlocated assets from
£2.1bn to £1.9bn reflects our continued strategy of reducing
our legacy portfolio to enable us to redeploy capital to grow
our core business, and we completed the sale of £133.9m of
Optimum balances in December - which means this portfolio
now represents just 0.1 % of our balance sheet.

Core customer liabilities increased by £1.4bn to £20.3bn, due
to increased retail and SME deposits. Throughout 2020, we

A customer case study

“a "
Leeds Bread Co-op

Leeds Bread Co-op is an independent
artisan bakery and workers’ co-
operative. Their mission is to make
stowly fermented sourdough bread with
simple, high-quality ingredients, in an
ethical and empowering workplace. The |
bakery was founded with the desire to
make delicious and healthy bread
available te people in and around
Leeds, baking for wholesale, local
markets, bread subscribers, locat
retailers and their own bakery shop.

Leeds Bread received a Bounce-Back
loan from The Co-operative Bank and
support from The Hive, a support
programme for co-operatives created in
partnership with Co-operatives UK, to
help them adapt in the wake of the
COVID-19 pandemic.

have seen lower levels of customer spending, resulting in
higher average balances.

The Bank's capital position rernains strong, with o CET1 ratio
of 19.2 %, well above the regulatory minimum of 10.3%. The
Bank's Individual Capital Requirement has reduced year-on-
year, reflacting progress we have made ta reduce operational
risk in line with planned strategic outcomes as well as
changes in reguiation.

In the fourth quarter, we successfully issued £200m MREL-
qualifying debt, meeting our commitment to increase capital
resources. The transaction means that we expect to remain
compliant with MREL requirements for the foreseeable future.
We welcome the Bank of England’s ongoing discussions with
regard to MREL requirements for mid-sized banks, and hope
that the outcome helps achieve greater scope for heightened
competition in the sector.

10 Strategic report
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Our five-year strategy which sets cut our ambitious plans for the Bank was approved in 2018. As we progress with the second
phase 'enable the future” we are now focussed on continued simplification, targeted growth opportunities and expanded
products and channels to enable the future and to move towards sustainable competitive advantage.

During 2020, in light of the increased economic uncertainty, we decided that certain strategic projects within our plan no fonger
generated sufficient value to justify the cost and therefore we reduced our planned level of strategic investment. This action,
coupled with cost reduction plans, means that we anticipate returning the Bank to sustainable profitability from 20271 onwards.

Strong progress in strategy to enable the future

new digital releases in 2020

Sy
Wil

new retail current accounts

new residential mortgages

new husiness current accounts

CBILS offered

Bounce-Back loans offered

The co-operative
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The Co-operative Bank has always been at the forefront of
setting an environmental and social agenda in the UK
banking sector. We have refused to provide our banking
services to companies involved in fossil fuel extraction since
1992, and we were the first UK bank to sign the Paris Pledge
not to inance coal mining in 2015, This commitment
continues today, and in 2020 we continued to say no to
companies involved in oil and gas industries. Our carbon-
offsetting programme in conjunction with ClimateCare
means our bank has been ‘beyond carbon neutral’ since
2007 and we continue to reduce our GHG emissions yedar-on-
year.

Supporting and develeping co-operative organisations across
the UK is centrat to our heritage. Our Hive partnership in
collaboration with Co-operatives UK offers business support
for new and growing co-operatives and provided a lifeline to
many co-operatives during the pandemic. In 2020 we
extended our sponsorship of The Hive with a donation of
£625k, bringing the total investment to £1.7m since 2016,
and helping over 1,000 co-cperatives and groups with
support including direct business advice, workshops, training
and mentoring. Our furtding has also helped develop a digital
registration service for co-operative start-ups - a first for the
sector - and we continue to provide free business banking to
co-operatives,

Following a reported increase in domestic abuse during
lockdown, we renewed our campaign to raise awareness of
economic abuse in partnership with Refuge, with the
publication of our ‘Know Economic Abuse’ report attracting
widespread media coverage.

PR M-l
| o-oPERATIVES

Our partnership with youth homelessness charity Centrepoint
has seen colleagues and customers together raise £1.7m
since 2017, funding a national helpline that has supported
over 6,000 young people in 2020, and provided specialist
mental health services for young people in Manchester and
the North West,

We continued our partnership with Amnesty International
UK, with our Rise Up programme developing campaigning
skills in young people, enabiing them to make a positive
difference in their communities. We also facilitated
Amnesty’s 2020 Write for Rights campaign through our
digital and branch channels.

Some of our achievements in 2020:

£625k donation to continue to support
The Hive

Cash donations to 106 community
organisations involved in delivering local
responses to the pandemic

Colleagues organised support packages for
NHS workers needing essential office or
telephone equipment for virtual
appointments

For every new mortgage sold, we donate
£5 to Centrepoint

Ky ey InFact Digital Co-op
g ¥ The Hive beneficiary
LYY

O s A
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2020 has been an unprecedented year - the COVID-19
pandemic has disrupted lives and our communities, both
through its direct impact and also the impact of government
measures to control the spread of the virus.

The Bank has supported customers through this challenging
time, putting in place payment deferrals for 20,523 of our
borrowers on lending to the value of over £2.2bn, and by
advancing £286.6m of CBILS and Bounce-Back loans to
9,815 of our business banking customers, providing
additional funds through these uncertain times,

Our colleagues have adapted to new ways of working with
the majority of head office colleagues now able to work from
home, and by establishing “virtual teams’ we have continued
to focus on supporting customers and continuing to deliver
great service.

Although our branches remained open throughout 2020,
adapting to incorporate social distancing measures to serve
our customers safely, there has been a significant shift in
custamer demand for telephone, online and mobhile banking
services, and we continue to invest in accelerating and
improving our digital services.

il

As we look to 2021, although the UK’s vaccination
programme may lead to an easing of lockdown restrictions,
the economic environment remains uncertain as government
support schemes which have supported the economy come

to an end. As a result, many of the risks we have faced in
2020 may continue through 2021 and beyond. However, we
are well-positioned with a low-risk loan book, positive capital
position, resilient franchise and committed colleagues to
continue to build a strong and sustainable Co-operative
Bank. We have progressed well with our five-year strategy
and our achievements in 2020 have renewed our confidence

in our business model.

During 2021 we will accelerate our plans within the ‘enable
the future’ phase of our transformation to ensure we can
move to the third phase of our transformation, ‘sustainable
competitive advantage’. In doing so we will continue to
focus on creating greater efficiencies, improving digital
services for our customers, and reinforcing our ethical brand
positioning.

As a result, we have enhanced our outlook for 2021 with an
improved costiincorne ratio, stable customer NIM and a
growing franchise. As we look to the future with continued
determination to complete our turnaround plan, I would like
to take this opportunity to thank all of our colleagues for
their hard work in supporting our customers in these difficult
times, and to thank cur customers for their continued loyalty.

Nick Slape
Chief Executive Officer

The co-operative .
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UK retail banking market overview

We are operating in an intensely competitive and highly regulated market which has endured
continuing economic uncertainty throughout 2020. Environmental and ethical concerns are gathering
ever more increasing attention among consumers, and The Co-operative Bank’s heritage and
commitment to ethical banking continues to differentiate us. The current environment presents
opportunities and challenges that influence our long-term priorities.

Economic and political overview

We operate only in the UK and therefore our economic
outlook is aligned to that of the UK economy, which itself is
also impacted by global economic trends and developments.

The UK’s departure from the EU continued to create
significant political and economic uncertainty throughout
2020. On 31 December 2020, the transition period out of the
EU ended in an orderly manner and the UK entered into a free
trade agreement with the EU.

'

At the start of 2020 the COVID-19 pandemic hit the UK,
resulting in a series of national and local lockdowns to controf
the spread of the virus and leading to the biggest economic
stress since the Great Depression in the 1930s, driving the UK
inte a recession. The pandemic has so far caused a large
contraction in the economy, lower inflation, an intrease in
unemployment and historically low levels in the Bank of
England base rate. We expect the UK to remain under
lockdown restrictions throughout the first quarter of 2021,
beflore slowly easing restrictions once the benefits of the
COVID-19 vaccination programme become evident and the
rate of infection reduces. A divergence fram these
expectations, or a slower recovery than anticipated, could
further stress the UK econemy, and further adversely affect
unemployment, inflation, house prices, base rate and
economic growth,

The support measures introduced by the government have
reduced the fevel and impact of economic stress seen in 2020,
with the Coronavirus Job Retention Scheme mitigating the
rise in unemployment along with support measures for
affected businesses. The government also introduced the
stamp duty moratorium on properties valued up to £500k,
which has helped drive house prices up, with prices ending
2020 at significantly higher levels than expected.

The Co-operative Bank’s business model, described further on
page 18, is low-risk, with low loan-to-value lending. As a resuit,
we are well placed to withstand a downturn in the economy.
However, we remain alert to these risks generally and more
information is provided in our principal risk categories
disclosed on pages 90 to 99.

UK mortgage and savings market

The UK mortgage market is extremely competitive and
government schemes such as the Term Funding Scheme (TFS)
drove mortgage rates lower in 2017, 2018 and during 2019.
The impact of ‘ring-fencing’ regulation on targe UK banks led
to greater avaiiable liquidity in the mortgage market, which
aiso caused tower tending rates. This trend continued at the
start of 2020; however, through the second haif of 2020 there
has been an increase in mortgage rates market-wide as banks
lock to mitigate income risks from the low interest rate
environment, as well as factor in credit risks that may arise as
a result of the COVID-13 pandemic.

As a result of these low rates and the current economic and
political uncertainty, many customers are choosing to fix their
mortgage over longer terms or to sign up to a new fixed rate
mortgage as their current deal expires, meaning that fewer
customers are on variable rate products or on the standard
variable rate. The opposite is true in the savings market,
where we have seen a move towards lower term funding and
an increase in balances in variable accounts through 2020, as
customers prefer to have more ready access to cash as a
result of ongoing econormic uncertainty.

Additionally, the stamp duty moratoriurm described earlier,
together with pent-up purchase demand from the first
tockdown and a general desire to move out of cities for more
space created unprecedented demand for mortgages during
tate sumnmer of 2020 to the end of the year. Government
intervention to support the economy through the TFSME
programme, where banks are able to access central bank
funding at base rate, has enhanced the ability of lenders to
mitigate net interest income risks from the recent low interest
rate environment, TFSME is described further on page 40.

14 Strategic report
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Regulatory environment

Due to the COVID-19 pandemic, the compliance date to
further extend authentication to e-commerce transactions
under the second Payment Services Directive - PSD2 (often
referred to as ‘card not present’) was extended to September
2021. The Bank remains in line with the banking industry and
will implement these requirements by the new deadline,
offering further protection to customers,

The Bank will implement Confirmation of Payee (CoP) in early
2021, further protecting customers from autherised push
payment scams and preventing payments being accidentally
sent to an incorrect account.

In addition to CoP, the Bank has signed up to the Contingent
Reimbursement Model Code (CRM Code), providing
customers with support in the prevention of fraud. The Bank
remains actively engaged with the Lending Standards Board
(LSB) who have published a consultation to review the CRM
Code.

In line with many other UK banks, we continue to prepare for
a number of regulatory reforms. Over the medium term, the
Minimum Requirements for own funds and Eligible Liabilities
(MREL) will impact the whole industry, and in December 2020
the PRA published a discussion paper as the first stage of its
MREL review. As a result of the review, the PRA confirmed
that, for mid-tier firms, end-state requirements would be
delayed by 12 months to 1 January 2023. The MREL review is
due to conclude by the end of 2021 and will also allow the
PRA to consider the cutcome of the review of the UK
Leverage Ratio Framework and its interaction with MREL. In
addition, changes to Basel 111 are likely to increase capital
requirements in the longer term for many, in particular the
introduction of floors for those using an Internal Ratings
Based (IRB) approach to credit risk, and the extension of the
minimum leverage ratio to apply to all firms. Managing the
financial risks from climate change is a key imperative for
both the regulatory bedies, the Bank and the industry as a
whole. The Bank is continuing to deliver plans to manage the
potential impacts from climate change on its strategy and
customers in both the short and long term.,

You can read more about the regulatory
environment in our principal risk categories

section on pages 90 to 99 and in the Risk
Committee report on pages 66 to 69

HM Treasury are continuing to consult on their Future
Regulatory Framework (FRF) Review in light of the UK's exit
from the EU. The FRF Review is considering how the UK’s
regulatory framework in financial services could change in
order to be fit for the future. This consultation sets out a
general blueprint of the division of responsibilities between
parliament, government and the regulators. The outcomes
remain uncertain as to whether the UK retains equivalence or
diverges, which may impact how the Bank operates.

Consumer trends

The COVID-19 pandemic has influenced consumer behaviour
in & number of ways. As a result of the periods of national
and local lockdowns and tier restrictions in place during the
year, there has been an acceleration of the trend towards
digital usage, which we have supported and responded to as
we outline later.
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With consumers spending more time at home, and hospitality
and travel options constrained, we have seen reduced credit
card spending and an increase in retail depasits throughout
the year. As well as offering payment deferral options to
mortgage, loans and credit card holders, we have sought to
support our customers more broadly with increased
information on managing money, which we will continue to
do in 2021.

The pandemic has also seen a continuation of the trend for
consumers being conscious of the impact that their decisions,
and the behaviour of businesses, have on today’s and future
generations. This has manifested in a greater consumer
interest in socially conscious brands, and consumers giving
greater consideration to shopping locally and supporting their
local communities. Climate change and social impact have
continued to feature in the media agenda and in the minds
of consumers.

At The Co-operative Bank, prioritising a positive social and
environmental impact continues to be fundamental to the
way we do business and our strategic priorities. As the UK’s
original ethical bank, our customer-led Ethical Policy has
defined the business decisions we have made for over 25
years.

Throughout 2020 we have continued to ensure our Ethical
Policy makes a positive difference to our customers and the
communities in which we live and work, and to promote what
The Co-operative Bank represents. We made a difference not
just through fundraising but also through active engagement
in campaigning on issues we know dre important to our
customers, described in more detail on pages 28 to 29. Qur
cormmitment to the success of the co-operative mavement in
the UK is key to our plans, and our partnership with Co-
operatives UK on The Hive played a key role in supporting co-
operative businesses through the pandemic in 2020, as
outlined on page 26. Consumer trends now present us with
the opportunity to connect to a wider audience whose
interests align with ours, and we will contirtue to develop this
potential,
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Developments in technology

Digital access and usage for our customers has featured
strongly in our strategic priorities in recent years and digital
transformation will continue to be a priority as we deliver our
plan in the future. Cpen banking and developments in digital
apps provide customers with greater freedom of choice and
more control over their meney. We aim to maximise the
opportunities this presents for our customers, while still
retaining a ‘multi-channel” offering so that customers have
aptions for how they interact with us, For more information
on our strategic project investment in technology, please
refer to pages 20 to 21.

Customers increasingly want and expect personalised and
tailored information and are also increasingly aware of

their data and its value, wanting easier comparisons and
faster switching. Analysis of behavioural attributes that drive
customer decisions is likely to be a key driver in further
technological advances.

Whilst responding to evolving custorner expectations, UK
banks are focussed on developing pragmatic approaches to
removing legacy dependencies and technology
simplification. Increased automatien, cloud hosting and

developing API-led architectures are central to both
improving customer propositions and experiences, whilst
moving towards a simplified and agile technology estate.
Leveraging these key technology enablers will be central to
the Bank’s transformation agenda in 2021 and beyond.

While many of the advances represent opportunities to
improve efficiencies, or to make the customer experience
hetter, we are alert to the changing nature of criminal
activity via cyber threats or fraudulent attempts on

customer accounts. As peopte moved more of their
transactions to digital channels in 2020, as a result of the
COVID-19 pandemic, there was an associated increase in the
threat from criminal activity. The Bank continues to invest
strongly in its cyber security defences and in the introduction
of new steps to protect our customers. We are also warking
to increase fraud awareness amongst customers by providing
them with the information they need to recognise the threat
and take action to protect themselves from fraudsters.




How we create value - our business model and

strategy

At The Co-operative Bank, our purpose is to pioneer banking that makes a positive difference to the

lives of our customers and communities.

We are driven by this purpose, and were the first UK bank in 1992 to have a customer-led Ethical Policy. We remain today the
only bank in the UK to have a customer-led Ethical Policy and it guides the business decisions we take on a day-to-day basis.

The Co-operative Bank

came together nearly

150 years ago to

stand up for the ideal

of co-operative values

| and principles and to
build a better society
for ail.

“Retid more about the
X difference we have
made on pages 25 to

We are a UK bank, with all of our
operations based in the UK. We
lend money to fund home
ownership in the UK and to locai
small and medium-sized ,
businesses. We support hqgj'
causes close to, our CUS
hearts.

As the original ethical bank, we represent a real alternative for those aligned to our values. Our five-year strategy, originally
set at the end of 2018, remains the right approach to delivering our long-term goals. Our current phase of the strategy
targets specific growth opportunities along with a relentless focus on simplification.

Expand our
‘ Grow our products and _ Slmphfy and
‘ ‘\\\ franchise “\x digital \ trunsform
‘ . capability . e
“ ™ p . =
\M\ ~
| )
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What we do People with purpose

We provide mortgages through intermediaries for To get the most value from our business, we maximise the
homeowners and landlords. Our lending model is low-risk, key inputs and relationships. The areas that contribute to
with low average loan-to-value assets. our success include our trusted brand and the choices we
make to deploy our capital resources. Our stakeholders are
We also provide unsecured lending via credit cards, or loans also vital, including our highly engaged colleagues; our
through intermediaries. strong relationships with regulators, mutually rewarding

partnerships with key suppliers and our collaboration with

This is funded by customer deposits through current charity partners where we work together for positive acticn.

accounts and savings products, It is also funded by
wholesale funding to keep our costs fow so that we can
provide tending at competitive rates.

We provide straightforward, value-for-money products to our
UK-based business customers, including transactional
banking, overdrafts, credit cards and loans.

How we generate revenue and incur cost for the benefit of the business

Customer liabilities Deployed for customer lending

Funds available to the Bank

Interest
expense . )
paid ) Interest income, fees
and commission
earned

Operational costs
to run the Bank
Wholesale funding Credit losses

Focus for 2021

In 2021, we will continue to respond to changes in the external environment, ensuring that our approach remains aligned to
supporting our customers through the pandemic and to our co-operative values, which is the reason why many of our
customers choose to bank with us.

As we look to the second half of our strategic plan, we must further digitise the Bank to drive additional cost efficiencies and
improve the experience of our customers and colleagues.

In addition, we must continue to simplify and transform our IT architecture in order to create an agite Bank, scalable for
future growth opportunities.
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Our transformation agenda

Final technical separation from the Co-op Group was
completed in early January 2020. Al business and cyber
security services have now been migrated into our own
strategic data centres, and we have exited from all Co-op
Group data centres. Through remediation activities
undertaken as part of the separation programme, we have
increased the resilience of critical infrastructure and data
platforms, as well as removed network weaknesses and
complexity. The culmination of several years of financial
investment has given the Bank full control of its IT
infrastructure. This major milestone allowed the Bank to
progress into the next phase of its five-year transformation
plan, focussed on enabling the future of the Bank. The
increased and enduring economic pressures of COVID-19
have amplified imperatives to simplify and optimise costs,
whilst continuing to enhance our digital propositions.
Through our investrent programmes, we have focussed on
the following during 2020:

Modernising our SME proposition

In 2020, we have made excellent progress against our
Capability and Innovation Fund prograrmme commitments.
Our focus has been to build features and functionality to
help customers daccess the necessary products and services at
their convenience. We have launched new products including
a 35 day notice savings account and SME business credit
card (January 2021), as well as Bounce-Back loans and
Coronavirus Business Interruption Loans {CBILS) to support
customers impacted by COVID-19. We are continuing to
modernise our SME proposition through ongeing customer
migrations to our upgraded online banking portal, same day
onboarding journeys and the imminent launch of the SME
mobile application in 2021,

Digitai development

We have increased functionality and invested in
improverments to our digital customer journeys. Qur
custamers now see digital as their primary service channei,
with 87 % of alt channel interactions in 2020 being via
digital. 93 % of all payment transactions are now digital. Qur
digital transformation programme has been a driver for
significant growth in the past two years. In alignment with
our customer first approach, we have delivered atotal of 38
releases within the year.

Key highlights include:

. New and optimised digital account opening journeys -
69 % of all sales are now completed onling;

. Enhancements to our customer online banking
authentication experience;

. Push notifications introduced via our mobile app,
keeping customers informed of their transactions and
account status;

. Responding to the COVID-19 pandemic by building
new online application forms for payment deferrdals,
overdrafts and business interruption loans;

. Statement availability within our mobile app;

. Development of a strategic cloud platform, as a key
enabler for future digital transformation;

. Enhancing our capability and SME customer service
delivery significantly with support from the Banking
Competition Remedies (BCR} Capability and
Innovation Fund, including same day account
opening for our business customers; and

. Development of specific SME fraud training modules
which we have made available to all our business
customers on our business banking website.

Upgrading our strategic platforms

Laying the foundations for future transformation and
simplification of cur IT estate, we have upgraded our core
mortgage platform for Co-operative branded mortgage
accounts. The successful upgrade enables enhanced
servicing functionality, in conjunction with process
improvements with our mortgage partner Capita. The
upgrade represents a significant mitestone in transforming
our mortgage business which will be a key focus in 2021 and
beyond.
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Simplifying the Bank

Simplification remains central to the Bank’s transformation
agenda. During 2020 we have leveraged our strategic
partnerships and continued to consolidate our legacy
technology estate. As a result of these simplification
initiatives, we have managed to achieve:

. Removal of 102 IT applications across the Bank;

. Significant reduction in legacy server and database
technologies, with software licence rationalisation;

. A rationalised supplier base, reduced from 645 to 395;

. A total of five data centre exits (out of 11) as a result

of separation from the Co-op Group and migrations
away from other non-strategic data centres; and

.
5,
=

R

Supporting our customers through COVID-19

During the pandemic we have re-focussed our internal
processes and resources to provide customers with the
support they need. Previous investments in desktop
upgrades mean that all non customer-facing colleagues
have the capability to work from home, which has

. Simplified colleague and customer processes, creating
a more agile way of working.

The combination of customers seeing digital as their primary
channel and our delivery of simplification initiatives has
supported our review of our chonnel strategy and operating

costs. Although the increasing use of our digital channel has
been accelerated by the pandemic, we do not believe this
trend will reverse. As a result, in 2020 we reduced our branch
network to 50 locations and announced the redundancy of
¢.350 employees.

Maintaining compliance and reducing risk

We have continued to maintain regulatory compliance, whilst
mitigating potential risks to the Bank and its customers. This
includes:

. Compliance with payment scheme rules through the
successful completion of SWIFT standard upgrades
and a reduction in Faster Payments processing time of
70% (within six minutes);

. Responding to regulatory reporting (PSD2 and
Securities Financing Transaction Regulation - SFTR)
and compliance (Digital Tax and GDPR) requirements;

. Introducing overdraft pricing changes;

. Completing our 2020 cyber security programme
through a combination of process improvements and
risk mitigations to protect the Bank and its customers;

. By the end of the first quarter of 2021 all of our public-
facing websites will have been re-built onto new
content management ptatforms, reducing the risk
associated with content change at pace;

. Commencement of upgrades to the Bank's core
mainframe platform and remediation of the legacy
technology estate; and

. Tier 1 service availability was maintained at an
average of 99.98 %.

expanded to include the majority of front-line colleagues
in the fourth quarter of 2020. We also sought to rapidly
implement a number of initiatives including:

Introduction of contactless cards to Cashminder
customers for the first time;

Contactless payment limit increase from £30 to
£45;

Removal of standard current account fees and
charges;

Process changes and automation to support more
than 17,000 mortgage payment deferrals

Online credit card and loan payment deferrals
forms; and

Development of a COVID-19 customer hub visited
>770,000 times and a new FAQ capability on the
Bank website.

The co-operative
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Environmental, social and governance reporting
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Environmental

Protecting the environment has been a key commitment Ethical Policy statement on the extraction and production
within our Ethical Policy since 1992. of fossil fuels due to involvement in the oil and gas sector.
We have reported our greenhouse gas (GHG) emissions We continue to focus on our values and ethics strategy,
since 1998 and continue to see a downward trend in our which aims to deliver on the commitments within our
carbon footprint. In addition, since 2007 we have offset our Ethical Policy, along with the following areas:

carbon emissions plus an additional 10 % to address the

historic impact of our business activities. Our 'beyond * Developing our green finance strateqy;
carbon neutral’ status aliows us to support environmental . Building on our existing environmental commitments
projects across the world., not to finance the fossil fuels industry and reducing

. - our operational impact on the environment;
We continued to source our electricity from renewable P b

energy suppliers and the restrictions of the COVID-19 . Demonstrating our ongoing commitment to the
pandemic meant that business travel was minimal this year. co-operative movement;

As 2020 was such an extraordinary year, we've set o target
to reduce our carbon ermissions in 2021 to no more than
5,400 tCO2e (a reduction of 27 % on our 2019 baseline

. Driving positive social change through our charity
partnerships;

emissions figure) and to keep our carbon intensity (the . Supporting vulnerable customers and campaigning
amount of carbon produced per employee) at 1.9 tCO2e. on economic abuse; and
In 2020, we declined banking services to 21 businesses . Playing an active role in our community.

whose activities were considered to be in conflict with our

Greenhouse gas emissions by source

We achieved our
target to send zero
waste to landfill by
the end of 2020

In 2019 we challenged ourselves to
improve our environmental credentials
and do more to protect our planet by
sending zero waste to landfill by the end
of 2020, Like many initiatives this year,
the pandemic presented a risk to our
plans as specialist recycling companies
were forced to close. However, restrictions
were lifted in time for us to implement
the programme across all our branches
and offices.

0% 0% 25%

As of the end of 2020, colleagues across

) D”gtomg . £19m  £24m our sites are now recycling up to 41 % of
investmen waste, with the remaining 59 % sent to
4,000 1.973 20245 energy recovery facilities. We've set
ourselves an ambitious target of 60 % by
the end of 2021.
100% 100% 100%
1. The GHG emussions associated with electniaty usage are calculated using the UK 3. Refrigerant gas data includes major occupancy properties only,

average GHG emissions figure. 100 % of electricity sourced by The Co-operative
Bank 1s from renawable sources, therefere the annual GHG emissions associaled
with electricity usage are significantly lower than stated. 5. All electricily sourced by The Co-operative Bank is from renewable spurces.

4. Average number of full time eguivadent (FTE) employees for the vear.

2. GHG emissions per unil of clectricity are caleulated by DEFRA and updated annually,
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Social

We are committed to keeping co-operative principles at the heart of our business and to demonstrating the co-operative values
through everything we do. Our impact on society goes beyond the people to whom we are providing banking services, as we
seek to drive positive social change through our community initiatives and in co-operation with the co-operative movement and
our charity partners, This table sets out a snapshot of some of the ways we measure our impact on society.

£1,564,783 £997,996

787 co-operatives 805 co-operatives

4,128 charities 4,416 charities

163 credit unions 194 credit unions

£625,000 £158,700
611 hours 4,755 hours
4% 6%
4,209 3,304
536 418

Supporting our customers and communities through a challenging year

We know our customers and communities need us now more
than ever, so our colleagues have continuously stepped up to
support those in need. The impact of the COVID-19
pandemic has been felt by our retail and small business
customers and by the many charities and community
organisations we support and who bank with us.

We have put in place o range of support measures to help
our customers and communities through this difficult time.
Whether working in customer-facing roles, or working from
home, colleagues have also identified creative ways of

raising money for our charity partners and sent out care
packages to support our customers who work for the NHS.

Due to the pandemic, volunteering opportunities have been
limited as charities have needed to reduce the number of
people on site and take extra precautions to maintain social
distancing and strict hygiene procedures. However, some
colleagues have taken part in volunteering, either remotely
or in person, and we are proud that several colleagues have
now stepped up to assist with the pandemic vaccination
programme, acting as marshals and volunteer vaccinators.

We are proud to support national and local charities through the pandemic
Refuge

For women amd children.
Against domestic violence.

At a time when charities are experiencing the impact of
a fall in donations and increased demand for their
services during the COVID-19 pandemic, we also
facilitated the distribution of an additional £650,000
charity donation from liquidated SPV retained profits.

P
o wi

v trussell
sodriant
Srbop UK Hunger

NHS CHARITIES

AMNESTY

INTERNATIONAL

‘hospice
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Governance

The co-operative values and Ethical Policy are incorporated in the Bank's Articles of Association and established at the heart of
our constitution.

The Values and Ethics Committee provides Board level oversight of the delivery of our Ethical Policy and values and ethics
strategy, ensuring effective governance and accountability. It will continue to review the development of our ESG reporting
over time. This will include the recommendations of the Financial Stability Taskforce on Climate-related Financial Disclosures
(TCFD) as we assess how we can fully implement the recommendations into future years’ reporting. The Values and Ethics
Committee met four times in 2020 and will continue to meet on a quarterly basis in 2021, The Values and Ethics Cornmittee
report for 2020 can be found on pages 70 to 73.

2262%

74

The 2020 reportable gender pay gap shows some improvement compared to 2019 in all areas apart from the median hourly
rate and the mean bonus figures. Like many financial services firms, our Bank employs more women than men and a higher
proportion of women than men in our customer-facing roles, which influences the gap. Cur median position on fixed pay has
worsened in 2020, largely due to the reducing population at the Bank. We are confident that in the long term our focussed work
on gender inclusion and balance at all levels will result in the gap narrowing.

ESG statements and policies

Modern slavery and human trafficking statement Taxation policy

We are committed to ensuring that our business and our We are sighatories to the HM Revenue & Customs Code of
suppliers are free from modern slavery and human Practice for the Tuxation of Banks and are committed to
trafficking and uphold the principles of our Ethical Policy. ensuring that nothing in our tax affairs is contrary to UK
Our modern slavery and human trafficking statement sets tax legislation.

out the steps we are taking to prevent modern slavery.

Freedom of association Living wage

We formally recognise the trade union Unite and work As an accredited Living Wage employer since 2015, we
closely with themn to ensure the voices of our colleagues are know a!l our colleagues are paid a fair wage that reflects
heard. We take a proactive approach to understand the the real cost of living.

needs of our colleagues and their members.
Read more at:

Bribery and corruption policy

The Bank has a zero tolerance stance on bribery and ' : . o %
corruption and the policy is included within the Bank’s

code of conduct. Alf colleagues must complete training on

the code of conduct once a year and confirm their

understanding of the requirements within the policy.
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Supporting personal and small business customers through COVvIiD-19

Our ethical products and services have resonated with
customers during the COVID-19 panderic which has
impacted all members of society. Like most organisations we
are adapting to serve customers flexibly through virtual
appointments and by establishing a support function for
customers facing financial hardship.

We've long been a champion for smali businesses and we’re
proud that we've been able to offer practical help and
support.

In 2020 we launched our enhanced digital service for SME
customers and we’re excited that work on our new mobile
app for small businesses is progressing well.

In March we launched The Business Exchange, an enline
resource full of help and advice for business customers,
including SMEs, co-operatives, charities and not-for-profit
organisations.

We've been able to support more than 9,800 of our existing
small business customers via the Bounce-Back loan scheme

and Coronavirus Business Interruption Loan Scheme, vital
lifelines that were launched to help businesses survive the
pandemic. For example, the Leeds Bread Co-op received
financial support which helped them equip their business to
adapt and continue to operate through the pandermic.

Our commitment to the co-operative movement in support of UK co-operatives

We support the UK’s co-operative sector by offering free
business banking to co-operative businesses. In 2020, we
renewed our support of The Hive with a further £625k
investment, bringing our total investment in the programme
to date to £1.7m. This unique business support programme
created by Co-operatives UK in partnership with The Co-
operative Bank gives co-operative businesses from all sectors
of the economy access to the expert advice and guidance
they need to thrive.

Since the start of the programme to the end of 2020 1,171
graups have benefitted from technical advice, peer

On the road supporting customers in the community

In October we were excited to take our bank on the road and
into our communities with the launch of our fully electric pop-
up branch van. The van has been visiting town centres across
the North West, with the team on hand to offer advice and
support on all of the accounts and services we offer, such as
setting up a new account, making bank transfers, amending
standing orders, or updating contact details.

The team have also been helping out in our communities,
spending time with local charities and community
organisations and lending a helping hand wherever it’s needed.

mentoring, training and introductory workshops. A number
of these groups went on to obtain over £6m of community
investrment.

This year we’ve worked with The Hive to make sure that co-
operative businesses impacted by the COVID-19 pandemic
have had access to free resources and guidance to help them
to adapt and survive this challenging time. The Hive Assist
Puckage was launched in response to the economic
chalienges and was accessed by 10 co-operative businesses.
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3. Ethical business

Our Ethical Policy has always committed the Bank to
protecting the environment and promoting sustainable
development. We refuse to provide banking services to
businesses whose core activities contribute to global climate
change via the production of fossil fuels. We support
organisations that make a positive impact on the
environment and we take steps to reduce the environmental
impact of our own operations too.

Last year we set a target to reduce our carbon emissions by
10% in 2020. By the end of the year, our total carbon
emissions were 47 % lower in 2020 than in 2019, although
this was mainly driven by restrictions due to the COVID-19
pandemic. The Co-operative Bank has been ‘beyond carbon
neutral’ since 2007. We can make this claim because we
offset our carbon emissions plus an additional 10% to
address the impact our business activities have had in the
past. Offsetting allows us to turn our emissions into carbon
credits which are used to invest in environmental projects
around the world. We will offset 1,492 tonnes of operational
greenhouse gas emissions (1,356 tonnes + 10% ) for 2020.

We offset our carbon by donating to
ClimateCare, a climate and
development expert charity which
supports projects around the world
that have a positive impact on the
environment and the local
population and which are in line
with our Ethical Policy. In 2020, we
supported the Gola Rainforest
Conservation project in Sierra Leone and the Aqua Clara
project in Kenya.

“WECAMKISTPIF] WATER 4 THE
FILTER 14D CET CLEAR WATER
NG WE LREE AEALLY ERICYING IT.

4. Ethical workplace and culture

Qur Ethical Policy shapes our approach to being an ethical
employer, which includes our commitment to the HM
Treasury Women in Finance Charter, our colleague
engagement activities and how we support and develop our
colleagues.

Qur colleagues are encouraged to take two paid
volunteering days each year and, despite lockdown
challenges, in 2020 they have continued to make a
difference through remote volunteering activities. 137
colleagues took part in the programme, donating a total of
617 hours to their local communities.

[n October, we were delighted to

become the first financial services gggRDMANCHEST“
organisation to gain membership EMPLOYMENT
status of the Greater Manchester CHARTER

Good Employment Charter.

The aim of the Good Employment Charter is to improve
employment standards across the North West region and
contribute towards a thriving and productive economy, with
members like us committed to paying the real living wage,
enabling flexible working and suppaorting the health and
wellbeing of colleagues.




5. Ethical campaigns

Our continued focus on tackling youth hometessness became especially relevant in 2020, when young people were particularly i

affected by the econemic impact of COVID-19, with research estimating that up to 1.8 million young peopte could face
homelessness as a result of the pandemic. Centrepoint received a record number of calls to their nationat helpline this year,
with our funding helping to support 6,053 young people in 2020.

We're incredibly proud that our fundraising total since the start of the partnership in 2017 is now an amazing £1.7 million.
This total includes over £210,000 raised by colleagues and customers, plus over £1 million raised through our mortgage |
products. We’ll continue to donate £5 on our customners’ behalf for every new mortgage completion and product switch

throughout 2021.

T

centre LR uEE
point e people
a future

“For the young people Centrepoint supports and as an organisation, the year 2020
was the most challenging ever, as COVID-19 wreaked havoc around the country. We
were acutely aware that every erganisation and their customers, including The Co-
operative Bank, were facing the same challenges. Yet, the Bank rose up wonderfully to
offer tremendous support, without which it would not have been possible for
Centrepoint to help thousands of young people through the crisis. I lock forward very
much to working together next year to give even more young people the opportunity
to change their stories for the better, once and for all.”

— Seyi Obakin OBE, Chief Executive of Centrepoint

"WHEN | WAS STANDING ON
THAT BRIDGE, | COULDN'T
ENVISAGE BEING AT THIS POINT.
| WAS IN CRISIS.”
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We have a long-standing partnership with Amnesty International UK and a shared commitment to promoting human rights
and equality. Our support enabled AIUK to launch Rise Up, a fully funded pilot youth training programme to empower young
people across the UK to create change in their communities. The programme has led to meaningful change with participants
taking their first steps in launching activism campaigns.

We are proud to be the first corporate organisation to establish a recognised Colleague Amnesty Group, which meets on a
monthly basis to drive forward key Amnesty campaigns internally including marking Internationat Human Rights Day, Write
for Rights, Pride Inside 2020 and monthly urgent actions for varying causes.

We were also delighted to once again support AIUK’s Write far Rights campaign in December 2020, promoting the campaign

to our colleagues and customers to send messages of support to tackle human rights injustice across the world.

“The ongoing support of The Co-operative Bank has helped us to navigate a
challenging 2020, with their support we’ve been able to keep human rights on the
agenda. Putting pressure on governments to protect vulnerable people and frontline
workers in the UK and abroad during the pandemic whilst continuing to support those
around the world who continue to shed a light on human rights abuses.”

— Kate Allen, Director of Amnesty International UK
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For women and children.
Against domestic violence.

S AR

The ‘My Money, My Life’ campaign with Refuge highlighted the issue of economic abuse in relationships and was the first to
look at this issue in detail, This previous campaign was the most impactful investigation of its kind into the scale of economic
abuse in the UK and generated a powerful call to action, the Financial Abuse Code of Practice, which provides a framework for
all banks to follow when dealing with instances of economic abuse and has had broad adoption across the industry.

Throughout 2020, we partnered with Refuge once again to conduct a new study into the extent of economic abuse in the UK
and the impact of the COVID-19 pandemic on this issue, with our ‘Know Economic Abuse’ campaign. As part of this, we
developed a five-point plan of action to increase the support avaifable for those who are experiencing economic abuse or have
experienced economic abuse in the past, and to help prevent economic abuse from happening.

“Refuge and The Co-operative Bank have a long history of working together to raise
awareness of economic abuse, enacting meaningful change within the financial
sector, and helping customers to spot the signs and access information and support.
Over the past year, our partnership has helped to highlight the relationship between
the pandemic and levels of economic abuse in the UK and bring greater attention to
the effects that long-term debt has on survivors. We look forward to continuing our
work with The Co-operative Bank, putting pressure on the government and financial
sector to adopt our five-point plan for change, and ensuring better protection and
support for survivors across the country.”

- Dr Carole Easton QBE, Interim CEO of Refuge

AMNESTY

INTERNATIONAL
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Financial performance

2020 has been an unprecedented year with COVID-19 having an extremely disruptive impact on the global
economy and which, in the UK, has resulted in a range of government and Bank of England responses. These
included two UK base rate reductions in March 2020, availability of a new Term Funding Scheme - TFSME,
business support loans and payment deferrals to support consumers through this crisis. Mortgage lending
activities have been disrupted and customer spending behaviours have changed. The economic environment
remains uncertain; however, we remain on track to achieve our long-term goals within the five-year financial
plan.

Alternative performance measures

The Group uses a number of alternative performance measures, including underlying profit or loss, to monitor its financial
performance relative to the Group’s five-year strategy. The statutory resutt, a loss before tax of £103.7m, which is defined by
accounting rules, is also monitored fer the Group overall. !

Underlying performance

Underlying performance is monitored by management on a segmental basis — retail, SME and treasury, which together reflect
our core business. The remainder of the Group relates to legacy operations which the Group is locking to exit, or is attributable to
the Group overall and not allocated to any particular segment. The Group's segmental presentation reflects the organisaticnal
and management structure at the reporting date. Further information is provided in note 3 to the consolidated financial
statements.

Year ended 31 December 2020 Core
e Legacy &

Em Retail SME Treasury Total ynallocated Group
Net interest income 236.8 £1.2 (7.1} 2709 (4.0) 266.9
Other operating income 17.6 15.6 7.3 40.5 (0.1} 40.4

Operating income 254.4 56.8 0.2 3114 (4.1) 307.3
Credit impairment iosses {15.6) (3.2) {18.8) {2.8) (21.6)
Operating costs ~ staff (115.4)
Operating costs — non-staff (227.0)
Continuous improvement projects (7.2)

Operating expenses (349.6)

Underlying loss {63.9)

Year ended 31 December 2019

Legacy &

m Retail Treasury Total unallocated Group
Net interest income 2488 38.9 229 3106 (0.6) 310.0
Other operating income 136 16.6 15.4 45.6 33 489

Operating income 262.4 555 383 356.2 2.7 3589
Credit impairment losses (1.6) 3.3 1.7 08 2.5
Operating costs — staff (124.6)
Operating costs — non-staff {236.9)
Continuous improvement projects (19.6)

Operating expenses (381.1)

Underlying loss (19.7)

The Group has made an underlying loss of £63.9m (2019: £19.7m). Income generated by core segments {retail, SME and
treasury) of £311.4mis 13 % lower than in 2019, reflecting the challenging low-rate UK retail banking market conditions which
have prevailed during the year, further exacerbated by COVID-19-driven reductions in base rate and increased credit impairment
losses. This has continued the previeusly reported trend of reduction in net interest margin, in addition to the full year cost of Tier
2 debt (issued in April 2019) and the MREL-qualifying debt issuance in November 2020. However, we have seen our net interest
margin in the second half of 2020 increase to 1.51 %, compared to 1.41 % in the first half, driven by widening margins across our
mortgage portfolio and deposit repricing actions. Income from legacy operations has reduced as the Group continues to exit
those products and services.
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Credit impairment losses have risen in the year due to the effects of COVID-19. The Group has increased its provision coverage
of Platform mortgages from 6bps to 12bps across 2020 in response to payment deferral risk. The Group will continue to review
the credit quatity of its assets and will adjust provisions accordingly.

During the same period, operating expenses have decreased by 8.3 % . At the start of the year we deferred investment spend
considered non-essential or which no longer delivered a positive business case due to the changing economic circumstances,
and continued to rationakise third party and discretionary spend. Given the severe economic impact from COVID-19, we have
also taken further cost reduction actions to help mitigate the impact. During the second half of the year we took the difficult
decision to close 18 branches and announce staff redundancies. The benefit of these decisions on our costincome ratio will be
largely seen in 2021,

The reported underlying loss of £63.9m has been adversely impacted by COVID-19; we estimate that the impact has been to
increase the underlying loss by approximately £45m. Approximately £24m relates to the lower incorne as a result of the
reduction to base rate from 0.75% to 0.10 % in March 2020, £4.8m relates to the EIR write-down associated with the base rate
reduction and ¢.£16m reflects the incremental impairment charges relating to additional credit risk. In addition to these factors
directly associated with the pandemic, the underlying loss is also affected by an £8.2m increase to property provisions for lease
costs where the property is not fully occupied. More information on the results by segment is given on pages 34 to 40.

Income statement — reconciliation to IFRS basis

ear ended 31 December

Em 2020 2019
Underlying loss {63.9} (19.7)
Strategic project costs {25.9) (96.6)
Restructuring programme (19.9} -
Legacy net customer redress charge (2.0) (63.5)
Surrendered Loss Debtor revaluation - 146
Revaluations on shares 16.7 181
Other non-recurring items 8.7 (5.0)
Statutory loss before tax (103.7) (152.1)

The statutory toss before tax reported for 2020 has improved by E48.4mm or 32% compared to 2019, despite the challenging
market conditions driving a higher underlying ioss as described on the previous page.

In 2020, the level of strategic project spend (i.e. projects not reflective of the recurring level of investment) has significantly
reduced as we have completed our initial phase of our turnaround plan. Levels of customer redress have aiso reduced as the PPL
remediation programme is largely complete, following the significant charges in 2019 due to the impact of the PPI time-bar.

The restructuring charges of £19.9m in 2020 relate to the impact of branch closures and staff redundancies which will drive a
cost benefit from 2027.

In 2019, we benefited from a £14.6m revaluation gain on the Surrendered Loss Debtor, which was non-recurring in nature and
has not repeated in 2020. This asset can be volatile and generate bath gains and losses due to external factors. Subsequent to
the year end, we have reached agreement with the Co-op Group to settle this asset in cash at its fair value of £47.8m, and this
continues our progress to reduce the complexity in our balunce sheet and to bring our underlying and statutory results into
greater alignment by reducing our exposure to volatile items.

The Group holds preference shares in Visa Inc., the value of which has increased by £6.0m during the year. The Group has also
gained from selling the proportion of these shares which converted earlier in the year to ordinary shares, resuiting in a gain of
£10.4m in 2020. Such items, along with non-recurring gains and losses can be volatile in nature and are therefore excluded
from the underlying result. In 2020, other non-recurring items included a £5.2m charge for the impact of the covered bond
refinance exercise and a £3.5m expense related to the net impact, post-provision release, of the Optimum sale. Non-recurring
itemsin 2019 relate to asset sales.
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Balance sheet

————— e —— Legacy &
As at 31 [¢]
s at 31 December 2020 £m Retail Treasury Total unallocated roup
Assets 17,360.7 447 8 5,9009 23,709.4 1,890.1 25,5995
Liabilities (17,300.0) {2,964.4) (3,536.8) (23,801.2) (323.9) (24,125.1)
Core
As at 31 December 2019 £m e — Legacy & Group
Retail SME Treasury Total unallocated
Assets 16,588 .4 1844 4,524.2 21,2870 21385 234355
Liabilities (16,745.7) (2,118.7) {2,501.0) (21,365.4) (458.2) (21,823.6)

Core segment assets have increased by £2,412.4m, driven by growth of retail and SME lending as well as higher cash balances
within Treasury. Core segment liabilities have also grown by £2,435.8m over the same period to fund asset growth, The growth
in liabilities has been seen across all three segments.

Legacy and unallocated assets have decreased by 11.6 % (£248.4m) as they continue to run-off and following the sale of
£133.9m of Optimum assets in December 2020. As the legacy business runs-off, we re-deploy the capital for the benefit of our
core business. Legacy and unallocated liabilities have decreased in the year. Legacy liabilities represent the customers which
the Group is seeking to exit but, whilst remaining with the Group, such deposit balances can fluctuate month-on-month. Legacy
and unallocated liabilities reduced by 29.3 % (£134.3m) between December 2019 and December 2020,

Capital as at 31 December

The tables below include the regulatory change in 2020 to allow software intangibles that are not fully amortised to be eligible
within regulatory capital.

£m 2020 2019
CET1 and total Tier 1 capital 900.3 9396
Tier 2 capital 210.0 2053
Total capital resources 1,110.3 1,144.9
Other MREL-quadlifying funds 199.4

MREL-qualifying resources 1,309.7 11449

Total capital resources

CET1 resources have decreased by £39.3m since 31 Decemnber 2019, principally due to the loss incurred in 2020, partiaily offset
by the regulatory change relating to software intangibles. Uncapped Tier 2 resources have remained broadly stable, with minor
volatility as a result of moverments in the underlying carrying value of the instrument and accrued interest.

MREL-qualifying resources

The Group’s total MREL-qualifying capital has increased by £164.8m following the successful issuance of £200m MREL-
qualifying debt in November 2020. The absolute amount of £199.4m is driven by movements in the underlying carrying value
and accrued interest of the debt instrument.

£m unless stated 2020 2019
Capital ratios and other capital metrics
CET? ratio 19.2% 19.6%
Total Capital Ratio 23.7% 238%
Total Capital Requirement (TCR) 640.7 698.5
Cverall Capital Requirement {OCR) 7578 866.6

Risk weighted assets

Credit risk 4,189.9 43460
Qperational risk 4938 457.7
Total risk weighted assets 4,683.7 48037
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The CET1 ratio and Totad Capital Ratio include a benefit of approximately 0.7 % from the change in treatment of software
intangibles outlined in the EBA Technical Standards. The Group expects the current regulatory treatment of software
intangibles to reverse bused on the PRA’s anticipated consultation on eligibility as CET1 resources. The reported CET1 ratio of
19.2% (2019:19.6 %) remains well above the regulatory minimum. The Group has a Total Capital Reguirement (TCR) of
13.68 % of RWAs (or £640.7m) which is required to be met by a minimum of 10.3 % of CET1 capital resources, and a maximum
of 3.4 % Tier 2 capital resources. At the end of 2020, the Group had Pillar 1 requirements equivatent ta 80% (2019:8.0%) of
total risk weighted assets (RWAs) and an Individual Capital Requirement (ICR) equivalent to 5.68 % of totat RWAs (2019:
6.54%). The reduction in ICR, and consequently TCR, arises from both regulatory changes in light of COVID-18 to set ICR as a
fixed amount of 31 December 2019 RWAs, and also due to feedback on the Group’s Individual Capital Adequacy Assessment
Process (ICAAP). 2020 MREL requirements are equal to TCR plus £200m. From January 2021 the Group's requirement is
aligned to TCR plus £400m.

The Bank of England released a statement in 2020 announcing the delay to end-state MREL requirements for mid-tier banks,
which includes the Group, to 1 January 2023, This extension enables us to re-evaluate our MREL issuance schedule to optimise
the delivery of our strategic cornmitments as we strive towards organically generating capital.

The Group currently has an Overall Capital Requirement (OCR) of 2.5% of RWAs (or £117.1m) above the TCR. This has reduced
from the 2019 position of 3.5 % due to the reduction of the Countercyciical Buffer to nil. The Group is targeting compliance
with the PRA buffer within the five-year planning period and the surplus to OCR contributes towards meeting this target. The
PRA buffer is a Bank-specific requirement which is assessed as part of the ICAAP and reflects the impact of an economic stress
not already captured in the CRD 1V buffer.

Risk weighted assets (RWAs)

Total RWAs, which include both credit and operational RWas, have declined throughout the year by £120.0m. Credit risk
weighted assets have reduced in all segments and also in refation to legacy and unallocated balances. In retail, credit RWAs
have reduced by £91.4m, largely the net impact of increased mortgage balances being more than offset by the impact of the
new secured [RB model and lower credit card balances. In SME, RWAs have reduced by £11.8m - asset growth has been largely
due to CBILS; however, CBILS attract an 80 % discount to their exposure at default (EAD) and Bounce-Back loans attract a
100 % discount to their EAD due to the government guarantees that underpin these loans, resulting in reduced RWAs, The
introduction of regulatory relief through the SME supporting factor has also benefitted risk weighted assets. The £36.1m
incrense in operational RWAs reflects an increase in the Bank's three-year average gross income.

Leverage ratio

The leverage ratio {i.e. CET1 resources divided by leverage exposures) of 3.4 % (2019: 3.9 %) has reduced, mainly as a result of
an increase in gross exposures and reductions in CET1 resources. The Bank is not bound by a minimum leverage ratio currently,
since its retail deposits are less than £50bn. The leverage ratio includes a benefit of approximately 0.2 % from the change in
treatment of software intangibles described above.

Liquidity

Liquidity remains strong driven by increased customer deposits and the drawdown of TFSME funding. As a resuit, the Group has
scen a 19.7 % increase in its Liquidity Coverage Ratio (LCR) to 193.4 % (2019:173.7 %),
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Segment update: retail

Our retail segment encompasses the services we provide to our personal banking customers and includes retail
lending (mortgages, overdrafts and credit cards which together reflect our retail customer assets) and retail
deposits {current accounts and savings products, together comprising our retail customer liabilities). Our retail
business only provides services to UK-based customers.

Segmental income - retail
Year ended 31 December

£m 2020 2019 Change
Net interest income 236.8 2488 {48%)
Other operating income 17.6 136 29.4%
Operating income 2544 262.4 (3.0%)
Credit impairment losses (15.6) (1.6) {>100%)
Income net of impairment 2388 260.8 (8.4%)

Segmental assets and liabilities - retail

At 31 December

£m 2020 2019 Change
Secured 17,1081 16,267.0 52%
Unsecured 2526 321.4 (21.4%)
Customer assets - lending 17,360.7 16,588.4 4.7 %
Customer liabilities - deposits 17,300.0 16,7457 3.3%
Risk weighted assets (credit) 24621 25535 (36%)
Lending

As explained on page 14, the UK mortgage market has continued to be very competitive during 2020. Mortgage margins have
remained narrow given the trend seen over the last few years for customers opting to move away from standard variable rate
products in favour of lower fixed rate products. This has driven a reduction in net interest income from £248.8m to £236.8m.,
However, there has been a widening of margins in the second half of the year which has also been seen across the market. We
have priced our new business to mitigate the risk from the low interest rate environment, to factor in credit risk and afso to
manage demand. Mortgage completion margins have increased from 1.04 % in 2019 to 1.53 % in 2020.

Our mortgage balances have grown by £841.1m, reflecting pent-up demand from the first national lockdown, along with
customers capitalising on the stamp duty maratarium and the Bank’s pricing agility to manage demand described above.

We have benefited from our close partnership with Capita to manage the high mortgage volumes by increasing capacity, We
still have a strong pipeline of mortgages into 2021.

A significant priority has been to provide support for our customers through these unprecedented times, particularly those who
are, or may be, facing financial difficulties.

In 2020, we have approved:

. 17,290 (17,353 including Optimum) mortgage payment

deferrals (12 % of retail book); and
. 1,937 payment deferrals for credit cards (0.6 % of cards

book).
The economic future remains uncertain, but our credit Gross lending at the start of the 16.267
impairment pravision reflects our best estimate for future yeqar ’
fosses. This has resulted in a 2020 charge of £15.6m. Qur Maturities (3,201)
mortgage book remains low-risk and has been resilient despite Retention 2,001
the challenges that have arisen because of the pandemac.. New mortgage completions 3443
Average loan-to-value (LTVYis 56.1 % {2019: 57.2 % }, which oth ts! 1.402)
continues to provide the Group with significant protection from e nlmver_nen > ) a.
potential house price reductions. We are well diversified Net residential lending 841

geographically: of the total portfolio, 36.6 % (2019:39.2%)is Gross lending at the end of the
secured on properties based in London and the South East year

which has the lowest LTV of all the regions (53.0% average
LTV at the end of 2020). 1. Other mavements predominantly relates to repayments
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Early in 2020, we removed 90 % and Y5 % LTV lending in order to ensure we did not have significant numbers of high LTV
products in our pipeline whilst physical valuations were paused during the first lockdown. With valuations now moving to a
digital solution for lower LTVs which meet certain criteria, and with physical valuations now possible, we have resumed our
90 % LTV lending.

With regard to how our customers are managing through these difficult times, their payment behaviours reflect our low-risk
customer base. Of the 19,227 payment deferrals referred to above, 92 % of the balances have resumed their repayment profile,
1% of balances are in arrears and 7 % of the balances remain live.

Our unsecured balances have decreased by £68.8m to £252.6m (2019: £321.4m). With successive lockdown periods and a very
uncertain economic environment we have seen reduced spend activity on credit cards, while our customers also choose to focus
on repaying their balances. This has reduced average customer balances to £711 (2019: £851).

Deposits

Tota! deposits have grown 3.3 % since 2019, to £17.3bn, a continuation of the growth the Group achieved in 2019. As we have
set out on page 14, the pandemic and associated economic uncertadinty have influenced customer behaviour and spending
patterns, and this has led to increased current account average balances of £3,792 (2019: £3,299). This trend is more
pronounced when comparing the 2020 year end position with that as at 2019, The decrease in term deposits is a result of a
continuation of our strategy to move away from high cost, rate sensitive customers to long-term relationship custemers.

Qur resilient franchise performance reflects:
£m unless otherwise stated

2020 2019 Change

. 7 % increase in the monthly average

S number of ‘new to bank’ customers
Current accounts 5327 4,305 237 %

d to 2019; and
Savings 9,166 8.845 36% compared to an
Total franchise 14,493 13,150 10.2% . 20,307 Online Saver sales in 2020,

Term deposits 2,807 3595 (21.9%) which was a 105% uplift on 2019,
Total 17,300 16,745 33% due to delivery of the mobile app.
During the year, we took steps to reduce the
Growth in franchise {%) 10.2% 5.7% savings rates on our variable products and,
Prime customers (% of total) 47.5% 48.0% whilst we do not take these decisions lightly,
Acquisitions of new customers (number) 41,901 30,107 it has been necessary to take this action in

{ight of the unprecedented reduction in

Net switching (number) (10,702) (24,142) base rates

I
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Customer service

Because of cur continued focus on our customers’ experience
with us we are delighted with our latest customer satisfaction
measures (such as NPS), particularly at a time when our
customers need us most. The Bank's NPS now stands at +25
for current accounts and we remain in third place amongst
peers. We continuously strive to make it easier and simpler to
bank with us and we are proud to have been awarded winner
of the *Best current account provider' at the 2020 Moneyfacts
awards. At the 2021 awards we also received the award for
the ‘Best branch network of the year’ for the fourth
consecutive year.

The social impact of COVID-19, of national and local
lockdowns and social distancing, has accelerated the growth
of the digital channel. Qur customers now see digital as their
primary service channel so it is imperative that we also provide
continual development in digital in order to deliver an
improving customer experience. During 2020 we:

. saw a 26 % increase in average transactions per month
using our mobile app;

. saw annual digital sales increase from 54k last year to
76k now;

. launched new IT releases to increase straight-through

processing for our customers; and

. launched a new online overdraft application form
which provides customers with a simpler and more
efficient journey.

On our fixed rate savings products, we honour the re-
investrnent rates printed in a customer’s maturity letter at
least up to the maturity date, even if rates decrease. If
customers have provided their intention te re-invest and we
increase rates before their maturity date, we will
automatically move them to the higher rate.

Our focus is to continually make it easier to become @ savings
and current account holder with the Bank. Along with the
support measures highlighted above, key highlights for 2020
include the launch of our Everyday Extra product to new
customers and our student account.

Adapting to serve our customers
We've adapted to serve our customers flexibly, with virtual

appointments and the launch of our fully elfectric pop-up van, helping
communities and supporting customers when and where they need us
most. Qur pop-up van team can open and service customer accounts

and have a focus on attracting and retaining custormners, fraud

education and awareness and demonstrating our ‘people with purpose’” ™
brand. They have been helping to establish a presence in towns where

we no longer have branches and build on existing community

relationships across the North West, regularly getting involved in local
charlty and communlty work wh:ch we shure across social media.

Supporting our customers through COVID-19

We have sent over 3 million communications to
reassure customers in 2020;

We were the first bank to automatically offer the
first £500 of approved overdrafts as interest-free;
We have created an ‘emergency fund’ to support
the most vulnerable;

Our branches remained open for 99.9% of normal
opening hours throughout 2020;

We have engaged with over 11k of our current
account customers who work for the NHS; and

We made contactless cards available for the first
time for our Cashminder customers.

We pride ourselves on our long-lasting relationships with
customers who choose to bank with a bank differentiated by
its values and ethics. We are therefore trialling a ‘recommend
a friend’ current account scheme so our loyal customer base
can be rewarded for introducing like-minded customers who
value the ethical alternative we provide in the UK banking
market.

We continued to improve our interaction with customers
coming to the end of their mortgage term through 2020, with
proactive and regular communications with our customers and
enhancements to our propositions. We have seena 3.9%
increase in Platform and a 5.9 % increase in direct mortgage
retention compared to 2019.

Qur customers support charities through our Everyday
Rewurds currenl account product, which gives custorners the
option to donate their Everyday Rewards of up to £5 per
month to our chosen charity partners. More than £1m has
been donated since the product was launched in 2016,

We also donate £5 te Centrepoint for every completed
mortgage and product switch through our Co-operative Bank
and Platform brands,

E

Some of our activities have been limited because of the COVID-1 9

restrictions but, once lifted, we're locking forward to building on thIS
activity, with plans to:
. attend more town centres and shopping centres;

. support more charities and local communities;
. .attend large scale events, including marathons and ﬂower shows;
. provide educatlonal visits to colleges, un[versmes and pnsons‘ and
. visit expos and trade shows.
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Segment update: SME

We provide straightforward, value for money products to our SME customers, including transactional
banking, overdrafts, credit cards and loans. Qur SME banking business has gained significant momentum in
2020, as we continue our investment in the SME franchise supported by the Capability and Innovation Fund,
whilst also supporting customers through the COVID-19 pandemic. Our SME business only provides services
to UK-based customers,

Segmental income - SME

Year ended 31 December

£m 2020 2019 Change
Net interest incorne 41.2 389 59%
Other operating income 15.6 16.6 (6.0%)
Operating income 56.8 55.5 23%
Credit impairment (losses)/gains (3.2) 33 (>100%)
Income net of impairment 536 58.8 (8.8%)
Segmental assets and liabilities - SME
At 31 December
£m 2020 2019 Change
Customer assets - lending 4478 184.4 >100%
Customer liabilities - deposits 29644 21187 399%
Risk weighted assets (credit) 175.0 186.8 (6.3%)

The SME business remains a core focus for growth for the Group as it represents a cost-effective source of funding. We have
achieved significant growth in our lending as we support customers during the pandemic with CBILS and Bounce-Back loans,
Our balances grew by 143 % (£263.4m growth from £184.4m to £447.8m). Similarly our liabilities balances grew by 40 % in
2020 (£845.7m growth from £2,118.7m to £2,964.4m) as businesses build a safety net to help with the impact. New current
account volumes have grown during 2020 primarily due to the Incentivised Switching Scherne and demand from businesses
looking to access financial support through the CBILS and Bounce-Back loans. We have outperformed our targets from the
Incentivised Switching Scheme as we attracted 12 % of switching against a target of 6%

Throughout 2020 we have opened 12,116 new current accounts and 4,981 new savings accounts, which represent increases of
62 % and 100 % respectively compared with 20179,

Risk weighted assets have decreased despite the growth in lending as banks have received regulatory relief (SME supporting
factor) to reduce risk weights by asset type, plus CBILS attract an 80 % discount to their EAD and Bounce-Back loans attract a
100 % discount to their EAD, resulting in reduced RWAs.

£m unless otherwise

SME remains a core area of transformation

2020 2019
stated . . .
o ) We huve continued to make good progress with the transformation of our
A e T SME business by utilising the £15m grant awarded by the BCR in 2019,
Current accounts 2,465 1757 supported by the Bank’s own investment. We have put in place the core
Savings 499 362 infrastructure which provides the foundations for us to faunch changes to
Total franchise 2,964 2,119 our proposition and make significant improvements to our onbearding
process and product offering. We have already launched Bounce-Back
loans, CBILS, a 35 day notice savings account and our new credit card
New current accounts proposition. Our mobile app and same day onboarding are expected soon,
opened {number} 12116 7473 ahead of a number of further new developments in 2021.
New savings accounts Our SME proposition continues to gain momentum as we remain on track
opened (number) 4,981 2493 | 1o re-establish our brand as the leading ethical digital bank in the SME
market. Whilst we have reviewed our strategic portfolio in light of the

current economiic environment, we remain committed to our plans to
invest in the small business banking proposition and to improving online
banking and service evels for our customers.
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Our SME business operations remain resilient

In the face of unprecedented customer demand and operational challenges because of COVID-19, our account opening NPS in
the fourth quarter of 2020 was -6, a slight improvement from —7 in the fourth quarter of 2079. This is a strong performance in
the context of unprecedented new application volumes, Despite the challenging environment of high CBILS and Bounce-Back
loans volumes, we continued to accept new husiness throughout 2020 while other banks temporarily chose not to.

All new customers continue to go through our ethical screening process which ensures that none of our SME customers are
involved in industries or practices which conflict with our Ethical Policy. We support our community customers, including co-
operatives, with free everyday banking and we continue to provide community funding for special projects and fundraising
through our Customer Donation Fund, through which the Bank has donated £937,000 to 1,072 community organisations since
2003.

We were proud to be announced as the ‘Best charity banking provider’ at the 2020 Business Moneyfacts awards. We have also
continued to support co-operative businesses through The Hive, renewing our support as discussed on page 26.
Supporting our customers through COVID-19

Our strength in SME business banking has shown significant resilience during COVID-19, moving at pace to launch both CBILS
and Bounce-Back loans whilst maintaining strong customer satisfaction scores. We have provided over £280m of business
support loans to over 9,800 customers.

Bounce-Back loans
Loans approved £269.7m

Customer agreements (number}) 9,659

Value drawn down £2531m
Average value per application E446k £28k

What are CBILS and Bounce-Back loans?

CBILS and Bounce-Back loans are new government schemes designed to provide financial support to smalter businesses
affected by COVID-19.

The Coronavirus Business Interruption Bounce-Back loans scheme

Scheme (CBILS)
Available for lending of £50,001 to £5m

Available for lending of £2,000 to £50,000

A 25% fixed rate loan for six years, with the

Variable rate loans or overdrafts available option to extend to ten years

No fees or interest to pay for 12 months No early repayment penalties

No repayment due in the first 12 months

The government guarantees 80 % of the lending

The government guarantees 100 % of the lending

More information is available on our website: 'Pay as you grow’ options to help SMEs manage
their recovery
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Segment update: treasury

Our treasury segment reflects the activity to manage the Bank’s liquidity position, market risk and wholesale
funding with £5.9bn of non-customer assets and £3.5bn of non-customer liabilities at 31 December 2020. We
aim to maintain liquidity and market risk within appetite and manage whaolesale funding activity.
Segmental income - treasury

Year ended 31 December

£m 2020 2019 Change
Net interest (expense)income (7.1) 229 (>100%)
Other operating income 7.3 15.4 (526%}
Operating income 0.2 383 (99.5%)

Segmental assets and liabilities - treasury

At 31 December

£m 2020 2019 Change
Assets 5,900.9 4,524.2 304%
Liabilities 3,536.8 2,501.0 41.4%
Risk weighted assets 200.7 220.0 (8.8%)

Net interest income on treasury assets and liabilities decreased by £30.0m to report an overall expense of £7.1m. Treasury
continues to be impacted by lower yields across asset holdings as a result of a reduction in the BoE base rate and a changing
asset mix (£20.1m), higher interest charges arising from the Tier 2 debt issuance in April 2079 (£4.9m), secured funding
issuance in December 2019 (£2 8m) and MREL-qualifying debt issuance in November 2020 (£1.8m). A further £6.0m reduction
relates to internal recognition of higher reward for greater deposit balances (net impact to Group results of £nil). These
reductions to net interest income are partially offset by funding cost reductions on repurchased covered bonds {£3.7m) and
Term Funding Scheme (£5.5m) due to management action to refinance at lower market rates.

Other gperating income largely reflects balances which may be volatile or non-recurring and has reduced by £8.1m in the year.
The driver is mainly a £12.2m reduction in gains on sales of gilts and mortgage-backed securities compared to 2019,

As described on page 32, treasury assets have increased since December 2019, mainly due to higher levels of cash as customer
current account and deposit balances increased due to lower spending, together with £1.75bn of drawings from the Bank of
Engiand Term Funding Scheme with additional incentives for SMEs (TFSME) to support continued positive net lending to
customers. Liabilities have also increased predominantly due to the drawings from the TFSME scheme and the successful
issuance of £200m of MREL-qualifying debt in November 2020, which has enhanced our capital base, providing further
security and capital resilience as we continue to navigate the COVID-19 pandemic.

As previously referenced, as a support package from the Bank of England (BoE) in response to COVID-19 the BoF has issued
new wholesale funding support measures including TFSME - which we explain further on page 40. It is estimated that the
Bank’s maximum drawing allowance will be appraximately £4.4bn. This is based on planned asset growth during 2021. We
have used TFSME funding to refinance other more expensive forms of funding such as part of the covered bond in issue,
reducing our liability by £117m, and the full early repayment of the Term Funding Scheme balance (£960mj).

Treasury highlights in 2020 include: Information on liquidity can

. Maintained liquidity and market risk positions within risk appetite; be found on page 33

. Raised £200m of MREL-qudfifying debt;

. Completed further deleverage activity on legacy assets, including the sate of £133.9m of Optimum mortgages, with the
remaining Optimum balance now £25my;

. Execution of a partial refinancing exercise on a more expensive form of wholesale funding (the Group’s covered bond -
£117m); and

. Treasury's gross exposure to LIBOR-linked instrurments reduced by £9.4bn (45 % reduction across the year) as the Group

progresses its LIBOR-SONIA transition - further information is available on page 40.

. As the Group looks forward, it plans to issue further MREL and public securitisations to supplemment its retail funding,
and maintain a low and stable wholesale funding ratio over time.
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Spotlight on wholesale funding

Whilst the Bank is majority funded by retail depaosits, it diversifies its funding sources through accessing capital markets
(wholesale funding). Wholesale funding represents 13.5% of the funding base at 31 Decerber 2020 and comprises a

mix of secured (securitisations, a covered bond, Bank of England Term Funding Scheme with additional incentives for
SMEs) and MREL-qualifying debt transactions (inciuding Tier 2 debt). During the year the Bank has drawn down
£1.75bn of TFSME funding and repaid £1.3bn of other wholesale funding. These drawdowns enable the Bank’s net
lending to customers to continue to be positive in 2020.

What is meant by...? -

MREL-qualifying debt

Resolution authorities, including the Bank of England in the UK, impose minimum requirement for own funds and eligible
liabilities (MREL) requirements on supervised banks. MREL-qualifying debt consists of own funds and certain debt in issue from

a bank group’s whotesale liabitities. Therefore, if « bank fails and goes into resolution, the MREL acts as @ buffer to absorb
iosses and to provide new capital to the failing bank.

Bailin _ ‘
MREL debt specifically acts as a cushion of debt that can be ‘bailed-in” to protect the broadér depositor base. A baijl-in is the
opposite of a bail-out, which involves the rescue of a financial institution by external parties, typically governments, using

taxpayers’ money for funding. In a bail-in, it is the MREL debt that provides relief to a financial institution rather than external
parties. : - ‘

Both are resolution schemes used in distressed situations, but bail-in schemes are being broadly considered across the globe to
help reduce the use of taxpayers’ funds in supporting distressed entities. :

TFSME

The Term Funding Scheme with additional incentives for SMEs (TFSME) provides four-year funding with a base borrowing
allowance of at least 10% of participants’ stock of customer lending as at 31 December 2019 at interest rates at, or very close
to, bank base rate. Additional funding is then available for banks that increase fending over a defined period, especially to small
and medium-sized enterprises (SMEs). Banks can draw down TFSME funding until 31 October 2021 under the current terms.

The intention of the scheme is to support passing back the reduction of base rate from 0.75% to 0.10 % onto customers and to
provide a low-cost source of funding to banks to support additional lending to the real economy. It provides additional
incentives for banks to support lending to SMEs that typically bear the brunt of contractions in the supply of credit during
periads of heightened risk aversion and economic downturn.

Tier 2

Tier 2 capital is the secondary layer of a bank’s capital within its overall capital resources. It has lower loss-absorbing capacity
than Tier 1 because it ranks above equity in the creditor hierarchy. For the Bank, Tier 2 takes the farm of subordinated debt
with a minimum of five years to call. Subordinated means it ranks below customer deposits and secured funding and senior
liabilities in the creditor hierarchy and therefore carries a higher coupon cost.

Optimum

The Bank’s closed pre-2009 ‘Optimum’ portfolio is a mix of buy-to-let, self-certified, adverse credit, and higher LTV "prime’
borrowers. This has been significantly deleveraged to reduce the Bank’s risk exposures (potential future loss) and to improve
resilience. This is held within legacy and unallocated.

Securitisations

Where the Bank receives funding {Mortgage Backed Securities - "MBS’) that is backed (secured) by a pool of mortgage _
collateral, typically for three to five years. MBS recourse Is to the cash flows from the underlying mortgages and not the Bank.
The mortgages and the debt issued are ‘ring-fenced’ in a Special Purpose Vehicle (SPV), which is a separate legal entity. The
collateral and structuring reduce risk for the creditor, and so the cost of this type of funding compared to wholesale funding
that is not secured is lower. The cost of securitisations ranks comparably with long duration retait term deposits, offering access
to a different funding market. ‘ ‘ : ‘ ' ‘

Secured sources of funding -

This includes securitisations as above, but also other forms such as repos and covered bonds, The principle is the same in that
the funding is backed by a pool of assets to support the debt should a default event occur, and to lower risk for the creditor. The
type of asset used as the security can vary, together with the term of the funding and the terms and conditions on which the
investor may call upon the security. In the case of covered bonds, the investor is also protected for losses by the Bank and so
benefits from dual recourse, hence a safer investment and a lower cost of funds to the Bank.

LIBOR to SONIA transition

The regulator requires banks to remove their exposure to LIBOR by December 2021, replacing the rate referenced on treasury
and customer exposures with an alternative interest rate benchmark. This alternative is typically SONIA {Sterling Cvernight
Index Average) in wholesale markets, although it could potentially be base rate for some customer lending. The regulator is
phasing out LIBOR and replacing it with SONIA as SONIA is based on actual overnight interest rates in active and liquid
wholesale cash and derivative markets. This makes SONIA mote robust and less volatile than LIBOR. It is also managed by the
Bank of England, so if is not subject to risks of limited contributors or manipulation. : ' ‘
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Board focus in 2020

In addition to overseeing the delivery of the five-year strategic plan, approved by the Board in late
2018, and delivering the financial strategy, the Board has focussed on the following items in 2020:

. Discussed regular updates from the Chief Executive Officer on business progress and the challenges faced by
management, overseeing the implementation of enhanced monitoring of the COVID-19 environment.

. Additional meetings were held to assess the developrnent, and to approve, the Group’s reforecast of the financial plan in
light of COVID-19, and the actions to address the key risks arising. The Board debated at length various econemic
scenarios which might arise out of the pandemic, so as to understand the capital requirements over the life of the
strategic plan, and the impact on strategic priorities.

. The Board spent considerable time ensuring that plans produced by management to support customers during COVID-
19 were appropriate, including:
. Ensuring a safe banking and working environment for customers and colleagues, including supporting the health
and wellbeing of our colleagues, offering more flexible working arrangements;
. Implementing mortgage and credit card and loan payment deferrals for customers;
. Supporting SME customers via the introduction of CBILS and Bounce-Back loans; and
. Overseeing the management of the risks associated with initiatives introduced in response to COVID-19 and

ensuring that the risk management framework (RMF) was able to adapt to these.
. The regulatory agenda, including the annual review and approval of the RMF and the Group’s risk appetite.

. Reinforcing the Bank's capital position through the successful issuance of £200m of MREL-qualifying debt in the fourth
quarter of 2020, reflecting growing market confidence.

. Overseeing franchise growth across both retail and SME aligned to our customer first principles, enhancing the Bank’s
offering to its SME customers via the introduction of improved digital banking facilities.

. Ensuring surplus liquidity was deployed, including the covered bond repurchase exercise in September 2020 to buy back
and cancel a portion of the outstanding bonds.

. The continued de-risking and deleveraging of the Bank’s balance sheet, including the reduction in ICR and the Optimum
sale in December 2020.

. A significant amount of time and attention has been invested by the Board on oversight of operationa resilience levels,
including approval of the cyber security strategy and the management of technology risk, as the Board debated and
considered changes to the investment portfolio to simplify the Bank, driving continued cost reduction with a leaner
technology estate.

. Reviewed and approved the 2019 Annual Report and Accounts, the quarterly trading updates and half-year Interim
Financial Report and associated financial information, receiving updates from the Chair of the Joint Audit Committee, It
also approved the Bank's tax strategy and continuing adoption of the HMRC Code of Practice on Taxation for Banking.

. Oversight of progress on diversity targets and other leadership und colleague matters, including approval of the Diversity
Policy, Code of Conduct, Modern Day Slavery Statement and other policies. The Board reviews the results of the
employee engagement survey and those action plans developed as a result, as well as the independent Banking
Standards Board survey.

. Reviewed and discussed people matters, including approving the remuneration policy, and earlier payment of variable
pay to colleagues to provide additional financial security in the early days of the pandemic, and the decision to delay
payment of the variable pay to Executives and senior leaders until later in the year. The Board also oversaw changes to
the Executive team, including the changes in Chief Executive Officer, Chief Financial Officer, Chief Risk Officer, Director of
Internal Audit and the Company Secretary, taking advantage of well-developed internal succession plans. The Board also
oversaw the appoeintment of two new Non-Executive Directors in January 2021.

In addition, the Board has overseen the continued commitment to co-operative values including those matters specifically
referred to on pages 42 to 43 with regard to Section 172 obligations.
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Statement by the Directors - s172

Statement by the Directors in performance of
their statutory duties in accordance with s172
(1) Companies Act 2006

The successful delivery of the five-year plan to generate
sustainable competitive advantage relies on key inputs and
positive relationships with a wide variety of stakeholders, as
described in our business model on page 18.

Engaging with these stakeholders to deliver long-term
success is therefore an area of focus for the Board on an
ongoing basis, the key elements of which are set out on the
previous page.

To ensure that the Board’s decision-making reflects a wide
perspective, the views of other stakeholders are gathered by
management and where relevant, reflected within the Board
papers and those of the relevant Committees. In all papers
and in the discussions based on those papers, it is a specific
requirement to consider the impact on our strategy and on
our customers, as well as set out how management has
considered our values and ethics in relation to the topic
being discussed. Whilst not all outcomes will benefit all
stakeholders, the Board’s priority is to ensure that Directors
have acted both individually and collectively in the way they
consider, in good faith, would be most likely to promote the
success of the Group for the benefit of its members as a
whole with regard to all its stakehelders and to the matters
set out in paragraphs a-f of section 172 of the Cornpanies
Act 2006 (s172). These details are set out below:

a} The likely consequences of any decision in the
long term;

and

e) The desirability of the company maintaining a
reputation for high standards of business conduct;

The Board's strategy remains aligned to the 2019-2023
strategic plan, approved by the Board in late 2018, The Bank
has successfully ‘fixed the basics’ and the focus in 2020-
2021 is to ‘enable the future’ by targeting growth
opportunities and simplifying the Bank - driving continued
cost reduction with a feaner technology estate. 2021 will
provide a firm foundation for the final stage of the five-year
plan, where the Bank will seek to ‘establish a sustainabte
advantage’ from 2022.

As part of the review process, the Directors consider the long-

term consequences of the plan. In deing so, the Board
oversees the strategic priorities over the short terrn and long
term, including the level of funding required to deliver the
strategic priorities and the availabitity of capital to meet
requirements over the period. The Board also considers how
the Bank’s values and ethics have been incorporated in the
strategic plan and its alignment with the Bank’s Ethical
Policy {(as seen on the Bank's website), compliance with the
requirements of Co-operatives UK and maintenance of its
reputation for high standards of business conduct. Further

information on the Bank’s Ethical Policy and how this
informs strategic activity can be found on pages 70 to 73.

All discussions held by the Board and its Committees within
their scheduled meetings are supported by documented
papers.

The Board requires that the impact or potential impact on
the strategy is considered within those papers and this is
embedded within the required templates. This ensures that
the long-term impact of the decision that may be made in
these meetings is discussed and considered, and that the
consequences for long-term business resilience is
understood. These mandatory points for consideration are
also reflected in the requirements for papers produced for
the Executive Committees.

b) The interests of the company’s employees;

The Directors understand that the Bank’s employees are
fundamental to the long-term success of the Bank, and the
Bank aims to be d responsible employer in its approach to
pay and benefits. The health, safety and well-being of the
Bank’s employees is a primary consideration for the way in
which the Bank conducts its business and promoting an
ethical workplace is one of the five pillars within our Ethical
Policy. Further information on the Bank’s engagement with
its employees and how it promotes an ethical workplace can
be found in the Directors’ Report, on pages 75 to 76 and in
the strategic report on pages 25 to 29. During the year, the
Directors spent time reviewing the arrangements put in
place by management to ensure safe working cenditions for
employees during the COVID-19 pandemic, including home
working. The Directors also carefully considered
restructuring, which resulted in some redundancies and the
closure of some branches, and engaged with the Unions and
emplayees as appropriate. As set out within the Joint Audit
Committee report on page 61, there is a process through
which employees can formaily raise a concern at work on a
confidential busis. There is an annual review by the Joint
Audit Committee which considers, amongst other things,
whether the policy remains appropriate and effective.
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c) The need to foster the company's business
relationships with suppliers, customers and others;

The Directors consider how the Bank maintains pesitive
relationships with all of its stakeholders, including suppliers,
custormners and others. A key part of promoting the long-term
success of the organisation is the way in which cur values
and ethics are intrinsically linked to our brand, and why our
customers choose to join us. More information on customer
engagement can be found on page 26. Due to COVID-19
the Group deferred the refresh of its Ethical Policy, which will
now be conducted in 2021 by consulting with customers on
those areas about which they wish us to represent their
views and causes they wish us to champion.

The Directors recognise the impact of the supply chain en
the long-term success of the Group and the way in which our
suppliers impact our customer and colleague experience.
During the year, the Group continued its review of alf its
supplier contracts. Extensive financial and operational
diligence was performed to consider a range of alternative
options when reaching these decisions. This included
consideration of how the suppliers’ objectives align with
those of the Group and of cur customers, Qur customer-ted
Ethical Policy aiso guides with whom we choose to do
business. More information on our approach to supplier
selection and management more widely can be found in the
Directors’ Report on page 77.

The principal risks and uncertainties described in the risk
management report set out a number of risks which could
impact the long-term success of the Group along with how
other stakeholders impact those risks, or are impacted by
those risks. In many cases, good communication with, and
understanding of, these stakeholders aligns closely with a
strong risk management framework and a positive risk
culture. As a result, the Beard actively seeks information to
assist the Directors in reaching conclusions about the risks
faced by the Group and how these are reflected within

the strategy.

d) The impact of the company’s operations on the
community and the environment;

Throughout the strategic report, we have outlined how the
Bank and its staff consider the way in which we impact the
environment and the society around us. The Board
mandates that when rmatters are discussed, the papers
supporting these discussions specifically consider the
alignment to our values and ethics, The Board's role in
promoting and embedding the continuous commitment to
these co-operative values is set out in more detail within the
Values and Ethics Comimittee report on pages 70 to 73. Our
purpose is to pioneer banking that makes a positive
difference to the lives of our customers and communities
and the five-year strategic plan places significant emphasis
on how we intend to serve that purpose and the Board-
approved priorities that will be funded to make a positive
difference, and how performance against these expectations
will be monitored via the Bank's scorecard metrics. During
the year, targets have been set, both qualitatively and
quantitatively, in relation to the impact on the environment
and social matters.

f) The need to act fairly as between members of the
company.

The Bank Company and Finance Company are owned by a
single shareholder. The Group structure is set out on page 1
of this report, Their Boards ensure that matters are referred
to their respective shareholders in line with each company’s
Articles of Association and relevant statutory requirements.
The Holding Company itself has a nurnber of A shareholders
and the Group’s Disclosure Committee reviews all
information shared with the shareholders. The Disclosure
Committee reviews all information to see whether it is inside
information that needs to be publicly disclosed to comply
with the European Market Abuse Regulation 596/2014 (as
applied into UK law and amended) in the context of the
Bank’s covered bond and the Finance Company's listed
£200m fixed rate callable subordinated Tier 2 notes due in
2029 and £200m fixed rate reset callable notes due in 2025.
Further information on relations with shareholders can be
found in the ownership section of the corporate governance
report on page 50 and on the investor relations poge of the
Bank’s website.
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Corporate governance framework

The structure of the Board and its Committees is set out below, along with the Executive Committees.

Board
Committees

|
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You can read
more about the
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pages 56 to 58
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Joint Audit
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You can read
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pages 59 to 65
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You can read
more about the
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pages 79 to 84

}
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l
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Board of Directors

At the date of the approval of the Annual Report and Accounts, the Board of Directors was comprised as follows:

Key

° Member of the Joint Audit Committee

o Member of Risk Committee

Committee Chair ° Member of Values and Ethics Committee
° Member of Nomination Committee

e Member of Remuneration Committee

Bob joined the Bank Board on 1 February 2018 and was appointed
as Chair on 14 March 2018. Bob has enjoyed a long career in
banking, and was Chair of Paragon Banking Group plc from 2007
until May 20718, having joined its Board in 2004. He chaired Paragon
through the financial crisis and oversaw a reconfiguring of the
business mode! as Paragon obtained its banking licence. Previcusly,
he served on the boards of AXA UK and Ireland from 2004, as Senior
Independent Director of AXA UK until December 2016 and Chair of
AXA Ireland from 2007 to 2017. He was also Chair of AXA PPP
Healthcare Limited from 2013 to 2017. Prior to that, he spent 28
years at Barclays, in a number of senior executive roles across the

group in the UK, US and Australia.

Bob Dench
Chair of the Board

Independent: On appointrment

Derek joined the Bank Board in July 2014 and was appointed Chair
of the Risk Committee on 26 Jonuary 2016. He was appointed as
Senior Independent Director on 5 April 2018. He has over 25 years
of financial services experience, holding a range of senior positions
in corporate and commercial banking. During this time he heid
posts, both in the UK and internationally, at Barclays Bank ple and
Royal Bank of Scotland pic, induding being the Managing Director
responsible for Commercial Banking in the UK for Royal Bank of
Scotland ple, Derek is currently a Non-Executive Director of
Motherwell Football Club Community Trust and a Director of
Kerrach Limited. Derek is also a Director of Halo Urban Regeneration
Company Limited.

Derek Weir

Senior Independent Director

Independent: Yes
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Glyn joined the Bank Board in October 2016 as Chair of the Audit
Committee. He has over 40 years of experience in the financial
services sector, most notably in a number of senior executive roles in
Barclays Bank and as Group Finance Director of the Portman
Building Society. Since 2003, he has held numerous Non-Executive
Directorships and chaired the Audit Committees of organisations
across both the public and private sectors. These have included
Coventry Building Saciety, Domestic & General Group and Stroud &
Swindon Building Society in the financial services sector. Glyn is a
Chartered Accountant and is currently also Senior Independent
Director and Chair of the Audit and Risk Committees of Reclaim

Fund Ltd and Chair of West Bromwich Building Society Pension

Glyn Smith Trustees.

Non-Executive Director
Independent: Yes

Sue joined the Bank Board in May 2018. She has held senior
executive positions In the financial services and retail sectors, most
recently at Lioyds Banking Group (LBG) as Group Audit Director and
the Group’s Financial Control Director. Prior to that, she was the
finance Director of LBG's Retail Bank and Finance Director of
Cheltenham & Gloucester. She was Managing Director Finance at
Standard Life and formerly Head of Corporate Development and
Group Treasurer of Marks & Spencer. She is a former Non-Executive
Director of Bank of Ireland UK, Abcam plc {an AIM listed biotech
company), St. James’s Place, Chair of the Finance and Audit
Committees at Mencap (the leading charity for people with a
learning disability} and Chair of Trustees of KCP Youth. Sue was
chair of the Audit and Assurance Council and a member of the

Codes and Standards Committee at the Financial Reporting Council.

Sue was recently appointed to the board of Clarkson plc as a Non-
Executive Director, where she became the Chair of the Audit and
Risk Committee on 1 November 2020, She is a Non-Executive
Director of Schroders & Co. Limited and Chdir of the Audit and Risk
Cormmittee of Schroder’s Wealth Management Division. She is also
a Non-Executive Director of Barclays Pension Funds Trustees
Limited, FNZ (UK) Ltd and Wates Group Limited.

Sue Harris

Non-Executive Director

Independent: Yes

Sir Bill joined the Bank Board in October 201 3. He is a former Senior
Vice President of Hewlett-Packard and served as a corporate officer
on the Executive Committee of EDS plc as Executive Vice President.
He has IT expertise and is an experienced leader and general
manager with a track record in leading major change in large
organisations. He has extensive commercial and operational
experience, working domestically and internationally with both
public and private sector organisations. He served as a member of
the Council and President of the Alumni Association at Cranfield
University and chaired the School of Management advisery board.
He serves as the Chair of the Royal Navy and Royal Marines Charity,

as the Chair of Spirent Communications plc and as the Chair of

Sir Bill Thom Clarkson plc. Additionally, he is an advisor to FireEye Inc and Non-
omas Executive Director and Chair of Chiron Topco Limited, (registered in
Non-Executive Director Jersey), for which Node 4 Limited (private equity IT services) is the

main trading compeany in the group. He is also a partner in Hopton

Independent: Yes Estates.

o
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Sally-Ann Hibberd

Non-Executive Director

Independent: Yes

Richard joined the Bank Board in January 2021. He has significant
Board level strategic and financial experience including mergers and
acquisitions, equity and debt capital structuring. He has worked in
investment banking for nearly three decades focussing on providing
strategic advice to companies in the financial services sector. He has
held a number of senior roles at Deutsche Bank and Merrill Lynch in

Sally-Ann joined the Bank Beard in August 2019. She has a broad
background in financial services and technology. She previously
served as Chief Operating Officer of the [nternational division and,
latterly, as Group Operations and Technotogy Director of Willis
Group, and held a number of senior executive roles at Lloyds TSB.

Sally-Ann is currently a Non-Executive Director and Chair of the Risk
Committee at Equiniti Group plc; a Non-Executive director and Chair
of the Environmental, Social and Governance Committee at IG
Group plc; and a non-executive member of the governing body of
Loughborough University. She previously served as a Non-Executive
Director of NFU Mutual and Shawbrook Group Plc.

their respective Financial Institutions Groups. He is currently
Chairman, Financial Institutions Group at Gleacher Shacklock LLP.

Sebastian Grigg

Non-Executive Director
Independent: No

Richard Slimmon

Non-Executive Director

Independent: No

Sebastian joined the Bank Board in January 2027. He was an
investment banker with Goldman Sachs and then Head of UK
Investment Banking at Credit Suisse. He led the Credit Suisse team
that advised Her Majesty’s Treasury on the recapitalisations of The
Royal Bank of Scotland and Lloyds Banking Group in 2008 and the
subsequent Bank Asset Protection Schermne.

He is a Director of South Mo!ton Street Capital Limited in London
and Cordenka GmbH in Germany, a manufacturer of biodegradable
rayon fibre.
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Nick Slape

Chief Executive Officer

Chris joined the Bank on 3 June 2019 and was appointed to the
Board on 23 July 2015. He has over 30 years of banking experience
and is the Chief Operating Officer at The Co-operative Bank.
Immediately prior to this, Chris was Vice President at IBM
responsible far the Banking consulting practice. Previously Chris held
a series of high profile banking COO roles at Ulster Bank, RBS and
Williarms & Glyn. He has a proven track record in start-ups/challenger
banks, business turnarounds, cost reduction, strategy, managing
operations, transformation programmes, account/relationship
management, payments and technology. He is a Certified Bank

Nick was appointed to the Board in December 2019, having joined the
Bank in October 2018 as Chief Financial Officer. Nick assumed the rote
of Chief Executive Officer from 31 October 2020. He has worked in the
financial services sector in the UK and overseas for more than 30
years and has extensive operational and financial experience in
strategic and financial ptanning and control. Throughout his career he
has worked at a number of investment banks including Lehman Bros,
Dresdner Bank, Deutsche Bank and Mertill Lynch. Most recently he
spent five years as Chief Financial Officer of the Commercial Division
at Lloyds Banking Group. Nick is o Fellow of The Chartered Institute of
Management Accountants.

Director and previously served as o Non-Executive Director at

Chetwood Financial Limited and as Chair of Ulster Bank Commercial

Services Limited.

Louise Britnell
Chief Financial Officer

Chris Davis
Chief Operating Officer

Louise joined the Bank in November 2018 as Chief Accounting Officer,
responsible for all aspects of financial control and reporting, and was
promoted to Chief Financia! Officer from 31 October 2020. Prior to
jaining the Bank, Louise was deputy CFO at one of the UK’s largest
pension funds - Universities Superannuation scherne, and its
investment management subsidiary, having previously spent 13 years
at Deloitte LLP as an external auditor. Louise is a fellow of The
Institute of Chartered Accountants in England and Wales. Subject to
requlatory approval, Louise will join the Board on 1 March 2021,
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Corporate governance report

Ownership

The Co-operative Bank p.L.c. (Bank Company} is a public
limited company with debt securities listed on the London
Stock Exchange. Its equity is not listed. It has listed covered
bonds with a maturity date of 2021. On 11 February 2019,
The Co-operative Bank Finance Limited (Finance Company),
became the immediate parent of the Bank Company, re-
registering as a public company on 18 March 2019 under
the name of The Co-operative Bank Finance p.lc. See note
33 to the consolidated financial statements for further
details.

The Finance Company is a public limited company with
fixed Rate Reset Callable Subordinated Tier 2 Notes with a
contractual maturity date of 2029 and Fixed Rate Reset
Callable MREL-gqualifying notes with a contractual maturity
date of 2025 that are listed on the London Stock Exchange.
Its equity is not listed. As at 31 December 2020, the Finance
Company’s sole shareholder is The Co-operative Bank
Haldings Limited (Holding Company), which is o private
company limited by share capital. The Holding Company is
the ultimate parent company of the Bank Company.

The Holding Company’s share capital is divided into Class A
ordinary shares of £0.0001 each and Class B redeemable
preference shares of £0.01 each. The A shares are entitled to
dividends to be paid out of the profits of the Holding
Company, but the B shares do not carry any right to
participate in the profits of the Holding Company, except as
provided for on a Bank Company exit {any transaction or
arrangement which results in the Holding Company ceasing
to be the Bank Company's direct or indirect holding
company or ceasing to hold directly or indirectly
substantially ali of the assets of the Bank Company) or IPC
exit (admission of the A shares of the Holding Company to a
securities exchange, as defined in the Articles of Association
of the Holding Campany {Holding Company Articies)).

On a return of capital on liguidation, dissolution or winding
up, the surplus assets of the Holding Company are applied,
first, in respect of each B share, an amount equal to the
nominal value (and if such proceeds are insufficient,
allocated between them pro rata to the aggregate amount
due to each), and second, the balance remaining (if any)
shall be distributed to the A shareholders pro rata by
reference to the nurnber of A shares held by them
respectively.

Nao A shareholder is entitled to receive notice of, nor attend
to vote at a general meeting of the Holding Company, save
where a resolution is to be proposed at such meeting:
abrogating or varying any of the rights or privileges
attached to the A shares; for the winding up or dissolution of
the Holding Company: in respect of the purchase or
redemption (save for the redemption of B shares} of any
share capital of the Holding Cempany; or in respect of a
Bank Company exit, or IPO exit. Each and every B
shareholder is entitled to receive notice of, attend and vote
at a general meeting of the Holding Company, with one vote
in respect of each B share registered in the name of the
holder.

Member Matters {(as defined in the Bank Company’s Articles
of Association) may only be taken by the Board of the Bank
Company, with the approval of the Finance Company by

ordinary resolution, The Board of the Finance Company may
only take Member Matters {as defined in the Finance
Company’s Articles of Association) with the approval of the
Holding Company by ordinary resolution.

B shareholder Matters {as defined in the Holding Company
Articles) may only be undertaken by the Board of the
Holding Company, or approved for implementaticn at Bank
Company level, with the prior written approval of the holders
of more than 50 % of the B shares in issue.

The B shareholders are entitled to appoint up to two
Directors to the Board of the Holding Company, and the
Halding Company is entitled to appoint up to two Directors
to the Board of the Finance Company, and the Finance
Company is entitled to appoint up to two Directors to the
Board of the Bank Company, who are designated as B
Directors of the Holding Company, the Finance Company
and the Bank Company.

Paul Copley stepped down as a B Director on 31 December
20719 but remained as an advisor until 31 March 2020,
Morteza Mahjour was appointed as a B Director on 12
December 2019, the only B Director throughout 2020, and
stepped down on 3% December 2020. On 11 January 2021,
Richard Slimmon and Sebastian Grigg were appointed as B
Directors.

On 1 September 2017, the Holding Company and the B
shareholders {(as set out in Schedule 1 to the B Shareholders
Agreement, and any person who executes a Deed of
Adherence in the form set out in Schedule 2 to the B
Shareholders Agreement} entered into a B Shareholders
Agreement for the purpose of setting out the Exit Premium
principles in accordance with the Holding Company Articles.
Subject to other provisions of Holding Company Article 12, if
at any time an A shareholder (together with its affiliates):

. is the registered holder of equal to, or greater than,
10% of the A shares then in issue (the B Threshold);

. has been and is approved by the PRA as a Controller
of the Holding Company; and

. executes n deed of adherence to the B Shareholders
Agreement, together the ‘Qualifying Conditions’,

such A shareholder shall be deemed a ‘Qualifying
Shareholder’ and the Holding Company shall have the power
to allot and issue to thern, one B share for every 1% held of
the A shares then in issue {rounded down to the nearest
whole percentage point).

As at 24 February 2021, the B shareholders of the Holding
Company {and their percentage B shareholding) were:

Anchorage Illiquid Qpportunities Offshore Master  24.10%
V.LP

SP Coop Investments, Ltd 2289%
Goldentree Asset Management Lux SARL 16.86%
Cyrus Opportunities Master Fund I, Ltd 1205%
Invesco Asset Management Limited for and on 12.05%
behalf of its discretionary managed clients via The

Bank of New York Nominees Limited

Blue Mountain Cayman SP for and on behalf of 12.05%

Bailoon SP
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Values and ethics

Under the Holding Company’s, Finance Company’s and
Bank Company’s Articles of Association, there is a
requirement for the Holding Company, Finance Company
and Bank Company to promote and conduct the Bank’s
business to the extent practicable, in a manner informed by
the established values of the co-cperative movement, in
particular with regard to:

. how it relates to, communicates with, balances the
interests of, and otherwise deals with its stakeholders;
and

. how it applies the profits of the Bank, in accordance
with the dividend policy set out in its Articles of
Association.

Board composition

During the vear, there have been changes to the Board of
the Holding Company, to the Board of the Finance Company
and to the Board of the Bank Company (the Boards). Details
of the members of the Boards, their biographies and length
of service are set out from page 46.

Andrew Bester resigned from the Boards as an Executive
Director on 31 Qctober 2020 and Morteza Mahjour resigned
from the Boards as a Non-Executive B Director on 31
December 2020. On 11 January 2021, Richard Stimmon and
Sebastian Grigg joined the Boards as B Directors.

All the Non-Executive Directors have considerable experience
and make valuable contributions to the Group. The Non-
Executive Directors constructively challenge and help to
develop proposals on strategy and bring strong, independent
judgermnent, knowledge and experience to the Boards’
deliberations.

The Non-Executive Directors are of sufficient calibre and
number such that their views carry significant weight in the
Boards’ decision making.

Role and responsibilities of the Board of the
Holding Company, the Board of the Finance
Company and the Board of the Bank Company

The Boards have collective responsibility for the long-term
success of the Holding Company, Finance Company and
Bank Company. Their role is to provide leadership within a
framework of prudent and effective controls which enable
risk to be assessed and managed. They set the values and
standards and ensure that their obligations to shareholders,
customers, employees and other stakeholders are
understood and met. The Board of the Bank Company sets
the Bank’s strategy and approves plans presented by
management for the achievement of the strategic objectives
it has set. It determines the nature and extent of the
principal risks it is willing to take to achieve its strategic
objectives, and is responsible for ensuring maintenance of
sound risk management and internal control systems.

The Board and shareholders have approved a schedule of
Matters Reserved for the Board and authorities delegated to
the Chief Executive Officer, Both the Matters Reserved for
the Board and the Chief Executive Officer’s delegated
authorities have been revisited by the Board and have been
re-adopted for 2021. Implementation of the strategy set by
the Board of the Bank Company and the management and
day-to-day running of the Bank is delegated to the Chief
Executive Officer, with oversight by the Board, with the
exception of the Matters Reserved for the Beard. The Board
has approved the division of responsibilities between the
Chair and Chief Executive Officer, and this can be found on
the Bank’s website, along with the Matters Reserved for the
Board.

Length of tenure as Director of Bank as at
31 December 2020
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Board changes

During 2020, there were no further Directors appointed to the Boards of the Holding Company, the Finance Company and the
Bank Company, and two Directors stood down from these Boards.

On 11 January 2021, Richard Slimmon and Sebastian Grigg were appointed as B Directors.

Appointed Appointed Appointed

Current members of the Boards Independent

{Holding Company) (Finance Company)  {(Bank Company)

Chair On appointment 1 Feb 2018 1 Feb 2019 1 Feb 2018"
E’f""’r Independent Independent 1 Sep 2017 1 Feb 2019 25 ul 2014
irector
Non-Executive Independent 7 May 2019 7 May 2019 7 May 2019
Non-Executive Independent 1 Aug 2019 1 Aug 2019 1 Aug 2019
Non-Executive Independent 1 Sep 2017 1 Feb 2019 10 Oct 2016
Non-Executive [ndependent 1 Sep 2017 1 Feb 2019 28 Oct 2013
Chief Executive Officer N/A 9 Dec 2019 9 Dec 2019 9 Dec 2019
Chief Operating Officer N/A 23 Jul 2019 23Jul 2019 23 Jul 2019
Non-Executive Not independent 11 Jan 2021 11 Jan 2021 11 Jan 2021
Non-Executive Not independent 11 Jan 2021 11 Jan 2021 11 Jan 2021

1. Chair since 14 March 2018

Ceasedtobea
Director of these

Appointed to Holding

Members of the Boards stepping down since Appointed to Finance

Company Board

1 January 2020 Independent and Bank Company

Boards Boards
Non-Executive Not independent 12 Dec 2019 12 Dec 2019 31 Dec 2020
Chief Executive Officer N/A 9 Jut 2018 10ct 2018 31 Oct 2020

Appointment and reappointment of Directors

All Non-Executive Directors are appointed to the Boards for an initial term of three years but, under the terms of their
appointment, are required to submit themselves for annual re-election at the Holding Company’s, Finance Company’s and
Bank Company’s Annual General Meetings (AGMs). All Directors will offer themselves for election or re-election at the AGMs in
20271. The terms of appointrment of the Non-Executive Directors are available for inspection on request to the Secretary.

I'he biographical details of all Directors are discussed on pages 46 to 49 and can alse be found on our website at:

Attendance

The following table sets out the attendance at the scheduled Holding Company, Finance Company and Bank Company Board
and Bank Committee meetings during 2020:

Values

Joint Audit® ) Remuneration Nomination
entitled to attend)? and Ethics
[ : 8(8) 3(3) 4 (4) 21{2)
8(8) 7 (7} 5(5) 77 2(2)
8 (8) 77 5(5) & (&) 7(7)
8(8) 445) 2(2) 7(7) 2(2)
7 (8) 7 (7 0(1) 4 (&)
7 (8} 3 (4 &4 (5) 6(7)
6 (6)
8 (8)
8 (8}
8 (8} 5(5) 5(7) 2(2)

1. Business as usual scheduled meetings.
2. The Director concerned was entitled to attend because he/she was a member of the Board or Commuttee al the time of the meeting.

3. The Bank's Audit Committee was reconstituted as a Joint Audit Commitlee of the Holding Company, Finance Company and Bank Company Boards on 21 May 2019 following
Board and Shareholder approval at the AGMs
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Number of Bank Company Board and Committee meetings in 2020

In addition to the above scheduled Board and Committee meetings there were also ad-hoc meetings to support COVID-19,
strategic and other ad-hoc matters. Total meetings held were as follows:

Board meetings

Joint Audit Committee meetings

Risk Committee meetings

Values and Ethics Committee meetings
Remuneration Committee meetings

Nomination Committee meetings

Where Directors are unable to attend Board meetings, usually for reasons of illness or a requirement to hold these at shorter
notice than is usual, the Chair encourages Directors to provide their views, questions and comments directly to him.

Information to Directors Gender split of Directors

Directors and usual attendees of Board and Committee 31 December 2020 31 December 2018
meetings use a Board portal and an electronic tablet as
their primary method for the receipt of papers. The
electronic tablet provides access to additional materials to
support Directors in their preparations for Board and
corporate activity, including censtitutional documents and
the materials from previous meetings.

In the ordinary course of scheduled Board and Board -«Female Female
Committee meetings, the aim is to provide the Directors * Male = Male
with access to Board and Committee papers seven days

before a meeting. In addition to formal Board meetings, the Board

Board Committees conducted ‘deep dives'/training on the following topics:

The Bank Board has established Board Committees, . IRB model awareness;
namely; the Risk Committee, the Values and Ethics
Committee, the Remuneration Committee and the
Nomination Committee. Fallowing the AGMs on 21 May . Digital technology and cyber risk;
2019, the Bank’s Audit Committee was reconstituted as a

. What it means to be a co-operative;

Joint Audit Committee of the Holding Company, Finance * SME;
Company and Bank Company. . Treasury, including funds transfer pricing;
All Board Committees have terms of reference, describing . Health and safety;
the authority delegated to it by each Board. Each of these _
Committees has a role in ensuring the effective oversight . Climate change:
by the Boards of the Holding Company, the Finance . Diversity and inclusion; and
Company, the Bank Company and their subsidiaries.
. Senior Managers and Certification Regime.

The terms of reference for the Joint Audit Committee, Risk
Committee, Values and Ethics Committee, Remuneration

) L ) Information on the Committees can be found on the
Committee and Nomination Committee can be found at:

following pages:

The Boards receive the minutes of all Committee Joint Audit Committee
meetings. During the year, each of the Committees
reviewed its terms of reference.

Values and Ethics Committee
Risk Committee
Nomination Committee

Remuneration Committee

The co-operative: - Corporate governance 53



Board effectiveness

Performance evaluation

Effective relationships between the Executive Directors and
the Non-Executive Directors are critical to the operation of
the Boards. The Board agenduas will continue to balance the
need to provide oversight and governance across the
business and to provide challenge where appropriate.

The Bank Board and its Committees undertook an internal
self-assessment during the fourth quarter of 2019 based on
a questionnaire completed by each Director. The outcomes
from these various reviews were considered by the Bank
Board and its respective Comenittees in February 2020 and
action was taken where appropriate, including amongst
others, trialling for 2020, dedicating full days to Board
training rather than at the end of Board meetings, to
maximise its effectiveness. The decision has been taken to
undertake these self-assessments every two or three years,
with externat reviews generally taking place every three
years. The next external review is due to take place during
2022.

Induction and continuing professional
development

All newly appointed Directors undertake a structured
induction programme, which s designed to provide thermn
with key business information about the Group, and includes
briefing sessions with members of the Executive team and a
branch visit where possible,

As part of the process, an individual training needs profile is
designed for each Director, which is reviewed periodically.
Throughout 2020 the Board continued to hold collective
training sessions, which took place in April and September
2020. In addition to formal training sessions, the Directors,
where appropriate, have one-to-one sessions with members
of the Executive. An electronic ‘Knowledge Area’ is available
as a resource to enable all Directors to access, revisit and
review copies of presentations and materiais from formal
development sessions.

The Chair’s role is to address the development needs of the
Boards as g whole, with a view to developing their
effectiveness. He ensures that the Directors’ professional
development needs are identified and that they are
adequately informed about the Group and their
responsibilities as Directors.

Senior Managers and Certification Regime
(SMCR)

The Bank continues to deliver robust compliance with its
governance over the Senior Managers and Certification
Regime as set out in the Directors’ Report on page 77.
Directors have been briefed extensively and received further
training on 24 September 2020 in connection with the
requirements set out in the SMCR.

Conflicts of interest

Pursuant to the Companies Act 2006, the Directors have a
duty to avoid situations in which they have or may have
interests that conflict with those of the Bank Company,
Finance Company and Holding Company unless that interest
is first authorised by the other Directors. The Bank Company,
Finance Company and the Holding Company’s Articles of
Association allow the Boards to authorise such potential
conflicts and there is a procedure to deal with actual or
potential conflicts. Directors are reminded, at each Board
meeting, of their duty to report actual or potential conflict as
soon as they become aware of any such events. Alf potential
conflicts approved by the Boards are recorded in the
Conflicts of Interest Register which is reviewed at each Board
meeting to satisfy itself that all potentiat conflicts are
appropriately considered and have been approved. The
Boards have determined that a Director with a potentia! or
actual conflict will not be permitted to form part of the
quorurn of vote upon the matter giving rise to the conflict.
The Boards have put in place protocols to address potential
conflicts arising from the appointment of the Non-Executive
Directors who are not independent for the purposes of the
Companies Act 2006. Prior to taking up any external
appointment or responsibilities, Directors are asked to
consult with the Company Secretary and the Chair of

the Board.

Directors and their interests

No Director had a material interest at any time during the
year in any contract of significance, other than a service
contract, with the Holding Company, Finance Company,
Bank Company or any of its subsidiary undertakings. No
Director had a beneficial interest in any shares in the Holding
Company, Finance Company or Bank Company.

Insurance and indemnities

During 2020 the Holding Company maintained appropriate
Directors’ and officers” liability insurance on behalf of ail
Group entities in respect of leqal action against their
Birectors and officers. Various officers had, and continue to
have, the benefit of indemnities from the Bank Company in
retation to losses and liabilities they may incur in their
employment. In addition, qualifying third party indemnity
provisions {as defined by section 234 of the Companies Act
2006} were in operation during 2020 and are in force for the
benefit of the Directors in relation to certain losses and
liabilities which they may incur in connection with their
appointment.

Professional advice and Board support

A number of external consultants provide professional
advice to the Boards from time to time. There is a procedure
in place by which, with prior agreement, the Directors may
take independent professionat advice at the Group's
expense in furtherance of their duties.
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Statutory disclosures information

Share capital structure, transfer restrictions and
takeover bid related disclosures

The Bank’'s total issued share capital of ordinary shares of
£0.05 each are all owned by the Finance Company. The
Finance Company’s total issued share capital of ordinary
shares of £0.05 each are all owned by the Holding Company.
The Holding Company’s share capital is divided into Class A
ordinary shares of £0.0001 each and Class B redeemable
preference shares of £0.01 each. For further information
relating to ownership, please see the corporate governance
report on page 50.

Transfer of shares

The shareholder of the Bank Company and Finance
Company may transfer any shares in any manner which is
permitted by law and is from time to time approved by the
Board of the Bank Company and Finance Company
respectively. The A ordinary shares in the Holding Company
are freely transferable save that they may not be transferred
to a commercial competitor without the sanction of a special
resolution of the Holding Company. Restrictions on the
transfer of the B redeemable preference shares can be found
within the Holding Company’s Articles of Association and
further details are shown in the corporate governance report
on page 50.

PRA approval is required if a person intends to acquire or
increase its ‘control’ of a UK authorised person {(which
includes the Bank). Acquiring ‘control’ includes where a
person first holds 10 % or more of the shares or voting power
in the Bank directly or indirectly via the Holding Company.
Increasing control means when an existing shareholder
increases their shareholding or entitlement to voting power
from a holding below certain thresholds to a holding above
them. The thresholds are 10 %, 20%, 30% or 50 % of shares
or voting power,

Voting rights

Subject to the Bank’s Articles of Association and to any
special rights or restrictions as to voting for the time being
attached to any shares, the provisions of the Companies Act
2006 shall apply in relation to voting rights of the Bank’s
shares.

Ordinary shareholders are entitled to vote at general
meetings and appeint proxies. On a show of hands, every
member or proxy has one vote. On a poll, every member
present in person or by proxy has one vote for every share
held. Ordinary shareholders may receive: (1) dividends; (2)
assets upon the liguidation of the Bank; and (3) capital
payments through the capitalisation of reserves as provided
in the Bank’s Articles of Association.

Subject to the Finance Company’'s Articles of Association
and to any special rights or restrictions as to voting for the
tirme being attached to any shares, the provisions of the
Companies Act 2006 shall apply in relation to voting rights
of the Finance Company’s shares.

Ordinary sharehelders are entitled to vote at general
meetings and appoint proxies. On a show of hands, every
member or proxy has one vote. On a poll, every member
present in person or by proxy has one vote for every share
held. Ordinary shareholders may receive: (1) dividends; (2)
assets upon the figuidation of the Finance Company; and (3)
capital payments through the capitalisation of reserves as
provided in the Finance Company’s Articles of Association.

Subject to the provisions in the Holding Company's Articles
of Association, no A ordinary shareholder shall be entitled to
receive notice of, nor attend or vote at a general meeting of
the Heolding Company, save for resolutions being proposed in
respect of:

. abrogating or varying any respective rights or
privileges attaching to the A ordinary shares;

. for the winding up or dissolution of the Holding
Company;

. in respect of the purchase or redemption (save for the

redemption of the B shares in accordance with the
Articles of Association) of any share capital of the
Holding Company; or

. in respect of a Bank Exit or IPO Exit.

B redeemable preference shareholders are entitled to receive
notice, attend and vote at a general meeting of the Holding
Company in accordance with the Holding Company’s
Articles of Association.

Where shareholders of the Holding Company are entitied to
vote at a general meeting on a show of hands every holder
or proxy shall have one vote and on a pell, shall have one
vote in respect of each respective share registered in the
name of the holder.
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Purpose of the Nomination Committee

To lead the process for Board and senior Executive
appaintments by comprehensively reviewing and making
recommendations on the Board and Executive Committee
composition, succession planning for Executive Directors,
Non-Executive Directors and certain senior Executives,
identifying and nominating candidates for Board vacancies
and evaluating candidates for the Board.

Nomination Committee report

During 2020, the Nomination Committee met eight times
and focussed on new appointments to the Executive
Committee and the overall strengthening of the Board to
meet the needs of the business and to be responsive Lo the
regulatory environment in which the Bank operates.

Full regard to the benefits of diversity in all its elements,
including gender diversity and ethnicity, is given. The
Executive Committee has approved the enforcement of
50:50 male:fermale shortlists with the Bank’s recruitment

Committee membership Date of Duge of ) agencies. The Bank encourages the executive search

appointment resignation consultancies engaged in the search process to reflect
14 Mar 2018 diversity in the lists of candidates nominated for the
26 Sep 2017 consideration of the Board. During 2020, the number of
14 Mar 2018 women on the Bank’s Board remained as two. In 2016, the
1 Jan 2020 31 Dec 2020 Board set a target to have a minimum of three women on
11 Jan 2021 the Board, which remains.
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Principal responsibilities of the Nomination Committee

Regular review of the structure, size and of
the Board.

Identify and nominate, for approval by the Board, candidates to
fill~ having regard to the halance of skills,
knowledge, independence, experience and diversity on the Board.

Review the leadership needs, both executive and non-executive,
and consider proposals in respect of these.

To review the independence, effectiveness and commitment of
each of the Non-Executive Directors,

Formulate for Directors and Non-Executive
Directors, senior Executives and Senior Management Function
role holders, including the reappointment of any Non-Executive
Director at the conclusion of their specified term of office taking
into account the needed on the Board in the
future and the continued ability of the organisation to compete
effectively in the marketplace.

Annually reviewthe . - - . and the measure of
objectives set in implementing the policy, and progress on
achieving the cbjectives.

Make recommendations to the Beard on of the
Audit, Remuneration and Risk Committees, and any other Board
Committees,

Review the results of the Board including
the time required from Non-Executive Directors.

The : of Directors by shareholders at

the AGM

_ The co-operative bank

or people with purpose

i

"Tuhe co-operative -

Corporate governance 57



Key areas discussed and reviewed by the Nomination Committee in 2020

Review of the structure, size and composition of the Board along with the skills, knowledge
Board composition and experience of its members to ensure that Directors remain able and have sufficient time
to discharge their duties and responsibilities effectively and to the high standard reqguired.

During 2020 the Nomination Committee considered nominations at both Bourd and senior
Executive level and reviewed succession plans.

The B shareholders of the Holding Company are entitled to appoint up to two Directors to
the Board of the Holding Company, and the Holding Company is entitled to appoint up to
two Directors to the Board of the Finance Company, and the Finance Company is entitled to
appoint up to two Directors to the Board of the Bank Company, who are designated as B
Directors of the Holding Company, Finance Company and the Bank Company. Morteza
Mahjour stepped down as a Non-Executive B Director on 31 Decermnber 2020 following the
successful completion of the desktop and separation programmes, amongst other elements
of the transformation programme. Richard Slimmon and Sebastian Grigg were appointed as
Non-Executive B Directors on 11 January 2021, having been put forward by the Bank’s
external recruitment agency and recommended by the B shareholders. Both candidates have

] ) the skills and expertise appropriate to the challenges and opportunities within the current
Board and senior Executive 1ot

succession planning
Bob Dench and Derek Weir have extended their respective terms of office for a further three

years. Foliowing the departure of Andrew Bester, Nick Slape was appointed as Chief
Executive Officer, taking on full responsibilities from 31 October 2020, and Louise Britnell
assumed the role of Chief Financial Officer, stepping up from her role as Chief Accounting
Officer.

Succession planning for the Board, Executives and Materiaf Risk Takers was reviewed in
detail in 2020, including identification of internal successors and potential external
candidates for senior vacancies which arose in 2020. This resulted in the internal promotion
of a new Chief Risk Officer, Company Secretary and Director of Internal Audit to these
critical rofes. The Nomination Committee also oversaw the successful external recruitment of
a new Managing Director, SME, with extensive experience of delivering transformation and
change and leading businesses through periods of ambitious growth, complex restructuring
and driving cost efficiencies.

The Board adopted the Board Diversity Policy, which was expanded to specifically refer to
Diversity policy ethnicity as well as gender diversity, as refreshed and recommended to the Nomination
Committee in July 2020,

During the year, the Nomination Committee considered and rmade recornmendations to the
Board on committee composition across all Board Committees, with further appeintments

Committee membership made to the Joint Audit, Risk and Values and Ethics Committees. The two new Non-
Executive B Directors were appointed to the Remuneration, Risk and Nomination
Committees on their appointment in January 2021.

The Bank Board and its Committees undertook an internal self-assessment during the fourth
quarter of 2019 based on a questionnaire completed by each Director. The outcomes from
these various reviews were constdered by the Bank Board and its respective Committees in
February 2020 and action was taken where apprepriate. The decision has been taken to
undertake these self-assessments every two or three years, with external reviews generally
taking place every three years. The next external review is due to take place during 2022,

Performance evaluation The Directors conducted their first skills self-assessment in late 2015 and the Board has

completed one each year since then. The skills self-assessment for 2020 was undertaken
towards the end of 2020. The summary Board skills matrix produced will be used to underpin
the Directors’ annual appraisal process conducted by the Chair and to inform generic skills
gaps and individual development needs for 2021. The training needs identified for 2020
included digital and treasury, and the Board received such training along with training on
SME, health and safety, climate change, diversity and inclusion on 24 September 2020.

The Committee reviewed the position of Directors offering themselves for election and re-

Election and re-election election at the 2020 AGM.
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Joint Audit Committee report

Purpose of the Joint Audit Committee Meetings of the Joint Audit Committee are generally
attended by the Chief Executive Officer, Chief Financial

Officer, invited members of the Finance and Risk teams and
the Director of Internal Audit, none of whom attends as of
right. The external auditor attends Joint Audit Committee
meetings, and private meetings are held with internal and
external auditors and with the Risk function as necessary to
Date of Date of afford them the opportunity of discussions without the
appointment resignation presence of management. The Committee met eight times
during the financial year. The Chair of the Joint Audit
Committee reports back to the Board on the outcome of

Te monitor, review and report to the Boards on the format
arrangements established by the Boards in respect of the
financial and narrative reporting of the Group, the internal
controls and the RMF, the internal audit and the external
audit processes.

Committee membership

IR 10 Oct 2016

9 Dec 2074
cc meetings and the Board receives the minutes of all
14 Mar 2018 > May 2020 Committee meetings.
7 May 2019
5 May 2020 Alignment with Risk Committee
1. Chair sice 26 Getober 2016 The Joint Audit Committee recognises the common interest

in issues relevant to bath Committees. To support the co-
ordination of information between the Committees, the
Chair of each of the Joint Audit and Risk Committees is a
member of both committees. Both the Joint Audit
Committee and Risk Committee welcome attendance by
representatives of Internal Audit and the external auditor at
their meetings.
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The principal responsibilities and key areas of discussion of the Joint Audit Committee are set out below:

Principal responsibilities of the Joint Audit
Committee

Review the content of the financial statements included in
this Annual Report and Accounts (‘the financial reports ) and
advise the Boards on whether, taken as a whole, they are
fair, balanced and understandable and provide the
infermation necessary for shareholders to assess the
performance, business model and strategy.

Monitor the integrity of the finandial statements.

Review and challenge where necessary:

. the consistency of, and any changes to, significant
accounting policies both on a year-on-year basis and
across the financial statements;

. the methods used to account for significant or
unusual transactions where different approaches are
possible;

. whether appropriate accounting standards have been

followed and appropriate estimates and judgements
made, taking into account the views of the external
auditor;

. the assumptions or qualifications in support of the
going concern statements and the disclosures made
about the assessment; and

. the clarity and completeness of disclosure in the
financial reports and the context in which statements
are made.

Review the adequacy and effectiveness of internal inancial
controls and internal contro! and risk management systems
and statements in the Annual Report and Accounts
concerning internal controls and risk management.

Review the Bank's arrangements for the deterrence,
detection, prevention and investigation of fraud and receive
and consider special investigation reports relating to fraud or
major breakdowns in internal controls or major omissions
including remedial action by management.

Key areas discussed and reviewed by the Joint
Audit Committee in 2020

The Joint Audit Committee allocates a number of meetings
in its calendar to focus on the preparation for and review of
the financial statements. During 2020, the review process
included a detailed review of significant accounting
judgements and accounting policies and formal reporting
from the external auditor. The Joint Audit Committee
receives reqular updates relating te key accounting
judgements made and changes to existing, or
implementation of new, accounting policies. The Joint Audit
Committee also reviews the financial statements process to
ensure that financial reporting risk is adequately managed.

Key judgements discussed as part of the 2020 accounts
process are detailed on pages 63 and 64, including reports
by the external auditor throughout the year.

The Boards receive a report from the Joint Audit Committee
prior to the Board meetings, which considers the content of
the financial statements. Compliance with accounting
standards and the completeness of disclosures are also
discussed.

The Joint Audit Committee reviewed and challenged the
quarterly financial reports for the first and third quarters of
2020, the Interim Financial Report and the Annual Report
and Accounts and recormunended Lhern Lo Lhie Bourds
onward circulation to the shareholders. As part of this review,
it conducted quarterly going concern assessments. The Joint
Audit Committee discussed the going concern conclusions in
detail, and the way in which the basis of conclusion was
disclosed in the financial reports,

Puring 2020 the Joint Audit Committee considered the
recommendations of Internal Audit and the external auditor
in respect of internal control mechanisms and monitored
progress against those recommendations. Both the Director
of Internal Audit and the Chief Risk Officer attended Joint
Audit Committee meetings throughout the year.

During 2020 the Joint Audit Committee considered reports
on risk management, internal controls and other reports
from management in relation to the Bank’s Risk
Management Framework or in relation to the Annual Report
and Accounts.

During 2020 the Joint Audit Committee requested an
additional review of management’s ability to maintain
effective financial controls in a remote working environment.
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Principal responsibilities of the Joint Audit
Committee

Review the adequacy and security of the arrangements for
employees and contractors to raise concerns, in confidence,
about possible wrongdoing in financial reporting or other
matters and annually review and approve the Bank’s Raising
a Concern at Work (Whistleblowing} Policy.

Annual review of the Concern at Work report.

Review the Joint Audit Committee’s terms of reference and
monitor its execution.

Review and approve the Charter of the Internal Audit
function and ensure that the function has the necessary
resources and access to information to enabte it to fulfil its
mandate, has unrestricted scope and is equipped to perform
in accordance with appropriate professional standards for
internal auditors.

Ensure the Director of Internal Audit has direct access to the
Chair of the Board and to the Chair of the Joint Audit
Committee, and is accountable to the Joint Audit
Committee, ensuring that Internal Audit is independent of
the Executive and able to exercise independent judgement.

Review and assess the annual Internal Audit work plan and
the reasons for any significant change or delay to this plan,
ensuring that it includes the evaluation of the effectiveness
of the Risk, Compliance and Finance functions.

Receive reports on the results of the internal auditor’s work.

Review and monitor management's responsiveness to the
internal auditor’s findings and recomimendations.

Meet with the Director of Internal Audit at least once a year
without the presence of management.

Monitor and review the effectiveness of the Bank’s Internal
Audit function, in the context of the overall risk
management systern and consider whether an independent,
third party review of internal audit effectiveness and
processes is appropriate.

Approve the appointment or termination of appointment of
the Director of Internal Audit.

Key areas discussed and reviewed by the Joint
Audit Committee in 2020

The Joint Audit Committee received regular updates on
incidents reported under the Bank’s Raising a Concern at
Work (Whistleblowing) Policy. In November 2020, the Joint
Audit Committee carried out an annual review of the
Concern at Work report and review and re-approval of the
Policy.

The Joint Audit Committee conducted an annual review
of its terms of reference and reviewed its deliveries

against these.

The Joint Audit Committee reviewed the Internal Audit
function’s self-assessment against the Chartered Institute
of Internal Audit’s Guidance on Effective Internal Audit in
Financial Services.

During 2020, the Committee provided a review and
challenge of the Internal Audit Charter, the resources of
the function and the plan of activities taking place during
the year.

In accordance with the Bank's Internal Audit Charter, an
external assessment is conducted at least every four years,
and an independent review was conducted by Independent
Audit Limited in 2016, The next external assessment was
due in 2020. However, given the need for additional
Internal Audit oversight in response to the COVID-19
pandemic, the Joint Audit Committee took the decision to
delay an external audit of the function to 2027.

The Joint Audit Committee regularly received and
challenged changes to the Internal Audit plan to ensure an
appropriate level of oversight. The Committee considered
the initial change from a full coverage approach to a more
dynamic planning cycle and then went on to consider
further changes to the plan in light of COVID-19 following
gurdance from our internal audit co-source providers.

The Joint Audit Committee receives all ‘red’ rated internal
audit reports and invites management to present findings
and remedial actions. During 2020, it also received and
considered the findings of a number of internal audit
reports requested by the regulator,

During the year, in camera sesstons were held with the
Director of Internal Audit.

At its Novernber 2020 meeting, the Joint Audit Committee
recommended for approval by the Bank Board the
resignation of the Director of Internal Audit and the
appeintment of his successor.
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Principal responsibilities of the Joint Audit
Committee

Consider and make recommendations to the Boards, to be
put to shareholders for approval at the AGMs, in relation to
the appointment, reappointment and removal of the
external auditor.

Ensure that at least once every ten years the audit services
contract is put out to tender and oversee the selection
process.

If an auditor resigns, investigate the issues leading to this
and decide whether any action is required.

QOversee the relationship with the external auditor and
review the findings of the audit with the external auditor;
approve their remuneration including fees for both audit and
permitted non-audit services.

Develop and implement policy on the supply of non-audit
services by the external auditor specifying the types of non-
audit service for which use of the external auditor is pre-
approved and the requirernent to authorise provision of any
non-audit services by the external auditor to avoid any
threat to auditor objectivity and independence, taking into
account any relevant ethical guidance on the matter.
Reporting of the use of non-audit services should include
those subject to pre-approval.

Annually assess the independence and objectivity of the
external quditor and compliance with all applicable
independence requirements.

Review any representation letter(s) requested by the
external auditor before they are signed by management;
review the managermnent letter and management's response
to the auditor’s major findings and recornmendgtions.

Meet requiarly with the external auditor and at least once a
year without the presence of management.

Key areas discussed and reviewed by the Joint
Audit Committee in 2020

i1y

The Joint Audit Committee recommended the
reappointment of Ernst & Young LLP (EY) to the Boards and
the relevant member(s) at the Annual General Meetings.

The Joint Audit Committee liaised closely with the external
auditor in respect of their views on the most significant of
the key accounting judgements and findings.

The Joint Audit Committee reviewed the external audit plan.

In the course of making a recommendation to the Boards in
respect of representations to the auditor, the Joint Audit
Committee reviewed and challenged management
assurances supporting management representation letters
to the external auditors.

The Joint Audit Committee considered the external auditor’s
management letter containing observations arising from the
annuat audit leading to recommendations for control or
financial reporting improvement and monitored progress.

The Joint Audit Committee reviewed and approved the
policy for the supply of non-audit services by the external
auditor in February 2020 and approved the 2020 fees for
audit and non-audit services.

The Joint Audit Committee reviewed the independence of
the external auditor and the objectivity of the audit
engagement partner and audit staff using seif-assessments
from the external auditor and based on a review conducted
by Internal Audit to review the independence and abjectivity
of the external auditor and their effectiveness, which the
Committee considered in February 2021.
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1. Significant accounting matters considered by the Joint Audit Committee

In relation to the 2020 financial statements, the Joint Audit Committee considered the following significant accounting issues,
matters and judgements. The disclosure and presentation of these matters were discussed and debated with management and

the external auditors (EY).

1.1 Going concern

The Group has used the most recent long-term forecast as
the basis of its assessment in evaluating whether adopting
the going concern basis of accounting is appropriate for the
Group, Bank, Holding Company, Bank Company, Finance
Group and Finance Company. This assessment included a
detailed review of projected profitability, forecast liquidity
position, capital ratios and regulatory capital considerations.
The assessment also considered further, more pessimistic
scenarios, that could reasonably possibly occur. Appropriate
consideration has been given to the principal risks and
uncertainties that could impact future performance and the
most relevant regulatory requirements.

The assessment of the going concern basis of preparation
has been subject to a thorough process involving analysis
and discussion by management, Executive and Board
Committees and the Board, in line with our governance
processes.

The Joint Audit Committee considered and reccmmended to
the Board that the going concern basis of accounting be
adopted and the disclosures prepared by management form
part of note 1 to the consolidated financial statements.

1.2 Impairment of loans and advances to
customers

The economic backdrop and uncertainty generated by
COVID-19 has led to a significant amount of scrutiny on the
forecasting of credit impairment losses, and has underscored
the need for rabust governance and challenge around these
highty judgemental estimates. The Joint Audit Committee
reviewed detailed papers prepared by management,
focussing particularly en:

. the impact of the Group’s economic forecasts when
applied to the credit impairment models, and the
appropriateness of any judgementai post-model
adjustments subsequently applied to counteract
changes in modelled impairment provisions
incongruent with the specific risk profile of the
Group's credit exposures;

. additionad COVID-19-specific post-model adjustments
designed to quantify the risks associated with
customers on payment deferrals, and carporate
sectors deemed to be particularly vulnerable to the
impacts of the pandemic; and

. the overall ECL coverage ratios and benchmarking
comparisons to support conclusions reached on
provision adequacy.

As In previous years, the Joint Audit Committee aiso
reviewed the justifications for and valuations of new and
existing non-COVID-19-specific model adjustments designed

to compensate for specific model limitations, as well as
management s governance and controls over the provisions.
The Joint Audit Committee also carefully considered
evidence in the post balance sheet period as to whether
additional provisions were required relative to conditions
existing at the balance sheet date.

1.3 Effective interest rate

Management presented a paper on behavioural lives,
economic assumptions and the fees and costs which are
considered when calculating the carrying value of the
Group’s fixed rate mortgage portfolio under the effective
interest rate (EIR) method, as well as outlining a number of
simplifications introduced into the calculation approach
during the year. The loint Audit Committee reviewed the
impact of changes in customer behaviour during 2020 on
the EIR assumptions at the 2020 year end and concurred
with the appropriateness of the simplifications made to the
calculation approach, the year end value of the EIR asset
and the judgemental assumptions set out within the paper.

1.4 Pensions

The Joint Audit Committee considered the accounting
treatment of both of the principal defined benefit pension
schemes, Pace and the Britannia Pension Scheme. The key
judgements also considered by the Joint Audit Committee
included the abiiity of the pension surplus to be recognised
on balance sheet, the accounting for GMP equalisation
related to historic transfers out of the schemes following the
November 2020 ruling in the Lloyds GMP equalisation case,
and the pension assumptions adopted within the IAS 19
valuation,

1.5 Surrendered Loss Debtor

The Joint Audit Committee discussed the valuation of the
Surrendered Loss Debtor (SLD) due from the Co-op Group in
refation to tax losses surrendered in 2012-13. The fair value
at 2020 year end was based on an agreed settlement price
with the Co-op Group. In previous quarters the valuation had
relied on judgements around assumgptions about the Co-op
Group’s capacity to realise the benefit of the tax losses
surrendered, the accuracy of the repayment profile
information provided by the Co-op Group, the extrapolation
of the repayment profiles provided by the Co-op Group and
future changes to tax legislation.

1.6 Unconsolidated structured entities

The Joint Audit Committee considered the paper prepared
by management covering the accounting treatment applied
to the Warwick and Avon Special Purpose Entities (SPE) and
concluded that the SPEs should not be consolidated in the
Group’s accounts,
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1.7 Other accounting matters

The Joint Audit Committee considered papers presented by
management covering the following matters and concurred
with the conclusions:

. methodology to determine the fair value of financial
instruments for disclosure in the Annual Report and
Accounts;

. embedding the EU carve out as a solution to capacity
restrictions in the Bank’s current cash flow hedge
programme;

. the impairment review of tangible and intangible
assets;

. the accounting judgements applied in the
classification and measurement of the MREL debt
issued during the year,;

. conduct risk and legal provisioning, noting the lower
exposure in this area following the completion of the
majority of PP1 work during the year;

. the accounting and disclosure implications of
impending IBOR reform amendments; and

. the adequacy of restructuring provisions made by the
Group following announcements in 2020.

1.8 Unadjusted errors

The external auditors reported to the Joint Audit Committee
the misstatements identified in the course of their work,
including in respect of prior years; there were no unadjusted
errors that were material individually, or in aggregate, to the
financial statements.

1.9 Fair, balanced and understandable

The Joint Audit Committee considered whether the Annual
Report and Accounts 2020 are fair, balanced and
understandabtle. The Joint Audit Committee satisfied itself
that there was a robust process of review and challenge to
ensure balance and consistency. This process included
internal verification of the document and senior level review
of the document both on an individual and committee basis
prior to a meeting of the Joint Audit Committee held to
review and consider the Annual Report and Accountsin
advance of approval by the Board.

2. Governance over accounting policy and
judgements

The Joint Audit Committee considered the governance to
support financial reporting risk including the process through

which accounting judgements were reviewed, challenged
and ratified.

3. Performance evaluation
3.1 External audit

The Joint Audit Committee is responsible for oversight of the
external auditor, including reviewing the audit strategy and,
on behalf of the Board, approving the audit fee.

EY was appointed as the Bank's statutory auditor with effect
from the 2014 financial year. Michael-John Albert of EY is
the Senior Statutery Auditor and was appeinted to this role
with effect from the 2019 financial year.

The Jeint Audit Committee has developed and implemented
a policy on the supply of non-audit services by the external
auditor to avoid any threat to auditor objectivity and
independence, taking into consideration any relevant
guidance on the matter. Non-audit services are normatly
limited to assignments that are closely related to the annual
audit or where the work is of such o nature that existing
knowledge and understanding is necessary. Management
regularly provides the Joint Audit Committee with reports on
audit, audit-related and non-audit expenditure, together
with proposals of any significant non-audit related
assignments.

Total auditor’s remuneration for the year amounted to
£2.5m (2019: £2.7m). Details of the auditor’'s remuneration
can be found in note 4 to the consolidated financial
staternents. The Joint Audit Committee is satisfied that the
remuneration payable to the auditer is not material relative
to the income of the external audit officers and firm as a
whole, and did not impair the objectivity and independence
of the external auditor.

The Joint Audit Cemmittee evaluated the performance since
appointment, independence and objectivity of EY and also
reviewed their effectiveness as external auditor, taking into
account the following factors:

. the competence with which the external auditor
handled the key accounting and audit judgements
and communication of the same with management
and the Joint Audit Committee;

. the external auditor’s compliance with relevant
regulatory, ethical and professional guidance on the
rotation of partners;

. the external auditor’s qualifications, expertise and
resources and their own assessment of their internal
quality procedures;

. the external auditer’s assessment of any potential
threats to independence that were self-identified and
reported by EY;

. the external auditor's response to FRC quality reviews
of EY; and

. the stability that would be provided by continuing to
use EY.

During 2020, the external auditor provided the Joint Audit
Committee with a management letter summarising its main
observations and conclustons arising from the 2019 year end
audit, and any recommendations for enhancements to
reporting and controls. Mitigating actions were identified for
implementation. Internal Audit have been monitoring and
tracking the implementation of these actions, with regular
reporting to the Joint Audit Committee on progress made.
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3.2 Internal controls

The Board is ultimately responsible for the system of internal
controls and it discharges its duties in this area by ensuring
management implements effective systermns of risk
identification, assessment and mitigation. These risk
management systems are designed te manage, rather than
eliminate, the risk of failure to achieve business objectives
and cannot provide absolute assurance against material
misstatement or loss.

Management is responsible for establishing and maintaining
adequate internal controls over financial reporting, including
the consolidation process. Internal controls over financial
reporting are designed to provide reasonable assurance
regarding the reliability of financial reporting and the
preparation of financial statements for external reporting
purposes. A strategic planning, budgeting and forecasting
process is in place. Monthly financial information is reported
to the Board and management. The Executive Committee
reviews performance against budget and forecast on a
monthly basis and senior inancial managers regularly carry
out an analysis of material variances. Responsibility for
reviewing the effectiveness of the internatl controls has heen
delegated to the Joint Audit Committee by the Board.

The Joint Audit Cormmittee uses information drawn from the
following sources to carry out this review:

. the Internal Audit function provides objective
assurance — their annual work plan is developed in
conjunction with management and approved by the
Joint Audit Committee, focussing on key risks and key
internal controls. In the light of the Internal Audit
function’s recommendations, management develops
and implements corrective action plans, which are
tracked to completion by Internal Audit, with the
results reported to Executive management and to the
Joint Audit Committee;

. the Risk Management Framework for reporting and
escalation of control issues; and

. further objective assurance is provided by external
specialists.

3.3 Internal audit

The Joint Audit Committee monitors the independence of
the Internal Audit function and the Director of Internal
Audit reports directly to the Chair of the Joint Audit
Committee and administratively to the Chief Executive
Officer.

The Joint Audit Committee receives d summary of internal
audit reports on a quarterly basis and considers the major
findings of significant internal audits, along with
management’s action plans in response. Audit reports are
issued to Executive management, with high and medium-
rated audit issues tracked ta completion by Internal Audit,
Where audit issues are overdue, these are reported to
Executive management, the Executive Risk Oversight
Committee (EROC) and the Joint Audit Committee.

The Joint Audit Committee annually assesses the
effectiveness of the Internal Audit function, and considers on
a quarterly basis whether it has appropriate resources and
skills (supported by external subject matter experts where
appropriate). The Joint Audit Committee evaluates whether
the function meets the Chartered Institute of Internal
Auditors’ (CIIA) International Standards. During the current
year the Joint Audit Committee concluded that the function
remains effective.

Pericdically an independent External Quality Assessment
(EQA) is conducted, with the next EQA scheduled for early
2021 after having been postponed in 2020 due to COVID-
19, The last EQA was performed in 20716, There were no high
priority issues raised and all of the suggested areas for
improvement have been actioned.

The Joint Audit Committee assesses the coverage of the
audit plan over key risks and areas of the Bank. The plan is
approved by the Joint Audit Committee and shared with the
regulator, Internal Audit uses a dynamic risk assessment
through a Full Coverage Variable Intensity Approach (FCVI).
This approach means that all areas of the Bank are subject
to assurance activity each year, at different levels of
intensity based on risk. Internal Audit produces an annual
control opinion covering all activities of the Bank, and has
concluded that the control framework effectively identifies
and mitigates the majority of risks across the Bank. Whilst
there are areas where controls require strengthening, plans
are in place to address these. Internal Audit’s view is that
this aligns with the Bank’s priorities of enabling our future in
2020-21 to provide a platform for the Bank’s continued
development.

The Joint Audit Committee report should be read in conjunction with the Independent Auditor’s reports to the members
of each company which can be found on the following pages:

The Co-operative Bank p.).c. 136
The Co-operative Banking Holdings Limited 147

The Co-operative Bank Finance p.l.c. 151
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Purpose of the Risk Committee

The purpose of the Risk Committee of the Bank is to review
and challenge the Bank’s risk appetite and report its
cenclusions to the Board for approval, and oversee the
implementation of the Bank’s RMF, taking a forward-looking
perspective and anticipating changes in business conditions.

Date of Date of
appointment  resignation

30 Sep 2014

1 }an 2014

10 Oct 2016
: 1 Aug 2019

1 Jan 2020

29 Jul 2020

11 Jan 2021

Committee membership

31 Dec 2020

1. Chair since 26 lanuary 2016

The Risk Committee met in total eight times during the
financial year. In performing its duties, the Risk Committee
has access to the services of the Chief Risk Officer, the Chief
Executive Officer, the Chief Financial Officer and the Director
of Internal Audit, as well as external professional advisors,
To support the alignment between the role of the Risk
Committee and the Joint Audit Committee, the Chair of the
Joint Audit Committee is a member of the Risk Committee
and the Chair of the Risk Committee is a member of the
}oint Audit Committee.

Derek Weir, Sir Bill Thomas, Sally-Ann Hibberd and Glyn
Smith are also members of the Remuneration Committee.

Risk Committee report

oy wr e

The principal risks and uncertainties faced are

described in the risk management section on
pages 90 to 99

This provides the cross-over between the work of the
Remuneration and Risk Committees and ensures that
qualitative and quantitative advice is provided to the
Remuneration Committee on risk weightings to be applied to
performance objectives incorporated in setting levels of
Executive remuneration.

During 2020 the Risk Management Framework has been,
and continues to be, refined to reflect the changing nature
of the risks the Bank is exposed to. The Risk Committee has
worked closely with the Joint Audit Committee to monitor
risk management and internal controls and during 2020, the
external auditor attended the Risk Committee as an observer
and contributed when requested by the Chair.

Principal risks and the level of acceptable risks are
determined by reference to what is stipulated in the risk
appetite statements, aiming to ensure that there is an
adequate system of risk management and that the levels of
capital and liquidity held are consistent with the risk profite
of the business. Exposure te credit and other risk types such
as market, liquidity, operational, pension, reputational,
financial risk from climate change and other risks that are
inherent in our industry such as strategy, product range and
geographical coverage, and the processes for managing
those risks, are described in detail on pages 90 to 99.
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The principal responsibilities and key areas of discussion of the Risk Committee are set out below:

Principal responsibilities of the Risk
Committee

Review and challenge the design, implementation and
effectiveness of the RMF and make recommendations to
the Board for approval.

At feast annually, review and approve all new policies and
those which have changed materially, supporting the RMF.

Ensure the remit of the risk management function has:

+ gdequate resources and appropriate access to
information to enable it to perform its function
effectively and in accordance with the relevant
professional standards; and

+ oadeguate independence, being free from management
or other restrictions.

Review the capability to identify, assess, and manage new
risk types.

Review, promote and challenge the risk culture, and seek
assurance to satisfy itself that an appropriate risk culture
prevadils in the organisation.

Provide qualitative and quantitative advice to the
Remuneration Committee on risk weightings to be applied
to performance objectives incorporated in Executive
remuneration.

Key areas discussed and reviewed by the Risk
Committee in 2020

The Risk Committee actively discussed the RMF and an
update was provided to each meeting of the Risk
Commiittee. The Bank Risk Report was refreshed during 2020
and includes an RMF Dashboard, Credit Asset Quatity
Dashboard, as well as summaries of significant risks, issues
under management and emerging risks, for the Risk
Committee to review and challenge at each business as
usual meeting. In the first half of 2020, the Bank Risk Report
was updated to incorporate changes made to risk
management processes as a result of the COVID-19
pandemic. As the Bank moved to a new business as usual in
July 2020, the COVID-19-specific reporting was incorporated
into business as usual reporting.

The Risk Committee reviewed and recommended the RMF
Policy and Strategy to the Board for approval, and reviewed
ali new policies and those which had changed materially,
supporting the RMF Policy.

The Risk Committee considered a report which reviewed the
remit, independence and effectiveness of the Risk and
Compliance functions.

At each meeting of the Risk Committee, the Chief Risk
Officer presents the Bank Risk Report described above which
provides a holistic view of risks, including a summary of the
key risk appetite trends, significant risks and emerging risks,
Individual detailed risk appetite returns and credit risk
metrics are also presented to the Risk Committee at each
meeting as set cut above.

As part of the Bank's response to COVID-19, the Chief Risk
Officer introduced a weekly governance forum to provide risk
oversight of the changes made to processes and systems in
response to the pandemic. The Chief Risk Officer provided an
update on this activity to the Risk Committee until the
weekly meetings ceased and were incorporated into business
as usualf reporting.

The Risk Committee reviewed the embedding of risk into
performance objectives and role profiles, so that all
employees have at least one risk-related objective far 2020,
The Chief Risk Officer has reviewed risk weightings applying
to Executive remnuneration structures and provided analysis
to support Remuneration Committee activities in this area.
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Principal responsibilities of the Risk
Committee

Review, challenge and recommend to the Board for
approval all new risk appetite statements and at least
annually, of more frequently as required, the risk appetite.

Review, challenge and approve any material changes to
the risk appetite measures, tolerances and limits.

Review, challenge and exercise oversight of capitai and
liquidity management and advise the Board on strategy
for capital and liquidity management.

Annually review, challenge and recommend to the Board
for approval the ICAAP,

Annually review, challenge and recommend to the Board
for approval the ILAAP.

Review, challenge and recommend to the Board for
approval submissions to competent authorities to be
submitted in the Board's name,

Provide detailed review and challenge of proposed
business strategy, giving consideration to the impact on
the risk profile, and make recommendations to the Board.

Ensure appropriate due diligence is carried out focussing
on risk aspects and implications for risk profile and
appetite when advising the Board on strategic acquisitions
or disposals.

Consider, oversee and advise the Board on, and provide
challenge on the Bank’s exposure to, all principal risks to
the business, and dedicate clear and explicit focus to
current and forward-looking aspects of risk exposure,
especially where those risks could undermine strategy,
reputation or long-term viability.

Review and challenge management’s risk mitigation and
control remediation actions.

In co-operation with the Joint Audit Committee, monitor
identified control failings and weaknesses that raise
systemic risk issues and management actions taken to
resolve them.

Review reports on any material breaches of risk limits and
the adequacy of propased action.

Consider risks posed by the current and prospective
macreeconemic and financial environment, drawing on
financial stability assessments such as those published by
the Bank of England, the Prudential Regulation Authority,
the Financial Conduct Authority and other authoritative
sources that may be relevant for the Bank's risk policies
when preparing advice for the Board.

Key areas discussed and reviewed by the Risk
Committee in 2020

During 2020 the Risk Committee has continued to work with
the Chief Risk Officer to refine the quality of data reporting
seen at Committee and Board levels in order to assist the
Risk Committee in its oversight of the monitoring of risk
appetite, of risk acceptances and of risk events.

The Risk Committee reviewed, challenged and
recommended to the Board for approval, the risk appetite
during 2020, and changes to market risk and liguidity risk
appetite as part of the RMF.

The Risk Committee reviewed and challenged the utilisation
of delegated lending within the boundaries of the Lending
Discretion Framework during 2020.

The Risk Committee reviewed, challenged and
recommended sections of the [CAAP, ILAAP and Recovery
Plan interim submission to the Board for approval.

A regular progress update was provided on model risk to
each business as usual meeting of the Risk Committee
during 2020.

Prior to recommending to the Board for approval, the Risk
Committee reviewed all material submissions to be provided
to regulatory bodies.

The Risk Committee, throughout 2020, discussed and
monitored the principal risks and uncertainties faced.

The Risk functinn reviewed the 2021 budget and most
recent long-term forecast and reported its findings to the
Board in December 2020.

The Risk Committee monitors alf principal risks to the
business using the Bank Risk Report which provides a holistic
view of risk, including significant and emerging risks and risk
appetite trends. The Bank Risk Report was adapted to
provide specific reporting on new risk areas following the
implementation of new government lending schemes in
response to COVID-19.

During 2020, the Risk Cormmmittee reviewed reports on
potential breaches of risk appetite and proposed actions to
resolve them.

The Risk Committee considered key corporate exposures in
terms of consolidated exposures and large exposure
positions and risk mitigation.

The Risk Committee has received regular reporting to help it
review IT risk and the remediation programme.

The Risk Committee has considered reporting of emerging
risks during the year, together with regulatory feedback
given to the Bank by the Prudential Regulation Authority
and the Financial Canduct Authority and the plans agreed
with regulators published to the market from time to time.
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Principal responsibilities of the Risk
Committee

Review and approve the annual Risk Assurance Plan and
the reasons for any significant changes to the Plan, taking
into account the regulatory risks identified from time to
time,

Review, consider and challenge regular reports from the
Director of Compliance and Financial Crime and keep
under review the adequacy and effectiveness of the
Regulatory Risk and Compliance function.

Receive prompt notification of any material adverse
reports or sanctions by any competent authority.

Review and challenge the adequacy and effectiveness of
the systems and procedures for the prevention of bribery
and annually review and approve the Bank’s Anti-Bribery
and Corruption Control Standard.

Review and challenge reqular reports from the Money
Laundering Reporting Officer and the adequacy and
effectiveness of the anti-money laundering and counter-
terrorist financing systems and controls.

Review and recommend to the Board for approval the
Code of Conduct and the Personal Investment Dealing
Policy.

Receive reports, findings and recommendations frem the
Executive Risk Oversight Committee, noting significant
issues,

In co-operation with the Joint Audit Committee, review
and approve the statements to be included in the Annual
Report and Accounts concerning internal controls and risk
management.

Recommend to the Board the appointment and/or
removal of the Chief Risk Cfficer.

Meet at least once a year with the Chief Risk Officer
without the presence of management.

Key areas discussed and reviewed by the Risk
Committee in 2020

The Risk Committee has challenged the deveiopment of
certain risk models to support the attestation of, and
achieving compliance with, the Capital Requirements
Regulation.

The Risk Committee reviewed, challenged and approved the
2020 Risk Assurance Plan which provides coverage of
principal risks including conduct, regulatory, fraud and AML.

The Chief Risk Officer and Director of Compliance and
Financial Crime attended Risk Commiitee meetings during
the year providing regular reporting analysis.

During 2020 the Risk Committee considered a report which
reviewed the remit, independence and effectiveness of the
Risk and Compliance functions.

The Bank’s Anti-Bribery and Corruption Control Standard
was reviewed in June 2020 by the Operational, Compliance
and Financial Crime Risk Oversight Committee (GCROC) and
no material changes were required.

The Risk Committee considered reporting from the Money
Laundering Reporting Officer during the year,

The Risk Committee réviewed and recommended the Code
of Conduct and Personal Investment Dealing Policy to the
Board during the year.

Through the reporting from the Chief Risk Officer, the Risk
Committee continued to have access to the findings and
recommendations of the Executive Risk Oversight
Committee on matters referred to the Risk Committee orto
the Board.

The Risk Committee continues to waork closely with the Joint
Audit Committee in determining the Group's annual
reporting.

The Committee Chair regularty met with the Chief Risk
Officer without the presence of management during the
year.

Private sessions were held reqgularly between the Risk
Committee and the Chief Risk Officer.

During 2620 the Risk Committee considered a report which
reviewed the remit, independence and effectiveness of the
Risk and Compliance functions.

In July 2020, the members of the Risk Committee
recommended to the Board that it accept Richard Lees
standing down as Chief Risk Officer and the appeintment of
Gareth Jones as his replacement.
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Purpose of the Values and Ethics Committee

The purpose of the Values and Ethics Committee is to
recornmend to the Board, for its approval and adoption, the
co-operative values and ethical policies of the Bank, and to
advise the Board of conformity to such values and ethics in
our operations and activities.

Date of Date of
appointment resignation
7 May 2019"

26 Sep 2017

14 Mar 2018

5 May 2020

Committee membership

1. Chair since 1 August 2019

The Values and Ethics Committee was constituted on
1 November 2013 to demonstrate the Bank’s commitment
to promoting and conducting its business in accordance with
its established values and ethics. The Chief Executive Officer
attends the Values and Ethics Committee.

Values and Ethics Committee report |

5 e Pty

L

! he values and ethics of the co-operative movement have
always been central to our customers, and in 1992 we
became the first UK bank to have a customer-led Ethical
Policy. This policy has now been in place for over 25 years
and remains unique in UK banking because it is shaped by
our customers and embodies the values of the co-operative
movement.

The Values and Ethics Committee’s terms of reference
require it to meet four times a year. In line with its refreshed
terms of reference in 2020, the Values and Ethics Committee
focussed on review of performance against co-operative
values and its ethical policies, implementation of the Bank’s
values and ethics strategy and reinforcement of the Bank’s
ethical difference. Consideration of values and ethics is a
rmandatory requirement for all reports to the Board and its
Committees.
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The principal responsibilities and key areas of discussion of the Values and Ethics Committee are set out

below:

Principal responsibilities of the Values and
Ethics Committee

Recommend to the Board for approval and adoption the
vatues and ethical policies.

Represent, monitor and advise the Board on matters
concerning the interests of all stakeholders in their
dealings with the Bank in line with the Articles of
Association having regard to:

i) thelegal and regulatory requirements applicable;

ii) the need to be commercially sustainable and
profitable; and

iii)  the desirability of maintaining and enhancing image
and public reputation.

Menitor compliance with the statement’ to Co-operatives
UK and report on this at least annually ta the Board.

1. The statement underpins our commitment 1o promote co-operative actiities and
te operate in hne with co-operative values

Key areas discussed and reviewed by the Values
and Ethics Committee in 2020

The Values and Ethics Committee oversaw the continued
adherence to the Bank's Ethical Policy, the latest version of
which was launched in January 2015, and considered the
steps necessary to update the Policy, which will now be
updated in 2021 due to the impact of COVID-19.

The Values and Ethics Committee discussed the Bank's
activities to support positive social change, including our
commitment to eliminating youth homelessness, support
those suffering from economic abuse and Amnesty’'s
campaign Write for Rights.

The Values and Ethics Committee monitored the Bank’s
compliance with its statement to Co-operatives UK at each
meeting. Regular meetings continue between management
and Co-operatives UK to menitor compliance with the
statement.

The Values and Ethics Committee monitored progress
against the commitment to the partnership with Co-
operatives UK for The Hive, a business support programme
to promote social and economic development and enterprise
in accordance with co-operative values.

The co-operative
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Our Ethical Policy is published on the Bank’s website at:

www.co-operativebank.co.uk/values-and-ethics

Key initiatives reviewed by the Committee
Supporting co-operatives

Support for co-operatives and the co-operative sector continues to bea
key focus and we have committed support for The Hive, the
development pregramme for new and existing co-operatives, to the end
of 2023. The programme has been in place since 2016 and to date
1,371 groups have benefited from technical advice, peer mentoring,
training and intreductory workshops. In partnership with the Bank,
Co-operatives UK adapted the programme over recent months to
develop the Hive Assist to support ce-operative businesses through the
pandemic.

We have worked closely with Co-operatives UK during the pandemic to
share resources and reach as many businesses and co-operatives as
possible through our respective communication channels. At the start of
the pandemic The Hive realigned its resources to form the Hive Assist
programme, supporting existing co-operative businesses through the
COVID-19 crisis. The programme is supporting these co-operatives with
information, guidance and support to access available funding through
grants and government schemes,

Ay ,,
October Books was able to access the Assist
Package faunched by The Hive to help
co-operative businesses experiencing
difficulties during the pandemic. They teamed

up with Mive provider Nathan Brown, who lent

his expertise to help the bookshop respond to
the pandemic, remain resilient and find a way
forward.

As well as direct support, The Hive has successfully raised the profile of
co-operatives. There have been more than 10,000 downloads of free
and comprehensive website resources with a social media reach of more
than 2 miilion. These businesses span all sectors of the UK economy,
creating jobs and delivering goods and services in a sustainable way.

Supporting our NHS and our charity customers

In supporting our customers through the pandemic, colleagues stepped up to help many of our customers who work for the
NHS, providing spare 1T equipment and care packages where needed. We were also able to support 106 community groups
that bank with us, with cash donations totalling nearly £100k. Many of these groups were directly involved in responding to the
community impact of the pandemic.

Supporting human rights defenders

We have a long-standing relationship with Amnesty International UK and are committed to supporting human rights defenders
of the future. Our support enabled Amnesty to launch Rise Up, a fully funded pilot youth training programme to empower
young people across the UK to create change in their communities, The programme has led to meaningful change in
participants themselves, with some taking their first steps in launching campaigns and others exploring ways to make the most
of their new sense of confidence and skills, developing their activism. The programme supported diverse activists aged 16-24
with increased knowledge and skills in strategic campaigning, mobilising and organising, in order to empower them to achieve
human rights change. Due to restrictions arising from COVID-19, the last training session was held online at the end of
September 2020 and we will continue to support the young people while they take their next steps putting their learning into
actions next year.

In December 2020 we once again supported Amnesty’s Write far Rights campaign, promoting the campaign to our colleagues
and customers, sending messages of support to tackle human rights injustice across the world. We also won the ‘Changing Lives
in the Community’ category at the UK Card & Payments Awards for our campaign to tackle youth homelessness in partnership
with Centrepoint.
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Our Ethical Policy is published on the Bank’s website at:

www.co-operativebank.co.uk/values-and-ethics

Tackling youth homelessness in partnership with Centrepoint

Throughout 2020, we have continued our work to end
youth homelessness in partnership with leading youth
homelessness charity Centrepoint and continue to
donate £5 for every new and switched mortgage sold.
This initiative raised £190,000 of funding in 2020,
bringing the total raised so far since the start of our
partnership to £1.7m.

Funding from the Bank will continue to support
Centrepoint's national helpline, which helped over 6,000

"FOR CENTREPOINTS = - young people facing the terrifying realities of
. TAY. AN - ' homelessness in 2020. In October 2020, we sponsored
S B U P B Centrepoint’s Stay Up event, which took place instead of
' ) their Sleep Out events. Colleagues across all areas of our

business took part and helped to raise £50,000 on the
night.

S e 3

Supporting victims of economic abuse
57% of those who had experienced
economic abuse said they were in or

Following our successful *‘My money, my life’ campaign in omic dbuse Sl they were!

2015, in October 2020 we launched the 'Know Economic
Abuse’ campaign, in partnership with Refuge.

This campaign aimed to raise awareness of the scale of
economic abuse in the UK, including the effects of the
pandemic and the long-term impact of economic abuse
on survivors in terms of debt, credit-scoring and ongoing
financial health. Together with Refuge, we have formed a
five-point plan of action to increase the support available

for those who are experiencing economic chuse or have s 3:;'331‘;2 3:',[:2;‘;’,,’;3 ;:?.
experienced economic abuse in the past, and to help o unable to repoy
prevent economic abuse from happening. o ' )

57%

Woe are also working with the banking Remge
industry as well as credit reference agencies @
to become more involved in supporting \/

i i For women and children.
survivors of cconomic abuse, Mo ot vitants.

Reducing our environmental impact

Our environmental commitments within our policy continue to differentiate us from our competitors. Our unique customer-led
Ethical Policy commits that we won't provide banking services to businesses who are involved in the extraction or refinement of
fossil fuels. As demonstration of this commitment, in February 2020 we signed up to the UNEP FI Principles of Responsible
Banking.

We have been ‘beyond carbon neutral’ since 2007 as we continue to offset our carbon emissions through environmental
projects around the world. In 2020, we achieved our ambiticus but worthwhile goal of sending zero waste to landfill.

The Values and Ethics Committee will continue to oversee the delivery of the values and ethics strategy throughout 2021 and
beyond. Our ongoing commitment te upholding co-cperative values and with our Ethical Policy at the heart of everything we
do will ensure we will continue to meet our customers’ expectations to provide an ethical alternative to other UK banks.
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Directors’ Report

The Directors of The Co-operative Bank Holdings Limited,
The Co-operative Bank Finance p.l.c. and The Co-operative
Bank p...c. (the Directors) present their report and audited
accounts for the year ended 31 Decernber 2020.

The Co-operative Bunk Holdings Limited (Registered number
10865342), The Co-operative Bank Finance p.l.c. (Registered
number 11598074) and The Co-operative Bank p.l.c.
{Registered number 00990937) and its subsidiaries provide a
range of banking and financial services in the United
Kingdom. See page 18 for a full description of our business
model and focus.

Dividends

The Directors do not recommend payment of a dividend for
2020 and do not expect to pay dividends in the near future,

Business review, future developments, post
balance sheet events and financial risk
management objectives and policies

The business review and future developments, key
performance indicators, principal risks and uncertainties are
referred to in the strategic report or the information on
pages 6 to 43. Financial risk management objectives and
policies can be found as detailed below:

30to 33
86to 89

90 to 99

Post balance sheet events

On 5 February 20271 the Group signed a deed of termination
and settlement relating to the Surrendered Loss Debtor with
the Co-op Group. Under the terms of the deed the Bank
received full and final settlement of all amaounts which were
payable by the Co-op Group in relation to the tax losses
surrendered in 201 2-2013. The asset was settled at carrying
value of £47.8m and no proft or loss was recorded.

Going concern

The assessment of the appropriateness of the going concern
basis of accounting for The Co-operative Bank Holdings
Limited, The Co-operative Bank Finance p.l.c. and

The Co-operative Bank p.l.c. in the 2020 Annucl Report and
Accounts has been subject to thorough consideration,
involving analysis and discussion by management, Executive
and Board Committees and the Board, in line with our
governartce process,

The Directors have assessed the going concern status using
a framework focussing on forecast capital, liquidity and
profitability as set out within the Group's most recent long-
term farecast. The Directors have also considered the
principal risks and uncertainties, along with the most
relevant regulatory requirements, in addition to any other
relevant and material information. After making enquiries of
management and considering the long-term forecast, in

particular for the 18-month period following year end, the
Directors have a reasonable expectation that the Group,
Finance Company and Bank will have adequate resources to
continue in business over this period.

For these reasons, they continue to adopt the going concern
basis in preparing these financial statements. For more
details see note 1 to the consolidated financial statements.

Political donations

There is a palicy that no denations are made for political
purposes, and none have been made,

Directors’ details

Details of Directors, including appointments and
resignations during the financial year, and changes since the
end of the financial year, are provided on page 52 of the
corporate governance report. Details of the Directors
offering themselves for election and re-election at the 2021
Annual General Meeting are provided on page 52.

Directors’ third party and pension scheme
indemnity provisions

Details of insurance and indemnities in place for the benefit
of the Directors are provided within the corporate
governance report.

Related parties

Details of related party transactions are set out in note 32 to
the consolidated financial statements, note 25 to the Bank
Company financial statements, note 26 to the Finance
Company financial statements and note 5 to the Holding
Company financial statements.

Corporate responsibility

Corporate responsibility activities are outlined on pages 70
to 73.

CO, emissions
The greenhouse gas emissions report is detailed on page 22.
Anti-bribery and corruption

Based upon the business activity, strategy and UK focus of
the Group, it is assessed as being an inherently low-risk
organisation in terms of bribery and corruption. For 2020,
there are no anti-bribery matters to disclose and no material
risks have been identified. The Group has a comprehensive
Anti-Bribery and Corruption Control Standard, part of which
requires due diligence on new third party suppliers and
treasury counterparties during the onbearding process and is
supplemented by annual due diligence of existing suppliers.
In addition, annual training is provided to all colleagues on
their anti-bribery and corruption obligations.
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Our people

Our customer-led Ethical Policy shapes our continued focus
to create an ethical workplace. In 2020, as the Bank sought
to respond quickly and fairly to the pandemic, this remained
at the heart of how we treated our colleagues and how our
colieagues treated our customers.

Our response to the pandemic was underpinned by our
values and behaviours, which ensure we are all moving in the
same direction and delivering in the right way. We expect all
colleagues to hold themselves and each other to account so
we all demonstrate the values consistently, ensuring we are
at our best for our customers, communities, stakeholders and
each other.

We completed the Banking Standards Board cultural
assessment survey in October 2020. 75 % of colleagues took
part in the survey and our overall culture result was 75 (out
of 100). Bank-wide we saw improvements across a number
of the cultural characteristics measures compared to 2019.
Respect, shared purpose and competence were our strongest
scores. This year the survey included additional guestions
focussed on managing culture in a crisis, which encompassed
questions on wellbeing, perception of leadership and
customer focus. The Bank performed strongly in these
questions with 82 % of colleagues agreeing or strongly
agreeing that the Bank treated employees fairly across all
levels during the coronavirus crisis and 88 % agreeing or
strongly agreeing that they are proud of the role the Bank
played in helping customers during the coronavirus crisis.

Leadership and succession planning

Good leadership is integral to shaping the right culture for
our Bank. In 2020 our leaders responded to the challenges of
the pandemic and the broader impacts of this with resilience
and care, and the positive response to how this was received
in the workplace was demonstrated in the BSB survey results.

The work that the Bank continued through 2020 with our
leadership development programme Growing Great Leaders
and our Career Confidence programmes has maintained our
focus on leadership development, helping colleagues to
translate amkbition into action through personal
development opportunities,

Our leadership focus sits alongside our performance
management framework that looks at both what is achieved
and, equally importantly, how it is achieved. This approach
to performance, along with a focus on nurturing talent
across the Bank and robust succession planning, meant we
were able in the latter half of 2020 to make some key
changes in our Executive team through internal moves to
support structure and operating model changes.

Entry talent and development

We continued to run our existing graduate scheme
programmes throughout 2020, with a number of graduates
successfully securing permanent roles within the Bank.
Whilst we have not opened a new graduate scheme in 2020,
the 2019 Banking Leadership cohort of graduates continue
with their programme, undertaking rotational placements
across a variety of business functions.

We have 70 colleagues studying towards an apprenticeship
programme across a number of areas, including customer
service, risk and compliance, finance, accounting and
taxation professional qualifications.

We remain focussed on supporting the development of ail
our people through the provision of high-quality
development opportunities, as well as a suite of mandatory
training medules including: risk, conduct and inclusion and
diversity.

Inclusion and diversity

The Co-operative Bank came together nearty 150 years ago
to stand up for the ideal of co-operative values and
principles to build a better society for all. Our fair, diverse
and inclusive culture is underpinned by our inclusion
netwaorks, run by colleagues for colleagues. Each network has
its own areq of focus and associated activities, but they
collaborate wherever possible. All networks are open to alf
colleagues regardless of their demographics, and all actively
welcome allies. We have worked closely with our inclusion
networks throughout 2020: Access, supporting colleagues
with disabilities, long-term health conditions and caring
responsibilities; Reach, our race, ethnicity and cultural
heritage network; Proud Together, our LGBT network;
Elevate, our women’s career network; and, new for 2020,
Futures, our early careers network.

The networks seek to:

. encourage a diverse workforce which represents our
communities and customers; and

. promote an inclusive work environment which
engages the talents, beliefs, backgrounds, capabilities
and ways of working of all individuals to create a
culture of belonging, ensuring everyone has equality
of opportunity regardless of personal characteristics.
This includes, but is net limited to, gender, pregnancy
and maternity, ethnicity, culture, age, physical and
mental ability, sexual orientation, gender identity,
religion or belief, marital and civil partnership status,
education and those with a caring responsibility.

Despite a challenging year with limited ability to connect
face-to-face, the networks have come together to support
their members across a range of activities, and have used
their collective resources to collaborate on events and
activities to support their members and non-members across
a range of areas, all aimed at making the Bank a great place
to work. 2020 saw the launch of our Futures network, which
seeks to support those who may face challenges at the start
of their career.

The networks have started hosting monthly lunch and learn
sessions to help build broader business knowledge for
netwark members, as well as running a series of blogs on the
colleague intranet, ‘colleague career stories’ exploring
different career paths across the Bank, Our Reach network
has been involved in raising awareness through activities
such as taking part in a virtual careers day for a local high
school and creating an internat colleague network discussion
forum ‘Let’s Talk About Race’. These are examples from just
two of our networks of the continued effort put in to raise
awareness and support our colleagues.
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We continue to prioritise gender balance across all areas of
our Bank, in particular striving to increase the number of
women in our senior roles. This work underpins our HMT
Wornen in Finance Charter commitments. Our target was to
increase female representation in our senior leaders to 40 %
by 2020 and we achieved this target, reaching 42.3 % at
year end. One of the main reasons we have achieved our
initial target is the work we have done on encouraging and
supporting women to put themselves forward for
progression opportunities alongside their male colleagues.

Our gender pay gap figures in 2020 have shown some
improvement in all areas except median. We are reporting
25.94 % (median) and 27.95% (mean) (2019: 2262 %
{median) and 32.96 % (mean)). Like many financial services
firms, our Bank employs more wemen than men and a higher
proportion of women than men in our customer-facing roles,
which influences the gap. We are confident that in the long
term our focussed work on gender inclusion and balance at
all levels witl result in the gap narrowing.

We are a Disability Confident certified employer and are
committed to recruiting and retaining people with
disabilities or health conditions for their skills and tatent.
Under this commitment, interviews are offered to alt
candidates with a disability who meet the minimum criteria
for the role. Policies and processes are in place to support
disabted colleagues and we are dedicated to making
reasonable adjustments for new colleagues, and for those
who develop disabilities whilst in our employment. Our
Access network continues to support us with our focus here.

A great place to work

We recognise that health and wellbeing at work are vital.
COVID-19 has elevated the need for our inclusion and

Gender diversity (Headcount) as at 31 December

diversity networks more than ever, and both our networks
and Bank leaders have supported colleagues through
challenging times as many colleagues adjusted to working
from home. The Bank put in additional measures to support
colleagues through the unexpected first lockdown. These
included additional leave for school closures, the Bank
colleagues support scheme and, where operationally viable,
home working. We have had roughly haif of our colieagues
working from home since March; this importantly has
created space in our offices cllowing colleagues in roles that
needed to remain on site to work safely.

Wellbeing services include access to an external Employee
Assistance Programme (EAP) which provides free expert
advice to colleagues on a wide range of matters including
health and wellbeing, personal and work-related concerns,
maoney and debt, child/elder care and traurma. Gccupational
health support is also provided.

We work closely with our trade union Unite. Regular informal
and formal consultations take place with the union and they
are fully consulted where organisational change and other
issues may affect colleagues. The union worked closely with
the Bank through the early months of the pandemic with
regards to the Bank’s response and support provided to
colleagues.

In 2020 we continued with cur commitment as part of our
Ethical Policy to pay colleagues no Jess than the real living
wage as set out by the Living Wage Foundation. We were
also the first bank to become a member of the Greater
Manchester Good Employment Charter in September 2020,
and in October 2020 we were accredited for the Mayor of
London's Good Work Standard. Qur portfalio of evidence
resulted in us achieving one of the highest scores fora
private secter organisation. We received the highest
‘excellence’ level acrass all four pillars — Fair Pay &
Conditions; Workplace Wellbeing; Skills & Progression and
Diversity & Recruitment.

Female Female Male Male Grand total

2020
No. % No. % No.
Board’ 2 22% 7 78% 9
Executive management team?® 4 50 % 4 50% 8
Other employees 1619 58 % 1,191 42% 2,810
Grand total 1,625 57% 1,202 43% 2,827
Female Female Male Male Grund total

2019
No. % No. % No.
Board’ 2 18% 9 82% 1
Executive management tean® 4 33% 8 67 % 12
Other employees 1952 59% 1,352 41 % 3,304
Grand total 1,958 59% 1,369 41% 3,327

1. Board: Includes Executive and Non-Executive Directors.

2. Executive management team: Inciudes senior managers who have responsibility for planning, directing or contralling the activities of the business. Members of the Executive

management team who are al-o part of the Board are not included here.

Split of full and part time employees by gender as at 31 December

2020 Full time Part time Grand total
Female 1,036 5839 1625
Male 1,154 48 1,202
Grand total 2,190 637 2,827
2019 Full time Part time Grand total
Female 1,271 687 1958
Male 1,304 65 1,369
Grand total 2,575 752 3,327
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Senior Managers and Certification Regime
{SMCR) and whistleblowing

The Group continues to deliver roebust compliance with its
governance over the Senior Managers and Certification
Regime. The HR, Risk and Secretariat departments co-
ordinate efforts to ensure that regulatory requirements are
met, at the same time seeking a smooth process for those
impacted by, for example, fitness and propriety checks.
Conduct (COCON) Rule compliance is overseen by an
independent panel. The Group’s whistleblowing oversight is
similarly reviewed to ensure that all relevant disclosures are
captured and reported, and that whistleblowers are not
subjected to detriment. The Group has a nominated
whistleblowing champicn who is a Board member and deals
with all such cencerns confidentially whilst ensuring
appropriate investigation and follow-up procedures are
conducted.

Engagement with suppliers

2020 saw a significant reduction in the number of third
party relationships the Bank holds via a programme of
supplier consolidation.

We also reviewed our Modern Slavery and Hurman Trafficking
Statement for the Bank. This included a full review of our
supply chain and their compliance with our Ethical Policy
through the Sustainable Procurement and Supplier Policy
(SPSP).

In order to ensure continuously improving adherence to our
cost controls, staff involved in buying decisions and the
payment of suppliers continue to receive regular training on
our procure to pay (P2P) processes. We also communicated
with ail of our suppliers in 2020 to ensure their ongoing
support of these processes.

Despite the impact of COVID-19, our suppliers continued to
deliver goods and services to the Bank to meet our
requirements. We established a third party co-operation
forum that met frequently throughout the year to ensure
best practice was shared in relation to managing the
pandemic including resource constraints, industry themes
and organisational responses to working from home.

Statement of Directors’ responsibilities

The Directors are responsible for preparing the Annuatl
Report and Accounts and the consolidated financial
staterments of The Co operative Bank | Holdings Limited und
its subsidiaries {the Group), the consolidated financial
statements of The Co-operative Bank Finance p.l.c. and its
subsidiaries (Finance Group), the consolidated financial
statements of The Co-operative Bank p.l.c. and its
subsidiaries (the Bank) and parent company financial
statements for The Co-operative Bank Holdings Limited (the
Holding Company), parent company financial statements for
The Co-operative Bank Finance p.l.c. (the Finance Company)
and parent company financial statements for The Co-
operative Bank p.l.c. (the Bank Compuany) in accordance with
applicable law and requlations.

Company law requires the Directors to prepare Group,
Finance Group, Bank, Holding Company, Finance Company
and Bank Company financial statements for each financial
year. Under that law they have elected to prepare the Group,

Finance Group, Bank, Holding Company, Finance Company
and Bank Company financial statements in accordance with
international accounting standards in conformity with the
requirements of the Companies Act 2006.

Under Company law the Directors must not approve the
financial statements unless they are satisfied that they give
a true and fair view of the state of affairs of the Group,
Finance Group, Bank, Holding Company, Finance Company
and Bank Company and of their income statements for that
year.

In preparing each of the Group, Finance Group, Bank,
Holding Company, Finance Company and Bank Company
financial statements, the Directors are required to:

. select suitable accounting policies in accordance with
International Accounting Standard 8: Accounting
Policies, Changes in Accounting Estimates and Errors
and then apply them consistently:

. present infarmation, including accounting policies, in
a manner that provides relevant, reliable, comparable
and understandable infermation;

. provide additional disclosures when compliance with
the specific requirements in international accounting
standards in conformity with the requirements of the
Companies Act 2006 is insufficient to enable users to
understand the impact of particular transactions,
other events and conditions on the financial
performance; and

. state that the Group, Finance Group, Bank, Holding
Company, Finance Company and Bank Company
have complied with international accounting
standards in conformity with the requirements of the
Companies Act 2006, subject to any material
departures disclosed and explained in the financial
statements.

The Directors are responsible for keeping adequate
accounting records that are sufficient to show and explain
the Group’s, Finance Group's, Bank’s, Holding Company’s,
Finance Company’s and Bank Company’'s transactions and
disclose with reasonable accuracy at any time the financial
position of the Group, Finance Group, Bank, Holding
Company, Finance Company and Bank Company and enable
them to ensure that the financial staternents comply with
the Companies Act 2006.

They have general responsibility for taking such steps as are
reasonably open to them to safeguard the assets of the
Group, Finance Group, Bank, Holding Company, Finance
Company and Bank Company and to prevent and detect
fraud and other irregularities.

The Directors are also responsible for preparing, in
accordance with applicable laws and regulations, a strategic
report, Directors’ Report and corporate governance
statermnent that complies with that law and those
regulations. The Directors are responsible for the
maintenance and integrity of the corporate and financial
information included on the Group’s website.

Legislation in the UK governing the preparation and
dissemination of financial statements may differ from
tegislation in other jurisdictions.
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Disclosure of information to the auditor

So far as the Directors are aware, there is no relevant audit information of which the Group’s, Finance Group’s and Bank’s
auditor is unaware, and the Directors have taken all steps that they ought to have taken as Directors in order to make
themselves aware of any relevant audit information and to establish that the Group’s, Finance Group’s and Bank’s auditor is
aware of that information. We confirm that to the best of our knowledge:

. the financial statements, prepared in accordance with the applicable set of accounting standards, give a true and fair
view of the assets, liabilities, financial position and income statement of the Group, Finance Group and Bank and of the
undertakings included in the consclidations taken as a whole;

. the strategic report includes a fair review of the development and performance of the business and the position of the
Group, Finance Group, Bank, Holding Company, Finance Company, Bank Company and the undertakings included in the
consolidations taken as a whole, together with a description of the principal risks and uncertainties that they face; and

. the Annual Report and financial staternents, taken as a whole, are fair, balanced and understandable and provide the
information necessary for shareholders to assess the Group’'s, Finance Group’s, Bank’s, Holding Company’s, Finance
Company's and Bank Company's performance, business model and strategy.

Corporate governance statement

The revised UK Corporate Governance Code was published by the Financial Reporting Council in July 2018 (the 2018 Code).
The Group reviewed the 2018 Code, and is comfortable that its corporate governance framework reflects many of the
principles and provisions set out in the 2018 Code, even though the Group is not required to and does not comply with the
2018 Code.

The Directors recognise the need for sound corporate governance arrangements at all levels of the Group and continue to
review, as required, the Group’s governance arrangements to ensure that the necessary high standards are promoted, paying
particular attention to The Companies (Miscelianeous Reporting) Regulations 2018 (the Corporate Governance Regulations)
which came into effect for accounting periods beginning on or after 1 January 2019; the recommendations of the Brydan
Review issued on 18 December 2019; and any other relevant publications.

This responsibility statement was approved by the Board of Directors of the Holding Company, Finance Company and Bank
Company on 24 February 2021 and is signed on its behalf:

By order of the Boards for The Co-operative Bank p.l.c.,, The Co-operative Bank Holdings Limited and The Co-operative Bank
Finance pl.c

Cﬂg ,,ij [ 7a VoI SRAN

Robert Dench
Chair of the Board
24 February 2021

78 Corporate governance The co-operative



Looking back on 2020

As with all businesses, the Bank has been responding and
adapting to the challenges brought about by the COVID-19
pandemic.

A number of early decisions were taken concerning pay for
both senior leaders and the wider colleague population in
response to the impacts of COVID-19. We delayed the
payment of 2019 bonuses to Material Risk Takers for a
period of six months and committed to applying a
downwards discretionary adjustment to our 2020 bonus
pool following the final assessment of performance against
the scorecard to ensure it reflected the impact that COVID-
19 has had upon the Bank. Consideration of cost, fairness,
government guidance and other stakeholder interests have
all been taken into account when making these decisions.

After careful cansideration, however, we felt it was
important that we continue to use appropriate variable pay
schemes available to us, to motivate and retain colleagues
during this difficult period. The reward strategy and variable
pay disciplines we put in place during 2019 were, therefore,
maintained during 2020. In addition, the Committee
supported the Bank Executive team in establishing and
implementing initiatives to protect our most vulnerable and
impacted colleagues during this period.

There were further Executive team changes during 2020.
These resulted in internal appointments of a new Managing
Director of Customer and People and Chief Risk Officer early
in the year. Later, following the Chief Executive Officer’s
departure, the Bank implemented a number of its other
succession plans with further internal promotions, by
appointing a new Chief Executive Officer and Chief Financial
Officer. The Remuneration Committee approved the
remuneration for the new Chief Executive Officer and Chief
Financial Cfficer along with remuneration packages for other

Directors’ Report on
remuneration to the
shareholder

T N S TR

new and changed Executive roles. The changes also
accelerated the transition of Executive pay to a normalised
structure, including the phasing out of role-based allowances
and alignment of pension provision with the wider Bank
employee population.

Meanwhile, the Remuneration Committee has continued to
monitor closely Executive performance in 2020 against the
Bank’s balanced scorecard, whilst also considering the
impact of the COVID-19 pandemic and the risks it
introduces to delivering against the Bank’'s short and longer-
term plans.

Scorecard performance — what does it
measure?

The scorecard sets out five performance areas:

. Qur customers;

. Cur people;

» Building our future;

. Our financial performqnce_ﬁ and
. Risk and control pgﬁormancé.

More detail on'these performadnce areas is included on
page 80, ' :

Overall ‘on target’ performance is 100 % with a
rmaximum for out-performance across ali measures of
200%.

Each metri¢ is weighted equally, se ‘on ;drget'
performance on each of the five measures will
contribute 20 % towards the overall performance.

The performance achieved is monitored on a monthly
basis and the annual results, in the context of variable
pay awards, aré subject to review by the Remuneration
Committee. o . :

The co-operative -~
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By the end of the year, overall performance achieved was
83.8 % against all measures, where target performance is
100% and maximum performance 200 % for all measures.
Within the scorecard, each area carries a target weighting of
20 % and, in this regard, the overall performance refiects the
following achievement in each areq:

. Performance for our customers was measured at
239%;

. Performance for our people was measured at 6.3 %;

. In building our future, performance was measured at
200%;

. Our financial performance was measured at 14.2%;
and

. Risk and control performance was measured at
193%.

Integral to this focus on performance is the Remuneration
Committee’s continued attention to risk issues and
considerations and it was particularly pleasing to see
operational improvements against our Risk Management
Framework through the year.

Once the final performance for 2020 was determined, the
Remuneration Committee oversaw the distribution of
variable pay, including annual bonuses for all employees and
long-term incentive awards to selected staff, for the 2020
performance year. Awards varied subject to both corporate
performance, by reference to Bank-wide and functional
scorecards, and individual performance against agreed
personal objectives. Appropriate consideration was,
therefore, given to the underlying performance of the Bank,
in accordance with regulatory requirements and our
commitments to make adjustments due to COVID-19. In this
respect a discretionary adjustment to the bonus pool was
applied, taking the overall scorecard result down to 70.0 %.
In addition, a further discretionary adjustment to the bonus
pool for the Executive team was applied, taking the overal
scorecard result against which their bonuses were awarded
down to 35.0%.

This downward adjustment primarily took into consideration
the impact of COVID-19 on our customers and the future
impact the pandemic is expected to have on the iong-term
performance of the Bank. The Committee believes that the
final adjusted scorecard result and subsequent bonus pool
are a fair reflection of delivery against a number of key
financial and non-financial objectives across 2020, with our
colleagues providing exceptional support to our customers
during this crisis under challenging professional and personal
circumstances. Ali awards remained within the parameters
set out in the approved policy.

Towards the end of the year, with an updated strategic plan
for the Bank in place and a new Executive team, during what
continues to be an uncertain period for our business, the
Remuneration Committee started to give consideration to a

Meanwhile, following the publication of CRD V, a review of
the regulatory changes was undertaken to assess the impact
upon the Bank. This review was supported by our external
remuneration advisor, PwC, and the Bank decided to be an
early adopter of the changes that impact the approach to
identifying its Material Risk Takers (MRTs}. All other changes
as aresult of the introduction of CRD V will come into effect
for the 2021 performance year. Whilst minimising the
disruption for this population and simplifying the
communication process, this also ensured that the Material
Risk Taker population reflected the changing Bank structure,
providing clear and transparent accountability. The changes
that impact the treatment of MRTs remuneration wili be
effective for the 2021 performance year.

We have also continued to embed the work previously
undertaken tc strengthen our policy and process
documentation to support the Bank’s cngoing compliance
with remuneration regulations.

Remuneration Committee agenda for 2021

In 2021 the Remuneration Committee will continue to
oversee the development and implementation of the Bank’s
remuneration policy and practices, including the
determination and distribution of variable pay, comprising
annual bonuses for all employees and long-term incentive
awards to selected staff. We remain committed Lo ensuring
that our reward framework continues to align Executive
performance with shareholder expectations, as well as with
the customer experience, while ensuring that pay remains
competitive to retain the right talent and aligned to the
strategy of the Bank over the short and long term. The
Remuneration Committee will continue to consult with both
the Risk Commillee und the Values und Ethics Committee on
certain aspects of remuneration policy.

We are secking to re-align our incentive plans in 20217 to our
key financial targets, whilst at the same time ensuring that
we maintain our ethical difference as a bank with our
customers and potential customers. Diversity remains a key
area of focus for the Bank and through its focussed work on
gender diversity, in particular for internal promotions, we are
making good progress in increasing the number of senior
management roles being occupied by women. At the end of
2020 over 42 % of our senior management roles were
occupied by women. The Remuneration Committee will
continue to monitor progress towards this objective and will
also review the Bank’s gender pay gap reportable data on an
annual basis and ensure that our reward policies remain
gender neutral.

On behalf of the Remuneration Committee, [ would like to
thank you for your continued support.

retention strategy for key people across the organisation Sir Bill Thomas

who are critical to the successful delivery of the Bank’s Remuneration Committee Chair

strategy during the coming year. 24 February 2021
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Introduction

The following disclosure explains how the Bank has complied with the regulatory requirements under the PRA and FCA
implementation of the Capital Requirements Directive (CRD).

Remuneration governance

The Bank has an established Remuneration Committee consisting of Non-Executive Directors. The Remuneration Committee
met eleven times in 2020. Its responsibilities include recommending to the Board for approval the overarching principles and
pasameters of the remuneration policy across the Bank, and applying the necessary oversight to ensure that a coherent
approach to remuneration is implemented for all employees, whilst ensuring that arrangements are consistent with effective
risk management.

The members of the Remuneration Committee are as follows:

Date of Date of
appointment resignation
26 Sep 2017

11 Dec 2019

26 Sep 2017

27 Mar 2019

1 Jan 2020 31 Dec 2020
11 Jan 2021

Committee member

1. Char since 19 December 2017

In setting remuneration policies, the Remuneration Committee seeks to:

. link reward to business and individual performance, ensuring that performance metrics are balanced so as not to
encourage undue/inappropriate risk;

. ensure that the remuneration of senior management can be justified clearly by reference to independently sourced
market data on comparable organisations, and is set in a manner broadly consistent with the systems used to determine
pay for employees elsewhere in the Bank, taking into account quantum, market comparators and affordability;

. determine the specific conditions for variable annual and longer-term pay so that these are financially prudent, directly
aligned to approved strategic plans and thus support and drive long-term sustainability; and

. establish measures which explicitly reward the ongoing support for co-operative values and ethics.

The Remuneration Committee received support and advice during the year from PwC, its external adviser. PwC are members of
the Remuneration Consultants Group and, as such, voluntarily operate under the code of conduct in relation to ‘executive
remuneration consulting in the UK. The role and activities of the Remuneration Committee are further detailed in the
Remuneration Committee’s terms of reference (which are available on the Group’s website).

The Remuneration Committee continues to cansult regularly with management on aspects of remuneration and benefits,
corporate governance and risk. For these purposes, management includes the Chief Executive Officer, the Managing Director of
Customer and People and the Chief Risk Officer. The Remuneration Committee also works closely with the Chairs of the Risk
Committee, Joint Audit Committee, Nomination Carnmillee and Values and Ethics Committee.

The Remuneration Committee is satisfied that the Group’s remuneration approach is in tine with regulatory requirements.
The Bank is a Level 2 firm under the PRA Rulebook and FCA guidance on proportionality for CRD IV.
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Material Risk Taker criteria

The Remuneration Committee oversees remuneration for staff identified as Material Risk Takers (MRTs). In 2020, 65 MRTs
were ideritified within the Bank, according to the qualitative and quantitative criteria contained within the Regulatory Technical
Standards published by the EBA and the Bank’s own assessment of individuals who can create material risks through their
professional activities. The process for identification and the final list of MRTs was approved by the Remuneration Committee.

Materia Risk Takers are subject to the PRA and FCA Remuneration Code provisions which are applied to their remuneration
arrangements.

Link between pay and performance

Employee remuneration, including that of Material Risk Takers, consists of fixed and variable remuneration. The Committee
reviews individual pay decisions and outcomes for all employees deemed to be MRTs in any given year.

The Bank’s variable pay arrangements aim to reward individual and collective performance achieved in o manner consistent
with its values and ethics and within its risk appetite. Senior colieagues (Executive Committee and certain other senior
colleagues) are eligible for grants under a Long-Termn Incentive Plan (LTIP}, as provided under our approved policy. Recognising
the continuing progress being made since the Bank’s Restructuring and Recapitalisation in 2017 and with that the easing of
constraints under the requirements of CRD IV regulations, the Committee approved the grant of awards in 2020 under such an
LTIP. A one-off Management Incentive Plan (MIP), which was implemented in late 2018, continued to operate, aligning certain
senior colleagues with long-term value creation, subject to maintaining sound risk management. Fuli details can be found in the
2018 Directors’ remuneration report in the 2018 Annual Report and Accounts.

Fixed rernuneration, which includes salary for all employees (and other cash allowances for Executives and certain other senior
roles) is set having regard to individual roles, scope of responsibilities and experience, and internal and external benchmarks.

Both the annual and long-term variable pay arrangements incorporate the use of a balanced scorecard which is directly aligned
to the Bank’s strategic plan and includes metrics that measure performance related to:

. Our customers {including brand strength and digital adoption);

. Our people {including employee engagement);

. Building our future (including performance against the Bank’s key strategic priorities);

. Our finances {including performance against our KPIs including profitability, eperating costs and CET1 ratio); and

. Qur risk and control environment (including consideration of operational tosses, timely reporting and remediation of risk

issues and internal audit findings, effective AML controls, overall compliance with the regulatory environment and
productive relationships with the Bank's regulators).

This scorecard includes non-financial measures to ensure that there is compliance with the Risk Management Framework and
no encouyragement of inappropriate risk taking. Furthermore, awards may not be made if underlying capital conditions are not
met. Variable remuneration awarded to employees whose roles have a material impact on the Bank's risk profile meets with
CRD 1V requirements. This includes appropriate deferral of awards and risk adjustrment through malus and clawback provisions
as set out in the PRA Rulebook and FCA Handbook.
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The Chief Risk Officer’s bi-annual report to the Committee also provides a summary of year-to-date risk pesformance,
including:

. an overview of risk key performance indicators (KPIs) used to monitor risk, including key metrics, tolerances, outcomes
for the year to date and any trends or significant movements, covering all the Bank's principal risks identified through
the Risk Management Framework;

. a commentary on the strength of the risk governance and control environmenit, together with the cultural attitude to risk
within the Bank;

. an outlook on emerging issues that are likely to present new risks to the Bank over the next year, areas requiring further
enhancement and any planned changes to be made during the next performance yedr;

. a discussion of any risk events and issues identified; and

. o commentary on other, difficult to quantify risks, such as significant regulatory correspondence and cultural or

behavioural issues.

Accordingly, annual bonus pools are adjusted for risk indicators:

. according to performance against Bank scorecard measures;
. having regard to decisions and actions in relation to risk appetite and the potential future impact;
. in the light of risk events which have already happened and which are reported through to Remuneration Committee via

the Bank’s People Committee and Risk Adjustment Forum; and

. at the discretion of the Remuneration Committee, having regard to the Bank’s overall performance and the experience
of shareholders and customers,

individual adjustments to variable pay may then be made, having regard to material risk events that have been reported to the
Remuneration Committee, which looks at the individual impact and accountability for such issues.

Individual performance assessment, deferral, malus and clawback

Bonus allocations to individuals are calculated as a percentage of base salary, determined according to an individual’s overall
performance rating for the performance period, against a set of financial and non-financial measures and including risk
management considerations in the assessment of individual performance. Variable pay for control functions is based on role-
specific objectives, independent of the performance of the business units that they oversee, and final outcomes for senior
control functions are approved by the Remuneration Committee.

Deferral of incentive awards is a key mechanism to retain talent which is primarily achieved through annual incentive
deferral. The following is applied to employees’ (including MRTs’) annual incentives:

. the deferral of at least 40-60 % of their variable remuneration over a period of at least three years;
. the delivery of at least 50 % of their variable remuneration in the form of shares or share-linked instruments;
. risk adjustment of any variable remuneration award, including malus/clawback on the Annual Incentive Plan, Deferred

Bonus Plan, Management and Long-Term Incentive Plan awards. For any award made on or after 1 January 2015,
clawback may apply for up to seven years foliowing the award; and

. malus and clawback may be exercised in the event of a material misstaternent of the Group's audited financial results,
material error in assessing a performance condition, a material failure of risk management, reputational dumage to the
Bank, a material downturn in inancial performance, misbehaviour, misconduct or material error by an individuat or any
other similar circumstances the Remuneration Committee deems appropriate.

Ratio between fixed and variable remuneration

Under the Bank’s remuneration policy, variable remuneration for Material Risk Takers cannot exceed twice the amount of their
fixed remuneration. Shareholder approval for the maximum ‘2 x fixed remuneration” ratio, which was received in May 2014,
continues to apply.
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Quantitative remuneration disclosure

1. Aggregate remuneration — all employees

2020
Total fixed remuneration Total variable remuneration  Total remuneration

otal number of emp £m Em £m
2,827 100.4 4.2 1046

1. Figures are hased on the Bank's employee population as at 31 December 2020,

2. Aggregate remuneration’ — Senior Management and other Material Risk Takers by business area

2020

Customer Corporate  Internal contral
Number of Remuneration functions functions’ functions

employees
£m £m Em
Senior management’® 31 Fixed 1.5 56 16
Variable 0.1 0.7 0.1
Other MRTs 34 Fixed 1.2 32 0.9
Variable 0.1 0.2 2.1
Total 65 29 9.7 27

1. Aggregate reruneration is the amount of remuneration paid durng the year 1e pro-rated for joiners and leavers, and includes pension contributions,
2 Chief Executive Officer and Non-Execulive Directors are included in corporale functions.

3. Senior management consists of those in a Senior Management Function (SMF) rale under the Semor Managers Regime plus any other Nen-Executive Direclors, Executive Directors
ar Executive Committee members,

Chief Executive Officer remuneration

The total 2020 remuneration for Andrew Bester up to his leaving date at the end of October was £1.56m. This was made up of
the following:

Fixed remuneration £000s
Basic salary 1.083
Allowances and benefits 158

1,241

Variable remuneration

2020 bonus 319

In addition he continues to be paid his basic salary only for the remaining nine months of his notice (November 2020 to July
2021 inclusive).

The total remuneration for Nick Slape during 2020 was £0.82m. This was made up of the following:

Fixed remuneration £000s
Basic salary 528
Allowances and benefits 155

683

Variable remuneration

2020 bonus 135

Note: this table is based on Nick Slape holding the position of Chief Financiat Officer for ten months of the year and Chief
Executive Officer for two months of the year.
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Risk management
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RISK MANAGEMENT

1. RISK MANAGEMENT OBJECTIVES AND POLICIES
1.1 OUR APPROACH TO RISK MANAGEMENT

Responsibility for risk management resides at all levels
within the Bank and is supported by Board and
management level committees. A three lines of defence
moedel is deployed on the following basis:

+ 1% line - are responsible for owning and managing all
risks within defined appetites, complying with Risk
Policies and Control Standards, ensuring supporting
procedures are documented and maintained using the
Bank’s Risk and Control Self-Assessment (RCSA), and
are responsible for reporting the performance, losses,
near-misses and status of risks through governance.

2" line - the Risk function acts as the 2"line of defence.
The Risk Framework Owners (RFOs) are responsible for
setting Risk Policies, Contrel Standards, Bank-wide
procedures and Risk appetite. RFOs sit within the 2" line
with the exception of some specialist areas where the
RFO sits within 1% line {(for example Legal, Financial
Reporting and People Risk); the 27 line risk function will
provide oversight over the RFO activities in such cases.
34 line - the internal audit function assesses the
adequacy and effectiveness of the control environment
and independently challenges the overall management
of the Risk Management Framework (RMF).

COVID-19 update

It is cdear that the COVID-19 pandemic has had a
significant impact on the Group and may continue to
present further risks and challenges in both the short and
medium term.

In H1, we reviewed the principal risks in light of the
COVID-19 pandemic and concluded that there were no
changes to the nature of risks faced by the Group and
therefore the list of principal risk categories remuains
unchanged. However, the COVID-19 pandemic creates
additional challenges and increases the likelihood of the
principal risks manifesting themselves given the external
environment and the increased pressure on the internal
processes to operate remotely. We have included detail
on what we consider to be the most significant and
emerging risks from a principal risk perspective in section
1.8.

To adapt to the unprecedented nature of the
Circumstances this year, the Group responded rapidly to
fast-moving external changes whilst maintaining the
fundamental principles and approach to  risk
management. The initial strategy to deal with the
pandemic, which was underpinned by the objective of
keeping our customers and colleagues safe, included
intensive incident management to plan and respond to
changes required to our procedures and operational
activities. With restrictive social measures coming into
effect in the regions worst affected by a ‘second infection
wave’ in September, culminating in a second national
lockdown in November and swiftly followed by the
current national lockdown, the Bank has continued te
adapt and operate in an agile way with the same
abjective in mind: to keep customers and colleagues safe.

Incident management teams closely monitor whether
these procedural actions are effective, by the regular
monitoring of early warning indicators and key metrics.
The Group’s response during 2020 to the risks posed by
the COVID-19 pandemic included (but is not limited to):

« Implementing measures to support custormers,
including  payment  deferrals  (including  the
implementation of payment deferral extensions),
overdraft buffers, removal of late fees on certain
products, participation in the CBILS and Bounce-Back
loan scheme;

Redeploying skilied colleagues to customer-facing roles
to ensure that our customers can speak to us or visit us
in branch when they need to;

Operational changes to implement social distancing in
our buildings or to support colleagues working from
home where possible to ensure the safety of our
colleagues and customers;

Implementing additional monitoring activities (to
complement — not replace — existing governance) in
order to respond to the speed of change resulting from
the COVID-19 pandemic. This ensures that key
decisions are made in a controlled way, quickly and
based on relevant infermation tailored to the current
environment to allow the Group to continue to support
its customers as the unprecedented conditions evolve;
Updating our financial plan to reflect the significant
changes to the market conditions in the UK banking
industry and the wider UK economy, including changes
to our capital and liquidity forecasts, income and cost
projections and the level of investment spend in light of
potential deterioration in economic benefit in the short
to medium term (see pages 30 and 31);

Evaluating the potential impacts on financial reporting
risks, establishing the potential impact of changes to
the recognition or valuation of assets and liabilities in
light of COVID-19 under accounting standards and
applicable UK laws and regulations, including potential
impacts on provisions, income recognition and the
associated valuation of assets and their risk weights for
capital purposes; and

Evaluating the basis of the Group’s participation in the
Term Funding Scheme with additional incentives for
SMEs (TFSME) government scheme, which is described
further on pages 38 and 39.

The recent development of a COVID-19 vaccine and the
commencement of a natienwide vaccination programme
have been encouraging, particularly in relation to the
effect on market conditions in the short termn. However,
the duration and severity of the risks arising from COVID-
19 are continuing to develop and are not yet fully
crystallised; these remain potentially wide-ranging in
impact across the financial services industry both in the
short term and medium term. The Bank continues to
assess risk factors both internally and externally such as
the regulatory environment, the macroeconomic
environment and the credit risk portfolio, which if
deteriorated sufficiently and concurrently, could pose
concerns to business model viability of many mid-tier
banks.
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RISK MANAGEMENT

1.4 R1ISK MANAGEMENT STRATEGY AND APPETITE

The Board has primary responsibility for identifying the
key business risks faced and approving the risk
management strategy through the setting of risk appetite,
which defines the type and amount of risk the firm is
prepared to take both qualitatively and quantitatively in
pursuit of its strategic objectives. In addition, the Beard
approves key regulatory submissions including the
Internal Liquidity Adegquacy Assessment Process (ILAAP)
and the Internal Capital Adequacy Assessment Process
(ICAAP).

Risk appetite is translated into specific risk appetite
measures which are tracked, monitored and reported to
the appropriate Risk Committees (refer to section 1.7). The
risk appetite framework has been designed to create clear
links to the strategic planning process whereby
appropriate metrics and limits for each risk category are
established, calibrated and reported.

1.5 OUR RISK CULTURE

A critical supporting factor of the RMF is the risk culture in
the Bank; thisis a shared set of values and behaviours that
defines how all colleagues approach the management of
risk. This culture begins at the top of the organisaticn with
the Bank’s Executive team who lead by example with
consistent and clear communication of their commitment
to managing risk at all fevels of the organisation. Risk
management is included in every colleague’s objectives
each year and is embedded within the Bank scorecard
against which performance is measured.

The Bank has committed to embedding a strong culture of
risk management and provides regular training and
opportunities for colleagues to refresh knowledge on the
RMF and opportunities for leaders to share knowledge and
experience in respect of risk management in their roles.
Culture is measured through continued monitoring of the
Risk section of the CEQ scorecard, the RMF dashboard
which includes metrics on Risk process adherence through
RMF-focussed 27 line of defence assurance reviews and
through 2" line of defence oversight and feedback.

1.6 EVOLUTION OF THE RMF IN 2020

The Bank continually seeks to enhance and further embed
its RMF to ensure efficient and effective risk ownership
and management within risk appetite, supporting
appropriate customer outcomes and the delivery of its
strategic plan. In an unprecedented year in which there
have been major changes to colleagues’ ways of working
(with significant numbers of colleagues working from
home and implementation of social distancing measures
in front-line teams), the RMF has remained robust and fit
for purpose.

During the year, a number of initiatives have further
strengthened and embedded the RMF, bringing with them
an increased commitment to and understanding of risk
management amongst all Bank colleagues:

» Continued clarity of the alignment of first line ownership
of principal risks to the Senior Managers and
Certification Regime to create an integrated and
consistent accountability matrix;

« Internal training sessions promoted collaborative risk
management across the Bank with focus on the role of
the Risk Framework Owner;

e Continued targeted training delivered to specialist risk
teams and colleagues with specific risk responsibilities
across the three lines of defence to allow them to fully
leverage the tools available to them within the RMF;

« Improvements to the way business as usual operational
risks and operational risks arising from change and
transformation are interlinked; and

e Improvements to key operational risk processes, for
example, the risk acceptance process in order to drive
further efficiencies.

1.7 OUR RISK GOVERNANCE

The Board is the key governance body and is responsible
for strategy, performance and ensuring appropriate and
effective risk management. It has delegated the
responsibility for the day-to-day running of the business to
the Chief Executive Officer (CEQ). The CEO has established
the Executive Committee to assist in the management of
the business and deliver against the approved strategic
plan in an effective and controlled manner.

The Board has eslablished Bourd Committees and senior
management committees to oversee the RMF, including
identifying the key risks faced and assessing the
effectiveness of any risk management actions. In 2020,
the Bank’s Executive governance framework was reviewed
and the following changes were made to the formal
governance structure:

+ Executive Risk Cversight Committee (EROC) now reperts
directly into the Risk Committee (RC), rather than the
Executive Committee {(ExCo), as a Tier 3 Committee;

e Product Governance Forum (PGF), Bank Design
Authority (BDA) and a number of other forums
reconstituted as the Product Architecture and Design
Committee (PADCo};

+ Removed Cost Management Committee (CMC) with all
cost discussions included at the Operating Committee
(OpCo}); and

¢ Business Resilience Committee formed and reports
directly to OpCo.

The Committees which directly oversee the effective
management and oversight of the RMF are highlighted in
the table overleaf.
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RISK MANAGEMENT

Each committee in the Bank’s governance structure is required to manage and assess risk as part of its terms of
reference; however, a number of these committees are spedifically focussed on risk. Further comment is provided
below detailing the specific areas of risk on which each committee focusses.

Committee Risk focus

The Board has collective responsibility for the long-term success of the Group and the Bank. Its
role is to provide leadership of the Group within a framework of prudent and effective contrels
which enable risk to be assessed and managed. It sets the values and standards and ensures the
obligations to its shareholders, customers and other stakeholders are understood and met. The
Board sets the strateqy and approves plans presented by management for the achievement of
the strategic objectives it has set. It determines the nature and extent of the significant risks it is
willing to take in achieving its strategic objectives and is responsible for ensuring maintenance of
sound risk management and internal control systems.

The purpose of the Committee is to review and report its conclusions to the Board on the Bank's
risk appetite and propose for approval by the Board and oversee the implementation of a Risk
Management Framework, taking a forward-looking perspective and anticipating changes in
business conditions.

ExCo is responsible for defining and implementing the Board-approved strategy successfully by
monitoring and managing delivery against plan and applying appropriate risk management
actions to emerging risks.

ALCois primarily responsible for overseeing the management of capital, market, earnings, liquidity
and funding risks. Its responsibilities include identifying, managing and controlling the balance
sheet risks in executing its chosen business strategy, ensuring the capital and liquidity position is
managed in line with appropriate policies and that adequate capitat is maintained at all times.

ERQC is responsible for oversight of the risk profile of the Bank {within the agreed Board risk
appetite). The Committee reviews and challenges the risks associated with the Bank’s business
strategy, plans and overall management of risks. EROC achieves some of its objectives through
delegating responsibility to sub-committees: OCROC, MRQOC, PROC and CROC. EROC wili escalate,
where appropriate, to the Board via the RC.

MROC ensures, on an ongoing basis, that the model rating systems and material models are
operating effectively. This includes providing Executive level review and challenge of the model
risk and the impact of model risks on the Bank’s business model and strategies. MROC also
provides oversight of the Bank’s IRB permissions, including the exemptions where the Bank applies
the Standardised Approach to calculate Pillar 1 capital requirements.

CROC is responsible for monitoring significant credit risks and issues within the entire credit
lifecycle, the controls and management actions being taken to mitigate them and to hold to
account the Executives responsible for actions. CROC continuously reviews the credit risk strategy
on an ongoing basis, making recommendations to EROC as appropriate.

OCROC is responsible for monitoring significant operational risks and issues including significant
conduct, regulatory, product, reputationat, fraud and AML risks and issues, the controls and
management actions being taken to mitigate them and to hold to account the Executives
responsible for actions. OCROC oversees the current and emerging operational risk profile,
: ensuring key risk exposures are managed within risk appetite and reported to EROC as appropriate,
including the monitoring of adherence to the RMF alongside a process for continuous
improvement.

PROC is responsible for oversight of all aspects of pension arrangements which the Bank either
sponsors or participates in, to ensure cost, risk, capital, investment and employee requirements are
ol omet.

The cm)perative Prag, Risk management 8%



RISK MANAGEMENT

1.8 PRINCIPAL RISK CATEGORIES

The following pages outline the key financial and non-financial risks as identified by the RMF and approved by the Board
as risks that could result in an adverse effect on the business, operating results, financial condition, reputation and
prospects.

Capital risk

Definition:
The risk that the Bank’s regulatory capital resources are inadequate to cover its regulatory capital requirements.

Key themes:;

: - We have previously indicated that the ability to maintain sufficient capital resources
now and in the future was dependent on the return to profitability and issuances of MREL-qualifying debt within external
capital markets. Here, we highlight that the successful implementation of the Bank’s strategy and its return to
profitability are contingent upon a range of external factors, including market conditions, the general business
environment, regulation (including currently unexpected regulatory change), the activities of its competitors and
consumers and the legal and political environment. All of these factors have been subject to greater uncertainty as a
result of the COVID-19 pandemic, Despite all of these challenges, based on our revised economic forecasts the Bank
anticipates sustainable profitability from 2021, which will allow organic capital growth.

The range of economic support packages brought out by the UK government (and implemented through the banking
industry) earlier in the year to support the country through a series of national and local restrictive measures has
provided essential support to our customers. More recently, the breakthrough COVID-19 vaccine and the start of a
national vaccination rellout in the UK has had a positive effect on markets. Despite this, the Bank is mindful of the
reducing level of government support to consumers and businesses and the low base rate environment as we progress
through 2021.

- The introduction of the MREL framework in the UK requires the Bank to issue additional MREL-
qualifying capital to meet future requirements. These capital issuances are subject to investor appetite in a challenging
economic environment and therefore are subject to heightened execution risk. The Bank continues to erode CET1 capital
resources as a result of losses and therefore expects to see a reduction in capital resources before it is able to generate
organic capital.

In the fourth quarter of 2020, the Bank successfully completed a £200m MREL transaction which involved issuing £200m
of debt, with the majority placed with third party investors. This issuance is in addition to the Bank’s £200m Tier 2
issuance in 2019. Whilst the increased level of debt creates further downward pressure on its net interest income, this
represents another significant step for the Bank in reaching future state MREL requirements and demonstrating capital
resilience. The Bank is now well-positioned in the current uncertain economic environment, as we focus on providing the
support our customers need and delivering our strategy to return to profitability.

In December 2020, acknowledging the challenges that have been faced by some banks in debt issuance and to enable
the review of the leverage ratio framework to be taken inte consideration, the BoE issued a discussion paper outlining
their plans to undertake a review of MREL. As a result of this, the Bank’s MREL requirements were delayed by one year
to 1 January 2023, in line with other mid-tier banks.

Our shareholders continue to be supportive of our business, and we are committed to achieving any end-state MREL
obligations. For planning purposes, we continue to work on the basis that the moximum MREL requirement will be
applicable to the Group from 1 January 2023 and remain fully committed to meeting requirements. In the meantime,
the Group will provide a response to the specific points raised in the discussion paper, which will be followed by a
consultation in summer 2021 once responses to the discussion paper are collated and further progress has been made
on the implementation of the UK leverage ratio framework.

- The Bank received the results of its Internal Capital Adequacy Assessment Process (ICAAP) in the fourth quarter
of 2020 which confirmed a reduction of the Bank's ICR by £48m (c.15% ) to £266m, equivalent to a reduction of 0.99 %
of RWAs at December 2019. This reduction demonstrates the increasing robustness of the RMF and confidence in the
way in which the Bank is managing its risks. The Bank is focussed on further reducing its risk profile and therefore its
capital requirements in 2021,

- Our risk weighted assets (RWAs) at 31 December 2020 total £4,683.7m. RWAs reflect our risk
adjusted assets factering in probability of default, loss given default and exposure at default. This calculation is used to
derive the capital requirement of the Bank. Increases in RWAs are driven either by increases in the underlying assets or
increases in the risk weighting (or density) assigned to these assets. Our RWAs are expected to increase in 2021 due to
economic uncertainty, increases in unemployment and HPI decline. In addition, regulatory change is expected to
increase the Bank’s secured RWAs, in particular PS11/20 (Credit Risk: Probability of Default and Loss Given Default
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estimation) and CP14/20 (Internal Ratings Based UK mortgage risk weights: Managing deficiencies in model risk
capture) which are effective from 1 January 2022

- There is a risk that further contributions could be required in relation to the defined benefit schemes. Where
this arises due to pension fund risks, this is described on page 96 under pension risk. However, this risk may also crystallise,
despite a well-funded scheme, if the Bank and the trustees seek to pursue full risk transfer of liabilities, which is not
considered likely in the short term.

Mitigating actions:

The Bank anticipates sustainable profitability from 20271, which will allow organic capital growth. This is reliant on
successful implementation of the Bank’s strategy which is subject to significant oversight and monitoring, including by
the Board.

The Bank has embedded capital risk monitoring acress the organisation and clesely manages its current and future
capital position from a TCR, MREL and leverage ratio perspective. Capital management activities at all levels of the Bank
are overseen by the 2" and 3 |ines of defence.

Regular discussions are held with the Bank’s regulater in respect of the capital position of the Bank and future
expectations in relation to the Bank's capital compliance, including meeting capital buffer requirements and the Bank’s
individual MREL requirements.

In line with many of our peers, our RWAs are expected to increase in 2021, reflecting the increased risk profile in light of
the COVID-19 pandemic. The Bank manages its RWA position predominantly through its financial planning processes
which consider any expected increases and the impacts these may have on capital adequacy.

Emerging risks:
: - The response to the COVID-19 pandemic has resulted in a number of immediate changes

to the regulatory landscape, including reducing the Countercyclical Capital Buffer and amending the Bank’s Individual

Capital Requirement (ICR) to a nominal ameount. One of the most significant changes to the regulatory environment is

the Basel TTT reform which has been delayed by 12 months as a result of the COVID-19 pandemic.

The following regulatory changes are upcoming:

* Basel IIT reform;
» Introduction of CRRII and CRDV; and
» Leverage ratio implementation,

Key indicators:

CET1 ratio — 2020:19.2% (2019: 19.6 % }

Total Capital Resources - 2020: £1,110.3m {2019: £1,144.9m)
Leverage ratio — 2020: 3.4%(2019: 3.9%)

Definition:
Credit risk is the risk to profits and capital that arises from a customer’s failure to meet their legal and contractual
payment obligations. Credit risk applies to retail, SME and treasury.

Key themes:

Managing the profile of lending on new or existing customers is key to the ongoing management of the Bank’s exposure
to credit risk. This involves the continual optimisation of its strategies across all portfolios, using both internal and
external customer performance data, as well as ensuring the appropriate oversight of their performance. The Bank’s
strategy continues to focus on growth in new mortgage business volumes principally through mortgage intermediaries
and is consequently exposed to risks relating to the relationships with such intermediaries. SME deposit balances in 2020
increased as a result of the Incentivised Switching Scheme, plus the improvements delivered through the use of the
£15m grant from the Banking Competition Remedies (BCR). The SME business continues to offer significant future
growth potential and continues to be a key cornerstone of the Bank’s strategy. The financial health of our SME
customers will continue to be closely monitored within the context of significant economic uncertainty in 2021 and
beyond.

During 2020 and as a direct result of the COVID-19 pandemic, a nurmber of measures were introduced across the
different portfolios in order to support our customers, including payment deferrals and for SME the participation in both
the Bounce-Back loan and CBILS schemes. With these measures being industry-wide, the credit performance of our
customers has effectively been masked from both an internal and external perspective. Alongside this, other
government support measures such as the Coronavirus Job Retention Scheme have also been put in place, which

The co-operative 7. Risk management 91



RISK MANAGEMENT

potentially provide a temporary easing on the impact of the pandemic on unemployment and a challenge in undertaking
affordability assessments.

Key risks in 2021 relate to the macroeconomic impacts from unemployment and house price movements. In addition,
the ongoing uncertainty for many SME customers as a result of the pandemic is likely to impact many customers. These
risks in turn will result in increased arrears across the portfolios, hence crystallising in increased losses to the Bank.

Mitigating actions:

Credit risk is managed within an agreed set of risk appetite measures for each portfolio, which are monitored through a
clearly defined risk management framework. All credit exposure mandates are approved within a clearly defined credit
approval authority framework.

The impact of the significant measures put in place has had an uncertain impact on credit scoring. The Bank has taken
a prudent approach and increased score cut-offs (minimum scores needed to be accepted) across all the residential LTV
segments to manage the quality of applications and mitigate the risk of house price deterioration stemming from the
econemic uncertainty. In addition, the use of income received from the Coronavirus Job Retention Scheme has been
under continuous review and, in line with industry standard, was no longer accepted for mortgage affordability
assessments from September 2020. To further mitigate against the risk from affordability, any mortgage pipeline cases
using furloughed income, along with all apptications from self-employed customers, are referred to the Bank's
underwriting team for manual review.

Whilst the housing market has remained relatively buoyant in 2020, somewhat supported by the stamp duty
moratorium in place until March 2021, to protect against a potential downturn resulting from the consequences of the
pandemic the Bank ceased offering 35 % LTV lending at the end of March 2020.

The profile of customers making use of measures such as payment deferrals has been closely monitored, with
performance feeding into future arrears forecasting. The performance of SME customers is also being closely monitored
with new data from the credit reference agency Experian supporting this. There are also strategies in place to identify
and contact ‘at risk’ customers.

Emerging risks:

There is a risk that customers that have made use of support measures such as payment deferrals cannot sustain their
restarted payment, having built a temporary buffer during the six months of non-payment. So far, the Bank's secured
and unsecured assets remain fiigh quality, with arrears volumes rising only marginally. Of the total 20,523 moertgage
and unsecured payment deferrals, 92 % of the balances have resumed their repayment profile, 1% of balances are in
arrears and 7 % of the balances remain live. The volume of SME customers that drew down support from the CBILS and
Bounce-Back loans schemes but will be unable to meet their payment obligations following the first 12 months is under
close review as this poses an operational risk to the Bank.

Key indicators:
2020 impairment charge: £271.6m (2019: £(2.5)m release). See note 3 — Segmental.
3 monthsin arrears: 0.14% (2019: 014 %)

perational risk

Definition:
Operational risk is the risk of loss resulting from inadequate or failed internal processes, people and systems or external
events.

Operational risk has 13 sub-risks as part of the Bank's RMF. These sub-risks are focussed on individually in the
commentary below. All sub-risks are subject to annual review and each risk is managed individually and in line with the
Bank’s RMF, including having individual risk framework owners, risk policies and control frameworks.

Key themes:

Operational risk levels remain elevated due to a number of issues stich as reliance on manual processes and legacy IT
systems. The COVID-19 pandemic, which poses risks to multiple cperational areas, has further elevated operational risks,
especially related to supplier and people risks. The most significant operational risk themes are outlined below.

The Bank continues to focus on strengthening its systems and control environment by leveraging the RMF. The RMF was
adapted through the early stages of the COVID-19 pandemic to enable quicker governance and create a register of
temporary risk decisions due to the exceptional circumstances. This has demonstrated the maturity of the RMF to adapt
and aid the Bank in times of crisis.

- The AML Bank scerecard position remains amber due to limitations across existing AML
systems. Transuct|on monitoring effectiveness, provision of management information, AML system limitations and
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systermn testing are all key issues under management identified via the annual AML regulatory risk assessment in 2020,
A transaction monitoring system working group was established and delivered key enhancernents, improving the overall
risk appetite measure for AML within the Bank. Enhancements to management information have been delivered
throughout 2020 and wili be enhanced further through system upgrades. System upgrades, along with migration of
customer feeds, will remain a key focus into 2021 in order to drive enhanced AML controls which protect the Bank and
its customers.

- As a result of the COVID-19 pandemic and economic uncertainty, we have reacted to
our customers’ need for payment deferrals and government-backed loan schemes. Particularly relevant for customers
exiting payment deferrals, we have and will continue to support our customers with forbearance treatments to ensure
they do not suffer harm and are treated fairly. The Bank has implemented and interpreted these customer support
mechanisms in line with regulatory expectations and remained transparent with the FCA at all times.

For our SME customers who have accessed the Bounce-Back loans scheme, pay as you grow measures which were
announced by the Chancellor in September 2020 include:

» Extending the length of the loan from six years to ten years;

» Making interest-only payments for six months, with the option to use this up to three times throughout the loan;
= Request a six-month repayment deferral once during the term of the loan; and

« Having the option to fully repay their loan early and facing no early repayment charges for doing so.

Acknowledging that the implementation of these measures will be challenging from an operaticnal perspective, they
provide essential flexibility during an incredibly tough period for many of our SME customers. The Bank is committed to
ensuring these measures are implemented robustly and monitor any potential issues closely.

- Fraud losses have been a significant contributing factor to operational losses in 2020. Sophistication in scams
to target customers to enable authorised push payment fraud continues to be a risk to fraud and operaticnal loss.
Improvements in controls are in plan and will be delivered through 2021, including a confirmation of payee solution to
be delivered for retail which will mitigate risk In relation to some authorised push payment scams, the roltout of a PSD2
compliant card not present solution, enhancements to screening within payment fraud systems and a number of digital
enhancements. There is also an increased risk of fraud in SME due to the Bank's participation in the Bounce-Back loans
scheme. The controls the Bank has implemented for the Bounce-Back loans scheme align to industry and scheme
standards and should mitigate the impacts of any fraud identified and potential loss to the Bank. The Bank is engaged
in industry calls on this topic to track any issues that are raised by our peers and the position will be closely monitored
through 2021. The Bank will continue to invest in controls to mitigate risk of fraud loss.

- Staff absence and resourcing levels across the Bank have been impacted by the COVID-
19 pandemic. Close monitoring of early warning indicators, such as daily absence reporting, is in place to monitor
operational impacts. In addition, actions have been taken to increase the number of colleagues who are able to work
from home.

: - The Bank continues to be dependent on suppliers to support or provide key bank
services. This presents a heightened risk exposure due to the impact of the COVID-19 pandermic. The Bank has taken
steps to ensure that its suppliers can continue to operate in the resultant challenging economic conditions.

- As IT systems age, and support arrangements for those systems diminish, there are significant
challenges in ensuring they remain fit for purpose from an availability and functionality perspective. As with many other
organisations, the Bank is reliant in some areas on end-of-life IT systems to provide key services (meaning that there is
limited or no support provided by the vendor or specialist third party supplier).

There are persistent risks to the Bank from cyber attacks due to an ever-evolving threat landscape. Current threats are
from exposures through suppliers and as a result of technical debt. However, the Bank has an improving control position
as evidenced by external benchmarking assessments undertaken on behalf of the Bank by specialist third parties. The
cyber strategy is to attain a Cyber Maturity Framework benchmark that would position the Bank as among the best
when compared to peer organisations.

Emerging risk5'

_ - Approaches to disciplines such as business continuity and disaster recovery are being revisited
to tuke a more hohstlc approach to ensuring continuity for Bank services under operational resilience. In 2021 the
regulator will issue new requirements as to how it expects financial institutions to demonstrate their operational
resilience capabilities. The Bank will adopt the improvements made across business continuity and recovery to evidence
compliance with regulator requirements with plans in place to address known gaps.
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. - As noted earlier in this section, it is expected that the various impacts of the COVID-19 pandemic will
continue to affect our customers’ physical and financial health, which is likely to have a knock-on impact ento the Bank’s
credit risk profile and capital pesition. From an operational risk perspective, the Bank wilt continue to monitor the impacts
of COVID-19 on financial crime. The Bank will continue to monitor exposures and leverage the RMF to enable effective
decision-making and provide robust governance.

- Further AML regulatory changes are expected throughout 2021, which aim to further strengthen
the EU’s attempts to combat money laundering and provide greater clarity and harmonisation across EU member states.
The UK is likely to implement those changes post-Brexit to meet global standards. Implementation of a standalone UK
financial sanctions framework and UK sanctions list became effective on 31 December 2020.

Other pieces of regulation on the horizon include:

e HMT Breathing Space (conduct risk}

e PSD2 — Card Not Present {payment risk)

« Climate Change (prudential risk}

o LIBOR to SONIA (conduct risk)

s PRA OCIR Updated Policy {prudential risk}

e FCA & PRA Building Operational Resilience: Impact Tolerances (prudential risk).

Mitigating actions:

Across the three lines of defence there has been ongoing management, oversight and reporting of key risks and controls.
In addition, a combined assurance approach has been adopted for certain assurance activities across the three lines of
defence to minimise impact on resource and maximise quality of reviews.

Management, oversight and reporting of risk uses a risk reporting system; the management of risk and controls is
reflected within all colleagues’ performance objectives and key measures of performance against the RMF are included
in the Bank's scorecard.

Key indicators:
Analysis of operational net losses is disclosed in our Pillar 3 report (table 34). In the current year, 82.1% of net losses
arose from external fraud (2019: 67.9%).

There are 13 sub-risks to operational risk which are outlined below, subject to annual review, Each risk is managed
individually and in hine with the Bank’s RMF, including having individual risk framework owners, risk policies urid control
frarneworks.
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Liguidity and funding risk

Definition:
Liquidity and funding risk is the risk that the Bank is unable to meet its obligations as they fall due or can only do so at
excessive cost.

Key themes:

The Bank maintained a strong level of liguidity through 2020, against regulatory minimum but also recognising the
potential for changes in customer profiles and market conditions given the uncertainties of COVID-19. The Bank of
England liquidity support to the industry through TFSME has provided the Bank with an additional funding source to
support its lending activities, funding profile and liquidity rescurces.

The Bank remains predominantly customer-funded, continuing to grow retail and SME franchise deposits. Customer
behaviours and balances have remained relatively stable despite COVID-19 and other economic factors. Trends toward
demand deposits, with reduced appetite for term products, continued in 2020, reflecting both historically low interest
rates and higher average balances in response to COVID-19 spending patterns.

Wholesale funding comprises secured and unsecured debt issuances as well as participation in the Bank of England
TFSME. The availability of TFSME reduced the Bank's wholesale funding activity in 2020, outside of required MREL
issuance for capital purposes. Further funding actions sought to reduce future refinancing risks, through repayment of
existing TFS funding and partial buyback of Moorland Covered Bonds notes.

Mitigating actions:

Liquidity and funding risk is managed primarily with respect to the Bank’s Liquidity Risk Appetite and Liquidity Coverage
Ratio. The Bank prepares an annual Internal Liguidity Adequacy Assessment Process (ILAAP) to ensure that its liquidity
risk framework remains appropriate and the Bank holds sufficient liquidity resources.,

The Bank holds a portfolio of high-quality liquid assets, alongside contingency funding actions which enable the Bank
to raise or preserve liquidity in adverse conditions, and assets availabie for BoE facilities.

Emerging risks:

Whilst the Bank's liquidity and funding position is strong, the Bank recognises that the continued market volatility
relating to the COVID-19 pandemic and the ongoing impact of the UK’s withdrawal from the EU may impact the level
of liquidity and funding risk in the future. The impact of wholesale market conditions on the Bank’s liquidity and funding
position is limited, as TFSME remains available in 2021 and reduces the Bank’s reliance on these external markets. The
anticipated unwind of COVID-19 measures, including the Coronavirus Job Retention Scheme, payment deferrals and
government business support loans, creates the potential for uncertainty in customer behaviour.

Key indicators:

Loan to deposit ratio: 91.6 % (2019: 94.3 %). The Bank’s loan to deposit ratio is expected to move above 100 % in 2021
as the Bank continues to draw down on TFSME funding to support positive net lending to our customers.

Primary liquidity resources: £4,099.4m (2019: £3,226.2m)

Liquidity Coverage Ratio: 193.4% (2019:173.7 %).

Market risk

Definition:
Market risk is the risk of loss as a result of the value of assets or liabilities being adversely affected by movements in
market prices, interest rates or exchange rates.

Key themes:

The Bank’s business model and market risk framework mean that its main exposure to market risk is through potential
mismatches between the profiles of customer assets and deposit liabilities. This risk has increased in 2020 as mortgage
markets have been more volatile as a result of the COVID-19 pandemic, including impacts of lockdown periods and the
stamp duty moratorium as well as underlying economic uncertainties. The introduction of various government support
schemes and payment deferrals in 2020 has required actions to ensure market risk continues to be appropriately
managed. Market conditions, with historically low interest rates as well as volatility in response to the COVID-19
pandemic and Brexit, have presented challenging conditions in which to manage the Bank’s market risk exposures. In
addition, the Bank has increasingly focussed on LIBOR to SONIA transition requirements.

Mitigating actions:

The Bank has a clear market risk framework with risk appetite limits in place to monitor and manage exposures and
impacts of market movements. The Bank seeks to hedge markel risks where appropriate, including matching of assets
and liabilities where possible, as well as use of derivative instruments (interest rate swaps). The framework has provided
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a structure in 2020, alongside increased monitering and management of risks, to adapt to changing conditions and
continue to appropriately manage the Bank’'s overall exposure to market risk.

Emerging risks:

The Bank recognises the potential for further volatility in market conditions, in response to ongoing COVID-19
developments and the continuing impact of the UK's withdrawal from the EU. Specific risks to be managed included the
continued activity to complete SONITA transition, customer behavicurs across lending products, but particularly with
respect to customer repayment options on Bounce-Back ioans, mortgage prepayment rates, as well as mortgage market
conditions and pipeline risk as the starmp duty moraterium ends and mortgage markets and performance respond to
underlying econcmic conditions.

Key indicators:
PVO1: measures the sensitivity of future cashflows to a one basis point shift in interest rates. See Risk Management —
Market Risk 4.2.

Definition:

Model risk is the potential for adverse consequences caused by models. Model risk can lead to financial loss, regulatory
penalty or fine, poor business or strategic decision making, incorrect financial reporting, damage to a bank’s reputation
or adverse customer outcomes.

Key themes and emerging risks:

The Bank has permission to adopt the IRB approach for the majority of its exposures, which provides a significant capital
benefit to the organisation relative to the Standardised Approach. A robust IRB attestation is completed annually to
ensure permission is retained. The Bank has obtained PRA approval for the majority of its redeveloped IRB models,
including the Bank’s secured models, which were implemented during 2020, representing a key milestone for the Bank.
Subject to PRA approval of the credit card models, the remaining redeveloped models are planned for implementation
in 2021.

The COVID-19 pandemic has presented unprecedented conditions that have proved challenging to model accurately,
particularly in the case of the Bank's IFRS 9 models. The Bank has increasingly relied on the use of model adjustments
to reflect these challenges. In addition, the effects of the COVID-19 pandemic on the suppression of defaults, related
forbearance activity during 2020 and the anticipated future defaults arising from the macroeconomic effects of the
pandemic during 2021 and beyond are likely to impact on the performance of key models and the potential for model
recalibration or redevelopment.

Mitigating actions:
The Bank operates a robust model govemance framework, including independent model validation of all models,
including new models, as well as ohgoing monitoring of model performance.

Key indicators:

N/A,
Definition:

Pension risk is defined as the risk to Bank capital and company funds from exposure to defined benefit scheme liabilities
(to the extent that licbilities are not covered by scheme assets), associated funding commitments and risks inherent in
the valuation of scheme liabilities. Uncertainty in the estimated size of the liabilities and volatility in future investment
returns from the assets may cause volatility in the pension fund deficit.

Key themes and emerging risks:

The Group is the Principal Employer of the Bank Section of The Co-operative Pension Scheme (Pace) and Britannia
Pension Scheme (BPS) and the funding position of both schemes remains strong. The Bank continues to assess the
funding and accounting positions of both schemes, including any unexpected impact of COVID-19 with a particular
focus on any potential erosion of capital resources due to additional funding requirements or changes in the IAS 19
accounting valuation.

Risks to the Bank arise from the valuation of each scheme on both the ‘funding basis’, a deterioration in which could
give rise to additional cash contributions into the scheme, and the ‘accounting basis” which could give rise to erosion of
CET1 resources if the scheme is determined to be in deficit on the accounting basis. Risks may arise if actual experience
differs from the assumptions employed in the actuarial valuation on either basis, in particular as a resuft of changes to
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market and economic conditions and ionger lives of members, Risks may also arise due to volatility in the valuation of
scheme investments. There is also a risk that the Group’s covenant weakens, potentially resulting in a perceived
deterioration in scheme funding and a request from the Trustee for additional cash contributions.

Mitigating actions:

The majority of the schemes’ inflation risk and interest rate risk are hedged through the investment strategy which is to
invest in liability-driven instruments (LDI) and therefore minimise the overall volatility in the scheme. The Bank regularly
moniters and stresses its pension scheme positions to understand potential volatilities.

Key indicators:
The schemes are in a significant surplus position on an accounting basis. Further informationis included in the retirement
benefits note to the consolidated financial statements.

Reputational risk

Definition:

Reputational risk is the risk of damage to the Bank's reputation, or to the way The Co-operative Bank brand or image is
perceived by its internal or external stakeholders as a result of its conduct, performance, the impact of operational
failures, or other external issues.

Key themes:

It is critical to the success of the Bank’s plan that reputational risks are identified, managed and mitigated. The Bank
continued to maintain a strong ‘customer first’ culture, responding to our customer’s needs during the COVID-13
pandemic with branches remaining open and the introduction of an agile governance structure enabling safe customer-
focussed decisions to be made quickly.

The Bank has continued to win awards for customer service, improve external benchmark measures, including NPS, and
remains the UK’s number one rated ethical bank.

The Bank occasicnally experiences unfavourable media coverage and social media sentiment relating to matters such
as speculation relating to the Bank’s ownership, decisions to close branches and digital outages.

The impact of the COVID-19 pandemic and how the banking industry transitions to ‘business as usual’ as temporary
financial measures are unwound represents a key area of focus. Throughout the pandemic the Bank has maintained
effective communications and dialogue with all its customers and regulators, which will continue throughout 2021,

Consumer groups and external stakeholders from time to time identify causes or individual customer examples that can
result in media enquiries or coverage. The Bank takes its customer and ethical difference seriously, engaging
transparently and openly with interested groups, the FOS and the FCA to ensure customers receive fair outcomes.

The Bank is taking steps to ensure climate change continues as a priority across its strategic activities.

Mitigating actions — including anything relevant from 2020:

An active dialogue has been maintained with all key stakeholders throughout the year. The Bank continues to invest in
channel offerings, including enhancing digital capabilities allowing customers to bank more flexibly and at their own
convenience. In addition, the Bank has been successful in launching a 100 % electric mobile branch, providing services
to custemers across the customer base. Investing in technology to improve resilience has remained a focus, whilst
utilising multiple communication channels to keep customers informed during outages.

The Bank signed up to the Contingent Reimbursement Model Code (CRM Code), providing customers with the
appropriate support in relation to the prevention and reimbursement of fraudulent activity. The Bank continues to
educate customers creating awareness of authorised push payment (APP) scams and how to protect themselves.

Emerging risks:

The Bank continues to use the ‘co-operative’ name and attests to Co-operatives UK on an annual basis that co-operative
values are embedded within the Bank. The Bank from time to time experiences external interest in its ownership and
speculation about potential buyers which can generate negative media coverage; however, the Bank remains committed
to its co-operative heritage and Ethical Policy, which are critical to the Bank’s strategic plan.

Key indicators:

A range of indicators continue to be used to assess changes in this principal risk, These include, but are not limited to,
the number and nature of reputational risks, social media sentiment and the Bank’s ongoing adherence to co-operative
values.
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1.9 CLIMATE CHANGE RISK

Introduction:

We are dedicated te ensuring that values and ethics are at the heart of our governance as a business. Our commitment
to safeguarding the environment and promoting sustainable development have been central elements of our customer-
led Ethical Policy for over 25 years.

As well os refusing to provide banking services to organisations that conflict with our customers’ views on a
comprehensive range of issues including the environment, we seek to support small businesses and organisations whose
activities promote a healthy environment, including those involved in:

« Recycling and sustainable waste management;
» Renewable energy and energy efficiency;

= Sustainable natural products; and

« The pursuit of ecological sustainability.

Climate change is a real risk and we remain committed to ensuring we continue our track record as one of the leading
voices in the industry at the forefront of supperting climate change initiatives. Culturally, the Board has a key role to
play in setting the tone and building awareness for climate risk management, in addition to continuing to develop the
Bank’s existing ESG framework through its values and ethics. The Bank’s Board and senior Executive teams are focussed
on taking a strategic and long-term approach to considering how climate-related risks might impact all aspects of the
Bank’s risk profile.

Industry focus:

Climate change and the steps society is taking to respond to it present financial risks for banks, insurers and the broader
financial system. In 2019, we saw climate change and its associated social impacts moving to the top of the global
agenda, featuring heavily in the media and resonating in the mind of consumers. Particularly within the context of the
UK government's pledge of nurturing a ‘green economy’ from the econemic damage caused by the COVID-19 pandemic
in 2020, it is clear that climate change remains at the top of the agenda for policymakers, consumers and businesses in
the shart and long term. To manage the risks of climate change, the PRA expects firms’ boards and senior leaders to
consider how climate-related risks might impact all aspects of their risk profiles and take action in specific areas, set out
in PS11/19 and $53/19 (Enhancing banks’ and insurers’ approaches to managing the financial risks from climate
change) and be able to evidence this by December 2021.

Whilst not included as a principal risk in its own right, the Bank recognises the significance of climate change on its risk
profile and that it impacts the majority of principal risk categories including, but not limited to, credit and capital risk.

For instance, evaluations of certain climate change factors such as flood and coastal erosion risk undertaken on the retail
credit risk portfolio could, in turn, influence credit risk exposures and subsequent calculation of capital requirements.

Approach to date:
The Bank has taken the following action to understanding and mitigating climate change risk:

« The Chief Risk Officer was assigned SMF responsibility for climate change which includes performing the initial risk
assessment and oversight of the formulation and delivery of plans to identify and address the financial impacts of
climate change.

» The Bank has established a climate change working group, made up of representatives from across the business, firstly
to ensure a common understanding of how climate-related risks might impact all aspects of the Bank’s risk profile and
secondly to ensure a comprehensive implementation of the recommendations of the Taskforce on Climate-related
Financial Disclosures (TCFD). The Bank is committed to meeting end-state compliance with regulatory expectations
by December 2021. The working group has been supplemented by the creation of four principal workstreams to
address the key areas of focus:
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Financial impacts of climate change:
The financial impacts of climate change will arise through two main sources: i) physical risks and ii) transition risks.

i) Physical risks arise from both acute and chronic shifts in climate patterns, which can lead to damage to assets, business
disruption and changes in individuals’ health and incomes, driving financial losses and impaired asset values. For banks,
these could manifest themselves primarily as credit, market, operational and reputational risks. There is an expectation
from the PRA that they will see evidence from individual firms to identify and manage these risks and, in doing so, help
to reduce the potential impact on their firm, its customers and the wider financial system.

The Bank periodically assesses the risks of exposure to flooding and coastal erosicn in the mortgage portfolic. We will
continue to evolve our approach and explore new ways to assess our credit exposures as more data and techniques
become available.

i) Transition risks relate to the risk of loss in the transition to a low carbon economy. This is influenced by factors such
as regulation, legislation and guidelines to reduce the impact or level of ciimate change, as well as developments in
technology and changing consumer and market sentiment, These may drive changes in the value of assets and liabilities
for banks and insurers, increase the cost of business for SMEs and result in changes to consumer spending habits which
could have a material impact on the profitability of certain industries. There is also the risk of climate-related lawsuits,
which could impact firms and/or customers.

Protecting the environment and promoting sustainable development have always been cornerstones of our Ethical
Policy. The Bank has been ‘beyond carbon neutral’ since 2007, offsetting our carbon emissions plus an additional 10 %
to cover historic emissions by supporting environmental projects across the world (see page 27 for more information).
The Bank also signed up to the United Nations Environment Programme Finance Initiative (UNEP FI) Principles for
Responsible Banking in February 2020. The Principles provide the framework for a sustainable banking system and help
the industry to demonstrate how it makes a positive contribution to society.

Our initial assessment identified that the types of business that will require support and assistance to transition to a low
carbon economy are very similar to types of business to which we have refused to provide banking services, on the basis
that their core activity contributes to global climate change via the extraction or production of fossil fuels (eil, coal, gas
and shale gas), or where they are involved in the distribution of those fuels that have a higher glebal warming impact
{e.g. tar sands and certain biofuels).

Whilst we believe we have less exposure to businesses with high carbon emissions than many of our peers, we will
continue to assess the potential financial impacts from climate change and develop policies to support customers and
manage the financial impacts in the transition to a low carbon economy.

Approach to managing climate change risk:

G

Risk management




RISK MANAGEMENT

1.10 RISK PROFILE OF THE BANK

This table shows the business activities of each of the divisions of the Bank and the RWAs which reside in each division.

Treasury

tegacy and unallocated

Business activities:
Deposits
Lending to retail {secured,

Lotins and advances to

customers (L&A to
customers)? (Em)

RWAs (Fm)
Credit risk: £2,462.1m
Operational risk: £376.8m

credit cards and overdrafts) 17.404.3
Business activities: L&A to customers! (Em) RWAs (£m)
. 441.7 Credit risk: £175.0m

Corporate lending including
business banking

Deposits to the SME sector

Operational risk: £107.4m

Business activities:
Cash flow, liquidity
management, FX

Credit risk balances? (Em)
1,874.6

RWAs (Em)
Credit risk: £200.7m
Operational risk: £5.9m

Business activities:
Closed books of corporate,
unsecured and residential
(Optimum) lending. Activity
relating to bank-wide
operations or not associated
with a particular segment.

L&A to customers’ (£Em)
8365
Other assets? (Em)
188.9

RWAs (Em)
Credit risk
L&A: £567.3m
Non-customer Assets3:
£784.8m
Operational risk; £3.7m

L&A to custemer balances include other accounting adjustments and total £18,682.5m (2019: £17,918.4m) as per note 14.

2. Combination of loans and advances te banks, investment securities and derivative financial instruments and other assets.
3. RWAsinclude unallocated items such as other assets, Surrendered Loss Debtor and deferred tax assets.

2. CAPITAL RISK

Overview (unaudited)

Capital resources are held to protect depositors, to cover inherent risks, to absorb unexpected losses, and to support the
development of the business.

Capital adequacy is managed and calculated in accordance with Copital Requirements Directive (CRD) 1V, implemented
in the European Union through publication of Capital Reguirements Regulation and a further iteration of the CRD.
Together this package of requirements is known as CRD IV and came into force from 1 January 2014. CRD IV disclosures
in this and related documents are based on the Bank’s interpretation of final published rules, including related EBA
Technical Standards.

The strategic report and the 2020 Pillar 3 (Section 3 Capital Adequacy) report provide further detail on the capital risk
and cornmon leverage rate disclosures.

3. CREDIT RISK

Credit risk is the risk to earnings and capital arising from a customer’s
failure to meet their legal and contractual obligations.

3.1 Overview

Credit risk is managed through a framework that sets out policies and procedures covering both its measurement and
management. There is a clear segregation of duties between transaction originators in the businesses and the approvers
in the risk function. All credit exposure limits are approved within a defined credit approval authority framework. Credit
exposures are managed through diversification across products, regional spread (UK), clients and customer segments.
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3.1.1 Credit exposure

(audited) Derivative

L&A to L&A to Investment financial
31 December 2020 banks customers securities instruments
Analysis of credit risk exposure
Gross customer balance 536.2 18,621.2 1,1485 189.9 189.0 20,6848
Credit commitments - 2,548.4 - - - 25484
Gross customer exposure 536.2 2116956 1,148.5 1899 189.0 23,233.2
Less: allowarice for losses - {42.9) - - (0.1) (43.0)
Net customer exposure 536.2 21,126.7 1,148.5 189.9 1889 23,190.2
Gross exposure for ECL calculation
Gross customer exposure 5362 211696 1,148.5 189.9 185.0 23,2332
Less Fair Value Through Profit and Loss (FVTPLY - (109.8} (3.5) (188.9) (47.8) (351.0)
Net customer exposure for ECL calculation 536.2 21,0598 1,145.0 - 1412 22,882.2
Reconciliation of customer to accounting balances
Net customer exposure 536.2 21,1267 1,148.5 189.9 1889 23,190.2
Less credit commitments - (2,548.4) - - - {2,548.4)
Plus accounting adjustments - 1042 - - . 104.2
Gross loans and advances - notes 13, 14, 15, 16, 18 536.2 18,6825 1,148.5 189.9 1889 20,746.0
{audited) Derivative

L&A to L&A to Investment financial

31 December 2019 banks customers securities instruments
Analysis of credit risk exposure
Gross customer balance 4743 17,8466 ,605.6 2133 526 201924
Credit commitments - 2,105.0 - - - 21050
Gross customer exposure 4743 19,9516 1,605.6 2133 526 22,2974
Less: allowance for losses - (26.7) - - - (26.7)
Net customer exposure 4743 19,9249 1,605.6 2133 526 222707
Gross exposure for ECL caleulation
Gross customer exposure 4743 19,9516 1,605.6 2133 526 222974
Less Fair Value Through Profit and Loss (FVTPL)? . (117.0) (4.2) (213.3) (47.8) (382.3)
Net customer exposure for ECL calculation 4743 19,8346 1.601.4 - 48 219151
Reconciliation of customer to accounting balances
Net customer exposure 4743 19,9249 1,605.6 2133 526 222707
Less credit commitments . (2,105.0} - - - {2,105.0)
Plus accounting adjustments - 98.5 - - - 98.5
Gross loans and advances — notes 13, 14, 15, 16, 18 4743 17,9184 1,605.6 2133 52.6 20,264.2

1. Some FVTPL bolances are contained within the accounting adjustments (see 3.2.1).

Al balances except L&A to customers are stage 1 (2019: stage 1) and did not transfer during the year. L&A to customers
is further analysed in the credit risk management section below.

3.2 Credit risk management

3.2.1 Loans and advances to customers

The loans and advances to customers is analysed by the following business segments:
3.2.1.1 Retail - secured residential mortgages and unsecured credit risk;

3.2.1.2 SME credit risk; and

3.2.1.3 Legacy credit risk.

The risk function manages and reports through gross custormer balances and exposure by impairment classification. For
accounting purposes, we reflect balances which include other adjustments (for example accrued interest, fair value
adjustments and effective interest rate adjustments). A reconciliation between the two is included in the next table.

Customer exposures are within the UK (see section 4 - Market risk).
An expected credit loss (ECL) is calculated for the drawn element of the book (gross loans and advances) plus an ECL for

the undrawn (credit commitments excluding the derivative). The drawn and undrawn ECL is set against the gross loans
and advances balance to give the net loans and advances (see note 14),
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The disclosures in the sections below are based on:

e Gross customer halance;

* Gross customer expasure {which includes the gross customer balance plus credit commitments); and
» Allowance for losses (which includes drawn ECL and undrawn ECL).

Tables showing the movement in opening and closing customer exposure and allowance for losses are shown for each
business segment. The basis of calculation for the reconciliation of opening and closing balances and the allowance for
loan lesses are calculated in the sequential order of the tables. The calculation of the reconciliation of transfers between
stages is performed by comparing 1 January opening vatues to closing 31 December values. New assets originated or
purchased in the table below include loan commitments. Changes to risk parameters (model inputs) in the table below
include repayments. Assets derecognised disclosed in the tabte below only includes write-offs. All repayments, including
those related to assets which transferred stages during the year, are reflected within other changes to risk parameters.

There has been impact due to the macroeconomic scenarios with further discussion around the COVID-19 impact below.
There has been some refinement of the data inputs throughout the year.

Retail unsecured products are all subject to an allowance being calculated and allocated under the ECL models. None
are excluded on the basis of low LTV,

Impairment
The Bank assesses the ECL on a forward-looking basis for debt instruments carried at amortised cost and FVOCI, for
exposures related to loan commitments and financial guarantee contracts.

The modelling of credit risk impairment is subject to a number of sensitivities (see note 2.2 Key sources of estimation
uncertainty) including:

* Change in the indexed collateral value;
* Change in the forced sale discount applied; and
e Assumptions around discount rate.

Changes to the above parameters can have a significant impact on the allowance for losses provision.

See the explanatory information to the consolidated financial statements for the recognition criteria applicable to
each of the three stages.

Below is a summary of the Loans and advances to customers analysed by business segment.

Legacy & Of which:

31 December 2020 SME unallocated FVTPL
Analysis of credit risk exposure

Gross customer balance 17,360.7 447 8 812.7 18,621.2 709.8
Credit commitments 2,280.0 106.8 161.6 2,548.4

Gross customer exposure 19,640.7 554.6 9743 21,169.6 109.8
Less: allowance for losses (29.3) 8.1) (5.5) {42.9) (2.1)
Net customer exposure 19,611.4 546.5 968.8 21,126.7 107.7
Gross exposure for ECL calculation

Gross customer exposure 19,640.7 5546 974.3 21,169.6

Less Fair Value Through Profit and Loss (FVTPL) {1.5) (4.1) (104.2) (109.8)

Gross customer exposure for ECL calculation 19,639.2 550.5 870.1 21,059.8
Reconciliation of customer to accounting balances

Net customer exposure 19,611.4 546.5 968.8 21,126.7 107.7
Less credit commitments (2,280.0} (106.8) (161.6) {2,548.4) -
Plus accounting adjustments 729 2.0 293 104.2 283
Gross loans and advances — note 14 17,4043 441.7 836.5 18,682.5 136.0
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(unaudited) Core Legacy & Of which:
31 December 2019 Retail SME unallocated FVTPL
Analysis of credit risk exposure

Gross customer balance 16,588.4 184.4 10738 17.846.6 117.0
Credit commitments 1,891.3 659 147.8 2,105.0

Gross customer exposure 18,479.7 250.3 1,221.6 19,9516 117.0
Less: allowance for losses (17.3) (5.3} (4.1) {26.7) -
Net customer exposure 18,462.4 2450 1.217.5 19,9249 117.0
Gross exposure for ECL calcutation

Gross customer exposure 18,479.7 2503 1,221.6 19,951.6

Less FYTPL (1.8) (5.2} (110.0) (117.0)

Gross customer exposure for ECL calculation 18.477.9 2451 1.111.6 19.834.6

Reconciliation of customer to accounting balances

Net customer exposure 18,462 4 245.0 1,217.5 19,9249 117.0
Less credit commitments (1.891.3) (65.9) (147.8) {2,105.0) -
Plus accounting adjustments 675 16 29.4 98.5 26.2
Gross loans and advances — note 14 16,638.6 180.7 1,099.1 17,918.4 143.2

The tables show that there has been a net overall increase of 6.0% in the net customer exposure over the year, with
growth in the retail segment (driven through secured lending) offsetting the expected decline in the legacy books as
these run off. The 2020 closing position for credit risk provision is £42.9m, a £16.2m movement from the 2020 opening
balance position of £26.7m. This is further explained below.

COVID-19 expected credit loss (ECL) assessment approach

Whilst the Group’s portfolio of assets on which credit risk is managed remains low-risk and weli-positioned to withstand
the current environment, inevitably COVID-19 has had an adverse impact and expected credit losses have increased
from levels at the start of the year. Impairment provisions reflect the net impact of the economic deterioration and
government and BoE support measures. These credit impairment charges related to COVID-19 have been driven
predominantly by the impact of the changes to the economic outlock and the Group’s estimate of customers moving
into arrears and defaults from those taking repayment deferrals.

Similarly impairment levels may increase further in 2021, driven by default events occurring or emerging in 2021 leading
to unsecured run rate losses and additional specific corporate provisions. Thereafter, we would expect impairment
charges to reduce to the level reflective of a pre-COVID-19 environment.

The increase in ECL that has been recorded arises from both modelled impacts and also post-model adjustments (i.e.

expert management judgement overlays). This reflects:

» emerging changes in credit risk (driven by changes in model inputs, for example those related to HPI, or stage 2 triggers
being met); and

e the impact of updating economic scenarios for the impact of COVID-19 and their weightings.

Expert management judgement overlays have been applied to reflect:

e risks assoriated with customers receiving COVID-19-related concessions — such as payment deferrals;

» the outlook for certain business sectors which are more exposed to the economic impact of COVID-19;

= guarantees provided by government support schemes;

» certain CRE portfolios where stale security valuations imuy be understating LGD (Loss Giver Default); and

e risk factors associated with certain immature product portfolios with limited default history prior to COVID-19.

More information is included in note 2.2.1 Critical accounting judgements and key sources of estimation uncertainty to
the consolidated financial statements in relation to assumptions around COVID-19-driven stage transfers and also in
relation to the economic scenarios.

A number of concessions have been, and where appropriate will continue to be, granted to customers in response to the
financial consequences of COVID-19. In line with regulatory guidance, these interim measures are not considered to be
forbearance, as determined by the Group’s forbearance policy.
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The following tables analyse the allowance for losses as at 31 December 2020 across the type of ECL and by segment.

(audited) Core Legacy & Of which:
As at 31 December 2020 Retail unallocated FVTRL
Modelled 10.8 09 5.5 17.2 -
Individually assessed - 2.7 2.1 4.8 21
Post-model adjustments (PMA) 18.5 45 (2.1) 209
Allowance for losses {ECL provision) 293 8.1 5.5 429 21

(audited) Core

Legacy & Of which:
As at 31 December 2019 Retail unallocated FVTPRL
Modelled 11.0 0.2 49 16.1
Individually assessed - 4.8 - 4.8
PMA 6.3 0.3 (0.8) 5.8
Alflowance for losses {ECL provisicn) 17.3 53 4.1 26.7
1. Analysis based on locns and advances to customers (see note 3 4). Excludes £0.1m other assets.

The credit impairment charge and the ECL provision for the period was due to the following:

 Retail — the ECL provision has increased from £17.3m to £29.3m. This £12.0m movement is mainly driven by COVID-
19 split across retail secured £9.2m, credit cards £1.8m and overdrafts £1.0m. The majority of the increased ECLs are
PMAs and include additional coverage on the Platform book and for the future impact of payment deferrals alongside
the economic impact for credit cards and overdrafts. The movement of mainky retail secured customers from stage 1
to stage 2 as part of the COVID-19 review should be noted as a key driver.

 The vast majority of the retail secured book (specifically the Platform portfolio) has limited experience of defaults,
leading to a low modelled ECL, The Group has historically judged the pure model output to understate the risk
associated with these mortgages as a result of the limited observed defaults experienced. It has for a number of years
applied additicnal meodel adjustments to increase the overall ECL to a set coverage ratio, which is determined by
reference to external benchmarking and observed loss rates on the Bank's legacy secured portfolios in stressed
conditions. The size of the PMA at 31 December 2020 was £13.1m (2019: £6.3m), determined by targeting a 12 basis
point coverage on the Platform portfolio, and as a measure of sensitivity, an increase in coverage of 1 basis point
would increase the size of the PMA by £1.4m. The PMA is applied after any other specific PMAs have been applied to
this portfolio (such as payment deferrals).

e The payment deferrals PMA recognises the potential future adverse impact on a cohort of customers who have been
on a payment deferral but any change in the risk profile has not yet been recognised. The PMA is split across secured
and unsecured customers at £1.5m and £0.9m respectively {2019: nil}.

¢ SME - the increase of ECL provision from £5.3m to £8.1m is COVID-19-driven and through PMAs. This is spread across
a number of COVID-19-related impacts including the application of the economic scenarios. This is alongside PMAs
for at risk customers and the impact of lower potential property values on commercial real estate plus a specific PMA
for business Bounce-Back loans. This can be seen in the movement of customers into stage 2 in section 3.2.1.2.

e The PMA for at risk customers is £3.1m (2019: nil}. This was a specific exercise to identify corporate sectors more
exposed to COVID-19 (such as commercial real estate, leisure, retail, charities, education and care). This recognises the
increased risk from tenant failure alongside the lower activity within these sectors.

= Legacy & unallocated — the ECL provision has moved from £4.1m to £5.5m {including fair valued assets). The COVID-
19 impact has a specific uplift for customers rolling off loan payment deferrals (£0.2m} with minimal net impact from
the economic scenarios. The FVTPL charge represents individually assessed legacy loan impairment provisions
recognised in 2020 that were unrelated to COVID-19.

3.2.1.1 Retail - secured residential mortgage and unsecured credit risk

The retail business segment comprises of two main portfolios:

* Retail secured — this is predominantly prime residential mortgages alongside buy-to-let (BTL) mortgages. All new
secured completions are in this portfolio (see origination and account management for details 3.2.1.1.1); and

e Retail unsecured- this is made up of two sub-portfolios of credit cards and overdrafts.

Unless stated otherwise, all analysis is based on gross customer balances/exposure.
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Movement in IFRS 9 gross customer exposure and allowance for losses

The write-offs for retail secured maortgages in 2020 totalled £0.7m (2019: £2.1m). At the point of write-off, the Bank has
no further proactive debt recovery activity since recovery of the outstanding balance is deemed unlikely, uneconomical
or inappropriate. The exception is mortgage shortfall balances, which are 100 % provided, but can still be pursued for
payment. The Bank applied a write-off moratorium for part of 2020 as part of its responses to COVID-19.

The write-off for retail unsecured was £6.6m (2019: £7.3m). At the point of write-off the Bank has no further proactive
debt recovery activity as recovery of the outstanding balance is deemed unlikely, uneconomical or inappropriate. The
movement in the gross customer exposure and the related allowance for losses (excludes those assets held at FVTPL)
across the retail segment is shown below.

Purchased or

Originated
Credit
Impaired
(POCH)
At 1 January 2020 17,5871 7294 61.5 59.9 18,4779
Changes arising from stage transfers;
Tolifetime ECL {stage 1to 2 or 3)7 (839.0) 839.0 -
To credit impaired (stage 1 or 2 to 3} (15.5) (12.9) 28.4
To 12 month ECL (stage 2 or 3to 1) 2245 (224.5) -
From credit impaired {stage 3to 2 or 1) 6.1 37 (9.8}
Net changes arising from stage transfers (623.9) 605.3 186 -
Other charges/{releases):
New assets criginated or purchased 3,594.5 - - 3,594.5
Other changes to risk parameters 4298 - - 4298
Redernptions and repayments (2,712.8) (106.2} (21.7) (15.0) (2,855.7)
Net other charges/(releases} 6876 4991 (3.1) (15.0) 1,168.6
Assets written off (2.1 (1.9) (3.2) (0.1) (7.3)
At 31 December 2020 18,2726 1,226.6 55.2 84.8 19,639.2
1. Transfer to lifetime ECL includes cohort of customers moved due to PMA for payment deferral,
(audited)
Gross customer exposure Stage 1 Stage 2 Stage 3 POCE Total
At 1 January 2019 17.184.2 461.0 737 120.6 17,839.5
Changes arising from stage transfers:
To lifetime ECL (stage 1 to 2 or 3) (243.7) 2437 - -
To credit impaired (stage 1 or 2 to 3) (10.5) (12.6) 231 - -
To 12 month ECL (stage 2or 3to 1) 1361 (136.1) - - -
From credit impaired (stage 3to 2 or 1) 36 1.2 {4.8) - -
Net changes arising from stage transfers (114.5) 96.2 183 - -
Other charges/{releases}:
New assets originated or purchased 3,906.8 - 3.906.8
Other changes to risk parameters 28.0 (0.7) - (1.0 26.3
Redernptions and repayments {(3,135.2) (95.2) (35.3) (19.6) (3,285.3)
Changes to model used for ECL calculation (278.6) 2699 8.7 -
Net other charges/(releases) 406.5 270.2 (8.3) (20.6) 647.8
Assets written off (3.6) (1.8} (3.9) {0.1) (9.4)
At 31 December 2019 17,5871 729.4 61.5 99.9 18,4779
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(audited)
Allowance for losses Stage 1 Stage2 Stage 3 POCI  Total
At 1 January 2020 87 33 52 0.1 17.3
Changes arising from stage transfers:
To lifetime ECL (stage 1 to 2 or 3) (0.3) 4.8 . - 4.5
To credit impaired (stage 1 or 2to 3) (0.2) (0.1) 29 - 26
To 12 month ECL (stage 2or 3to 1) 0.6 (1.3) - - {0.7)
From credit impaired {stage 3 to 2 or 1) 0.1 Q1 (0.7) - {0.5)
Net changes arising from stage transfers 0.2 35 2.2 - 59
Other charges/(releases):
New assets originated or purchased 33 - - - 33
Other changes to risk parameters’ 7.4 26 - 0.1 0.1
Redemptions and repayments 1.1 0.2} (1.0) - {2.3)
Net other charges/{releases) 9.8 59 1.2 0.1 17.0
Assets written off (1.3} (1.5} (2.2 - (5.0)
At 31 December 2020 17.2 7.7 6.2 0.2 293
audited)
allowance for losses Stage1 Stage2 Stage3 POLY  Total
At 1 January 2019 9.0 36 7.8 04 208
Changes arising from stage transfers:
To lifetime ECL (stage 1 to 2 or 3) {0.3) 2.4 - - 2.1
To credit impaired (stage 1 or 2 to 3) 0.1 (0.2) 4.2 - 4.1
To 12 month ECL {stage 2 or 3 to 1} 01 (0.8) - - (0.7)
From credit impaired (stage 3 to 2 or 1) - - (O] - {0.7)
Net changes arising from stage transfers (0.1) 1.4 3.5 - 4.8
Other charges/(releases):
New assets originated or purchased 20 - - - 20
Other changes to risk parameters 1.1 0.3 (0.5) - 0.9
Redemptions and repayments {2.1) {0.8) (2.3) (0.1 (5.3)
Changes to model used for ECL calculation 06 {0.2) (1.4} - (1.0}
Uthers? 0.4 0.6 04 (0.1) 1.3
Net other charges/(releases) 1.9 1.3 (0.3) (0.2) 27
Assets written off (2.2) {1.6) (2.3) (0.1} (6.2)
At 31 December 2019 8.7 3.3 5.2 01 17.3
1. The 2020 ECL impact is driven mainly through the COVID-19 charges {including PMAs as described in 3.2.1).
2. The £1.3m increase in retail unsecured ECL relates to refinement of data inputs.
The risk ratios for the retail segment are:
(audited}
Risk ratios - 2020 ’ Stage 1 Stage 2 . Stage 3 POCI  Total
Gross customer exposure 182726 12266 55.2 848 19,639.2
of which stage 3/POCI exposure - - 55.2 848 140.0
Stage 3/POCI as a % of Gross customer exposure - - 1000% 1000% 0.7%
Allowance for losses 17.2 77 4.2 0.2 29.3
Coverage — over stage 3/POCI exposure N/A N/A 76% 02% 209%
Coverage — over total exposure 01% 06% 76% 02% 0.1%
(audited)
Risk ratios — 2019 Stage1 Stage2 Stage3 POCI Total
Gross customer exposure 17,5871 7294 61.5 999 184779
of which stage 3/POCI exposure - - 61.5 999 161.4
Stage 3/PCCl as a % of Gross customer exposure - - 1000% 1000% 09%
Allowance for losses 8.7 33 5.2 0.1 17.3
Coverage — aver stage 3/POCI exposure N/A N/A 85% 0.1% 10.7 %
Coverage — over total exposure 01% 05% 85% 01% 01%
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3.2.1.1.1 Retail - secured residential mortgage
The following section provides ancdlyses and commentary on the secured residential element of the retail business
segment:

Origination and account management

Mortgages are loans to customers secured by a first charge over a residential property, with nearly all originated via
intermediaries under the Platform brand with a limited value directly to customers under The Co-operative Bank and
Britannia brands. Of the mortgage completions (including ports} in the year to 31 December 2020,98.3 % (2019:98.6 %)
were originated through intermediaries and 1.7 % (2019:1.4 % ) were further advances and variations from historic direct
business.

Platform currently originates a combination of prime residential mortgages and BTL loans. Historically, these loans have
been advanced on a capital and interest payment basis, where the loan is repaid over the term of the loan, or interest-
only, where the capital element of the loan is repayable at the end of the term. All new advances are on a capital
repayment basis with the exception of BTL lending and existing interest-only loans for customers moving home.

During the term of the mortgage, interest-only mortgages are managed in the same way as capital repayment
moartgages. In addition, the Bank has a communication strategy to remind the customer that they must ensure they
have a satisfactory repayment strategy in place on loan maturity, in line with our customer contact strategy.

Risk in the portfolio is recalculated monthly, using internally-developed behavioural models. This process is also used to
determine the amount of capital which is required to be held for individual loans,

The ievel of new completions in the year with related average LTVs and interest-only percentage is shown below.

2020
m Advanced Average LTV Interest-onl

amount % amount % A
Britannia and Co-operative Bank prime 57.9 58.4 19 535 58.2 2.2
Platform prime 3,236.6 727 - 34170 71.4
Total prime residential 3,294.5 725 - 34705 71.2 -
Buy-to-let 1931 55.7 728 2701 58.6 755
Total completions {including ports) 3,4876 71.5 4.1 3,740.6 703 5.5

The table below shows gross customer balance (excluding commitments) analysed by the number of years after the
initial origination,

(audited)

Qrigination by age 2020 2019
< year 3,481.5 3,8193
1-4 years 8,547.2 8,100.5
4-7 years 23217 1,6176.4
7+ years 27577 27308
Total 17,108.1  16,267.0

Portfolio analysis
The following tables show the secured residential balances (excluding legacy) analysed by a number of key risk
medasurements. The portfolio grew in the year by a net £841.1m (2019: £774.2m).

a) Loan-to-value (LTV) and repayment type

The table shows gross customer balances analysed by indexed LTV bandings (with interest-only indluding mortgages on
a part repayment/part interest basis). Total interest-only balances have reduced by £140.9m. At the same time, total
capital repayment balances have increased by £982.0m. The proportion of total balances with current LTV less than
50% has remained broadly stable in the period at 34.4 % (2019:33.4% ).
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Capital
repayment

Capital

repayment Interest-onl

Less than 50 % 4,779.0 1,106.7 5,885.7 4.3231 1,105.8 54289
50% to60% 2,458.4 543.2 3,001.6 2,090.9 528.7 26196
60% to 70% 3,153.4 3249 3,4783 26321 4033 30354
70% to 80 % 3,024.0 64.0 3,088.0 2,950.6 127.2 30778
80% to90 % 1,435.4 8.3 1,443.7 1,769.8 201 1,7899
90 % to 100 % 203.4 3.9 207.3 305.2 5.4 3106
Greater than or equal to 100% 0.7 2.8 35 0.6 4.2 4.8
15,054.3 2,053.8 17,108.1 14,072.3 21947 16,267.0
The contractual maturities of the interest-only balances are shown below.
(unaudited) <1 year 1-5 years 5-10 years 10-20 years 20+ years Tota
2020 58.5 260.3 319.7 877.2 33841 2,0538
2019 625 281.6 542.5 500.3 4078 2,194.7

b) Mortgage type
The table below shows gross customer balances for mortgages analysed by asset class. The LTV shown is the current
indexed average percentage, 99.7 % (2019: 99.7 %) of the total book is classified as prime or buy-to-let mortgages. The
higher-risk self-certified, almost prime and non-conforming account for only 0.3 %(2019: 0.3 %) of the total balance.

2020
Gross Gross

customer Average Interest customer Average

balance LTV % only balance LTV %
Prime residential 15,748.6 56.5 5.7 145662 57.4 7.2
Buy-to-let 1,316.7 52.0 848 1,250.0 549 86.6
Self-certified 29.8 357 91.2 338 371 90.7
Almost prime 12.4 335 333 146 365 353
Non-conforming 0.6 432 40.6 2.4 58.8 213
17,108.1 56.1 12.0 16,267.0 57.2 13.5

¢) UK regional distribution
The table below shows the analysis of LTVs and gross customer balances by UK regions. The largest region of London
and South East also has the lowest average LTV.

(audited) 2020 2019
£m LTV % £m LTV %
London & South East 6,265.5 53.0 6,370.3 54.4
Northern England 40243 589 3.6251 60.8
Midlands & East Anglia 3,721.6 57.7 3,446.6 579
Wales & South West 2,080.6 56.1 1.857.9 56.9
Other 1,016.1 58.0 9271 60.2
17,1081 56.1 16,267.0 57.2

Collateral

Mortgages are secured by a first charge over the property being purchased or remortgaged and this security is referred
to as collateral. Valuation of the property is either assessed by a physical inspection by a Royal Institution of Chartered
Surveyors (RICS) certified surveyor from the Bank’s approved panel, or through the use of an Automated Valuation
Model (AVM). During the COVID-19 pandemic, it wasn’t possible to complete physical valuations for a period of time
due to lockdown rules; as such, for some cases a remote valuation was completed by a RICS certified surveyor.

The Bank reassesses the valuation of collateral for the non-default book on a quarterly basis using a regional property
price index. There has been no significant change in the overall quality of the collateral held during the year and the
Bank did not take possession of any of its collateral onto its balance sheet.
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The table below analyses the indexed value of property collateral held against the retail residential secured book
(balance includes credit commitments which are all stage 1 and excludes FVTPL).

2020
Gross Gross
customer Impairment customer
exposure  Collateral Cover % allowance exposure Collateral :
Stoge 1 16,9048  16,904.5 100.0 13.6 16,136.2 16,135.6 100.0 69
Stage 2 1,186.2 1,185.8 100.0 31 671.9 6715 99.9 0.7
Stage 3 50.1 50.1 100.0 03 54.8 S4.7 998 03
POCI 81.3 813 100.0 0.1 95.9 95.9 100.0 -
18,2224 18,2217 100.0 171 16,958.8 16,957.7 100.0 7.9
Risk grade
The table below analyses the credit risk exposure by grade of retail secured mortgages.
(audited}
2020 - Credit grade Stage 1 Stage 2 Stage 3 POCI Total
< 0.04% - - - - -
>0.04% <0.07% 6,587.2 409.2 - 16.6 7,013.0
>007% <031% 207.4 8.2 - Lih 2200
>0.31% £1.00% 9,733.2 4548 1.8 455 10,2354
>1.00% <3.00% 351.2 205.3 1.4 4.9 562.8
>3.00% £15.32% 8.0 T4t 03 29 856
> 1532% <£100.00% 17.8 343 7.7 3.6 63.4
=100.0% - - 388 3.4 422
Gross exposure 16,904.8 1,186.2 50.1 81.3 18,2224
Less: allowance for losses (13.6) (3.1) (0.3) {0.1) 17.1)
Net balance 16,891.2 11831 498 81.2 18,2053
(audited)
2019 - Credit grade Stage 1 Stage 2 Stage 3 POCI Total
< 0.04% 1177.5 121.9 - - 1,299.4
>004% <007 % 1,398.7 109.1 - - 1,507.8
>0.07% <0.31% 3,902.2 90.2 03 30.2 40229
>0.31% ¢1.00% 7,102.0 173.0 3.0 39.4 73174
>1.00% <3.00% 1,835.7 116.0 0.5 17.7 1,969.9
>»300% <15.32% 567.8 376 3.6 2.5 6115
>1532% <100.00% 146.6 17.0 7.5 2.3 1734
=100.0% 5.7 7.1 399 3.8 56.5
Gross exposure 16,136.2 6719 548 959 16,9588
Less: allowance for losses (6.9) (0.7) {0.3) - (7.9)
Net balance 16,129.3 671.2 545 959 16,9509

All probabilities of default (PDs} are calculated using the Internal Ratings Based (IRB) approach under CRD IV (12
months PDs). In 2020 a new retail secured model was approved and is now in use (see Pillar 3 section 5.2.3 — Models
used for further detail). This has altered the spread of the PDs which has caused the lower average PD.

Forbearance

Forbearance is when a bank, for reasons relating to the actual or apparent financial stress of a borrower, grants a
concession whether temporarily or permanently to that borrower, where the concession may involve restructuring the
contractual terms of a debt or payment. Forbearance facilities may be made to customers in arrears or financial difficulty
or those unable to meet outstanding financial commitments to the Bank. Customers may be identified as potentially in
financial difficulty at any customer contact and this should be confirmed by a review of the customer’s circumstances
and full financial assessment. The identification of financial difficulty is a key part of the process of deploying
forbearance. Customers are considered to be in financial difficulty if they cannot afford repayments on their financial
commitments.

As the table below shows, the level of forbearance has decreased over the period and remains at low levels. As stated in
3.2.1. above this excludes the impact of payment deferrals as they do not meet the Group's forbearance policy. For
information 17,290 payment deferrals have been approved for the retail secured book in 2020 (11.6 % of the book). See
Segment update: retail for further infermation.

The co-operative . i

Risk management 109



RISK MANAGEMENT

The table below analyses secured residential mortgage balances by type of forbearance and the associated gross
allowance for losses coverage (including credit fair value adjustments).

(unaudited)
2020 Allowance
Forbearance categol for losses
Concessions 35 6.1 4.1 0.7 144 0.1
Arrangements 0.7 20 37 0.7 7.1 -
[O/capitalisation 0.5 0.9 0.2 - 1.6 -
Term expired - 03 14.1 0.8 15.2 0.2
Payment holiday 1.2 2.2 - 0.1 35 -
Deceased grace period - 0.2 2.7 0.1 3.0 -
5.9 11.7 248 2.4 448 0.3
(unaudited)
2019 Allowance
Forbearance catego Total for losses
Concessions 0.8 1.1 9.2 03 114 -
Arrangements 0.9 33 80 20 142 -
10/capitalisation 0.4 03 0.1 - 0.8 -
Term expired - 0.3 15.0 0.1 154 0.1
Payment holiday 6.3 23 0.2 - 8.8 -
Deceased grace period 24 0.6 0.4 - 3.4 -
10.8 79 329 2.4 54.0 0.1

3.2.1.1.2 Retail - unsecured
The retail unsecured book comprises balances for credit cards and overdrafts.

Origination and account management

Customers’ applications for credit are assessed using a combination of credit scoring and policy rules. Credit cards and
overdrafts are also subject to ongoing account management to determine any increase or decrease in credit limit that
should apply as well as to manage over limit authorisations.

The portfolio risk is reassessed monthly using behavioural scorecards to determine the amount of capital required to be
held for individual exposures.

Portfolio analysis
The foliowing table shows unsecured lending gross customer balances and exposures {including undrawn commitments)
by product type and associated allowance for losses.

Gross customer

balance

20290 2019
Credit cards 2395 299.6 1,214.0 1,304.7
Overdrafts 13.1 218 2028 2144
252.6 321.4 1,416.8 1,5191

(audited) Allowance for losse:

2020 2019
Credit cards 7.5 5.7
Overdrafts 4.7 3.7
12.2 9.4
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Risk grade
The table below analyses the credit risk exposure for retail unsecured for which ECL is recognised. The gross carrying
amount also represents the Bank’s maximum exposure to credit risk on these assets.

{audited)

2020

Credit grade Stage 1 Stage 2

<004% 990 - - - 99.0
>004% <007 % - - - - -
>007% <012% 4832 0.2 - - 4834
>012% <031% 331.0 0.2 - 03 3315
>0.31% <0.50% 265.5 1.2 - 09 267.6
>050% <1.00% 46.8 1.7 - - 485
>1.00% <5.00% 1303 21.0 - 2.1 153.4
>500% <10.00% 1.7 105 - 0.2 22.4
>10.00% < 20.00% 0.2 29 - - 31
> 20.00% < 5000% 0.1 23 - - 2.4
> 50.00% <100.00% - 0.4 - - 0.4
100.0% - - 5.1 - 51
Gross balance 1,367.8 40.4 5.1 35 1,416.8
Less: allowance for losses (3.6) (4.6) (3.9 (0.1) (12.2)
Net balance 1,364.2 358 1.2 3.4 1,404.6
(audited)

2019

Credit grade Stage 1 Stage 2 Stage 3 POCI Total
<0.04% 826 - - 82.6
>0.04% <0.07 % - . - - -
>007% <012% 4857 - - - 485.7
>012% <031% 3320 01 - 0.3 3324
>0.31% s050% 2942 0.4 - 0.9 2955
>050% <1.00% 59.3 1.5 - - 60.8
>1.00% <500% 179.0 30.7 - 2.6 2123
>500% < 10.00% 17.8 170 - 0.2 350
>10.00% < 20.00% 0.2 4.2 - - Lk
>20.00% < 50.00% 01 3.2 - - 33
> 50.00% < 100.00% - 0.4 - - 0.4
100.0 % - - 6.7 - 6.7
Gross balance 1,4509 57.5 6.7 4,0 1,519.1
Less: allowance for losses (1.8) (2.6) {4.9) (0.1} (9.4)
Net balance 1,449.1 S4.% 1.8 39 1,508.7

All PDs are calculated using the Internal Ratings Based (IRB} approach under CRD IV (12 months PDs).

Forbeaorance

Forbearance occurs when, for reasons relating to actual or apparent financial difficulty of the borrower, a temporary or
permanent concession is granted. A concessicn may involve short-term restructuring of the payment terms of the loan,
or an extension of the maturity date. The primary aim of forbearance is to help the borrower through a period of financial
difficulty and return the account into a sustainable position, where the facility can be serviced through to full repayment.
Where the primary aim cannot be achieved, the secondary aim is to maximise recovery of debt.

As stated in 3.2.1. above this excludes the impact of payment deferrals as they do not meet the Group's forbearance
policy. For information 1,937 payment deferrals have been approved for the credit card book in 2020 (0.6 % of the
book). See Segment update: retail for further information.

A number of forbearance options, including concessionary arrangements, are avaitable to borrowers in financial
difficulty. These are handled either with customers directly or through a third party that they have chosen to represent
them, Accounts dassified as forborne remain so until the period of financial difficulty has passed and the account has
demonstrated it can operate under sustainable terms or ewnership is transferred to a third party.
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(unaudited)

2020 Allowance

Forbearance categ POCI Total  forlosses
Arrangements - 0.1 0.1 - 0.2 0.1
Hardship - - 0.5 - 05 0.4
Temporary reducing overdraft - 0.1 0.8 - 0.9 0.5
0.2 14 . 16 1.0

(unaudited)

2019 Allowance

Forbearance categ POCI Total  for losses

Arrangements - Q.2 0.2 - 0.4 0.2

Hardship - - 0.6 - 0.6 0.4

Temporary reducing overdraft 0.1 - 1.6 - 1.7 09
0.1 0.2 2.4 - 27 1.5

3.2.1.2 SME risk
The SME business segment comprises business loans that are considered core to the operation of the Bank. The table
below shows the exposure of the bock and includes FVTPL assets of £4.1m (2019: £5.2m).

2020 2019

(audited)
£m £m
Business banking 286.0 366
Commercial real estate (CRE) 84.3 876
Food/hotel 274 23.4
Renewable energy 20.7 24.8
Care 17.8 41
Charities 17.5 14.6
Retail/wholesale 17.1 10.8
Financial/legal 10.3 1.2
Education 9.8 8.6
Housing association 2.3 24
Other 61.4 26.2
554.6 2503

The growth in the balance can be attributed to the Bounce-Back loans and CBILS that have been issued during the year
in response to the COVID-19 economic impact. In total £286.6m has been utilised with £253.1m Bounce-Back loans and
£33.5m CBILS. These reside mainly within the business banking sector. These are classified as stage 2 loans in the
balance movement analysis with origination in stage 1 and transfer to stage 2 within the year to reflect the underlying
credit risk of these loans. The ECL for these toans is net of the impact of the government guarantees. The increase in
‘other’ arises from additional exposure on a mix of lending, inciuding Bounce-Back loans and CBILS.

(audited) 2020 2019
Gross Gross
A customer customer
SME - secured and unsecured split exposure axposure
fm £m
Secured loans 167.4 2.4 140.3 0.1
Unsecured loans 316.2 17 52,6 0.6
Credit cards 8.5 0.1 78
Overdrafts 62.5 39 49.6 4.6
554.6 8.1 2503 53

Unless stated otherwise all the analysis below is based on gross customer balances/exposure (excluding those held at
FVTPL).
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Movement in IFRS 9 gross customer exposure and allowance for losses

The write-off for SME was £0.7m {2019: £28.9m). SME write-off occurs when the Bank expects no further recoveries and
all recovery activity has been explored and exhausted. The movement in the gross customer exposure and the related
advances for losses (excludes those assets held at FVTPL) across the SME segment is shown below.

(audited)
Gross customer exposure -~ SME Stage 1 Stage2 Stage 3 POCI Total
At 1 January 2020 2159 210 8.2 - 2451
Changes arising from stage transfers:

To fifetime ECL {(stage 1to 2 or 3)7 (437.3) 4373

To credit impaired (stage 1 or 2 to 3) (0.4) - 0.4 - -

To 12 month ECL {stage 2 or 310 1) 0.1 (0.1) - - -

From credit impaired (stage 3to 2 or 1) - 23 (2.3) - -
Net changes arising from stage transfers (437.6) 4395 {(1.9) - -
Other charges/(releases):

New assets originated or purchased 362.2 - - - 362.2

Other changes to risk parameters 25 (1.5) (0.1) 1.3 2.2

Redemptions and repayments {53.5) (3.2) (1.6) - (58.3)
Net other charges/(releases) (126.4) 434.8 (3.6) 13 306.1
Assets written off (0.1) - (0.6} - 0.7)
At 31 December 2020 89.4 455.8 4.0 13 550.5
(audited)
Gross customer exposure ~ SME Stage 1 Stage 2 Stage 3 POCI Total
At 1 January 2019 256.6 359 378 1.3 3316
Changes arising from stage transfers:

To lifetime ECL (stage 1to 2 or 3) (11.3) 11.3

To credit impaired {(stage 1 or 2 to 3) (0.1 (2.3) 2.4 - -

To 12 month ECL (stage 2 or 3to 1) 26 (2.6) - - -

From credit impaoired (stage 3to 2 or 1) - - - - -
Net changes arising from stage transfers (8.8) 6.4 2.4 - -
Other charges/{releases):

New assets originated or purchased 29.7 - - - 297

Other changes to risk parameters (1.4} {0.1) - - (1.5)

Redemptions and repayments (60.0} {21.2) (4.6) - (85.8)
Net other charges/{releases) {40.5) (14.9) (2.2) - (57.6)
Assets written off {0.2) - (27.4) (1.3} (28.9)
At 31 December 2019 2159 210 8.2 - 2457
1. Transfer 1o lifetime ECL includes cohort of customers moved due to PMA for identified corporate at risk including Bounce-Back loans,
(audited)
Allowance for losses - SME Stage1 Stage2 Stage 3 POCI Total
At 1 January 2020 0.4 0.1 4.8 - 5.3
Changes arising from stage transfers:

To lifctime ECL {stage 1 to 2 or 3) {0.9) 4.0 - - 31

To credit impaired (stage 1 or 2 to 3) - 0.1 0.1

To 12 month ECL (stage 2 or 3to 1) - - - - -

From credit impaired (stage 3 to 2 or 1) - - - - -
Net changes arising from stage transfers (0.9) 40 0.1 - 3.2
Other charges/{releases).

New assets criginated or purchased 0.1 - - - 01

Other changes to risk parameters 0.8 0.1 {0.3) 0.9 1.5

Redemptions and repayments - - (1.4) - (1.4)
Net other charges/(releases) - 4.1 (1.6) 09 34
Assets written off (0.1) - (0.5) - (0.6}
At 31 December 2020 03 4.2 27 0.9 8.1
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(audited}
Allowance for losses - SME Stage1 Stage2 Stage 3 POCI Total
At 1 January 2019 0.5 0.1 189 13 208

Changes arising from stoge transfers:
To lifetime ECL (stage 1 to 2 or 3) - - -
To credit impaired {stage 1 or 2 to 3) - - 0.1 - 0.1
To 12 month ECL (stage 2or3to 1) - - -
From credit impuaired (stage 3 to 2 or 1) - - - - -

Net changes arising from stage transfers - - 0.1 - 0.1
Other charges/(releases):
Other changes to risk parameters 0.2 - 0.1 - 0.3
Redemptions and repayments (0.1) - (2.4} - (2.5}
Net other charges/({releases) 0.1 - (2.2) - (2.1)
Assets written off (0.2) - (11.9) {1.3) (13.4)
At 31 December 2012 0.4 0.1 48 - 53

The risk ratios for the SME segment are:

(audited)
Risk ratios -~ 2020 Stage1 Stage2 Stage3 POCI Total
Gross customer exposure 89.4 455.8 4.0 1.3 550.5
of which stage 3/POCI exposure - - 40 1.3 53
Stage 3/POCI as a % of Gross customer exposure - 1000% 1000% 1.0%
Allowance for losses 0.3 4.2 27 0.9 8.1
Coverage — over stage 3/POCI exposure N/A N/A 67.5% 69.2% 152.8%
Coverage — over total exposure 03% 09% 67.5% 69.2% 1.5%
(audited)
Risk ratios — 2019 ) Stage1 Stage2 Stage3 POCI Total
Gross customer exposure 2159 210 8.2 - 245.1
of which stage 3/POCI exposure - - 8.2 - 8.2
Stage 3/POCI as a % of Gross customer exposure - - 100.0% N/A 33%
Allowance for losses 0.4 0.1 48 - 5.3
Coverage — over stage 3/PCCI exposure N/A N/A 58.5% N/A 646 %
Coverage — over total exposure 0.2% 05% 58.5% N/A 22%

Origination and account management
The lending criteria requires borrowers to meet criteria as laid down in individual sector strategy guidelines and operates
a strict policy with regards to single name concentrations.

The Bank has provided funding during the year under the government-backed COVID-19 lending schemes, where such
lending meets the terms and conditions of the individual schemes.

Watchlist accounts are considered as being at risk and require close control, but not sufficiently so as to warrant
transitioning to stage 3. There are a number of triggers which, when met, will result in the customer being classed as
watchlist. These triggers include being 30 days past due, cash flow pressures, failure to pay interest when it falls due, a
potential insolvency event, unsatisfactory account operation or other signs of financial distress.

Collateral

Various forms of collateral are used, including guarantees, to mitigate credit risk. Property collateral for business lending
is categorised as security for property investment customers (i.e. CRE) or owner-occupied premises to secure mainstream
loan and overdraft facilities. For general lending, in addition to taking charges over property assets owned by the
customer, other security is taken in modest proportion to the total portfolio. This includes debentures or floating charges,
cash cover and guarantees (often supported by tangible security where appropriate, including property and life policies).

Property valuations are obtained when the facility is first approved and our lending procedures typically require collateral
to be revalued every five years, or more frequently in higher-risk situations (typically annually or when a material change
has occurred that is likely to affect the value and/or recoverability of the debt). In certain circumstances, such as
syndicates, the multi-bank facility letter may preclude revaluations at the customer’s expense of all the assets as
frequently as this and a decision is required by all banks involved, to decide if they require the updates more frequently.
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The policies for obtaining collateral have not significantly changed during the year. There has been no identified
significant change in the overall quality of the collateral held during the year. However, a post-model adjustment has
been raised for potentially overstated CRE valuations given the impact of COVID-19.

The table below analyses the market value of the property collateral held against assets across all sectors.

audited,
gME - no)n-impuired loans Stage 1
Allowance Allowance
2020 Collateral'  for losses Exposure Collateral* for losses
£50% LTV 220 220 - 76.8 76.8 0.6
>50% < 80% LTV 5.6 56 - 375 375 07
>80% <£100% LTV - - - 9.2 9.2 0.2
>100% LTV 3.2 25 - 6.5 54 -
Not secured by property 58.6 - 03 3258 - 27
89.4 301 0.3 4558 128.9 4.2
‘audi
gME t .iar‘r’s)puired loans Stage 3
Allowance Allowance
2020 Collateral’  for losses Exposure  Collateral’  for losses
<50% LTV 1.1 1.1 - - - -
>50% < 80% LTV 0.1 0.1 - - - -
>B0% < 100% LTV - - - 1.3 1.3 09
>100% LTV - - -
Not secured by property 28 - 2.7
4.0 1.2 27 13 1.3 0.9
(audited)
SME - total
Allowance
2020 Collateral!  for losses
<50% LTV 999 999 06
>50% < 80% LTV 432 432 Q.7
>80% <100% LTV 105 10.5 1.1
>100% LTV 9.7 7.9 -
Not secured by property 387.2 - 57
550.5 161.5 8.1
(S‘:ﬂ'glferzgn-impaired leans Stage 1
2019 ' Exposure Collaterall Aflg‘;',"'l":sr::; Exposure Collaterall "\;::‘7;':2
<50% LTV 800 79.8 - 9.9 9.9 -
>50% < 80% LTV 373 37.3 - 9.9 9.9 -
>80% < 100% LTV 05 0.5 - - . -
>100% LTV £3 33 - . - -
Not secured by property 9238 - 0.4 1.2 - 0.1
2159 120.9 0.4 21.0 19.8 0.1
(S‘:\:;gr-t ieg)paired loans Stage 3
2019 Exposure Colfateral? A;LT’;’:;;:? Exposure Collateral’ ‘:!::T;gce‘:
<50% LTV 31 3.1 - - - -
>50% < 80% LTV 0.1 0.1 - - -
>80% <100% LTV - - - - -
>100% LTV 29 - 29 - -
Not secured by property 21 - 1.9 - -
8.2 3.2 48 - -
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(audited)

SME - tota}

2019 Exposure Collateral? Allowance

for losses

<50% LTV 93.0 928

>50% < 80% LTV £7.3 47.3

>80% < 100% LTV 0.5 0.5 -

>100% LTV 8.2 33 29

Not secured by property 96.1 - 2.4
2451 143.9 5.3

1. Collateral is constrained to a maximum of 100 % of the exposure to each customer to reflect the maximum protection ovailable to the Bank. For the purposes of
determining capital and impairment apprapriate forced sale discounts are applied to collateral.

Risk grade

The following tables show the split of the SME exposure by stage and by risk grade (excluding FVTPL).
(audited) )
2020 - Credit grade ) Stage 1 Stoge 2 Stage 3 POCI . Total
Standardised 76.7 3425 - - 419.2
Internal Ratings Based (IRB) 1.7 339 Q.2 - 35.8
Strong - - - - -
Good 11.0 723 - - 83.3
Satisfactory - 46 - - 4.6
Weak - 2.4 - 1.3 37
Default - 0.1 38 - 39
Gross balance 89.4 4558 40 1.3 5505
Less: allowance for losses {0.3) (4.2) (2.7) (0.9) (8.1)
Net balance 89.1 4516 1.3 0.4 542 4
{audited)
2019 - Credit grade? Lo ) Stage 2 Stage 3 POCI
Standardised 91.8 8.0 - - 998
IRB 40.0 0.3 0.2 - 40.5
Strong 2.2 - - - 2.2
Good 803 6.7 - - 87.0
Satisfactory 1.6 39 - - 55
Weak - 2.1 - - 2.1
Default - - 8.0 - 8.0
Gross balance 2159 210 8.2 - 2451
Less: allowance for losses {0.4) (0.1) (4.8) - (5.3)
Net balance 2155 209 34 - 239.8

1. 2019 table updated to reflect inclusion of IRB as a separate credit grade.

Forbearance

The identification of financial difficulty is a key part of the process of deploying forbearance. The Bank’s practices and

accounting policies in relation to forborne assets are detailed in the explanatory information to the consolidated

financial statements. Forborne concessions that are considered include:

s a partial write-off of debt, foliowing which the account continues to be classified as impaired for at least 12 months;
or

» a material postponement or forgiveness of interest or waiver or reduction of normal fees and charges; the account
remains impaired while such favourable terms are being applied.

116 Risk management The co-operative




RISK MANAGEMENT

The table below analyses the gross carrying amount {(maximum exposure to credit risk including credit commitments)
subject to forbearance.

{unaudited)
2020 Forborne Non-forborne Total
Stage 1
Exposure 28 86.6 894
Collateral 28 27.3 30.1
Allowance for losses - 0.3 0.3
Stage 2
Exposure 54 450.4 4558
Collateral 5.1 1238 1289
Allowance for losses 0.1 4.1 4,2
Stage 3
Exposure - 4.0 4.0
Collateral - 1.2 1.2
Allowance for losses - 2.7 27
POCI
Exposure - 1.3 1.3
Coltateral - 13 1.3
Allowance for losses - 0.9 0.9
Total
Exposure 82 542.3 550.5
Collateral 7.9 1536 161.5
Allowance for losses 0.1 8.0 8.1
(unaudited)
2019 Forborne Non-forborne Total
Stage 1
Exposure - 2159 2159
Collateral - 1209 1209
Allowance for losses - 0.4 0.4
Stage 2
Exposure 08 20.2 21.0
Collateral 0.2 19.6 19.8
Allowance for losses - 0.1 0.1
Stage 3
Exposure 52 3.0 82
Collateral 23 09 3.2
Allowance for losses 29 19 48
POCI
Exposure - -
Collaterai - -

Allowance for losses - N N

Total
Exposure 6.0 2391 2451
Collateral 2.5 141.4 1439
Allowance for losses 29 24 53

fFor those customers that benefit from ongoing concessions (such as postponement of principal payments), the
forbearance status is retained for as long as the concession remains in place. In the event of one-off concessions (such
as capitalisation of interest payments), the forbearance status is required to be removed 12 months after the
occurrence, provided that the loan has been kept up-to-date during that period and all covenants continue to be met.

3.2.1.3 Legacy risk

The legacy portfalio consists of books where the Bank considers the loans to no longer be part of the core operations of

the Bank. These comprise:

= Corporate — this mainly relates to long-term, low-margin sectors such as registered social landlords (RSLs) and public
finance initiatives (PFI). Due to the low-risk nature of these books no specific allowance for losses exists on these books.
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» Unsecured — this relates to a personal loan book and professional and career loan development (PCDL) book. Both are
closed to new business.

* Residential secured — this relates to a closed mortgage book acquired as part of the Britannia merger. It has been
managed under the Optimum name and now has a balance of less than £25m following natural run-off, debt sale and
a series of securitisations.

The above books are risk managed in the same way as the core secured residential, unsecured and SME (corporate)
books already described in section 3.2.1.1 and 3.2.1.2.

Movement in IFRS 9 gross customer exposure and allowance for losses
The write-off for legacy was £2.6m (2019: £6.3m). Write-off occurs when the Bank expects no further recoveries and all
recovery activity has been explored and exhausted.

The movement in the gross customer exposure and the related advances for losses (excludes those assets held at FVTPL)
across the legacy segment is shown below.

(audited)
Gross customer exposure — Legac Stage1 Stage2 Stage3 POCI Total
At 1 January 2020 984.1 50.5 107 763 1,116
Changes arising from stage transfers:
To lifetime ECL (stage 1 to 2 or 3} (16.5) 16.5 - - -
To credit impaired (stage 1 or 2 to 3) (1.8) (0.7) 2.5 - -
To 12 month ECL {(stage 2 or 3 to 1) 19 (1.9) - - -
From credit impaired (stage 3 to 2 or 1) 0.2 0.2 (0.4) - -
Net changes arising from stage transfers {16.2) 141 2.1 - -

Other charges/{releases):

New assets originated or purchased - - - - _

Other changes to risk parameters 56 - 0.1 - 5.7

Redemptions and repayments {153.0) (18.4) (7.2) (66.0) (244.6)
Net other charges/{releases) (163.6) (4.3) (5.0) (66.0) {238.9)
Assets written off (0.4) (0.2) (1.3) (0.7) (2.6)
At 31 December 2020 8201 36.0 4.4 9.6 870.1
(audited)
Gross customer exposure — Legac . Stage 1 Stage 2 Stage3  POCI Total
At 1 January 2019 1,269.6 801 258 2357 16112
Changes arising from stage transfers:

To lifetime ECL (stage 1 to 2 or 3} (7.8) 78 - - -

To credit impaired (stage 1 or 2 to 3) (3.2) (2.3) 55 -

To 12 month ECL (stage 2 or 3to 1) 16 {(1.6) - -

From credit impaired (stage 3to 2 or 1) 0.5 01 {0.6) - -
Net changes arising from stage transfers (8.9) 40 4.9 -
Other charges/{releases):

New assets originated or purchased 49 - - - 49

Other changes to risk parameters 18.7 (18.1) 0.1 (0.7} 0.4

Redemptions and repayments (291.8) (32.7) {16.0) (158.1) (498.6)

Changes to model used for ECL calculation (7.8) 7.8 - - -
Net other charges/(releases} (284.9) (35.0) {11.2) (158.2) (493.3)
Assets written off {0.6) (0.6) (3.9) (1.2) (6.3)
At 31 December 2019 984.1 40.5 10.7 763  1,111.6
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(audited)
Aliowance for losses — Legacy Stage 1 Stage 2 Stage 3 POCI Total
At 1 January 2020 1.4 0.9 1.4 0.4 4.1
Changes arising from stage transfers:
To lifetime ECL (stage 1 to 2 or 3) - 0.4 - - 0.4
To credit impaired {stage 1 or 2 to 3)! - - 0.2 - 0.2
To 12 month ECL (stage 2 or 3 to 1) - (0.1) - - (0.1)
From credit impaired {stage 3to 2 or 1) - 0.1 (0.1
Net changes arising from stage transfers - 0.4 0.1 - 0.5
Other charges/{releases):
Other changes to risk parameters 0.6 (0.1) (0.1) 0.1 0.5
Redemptions and repayments? {0.1} - (0.1) {0.1) (0.3)
Net other charges/{releases) 0.5 03 (0.1} - 0.7
Assets written off (0.3} (0.1) (@.7) {0.3) (1.4)
At 31 December 2020 16 1.1 0.6 0.1 34
(audited)}
Aflowance for losses — Legacy Stage 1 Stage 2 Stage 3 POCI Total
At 1 January 2019 23 1.4 4.2 3.2 11.1
Changes arising from stage transfers:
To lifetime ECL (stage 1to 2 or 3) - 03 - - 0.3
To credit impaired {stage 1 or 2 to 3) (0.2} 0.1 0.8 - 0.7
To 12 month ECL (stage 2or3to 1) - (0.3) - - (0.3)
From credit impaired (stage 3to 2 or 1) - - {0.1) . (0.1}
Net changes arising from stage transfers (0.2 0.1 0.7 - 0.6
Other charges/(releases):
Other changes to risk parameters (0.1} 0.3 0.3 0.1 0.6
Redemptions and repayments? (0.5) {0.2) (1.1) (2.1} (3.9)
Changes to model used for ECL calculation 0.4 {0.3) - (0.5} (0.4)
Net other charges/(releases) (0.4) (0.1) (0.1) (2.5) (3.1)
Assets written off {0.5) (0.4) (2.7) (0.3) (3.9)
At 31 December 2019 1.4 0% 1.4 0.4 4.1

1. Excludes £2.1m of FVTPL loss on corporate-related lending.
2, For 2019 this includes the impact of the Warwick Finance Four loss on sale release of £(2.7)m and in 2020 the Optimum loss on sale release of £{0.3)m.

Portfolio analysis
The relative size of the books (includes FVTPL) and associated allowance for losses are;

(audited) Gross customer balance  Gross customer exposure

2020 2019 2020 2019
Corporate’ 748.7 826.0 910.3 9738
Unsecured — loans 11.7 29.2 11.7 29.2
Unsecured — PCOL 27.8 459 278 459
Optimum 245 1727 245 1727
812.7 1,073.8 9743 1,221.6

(audited) Allowance for iosse:
2020 2019
Corporate’ 4.1 1.5
Unsecured - loans 1.0 2.1
Unsecured — PCOL - -
Optimum 0.4 0.5
5.5 4.

1. FVTPL balances are: 2020 - £104.2m (2019: £110.0m). These relate only to the FVTPL customer balances. The remaining FYTPL balance is within other accounting
adjustments. An ECL of £2.1m has been recognised on corperate FYTPL (2079; nil).

O
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Corporate
The tables below show that the book is mainly in the fow-risk sectors of private finance initiative (PFI} and housing
association (HA) (includes FYTPL balances).

(audited) 2020 2019
PFT 5569 5734
HA 3029 3343
Other 505 66.1
9103 9738

(audited) 2020 2019

Gross customer Gross customer

exposure exposure
Secured loans 480.5 0.4 511.9 0.1
Unsecured loans 4297 3.7 461.8 1.4
Credit cards 0.1 - (o -
9103 4.1 9738 1.5

The table betow shows the risk grade of the legacy corporate book, split by IFRS 9 stages (excluding FVTPL balances).

{audited)

2020 - Credit grade Stage 1 Stage 2 Stage 3 POC1 Total
Standardised 246 2.3 - - 269
IRB 2479 - - 2479
Strong 496.4 0.2 - - 496.6
Good 9.7 12.4 - - 221
Satisfactory - -
Weak - 12.6 - - 12.6
Default

Gross balance 778.6 275 - - 806.1
Less: allowance for losses’ {1.4) (0.6) - - 2.0)
Net balance 777.2 26.9 - - 804.1
(audited) :

2019 - Credit grade? . Stage 1 Stage 2 Stage 3 POCI Total
Standardised 38.5 1.6 - 401
IRB 277.2 - - - 2772
Strong 511.9 . . - 5119
Good 20.3 08 - - 211
Satisfactory - -
Weak - 13.5 - - 13.5
Default

Grass balance 8479 159 - - 863.8
Less: allowance for losses (1.1} (0.4) - - (1.5)
Net balance 846.8 15.5 - - 862.3

1 Excludes FVTPL loss of £2.7m.
2. 2019 table updated to reflect inclusion of IRB as a separate credit grade.

The level of cases in forbearance is £8.3mor 1.0% of the book (2019: £135m /1.6 %).
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Unsecured
The risk grades for the unsecured loan and PCDL bogk are below.

(audited)

2020 - Credit grade Stage 1 Stage 2 Stage 3 POCI Total
Standardised 33.0 4.7 - - 37.7
Standardised default - - 18 - 1.8
Gross balance 33.0 4.7 1.8 - 395
Less: allowance for losses 0.1 (0.4) (0.5) - (1.0
Net balance 329 4.3 1.3 - 385
(audited)

2019 - Credit grade Stage 1 Stage 2 Stage 3 POCI Total
0.00t01.00% 55.5 55 26 - 63.6
1.00t0 100.00% 6.8 3.2 1.5 - 115
Gross balance 623 8.7 4.1 - 75.1
Less: allowance for losses {0.3) 0.4) (1.4) - (2.1)
Net balance 62.0 8.3 27 - 730

The level of forbearance on the book is £0.2m or 0.5 % of the book (2019: £0.2m or 0.3 % ). As stated In 3.2.1. above this
excludes the impact of payment deferrals as they do not meet the Group’s forbearance policy. For information 1,233
payment deferrals have been approved for the loan book in 2020 (11.8 % of the book).

Optimum
The portfolio has reduced significantly in the year due to a sale. The remaining balances comprise:

2020
Gross Gross
customer Average Interest customer Average Interest
balance LTV % only % halance LTV % onl
Prime residential 09 492 733 147 571 731
Buy-to-let 133 56.5 97.5 509 56.5 950
Self-certified 4.2 497 92.4 38.2 Sh.4h 85.4
Almost prime 3.6 61.0 90.6 19.5 64.1 808
Non-conforming 25 58.1 85.1 49.4 56.3 805
24.5 559 93.4 1727 569 853

The level of forbearance on the book is £3.2m or 13.1 % of the book (2019: £13.7m or 7.9 % ). As stated in 3.2.1. above
this excludes the impact of payment deferrals as they do not meet the Group’s forbearance policy. For information the
number of payment deferrals approved for the Optimum portfolio was 63.

3.2.2 Investment securities credit risk

No allowance for losses has been recognised for investment securities in either 2020 or 2019, All are classified as low-
to-medium risk and within stage 1 (2019: stage 1). The Bank has applied the low credit risk exemption available within
IFRS 9 to treasury assets with an external rating of investment grade. For further information see the explanatory
information to the consolidated financial statements.

Credit risk mitigation

There are policies in place with regard to the management and valuation of collateral which is used as a form of credit
risk mitigation. Only cash deposits, UK government bonds or other debt securities issued by a central government or
qualifying multi-lateral development bank with a minimum rating of AA, or a mortgage backed security issued by the
Bank or one of its subsidiaries are accepted as collateral. It is also a requirement of the treasury credit risk policy that all
securities received as collateral are valued on a daily basis and collateral calls made in line with the relevant legal
agreement.

Impuaired assets
ECL is assessed on a forward-looking basis for debt instruments carried at amortised cost.

At the balance sheet date, investment securities were reassessed for objective evidence that an impairment loss has
accurred. Particular consideration was given to evidence of any significant difficulty of the issuer or measurable decrease
in the estimated cash flows from the investments. No investment security assets were deemed to be impaired.
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3.2.3 Loans and advances tc banks
No allowance for losses has been recognised for loans and advances to banks in either 2020 or 2019. These exposures
are currently considered to all be of low-to-medium risk and the ECL has been deemed to be immaterial.

3.2.4 Derivative financial instruments

During 2020, the majority of new derivative transactions continued to be cdeared through a central clearing
counterparty. In accordance with IFRS 13, a net credit value adjustment of £0.4m was recorded (31 December 2019:
£0.4m) in relation to non-collateralised swaps.

The table shows a decrease in the notional from £22,773.3m to £16,942.3m. Thisis due to the simplification of treasury
derivatives in preparation for the LIBOR to SONIA transition, including early termination of some offsetting risk
positions.

(audited) 2020 2019
Notional  Fair value {net) Neotional Fair value (net
Interest rate
Bi-lateral collateral agreements 14,006.5 (273.5) 18,995.7 (211.8)
One way collateral? 2,550.6 (12.8) 34035 16.1
No collateral agreement 3448 1358 361.1 120.7

Foreign exchange
Bi-lateral collateral agreements 40.4 0.3 3.0 0.3
One way collateral’ -
No collateral agreement -
16,942.3 (150.2) 227733 (74.7)

1. The above table separately identifies one way collateral agreements. Further disclosures on dervatives are contained in the explanatory information to the
conselidated financial statements.

3.2.5 Wholesale credit risk

The treasury asset portfolio is held primarily for liquidity management purposes and, in the case of derivatives, for the
purpose of managing market risk. Exposures to the UK government and the Bank of England account for 82 % (2019;
74 %) of all treasury exposures. The remaining exposures are split 2% (2019 4 %) to residential mortgage-backed
securities, 8 % (2019: 8 %) to financial institutions and 8 % (2019: 14 %) to non-domestic sovereign and qualifying multi-
lateral development bank bonds. No allowance for losses has been recognised in either 2020 or 2019.

3.2.5.1 Direct exposures

Within the treasury asset portfolio there are a number of risk mitigation techniques available including netting and
collateralisation agreements. Other methods such as disposal and credit derivatives may be used periodically to mitigate
the credit risk associated with particular transactions.

Treasury operates a risk-based approach which monitors counterparty limits and exposure. Both the counterparties and
assets held are monitored against a Board-approved matrix of risk tolerance and associated indicators. The scope of this
monitoring activity includes rating actions, market events and financial results as they are announced. These factors
may influence a change in risk status and possible escalation requiring management actions and indusion on the
watchlist,

The portfolio and watchlist is monitored daily for appropriate risk status bandings and any associated management
actions. As at 31 December 2020, there were no red (highest-risk) exposures outstanding (2019: £nil).

During 2020, exposures to financial institutions in European countries were broadly consistent with the year end, with a
total gross exposure outstanding at 31 December 2020 of £46.5m (2019: £93.0m). Post-credit risk mitigation, the net
exposure was £46.5m (2019: £50.0m).

3.2.5.2 Indirect exposures
Treasury monitoring extends beyond direct risk incurred through counterparty trading, to the underlying exposures,
which the counterparties may maintain on their own balance sheets.

Where secondary sovereign exposure or contagion risk is deemed to undermine the performance of the counterparty,
remedial management actions are taken in respect of the counterparty limits and exposure.

3.2.6 Other assets

An allowance for losses has been recognised for other assets under IFRS 9. There is currently a very small provision of
£0.1m at the end of 2020 (less than £0.1m at the end of 2019). The exposures are currently considered to be of low risk.
ECL is assessed on a forward-looking basis for instruments carried at amortised cost and FVOCI.
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3.2.7 Amounts due from group undertaking

The Finance Company has recognised a £398.1m (2019: £201.1m) receivable due from Bank Company. The existing
internal MREL asset was derecognised during 2020 and rerecognised at FVTPL. This is the internal MREL debt related to
the external MREL-qualifying Tier 2 debt and senior unsecured debt issued by the Group (See note 25 to the Group and
Bank financial statements for information on the MREL-qualifying instruments and note 28 to the Finance Company
financial statements for the fair value of the instruments).

4. MARKET RISK

Market risk is the risk of loss as a result of the value of financial assets or
liabilities (including off-balance sheet instruments) being adversely
affected by movements in market rates or prices.

4.1 Overview (unaudited)

Market risk loss can be reflected in near-term earnings by a reduction in net interest income or, in the longer term,
because of changes in the economic value of future cash flows. As the Bank does not have a trading book, the main
sources of market risk include: fixed rate mortgages and savings products, the Bank’s holdings of bonds in its liquidity
portfolio, and the degree to which these are hedged using derivative instruments.

With no trading book and net currency positions below the required threshold, no Pillar 1 market risk exists. All market
risk exposures are addressed under the Pillar 2 framework, captured in the Bank’s ICR requirement.

The main market risk measure utilised by the Bank is PV01, which measures the sensitivity of the net present value (NPV)
of future cash flows to a one basis point (bp) shift in interest rates. The PV01 measures the effect of both parallel and
specific point of yield curve stress testing (i.e. non-linear yield curve shifts) by one bp. The residual interest rate risk is
hedged using predominantly SONIA (Sterling Overnight Interbank Average rate) based swaps as the Bank responds to
the future move from LIBOR to SONIA. Where exposures to floating rate indices do not match between floating rate, or
hedged to floating rate assets and liabilities, there is also a resultant basis risk.

Market risk exposures have been maintained well within risk appetite which has decreased since the end of 2019. Interest
rate risk when expressed in terms of PV01 averaged £34.1k during 2020 with a low of £(7.7)k and a high of £81.3k.

The Bank-wide market risk position was managed to a short asset position ahead of the year end, with total net
sensitivity across the Bank’s balance sheet managed up to a total PV01 of £81.3k.

4.2 Primary risk metrics and sources of market risk
The key drivers of market risk faced, and the metrics used to manage those risks are:

unaudited) _
Market risk indicators 2020 2019
Total PVO1 (£k) 81.3 62.4
Average PV01 for the year (£k) 341 119.2
Largest PV01 for the year (£Ek) 813 1729
Lowest PV01 for the year (£k) (7.7) 47 4
Average basis risk (£m) 46 25
Swap spread PV01 (£k) (544.0) (506.0)
Average swap spread PVO1 (£k) {504.2) (713.4)
RMBS holding (Em) 773 1639
Average RMBS holding (Em) 1300 336.8
FX notional {(£m) (0.4} {0.2)
Average FX notional (Em) (0.4} {0.4)

Interest rate risk

Sensitivity of the Bank’s NPV to a one basis point parallel shift in interest rates (i.e. the PV01) is employed to manage
directional interest rate risk and yield curve risk, with limits set at an overall level for directional risk and againstindividual
time buckets for yield curve risk. To supplement these limits, stress testing of exposures against historical yield curve
shifts is undertaken to assess the sensitivity to the most extreme curve steepening and curve flattening movements, to
a 99 % confidence, observed over appropriate historical periods.

Behavioural assumptions are considered in the treatment of non-interest bearing balances and with regard to customer
prepayments within the residential mortgage portfolios.
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Risk exposures are formally reported at least monthly, with interest rate risk and effectiveness of hedging monitored at
a minimum of weekly frequency. Interest rate risk is hedged using derivative instruments and investment securities to
external wholesale markets as appropriate.

During 2020, the largest absclute PV01 exposure of £81.3k was driven by the Bank absarbing the shortening duration
of net asset exposures versus the behaviouralised static non-interest bearing balances (NIBBs) liability maturity profile
driven primarily by current accounts where balances increased, while the Bank responded to and managed increasingly
flatter swap curves.

Basis risk
The definition of basis risk is the risk of loss as a result of the balance sheet being adversely affected by the movement
between different index rates.

Basis risk is mainly driven by the mix of exposures to LIBCR and SONIA, base and administered rates. LIBOR exposures
include certain mortgages and corporate loans, RMBS (residential mortgage-backed securities) and as a result of
hedging fixed rate retail products in previous years. The Bank is continuing to make good progress in LIBOR to SONIA
transition, with all fixed rate HQLA assets and front book balance sheet hedging being executed exclusively against
SONIA. Focus continues on rehedging of remaining bilateral back-book LIBOR derivatives and transitioning retail
mortgage customers with LIBOR-linked loans to afternative benchmark rates. A further increase in SONIA-indexed
transactions is therefore expected. Bank of England reserve balances and tracker mortgages generate base rate assets,
with administered rate exposures including mortgages and savings products.

Basis risk management seeks to limit volatility to earnings and capital resources from moves in either direction. The
assumed potential loss of earnings reflects the downside risk comparing prevailing spreads against historical extremes.
The basis risk exposure primarily reflects a net LIBOR and SONIA asset funded by an administered rate net liability.

HQLA swap spread risk

Swap spread risk is defined as the sensitivity of the combined economic value of HQLA securities and their associated
derivative hedges to changes in the spread between benchmark sovereign bond yields and swap rates. These assets are
used for liquidity purposes within the treasury portfolio.

Swap spread risk is managed by calculating the sensitivity of its hedged fixed rate bond portfolio to a one bp divergence
in yields between the fixed rate bond and its hedge (PV01).

Swap spread risk has increased through 2020 due to an increase in duration of the fixed rate sovereign bonds held within
the liquid asset portfolio.

Credit spread risk
Credit spread risk is defined as the risk of loss from changes in the credit spread on wholesale assets.

Non-HQLA term exposures relate primarily to holdings of MBS issued by Warwick Finance Three and Four, which reflect
retained elements from the deleveraging of Bank’'s Optimum ossets. The potential risk from these holdings is assessed
against historical spread movements of similar transactions. MBS holdings have reduced by £86.6m, reflecting Brunel
and Warwick Finance One being called in July and September respectively, as well as quarterly amortisation of these
notes.

Foreign exchange risk

The exposure to foreign exchange risk is primarily limited to custormer hedging transactions and incidental customer
transactions. To manage this risk, an overall maximum notional net sterling position limit is set for overnight exposures.
This is supported by applying sub-limits to currencies by tier to refiect their liquidity.

The balance sheet is predominantly sterling as the table below shows. The assets comprise loans to banks and the
unlisted equity shares. All values shown in the sterling equivalent.

2020
€ Other Total
Assets!
Total assets 25,563.2 30 5.8 0.4 25,5995 23,378.2 522 4.7 0.4 23,4355
Liabilities?
Total liabilities 24126.6 (0.5) (0.8} (0.2) 24,1251 21,8242 (0.1) {0.3) (0.2) 21,8236
Net assets 1436.6 306 6.6 06 14744 1,554.0 523 50 06 16119

1. All currencies are consistent between the Group and Bank Company reporting. Shown as the sterling equivalent.
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At 31 December 2020, the Bank’s open currency position was £(0.4)m (2019: £(0.2)m). Currency positions are managed
against both an overall fimit and individual currency limits.

Other sources of market risk

Other sources of market risk include:

¢ Prepayment risk: the risk that an asset or liability repays more quickly or slowly than anticipated, resulting in a
mismatch between the asset, liability and associated hedge;

» Pipeline risk: the risk that the sales profile for fixed rate products does not match hedging assumptions, resulting in a
mismatch between product sales and the hedge amount, which can result in a rebalancing cost;

« Explicit option risk: the sensitivity to the overall direction of interest rates, speed of change of rates and market prices
for positions which contain explicit options e.g. caps, floors, and swaps;

 Repricing and implicit optionality in products: the risk that options embedded or implied within retail or commercial
products have an impact on market value or earnings with changing interest rates; and

» Equity price risk: the risk that the fair value of equities decreases as a result of changes in the level of equity indices
and individual stocks. Non-trading equity price risk exposure arises from equity securities classified as fair value through
profit and loss. This mainly relates to the Bank’s shareholding of Visa B series preferred stock. A 10% increase in the
value of equity shares at 31 December 2020 would equate to an increase of £2.2m (2019: £4.5m). An equivalent
decrease would reduce the value by the same degree.

4.3 Hedge accounting

The Group is exposed to interest rate risk arising from changes in market interest rates. A variety of strategies are
employed to mitigate interest rate risk with the overal! cbjective of hedging interest rates paid and received,
predominantly back to SONIA. Note: historically the Bank hedged back to three month LIBOR.

To reduce the reporting volatility introduced as a result of entering into derivatives for economic hedging purposes, the
Group applies hedge accounting. The hedge accounting strategies applied are as follows:

Hedging instruments and

underlying hedged items  Objective of strateg
1) Macro fair Interest rate risk on fixed Macro hedge accounting is used to recognise fair value changes related to changesin
value hedge rate mortgages and net interest rate risk in the fixed rate mortgages and customer loans and therefore
customer loans. reduce the profit or loss volatility that would otherwise arise from changes in the fair
value of the interest rate swaps alone.
2) Micro fair Interest rate risk on certain  Micro fair value hedge accounting is used to recognise fair value changes related to
value hedge fixed rate treasury assets changesin interest rate risk in certain treasury assets/liabilities and therefore reduce
and liahilities. the profit or loss volatility that would otherwise arise from changes in the fair value of
the interest rate swaps alone,
3) Macrocash Reset risk on variable rate Macro cash flow accounting is used to mitigate reporting volatility as a result of
flow hedge loans and mortgages. entering into interest rate swaps to economically hedge market risk on non-interest
bearing deposits. The related interest rate swaps are designated in a cash flow hedge
accounting relationship with variable rate loans and mortgages of similar maturity.

Provided the hedge is effective, changes in the fair value of the interest rate swaps
are recognised in o hedging reserve in equity via the statement of other
comprehensive income. If the change in value of the swaps is greater than the change
in value of the hedged item, then the ineffective portion will remain on P&L. The
values held in Lhe hedging reserve are recycled to the income statement when the
hedged itermn affects profit or loss.

Interest rate risk on fixed rate mortgages and customer deposits (macro fair value hedge)

The Group is exposed to interest rate risk on its fixed rate mortgages and customer loans due to changes in SONTA
(historically LIBOR). This interest rate risk is managed by entering intc pay fixed/receive floating externally-traded
interest rate swaps. Such interest rate swaps are entered into on a regular basis (as and when interest exposure is
identified). Only the interest rate risk element is hedged and therefore other risks, such as credit risk, are managed but
not hedged.

To mitigate volatility in the income statement generated by this hedge relationship, macro fair value hedge accounting
is applied. Relevant interest rate swaps are immediately designated in a hedge accounting relationship. Prospectively
the hedging relationship is established by matching the fixed flows of the derivatives against the fixed flows of the
portfolic of items being hedged.

The interest rate risk component of the underlying hedged item is determined using proxy derivatives. The fair value
change in these proxy derivatives due to changes in LIBOR/SONIA are compared to the fair value changes in the hedging
swaps due to changes in LIBOR and SONIA. The relationship of these two fair value movements will determine the
retrospective hedge ratio. The main sources of ineffectiveness arise from the difference between expected and actual
prepayments of mortgages and from SONIA and LIBOR basis spreads.
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Interest rate risk on fixed rate treasury assets and liabilities (micro fair value hedge)

The Group enters into micro fair value hedges in relation te certain fixed rate treasury assets and liabilities to manage
changes in interest rate risk. The interest rate risk is managed by entering into interest rate swaps. Only the interest rate
risk element is hedged and therefore other risks, such as credit risk, are managed but not hedged.

To mitigate volatility in the income statement generated by these economic hedge relationships, micro fair value hedge
accounting is applied.

Prospectively, a hedging relationship is established by matching the notional value of derivatives with the principal (or
part of the principal) of the instrument being hedged (micro hedge) and running a prospective effectiveness test which
compares changes in the values of the hedged item and hedging instrument for a one bp move in the underlying yield
curves.

Retrospectively, the interest rate risk component of the hedged item is calculated using a spreadsheet valuation. The
change in the valuation of the interest rate component of the hedged item is compared to the change in value of the
swaps and the resulting ratio determines the effectiveness. If effective (between 80 % -125 % ) then these positions will
be designated in micro fair value hedge relationships.

Possible sources of ineffectiveness include:
» Imperfect economic hedges as the derivatives are not always an exact match for the risk in the hedged item; and
= SONIA leg compounded average fixing for the next pericd.

Reset risk on variable rate loans and mortgages (macro cash flow hedge)

The Group enters into pay floating/receive fixed interest rate swaps to manage interest rate risk on non-interest bearing
deposits. To mitigate reporting volatility as a result of entering into this economic hedge, the related interest rate swaps
are designated in a cash flow hedge accounting relationship with variable rate loans and mortgages of similar maturity.
A hedging ratio is established by matching the notional value of the derivatives with a percentage of the principal of
the portfolios being hedged.

Retrospective effectiveness is assessed by comparing changes in the hedged risk with changes in the fair value of interest
rate swaps, using the hypothetical derivative method. The main source of ineffectiveress arises from base
rate/SONIA/LIBOR basis spreads. There are no transactions for which cash flow hedge accounting has been used in the
previous period and which are no longer expected to occur.

Quantitative hedge accounting information
The following table sets out the maturity profile and average price\rate of micro hedge accounting strategies applied
by the Group.

{audited) Maturity
2020 Upto 1month 1-3months 3 months to 1 year 1 year to 5 years > 5 years
_Fair value hedges {interest rate swap) )
Notional - - 4831 3878 4450 1,315.9
Average fixed interest 2 78% 1.0 % 0.85%
rate
{audited) Maturity
2019 UptoTimonth  1-3months 3 months to 1 year 1 year to 5 years > 5 years Total
_ﬁFair value hedges (interest rate swap)
Notional - - - 1,010.0 3734 1,383.4
Average fixed interest ) i N 1.25% 167%
rate
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The following tables show details of the hedging instruments used by the Group.

Carrying amount Balance sheet line items Changes in fair

(audited) i e T — value used for

Noticnal Assets Liabilities calculating hedge

2020 ineffectiveness
Fair value hedges (interest rate risk}

Interest rate swaps 10,3692 203 155.7 Derivative financial instruments (126.3)

Cash flow hedges

Interest rate swaps 80.0 1.6 0.0 Derivative financial instruments 1.5

{audited) Carrying amount Balance sheet line items Changes in fair

T T T T T e T e value used for

Noticnat Assets Liabilities calculating hedge

2019 ineffectiveness
Fair value hedges (interest rate risk)

Interest rate swaps 8,622.2 273 106.4  Derivative financial instruments (76.6)

Cash flow hedges

Interest rate swaps 3.865.2 231 2.9 Derivative financial instruments 19.2

In 2020, the Bank de-designated and/or terminated significant volumes of offsetting risk positions from both its macro
cash flow and fair value hedge arrangements. This was to reduce the number of trades that need to operationally
manage (including rehedging from LIBOR to SONIA in 2021) and preparation to simplify the replacement of the current
cash flow hedge programme in 2021,

The following table contains details of the hedged exposures covered by the Group’s hedging strategies.

(audited) Carrying amount of Accumulated Balance Change in fair
hedged item amount of fair sheet line VUTER Cash flow hedge reserve
value adjustments  items hedged item
on the hedged item for assessment

of effectiveness
Assets  Liabilities Assets  Liabilities Continuing Discontinued
' hedges hedges

Macro fair value hedges (interest rate risk}

Fixed rate 5487.8 1341 Loans and 52.1 N/A N/A
mortgages advances to

customers
Micro fair value hedges (interest rate risk)’
Fixed rate 226.1 6.3 Investment 2.4 N/A N/A
bonds securities -

FVOCI
Fixed rate 485.7 (8.7) Debt 6.9 N/A N/A
bonds securitiesin

issue
Fixed rate 2036 (7.0) Other {4.0) N/A N/A
bonds borrowed

funds
Fixed rate 4451 18.7 Investment (9.9) N/A N/A
gilts securities -

FvOCI
Cash flow hedges (interest rate risk)
Floating 84.7 N/A N/A Loans and 19.1 (1.5) (29.3)
rate advances to
mortgages customers
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(audited) Carrying amount of Accumulated Balance Change in fair
hedged item amount of fair sheet line value of hedged Cash flow hedge reserve
volue adjustments  items item for

on the hedged item assessment of
effectiveness
Assets  Ljabilities Assets  Liabilities Continuing  Discontinued

hedges hed

Macro fair value hedges (interest rate risk)
Fixed rate 49503 726 Loans and 245 N/A N/A
mortgages advances to

customers
Micro fair value hedges (interest rate risk)?
Fixed rate 242.4 3.9 Investment 4.9 N/A N/A
bonds securities -

FVOCI o
Fixed rate 602.4 (15.5) Debt 0.6 N/A N/A
bonds securities in

_..Issue N

Fixed rate 204.2 (3.0) Other (3.0) N/A N/A
bonds borrowed

funds
Fixed rate 8973 285 Investment (7.8) N/A N/A
gilts securities -

FvVOCI
Cash flow hedges {interest rate risk)
Floating 7899 N/A N/A  Loans and 25 (18.5) (3.7)
rate advances to
mortgages custamers

1. 2019 and 2020 now split into macro and micro hedges.

The accumulated amount of fair value hedge adjustments remaining in the balance sheet for hedged items that have
ceased to be adjusted for hedging gains and losses is £15.7m (2019: £6.3m).

The following table illustrates the effectiveness of the designated hedging relationships as well as the impact on the
income statement (IS) and other comprehensive income (OCI).

Amounts reclassified from reserves to IS as:

Gain/(loss) Hedge IS line item that Hedged Hedged 1S line item that includes

{audited) recognised ineffectiveness includes hedge cash flows item reclassified amount

in OCI recognised in ineffectiveness willno affected IS
the IS longer
occur

Interest rate risk

Macro fair value

Fixed rate N/A 0.2 Other operating N/A N/A N/A
mortgages (expense}/income
net
Micro fair value
Fixed rate N/a, 0.4 Other operating N/A N/A N/A
bonds (expense)/income
net
Fixed rate N/a (2.7) Other operating N/A N/A N/A
gilts (expense)/income
net
Cash flow hedges (interest rate risk)
Floating rate 8.7 14 Ctheroperating N/A (3.1) Netinterestincome on
mortgages (expense)/income financial instruments not in
net a hedging relationship (drip

of terminated [RS)
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(audited)

Gain/(loss)
recognised

in OCI

Interest rate risk

Hedge
ineffectiveness
recognised in the

15

Amounts reclassified from reserves to IS as:

1S line item that
includes hedge
ineffectiveness

Hedged
cash flows
will no
longer IS
oCccur

1S line item that includes
reclassified amount

Hedged
item
affected

Macro fair value

Fixed rate N/A (0.2) Other operating N/A N/A N/A
mortgages {expense)/income
net
Micro fair value
Fixed rate N/A 0.3 Other operating N/A N/A N/A
bonds (expense}/income
net
Fixed rate N/A 0.0  Other operating N/A N/A N/A
gilts (expense}/income
net
Cash flow hedges (interest rate risk)
Floating rate {4.5) 0.7 Other operating N/A (2.9) Net interest income on
mortgages (expense)/income financial instruments not in
net a hedging relationship {drip
of terminated IRS)
Net interest income on
financial instruments
hedging assets (drip of
futures)
(audited) 2020 2019
Cash flow hedge reserve as at 1 lanuary 16.7 200
Net changes in fair value recognised directly in equity 55 (7.4)
Transfers from equity to income or expense 3.1 2.9
Income tax (2.8) 1.2
Cash flow hedge reserve as at 31 December 225 16.7

Adoption of temporary and narrow exemptions to the hedge accounting requirements of IAS 39

Amendments to IAS 39 Interest Rate Benchmark reform (Amendments to IFRS 7, IAS 39 and IFRS 7) was issued by the
IASB in 2019 and endorsed by the EU on 15 January 2020. The amendments provide temporary and narrow exemptions
to the hedge accounting requirements of IAS 39. The Group has adopted this amendment, which has been applied on
a retrospective basis. The infermation below is a breakdown of all hedges, which include those that take exemption.

(audited)
Programme

Exemption applied

Notional
(Em}

Benchmark of
hedged item

Benchmark
‘of hedging
instrument

Exposure
(PVQ1)
(£k)

Fixed rate assets

:1/2;;0&5 hedged against SONIA 394.4 8328  « None as these are SONIA hedges

SONIA derivatives
Micro Fixed rate assets « Non-contractually specified risk component
Hedges hed_gec! against LIBOR LIBOR (40.3) 4831 » Prospective test

derivatives  Retrospective test
Macro FV Fixed rate u;sets & Non-contractually specified risk component
hedge hedged against SONIA 9427 2,497.4 e Prospective test

SONIA derivatives = Retrospective test
Macro FV Fixed rate assets » Non-contractually specified risk component
hedge hedged against LIBOR LIBOR 988.2  6.556.5 = Prospective test

derivatives » Retrospective test

® Prospective test

Macro cash  LIBOR assets hedged .
flow hedge  with LIBOR derivcﬂ:ives LIBOR (40.4) 800 e« Highly probable test

= Retrospective test
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Non-contractually specified risk component - The Bank plans to transition these hedges to SONIA prior to the cessation
of LIBOR; however, in the event that some LIBOR hedges remain, then we would use the relief that the risk component
only needs to be separately identifiable at designation.

Prospective test - The Bank plans to transition these hedges to SONIA prior to the cessation of LIBOR; however, in the
event that some LIBOR hedges remain then we assume the swap cash flows do not change as a result of the reform. In
addition, where the hedged item references LIBOR within the macro cash flow hedge, we will assume the flows do not
change as a resuit of the reform.

Retrospective test - The Bank plans to transition these hedges to SONIA ahead of the cessation of LIBOR; however,
should the transition take longer than expected and IBOR reform cause the hedge relationship te fall outside of the
required 80 % -125 % ratio, then we will continue the hedge so long as other requirements for hedge accounting are met.

Highly probable test - The Bank applies the relief that the rate on which the cash flows are based do not change, hence
the highly probable test is met.

The Group continues to progress its transition with regular updates provided to ALCo. The Bank has significant exposure
to LIBOR in its treasury, SME and retail lending businesses. It has a project in place to manage down its exposure to the
LIBOR reference rate by the regulatory deadline of December 2021. Retail lending and SME LIBCR exposures are all
within closed, core and legacy portfolios (no new LIBOR originations). Treasury has stopped the execution of new LIBOR
derivatives from July 2020 and made goad progress in moving its ‘back-book” of exposures to SONIA.

As outlined in note 1 to the Group consolidated financial statements, the Group has opted not to early-adopt the phase
2 amendments issued by the IASB in 2020.

5. LIQUIDITY AND FUNDING RISK

| Liquidity and funding risk is the risk that obligations cannot be met as they
fall due or can only be met at excessive cost.

5.1 Overview

The Board determines the level of liquid resources required to support the business objectives through the risk appetite
and by undertaking an Internal Liquidity Adequacy Assessment Process (ILAAP). The ILAAP process involves the review
of the liquidity Risk Management Framework, the assessment of the exposure to qualitative and quantitative liquidity
and funding risks (including under stressed conditions) and concludes on the adequacy of its liquid resources.

The ILAAP and compliance with the Overali Liquidity Adequacy Rule (OLAR}) is reviewed and approved by the Board. The
Liquidity Coverage Ratio {LCR), a 30-day liquidity measure, is the Bank’s primary regulatory liquidity metric, with a
regulatery minimum of 100% at 31 December 2020. Following review of the Group’s ILAAP, the Prudential Regulation
Authority (PRA) provides Individual Liquidity Guidance (ILG) which determines the amount of eligible liquidity which is
required to be held, including Pillar 2 in respect of liquidity risks not captured by the LCR.

The Group also monitors its position against the requlatory Net Stable Funding Ratio (NSFR) metric, which is a longer-
term funding metric.

The Group has an established funding base, predominantly comprising retail deposits. The Bank ensures it maintains a

liquidity buffer appropriate for its funding profile in order to ensure that financial obligations are met as and when they

fall due through:

= compliance with the liquidity Risk Management Framework including appropriate policies and fimits;

« daily management, monitoring and reporting of compliance against both internally defined stress testing and LCR
requirements;

= maintenance of a Liquidity Contingency Plan (LCP) which would be invoked in a more severe stress;

* a Recovery and Resolution Plan (RRP), maintained under UK regulatory rules implementing the European Bank
Recovery and Resolution Directive (BRRD), which documents a number of potential management actions; and

= liquidity management information provided on a regular basis to ALCo and the Board which details compliance with
key liquidity risk metrics.
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5.2 Liquidity risk metrics
The Bank monitors a suite of liquidity metrics which includes the following:

(unaudited)
Metric 2020 2019
= Represents a surplus to regulatory minima of 100 %
LCR 193.4% 1737 % = Aligns to the nisk strategy to maintain a prudent
liquidity position

Buffer held in Buffer held in oM th ival iod under an internall
Internal liquidity stress tests excess of internal  excess of internal casures the survival perlod unde y
requirements requirements defined applicable stress scenario
NSFR 138.2% 1391 % » Based on current interpretation of requirements
“n e and guidance
Customer loan/deposit ratio 91 6% 94.3% = Ratio of customer loans (excluding credit
) ) commitments} to customer deposits
* According to the European Banking Authority (EBA)
Encumbrance ratio 209% 198 % definition asset encumbrance ratio is calculated as

the carrying amount of encumbered assets and
collateral divided by total assets and colloteral

An asset is defined as encumbered if it has been pledged as collateral against an existing liability or to collateralise an
exposure that the Group may have, restricting access to that asset in the event of resolution or bankruptcy. An
encumbered asset would be no longer available to use in secured funding, to satisfy collateral needs, or to be sold to
reduce the funding requirement. The encumbrance table is presented in the Pillar 3 disclosures (5.3 liquidity and funding
—table 33).

5.3 Liquid asset portfolios

Total liquidity resources as at 31 December 2020 were £7,783.4m (2019: £6,768.8m). There is a focus on maintaining
a high percentage of liquid assets which are high-quality and the table below analyses the liquidity portfolio by product
and unencumbered liquidity value. The liquidity portfolio is categorised into primary and secondary (other liguid assets
and contingent liguidity).

Primary liguid assets include cash and balances at central banks, gilts and other high-quality government bonds {all are
eligible under European Banking Authority (EBA) regulations (High-Quality Liquid Assets)). These have grown as a result
of the raising of funds through TFSME and MREL issuance which have to be yet utilised by mortgage lending. The bonds
have increased from the covered bond liquidity management exercise. Gilts have reduced as treasury bills have matured
and been switched inte operational balances with central banks.

Secondary liguidity comprises unencumbered liguid investment securities not included as part of primary liquidity, as
well as other forms of contingent liquidity sources (mortgage and corperate collateral).

Operational balances with central banks 3,714.0 1,9933
Gilts - 9459
Central government and multilateral development bank bonds 385.4 2870
Total primary liquid assets 4,099.4 3,226.2
Other liquid assets 3556 649.7
Centingent liquidity 3,328.4 28929
Total secondary liquid assets 3,684.0 3,542.6
Total liquidity 7,783.4 6,768.8
Average balance 6,950.3 6,517.8

A combination of these asset pools is used to manage liquidity, with primary liquidity used predominantly for short-term
cash flow movements, while other liquidity is used for creating longer-term liquidity. Regular realisation through repo
transactions and outright sales provide assurance that these asset pools remain sufficiently liquid.

Included within the primary liquid asset balance above is £nil (201 9: £148.8m) of UK government gilts obtained through
a collateral upgrade transaction. In accordance within the recognition criteria for financial assets under IFRS 8 Financial
Instruments, these gilts are not recognised on the Bank’s balance sheet. The disclosures above are based on what is
eligible for liquidity purposes and so does not exactly match the balance sheet.
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5.3.1  Wholesale funding

Wholesale funding is used to supplement retail and commercial deposits to diversify the source of funds. There are a
variety of long-term wholesale funding sources outstanding, including Tier 2 subordinated debt, MREL-qualifying debt,
covered bonds, repos (including BoE indexed long-term repo), BoE TFSME drawings, Silk Road Six MBS, as summarised
in the table below.

(unaudited)

holesaie funding 2020 2019
Subordinated debt 408.2 204.2
Secured funding 24713 18155
Repos 294.6 1791

317441 21988

The wholesale funding position has been managed through the issuance of MREL-qualifying debt, drawdowns on the
TSFME scheme offsetting a reduction in the covered bond from a liability management exercise alongside the use of
repo financing. Gilt repos make up £294.6m of total repo funding. The following table sets out contractual wholesale
funding by maturity, with the maturity of securitisations based on call dates. The funding below is included within other
borrowed funds, deposits by banks and debt securities in issue on the balance sheet.

(unaudited)
holesale funding maturit 2020 2019
Repayable in less than 1 month 294.8 181.3
Repayable between 1 and 3 months 0.1 0.3
Repayable between 3 and 6 months 53 35
Repayable between 6 and 9 moenths - -
Repayable between 9 and 12 months 485.9 4.0
Repayable between 1 and 2 years - 599.0
Repayable between 2 and 5 years 2,388.0 1,410.7
Repayable in more than 5 years - :
3,174.1 2,198.8

5.4 Liquidity gap

Details of contractual maturities for assets and liabilities underpin the management of liquidity risk. However,
management recognises that customer behaviour differs to contractual maturity, therefere as part of the planning
process, behavioural run-off of customer assets and liabilities over time are estimated. The assumptions used to create
these estimates and the estimates themselves are recommended for approval by ALCo as part of its responsibility to
manage the strategic plan.

Gross cash flows include interest and other revenue cash flows. Other assets and liahilities include non-financial items
and these are excluded from the maturity analysis. The following table is an analysis of gross undiscounted contractual
cash flows of financial assets and liabilities held at the balance sheet date.

(audited) Gross
2020 — Contractual cash Carrying nominal 1-3 36 6-9 9-12 1-2 2-5 Over 5
value flow months months months months

tash and bances at 38778 3.8778 338778 . . . . . ;

Loans and advances to 5362 5241 4276 96.5

Loans and advances to

customers 18,6825 27,5791 3873 2015 3025 3087 3221 12400 37995 21,0175
Investment securities 1,1485 14107 6.8 13.3 20.0 203 20.3 1825 613.1 5344
Derivative financial

instruments 189.9 288.5 89 12.3 12.8 123 9.1 24 4 538 154.9
Other assets 11646

Total recognised assets 25,5995 33,680.2 47084 323.6 3353 3413 3515 14469 44564 21,7068

132 Risk management The co-operative




RISK MANAGEMENT

(audited) Gross Less

2020 ~ Contractual Carrying nominal  than 1 13 36 6-9 9-12

cash flows - Liabilities value flow month months months months months

Deposits by banks 2,066.4 20730 316.6 03 0.4 0.4 0.4 18 17531 -
Customer accounts’ 20,365.8 20,3979 17,7280 119.8 7839 586.7 3506 693.2 957 -
Debt securities in issue 728.8 7478 36 6.9 104 10.4 4935 17.7 205.3 -
Derivative financial 3401 4575 144 268 232 223 19.5 61.0 996 1927
Other borrowed funds 408.2 5386 - - 185 - 18.5 37.0 464.6 -
Lease liabilities 538 66.5 - 1.9 19 1.9 1.8 7.1 183 336
Other liabilities 162.2 - - - - - - - - -
:2:,?,2{;‘5"9"'”" 241251 242813 180626 1537 8383 6217 9243 8178 26366 2263
chrecognised Joan 25484 25484 25484 - . - - - - -
Total liabilities 26,6735 26,8297 20,6110 1537 B383 6217 9243 B178 26366 2263

(audited) Gross
2019 - Contractual Carrying nominal

cash flows - Assets value flow
Cash and balances at 21535

1-3 3-6 6-9 912 1-2 25 OverS
months months months months
central banks

21535 21535 : - . ] ] ]
Loans and advances to 4743 4744 3539 1205 . . . . )

Loans and advances to

customers 17.918.4 27.440.2 453.3 2021 310.7 307.7 3136 11,3094 39847 205587
Investment securities 16056 19077 55.5 1734 451.0 16.2 16.2 1189 511.6 564.9
Derivative financial

inetruments 2133 3113 14.1 9.7 5.5 12.0 11.6 411 62.9 VAh b
Other assets 1.070.4 - - - - - - -

Total recognised

assets 23,4355 32,2871 3,0303 505.7 777.2 3359 3414 11,4694 4,559.2 21,268.0

(audited) ) Gross Less
2018 - Contractual cash  Carrying nominal  than 1 13 3-6 6-9 9-12

lows - Liabilities value flow month months months months months
Deposits by banks 1,943.7 1,1629 1845 1.4 2.2 2.2 23 89 961.4 -
Customer accounts’ 18,996.8 19,050.7 15,592.8 187.4 688.5 808.0 451.1 9449 3780 -
Debt securities in issue 8675 921.9 4.3 83 12.5 12.5 16.4 6449 2230
Derivative financial 2880 4031 83 13.0 18.1 194 13.7 48.2 962  186.2
Other borrowed funds 2042 305.2 16 3.1 8.2 48 4.8 19.0 2637 -
Lease liabilities 71.2 90.0 - 27 2.6 26 26 9.9 26.3 433
Other assets 2522 - - - - -

Total recognised liabilities 21,8236 21.933.8 15,7915 2159 7321 849.5 4909 1,6758 1,9486 2295
Unrecognised loan
commitments?

Total liabilities 239286 24,0388 17,8965 2159 7321 849.5 4909 16758 19486 2295

1. Thecarrying value of customer accounts for the Bank is £20,365.9m (2019: £18,996.9m) and the gross nominal flow is £20,398.0m (2019: £19,050.8m). The additicnal
EO.Tm {2079: £0.1m) is within the 1ess than 1 month bang. All other balances and timing bands are consistent with the Group.
2. Includes financial guarantee and swap break costs.

21050 21050 2,105.0 - -

The principal difference between the gross nominat value and the accounting carrying value set out above is due to
discounting. Discounting has a greater impact on cash flows in later years, and a minimal impact on cash flows within 1
year. Therefore the contractual cash flows on assets and liabilities expected in less than one year are a fair representation
of the contractual maturity of current assets and liabilities at carrying value in the balance sheet.

5.3 Financial instruments in the balance sheet subject to netting arrangements

The Group has netting agreements in place with counterparties to manage the associated credit risks. Such
arrangements primarily include repe and reverse repo transactions and over-the-counter (CTC) derivatives. These
netting agreements enable the counterparties to offset liabilities against available assets received in the ordinary course
of business and/or in the event of the counterparty’s default. The offsetting right is a legal right to settle, or otherwise
eliminate, all or a portion of an amount due by applying an amount receivable from the same counterparty against it,
thus reducing credit exposure.
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The table below shows the net exposure for sale and repurchase agreements and derivative contracts after any netting
benefits and collateral.

(unaudited) Master netting Financial

2020 Gross amount’ arrangements collateral? Net amourn
Financial assets

Derivative financial instruments 189.9 (22.5) (16.4) 151.0
Total financial assets 189.9 (22.5) (16.4) 151.0

Financial liabilities

Derivative finandial instruments 3601 (22.5) (312.2) 5.6
Sale and repurchase agreements 294.6 - (294.6) -
Total financial liabilities 634.7 (22.5) (606.8) 5.4

Master netting Financial

- Gross amount’ arrangements collateral?

Financial assets
Derivative financial instruments 213.3 67.7) (3.9) 1417
Total financial assets 2133 (67.7) (3.9) 141.7

Financial liabilities

Derivative financial instruments 288.0 (67.7) (220.3) -
Sale and repurchase agreements 1791 - (179.1) -
Total financial liahilities 4671 (67.7) (399.4) -

1. As reported on balance sheet.
2. The financial coltateral disclosad is imited to the amount of the reiated financial asset or related financial liability (i.e. over-collateralisation, where it exists, is not
reflected in the table).
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF THE CO-OPERATIVE BANK P.L.C.

Opinion
We have audited the financial statements (see table below) of the Co-operative Bank p.l.c (the “Bank Company”) and its

subsidiaries (together, the “Bank”) for the year ended 31 December 2020. In our opinion:

= the financial statements give a true and fair view of the state of the Bank’s and of the Bank Company’s affairs as at
31 December 2020 and of the Bank’s loss for the year then ended;

s the Bank financial statements have been properly prepared in accordance with International Accounting Standards in
conformity with the requirements of the Companies Act 2006 and International Financial Reporting Standards
adopted pursuant to Regulation (EC) No 1606/2002 as it applies in the Eurcpean Union;

= the Bank Company financial statements have been properly prepared in accordance with International Accounting
Standards in conformity with the requirements of the Companies Act 2006 as applied in accordance with section 408
of the Companies Act 2006; and

« the financial staterments have been prepared in accordance with the requirements of the Companies Act 2006.

The financial statements comprise:

Bank Bank Company

Consolidated balance sheet as at 31 December 2020 Balance sheet as at 31 December 2020

Consolidated income statement for the year then ended  Statement of changes in equity for the year then ended

year then ended

Consolidated statement of changes in equity for the year Related notes 1 to 28 to the financial statements,

then ended (except for the columns marked as “unaudited” in Note
24), including a summary of significant accounting
policies

Consolidated statement of cash flows for the year then
ended

Related notes 1 to 37 to the financial statements, (except
for the columns marked as “unaudited” in Note 31),
including a summary of significant accounting policies

Information in the risk management section of the
Business Review, identified as “audited” on pages 85 to
134

The financial reporting framework that has been applied in their preparation is applicable law and International
Accaunting Standards in conformity with the requirements of the Compaonies Act 2006 and, as regards to the Bank
financial statements, International Financial Reporting Standards adopted pursuant to Regulation (EC) No. 1606/2002
as it applies in the European Union and: as regards to the Bank Company financial statements, as applied in accordance
with section 408 of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable law.
Our responsibilities under those standards are further described in the Auditor’s responsibilities for the audit of the
financial statements section of our report. We are independent of the Bank and Bank Company in accordance with the
ethical requirements that are relevant to our audit of the financial statements in the UK, including the FRC’s Ethical
Standard as applied to listed public interest entities, and we have fulfilled our other ethical responsibilities in accordance
with these requirements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the Directors’ use of the going concern basis of accounting
in the preparation of the financial statements is appropriate. Our evaluation of the Directors’ assessment of the Bank
and Bank Company s ability to continue to adopt the going concern basis of accounting included:
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How we evaluated the Directors’ assessment

Risk Assessment Procedures

 Through discussions with Management and review of supporting evidence, we updated our understanding of the
Bank’s capital requirements, the Financial Statement Close Process, and the process by which the Bank’s budget is
created and approved.

« We have obtained an understanding of Management'’s basis for use of the going concern basis of accounting through
reviewing the going concern assessment and underlying forecasts and assumptions, and through inquiries of
Management and those charged with governance.

* We have independently identified factors that may indicate events or conditions that may cast significant doubt on
the Bank’s ability to continue as a going cencern, which include:

- The Bank is structurally loss making and has chosen to undertake significant actions including investing to reduce
the risk in its asset base, reduce staff and branch numbers and improve its technology infrastructure.

- The Bank continues to have a cost to income ratio of greater than 100%.

- The impact of COVID-19 has put further stress on the performance of the Bank, such as through increased
provisions for expected credit losses, which has resulted in the Bank continuing to record losses for the year ended
31 December 2020.

- Inthe 30 June 2020 half yearly results the Directors identified that the completion of the Bank’s MREL issuance
programme in a reasonable timeframe, should the unpredictable environment that was prevalent at the time
continue, represented a material uncertainty to going concern. In November 2020 the Bank successfully raised
£200 million of MREL qualifying debt to ensure compliance with regulatory capital requirements which came into
effect from 1 January 2021,

» In this context, events or conditions that cast significant doubt over the Bank’s ability to continue as a going concern
were identified and we have designed our audit procedures to evaluate the effect of these risks on the Bank’s ability
to continue as a going concern.

Management’s Method

= We have confirmed our understanding of Management’s going concern assessment process. We engaged with
Management early to ensure all key factors that we considered to be material were considered in their assessment.

* We obtained Management’s Board approved long-term forecast covering the period of Management’s going concern
assessment to 30 June 2022, The Bank has modelled the impact of a number of adverse scenarios in their assessment
in order to incorporate unexpected changes to the Bank's financial performance, capital resources and capital
requirements on the forecasted requlatory capital surplus of the Bank.

+ Using our understanding of the business, we evaluated the forecasting method adopted by Management in assessing
going concern and concluded that this was appropriate including a critical evaluation of plausible downside scenarios.

* We tested whether the forecasts used in the going concern assessment were mathematically accurate.

* We inquired of Management as to their knowledge of events or conditions beyond the period of Management’s
assessment and read published anncuncements from the Prudential Regulation Authority ("PRA").

Assumptions

¢ We evaluated the relevance and reliability of the underlying data used in the going concern assessment and tested
assumptions to third party evidence, where appropriate.

* We reviewed correspondence between the Bank and its regulators to evidence the current regulatory capital position
and also to provide evidence as to changes in the Bank's capital requirement across the period to 30 June 2022. We
met with the PRA throughout the audit cycle and noted the PRA’s perspectives on risks and areas of focus.

* We evaluated the Bank's long-term forecast with reference to Management’s historical forecasting accuracy and
performed stress testing to consider the reasonableness of forecast inceme growth, cost reduction plans and House
Price Index {“"HPI") assumptions over the assessed going concern period.

s We reconciled the Bank's liquidity position to its regulatory liquidity reporting returns and evaluated the Bank’s
liquidity forecasts over the going concern period considering the Bank’s current position and availability of additional
liquidity should it be required.

Stress testing and Management plans for future actions

» We evaluated Management’s assumptions by performing independent stress testing to determine whether a
reasonable alternative stressed scenario, or combination of scenarios, would result in a breach of binding regulatory
requirements. With the support of our Prudential Regulation specialists, we supplemented this by assessing the
reasonableness of the Bank's risk weighted asset assumptions.

s We evaluated the plausibility of Management’s downside assumptions with reference to the work performed by EY
economists in assessing the Bank's forecast economic scenarios and considered the results of these procedures in
performing our independent stress testing.

* We evaluated Management's plans for future actions within the control of the Bank to maintain a surplus to binding
regulatory capital requirements over the going concern period in order to determine if such actions are feasible in the
current circumstances.
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Disclosures

* We considered whether the disclosures (as described within the basis of preparation and significant accounting policies
note on page 171 of the Consolidated Financial Statements) sufficiently and appropriately reflect the events relating
to the uncertainties identified in the going concern assessment, and Management’s plans in response to these.

Our key observations
Our evaluation of the Directors’ going concern assessment covers the period to 30 June 2022, consistent with the period
assessed by the Directors.

There have been important developments in relation to the risk to the going concern assumption in 2020, including the
Bank’s successful issuance of £200 million of MREL-qualifying debt in Novermber, and the delay in end-state MREL
requirements to 1 January 2023, Whilst issuing the debt creates an additional expense on the Bank, these developments
have removed the Bank's requirements to issue debt in the going concern period — and so reduces the uncertainty in
relation to any such issuance.

Over the assessed going concern period, the Bank has forecast that it will maintain headroom to its binding regulatory
MREL requirements, using base case assumptions. MREL requirements are the highest binding regulatory requirement
the Bank is required to meet over the going concern period. We have concluded that the Bank’s forecasts and expected
outcome over the going concern period are reasonable, and from the stress testing performed, we concluded that
although there are uncertainties related to these forecasts, the risk of the Bank breaching its regulatery binding
regulatory capital requirements and being subject to requlatory forbearance does not represent a material uncertainty.

The Bank is a participant in the Term Funding Scheme with additional incentives for SMEs (“TFSME”) and is able to draw
down a further £1.0 billion of additional funding to that which is currently forecast, should this be required in a stressed
scenario; we do not believe that the Bank's liquidity requirements give rise to a material uncertainty.

Conclusion

Based on the work we have performed, we have not identified any material uncertainties relating to events or conditions
that, individually or collectively, may cast significant doubt on the Bank and Bank Company's ability to continue as a
going concern for a period of 18 months to 30 June 2022. Going concern has also been determined to be a key audit
matter,

Our responsibilities and the responsibilities of the Directors with respect to going concern are described in the relevant
sections of this report. However, because not all future events or conditions can be predicted, this statement is not a
guarantee as to the Bank’s ability to continue as a going concern.

Overview of our audit approach

Audit scope » We performed an audit of the complete financial information of the Bank and Bank Company

Key audit « Credit impairment provisions
matters ¢ Valuation of the Fair Value Adjustments to Hedged Risk and the Macro Cash Flow Hedge Reserve
* Valuation of the defined benefit pension scheme surplus in the PACE and Britannia Pension Schemes
. eRisk of fraud in the recognition of income using the Effective Interest Rate (EIR) Method
Materiality » Overall materiality for the Bank and the Bank Company of £12.0m (2019: £10.0m) which represents
0.81 % of Bank equity (2019:0.62%).

An overview of the scope of the audit

Tailoring the scope

The Bank is principally managed from one location in Manchester, with certain functions such as Treasury and some
corporate activities operated from London. All audit work performed for the purposes of the audit was undertaken by the
Bank audit team.

Key audit matters

Key audit matters are those matters that, in our professional judgerment, were of most significance in our audit of the
financial statements of the current period and include the most significant assessed risks of material misstaternent
(whether or not due to fraud) that we identified. These matters included those which had the greatest effect on: the
overall audit strategy, the allocation of resources in the audit, and directing the efforts of the engagement team. These
matters were addressed in the context of our audit of the financial statements as a whole, and in our opinion thereon,
and we do not provide a separate opinion on these matters.
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Risk

Credit impairment provisions

Please refer to the Audit Committee Report (page
63); Accounting policies (page 260); and Note 14
of the Consolidated Financial Statements (page
181).

At 31 December 2020, the Bank reported total
gross loans of £18,725m (2019: £17,945m) and
credit impairment provisions of £42.9m (2019:
£26.7m).

The determination of expected credit losses
("ECL”) in the current pandemic environment
continues to be highly subjective and
judgemental particularly related to assessing the
impact of payment deferrals, government
support schemes and recovery profiles and
timing. Key Judgements and estimates in respect
of the timing and measurement of ECL include:

- The appropriateness of staging criteria
selected by Management to determine
whether a significant increase in credit risk
("SICR™) has arisen including evaluating the
impact of government support measures;

- Accounting interpretations and modelling
assumptions used to build the models that
calculate the ECL;

- Inputs and assumptions used to estimate the
impact of multiple economic scenarios
including appropriate weightings for the
various scenarios;

- Completeness and valuation of Post Model
Adjustments ("PMAs");

- Measurement of individually assessed
provisions; and

- Accuracy and adequacy of the financial
statement disclosures.

The level of judgement and estimation has
increased as a result of COVID-19, leading to
greater uncertainty in forecasting future
economic scenarios, the weightings to be applied
to these scenarios and the determination of
SICR. As such, the risk of material misstatement
associated with credit impairment provisions has
increased.

Our response to the risk

We understood and evaluated the design effectiveness of key
controls over the impairment process and tested the operating
effectiveness of the controls which we intended to rely on covering
the reconciliaticn of model data, determination of arrears status,
and identification and provisioning of individually impaired
corporate cases.

We assessed the methodology for determining the SICR criteria
and independently tested the staging allocation by reperforming
this across the secured and unsecured portfolios and on a sample
basis on the corporate loan portfolio, with reference to the SICR
thresholds and cure periods. We also perforrmed sensitivity analysis
including stage escalations for problem sectors or exposures with
high risk characteristics.

With the support of EY credit risk modelling specialists, for
material ECL models, we risk rated the models, reviewed the model
methodology and performed substantive procedures on a risk
focussed basis, which included model implementation and model
validation  testing, sensitivity analysis, benchmarking and
recalculation of the Probability of Default, Loss Given Defauit and
Exposure at Default. For the platform portfolio we used an
alternative model to form an independent expectation against
which we assessed the Bank’s averall ECL outcome.

We performed testing over the integrity of the data used in
developing and validating the Bank’s IFRS 9 meodels and
assumptions and the information used to calculate the provision,
including collateral valuations.

With the support of EY economic specialists, we assessed the base
case and alternative economic scenarios, inctuding challenging
probability weightings and comparing to other scenarios from
external sources, as well as EY internally developed forecasts. We
assessed whether forecasted macro-economic variables including
GDP, unemployment, interest rates and indexation applied to
collateral valuations, were appropriate.

With the support of EY credit risk medelling specialists, we
performed sensitivity analysis over the underlying macro-
economic factors included within the ECL models to assess how
they would perform in a more volatile economic environment, and
the resulting impact on ECL.

We assessed whether the inventory of PMAs used by the Bank was
complete considering limitations identified in our testing of ECL
models, peer benchmarking and consideration of emerging credit
risks. We tested material PMAs, including the £13.1m PMA
recognised to increase ECL on the retail secured book, by assessing
the appropriateness of the Bank’s methodologies, validating data
inputs and independently recalculating the PMAs, which included
an assessment of the underlying calculation methodology. We
tested the appropriateness and completeness of overlays
recognised in response to COVID-19 related economic
uncertainty.
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Risk

Our response to the risk

For a sample of higher risk individually assessed corporate
provision cases we obtained an understanding of the latest
developments in the borrower’s situation and the factors
impacting the measurement of provisions including factors arising
from COVID-19. With the support of EY valuation specialists we
independently assessed the underlying collateral used in
Management’s cash flow calculations. In each case we tested key
data inputs and, where relevant, considered alternative scenarios
in challenging Management’s estimate. We tested a risk-based
sample of performing corperate loans to assess the
appropriateness of the staging classification.

We assessed the adequacy and appropriateness of disclosures
made within the financial statements, including the disclosures
provided in relation to the credit risk related impacts of COVID-19.

Overall in terms of the requirements of ISA 540 we performed a
stand back analysis to assess the overall adequacy of the ECL
coverage and approach. In completing this analysis we considered
the nature and credit quality of the overall loan books, used data
analytic tools to highlight risk areas in the loan portfolios,
performed benchmarking across similar institutions, assessed the
impact of the pandemic on individual and company exposures
and behaviours and evaluated the overall reasonableness of
economic recovery assumptions.

Key observations communicated to the Audit Committee

| We communicated that we are satisfied that ECL provisions were reasonable, in compliance with IFRS 9 and that we
found them to be within a reasonable range of outcomes, which we reported to the Audit Committee.

We highlighted to the Committee that there is increased uncertainty in determining forecast losses due to the ecenomic

uncertainties resulting from COVID-19.

We highlighted to the Audit Committee that although we observed model deficiencies, the resulting ECL was
reasonable after incorporating appropriate post model adjustments.

We considered the multiple economic scenarios incorporated in the IFRS 9 models to be materially appropriate.
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Risk

Valuetion of the fair value adjustments to
hedged risk and the macro cash flow hedge
reserve

Please refer to the Audit Committee Report (page
64); Accounting policies (page 259); and Note 16
of the Consolidated Financial Statements (page
184).

At 31 December 2020, the Bank reported fair
value adjustments to hedged risk of £134.1m
(2019:; £72.6m) and the macro cash flow hedge
reserve was valued at £22.5m (2019: £16.7m).

The Bank applies macro fair value and cash flow
hedge accounting under IAS 39 Financial
Instruments: Recognition and Measurement to
manage accounting volatility arising mainly
from hedging of interest rate risk. To qualify for
hedge accounting under IAS 39, certain criteria
must be met, including documenting the nature
and purpose of the hedge, performing testing
over its effectiveness, and appropriately
accounting for the hedging results.

The Bank's macro hedge accounting models are
manual, governed by complex accounting rules
and require the application of assumptions in
forecasting cash flows, hedging instrument
valuations and the calculation of hedge
ineffectiveness. There is a risk that the
methodology or assumptions used may be
inappropriate, or that there are errors in the
application of the Bank's models. This could give
rise to misstatement of the fair value adjustment
to hedged risk or the macro cash flew hedge
reserve in the balance sheet.

The level of risk associated with the fair value
adjustments te hedged risk and the macro-cash
flow hedge reserve remain consistent with the
prior year.

Our response to the risk

We examined the Bank’s hedge documentation to assess its
compliance with the requirements of IFRS.

We involved EY Financial Accounting Advisory specialists in our
evaluation of the Bank’s macro hedging models. Alongside these
specialists we assessed the Bank’s hedging methodology, whether
Management have captured all material sources of
ineffectiveness, and the changes being implemented by the Bank
to prepare for reference rate reform.

We reconciled the hedged instruments in the model back to
underlying source systerns and tested attributes on a sample basis
to verify the completeness and accuracy of the populations to
which hedge accounting was applied.

With the support of EY valuation specialists we tested the fair
value attributable to hedged risk of hedged items, through testing
the value of the derivative hedging instruments and modelled
ineffectiveness, with reference to independent market data.

We reperformed a sample of hedge effectiveness calculations and
tested a sample of manual adjustments posted to record
ineffectiveness.

Key observations communicated to the Audit Committee

We concluded to the Audit Committee that the Bank’s macro hedge accounting documentation was compliant with
the hedge accounting provisions of IAS 39, We also communicated that based on our evaluation of the hedging
models, we were satisfied that the methodology for recording the fair value adjustments to hedged risk and the macro

cash flow reserve was appropriate.
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Risk

Valuation of the defined benefit pension
scheme surplus in the PACE and Britannia
Pension Schemes

Please refer to the Audit Committee Report (page
63); Accounting policies (page 264}, and Note 30
of the Consolidated Financial Statements (page
191.

At 31 December 2020, the Bank reported a
defined benefit pension scheme surplus of
£643.0m (2019: £681.6m). This consisted of
assets of £2,169.6m and liabilities of £1,660.4m
relating to the PACE pension scheme and
Britannia Pension Scheme assets of £919.5m
and liabilities of £776.9m.

The valuation of the liabilities of each of these
pension schemes is subject to the following
significant assumptions:

- Discount rate;

- Inflation;

- Revaluation of deferred pensions; and

- Mortality.

In addition, the asset pools of both the PACE and
Britannia schemes also contain an element of
Level 3 illiquid investrnent funds that are harder
to value, which increases the risk of incorrect
valuation.

The risks associated with the Bank's pension
schemes has increased in the year as a result of
COVID-19, leading to increased uncertainty over
the valuation of pension assets, and greater
volatility in the liability assumptions, which
drives the surplus calculation.

Our response to the risk

With the support of EY pension actuaries we considered the
appropriateness of the assumptions supporting the valuation of
the scheme liabilities through the development of an independent
range of reasonable assumptions against which to assess those
used by Management.

We assessed the impact on pensicn liabilities of changes in
financial, demographic and longevity assumptions and whether
these were in line with our expectations. We also tested the
completeness and accuracy of member data on which these
assumptions are based.

With the support of EY valuation specialists we challenged the
appropriateness of Management's asset valuation methodology,
including the judgements made in determining significant
assumptions used in the valuation of illiquid Level 3 pension
assets, through assessing asset valuation statements, pricing
policies and evidence of the performance of the pension assets.

We assessed the recognition of the PACE and Britannia Pension
Schemes surplus against the requirements of IFRIC 14.

We assessed the adequacy of the disclosures made, and their
compliance with the accounting standards including the
appropriateness of the key assumptions and sensitivities
disclosed.

Key observations communicated to the Audit Committee

We highlighted to the Audit Committee that the defined benefit pension scheme surplus in the PACE and Britannia
pension schemes is reasonably estimated and recognised in accordance with both IAS 19 and IFRIC 14,

We highlighted that there is subjectivity in the valuation of the scheme liabilities due to the use of significant
assumptions in calculating the balance. Overall, we are satisfied that the assumptions made by the Bank were within

a reasonable range.

We also noted that the asset pools of both the PACE and Britannia pension schemes contained an element of “hard
to value” Level 3 illiquid funds. We are satisfied that the Bank's methods for valuing these assets, and the valuations

themselves, were materially appropriate.,
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Risk

Risk of fraud in the recognition of income using
the effective interest rate method

Please refer to the Audit Committee Report (page
63} and Accounting policies (page 257).

The Bank records interest income on its
mortgage portfolio under the effective interest
rate {'EIR") method.

The EIR method of revenue recognition spreads
the income statement recognition of income and
expense cash flows that are, in substance,
integral to the overall yield of the financial
instrument over its modelled life. The method
involves Management judgement and the use of
detailed models in both determining the initial
EIR and recording the present value of
adjustments arising in subsequent periods when
cash flows are reforecast. As such, it represents a
risk of fraud in revenue recognition through
Management override of internal controls.

The Bank’s EIR models are most sensitive to
changes in the behavioural life assumptions and
future interest rate expectations. These are also
impacted by the economic and customer
behavioural impacts of COVID-19. Judgement is
also applied in determining the nature of fees
eligible to be deferred as a result of being
integral to the yield of the products.

Modelled forecast cash flows may be measured
incorrectly due to the use of inaccurate or
incomplete data, erroneous formulae or
inappropriate assumptions.

The level of audit risk associated with the risk of
fraud recognition of income using the effective
interest rate method remains consistent with the
prior year.

Our response to the risk

We evaluated the assumptions used by Management in the EIR
models, including the behavioural lives of assets and the
forecasting of standard variable rates to which mortgages revert
following the conclusion of their fixed rate term.

We considered the appropriateness of these assumptions by
comparing customer redemption assumptions with recent
customer behaviour observable in the Bank’s portfelios, and
establishing the consistency of forecast standard variable rates
with market derived base rate forecasts and the Bank’s
expectations of future interest margins. We considered the impact
of COVID-19 on both customer behaviour and base rate forecasts.

We tested the completeness of data within these models by
selecting a sample of loans from Management's underlying
source systems and checking these were included in the model. We
tested the accuracy of the data within the models through
agreement of the model data to the Bank’s source systems and
underlying customer documentation.

We tested the completeness and appropriateness of fees deferred
and amortised in the EIR models by independently assessing the
Bank’s income streams to determine whether they form an
integral part of the effective yield and therefore should be
included or omitted from Management’s model.

We tested the accuracy of the EIR calculations by recalculating the
EIR balance for a sample of mortgages and agreeing this to the
Bank’'s modelled output.

Key observations communicated to the Audit Committee

We communicated to the Audit Committee that the models, assumptions and calculations underpinning the EIR
calculation as at 31 December 2020, were appropriate and reasonable in the context of current observable market
behaviours and economic conditions, and that these resulted in EIR adjustments which were appropriately derived.
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In the prior year, our independent auditors report included a key audit matter related to going concern. As a result of the
revisions to ISA (UK) 540 Going Concern, effective for periods commencing on or after 15 December 2019, the
procedures we have performed and resultant conclusions over going concern are now separately discussed within the
Condusions Relating to Going Concern section of our auditor's report and are not included as a key audit matter. We
consider geing concern to remain one of the areas of most significance for the 2020 audit, consistent with the prior year.

In the prior year, cur auditor’s report also included a key audit matter in relation to the valuation of the Surrendered
Loss Debtor. As disclosed in the post-balance sheet events note {(page 210}, on 19 February 2021, the Bank settled the
Surrendered Loss Debtor with the Co-op Group, eliminating the estimation uncertainty, and thereby reducing the risk
that was previously associated with this receivable.

QOur prior year auditor’s report also includes a key audit matter in relation to the completeness and valuation of conduct
and compliance risk provisions. We no longer consider this to be a key audit matter due to the reduction in the provision
balance and the level of uncertainty and risk associated with the provision continuing to fall as a result of the Bank
having substantially completed its Payment Protection Insurance (“PPI") remediation activities.

Our application of materiality
We apply the concept of materiality in planning and performing the audit, in evaluating the effect of identified
misstatements on the audit and in forming our audit opinion.

Materiality

The magnitude of an omission or misstatement that, individually or in the aggregate, could reasonably be expected to
influence the economic decisions of the users of the financial statements. Materiality provides a basis for determining
the nature and extent of our audit procedtires.

We determined materiality for the Bank and Bank Company to be £12.0 million (2019: £10.0 million), which is 0.81 %
(2019: 0.62 %) of equity. The reason for selecting equity as the basis for our audit materiality consideration is that the
Bank’s stated focus is to maintain regulatory capital, as it has been loss making for several years. We also see equity as
a proxy for regulatory capital, as the main focus for the users of the financial statements given the importance of
regulatory capital to the Bank’s solvency. We have increased materiality to £12.0 million for the 2020 audit to reflect
continued improvements in the Bank’s control environment and the reduction in capital requirements imposed on the
Bank by its regulators in recent years.

Performance materiality

The application of materiality at the individual account or balance level. It is set at an amount to reduce to an
appropriately low level the probability that the aggregate of uncorrected and undetected misstatements exceeds
materiality.

On the basis of our risk assessments, together with our assessment of the Bank’s overall control environment, our
judgement was that performance materiality was 50% (2019:; 50 %) of our planning materiality, namely £6.0 million
(2019: £5.0 million). We have set performance materiality at this percentage due to our assessment of the inherently
higher risk associated with this audit.

Reporting threshold
An amount below which identified misstaternents are considered as being clearly trivial.

We agreed with the Audit Committee that we would report to them all uncorrected audit differences in excess of £0.6
million (2019: £0.5 million), which is set at 5% of planning materiality, as well as differences below that threshold that,
in our view, warranted reporting on qualitative grounds.

We evaluate any uncorrected misstatements against both the quantitative measures of materiality discussed above and
in light of other relevant qualitative considerations in forming our opinion.

Other Information

The Other Information comprises the information included in the Annual Report and Accounts set out on pages 1 to
134, other than the financial statements and our auditor’s report therecn. The Directors are responsible for the Other
Information contained within the Annual Report and Financiaf Statements.

Our opinien on the financial statements does not cover the Other Information and, except to the extent otherwise
explicitly stated in this report, we do not express any form of assurance conclusion thereon.

Our responsibility is to read the Other Information and, in doing so, consider whether the Other Information is materially
inconsistent with the financial statements or our knowledge obtained in the course of the audit or otherwise appears to
be materially misstated. If we identify such material incensistencies or apparent material misstatements, we are
required to determine whether there is a material misstatement in the financial statements themselves. If, based on the
work we have performed, we conclude that there is a material misstatement of the other information, we are required
to report that fact,

We have nothing to report in this regard.
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Opinions on other matters prescribed by the Companies Act 2006

In our opinion, based on the work undertaken in the course of the audit:

« the information given in the Strategic Report and the Directors’ Report for the financial year for which the financial
statements are prepared is consistent with the financial statements; and

« the Strategic Report and Directors’ Report have been prepared in accordance with applicable legal requirements.

Matters on which we are required to report by exception

In the light of the knowledge and understanding of the Bank and the Bank Company and its environment obtained in

the course of the audit, we have not identified material misstatements in the Strategic Report or the Directors’ Report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006 requires us

to report to you if, in our opinion:

» adequate accounting records have not been kept by the Bank Company, or returns adequate for our audit have not
been received from branches not visited by us; or

= the Bank Company financial statements are not in agreement with the accounting records and returns; or

» certain disclosures of Directors” remuneration specified by law are not made; or

» we have not received all the information and explanations we require for our audit.

Responsibilities of Directors

As explained more fully in the Directors’ Responsibilities Statement set cut on page 77, the Directors are responsible for
the preparation of the financial statements and for being satisfied that they give a true and fair view, and for such
internal control as the Directors determine is necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, the Directors are responsible for assessing the Bank and Bank Company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using the going concern
basis of accounting unless the Directors either intend to liquidate the Bank or the Bank Company or to cease operations,
or have no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these financial statements,

Explanation as to what extent the audit was considered capable of detecting irregularities, including fraud
Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in line
with our responsibilities, outlined below, to detect irregularities, including fraud. The risk of not detecting a material
misstatement due to fraud is higher than the risk of not detecting one resulting from error, as fraud may involve
deliberate concealment by, for example, forgery or intentional misrepresentations, or through collusion. The extent to
which our procedures are capable of detecting irregularities, including fraud is detailed below. However, the primary
responsibility for the prevention and detection of fraud rests with both those charged with governance of the company
and management.

» We oblained an understanding of the legal and regulatory frameworks that are applicable to the Bank and determined
that the most significant are:

- Companies Act 2006;

- Financial Reporting Council ("FRC”) rules and guidance;

- Tax Legislation (governed by HM Revenue and Customs);

- Financial Conduct Authority (“FCA") rules; and

- CRD IV (Basel I1I) and Prudential Regulation Authority (“PRA”) rules.

» We understood how the Bank is complying with those frameworks by attending the Bank's Risk Commiittee, reviewing
relevant committee minutes and reports, holding discussions with the Bank’s legal team and internal audit, amongst
others. We inquired as to any known instances of non-compliance or suspected non-compliance with laws and
regulations. We also reviewed the Bank’s Complaints Management Policy and Whistleblowing Policy.

* We assessed the susceptibility of the Bank's financial statements to material misstatement, including how fraud might
occur by holding discussions with senior management, internal audit and the Audit Committee.

e Based on this understanding we designed our audit procedures to identify non-compliance with such laws and
regulations. Our procedures involved inquiring of key management, reviewing the key policies and reports on the
aforementioned legal and regulatory frameworks as well as reviewing the correspondence exchanged with the Bank’s
Regulators, who we also meet with least annually, and gaining an understanding of any regulatory investigations and
enforcement actions being undertaken. We also focussed cur testing on key areas of risk and estimation, as referred
to in the key audit matters section above.
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» The Bank operates in the financial services industry, which is a highly requlated environment. As such, the Senior
Statutory Auditor considered the experience and expertise of the engagement team, including auditor’s specialists, to
ensure that the team had the appropriate competence and capabilities, which included the use of specialists where
appropriate.

A further description of our responsibilities for the audit of the financial statements is located on the Financial
Reporting Council’s website at https://www.frc.org.uk/auditorsresponsibilities. This description forms part of our
auditor’s report.

Other matters we are required to address

* We were appointed by the Bank at the AGM on 30 May 2014 to audit the financial statements for the year ending 31
December 2014 and subsequent financial periods. Our first engagement letter was signed on 17 July 2014, The period
of tota! uninterrupted engagement including previous renewals and reappointments is seven years, covering the years
ending 31 December 2014 to 31 Decermber 2020,

= The non-audit services prohibited by the FRC's Ethical Standard were not provided to the Bank or the Bank Company
and we remain independent of the Bank and the Bank Company in conducting the audit. The audit opinion is
consistent with the additional report to the Audit Committee.

Use of our report

This report is made solely to the Bank Company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken so that we might state to the Bank 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 Bank Company and the Bank
Company’s members as a body, for our audit work, for this report, or for the opinions we have formed.

CL\_/L/LV{Q\,\Q L’

Michael-John Albert {Senior Statutory Auditor)

for and on behalf of Ernst & Young LLP, Statutory Auditor
London

24 February 2021
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Opinion

We have audited the financial statements of the Co-operative Bank Holdings Limited (the “Holding Company™} and its
subsidiaries (the “Group”} for the year ended 31 December 2020 which comprise the Group income statement, the Group
and Holding Company balance sheet, Group statement of cash flows, the Group staternent of comprehensive incorme,
the Group and Holding Company statement of changes in equity, the capital and risk management section of the
Business Review identified as audited on pages 85 to 134, the Group related notes 1 to 37 (except for the columns
marked as “unaudited” in Note 31), including a summary of significant accounting policies. The financial reporting
framework that has been applied in their preparation is applicable law and International Accounting Standards in
conformity with the requirements of the Companies Act 2006 and, as regards the Holding Company financial
statements, as applied in accordance with section 408 of the Companies Act 2006.

In our opinion:

« the financial statements give a true and fair view of the Group’s and of the Holding Company’s affairs as at 31
December 2020 and of the Group’s loss for the year then ended;

» the Group financial statements have been properly prepared in accordance with International Accounting Standards
in conformity with the requirements of the Companies Act 2006;

» the Holding Company financial statements have been properly prepared in accordance with International Accounting
Standards in conformity with the requirements of the Companies Act 2006 as applied in accordance with section 408
of the Companies Act 2006; and

» the financial statements have been prepared in accordance with the requirements of the Companies Act 2006,

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable law.
Our responsibilities under those standards are further described in the Auditor’s responsibilities for the audit of the
financial statements section of our report. We are independent of the group in accordance with the ethical requirements
that are relevant to our audit of the financial statements in the UK, including the FRC's Ethical Standard, and we have
fulfilled our other ethical responsibilities in accordance with these requirements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the Directors’ use of the going concern basis of accounting
in the preparation of the financial statements is appropriate. The going concern status of the Group and Holding
Company is also dependent on the Bank's ability to continue as a going concern. Our evaluation of the Directors’
assessment of the Group and Holding Company’s ability to continue to adopt the going concern basis of accounting
included:

How we evaluated the Directors’ assessment

Risk Assessment Procedures

« Through discussions with Management and review of supporting evidence, we updated our understanding of the
Bank's capital requirements, the Financial Statement Close Process, and the pracess by which the Bank’s budget is
created and approved.

» We have obtained an understanding of Management's basis for use of the going concern basis of accounting through
reviewing the going concern ussessiment and underlying forecasts and assumptions, and through inquiries of
Management and those charged with governance.

* We have independently identified factors that may indicate events or conditions that may cast significant doubt on
the Bank's ability to continue as a going concern, which include:

- The Bank is structurally loss making and has chosen to undertake significant actions including investing to reduce
the risk in its asset base, reduce staff and branch numbers and improve its technology infrastructure.

- The Bank continues to have a cost to income ratio of greater than 100 %.

- The impact of COVID-19 has put further stress on the performance of the Bank, such as through increased
provisions for expected credit losses, which has resulted in the Bank continuing to record losses for the year ended
31 December 2020.

- Inthe 30 June 2020 half yearly results the Directors identified that the completion of the Bank’s MREL issuance
programme in a reasonable timeframe, should the unpredictable environment that was prevalent at the time
continue represented a material uncertainty to going concern. In November 2020 the Bank successfully raised
£200 million of MREL qualifying debt to ensure compliance with regulatory capital requirements which came into
effect from 1 January 2021.

« In this context, events or conditions that cast significant doubt over the Bank’s ability to continue as a going concern
were identified and we have designed our audit procedures to evaluate the effect of these risks on the Bank's ability
to continue as a going concern.
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Management’s Method

& We have confirmed our understanding of Management’s going concern assessment process. We engaged with
Management early to ensure all key factors that we considered to be material were considered in their assessment.

* We obtained Management’s Board approved long-term forecast covering the period of Management’s going concern
assessment to 30 June 2022. The Bark has modelled the impact of a number of adverse scenarios in their assessment
in order to incorporate unexpected changes to the Bank’s financial performance, capital resources and capital
requirements on the forecasted requlatory capital surplus of the Bank.

e Using our understanding of the business, we evaluated the forecasting method adopted by Management in assessing
going concern and concluded that this was appropriate including a critical evaluation of plausible downside scenarios.

» We tested whether the forecasts used in the going concern assessment were mathematically accurate.

» We inquired of Management as to their knowledge of events or conditions beyond the period of Management’s
assessment and read published announcements from the Prudential Regulation Authority ("PRA”).

Assumptions

» We evaluated the relevance and reliability of the underlying data used in the going concern assessment and tested
assumptions to third party evidence, where appropriate.

» We reviewed cotrespondence between the Bank and its regulators to evidence the current regulatory capital position
and also to provide evidence as to changes in the Bank’s capital requirement across the period to 30 June 2022 We
met with the PRA throughout the audit cycle and noted the PRA’s perspectives on risks and areas of focus.

* We evaluated the Bank's long-term forecast with reference to Management's historical forecasting accuracy and
performed stress testing to consider the reasonableness of forecast income growth, cost reduction plans and House
Price Index (“HPI") assumptions over the assessed going concern period.

* We reconciled the Bank’s liquidity position to its regulatory liquidity reporting returns and evaluated the Bank’s
liquidity forecasts over the going concern period considering the Bank’s current position and availability of additicnal
liquidity should it be required.

Stress testing and Management plans for future actions

* We evaluated Management’s assumptions by performing independent stress testing to determine whether a
reasonable alternative stressed scenario, or combination of scenarios would result in a breach of binding regulatory
requirements. With the support of our Prudential Regulation specialists, we supplemented this by assessing the
reasonableness of the Bank’s risk weighted asset assumptions.

« We evaluated the plausibility of Management’s downside assumptions with reference to the work performed by EY
economists in assessing the Bank’s forecast economic scenarios and considered the results of these procedures in
performing our independent stress testing,

* We evaluated Management's plans for future actions within the control of the Bank to maintain a surplus te binding
regulatory capital requirements over the gaing concern period in order to determine if such actions are feasible in the
current circumstances.

Disclosures

e We considered whether the disclosures (as described within the basis of preparation and significant accounting policies
note on page 171 of the Consolidated Financial Statements) sufficiently and appropriately reflect the events relating
to the uncertainties identified in the going concern assessment, and Management's plans in response to these.

Our key observations
Our evaluation of the Directors’ going concern assessment covers the period to 30 June 2022, consistent with the period
assessed by the Directors.

There have been important developments in relation ta the risk to the going concern assumption in 2020, including the
Bank's successful issuance of £200 million of MREL qualifying debt in November, and the delay in end-state MREL
requirements to 1 January 2023. Whilst issuing the debt creates an additional expense on the Bank, these developments
have removed the Bank's requirements to issue debt in the going concern period — and so reduces the uncertainty in
relation to any such issuance.

Over the assessed going concern period, the Bank has forecast that it will maintain headroom to its binding regulatory
MREL requirements, using base case assumptions. MREL requirements are the highest binding requlatory requirement
the Bank is required to meet over the going concern period. We have concluded that the Bank’s forecasts and expected
outcome over the going concern period are reasenable, and from the stress testing performed, we concluded that
although there are uncertainties related to these forecasts, the risk of the Bank breaching its regulatory binding
regulatory capital requirements and being subject to regulatory forbearance does not represent a material uncertainty.

The Bank is a participant in the Term Funding Scheme with additional incentives for SMEs (“TFSME”) and is able to draw
down a further £1.0 billion of additional funding to that which is currently forecast, should this be required in a stressed
scenario; we do not believe that the Bank’s liquidity requirements give rise to a material uncertainty.
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Conclusion

Based on the work we have performed, we have not identified any material uncertainties relating to events or conditions
that, individually or collectively, may cast significant doubt on the Group and Helding Company’s ability to continue as
a going concern for a period of 18 months to 30 June 2022.

Our responsibilities and the responsibilities of the Directors with respect to going concern are described in the relevant
sections of this report. However, because not alf future events or conditions can be predicted, this statement is not a
guarantee as to the Group's ability to continue as a going concern.

Other Information

The Other Information comprises the information included in the Annual Report and Accounts, other than the financial
statements and our auditor’s repert thereon. The Directors are responsible for the Other Information contained within
the Annual Report and Accounts.

Our opinion on the financial statements does not cover the Other Information and, except to the extent otherwise
explicitly stated in this report, we do not express any form of assurance conclusion thereon.

Our responsibility is to read the Other Information and, in doing so, consider whether the Other Information is materially
inconsistent with the financial statements or our knowledge obtained in the course of the audit or otherwise appears to
be materially misstated, If we identify such material inconsistencies or apparent material misstatements, we are
required to determine whether there is a material misstatement in the financial statements themselves. If, based on the
work we have performed, we conclude that there is a material misstatement of the other information, we are required
to report that fact.

We have nothing to report in this regard.

Opinions on other matters prescribed by the Companies Act 2006

In our opinion, based on the work undertaken in the course of the audit:

= the information given in the Strategic Report and the Directors’ Report for the financial year for which the financial
statements are prepared is consistent with the financial statements; and

+ the Strategic Report and Directors’ report have been prepared in accordance with applicable legal requirements.

Matters on which we are required to report by exception
In the light of the knowledge and understanding of the Group and the Holding Company and its environment obtained
in the course of the audit, we have not identified material misstatements in the Strategic Report or Directors’ Report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006 requires us

to report to you if, in our opinion:

 adequate accounting records have not been kept by the Holding Company, or returns adequate for our audit have not
been received from branches not visited by us; or

= the Holding Company financial statements are not in agreement with the accounting records and returns; or

» certain disclosures of Directors’ remuneration specified by law are not made; or

» we have not received all the information and explanations we require for our audit.

Responsibilities of Directors

As explained more fully in the Directors’ Responsibilities Statement set out on page 77, the Directors are responsible for
the preparation of the financial statements and for being satisfied that they give a true and fair view, and for such
internal control as the Directors determine is necessary Lo enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, the Directors are responsible for assessing the Group’s and the Holding
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless the Directors either intend to liquidate the group or the parent company
or to cease operations, or have no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
1SAs (UK) will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these financial statements.
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Explanation as to what extent the audit was considered capable of detecting irregularities, including fraud
Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in line
with our respansibilities, outlined above, to detect irregularities, including fraud. The risk of not detecting a material
misstatement due to fraud is higher than the risk of not detecting one resulting from error, as fraud may involve
deliberate concealment by, for example, forgery or intentional misrepresentations, or through collusion. The extent to
which our procedures are capable of detecting irregularities, including fraud is detailed below. However, the primary
responsibility for the prevention and detection of fraud rests with both those charged with governance of the entity and
management.

» We obtained an understanding of the legal and regulatory frameworks that are applicable to the Group and
determined that the most significant are:
- Companies Act 2006;
- Financial Reporting Council (“FRC") rules and guidance;
- Tax Legislation (governed by HM Revenue and Customs);
- Financial Conduct Authority (“FCA") rules; and
- CRD 1V (Basel III} and Prudential Regulation Authority ("PRA") rules.
= We understood how the Group is complying with those frameworks by attending the Group's Risk Committee,
reviewing relevant committee minutes and reports, holding discussions with the Group’s legal team and internal audit,
amongst others. We inquired as to any known instances of non-compliance or suspected non-compliance with laws
and reguiations. We also reviewed the Group’s Complaints Management Policy and Whistleblowing Policy.
= We assessed the susceptibility of the Group’s finandal statements to material misstatement, including how fraud
might occur by holding discussions with senior management, internal audit, and the Audit Committee.

Based con this understanding we designed our audit procedures to identify noncompliance with such laws and
regulations. Our procedures involved inquiring of key management, reviewing the key policies and reports on the
aforementioned legal and regulatory frameworks as well as reviewing the correspondence exchanged with the Group’s
Regulators, who we also meet with at least annually, and gaining an understanding of any regulatory investigations and
enforcernent actions being undertaken.

A further description of our responsibilities for the audit of the financial statements is located on the Financial Reporting
Council’s website at https://www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor’s report.

Use of our report

This report is made solely to the Holding Company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006, Qur audit work has been undertaken so that we might state to the Holding 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 Holding Company and the Holding
Company's members as a body, for our audit work, for this report, or for the opinions we have formed.

C\_\/L/.',l'{a\,\o L

Michael-John Albert (Senior Statutory Auditor)

for and on behalf of Ernst & Young LLP, Statutory Auditor
London

24 February 2021
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We have audited the financial statements (see table below) of the Co-operative Bank Finance plc (the “Finance

Company™) and its subsidiaries (together, the “Finance Group”) for the year ended 31 December 2020. In our opinion:

» the financial statements give a true and fair view of the state of the Finance Group's and of the Finance Company’s
affairs as at 31 December 2020 and of the Finance Group’s loss for the year then ended;

# the Finance Group's financial statements have been properly prepared in accordance with International Accounting
Standards in conformity with the requirements of the Companies Act 2006 and International Financial Reporting
Standards adopted pursuant to Regulation (EC) No 1606/2002 as it applies in the European Union;

= the Finance Company financial statements been properly prepared in accordance with International Accounting
Standards in conformity with the requirements of the Companies Act 2006 as applied in accordance with section 408
of the Companies Act 2006; and

« the financial statements have been prepared in accordance with the requirements of the Companies Act 2006.

The financial statements comprise:

Finance Group Finance Company

Consolidated balance sheet as at 31 December 2020 Balance sheet as at 31 December 2020

Consolidated income statement for the year then ended Statement of changes in equity for the year then
ended

Consolidated statement of comprehensive income for the Related notes 1 to 29 to the financial staterments,

year then ended including a summary of significant accounting
policies

Consolidated statement of changes in equity for the year
then ended

Consolidated statement of cash flows for the year then
ended

Related notes 1 to 29 to the financial statements, (except
for columns marked “unaudited” in Note 31 of the Group
financial statements, as referenced in Note 23), including a
summary of significant accounting policies

Information in the risk management section of the
Business Review, identified as “audited” on pages 85 to 134

The financia! reporting framework that has been applied in their preparation is applicable law and International
Accounting Standards in conformity with the requirements of the Companies Act 2006 and, as regards to the Finance
Group financial statements, International Financial Reporting Standards adopted pursuant to Regulation (EC) Neo.
1606/2002 as it applies in the European Union and; as regards to the Finance Company financial statements, as applied
in accordance with section 408 of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable law.
Our responsibilities under those standards are further described in the Auditor’s responsibilities for the audit of the
financial statements section of our report. We are independent of the Finance Group and Finance Company in
accordance with the ethical requirements that are relevant to our audit of the financial statements in the UK, including
the FRC’s [Cthical Standard as applied to listed public interest entities, and we have fulfilled our other ethical
responsibilities in accordance with these requirements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

In auditing the financial staternents, we have concluded that the Directors’ use of the going concern basis of accounting
in the preparation of the financial statements is appropriate. The going concern status of the Finance Group and Finance
Company is dependent on the Co-operative Bank Plc’s (“the Bank’s”) ability to continue as a going concern as the Group
consolidates the Bank and the Finance Company records an intercompany receivable from the Bank that would not be
repaid were the Bank not a going concern. Our evaluation of the Directors’ assessment of the Finance Group and Finance
Company's ability to continue to adopt the going concern basis of accounting included:
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How we evaluated the Directors’ assessment

Risk Assessment Procedures

e Through discussions with Management and review of supporting evidence, we updated our understanding of the
Bank’s capital requirements, the Financial Statement Close Process, and the process by which the Bank’s budget is
created and approved.

¢ We have obtained an understanding of Management’s basis for use of the going concern basis of accounting through
reviewing the going concern assessment and underlying forecasts and assumptions, and through inquiries of
Management and those charged with governance.

» We have independently identified factors that may indicate events or conditions that may cast significant doubt on
the Bank’s ability to continue as a going concern, which include:

- The Bank is structurally loss making and has chosen to undertake significant actions including investing to reduce
the risk in its asset base, reduce staff and branch numbers and improve its technology infrastructure.

- The Bank continues to have a cost to income ratio of greater than 100%.

- The impact of COVID-19 has put further stress on the performance of the Bank, such as increased provisions for
expected credit losses, which has resulted in the Bank continuing to record losses for the year ended 31 December
2020.

+ In the 30 June 2020 half yearly results the Directors identified that the completion of the Bank’s MREL issuance
programme in areascnable timeframe, should the unpredictable environment that was prevalent at the time continue,
represented a material uncertainty to going concern. In November 2020 the Bank successfully raised £200 million of
MREL qualifying debt to ensure compliance with regulatory capital requirements which came into effect from 1
January 2021.

« In this context, events or conditions that cast significant doubt over the Bank’s ability to continue as a going concern
were identified and we have designed our audit procedures to evaluate the effect of these risks on the Bank’s ability
to continue as a going concern.

Management’s Method

s We have confirmed our understanding of Management’s going concern assessment process. We engaged with
Management early to ensure all key factors that we considered to be material were considered in their assessment.

* We obtained Management’s Board approved long-term farecast covering the period of Management’s going concern
assessment to 30 June 2022, The Bank has modelled the impact of a number of adverse scenarios in their assessment
in order to incorporate unexpected changes to the Bank’s financial performance, capital resources and capital
requirements on the forecasted regulatory capital surplus of the Bank.

+ Using our understanding of the business, we evaluated the forecasting method adopted by Management in assessing
going concern and cencluded that this was appropriate including a critical evaluation of plausible downside scenarios.

* We tested whether the forecasts used in the going concern assessment were mathematicafly accurate and considered
the historical accuracy of Management's forecasting process

= We inquired of Management as to their knowledge of events or conditions beyond the period of Management’s
assessment and read published announcements from the Prudential Regulation Authority ("PRA™).

Assumptions

* We evaluated the relevance and reliability of the underlying data used in the going concern assessment and tested
assumpticns to third party evidence, where appropriate.

+ We reviewed correspondence between the Bank and its regulators to evidence the current regulatory capital position
and also to provide evidence as to changes in the Bank’s capital requirement across the period to 30 June 2022, We
met with the PRA throughout the audit cycle and noted the PRA’s perspectives on risks and areas of focus, which were
largely consistent with those of the Bank.

s We evaluated the Bank’s long-term forecast with reference to Management's historical forecasting accuracy and
performed stress testing to consider the reasonableness of forecast income growth, cost reduction plans and House
Price Index ("HPI") assumptions over the assessed going concern period.

* We reconciled the Bank’s liquidity position to its regulatory liquidity reporting returns and the Bank's liquidity forecasts
over the going concern period considering the Bank’s current position and availability of additional liquidity should it
be required

Stress testing and Management plans for future actions

* We evaluated Management’s assumptions by performing independent stress testing to determine whether a
reasonable alternative stressed scenario, or combination of scenarios would result in a breach of binding regulatory
requirements. With the support of our Prudential Regulation specialists, we supplemented this by assessing the
reasonableness of the Bank's risk weighted asset assumptions.

» We evaluated the plausibility of Management’s downside assumptions with reference to the work performed by EY
economists in assessing the Bank’s forecast economic scenarios and considered the results of these procedures in
performing our independent stress testing.
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* We evaluated Management's plans for future actions within the control of the Bank te maintain a surplus to binding
requlatory capital requirements over the going concern period in order to determine if such actions are feasible in the
current circumstances.

Disclosures

» We considered whether the disclosures (as described within the basis of preparation and significant accounting policies
note on page 171 of the Consolidated Financial Statements) sufficiently and appropriately reflect the events relating
to the uncertainties identified in the going concern assessment, and Management’s plans in response to these.

Our key observations
Our evaluation of the Directors’ going concern assessment covers the period to 30 June 2022, consistent with the period
assessed by the Directors.

There have been important developments in relation to the risk to the going concern assumption in 2020, including the
Bank’s successful issuance of £200 million of MREL qualifying debt in November, and the delay in end-state MREL
requirements to 1 January 2023. Whilst issuing the debt creates an additional expense on the Bank, these developments
have removed the Bank’s requirements to issue debt in the going concern period — and so reduces the uncertainty in
relation to any such issuance.

Over the assessed going concern period, the Bank has forecast that it will maintain headroom to its binding regulatory
MREL requirements, using base case assumptions. MREL requirements are the highest binding regulatory requirement
the Bank is required to meet over the going concern period. We have concluded that the Bank’s forecasts and expected
outcome over the going concern period are reasonable, and from the stress testing performed, we concluded that
although there are uncertainties relating to these forecasts, the risk of the Bank breaching its regulatory binding
regulatory capital requirements and being subject to regulatory forbearance does not represent a material uncertainty.

The Bank is a participant in the Term Funding Scheme with additional incentives for SMEs (*TFSME”) and is able to draw
down a further £1.0 billion of additional funding to that which is currently forecast, should this be required in a stressed
scenario; we do not believe that the Bank’s liquidity requirements give rise to a material uncertainty.

Conclusion

Based on the work we have performed, we have not identified any material uncertainties relating to events or conditions
that, individually or collectively, may cast significant doubt on the Finance Group and Finance Company's ability to
continue as a going concern for a period of 18 months te 30 lune 2022. Going concern has also been determined to be
a key audit matter.

Our responsibilities and the responsibilities of the Directors with respect to going concern are described in the relevant
sections of this report. However, because not all future events or conditions can be predicted, this statement is not a
guarantee as to the Finance Group's ability to continue as a going concern.

Overview of our audit approach

Audit scope eWe performed an audit of the complete financial information of the Finance Group and Finance

Company e ——
Key audit «Credit impairment provisions
matters e Valuation of the Fair Value Adjustments to Hedged Risk and the Macro Cash Flow Hedge Reserve

»Valuation of the defined benefit pension scheme surplus in the PACE and Britannia pension schemes
= Risk of fraud in the recognition of income using the Effective Interest Rate (EIR) Method
«Valuation of the Finance Company’s investment in the Co-operative Bank Plc
Materiality «Qverall materiality for the Finance Group of £12.0m (2019: £10.0m) which represents 0.87 % of
Finance Group equity (2019: 0.62 % ).
«Overall materiality for the Finance Company of £3.7m (2019: £2.7m), which represents 0.5% of
assets (2019: 0.5 % ).

An overview of the scope of the audit

Tailoring the scope

The Finance Group is principally managed from one location in Manchester, with certain functions such as Treasury and
some corporate activities operated from London. All audit work performed for the purposes of the audit was undertaken
by the Finance Group audit team.
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Key audit matters

Key audit matters are those matters that, in our professicnal judgment, were of most significance in our audit of the
financial statements of the current period and include the most significant assessed risks of material misstaterment
{whether or not due to fraud) that we identified. These matters included those which had the greatest effect on: the
overall audit strategy, the allocation of resources in the audit, and directing the efforts of the engagement team. These
matters were addressed in the context of our audit of the financial statements as a whole, and in our opinion thereon,
and we do not provide a separate opinion on these matters,

Risk
Credit impairment provisions

Please refer to the Audit Committee Report (page
63); Accounting policies (page 260); and Note 5
of the Consalidated Financial Statements (page
251).

At 31 December 2020, the Finance Group
reported total gross loans of £18,725m (2019:
£17,945m) and credit impairment provisions of
£42.9m (2019: £26.7m).

The determination of expected credit losses
("ECL") in the current pandemic environment
continues to be  highly subjective and
judgemental particularly related to assessing the
impact of payment deferrals, government
support schemes and recovery profiles and
timing. Key judgements and estimates in respect
of the timing and measurement of ECL include:

- The appropriateness of staging criteria
selected by Management to determine
whether a significant increase in credit risk
(“SICR") has arisen incduding evaluating the
impact of government support measures;

- Accounting interpretations and modelling
assumptions used to build the models that
calculate the ECL;

- Inputs and assumptions used to estimate the
impact of multiple economic scenarios
including appropriate weightings for the
varicus scenarios;

- Completeness and valuation of Post Model
Adjustments ("PMAs");

- Measurement of individually
provisions; and

- Accuracy and adequacy of the financial
statement disclosures.

assessed

The level of judgement and estimation has
increased as a result of COVID-19, leading to
greater uncertainty in forecasting future
economic scenarios, the weightings to be applied
to these scenarios and the determination of
SICR. As such, the risk of material misstatement
associated with credit impairment provisions has
increased.

Our response to the risk

We understood and evaluated the design effectiveness of key
controls over the impairment process and tested the operating
effectiveness of the controls which we intended to rely on covering
the reconciliation of model data, determination of arrears status,
and identification and provisioning of individually impaired
corporate cases.

We assessed the methodology for determining the SICR criteria
and independently tested the staging allocation by reperforming
this across the secured and unsecured portfolios and on a sample
basis on the corporate loan portfolio, with reference to the SICR
thresholds and cure periods, We also performed sensitivity analysis
including stage escalations for problem sectors or exposures with
high risk characteristics.

With the support of EY credit risk modelling specialists, for
material ECL models, we risk rated the models, reviewed the model
methodology and performed substantive procedures on a risk
focussed basis, which included model implementation and model
validation testing, sensitivity analysis, benchmarking and
recalculation of the Probability of Default, Loss Given Default and
Exposure at Defauit. For the platform portfolio we used an
alternative model to form an independent expectation against
which we assessed the Bank’s overall ECL outcome.

We pertormed testing over the integrity ot the data used in
developing and validating the Finance Group’s IFRS 9 models and
assumptions and the information used to calculate the provision,
including collateral valuations.

With the support of EY economic specialists, we assessed the base
case and alternative economic scenarios, including challenging
probability weightings and comparing to other scenarios from
external sources, as well as EY internally developed forecasts. We
assessed whether forecasted macro-economic variables including
GDP, unemployment, interest rates and indexation applied to
collateral valuations, were appropriate.

With the support of EY credit risk modelling specialists, we
performed sensitivity analysis over the underlying macro-
economic factors included within the ECL models to assess how
they would perform in a more volatile economic environment, and
the resulting impuact on ECL.

We assessed whether the inventory of PMAs used by the Finance
Group was complete considering limitations identified in our
testing of ECL models, peer benchmarking and consideration of
emerging credit risks. We tested material PMAs, including the
E13.1m PMA recognised to increase ECL on the retail secured
book, by assessing the appropriateness of the Finance Group’s
methodolegies, validating data inputs and independently
recalculating the PMAs, which included an assessment of the
underlying  calculation  methodology.. We tested the
appropriateness and completeness of overlays recognised in
response to COVID-19 related economic uncertainty.
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Risk

Qur response to the risk

For a sample of higher risk individually assessed corporate
provision cases we obtained an understanding of the latest
developments in the borrower’s situation and the factors
impacting the measurement of provisions including factors arising
from COVID-19. With the support of EY valuation specialists we
independently assessed the underlying collateral used in
Management's cash flow calculations. In each case we tested key
data inputs and, where relevant, considered alternative scenarios
in challenging Management’s estimate. We tested a risk-based
sample of performing corporate loans to assess the
appropriateness of the staging classification.

We assessed the adequacy and appropriateness of disclosures
made within the financial statements, including the disclosures
provided in relation to the credit risk related impacts of COVID-19.

Overall in terms of the requirements of ISA 540 we performed a
stand back analysis to assess the overall adequacy of the ECL
coverage and appreach. In completing this analysis we considered
the nature and credit gquality of the overall loan books, used data
analytic tools to highlight risk areas in the loan portfolios,
performed benchmarking across similar institutions, assessed the
impact of the pandemic on individual and company exposures
and behaviours and evaluated the overall reasonableness of
economic recovery assumptions.

Key observations communicated to the Audit Committee

We communicated that we are satisfied that ECL provisions were reasonable, in compliance with IFRS 9 and that we
found them to be within a reasonable range of outcomes, which we reported to the Audit Committee.

We highlighted to the Committee that there is increased uncertainty in determining forecast losses due to the

economic uncertainties resulting from COVID-19.

We highlighted to the Audit Committee that although we observed model deficiencies, the resulting ECL was
reasonable after incorporating appropriate post model adjustments.

We considered the multiple economic scenarios incorporated in the IFRS 9 models to be materially appropriate.

The co-operative
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Risk

Valuation of the fair value adjustments to
hedged risk and the macro cash flow hedge
reserve

Please refer to the Audit Committee Report (page
64); Accounting policies (page 259); and Note 7 of
the Consolidated Financial Staterments (page
251).

At 31 December 2020, the Finance Group reported
fair value adjustments to hedged risk of £134.1m
(2019: £72.6m) and the macro cash flow hedge
reserve was valued at £22.5m (2019: £16.7m).

The Finance Group applies macro fair value and
cash flow hedge accounting under IAS 39
Financial  Instruments:  Recognition  and
Measurement to manage accounting volatility
arising mainly from hedging of interest rate
risk. To qualify for hedge accounting under IAS 39,
certain  criteria must  be met, including
documenting the nature and purpose of the
hedge, performing testing over its effectiveness,
and appropriately accounting for the hedging
results.

The Finance Group’s macro hedge accounting
models are manual, governed by complex
accounting rules and require the application of
assumptions in forecasting cash flows, hedging
instrument valuations and the calculation of
hedge ineffectiveness. There is a risk that the
methodology or assumptions used may be
inappropriate, or that there are errors in the
application of the Finance Group's models. This
could give rise to misstatement of the fair value
adjustment to hedged risk or the macro cash flow
hedge reserve in the balance sheet.

Our response to the risk

We examined the Finance Group’s hedge documentation to
assess its compliance with the requirements of IFRS.

We involved EY Financial Accounting Advisory specialists in our
evaluation of the Finance Group’s macro hedging models.
Alongside these specialists we assessed the Bank’s hedging
methodology, whether Management have captured all
material sources of ineffectiveness, and the changes being
implemented by the Finance Group to prepare for reference
rate reform.

We reconciled the hedged instruments in the model back to
underlying source systems and tested attributes on a sample
basis to verify the completeness and accuracy of the
populations to which hedge accounting was applied.

With the support of EY valuation specialists we tested the fair
value attributable to hedged risk of hedged items, through
testing the value of the derivative hedging instruments and
modelled ineffectiveness, with reference to independent
market data.

We reperformed a sample of hedge effectiveness calculations
and tested a sample of manual adjustments posted to record
ineffectiveness.

Kéy observations communicated to the Audit Committee

We concluded to the Audit Committee that the Finance Company’s macro hedge accounting documentation was
compliant with the hedge accounting provisions of IAS 39, We also communicated that based on our evaluation of
the hedging models, we were satisfied that the methodology for recording the fair value adjustments to hedged risk
and the macro cash flow reserve was appropriate.
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Risk

Valuation of the defined benefit pension
scheme surplus in the PACE and Britannia
pension schemes

Please refer to the Audit Committee Report (page
63}; Accounting policies (page 264); and Note 22
of the Consolidated Financial Statements (page
253).

At 31 December 2020, the Finance Group
reported a defined benefit pension scheme
surplus of £643.0m (2019: £681.6m). This
consisted of assets of £2,165.6m and liabilities
of £1,660.4m relating to the PACE pension
scheme and Britannia Pension Scheme assets of
£919.5m and liabilities of £776.9m.

The valuation of the liabilities of each of these
pension schemes is subject to the following
significant assumptions;

- Discount rate;

- Inflation;

- Revaluation of deferred pensions; and

- Mortality.

In addition, the asset pools of both the PACE and
Britannia schemes also contain an element of
Level 3 illiquid investment funds that are harder
to value, which increases the risk of incorrect
valuation.

The risks associated with the Finance Group's
pension schemes has increased in the year as a
result of COVID-19, leading to increased
uncertainty over the valuation of pension assets,
and greater volatifity in the liability assumptions,
which drives the surplus calculation.

The level of risk assotiated with the fair value
adjustments to hedged risk and the macro-cash
flow hedge reserve remain consistent with the
prior yedar.

Our response to the risk

With the support of EY pension actuaries we considered the
appropriateness of the assumptions supperting the valuation of
the scheme liabilities through the development of an independent
range of reasonable assumptions against which to assess those
used by Management.

We assessed the impact on pension liabilities of changes in
financial, demegraphic and longevity assumptions and whether
these were in line with our expectations. We also tested the
completeness and accuracy of member data on which these
assumptions are based.

With the support of EY valuation specialists we challenged the
appropriateness of Management’s asset valuation methodology,
including the judgements made in determining significant
assumptions used in the valuation of illiquid Level 3 pension
assets, through assessing asset valuation statements, pricing
policies and evidence of the performance of the pension assets.

We assessed the recognition of the PACE and Britannia pension
schemes surplus against the requirements of IFRIC 14.

We assessed the adequacy of the disclosures made, and their
compliance with the accounting standards including the
appropriateness of the key assumptions and sensitivities
disclosed.

Key observations communicated to the Audit Committee

We highlighted to the Audit Committee that the defined benefit pension scheme surptus in the PACE and Britannia
pension schemes is reasonably estimated and recognised in accordance with both IAS 19 and IFRIC 14.

We highlighted that there is subjectivity in the valuation of the scheme liabilities due to the use of significant
assumptions in calculating the balance. Overall, we are satisfied that the assumptions made by the Finance Group

were within a reasonable range.

We also noted that the asset pools of both the PACE and Britannia pension schemes contained an element of "hard
to value” Level 3 illiquid funds. We are satisfied that the Finance Group's methods for valuing these assets, and the
valuations themselves, were materially appropriate.
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Our response to the risk

Risk of fraud in the recognition of income using
the effective interest rate method

Please refer to the Audit Committee Report (page
63) and the Accounting policies (page 257).

The Finance Group records interest income on its
mortgage portfolio under the effective interest
rate (‘EIR") method.

The EIR method of revenue recognition spreads
the income statement recognition of income and
expense cash flows that are, in substance,
integral to the overali yield of the financial
instrument over its modelled life. The method
involves Management judgement and the use of
detailed models in both determining the initial
EIR and recording the present value of
adjustments arising in subsequent periods when
cash flows are reforecast. As such, it represents a
risk of fraud in revenue recognition through
Management override of internal controls.

The Finance Group’s EIR models are most
sensitive to changes in the behavioural life
assumptions and  future interest  rate
expectations. These are also impacted by the
economic and customer behavioural impacts of
COVID-19. Judgement is also applied in
determining the nature of fees eligible to be
deferred as a result of being integral to the yield
of the products.

Modelled forecast cash flows may be measured
incorrectly due to the use of inaccurate or
incomplete data, erronecus formulae or
inappropriate assumptions.

The level of audit risk associated with the risk of
fraud recognition of income using the effective
interest rate method remains consistent with the
prior year.

We evaluated the assumptions used by Management in the EIR
models, including the behavioural lives of assets and the
forecasting of standard variable rates to which mortgages revert
following the conclusion of their fixed rate term. We considered
the appropriateness of these assumptions by comparing customer
redemption assumptions with recent customer behaviour
observable in the Finance Group’s portfolios, and establishing the
consistency of forecast standard variable rates with market
derived base rate forecasts and the Finance Group’s expectations
of future interest margins. We considered the impact of COVID-19
on both customer behaviour and base rate forecasts.

We tested the completeness of data within these models by
selecting a sample of loans from Management’s underlying
source systems and checking these were included in the model. We
tested the accuracy of the data within the models through
agreement of the model data to the Finance Group's source
systems and underlying customer documentation.

We tested the completeness and appropriateness of fees deferred
and amortised in the EIR models by independently assessing the
Finance Group’s income streams to determine whether they form
an integral part of the effective yield and therefore should be
included or omitted from Management's model.

We tested the accuracy of the EIR calculations by recalculating the
EIR balance for a sample of mortgages and agreeing this to the
Finance Group’s modetled output.

Key observations communicated to the Audit Committee

We communicated to the Audit Committee that the models, assumptions and calculations underpinning Lhe EIR
calcutation as at 31 December 2020, were appropriate and reasonable in the context of current observable market
behaviours and economic conditions, and that these resulted in EIR adjustments which were appropriately derived.
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Risk

Valuation of the Finance
investment in subsidiary

Company's

Please refer to the Accounting policies of the
Consolidated Financial Statements (page 264).

At 31 December 2020, the Finance Company
reported an investment in subsidiary of £333.0m
(2019: £333.0m).

The Finance Company holds an investment in
the Bank on its balance sheet, which is recorded
at cost less impairment under IAS 27.
Management are therefore required to perform
an annual impairment assessment over this
investment. This involves a degree of subjectivity
and estimation in relaticn to the future
performance of the Bank.

Our response to the risk

We have reviewed the Finance Company’s assessment of
impairment in its investment in the Bank and have reviewed the
factors identified, including:

- The indicative share price of the Bank;

- Performance of the Bank versus its budget;

- The Bank’s credit rating; and

- The valuation of the Bank’s MREL on the market.

In addition, we performed an independent assessment of
indicators of impairment and considered whether there were any
additional matters not considered by the Finance Company.

Our independent assessment has examined the financial position
of the Bank at the year-end, incorporating the Bank’s performance
in the year and consideration of the fair value of the Bank’s assets
in the event the Bank was broken up. We have also benchmarked
the Bank’s price to book valuations against peer organisations

and have considered developments from the point at which the
initial cost value of the investment was determined, to assess
whether the underlying value has reduced.

Key abservations communicated to the Audit Committee

We communicated to the Audit Committee that we concluded the Finance Company’s investment in the Bank was
not impaired.

In the prior year, our independent auditors report included a key audit matter related to going concern. As a result of the
revisions to ISA {UK) 540 Gojng Concern, effective for periods cormmencing on or after 15 December 2019, the
procedures we have performed and resultant conclusions over going concern are now separately discussed within the
Conclusions Relating to Going Concern section of our auditor’s report and are not included as a key audit matter. We
consider going concern to remain one of the areas of most significance for the 2020 audit, consistent with the prior year.

Our prior year independent auditors report included a key audit matter related to the valuation of the Finance Company
intercompany receivable held with the Bank. In 2020, the Finance Company revised the terms of the legal agreements
governing the MREL transaction, resulting in the derecognition of the intercompany asset under amortised cost and
recognition of this receivable at Fair Value Through Profit and Loss. As a result, no ECL provision is required and as the
fair value of the intercompany receivable can be calculated with reference to observable market inputs the level of
estimation uncertainty has reduced, and we therefore no longer consider this to be a key audit matter.

In the prior year, our auditor’s report also included a key audit matter in relation to the valuation of the Surrendered
Loss Debtor. As disclosed in the post-balance sheet events note (page 255), on 19 February 2021, the Finance Group
settled the Surrendered Loss Debtor with the Co-op Group, eliminating the estimation uncertainty, and thereby reducing
the risk that was previously associated with this receivable.

Our prior year auditor’s report also included a key audit matter In relation to the completeness and valuation of conduct
and compliance risk provisions. We no longer consider this to be a key audit matter due to the reduction in the provision
balance and the level of uncertainty and risk associated with the provision continuing to fall as a resuit of the Finance
Group having substantially completed its Payment Protection Insurance (“PPI") remediation activities.

Our application of materiality
We apply the concept of materiality in planning and performing the audit, in evaluating the effect of identified
misstatements on the audit and in forming our audit opinion.
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Materiality

The magnitude of an omission or misstatement that, individually or in the aggregate, could reasonably be expected to
influence the economic decisions of the users of the financial statements. Materiality provides a basis for determining
the nature and extent of our audit procedures.

We determined materiality for the Finance Group to be £12.0 million (2019: £10.0 million), which is 0.81 % (2019
0.62 %) of equity. The reason for selecting equity as the basis for our audit materiality consideration is that the Finance
Group consolidates the activities of the Bank, whose stated focus is to maintain regulatory capital, as it has been loss
making for several years. We also see equity as a proxy for regulatory capital, as the main focus for the users of the
financial statements given the importance of regulatory capital to the Bank's solvency. We have increased materiality
to £12.0 million for the 2020 audit to reflect continued improvements in the Bank’s contral environment and the
reduction in capital requirements imposed on the Bank by its regulators in recent years. As the consolidated results of
the Finance Group do not substantially differ from those of the Bank nor does the focus of the users of those accounts,
we have therefore concluded that the basis of materiality should remain consistent with that of the Bank.

We determined materiality for the Finance Company to be £3.7 million (2019: £2.7million), which is 0.5% (2019:0.5%)
of assets. The reason for selecting assets as the basis for our audit materiality consideration is that the users of the
Finance Company financial statements would primarily focus on the Finance Company’s investment in the Bank.

During the course of our audit, we reassessed initial materiality and in the case of the Finance Company increased initial
materiality to £3.7 million (previously £2.7 million) as a result of the increase to the entity’s asset balance following the
successful debt issuance completed in December 2020.

Performance materiality

The application of materiality at the individual account or balance level. It is set at an amount to reduce to an
appropriately low level the probability that the aggregate of uncorrected and undetected misstatements exceeds
materiality.

On the basis of our risk assessments, together with our assessment of the Finance Group’s overall control environment,
our judgement was that performance materiality was 50 % (2019: 50 % ) of our plunning materiality, namely £6.0 million
(2019: £5.0 million). We have set performance materiality at this percentage due to our assessment of the inherently
higher risk associated with this audit.

For this reason, performance materiality for the Finance Company at was also set at 50% of materiality, namely £1.75
million (2019: £1.35 million).

Reporting threshold
An amount below which identified misstatements are considered as being clearly trivial.

We agreed with the Audit Committee that we would report to them all uncorrected audit differences in excess of £0.6m
(2019: £0.5m) for the Finance Group and £0.19 million (2019: 0.1 4 million) for the Finance Company, which is set at 5 %
of planning materiality, as well as differences below that threshold that, in our view, warranted reporting on qualitative
grounds.

We evaluate any uncorrected misstatements against both the quantitative measures of materiality discussed above and
in light of other relevant qualitative considerations in forming our opinion.

Other Information

The Other Information comprises the information included in the Annual Report and Accounts set out on pages 7 to
134, other than the financial statements and our auditor’s report thereon. The Directors are responsible for the Other
Information contained within the Annual Report and Financial Statements.

Our opinion on the financial statements does not cover the Other Information and, except to the extent otherwise
explicitly stated in this report, we do not express any form of assurance conclusion thereon.

Our responsibility is to read the Other Information and, in doing so, consider whether the Other Information is materially
inconsistent with the financial statements or our knowledge obtained in the course of the audit or otherwise appears to
be materially misstated. If we identify such material inconsistencies or apparent material misstatements, we are
required to determine whether there is a material misstatement in the financial statements themsetves. If, based on the
work we have performed, we conclude that there is a material misstatement of the other information, we are required
to report that fact.

We have nothing to report in this regard.
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Opinions on other matters prescribed by the Companies Act 2006

In our opinion, based on the work undertaken in the course of the audit:

e the information given in the Strategic Report and the Directors’ Report for the finandial year for which the financial
statements are prepared is consistent with the financial statements; and

e the Strategic Report and Directors’ Report have been prepared in accordance with applicable legal requirements.

Matters on which we are required to report by exception

In the light of the knowledge and understanding of the Finance Group and the Finance Company and its environment
obtained in the course of the audit, we have not identified material misstatements in the Strategic Report or the
Directors’ Report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006 requires us

to report to you if, in our opinion:

« adequate accounting records have not been kept by the Finance Company, or returns adequate for our audit have not
been received from branches not visited by us; or

» the Finance Company financial statements are not in agreement with the accounting records and returns; or

= certain disclosures of Directors’ remuneration specified by law are not made; or

+ we have not received all the information and explanations we require for our audit.

Responsibilities of Directors

As explained more fully in the Directors’ Responsibilities Statement set out on page 77, the Directors are responsible for
the preparation of the financial statements and for being satisfied that they give a true and fair view, and for such
internal control as the Directors determine is necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, the Directors are respensible for assessing the Finance Group and Finance
Company's ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless the Directors either intend to liguidate the Finance Group or the Finance
Company or to cease operations, or have no realistic alternative but to do so.

Auditor's responsibilities for the audit of the financial staterments

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these financial statements.

Explanation as to what extent the audit was considered capable of detecting irregularities, including fraud
Irreguiarities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in line
with our responsibilities, outlined below, to detect irregularities, including fraud. The risk of not detecting a material
misstatement due to fraud is higher than the risk of not detecting one resulting from error, as fraud may involve
deliberate concealment by, for example, forgery or intentional misrepresentations, or through collusion. The extent to
which our procedures are capable of detecting irregularities, including fraud is detailed below. However, the primary
responsibility for the prevention and detection of fraud rests with both those charged with governance of the company
and management,

« We abtained an understanding of the lega! and regulatery frameworks that are applicable to the Finance Group and
determined that the most significant are:

- Companies Act 2006;
- Financial Reporting Council ("FRC”") rules and guidance;

Tax Legislation (governed by HM Revenue and Customs);

Financial Conduct Authority (“FCA”} rules; and

CRD 1V (Basel I1I) and Prudential Requlation Authority ("PRA") rules.

* We understood how the Finance Group is complying with those frameworks by attending the Finance Group’s Risk
Committee, reviewing relevant committee minutes and reports, helding discussions with the Finance Group's legal
team and internal audit, amongst others. We inquired as to any known instances of non-compliance or suspected non-
compliance with laws and regulations. We also reviewed the Finance Group’s Complaints Management Policy and
Whistleblowing Policy.

* We assessed the susceptibility of the Finance Group's financial statements to materiat misstatement, including how
fraud might occur by holding discussions with senicr management, internal audit and the Audit Committee.
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* Based on this understanding we designed our audit procedures to identify non-compliance with such laws and
regulations. Our procedures involved inquiring of key management, reviewing the key policies and reports on the
aforementioned legal and regulatory frameworks as well as reviewing the correspondence exchanged with the Finance
Group’s Regulators, who we also meet with least annually, and gaining an understanding of any regulatory
investigations and enforcement actions being undertaken. We also focussed our testing on key areas of risk and
estimation, as referred to in the key audit matters section above.

» The Finance Group operates in the financial services industry, which is a highly requlated environment. As such, the
Senior Statutory Auditor considered the experience and expertise of the engagement team, including auditor’s
specialists, to ensure that the team had the appropriate competence and capabilities, which included the use of
specialists where appropriate,

A further description of our responsibilities for the audit of the financial statements is located on the Financial Reporting
Council's website at https:///www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor’s report.

Other matters we are required to address

* We were appointed by the Finance Group to audit the financial statements for the year ending 31 December 20719

and subsequent financial periods. The period of total uninterrupted engagement including previous renewals and re-

appointments is two years, covering the years ending 31 December 2019 to 31 December 2020.

* The non-audit services prohibited by the FRC's Ethical Standard were not provided to the Finance Group or the Finance
Company and we remain independent of the Finance Group and the Finance Company in conducting the audit. The
audit opinicn is consistent with the additional report to the Audit Committee.

Use of our report

This report is made solely to the Finance Company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken so that we might state to the Finance Company’s members
those matters we are required to state to them in an auditor’s report and for ne other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the Finance Company and the Finance
Company’s members as a body, for our audit work, for this report, or for the opinions we have formed.

C\\/A/i"(wi) A’

Michael-John Albert (Senior Statutory Auditor)

for and on behalf of Ernst & Young LLP, Statutory Auditor
London

24 February 2021
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THE CO-OPERATIVE BANK HOLDINGS LIMITED CONSOLIDATED FINANCIAL STATEMENTS (GROUP)
THE CO-OPERATIVE BANK P.L.C. CONSOLIDATED FINANCIAL STATEMENTS (BANK)
CONSOLIDATED INCOME STATEMENT

For year ended 31 December 2020

L£million
Group and Bank

Note 2020 2019,
Interest income calculated using the effective interest rate method 415.3 466.4
__ Other interest and similar income (5.2) 181
Interest income and similar income 6 4101 4BLS
Interest expense and similar charges 6 (143.2) (174.5)
Net interest income 266.9 3100
Fee and commission income 7 56.5 66.3
Fee and commission expense 7 (33.0) (45.6)
Net fee and commission income T o o 2373“” 20.7
Income from investments 0.3 0.7
gther operating income/(expense) (net) 8 246 55.2
Operating income 3153 386.6
OHerating expenses o T o 9 (3954) (477’?)
Net customer redress charge 28 {2.0) (63.5)
Total operating expenses B ) (397.4} (541.2)
Operating loss befare net credit impairment {losses)/gains (82.1) (154.6)
Net credit impairment (losses)/gains 14 (21.6) 25
Loss before taxation (103.7) (152.1)
Income tax 11 8.0 (0.9)
Loss for the financial year (95.7) (153.0)

The results above are for the consolidated Group and Bank and wholly relate to continuing activities. More information
regarding the basis of preparation can be found in note 1 of the consolidated financial statements.

The loss for the financial year is wholly attributable to equity shareholders.

The notes on pages 171 to 210 form part of these consolidated Group and Bank financial statements.
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THE CO-OPERATIVE BANK HOLDINGS LIMITED CONSOLIDATED FINANCIAL STATEMENTS (GROUP)
THE CO-OPERATIVE BANK P.L.C. CONSOLIDATED FINANCIAL STATEMENTS (BANK)
CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

For year ended 31 December 2020

frmillion
Group and Bank
2020 2019
Loss for the financial year {95.7} (153.0
Items that may be recycled to profit or loss:
Changes in cash flow hedges:
Net changes in fair value recognised directly in equity 55 (7.4)
Transfers from equity to income or expense 31 29
Income tax (2.8) 1.2
Changes in fair value through other comprehensive income:
Net changes in fair value recognised directly in equity (20.5) (51.6)
Transfers from equity to incame or expense 22.3 39.2
Income tax (1.1} 26
Items that may not subsequently be recycled to profit or loss:
Changes in net retirement benefit asset:
Defined benefit plans {losses)/gains for the year (49.8) 376
Income tax 1.5 (9.7)
Other comprehensive (expEnS&)lincomé for the financial year, net of income tax (41.8) 14.8
Total comprehensive expense for the financial year (137.5) {(138.2)

The results above are for the consolidated Group and Bank. More information regarding the basis of preparation can be
found in note 1 of the consolidated financial statements.

The notes on pages 171 to 210 form part of these consolidated Group and Bank financial statements.
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THE CO-OPERATIVE BANK HOLDINGS LIMITED CONSOLIDATED FINANCIAL STATEMENTS (GROUP)

THE CO-OPERATIVE BANK P.L.C. CONSOLIDATED FINANCIAL STATEMENTS (BANK)

CONSOLIDATED BALANCE SHEET

At 31 December 2020

£million
Group Bank

Note 2020 2019 2020 2019
Assets
Cash and balances at central banks 12 3,877.8 2,153.5 38778 21535
Loans and advances to banks 13 536.2 4743 536.2 4743
Loans and advances to customers 14 18,6825 17,9184 18,6825 179184
Fair valye adjustments for hedged risk 1341 726 1341 726
Investment securities 15 1,148.5 1.605.6 1,148.5 1,605.6
Derivative financial instruments 16 189.9 213.3 189.9 2133
Property, plant and equipment classified as held-for-sale 0.3 0.8 0.3 08
Equity shares 17 221 445 221 44,5
Investment properties 19 1.8 1.9 1.8
Cther assets 18 188.9 526 188.9 526
Prepayments 19 13.2 217 13.2 217
Property, plant and equipment 20 35.2 386 35.2 386
Intangible assets 21 63.4 753 63.4 753
Right-of-use assets 22 537 723 53.7 723
Net retirement benefit asset 30 6518 690.2 651.8 690.2
Total assets 25,5995 23,4355 25,5995 234355
Liabilities
Deposits by banks 23 20664 1,143.7 2,0664 11437
Customer accounts 20,3658 18,9%6.8 20,3659 18,9969
Debt securities in issue 24 7288 8675 7288 867.5
Derivative financial instruments 16 3401 2880 3401 2880
Other liabilities 2b 337 535 33.7 535
Accruals and deferred income 27 35.0 59.0 35¢ 59.0
Provisions 28 46.4 87.4 46.4 87.4
Other borrowed funds 25 408.2 204.2 - -
Amounts owed to Finance Company 25 - - 408.2 204.2
Lease liabilities 22 53.6 712 53.6 712
Deferred tax liabilities 29 383 437 383 437
Net retirement benefit liability 30 8.8 8.6 8.8 86
Total liabilities 24,125.1 21,8236 241252 21,8237
Capital and reserves attributable to the Group's equity holders
Ordinary share capital 33 0.9 09 256 256
Share premium account 33 3138 3138 24169 24169
Retained earnings {1,410.2) {1,314.5) (1,800.6) (1,7049)
Other reserves 34 2,5699 26117 8324 874.2
Total equity 14744 1,6119 14743 1,611.8
Total liabilities and equity 25,599.5 23,4355 25,5995 234355

The financial positions above are for the consolidated Group and Bank. More information regarding the basis of
preparation can be found in note 1 of the consolidated financial statements.

The notes on pages 171 to 210 form part of these consolidated Group and Bank financial statements.
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Approved by the Board of The Co-operative Bank Holdings Limited on 24 February 2021:

- \2,(23)\1{5’/1/\ [N
Robert Dench Nick Slape
Chair of the Board Chief Executive Officer

Approved by the Board for The Co-operative Bank p.l.c. on 24 February 2021:

) Q/Ql\),.a?/‘m. LGN

Robert Dench Nick Slape
Chair of the Board Chief Executive Officer
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THE CO-OPERATIVE BANK HOLDINGS LIMITED CONSOLIDATED FINANCIAL STATEMENTS (GROUP)
THE CO-OPERATIVE BANK P.L.C. CONSOLIDATED FINANCIAL STATEMENTS (BANK)

CONSOLIDATED STATEMENT OF CASHFLOWS

For year ended 31 December 2020

Emillion
Group Bank

Note 2020 2019 2020 2019
Cash flows from/(used in} operating activities;
Loss before taxation (103.7) {152.1) (103.7) (152.1)
Adjustments for non-cash movements:
Non-cash movements on pension (9.3) (13.9) (9.3) (13.9)
Net credit impairment losses/(gains) 216 {2.5) 21.6 (2.5)
De s - . .
Other non-cash movements including exchange rate movements 787 86.7 787 86.7
Changes in operating assets and liabilities:
Increasef(decrease) in deposits by banks 922.7 (289.8) 9227 (289.8)
Decrease in prepayments and accrued income 8.5 3.0 85 8.0
Decrease in accruals and deferred income (24.0) (4.0) {24.0) (4.0)
Increase in customer accounts 1367.8 259.5 1,367.8 2595
(Decrease)/increase in debt securities in issue (143.9) 2499 {143.9) 2499
Decrease /{increase) in loans and advances to banks 6.7 (55.5) 6.7 (55.5)
Increase in loans and advances to customers {813.1} (210.3} {813.1) (210.3)
Net movement of other assets and other liabilities {205.6) {(154.00) (205.6) {154.0)
Net cash flows from/(used in) in operating activities 1,146.6 (235.2) 1,146.6 (235.2)
Cash flows from investinglﬂélctivities: i
Purchase of tangible and intangible assets (16.8) (34.5) (16.8) (34.5)
Purchase of investment securities (969.6) (1,048.1) (969.6) (1.048.1)
Proceeds from sale of property, plant and equipment 26 5.9 26 5.9
Proceeds from sale of shares and other interests 38.6 13.2 38.6 13.2
Proceeds from sale and maturity of investment securities 14225 11,3632 1,4225 1,363.2
Praceeds from sale of investment properties 0.5 - 0.5
Dividends received 0.3 0.7 0.3 0.7
Net cash flows from investing activities 477.6 300.9 477.6 300.9
Cash flows from finunci:g::ctivities:
Proceeds from issuance of Tier 2 and senior unsecured debt (net of cost) 197.7 197.3 197.7 197.3
Interest paid on Tier 2 and senior unsecured debt (19.0) (9.5) (19.0) (9.5)
Lease liability principal payments (10.0) (10.8) (10.0) (10.8)
Net cash flows from financing activities 168.7 177.0 168.7 177.0
Net increase in cash and cash equivalents 1,7929 2427 1,792.9 2427
Cash and cash equivalents at the beginning of the year 24366 21939 24366 21939
Cash and cash equivalents at the end of the year 4,229.5 24366 42295 24366
Gomprisingof: . N - R
Cash and balances at central banks 12 31,8025 20946 38025 20946
Leans and advances to banks 13 427.0 3420 427.0 3420

42295 24366 42295 24366

168

Financial Statements

The co-operative



THE CO-OPERATIVE BANK HOLDINGS LIMITED CONSOLIDATED FINANCIAL STATEMENTS (GROUP)
THE CO-OPERATIVE BANK P.L.C. CONSOLIDATED FINANCIAL STATEMENTS (BANK)
RECONCILIATION OF MOVEMENTS OF LIABILITIES TO CASHFLOWS ARISING FROM FINANCING
ACTIVITIES

For year ended 31 December 2020

£million

Group
2020

[024,1:T¢ Qther
Lease borrowed Lease botrrowed
liabilities funds Total liabilities funds
Balance at the beginning of the year 71.2 204.2 275.4
Changes from financing cash flows:
Proceeds from issuance of Tier 2 and senior unsecured

debt (net of cost) 197.7 197.7 - 197.3 197.3
Interest paid on Tier 2 and senior unsecured debt - (19.0) {(19.0) - (9.5) (9.5)
Lease liability principal payments {(10.0) - (10.0) (10.8) - (10.8)
61.2 3829 (A (10.8) 1878 1770

Other changes:
ll"?zsirf:rtepéagsgtle on legse liabilities, Tier 2 and senior 24 20.8 232 55 13.0 155
Other non-cash movements - 4.5 4.5 - 3.4 3.4
(Derecognitien)/recognition of lease liabilities (10.0) - (10.0} 79.5 - 79.5
Balance at the end of the year 53.6 408.2 461.8 71.2 204.2 2754

£million

2020
Amounts Amounts

owed to owed to
Lease Finance Lease Finance
liahilities Compan liahilities Compan
Balance at the beginning of the year 71.2 204.2 2754 -

Changes from financing cash flows:
Proceeds from issuance of Tier 2 and senior unsecured

debt {net of cost) 197.7 197.7 - 1973 197.3
Interest paid on Tier 2 and senior unsecured debt - (19.0) (19.0) - {9.5) (9.5)
Lease liability principal payments (10.0) - (100)  (1038) - uos)
S B - 61.2 4 ) 3829 4441 S (10.8) o '187.8 177.0
Other changes:
ar;tferfj:e%aggg:e on lease liabilities, Tier 2 and senior 24 20.8 232 I5 13.0 155
Other non-cash movements - 4.5 4.5 - 34 34
{Derecognition)/recognition of lease liabilities (10.0) - (10.0) 79.5 - 795
Balance at the end of the year 53.6 408.2 461.8 71.2 204.2 2754
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THE CO-OPERATIVE BANK HOLDINGS LIMITED CONSOLIDATED FINANCIAL STATEMENTS (GROUP)
THE CO-OPERATIVE BANK P.L.C. CONSOLIDATED FINANCIAL STATEMENTS (BANK)
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For year ended 31 December 2020

£million

Attributable to equity holders of the Group
Defined

Cash flow Capital  Capital re- benefit
Share Share FVOCI hedgingredemption organisation pension Retained

capital’ premium reserve  reserve reserve reserve reserve earnings
At 1 January 2020 09 313.8 4.1 16.7 4100 1,737.5 4434 (1,3145) 1,6119
Total comprehensive
income/{expense) for the - - 07 5.8 - - (48.3) (95.7) (137.5)
year
At 31 December 2020 09 313.8 4.8 22.5 410.0 1,737.5 3951 (1,410.2) 1,474.4

Attributable to equity holders of the Bank
Defined
Cash flow Capital  benefit
Share Share FVOCE hedging redemption pension Retained

capital premium reserve reserve reserve  reserve earnings
At 1 January 2020 256 24169 41 167 410.0 4434 (1,704.9) 16118
Total comprehensive
income/{expense) for the year 0.7 >8 ) (48.3) (357) (137.5)
At 31 December 2020 256 24169 48 225 410.0 3951 (1,800.6) 1,474.3

Attributable to equity holders of the Group
: ) Defined
Cash fiow Capital Capital re- benefit
Share FVOCI hedgingredemption organisation pension Retained

DFEMIUM  reserve  reserve reserve reserve reserve earnings
At 1 January 2019 0.9 3138 13.9 200 410.0 17375 4155 (1,161.5) 1,750.1
Total comprehensive
(expense}/income for the - - (9.8) {3.3) - - 27.9 (153.0) (138.2)
year
At 31 December 2019 0.9 3138 41 16.7 410.0 1,737.5 4434 (1,3145) 1.611.9

Attributable to equity holders of the Bank
o : ‘ Defined

Cashflow - Capital  benefit
Share FVOCI ' hedging redemption pension Retained
premium  reserve. . reserve reserve  reservé  edarnings
At 1 January 2019 256 24169 139 200 4100 4155 (1,5519) 1,750.0

Total comprehensive
(expense)/income for the year

At 31 December 2019 256 24169 41 16.7 410.0 4434 (1,7049) 1,611.8

(9.8) (3.3) - 279 (153.0) (138.2)

The notes on pages 171 to 210 form part of these consolidated Group and Bank financial statements.
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NOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

All amounts are stated in £m unless otherwise indicated.
1. BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES

1.1 General information

The Annual Report and Accounts presents information in relation to The Co-operative Bank Holdings Limited (the
“Holding Company™}, its direct subsidiary, The Co-operative Bank Finance p.l.c {the “Finance Company") and its indirect
subsidiaries including the main trading company, The Co-operative Bank p.l.c (the “Bank Company”). Together, these
entities are referred to as the “Group™.

The Finance Company and the Bank Company are also required to produce their own individual and censolidated
financial statements and these are included within this Annual Report and Accounts as referenced below. In the financial
statements of the Finance Company and of the Bank Company, the Directors refer to disclosures produced in relation
to the Group, where there is no difference in the information required to be presented to that disclosed for the Group.

The financial statements presented within the 2020 Annual Report and Accounts comprise:

Pages 163 to 210. The consalidated financial stalements of Holding Company and its subsidiaries (the consolidated
financial statements of the Group). These are presented together with the consolidated financial statements of the Bank
Company and its subsidiaries (the consolidated financial statements of the “Bank”). tnless otherwise stated, references
to the Group dlso apply to the Bank. Where differences arise, this is explicitly stated.

Pages 211 to 235. The individual financial statements of Bank Company.
Pages 236 to 241. The individual financial statements of Holding Company.

Pages 242 to 255. The consolidated and individual financial statements of Finance Company and its subsidiaries
(together, the “Finance Group”).

1.2 Basis of preparation
The financial statements of the Group have been prepared and approved by the Directors of the respective companies
in accordance with International Accounting Standards in conformity with the requirements of the Companies Act 2006.

The financial statements of the Bank have been prepared and approved by the Directors of the respective companies in
accordance with International Accounting Standards in conformity with the requirements of the Companies Act 2006
and also prepared in accordance with International Financiaf Reporting Standards adopted pursuant to Regulation (EC)
No 1606/2002 as it applies in the European Union.

The financial statements comprise all audited sections of the accounts. Where indicated, the risk management section
forms part of the audited accounts.

The Holding Company and Bank Company are incorporated in the UK and registered in England and Wales.

The financial statements have been prepared under the historical cost convention as modified by the revaluation of
items held at fair value through other comprehensive income (FVOCI), derivative contracts, investment properties and
certain other financial assets and tinancial liabilities held at fair value through profit or loss (FVTPL).

1.3 Going concern

IAS 1 (Presentation of Financial Statements) requires Directors to make an assessment of a company’s ability to
continue as a going concern, and whether it remains appropriate to adopt the going concern basis of accounting in
preparing the entity’s financial statements. This assessment is required for the Group, the Bank and the Finance Group.
IAS 1 states that the information should cover at least 12 months fram the end of the reperting period but not be limited
to that period, and Financial Reporting Council (FRC) guidelines state that the information should consider a period of
at least 12 months from the date the financial statements are authorised for issue. This assessment, which is required
for the Group, the Bank and the Finance Group has considered information in respect of the 18-month period ending 30
June 2022 (the ‘Assessment Period’).

When considering the going concern status of the respective companies, the Directors have referenced the FRC
published guidance on the going concern Basis of Accounting and Reporting on Solvency and Liquidity Risks {the 2016
Guidance).
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NOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

1. BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTENG POLICIES (continued)

The assessment has been based on the most recent long-term forecast reviewed by the Directors and includes the
expected response to the impacts of the COVID-19 pandemic and also reflects the recent successful issuance of £200.0m
MREL-qualifying resources. The assessment also considered further, more pessimistic scenarios that could reasonably
possibly accur, along with stress-testing and reverse stress-testing of the long-term forecast. This assessment included a
detailed review of projected profitability and forecast liquidity and capital resources, including capital adequacy ratios,
the results of which were compared to minimum binding regulatory requirements expected to be in force threughout
the Assessment Period.

When identifying further, more pessimistic scenarios that could occur, the Directors considered the principal risks faced
by the Group as summarised in the risk management section 1.8. The most relevant risks identified were capital and
credit risk and the most relevant regulatory requirements were binding MREL requirements — which remains at
TCR+£400m throughout the assessment period, and the leverage minimum requirements of 3 %. Liquidity risk was
considered less relevant to the going concern assessment due to the current and projected levels of liquidity and
availability of further funding, notably through the government’s TFSME scheme, should it be required. The assessment
has been performed in relation to minimum binding capital requirements, so does not include the requirements
associated with the CRD 1V and PRA buffers.

As part of the review of these risks, the Directors’ assessment includes, but was not limited to the macroeconomic
environment in which the Group operates, and in particular, the amount and timing of future changes in house prices,
either in isolation or combined with a detericration of income or increase in operating costs, along with changes in
regulatory capital requirements which impact capital adequacy ratios. Appropriate consideration was given to the
historical accuracy of management’s forecasting, particularly in the post-COVID environment, The reverse stress-testing
identified the level of house price deterioration in isolation that would need to occur to breach minimum regulatory
capital requirements and also identified the combination of house price deterioration coupled with risks to profitability
that would need to occur. In both instances, the circumstances that would need to prevail to breach minimum
requirements, are considered a remote possibility. The change in house prices would have to deteriorate to a level more
severe than that outlined in the Group's IFRS 9 downside scenario disclosed in section 2.2.1 b).

After considering the matters above, the Directors have d reasonable expectation that both the Group and Bank will
continue in operational existence for at least the next 12 months. Accordingly, the results for the year ended 31
December 2020 have been prepared on a going concern basis with no material uncertainties.

1.4 Significant accounting policies

The significant accounting policies applied by the Group are set out in the Explanatory Information on page 256. The

accounting policies which are most critical to the financial statements are:

* Basis of consolidation— The accounting policy determines which entities the Group consolidates, and which it does not
(see section 1.1 of the Explanatory Information).

» Financial instruments — The accounting for the majority of the assets and liabilities, income and expense recognised
by the Group are governed by IFRS 9 Financial Instruments (see section 1.3 of the Explanatory Information).

A small number of minor additions, amendments and expansions to accounting policies were applied during the year.
None of these had a significant impact on the Group’s financial position or reporting.

In August 2020, the IASB issued Interest Rate Benchmark Reform - Phase 2 — Amendments to IFRS 9, IAS 3G, IFRS 7,
IFRS 4 and IFRS 16, in anticipation of the phasing out of the LIBOR benchmark rate by 2021, The amendments are
effective from 1 January 2021, following endorsement separately by the United Kingdom and the European Union in
January 2021, The Group has elected not to early-adopt the amendments and intends to apply them from 1 January
2021.

The Greup has a number of LIBOR-linked expasures which it is in the process of migrating to an alternative benchmark
rate. It is not expected that the transition will have a material impact on the financial position of the Group.

2. CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY

The preparation of financial information requires management to make judgements and assumptions that affect the
application of accounting policies and the reported amounts of assets, liabilities, income and expenses. Actual results
may differ from these estimates. The critical judgements and estimates are the same for both the Group and Bank.

Assumpticns and estimates are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the
period in which the estimate is revised and in any future periods affected. The critical judgements and estimates which
have a significant impact on the financial statements are described below,
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NOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

2. CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY {continued)
2.1 Critical judgements

2.1.1 Recognition of IAS 19 pension valuation surplus

The Group is the principal employer of the Bank Section of The Co-operative Pension Scheme (PACE), a hybrid scheme,
consisting of a closed defined benefit (DB) element and a defined contribution {DC) element. In addition, the Group,
through its wholly owned subsidiary BPS Principal Employer Limited (BPS), is the principal employer in the Britannia
Pension Scheme which is a DB scheme.

Both schemes are accounted for as DB pension schemes and a surplus is recognised as a net retirernent benefit asset. In
order to recognise the DB asset in full, the Group must have an unconditional right to return of any surplus arising on
wind up of the schemes, either in the form of reduced future DC contributions or in a form of a refund. The trustees of
each scheme do not have the unilateral power to augment member benefits or wind up the scheme without cause.
Surplus contributions would be used to reduce future funding risk (and therefore reduce future contributions) or be
refunded to the Group. Accordingly, the full value of the defined benefit scheme surplus is recognised on the Group’s
balance sheet as an asset.

2.1.2 Unconsolidated structured entities

The Group is the sponsor for two unconsolidated structured entities listed in note 36 (the Warwick SPEs). The Warwick
SPEs were created for the purposes of selling Optimum {legacy retail secured mortgages) in the most capital efficient
manner. The Group performs an assessment of the requirement to consolidate the Warwick SPEs on at least an annual
basis, or more frequently as relevant. The Warwick SPEs are not included within the consolidated results of the Group as
its ongoing interest represents a less-than-deminimis variability of return.

During 2020, the Warwick Finance One and Two transactions were unwound, and the underlying mortgages were re-
securitised under two new transactions, Avon Finance One and Two, for which the Group does not act as a sponsor. The
Group continues to hold the legal title of the mortgages beneficially owned by the Avon entities on a commercial basis
and therefore the Group continues to perform an annual non-consolidation review. The conclusion reached at 31
December 2020 for these entities was the same as was reached for the remaining Warwick entities.

2.2 Key sources of estimation uncertainty
2.2.1 Loan impairment provisions

a) Overview

The COVID-19 pandemic has intreduced unprecedented economic uncertainty which requires the application of a

significant degree of expeit economic and credit risk judgement. The key COVID-19 related assumptions and

judgements that were applied in the determination of ECL at 31 December 2020 are listed below (with further

quantitative detail provided in the risk management section 3.2):

e Retail -- customers receiving COVID-19-related concessions are not automatically classified as having evidenced a
significant increase in credit risk (SICR), but are moved to stage 2 under IFRS & if they meet other SICR criteria {see
Explanatory Information 1.3.j). However, proportions of the population have been moved to stage 2 based on a
segmentation by risk characteristics. As at 31 December 2020, the vast majority of customers who had taken a
payment deferral had returned to normal payment behaviour, as outiined in the risk management section 1.8. COVID-
19-related payment deferrals do not count towards the backstop days past due stage 2 and 3 transfer criteria; and

» SME and corporate — all SME and corporate customers have been segmented by sectar and uplifted to stage 2 where
the Group has judged that sector to be particularly exposed to the impacts of COVID-19 (and thus experienced a
collective significant increase in credit risk). This includes virtually all customers (98 % of balances) who have requested
Coronavirus Business Interruption Loans (CBILS) and Bounce-Back loans, and given the extremely high degree of
overlap, the Group has uplifted the remaining CBILS and Bounce-Back loans to stage 2. CBILS and Bounce-Back loans
are not classified as Purchased or Originated Credit Impaired (POCI) on origination.

Judgemental post-model adjustments particularly driven in response to the particular uncertainties of COVID-19 include
overlays for:

risks associated with customers receiving COVID-19-related concessions — such as payment deferrals;

the outlook for certain business sectors which are more exposed to the economic impact of COVID-19;

guarantees provided by government support schemes;

certain CRE portfolios where stale security valuations may be understating Loss Given Defaults; and

risk factors associated with certain immature product portfolios with limited default history prior to COVID-19.

LN =

Signficant PMAs are quantified further in risk management section 3.2.
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NOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

2. CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY (continued)

b) Collective impairment provisions - scenario selection and weighting

In order that the ECL is a probability-weighted amount, which is determined by evaluating a range of possible outcomes
and captures non-linearities and asymmetries within the ECL calculation, a number of possible scenarios, together with
their weightings, are determined internally. Probability-weighted ECLs are calculated by applying each scenario to the
ECL models and multiplying the result by the respective scenario weighting. The scenarios selected and the weightings
applied to each scenario as at 31 Dacember 2020 are set out below. The base scenario represents the most likely
economic forecast and Is aligned with the central scenaric used in the Group’s financial planning processes.

At 31 December 2019, five economic scenarios were reflected within the impairment models. Following the
comprehensive review of economic outlook as a result of COVID-19, it was concluded that four scenarios adequately
reflect a range of possible outcomes at 31 December 2020. Each scenario reflects a COVID-19-specific outlook of
differing severity, with the base scenario reflecting the most likely economic forecast and aligned with the central
scenario used for financial planning purposes described in the update to capital risk in the risk management section 1.8.
The scenario weightings were also updated at 31 December 2020 to reflect the nature of each scenario.

COVID 19 Scenatio Weighting  Scenario

Upside - Upside 5%
Mild upside 30% Mild upside 10%
Base 40% Base 40%
Mild downside 25% Mild downside 30%
Cownside 5% Downside 15%

The key economic assumptions used within the Bank’s range of economic scenarios are shown in the table below as the
annual and total average over the five year forecast period used within all scenarios - the long term rate is not materially
different from that assumed at the end of the forecast period.

5 yea
2021 2022 2023 2024 2025 average
GDP
Mild upside 10.3% 5.4% 1.8% 1.6% 16% 31%
Base 7% 6.1% 1.8% 1.6% 1.6% 26%
Mild downside 20% 55% 31% 1.6% 16% 1.7%
Downside (2.9%) 44 % 6.1 % 2.4% 16% 11%
Consumption
Mild upside 93% 91% 25% 1.8% 16% 35%
Base 53% 8.7% 25% 1.8% 16% 25%
Mild downside 1.5% 75% 2.5% 18% 1.6% 1.5%
Downside (2.2%) 64% 2.5% 1.8% 1.6% 05%
Unemployment
Mild upside 53% 41% 37% 3.5% 35% 42%
Base 6.7% 49% 4.3% 35% 35% 49%
Mild downside 8.2% 6.5% 55% 46% 46% 6.2%
Downside 94% 74% 63% 53% 50% 71%
HPIT
Mild upside 00% 41 % 4.0% 41% 4% 3.4%
Base (7.8%) (0.3%) L4% 5.6% 46% 14%
Mild downside (15.2%) (1.4%) 24% 3.9% 45% 1.3%)
Downside (288%) (38%) 09% 18% 30% (5.8%)
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NOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

2. CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY (continued)

The table below illustrates how the modelled ECL would change if 100 % weighting was applied to each of the scenarios
used at 31 December 2020.

% applied in Core Legacy &
model Retail SME Unallocated Total
Base 40% 10.2 09 5.4 16.5
Mild upside 30% 9.0 0.8 5.0 14.8
Mild downside 25% 12.2 1.2 56 19.0
Downside 5% 19.6 1.7 6.3 276
Weighted average - 103 0.9 5.5 17.2

It should be noted that the staging of individual loans within the above tabte reflects the base case position only and
no allowances for stage transfers have been made in fully weighted alternative scenarios. In practise, if any such scenario
was experienced in isolation it would be reasonable to expect customers to transfer between stages which would impact
the total ECL. It should also be noted that the above considers only modelled ECLs and not the impact of any PMAs. In
practise, certain PMAs implemented by the Group may offset the above modelled movements to reduce the sensitivity
of the overall ECL.

c) Collective impairment provisions — model variable sensitivities

Sensitivity analysis for the model variables which are most material to the collective ECL calculation is shown in the
tables below. The table below illustrates the changes to the ECL as at 31 December 2020 that would result from
reasonably possible changes in these parameters from the actual assumptions used in the Group’s economic variable
assumptions {for example, the impact on the ECL of increasing the expected unemployment rate by 2% - absolute
percentage increase in each of the base, mild upside, and downside scenarios with all other non-illustrated variables
remaining constant). The changes in ECL include the impact of transition between stage 1 and 2.

Retail unsecured Retail

Retail Loan and Current unsecured
Increase/{decrease) in ECL secured Account - Cards Corporate
HPI +15% (0.1) - -
HPE-15% 0.2
Unemployment rate +2 % - 1.7
Unemployment rate -2 % - (0.2
Consumption growth +2 % - - 0.1
Consumption growth -2 % - - (0.1) -
GDP growth +2 % - - - {0.5)
GDP growth -2 % - - - 0.3

d) Individual impairment provisions

Individual provisions are recorded for loans which are assessed for impairment on an individual basis. Loans considered
as individually significant are typically corporate loans. The individual provision element of averall ECL calculation is
impacted by changes in underlying collateral values, however given the prevalence of fully-provided unsecured loans
within the population of individually assessed exposures, the provision is nol particularly sensitive to movermnents in
collateral value. A 20 % reduction or increase in collateral values attributed to the corporate pertfolio would increase or
decrease the corporate ECL by 0.9 % or (0.5 %), respectively {both impacts <£0.1m).

2.2.2 Estimate of the defined benefit pension valuation

Actuarial valuations of the defined benefit pension schemes are conducted as determined by the pension scheme
trustees, at an interval of not more than three years. The accounting valuation of liabilities is prepared biannualty for
the Group's reporting purposes by a qualified actuary. Results before tax and net assets are affected by the actuarial
assumptions used. The key assumptions include: discount rates, mortality rates and increases to pensions in payment
{including GMP egualisation) and to deferred pensions. Actual rates may differ significantly from assumptions used due
to changing market and economic conditions, as well as longer or shorter lives of members and cther factors, therefore
these represent a key source of estimation uncertainty.

Sensitivities in respect of the assumptions are disclosed in note 30 for Pace DB and BPS.

2.2.3 Effective interest rate

When calculating the EIR to apply to an asset or liability held at amortised cost, the Group estimates future cash flows
considering all contractual terms of an instrument. In most cases, the future cash flows arising from an asset or liability
will be dependent on a number of variables, such as the proportion of mortgage customers who do not switch product
after a discount period ends, or future interest rates set by the market. Therefore, it follows that management is required
to apply significant judgement in creating assumptions about the value of these variables in the future.
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NOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

2, CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY (continued)

In calcuiating the EIR adjustment to apply to mortgage balances, the most significant two assumptions in terms of
impact and volatility are:

Standard variable rate

The assumed standard variable rate (SVR), which will be in effect at the end of a fixed rate product term, determines
expected income to be received post-reversion. This is determined with reference tc expected Bank of England base rate
changes, with a proportion of future increases assumed to pass through to the Group's standard variable rate.

As a measure of the sensitivity of these models, a 50 bp increase or decrease to the forecast SVR (currently 4.34 % with
rises tracking the base rate assumptions used within the Bank’s base IFRS 9 scenario) following the expiry of the fixed
rate period would result in a £2.9m increase or decrease respectively in the EIR asset within the loans and advances to
customers balance as at 31 December 2020.

Timing of redemptions (behavioural lives)

Once a customer reaches the expiry of the fixed rate period on the fixed product, interest is charged at the Group’s SVR,
which is higher than the product fixed rate. The amount of time that the customer stays on SVR affects the total lifetime
income from the customer, which affects the EIR adjustment.

As a measure of the sensitivity of these models, if the average time spent by customers who have reverted to SVR after
the end of their fixed rate discount period increases or decreases by 1 month, the EIR asset would increase or decrease
by £2.8m respectively.

3. SEGMENTAL INFORMATION

The Group provides a wide range of banking services within the UK. The Executive Committee (ExCo) has been
determined to be the chief operating decision maker of the Group. The Group's operating segments reflect its
organisational and management structures in place at the reporting date. The ExCo reviews information from internal
reporting based on these segments in order to assess performance and to allocate resources. The segments are
differentiated by whether the customers are individuals or corporate entities. The Group has identified three segments
- Retail Banking, SME Business Banking and Treasury - as part of its core business.

Group and Bank

Core

Legacy &

: SME Treasury Total  unallocated
Net interest income 236.8 41.2 (7.1 2709 (4.0) 266.9
Other operating income 17.6 15.6 7.3 405 (0.1) 40.4
Operating income 2544 56.8 02 3114 (%.1) 307.3
Net credit impairment losses (15.6) (3.2) - {18.8) (2.8) (21.6)
Operating expenses _ _ {3496)
Underlying loss (63.9)
Strategic change (25.9)
Restructuring programme (19.9)
Legacy net customer redress charge (2.0)

Surrendered Loss Debtor revaluation

Gain on shares revaluation 16.7
Gairt pn share sales -
Covered bond premium expense {(5.2)
Loss on asset sales (3.5)
Statutory loss before tax (103.7)
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3. SEGMENTAL INFORMATION {(continued)

Group and Bank

Core Legacy &

SME Treasury Total unallocated
Net interest income 2488 389 229 3106 (0.6) 3100
Other operating income 136 16.6 15.4 456 33 489
Operating income 262.4 55.5 383 356.2 27 3589
Net credit impairment {losses)/gains {1.6) 33 - 1.7 08 2.5
Operating expenses {381.1)
Underlying loss (19.7)
Strategic change (96.6)
Restructuring programme -
Legacy net customer redress charge (63.5)
Surrendered Loss Debtor revatuation 146
Gain on shares revaluation 18.1
Gain on share sales 31
Covered bond premium expense -
Loss on asset sales (8.1)
Statutory loss before tax (152.1)

The table below represents the reconciliation of the underlying basis and the segmental note to the consolidated income
statement. The underlying basis is the basis on which information is presented to the chief operating decision maker
and excludes the items below which are included in the statutory results.

Group and Bank

Removal of:
Legacy
customer

Volatile Strategic redress

items?  projects charges
Net interest income 266.9 - - - - 266.9
i Other operating income/{expense) 48.4 (16.7) - - 8.7 L 404
Operating income 318.3 7(‘7[67) T e 3073
Operating expenses (395.4) - 259 - 19.9 (349.6)
Net customer redress charge {2.0) - - 20 - -
Net credit impairment losses {21.6) - - - - (21.6)
Statutory loss before tax {(103.7) (16.7) 259 20 28.6 (63.9)

1.  Relates to the revaluation gain on equity shares (£16.7m, including £0.3m dividend).
2. Comprises restructuring programme costs {(£19.9m), the premium paid on the Covered Bond repurchase {(£5.2m) and the net loss recognised on the sale of Optimum
mortgage assets (E3.5m).

Group and Bank
Removal of:
Legacy
customer
Volatile Strategic redress Non
items! projects charges recurring

Net interest income 310.0 - - - 3100
Other operating income/{expense) 76.6 (32.7) - - 5.0 489
Operating income 386.6 (32.7) - - 50 3589
QOperating expenses (477.7) - 96.6 - - (381.1)
Net customer redress charge {63.5) . - 635 - -
Net credit impairment gains 2.5 - - - - 2.5
Statutory loss before tax {152.1) (32.7) 96.6 63.5 5.0 (19.7)

1. Comprises the impact of the revaluation of the Surrendered Loss Debtor (£14.6m) and the revaluation gain on equity shares (£18.1m).
2. Comprises the net loss recagnised on the sate of Optimum mortgage assets (E8.7m) partially offset by the gain on sale of Vocalink shares (£3.17m).
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3. SEGMENTAL INFORMATION (continued)

The table below represents the segmental analysis of assets and liabilities.
Group and Bank

Core
Legacy &
unaliocated
1,890.1
3239

Retail
17.360.7

17,300.0

447.8
29644

Segment assets
Segment liabilities

5,900.9
35368

23,709.4
23,801.2

25,599.5
24,1251

Group and Bank
Core

Legacy &
unallocated
2,138.5 23,4355

184.4
2,118.7

Segment assets
Segment liabilities

16,588.4
16,745.7

4,524.2
2,501.0

21,2970

21,3654 458.2 21,8236

4. AUDITOR’S REMUNERATION

Group and Bank

2020 2019

£7000 £'000

Fees payable to the Bank’s auditor for the audit of the annual accounts 2,198 2,188

Audit expenses 50 150
Fees payable to the Bank’s auditor for other services:

Audit of the accounts of group undertakings 79 119

Audit-related assurance services 175 150

Other assurance services 63 115

Total audit fees and expenses for the financial year 2,565 2722

All other services provided by the auditor - -

Total auditor’s remuneration 2,565 2,722

5. DIRECTORS’ EMOLUMENTS
. Group and Bank
2020 2019
Total remuneration receivable by Directors 4.5 53

No retirement benefits are accruing to Directors under defined benefit schemes. The aggregate of emoluments and
amounts receivable under incentive schemes of the highest paid Director was £1.8m (2079 £2.6m).

6. NET INTEREST INCOME

Interest income and similar income

Group and Bank

2020
Amortised Amortised
cost Total cost.
On finoncial assets not at foir value through profit or loss:
Loans and advances to customers 396.8 - - 396.8 4226 - 4226
Loans and advances to banks 54 - 5.4 15.2 - 15.2
Investment securities 13 11.8 131 2.2 26.4 286
Net interest income on net defined benefit i ) 138 138 17.6 176
pension asset
403.5 11.8 13.8 4291 440.0 264 176 484.0
On financial assets at fair value through profit or loss:
Loans and advances to customers - - 6.3 6.3 5.9 59
Net interest expense on fingncial )
instruments hedging assets ) - G21) (421 5.9 (15.2)
Net interest income on fmgncuul _ ) } ; 16.8 16.8 A B 98 9.3
instruments not in a hedging relationship
Total net interest income 403.5 118 (52) 41041 440.0 264 181 484.5
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NOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

6. NET INTEREST INCOME (continued)

Interest expense and similar charges

Group and Bank

Amortised Amortised
cost Total cost

On financial liabilities not at fair value through profit or loss:

Customer accounts (78.4) - {78.4) (112.5) - (112.5)
(Sjubor:_:ilnuted liabilities, debt securities in issue and other (56.0) ) (56.0) (55.2) ©.2) (55.4)
eposits
Interest on lease liabilities - (2.4) (2.4) - (2.5) (2.5)
Net interest expense on unfunded pension obligations - (0.2) {0.2) - (0.2) (0.2}
(134.4) (26) (137.0) (167.7) 29y (170.6}
On financial liabilities at fair value through profit or loss:
l‘_\let.i.n.terest income on financial instruments hedging 111 114 ) 8.0 80
liabilities
Net interest expense on financial instruments not in a
hedging relationship (17.3) (17.3) ) (11.9) (11.9)
Total interest expense and similar charges (134.4) (8.8) (143.2) {167.7) (6.8) {(174.5)

7. NET FEE AND COMMISSION INCOME

The net fee and commission income for the Group and Bank relates to items not at fair value through profit or loss.
Details of the accounting policy is provided in the Explanatory Infermation on page 256.

8, OTHER OPERATING INCOME/(EXPENSE) (NET)

Group and Bank

2020 2019
Profit on sale of investment securities 0.3 2.1
Gain on sale of shares - 31
Loss on sale of loans and advances to customers? (3.5 (8.0}
Fair value movement on loans and advances to customers designated at fair value 29 1.5
Income from derivatives and hedge accounting 5.2 118
Income from assets and liabilities hetd at fair value through profit or loss? 158 33.2
Foreign exchange gains 8.0 82
Covered bond premium expense (5.2}
Other operating income 1.1 3.3

246 55.2

1. Loss on sale of loans and advances to customer includes £3.5m {2019: £8.1m) ioss on sale relating to the sale of Optimum mortgage assets.
2. Income from assets and liabilities held at fair value through profit and loss of £15.8m (2019: £33.2m) includes a £16.4m gain on equity shares {2019: £18.1m). 2019
also included a £14.6m gain on the Surrendered Loss Debtor.

Included in the table above, in 2020 hedge ineffectiveness generated an income of £0.7m (2019: £0.8m) in relation to
fair value and cash flow hedging programmes.

9. OPERATING EXPENSES

Group and Bank

2020 2019
Staff costs 149.6 1626
Depreciatiqn, umgrtisation and impairment of property, plant and equipment, right-of-use 40.2 428
assets and intangibles’
IT costs 69.9 120.8
Mortgage platform outsourcing services 75.7 80.2
Facility costs 27.6 15.8
Operating leases - 0.8
Other expenses 324 547
Total operating expenses 395.4 477.7

1. Mainly comprises amortisation of intangible assets of £24.6m {2019: £27.3m).




NOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

10. STAFF COSTS

Group and Bank

2020 2019

Wages and salaries 108.6 1M4.7

Social security costs 11.0 11.0
Pension costs:

Defined centribution plans 7.7 74

Other staff costs’ 223 29.5

Total staff costs 1496 162.6

1. Other staff costs mainly comprises costs paid to temporary contractors and severance costs.

Average number of employees
The average headcount of people employed during the year is as follows:
No of employees

2020 2019
Full time 2,237 2,592
Part time 653 765
2,890 3,357

11. INCOME TAX

Group and Bank

2020 2019
Current tax
Current year . -
Prior year (0.2) (0.9)
Total current tax credit (0.2 (0.9)
Deferred tax
Current year Q.1 3.3
Prior year 0.9 (1.5)
Impact of corporation tax rate changes (3.8} -
Total deferred tax (credit)/charge (7.8) 1.8
Total tax {credit)/charge (8.0) 0.9

In addition to the above, included within other comprehensive income is a deferred tax charge of £2.4m (2019: £5.9m).

The government maintained the corporation tax rate at 19 % for the financial year beginning 1 April 2020, rather than
reducing it to 17 % as had previously been legislated. A banking surcharge tax of 8 % also applies to the Bank Company.
Deferred tax has been calculated by reference to the most appropriate rate based on forecasts.

Further information on deferred tax is presented in note 29 of the Group and Bank consolidated financial statements.
The tax on the loss before taxation differs from the theoretical amount that would arise using the corporation tax rate

in the UK as follows:
’ Group and Bank

2020 2019
Loss before taxation (103.7} (152.1)
Tax credit calculated at arate of 19% {(2019:19%) {19.7) (28.9)
Effects of:
Movement in unrecognised deferred tax 19.4 249
Impact of corporation tax rate change (8.8) -
Adjustment in respect of prior periods 0.7 (2.4)
Expenses not deductible for tax purposes 0.2 10.2
Other differences 0.2 (0.4)
Non-taxable income - (6.0)
Derecognition of deferred tax asset - 3.5
Total tax (credit)/charge (8.0 09
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12. CASH AND BALANCES AT CENTRAL BANKS

Group and Bank

2020 2019
Cash in hand 121 146
Items in transit (23.7) (21.9)
Balances with the Bank of England other than mandatory reserve deposits 38141 2,101.9
Inclu-d-é-a in cash and cash equivalents T - 3,802.5 2,094.6
Mandatory reserve deposits with the Bank of England 75.3 58.9
Total cash and balances at central banks 38778 2,1535

Mandatory reserve deposits are not available for use in day-to-day operations, are non-interest bearing and are not
included in cash and cash equivalents. Items in transit represent unpresented cheques awaiting clearance.

13. LOANS AND ADVANCES TO BANKS

Group and Bank

2020 2019
Items in course of collection from other banks 0.2 1.2
Placements with other banks’ 426.8 3408
Included in cash and cash equivalents 427.0 3420
Other loans and advances to banks 109.2 1323
Total leans and advances to banks 536.2 4743

1. Obhgatory netting arrangements are in place for repo and reverse repo transactions. The amount reduced by netting is £nil (2019 £150.0m), with the opposing impact
in deposits by banks in note 23 of the Group and Bank conselidated financial statements.

An expected credit loss of £nil was recorded as at 31 December 2020 (2019: £nil) in relation to loans and advances to
banks.

T4. LOANS AND ADVANCES TO CUSTOMERS

a) Analysis of the balance sheet
Group and Bank
2020 2019

Gross loans and advances 18,725.4 17,9451
Less: allowance for losses (42.9) (26.7)
Total loans and advances to customers net of allowance for losses 18,682.5 17,9184

Loans and advances to customers include £136.0m (2019: £143.2m) of financial assets designated at fair value through
profit or loss to eliminate or significantly reduce a measurement or recognition inconsistency; of these, £58.4m (2019:
£60.7m) are secured by real estate collateral.

For further details on transferred assets, refer to note 31 of the Group and Bank consolidated financial statements.
For stage allocation and analysis, refer to credit risk section of the risk management report.
b) Concentration of exposure

Exposure is only within the UK. Further information on the concentration of exposure is included within section 3.2 of
the risk management disclosures.
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T4. LOANS AND ADVANCES TO CUSTOMERS (continued)

¢) Analysis of allowance for impairment losses

Legacy &
Retail SME unaliocated
At 1 January 2020 173 53 4.1 26.7
Changes arising from stage transfers:
To lifetime ECL (stage 1 to 2 or 3) 4.5 3.1 0.4 8.0
To credit impaired {stage 1 or 2 to 3) 26 0.1 2.3 5.0
To 12 month ECL (stage Z or 3to 1) (0.7) - {0.1) (0.8)
From credit impaired (stage 3 to 2) (0.5) - - (0.5)
Net changes arising from stage transfers 59 3.2 2.6 11.7
Other charges/(releases):
New assets originated or purchased 33 0.1 - 3.4
Other changes to risk parameters’ 101 1.5 0.5 121
Redemptions and repayments (2.3) (1.4) - (3.7)
Changes to model used for ECL calcuiation - - - -
Others - - - -
Net other charges 170 34 31 235
Assets written off (5.0) {0.6) {1.4) (7.0)
Optimum portfolio sale - - (0.3) {0.3)
At 31 December 2020 293 8.1 55 42.9

1. Includes the impact of any asset sales.

Group and Bank

tegacy &
Retail SME _unallocated
At 1 January 2019 20.8 20.8 11.1 52.7
Changes arising from stage transfers:
To lifetime ECL (stage 1 to 2 or 3) 2.1 - 0.3 2.
To credit impaired (stage 1 or 2 to 3) 4.1 0.1 0.7 4.9
To 12 month ECL {(stage 2or3to 1) (0.7) - (0.3) (1.0)
From credit impaired (stugg 3to 2) ] ) (0.7} - (0.1) {0.8)
Net changes arising from stage transfers ‘ 4.8 01 0.6 5.5
QOther charges/{releases):
New aossets originated or purchased 2.0 - - 2.0
Other changes to risk parameters? 0.9 03 0.6 1.8
Redemptions and repayments {5.3) (2.5) {1.2} (9.0}
Changes to model used for ECL calculation (1.0} - (0.4) {1.4)
Others! ] 1.3 - - 1.3
Net other charges/(releases) B 27 (2.1) (0.!1-) 0.2
Assets written off (6.2) (13.4) (3.9) {235)
Warwick 4 provision release on sale - - (2.7) {2.7)
At 31 December 2019 17.3 53 41 26.7

1. Includes the impact of any asset sales.
2. The £1.3m increase in retail unsecured ECL relates to refinement of data inputs.

d) Analysis of income statement
Group and Bank
2020 2019

Net other charges (23.5) (0.2)
Amounts recovered against amounts previously written off 1.1 1.5
Adjustment to recognise interest on stage 3 assets based on their net carrying value 0.9 1.2
Financial guarantees impairment charge (0.1)

Net impairment {loss)/gain for the year as shown in the income statement (21.6) 25
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4. LOANS AND ADVANCES TO CUSTOMERS (continued)

e) Finance lease receivables
Group and Bank

2020 2019

Gross investment in finance leases may be analysed as follows:
No later than one year 28 33
Later than one year and no later than five years 7.4 9.6
Later than five years 6.5 8.1
Gross investment in finance leases ) 16.7 210
Unearned future finance income on finance leases (4.3) (5.3}
Net investment in finance leases 12.4 157

The net future finance leases may be analysed as follows:

No later than one year 2.1 2.4
Later than one year and no later than five years 5.7 73
Later than five years 4.6 6.0
124 157

The unguaranteed residual value of the finance leases is £nil (2019: £nil). Finance lease arrangements are with
customers in a range of sectors including transport, retail and utilities; given the particular nature of these leases none
have been signficantly impacted by COVID-19.

15. INVESTMENT SECURITIES

Analysis of investment securities

Group and Bank

2020
Amortised Amortised
cost FVOCI FVIPL  Total cost FVOCI FVTPL Total
Investment securities? (listed) 77.4 10676 35 11485 950 1,506.4 4.2 1,605.6
1. Investment securities are shown net of impairment {nil for the current and previous year).

Movement in investment securities

Group and Bank

2020
"Amortised Amortised
cost FVOCI FVTPL Total cost FVOCI FVTPL
AL 1 January 950 1,506.4 4.2 1,605.6 89.1 1,842.4 3.5 1,935.0
Acquisitions - 969.6 - 969.6 15.2  1,0327 0.2 1,048.1
Disposals and maturities (17.5) (1,404.7) - (1,422.2) (9.4) (1,351.7) - (1,361.1)
FVOCI - 1.8 - 18 - (12.3) - (12.3)
Fair value through profit or loss - (7.5) (0.7) (8.2) - (2.9 05 (2.4)
Amortisation - 2.3 - 23 - 19 - 1.9
Movement in interest accrual {0.1) {0.3) - {0.4) 0.1 (3.7) - (3.6)
At 31 December 774 1,067.6 35 1,148.5 950 15064 42 1,605.6

Certain investment securities have been pledged by the Group, see note 31 of the Group and Bank consolidated financial
statements for further details on encumbered and pledged assets.

Analysis of investment securities by issuer
Group and Bank
2020 2019

Investment securities issued by public bodies;

Government securities 463.7 9258

Other public sector securities 226.1 2424
Total investment securities issued by public bodies 689.8 1,168.2
Cther debt securities:

Other floating rate notes 3778 2683

Mortgage backed securities 809 1691
Total other debt securities 458.7 4374
Total investment securities 1,148.5 1,605.6
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15. INVESTMENT SECURITIES (continued)

Other floating rate notes (FRNs) are sterling denominated, with contractual maturities ranging from under one year to
five years from the balance sheet date.

16. DERIVATIVE FINANCIAL INSTRUMENTS

Various derivatives have been entered into to manage interest rate risk, some of which are held in a qualifying hedge
accounting relationship (see the risk management section for more details on interest rate risk management strategies).
Positive and negative fair values have not been netted off as there is no legal right of offset.

Non-trading derivatives

Non-trading transactions comprise derivatives held for hedging purpeses to manage the asset and liability positions of
the Group. Derivatives used to manage interest rate related positions include interest rate swaps and caps. The foreign
exchange rate positions are managed using foreign exchange forward and swap transactions.

Group and Bank
Fair value

2020
Assets Liabilities Assets Liabilities

Derivatives held for non-trading purposes
Derivatives designated as cash flow hedges:

Interest rate swaps 1.6 - 231 (2.9)
Derivatives designated as fair value hedges:
Interest rate swaps 203 (155.7) 273 (106.4)

Derivatives held for non-trading purposes for which hedge
accounting has not been applied:

Interest rate swaps 167.5 (184.2) 162.6 (178.7)
Forward currency transactions 0.5 (0.2} 0.3 -
Total derivative assets/(liabilities) held for non-trading purposes 189.9 (340.1) 2133 (288.0)
Total recognised derivative assets/(liabilities) 1899 {340.1) 2133 (288.0)

The derivatives designated as cash flow hedges are interest rate swaps used to hedge interest rate risk in retail
operations. Cash flows are hedged by quarterly time periods for durations up to six years. During the year, there were no
forecast transactions for which hedge accounting had previously been used but which are no longer expected to occur,
Detailed hedge accounting disclosures are covered within section 4.3 of the risk management.

In line with industry standards, credit valuation adjustments (CVAs} and debit valuation adjustments {DVAs) are applied
to non-collateralised swaps representing the fair value measurement of counterparty risk. The net credit adjustment
across the portfolio at 31 Decemnber 2020 was £0.4m (2019: net credit of £0.4m). CVAs and DVAs are not applied to
derivatives that are fully cash collateralised.

17. EQUITY SHARES

Group and Bank

2020 2019
Listed 0.3 0.4
Uniisted? 21.8 441
221 445

1. The unlisted trade investments relate to Visa International 38,847 Series B Preference Shares (201 9: 38,847). During the year, 50% of the Group's gress shareholding
of Visa Series B preferred stock was converted te an equivalent number of preferred A stock, which was subsequently disposed of for £38.7m. The Group continues to
hold 38,847 shares, but their equivalent value is lower following the conversion.
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18. OTHER ASSETS

Group and Bank
2020

Mandatorily Mandatorily
Amortised measured at Amortised measured at
cost FVTPL cost FVTPL

Amounts recoverable within one year

Other assets 1411 - 141.1 4.8 - 4.8
Surrendered Loss Debtor - 47.8 478 - 0.1 0.1
141.1 47.8 188.9 4.8 0.1 4.9

Amounts recoverable after more than one year
Surrendered Loss Debtor - - - - 47.7 477
- - - - 47.7 477
1411 47.8 1889 48 478 526

Included within other assets at 31 December 2020 is £117 4m receivable following the Group’s sale of Optimum
mortgage assets in December 2020.

Surrendered Loss Debtor has been subsequently settled in 2021, refer to note 37 of the Group and Bank consolidated
financial statements.

19. PREPAYMENTS

Group and Bank

2020 2019
Amounts recoverable within one year 12.6 203
Amounts recoverable after more than one year 0.6 1.4
13.2 21.7

20. PROPERTY, PLANT AND EQUIPMENT

Group and Bank
_ Computers Asselsinthe
Land and Leasehold and other course of
buildings improvements equipment construction
At 1 January 2020 4.7 19.2 49.7 0.4 740
Additions - - 0.4 05 09
Disposals - - (1.5) (0.1) (1.6)
Impairment - - - {0.1) (0.7)
Transfer from WIP Intangibles to PPE - - - 3.0 30
Transfer between categories - - 3.6 (3.6) -
At 31 December 2020 47 19.2 52.2 0.1 76.2
Accumulated depreciation
At 1 January 2020 0.4 3.5 31.5 - 35.4
Charge for the year 0.1 1.5 4.9 - 6.5
Disposals - - (0.9) - (0.9)
Impairment - - - -
At 31 December 2020 0.5 5.0 355 - 41.0
Net book value
At 31 December 2020 4.2 142 16.7 0.1 35.2
At 1 January 2020 43 15.7 18.2 0.4 386
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20. PROPERTY, PLANT AND EQUIPMENT (continued)

Group and Bank

Computers Assets inthe
Leasehold and other course of
ings improvements equipment construction
At 1 January 2019 5.4 19.9 46.2 03 71.8
Additions - 0.8 35 4.3
Impairment - (0.5) {0.5)
Reclassified as held-for-sale 0.7) {0.9) - - {1.6)
Transfer between categories - 0.7 27 (3.4)
At 31 December 2019 47 19.2 49.7 0.4 740
Accumulated depreciation
At 1 January 2019 0.9 2.8 273 31.0
Charge for the year 0.1 1.5 42 58
Impairment - (0.1) (0.1)
Reclassified as held-for-sale (0.6) (0.7) {1.3)
At 31 Decemper 2019 Q.4 35 315 354
Net book value
At 31 December 2019 43 15.7 18.2 0.4 386
At 1 January 2019 4.5 17.1 8.9 0.3 40.8

The net book value of land and buildings comprises freehold properties of £4.2m (2019: £4.3m).

21, INTANGIBLE ASSETS

Group and Bank

2020
Internally Internally
generated Other generated Other
intangible intangible intangible intangible
: assets assets assets assets
Cost
At 1 January 209.4 17.3 226.7 1809 15.6 196.5
Additions 15.6 0.3 159 29.8 0.4 30.2
Disposals (0.1) (0.1)
Impairment (0.1) (C.1)
Transfer from WIP Intangibles to PPE (3.0) - {3.0) - -
Transfer between categories (3.9) 39 - (1.3) 1.3
At 31 December 2179 215 239.4 2094 17.3 226.7
Accumulated amortisation
At 1 January 139.1 123 1514 114.5 9.6 124.1
Charge for the year 215 31 24.6 246 2.7 273
Disposals - -
Transfer between categories - R
At 31 December 160.6 15.4 176.0 139.1 123 151.4
Net book value
At the end of the year 57.3 6.1 63.4 703 5.0 753
At the beginning of the year 703 50 75.3 66.4 6.0 724

Internally generated assets include £11.5m (2018 £14.6m) of assets in the course of construction relating to IT and
technology project-related spend. Other intangible assets wholly consist of purchased software licences.
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22. RIGHT-OF-USE ASSETS AND LEASE LIABILITIES

Right-of-use assets

Group and Bc R
. 2019
Total Depreciation
At 1 January 723 - 723 803 - 80.3
Additions 19 - 19 1.6 - 1.6
Disposals (4.0) - {4.0) (0.3) - {0.3)
Remeasurement’ (7.8) - (7.8) - - -
Depreciation - {8.7) (8.7) - (9.3) {9.3)
At 31 December 62.4 {8.7) 53.7 81.6 9.3) 723

1. The Group remeasured the right-of-use assets and recognised an onerous lease provision of £7.8m relating to floors notin use in a head office location. A corresponding
adjustment has been made to the right-of-use assets and iease llabilities. In addition to this charge relating to the right-of-use assets, a provision has been recognised
for other costs associated with the lease (refer to note 28 of the Group and Bank consclidated financial statements).

Lease liabilities
The undiscounted maturity analysis of lease liabilities future cash flows is included in the table below and relates mainly

to land and building leases.
Group and Bank
2020 2019

Amounts falling due:

Within one year 7.5 10.5
One to two years 7.1 9.9
Two to five years 18.3 263
Over five years 336 4373

66.5 90.0

The discounted lease liability as at 31 December 2020 was £53.6m (2019: £71.2m) and the interest expense on lease
liahilities for the year was £2.4m (2019: £2.5m). The weighted average incremental borrowing rate applied to lease
liabilities during the year was 3.4 % (2019: 3.4 %). There are no committed leases which have not yet commenced.

Cash outflow
The total cash outflow in respect of leases for the year was £10.0m (2019: £10.8m).

Other lease related income and expenses

The expense related to short-term leases (less than 12 months) and low-value assets for the year was £0.4m (2019
£0.5m) and £0.2m (2019: £0.3m), respectively. The expense for the year relating to variable lease payments not included
in the lease liability was £nil (2019: £nil).

Subleases
During 2020, £1.1m {2019: £0.8m) was received from subleasing right-of-use assets. Future undiscounted minimum
payments receivable in respect of subleased assets classified as operating leases at 31 December is £2.0m (2019: £2.1m).

23. DEPOSITS BY BANKS

Group and Bank
2020 2019
Deposits from other banks? 2,066.4 1,143.7

1. Obligatory netting arrangements are in place for repo and reverse repo transactions. The amount reduced by netting is £ail (2019: £150.0m), with the opposing impact
in loans and advances to banks in note 13 of the Group and 8ank consolidated finandial statements.

Included within deposits from other banks are liabilities of £294.6m (2019: £179.1m) secured on investment securities
with a carrying value of £305.0m {2019: £187.8m) which have been sold under sale and repurchase agreements. See
note 37 of the Group and bank consolidated financial staternents for further details on encumbered and pledged assets.

The Group undertook a £960.0m drawing of the Bank of England’s Term Funding Scheme in February 2018, which was
repaid and replaced by a drawing of the Bank of England’s Term Funding Scheme with additional incentives for SMEs
of £1.8bn between August - December 2020 (interest charged at Base Rate over a period of four years).
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24. DEBT SECURITIES IN ISSUE

Debt securities in issue comprise:

+ A secured covered bond of £483.1m at a coupon of 4.75 %, having a maturity date in November 2021 and requires
the Group to pay interest annually and repay centractual amounts due on the specified maturity date. The balance
sheet amount also comprises related accrued interest and premium discount of £2.6m. The Group repurchased and
terminated £116.9m in October 2020.

e £250m of AAA securities issued in 2019 through Sitk Road Finance Number Six at a margin of 0.85% above
compounded daily SONIA and a maturity date of September 2023. The notes value as at balance sheet date is
£2349m.

Certain debt securities in issue have been pledged by the Group, see note 31 for further details on encumbered and
pledged assets.

25. OTHER BORROWED FUNDS AND AMOUNTS OWED TO FINANCE COMPANY

Other borrowed funds
Group and Bank

2020 2019
Fixed rate subordinated notes 400.0 200.0
Issue costs, discounts and accrued interest 1.2 1.2
Hedged risk adjustment 7.0 30
408.2 204.2

Other borrowed funds comprise:

e £200m of MREL-qualifying Tier 2 notes issued in April 2019. These are fixed rate reset callable subordinated notes.
These notes have contractual maturity of 25 April 2029, an opticnal call date of 25 April 2024 with a coupon of 9.5%
and are listed on the London Stock Exchange.

* £200m of MREL-qualifying fixed rate reset callable senior unsecured debt issued in November 2020 to meet the
Group’s Minimum Requirements for own funds and Eligible Liabilities. These notes:

i. Aredirect, unconditional, unsecured and unsubordinated obligations of the Issuer and will rank pari passu without
any preference among themselves and, in the event of a winding-up, wilt rank pari passu with all other present
and future unsecured and unsubordinated obligations of the Bank;

ii. Have a contractual maturity of 27 November 2025, an optional call date of 27 November 2024 and a coupon of
9% which will reset at the optional call date; and
ili. Arelisted on the Landon Stack Exchange.

Amounts owed to Finance Company

Amounts owed to Finance Company comprises the internal MREL down streaming the external MREL-qualifying debt.
The terms of the internal MREL instruments are equivalent to those of the external MREL-qualifying Tier 2 and senior
unsecured debt.

26. OTHER LIABILITIES

Group and Bank

2020 2018

Amounts falling due within one year
Amounts due to beneficiary banks 24.2 25.9
Other creditors 9.5 236
337 535

There are no liabilities falling due after one year.
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27. ACCRUALS AND DEFERRED INCOME

Group and Bank

2020 2018

Amounts falling due within one year
Accruals 25.2 41.5
Deferred income 73 9.6
325 511

Amaunts falling due after one year

Accruals 03 1.1
Deferred income 2.2 6.8
25 7.9
35.0 59.0

The above includes the £15.0m government grant received in 2019, of which £8.3m was utilised by the end of 2020
{2019: £0.2m).

28. PROVISIONS

Group and Bank

2020 Propert PPI  Conduct/legal Other Total
At 1 January 2020 11.0 575 4.6 14.3 87.4
Provided in the year:
Fee and commission income - - 0.3 - 03
Operating expenses 16.1 - 0.4 200 36.5
Net customer redress charge - 20 - 2.0
Utilised during the year (4.3) (50.9) (4.2) (20.4) (79.8)
At 31 December 2020 228 8.6 1.1 139 46.4
Amounts falling due within one year 7.4 8.6 1.1 130 30.1
Amounts falling due after one year 15.4 - - 0.9 16.3
22.8 8.6 11 139 46.4

Group and Bank

2019 . : Propert PPl Conduct/legal " Other Total
At 1 January 2619 15.7 67.8 8.7 1.4 1036
Provided in the year:
Operating expenses (0.8) - 1.1 16.0 16.3
Net customer redress charge - 62.5 1.0 - 63.5
Utilised during the year (3.9) (72.8) (6.2) (13.1} (96.0}
At 31 December 2019 11.0 57.5 4.6 14.3 87.4
Amounts falling due within one year 5.6 57.5 3.8 135 80.4
Amounts falling due after one year 5.4 - 0.8 08 70
11.0 57.5 4.6 14.3 87.4
Property

The Group has a number of leasehold properties available for rent. The provision is based on the expected outflows
during the remaining periods of the leases. In addition, dilapidation provisions are recorded to the extent that the Group
has incurred dilapidations and/or the dilapidation clause within the contract has been invoked.

During the year the Group recognised an increase to the onerous lease provision of £8.2m relating to floors notin use in
a head office location and not currently sub-let. The provision reflects amounts due under the existing lease agreement
from which the Group no longer expects to receive economic benefits nor to recover costs through a sublease
arrangement.
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28. PROVISIONS (continued)

Payment Protection Insurance (PPI)

Provisions have been made in respect of potential custormer compensation claims relating to past sales of PPIL. Claims
are investigated on an individual basis and, where appropriate, compensation payments are made. For a number of
years the Group, along with many other financial services providers, sold PPI alongside mortgage and non-mortgage
credit praducts. The Group stopped selling non-mortgage PPI in January 2009 and stopped selling mortgage PPI in
March 2012,

An additional charge of £2.0m has been made in the year (2019: £62.5m). The total provision recognised to date for the
historical selling of PPI is £602.3m. As at 31 December 2020 the Group has concluded the majority of its work in relation
to this activity.

Conduct/legal provisions
The Group provided £0.7m in the year (2019: £2.1m) in respect of ongoing customer remediation work and various legal
claims arising in the ordinary course of business.

Other
Other provisions net charge of £20.0m (2019: £16.0m) mainly comprise movements in the provisiens for employee pay,
severance costs and remuneration.

29. DEFERRED TAX

Deferred taxes are calculated on all temporary differences under the liability method using the most appropriate tax
rate in respect of each temporary difference.

The government maintained the corporation tax rate at 19 % for the financial year beginning 1 April 2020, rather than
reducing it to 17 % as had previousiy been legislated. A banking surcharge tax of 8 % also applies to the Bank Company.
Deferred tax has been calculated by reference to the most appropriate rate based on forecasts.

The movements in deferred tax are as follows:

Group and Bank

2020
Deferred Deferred Deferred Deferred
tox osset  tox liability Total toxasset tax liability
Deferred tax at the beginning of the year - (43.7) (43.7) 29 (38.9) {36.0)
{Charged)/credited to the income statement:
Current year (0.1} - 0.1) (3.3) - {3.3)
Prior year (0.9) - (0.9) 1.5 - 15
Impact of corporation tax rate change 8.8 - 88 - -
7.8 - 7.8 (1.8) - (1.8)
(Charged)/credited to other comprehensive income:
Cash flow hedges (2.8) - (2.8) 1.2 - 1.2
FVOCI (1.1 - (1.1) 26 - 26
Retirement benefits (3.9) 5.4 1.5 (4.9) (4.8) (9.7)
(7.8) 5.4 (2.4) {1.1) (4.8) (5.9)
Deferred tax at the end of the year - (38.3) (38.3) - (43.7) (43.7)

The deferred tax asset above includes an offset for those deferred tax liabilities that are permissible to be offset.
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29, DEFERRED TAX (continued)

Group and Bank
2020

Deferred Deferred  Deferred Deferred
tax asset  tax liabilit tax asset  tax liabilit

Deferred tax comprises:

Capital allowances on fixed assets and assets leased to customers 116.3 (0.1) 103.6 {0.2)
Tax losses carried forward 38.2 - 433 -
Retirement benefits (137.8) (38.2) {129.3) (43.3)
Cash flow hedges (8.9) - (5.7
Unrealised appreciation on investments (5.9) . {11.1)
FVOCI (1.9) - (0.8) -
Fair value adjustment - The Co-operative Bank subsidiaries - - {0.2)
- (38.3) - (43.7)
The deferred tax (credit)/charge in the income statement comprises:
2020 2019
Capital allowances on fixed assets and assets leased to customers {12.8) (8.8}
Unrealised appreciation on investments (5.2) 44
Tax losses carried forward 5.1 (1.1
Retirement benefits 49 7.1
Cash flow hedges 0.4 0.2
Fair value adjustments (0.2)
(7.8) 1.8

Deferred tax assets totalling £482 2m (2019: £407 7m) have not been recognised where doubt exists over the
availability of sufficient future taxable profits. Deferred tax assets of £474.9m (2079: £401.3m) and £7.3m (2019:
£6.4m) have not been recognised in respect of trading losses of £2,300.4m (2019: £2,191.0m) and other temporary
differences of £27.1m (2019: £25.5m) respectively.

30. RETIREMENT BENEFITS

The Group is the Principal Employer of the Bank section of The Co-operative Pension Scheme (Pace), a hybrid scheme,
consisting of a closed defined benefit element (Pace DB) and a defined contribution element (Pace DC). In addition, the
Group is the Principal Employer of the Britannia Pension Scheme (BPS, via a subsidiary of the Bank) which is a defined
benefit scheme, closed to new entrants and to future accrual. The Group operates two unfunded defined benefit pension
schemes, the Britannia Supplementary Pension and Life Assurance Plan (BSPLAP) and the Pension Promise. The relevant
disclosures have been aggregated with the disclosures of the main schemes unless otherwise stated.

The amounts recognised in the income statement are as follows:

Group and Bank

Interest expense on defined benefit obligation (42.4) (54.0)
Interest income on plan assets 56.2 716
Tola! net interest income on net defined benefit pension asset 6 13.8 176
Net interest expense on unfunded schemes 6 (0.2) (0.2)
Administrative expenses included in operating expenses (4.3) (3.5)
Net credit to the income statement — DB 93 139
Net charge to the income statement — DC 10 (7.7) (7 4)
Total pension credit included in the income statement 1.6 6.5

An actuarial loss of £3.6m relating to the revised estimated cost of GMP equalisation following the November 2020
ruling in the Lloyds case requiring historic transfers to be equalised, has been recognised in the Defined benefit pension
reserve as per note 34 of the Group and Bank consolidated financial statements.
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30. RETIREMENT BENEFITS (continued)

The amounts recognised in other comprehensive income are as follows:

Return on scheme assets 2733 2734
Loss arising from changes in financial assumptions (302.5) (280.5)
(Loss)/gain arising from changes in demographic assumptions (9.8) 459
Experience loss (10.4) -
Actuarial loss on unfunded schemes (0.4) {1.2)
(Charge)/credit recorded in other comprehensive income (49.8) 376

The amounts recognised in the balance sheet are as follows:

Group and Bank

Retirement benefit net surplus 651.8 650.2
Retirement benefit liabilities (8.8) (8.6)
Total amounts recognised in the balance sheet 643.0 681.6
Represented by:
Funded DB schemes (Pace DB and BPS) 651.8 690.2
Unfunded DB schemes (8.8) (8.6)
Total amounts recaognised in the balance sheet 643.0 681.6

Defined benefit schemes

a) Characteristics of the defined benefit plans and risks associated with them

Both the Pace DB and the BPS defined benefit schemes are based in the UK. Pace DB closed to new entrants and to
future accrual in October 2015. The benefits that had accrued until that point were on a career average revalued
earnings basis, meaning that benefits earned by a member were dependent on the length of service and the average
earnings over the length of service. BPS closed to new entrants in 2001 and to future accrual on 6 October 2012, Annual
increases on pensions in payment for both Pace DB and BPS are applied in line with their respective scheme rules.

Given both schemes are closed to new entrants and accrual, the certainty over pension ligbilities increases over time and
this increased certainty is reflected in the investment strategies (noted below). Pension obligations are valued separately
for accounting and funding purposes. The accounting valuation of liabilities is prepared biannually for the Group’s
reporting purposes by a qualified actuary, in accordance with accounting standards. This accounting valuation of
pension obligations is combined with the fair value of plan assets, giving rise to a net asset or liability in respect of DB
pensions at the balance sheet date for the Group’s financial reporting purpeses. The funding valuation is conducted by
the trustee, in consultation with the Group, and is conducted by a qualified actuary at least once every three years (and
is updated for monitoring purposes on an annual basis). The latest concluded actuarial funding valuations were
conducted in respect of Pace DB as at April 2019 and for BPS as at April 2020.

The purpose of the funding valuation is to determine the amount of cash an employer needs to contribute to the scheme
to repair any deficit. The funding valuation will generally be different to the accounting valuation, not only because of
the different measurement dates, but also because accounting standards require that companies employ best estimate
assumptions, and therefore the accounting surplus will generally be higher than that reported in the more prudent
funding valuation. The Group has recognised a net pension asset of £509.2m in respect of Pace DB for the year ended
31 December 2020 {2019: £538.9m) and a net pension asset of £142.6m in respect of BPS (2019: £151.3m).

During the year, the Pace Trustee completed a £400 million pension insurance buy-in, covering liabilities for ¢.2,000
pensioner members in Pace DB, and partially reducing the Scheme’s exposure to lengevity and other economic risks.
This transaction has been reflected in the retirement benefit net surplus at 31 December 2020 and had the approximate
impact of a reduction of £93.0m.
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30. RETIREMENT BENEFITS (continued)

Funding position of Pace DB

As part of the project to sectionalise Pace, which concluded in 2018, it was agreed with the Pace Trustee and the Co-op
Group that the Group would contribute £100.0m into the Bank section of Pace over a ten-year period from 1 January
2018, of which £25.0m had been paid as at 31 December 2015.

At April 2019, the last concluded funding valuation, the surplus for Pace DB (the Bank section of the Co-operative Pension
Scheme) was £72.0m. Acknowledging this surplus, it was agreed that no further contributions would be paid directly into
Pace DB, but that the remaining, previously agreed contributions due from 1 January 2020 would be payable into an
escrow arrangement, and the Pace Trustee would have a right to these contributions in certain circumstances (including
on the insolvency of the Bank). The terms of this escrow arrangement are documented in a Payment Agreement and a
Security Deed, each entered into in June 2020. At 31 Decemnber 2020, £12.5m cash was pledged in this escrow
arrangement. A further payment of £12.5m was made into the escrow arrangement in January 2021.

In addition, it was agreed that the Group would continue to provide security to Pace DB in the form of AAA-rated RMB85
notes, subject to a haircut, decreasing over time in line with contributions paid into the Scheme. This security becomes
enforceable in the event that deficit recovery payments are not met, as may be agreed with the Trustee in the future,
insolvency or the failure to adhere to the terms of the security deed. At 31 December 2020, the Group was obliged to
provide security of £244.9m in the form of AAA-rated RMBS notes. Post haircut, this amounted to £191.0m, reflecting
the £25.0m paid into Pace DB by the Bank since 1 January 2018.

Contributions are also paid in respect of employed members of Pace DC. Members can choose to pay up to a maximum
core contribution of 8% of salary “‘double-matched’ up te a maximum member contribution of 5%. So, for members
paying 5% or mare, an employer contribution of 10 % of salary is paid into the Scheme.

Funding position of BPS

The actuarial valuation of BPS as at 5 April 2020, completed by the Scheme Actuary in accordance with the scheme
specific funding requirements of the Pensions Act 2004, showed BPS had a surplus of £3.4m. As a result, it was agreed
with the Trustee that no further deficit recovery contributions would be required at this time, that expense
reimbursement contributions of £1.35m p.a. would be maintained, and that the provision of security to the scheme was
agreed to be maintained. This security is in the form of £175.6m AAA-rated RMBS notes, subject to a 22 % haircut. This
security becomes enforceable in the event that deficit recovery payments are not met, as agreed with the Trustee,
insolvency or the failure to adhere to terms of the security deed.

Governance

The responsibility for the governance of the schemes lies with their respective trustees. Pace Trustees Limited is the
corporate body that acts as trustee of the Pace scheme, including Pace DB and Pace DC. Britannia Pension Trustees
Limited is the corporate body that acts as trustee of the Britannia scheme. The main risks impacting the pension
obligations are inflation risk, interest rate risk and mortality (or longevity) risk. In respect of both schemes, the majority
of inflation risk and interest rate risk is hedged through the investment strategy to invest in Liability-Driven Investments
{LDI), which include derivatives. If the value of liabilities were to increase as a result of changes in interest rates or
inflation, the value of these LDI assets would also be expected to increase. The actual mortality rates experienced by
the scheme compared to those assumed by the actuary is a key source of estimation uncertainty.

The actuary considers two aspects in respect of mortality rates; firstly the level of mortality actually experienced by each
scheme, and secondly, the future improvement expected in mortality rates. Both aspects may differ between males and
females. The assumptions used by the actuary are set out in section b) below.

Investment strategy

The performance of plan assets is also a risk managed by the trustees (described as investment risk) and, as noted within
the investment strategy, the performance is managed and monitored by comparison to scheme benchmarks advised by
the scheme’s investment advisor, where appropriate. The benchmarks take account of actual performance by comparing
performance to that of a relevant comparable yardstick. For LDI assets, the performance benchmark comparison is the
value of liabilities. For return-seeking investments the benchmark is comprised of comparable investment indices. The
trustees also monitor whether performance is being delivered by taking on greater risk than appetite; this is monitored
by comparing the actual asset aflocation to the target allocation agreed by the trustees. The weighted average duration
of the defined benefit obligation of BPS is 19 years and 20 years for Pace DB.
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30. RETIREMENT BENEFITS (continued)

b} Summary of scheme assets and liabilities, key assumptions and sensitivities
The pension assets and liabilities for DB schemes in the balance sheet comprise:

Group and Bank

Asset

Pace DB 2,169.6 1,6604 5092 20305 1,491.6 5389

Britannia Pension Scheme 919.5 7769 1426 825.1 6738 151.3
Total schemes 3,089.1 24373 6518 2855.6 21654 690.2
Changes in the present value of the defined benefit obligation are as follows:

Group and Bank

Defined benefit obligation at the start of the year 2,165.4 1,979.6
Interest expense 42.4 540
Benefits paid (93.2) (102.8)
Remeasuremenits:

Effect of changes in demographic assumptions 9.8 (45.9)

Effect of changes in financial assumptions 3025 280.5

Effect of other experience items 10.4 -
Defined benefit obligation at the end of the year 24373 2,165.4

The key assumptions used to determine the funded and unfunded pension obligations for accounting purposes are set

out in the following tables:
Group and Bank
2020 2019

Discount rate - 3 o ) 1.40% 2.00%
Revaluation in deferment (CPI) - BPS T T T T 230% 200%
Revaluation in deferment (CPI) - Pace DB 2.10% 200%
Future pension increases where capped at 5.0% per annum (CP1} 2.30% 230%
Future pension increases where capped at 5.0 % per annum, minimum 3.0% (CPI) 3.30% 3.20%
Future pension increases where capped at 6.0% per annum {RPI} 2.80% 290%
Future pension increases where capped at 5.0% per annum {RPI) 2.80% 290%
Future pension increases where capped at 3.0 % per annum (CPI) 1.90% 1.80%
Future pension increases where capped at 2.5% per annum (RPI) 2.00% 210%

The average life expectancy (in years) for mortality tables used to determine defined benefit schemes liabilities at the

2020 year end is: _
_ Group and Bank
: : Male Female

Life expectancy {BPS}
Member retiring today (member age 60) 85.8 883
Member retiring in 20 years (member age 40 today) 86.9 89.5
Life expectancy (Pace)
Member retiring today (member age 60) 85.9 88.2
Member retiring in 20 years (member age 40 today) 86.6 89.3

The measurement of the Group’s defined benefit liabilities are particularly sensitive to changes in certain key
assumptions, which are described below. The methods used to carry out the sensitivity analyses presented below for the
material assumptions are the same as those the Group has used previously. The calculations alter the relevant
assumption by the amount specified, whilst assuming that all other variables remained the same. This approach is not
necessarily realistic, since some assumptions are refated; for example, if the scenario Is to show the effect if inflation is
higher than expected, it might be reasonable to expect that nominal yields on corporate bonds will increase also.
However, it enables the reader to isolate one effect from another.
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30. RETIREMENT BENEFITS {continued)

Discount rate This has been selected following actuarial advice received by the Group, taking into account the duration of the
liabilities. An increase in the discount rate of 0.1 % would result in a £44.4m decrease in the present value of the
defined benefit obligation.

Inflation Inflation is a significant assumption as it is used to determine salary-related henefits and pension increases
before and after retirement. A decrease in the inflation rate of 0.1 % would result in a £31.2m decrease in the
present value of the defined benefit obligation.

Mortality rates The mortality assumptions adopted are based on those recommended by the actuaries that advise the scherme
management and reflect the most recent information as appropriate. The impact on the liability if members
were assumed to live for one year longer against the current mortality assumption would increase the present
value of the defined benefit obligation by £98.6m.

Changes in the fair value of the defined benefit plan assets are as follows:
Group and Bank
2020 2019

Fair value of plan assets at the start of the year 2,8556 2,603.1
Interest income 56.2 716
Employer contributions 1.5 13.8
Benefit payments from plan assets (93.2) (102.8)
Administrative expenses paid from plan assets (4.3) (3.5)
Return on plan assets (excluding interest income) 2733 2734

Fair value of plan assets at the end of the year 3,089.1 28556

c) Investment strategy for the DB schemes

The investment strategy is controlled by the Trustee of each scheme in consultation with the participating employers.

The investment objective is to invest each scheme’s assets in the best interest of the members and beneficiaries, and in

the case of a potential conflict of interest, in the scle interest of the members and beneficiaries. Within this framework,

the trustees have agreed a number of objectives to help guide in the strategic management of the assets and control of
the various risks to which each scheme is exposed. Primary objectives are as follows:

» Agree to implement an investment strategy that initially targets an expected return of around 1.2 % p.a. (net of fees)
abaove the return on a portfolio of gilts for BPS and around 0.5 % p.a. (net of fees} above the return on a portfolio of
gilts for Pace DB;

» The primary objective is that each scheme has sufficient and appropriate assets to meet the costs incurred by the
Trustee in paying its benefits as they fall due on a technical provisions basis (technical provisions being the funding
valuation basis reflecting a prudent valuation); and

« If funding improves as a result of better than expected investment return, the expectation is to use the opportunity to
reduce investment risk where appropriate.

The investment strategies of both Pace DB and BPS reflect the strong funding position and closed nature of the schemes
and the strategic asset allocation targets low levels of return-seeking assets and high levels of assets which mitigate
against funding volatility, in line with the trustees’ stated desire of increasing the predictability of investment returns
where possible. At any point in time, the implemented asset portfolio may not exactly match the target asset portfalio,
in particular during a time of change to the target. This difference between the actual and target asset allocation is
monitored regularly by the trustees.
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30. RETIREMENT BENEFITS (continued}

The fair value of the DB schemes’ assets is analysed as follows:
Group end Bank
2020 % of total 2019 % of total

Government bonds 10928 35% 11,2722 L4 %
Corporate bonds 385 1% 36.9 1%
Derivatives 51.2 2% (35.6) {(1%)
Cash and similar 142.3 5% 200.6 7%
Other 2.7 0% {8.0) 0%
Total liability-driven investment (LDI) portfolios 13275 43%  1,466.1 51%
Debt instruments 460.3 15% 4423 15%
Investment funds 413 1% 41.7 1%
Investment grade credit 757.0 25% 716.1 25%
Asset backed securities 644 2% 653 3%
Annuities 328.4 11% -
Property funds (UK) 70.7 2% 70.1 3%
Cash and other 395 1% 54.0 2%
Total assets 3,089.1 100%  2,855.6 100%

The table below shows the value of the assets in each category which have a quoted market price:

Group and Bank

Liability-driven investments . . 1,157.5 1,290.6

Debt instruments 369.6 3528
Other 7222 6909
Total 2,249.3 2,334.3
Total % 73% 82%

The scheme assets do not directly include any of the Group’s own assets, nor any property occupied, or other assets used
by the Group. Where available, the fair values are quoted prices {e.g. listed equity, sovereign debt and corporate bonds).
Unlisted investments are included at values provided by the fund manager in accordance with relevant guidance. Other
significant assets are valued based on observable inputs such as yield curves.

31. CONTINGENT LIABILITIES, CONTRACTUAL COMMITMENTS AND GUARANTEES
The tables below provide the contractual amounts and risk weighted amounts of contingent liabilities and commitments.
The contractual amounts indicate the volume of business outstanding at the balance sheet date and do not represent

amounts at risk, The risk weighted amounts have been calculated in accordance with the CRD V ruies.

The contingent liabilities, as detailed below, arise in the normal course of banking business and it is not practical to
quantify their future financial effect.

Group and Bank

2020
Audited Unaudited Audited Unaudited

Contractual Risk weighted Contractual

amount amount - amount

Contingent liabilities arising from customer transactions
Guarantees and irrecoverable letters of credit 5.6 3.1 9.2 5.1

Other commitments arising from customer transactions

Undrawn formal standby facilities, credit lines and other

commitments to lend (includes revocable and irrevocable 2,406.7 4253 1,875.1 215.5

commitments)!

24123 428.4 1,984.3 2206

1. Undrawn loan commitments include revocable commitments which represent unused credit card limits of £974.5m {2019; £1,005.1m}.
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NOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

31, CONTINGENT LIABILITIES, CONTRACTUAL COMMITMENTS AND GUARANTEES (continued)

Holding Company B shareholders
There is a contingent liability of £25.0m in aggregate due to B shareholders on exit, subject to achieving a minimum
valuation threshold. See note 33 of the Group and Bank consoclidated financial statements.

Encumbered and pledged assets
a) Assets pledged under repurchase agreements with other banks
Assets are pledged as collateral under repurchase agreements with other banks.

Group and Bank

2020 2019

Assets pledged under repurchase agreements
Carrying amount of assets not derecognised 305.0 187.8
Carrying amount of associated liabilities 2946 1791

b) Other assets transferred but not derecognised

Included within loans and advances to customers are assets of £2,439.9m (2019: £3,198.4m) encumbered across all the
Group’s securitisation and covered bend activities. The Group retains exposure to substantially all of the risks and
rewards of ownership of these assets and they remain on the Group’s balance sheet. Secured on these mortgage assets
are £717.7m (2019: £849.0m)} of fixed and floating rate notes. The carrying value of these notes excludes retained
securitisation notes totaling £1,010.1m (2019: £1,675.9m,.

¢) Other assets encumbered under the Group’s securitisation and covered bond programmes

Included within loans and advances to banks is £96.5m (2019: £120.3m) held in ring fenced third party accounts which
are attributable to the Group’s securitisation and covered bond subsidiaries including balances associated with
structured entities that are otherwise eliminated on consolidation.

d) Assets pledged under the Term Funding Scheme with additional incentives for SMEs (TFSME)
Investment securities and mortgage assets with a carrying value of £2,346.7m (2019: Lnil) have been collateralised
against the Group’s drawdowns on the BoE's TFSME. At 31 December 2020 the Group had no assets pledged under the
Term Funding Scheme (2019: £1,112.7m) or the Indexed Long-Term Repo facility (2019: £150.0m).

e) Assets pledged under the Group's pension arrangements

The Group has arrangements with its pension schemes whereby it provides contingent security, where such assets can
only be accessed by the trustees in the event that the Group was unable to meet future contribution obligations, as may
be agreed with the relevant trustee, insolvency or the failure to adhere to the terms of the security deeds. The
encumbered assets comprise of AAA Silk Road Five and Silk Road Six securitisation notes and cash generated from the
amortisation of the notes, which can be substituted for further investment securities.

At 31 December 2020, the Group has pledged £173.7m of notes and £3.5m cash to the Britannia Pension Scheme, and
£240.6m of notes and £7.2m cash to the Pace scheme.

At 31 December 2020, a further £12.5m cash was held encumbered in custody for the benefit of the Pace scheme in lieu
of deficit recovery contributions. The Pace Trustee would have a right to these contributions in certain circumstances
(including on the insolvency of the Bank). The terms of this escrow arrangement are documented in a Payment
Agreement and a Security Deed, each entered into in June 2020. A further payment of £12.5m was made into the escrow
arrangement in January 2021,

f) Other collateralised assets
Cash and investment securities totalling £315.5m (2019: £229.8m) and £158.7m (2019: £97.5m) respectively were
collateralised under interest rate swap arrangements.

The Group also places cash and investment security collateral in support of transactions with banking payment system
operators.

g) Bank of England Mandatory Reserve
Mandatory reserve deposits are also held with the Bank of England in accordance with statutory requirements.
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31. CONTINGENT LIABILITIES, CONTRACTUAL COMMITMENTS AND GUARANTEES (continued)

Conduct risk matters

Given the high level of scrutiny regarding financial institutions' treatment of customers and business conduct from
regulatory bodies, the media and politicians, there is a possibility that certain aspects of the current or historical business,
including, amongst other things, mortgages and relationship banking, may be determined by the FCA and other
regulatory bodies or the courts as, in their opinion, not being conducted in accordance with applicable laws or
regulations, or fair and reasonakble treatment.

There may be requlatary investigations and action in the future in relation to conduct and other issues that the Group
is not presently aware of, including investigations and actions against it resulting from alleged mis-selling of financial
preducts or the ongoing servicing of those financial products. The outcome of any engoing disputes and legal, requlatory
or other investigations or proceedings is currently uncertain.

Legal proceedings

Various other legal proceedings exist involving claims by and against the Bank, which arise in the ordinary course of
business, including debt collection, mortgage enforcement, consumer claims and contractual disputes. It is not expected
that the ultimate resolution of any of these proceedings will have a material adverse effect on the operating results,
cash flows or the financial position and as such contingent liabilities have not heen disclosed for these claims. Provisions
have been recognised for those cases where there is an ability to reliably estimate the probable loss where the probable
loss is not de minimis.

Mortgage securitisation representations and warranties

In connection with the mortgage securitisations (including Avon Finance One and Two, and Warwick Finance Three and
Four) and covered bond transactions, various representations and warranties relating to the mortgage loans are made,
including in relation to ownership, compliance with legislation and origination procedures. If the representations and
warranties are breached subject to any applicable materiality determination, repurchase of the affected mortgage loans
or in some circumstances compensation to the securitisation vehicle may be required.

There is a risk that a number of the underlying matters that could give rise to conduct and legal provisions could result
in breaches of such representations and warranties. Accordingly, there is a risk that compensation or repurchasing
affected mortgage loans may he required in amounts that may reduce liguidity.

The extent cannot be estimated to which the matters described above will be impacted, or how future developments
may have a material adverse impact on the Group's net assets, operating results or cash flows in any particular period.

Contingent assets

Refund of ATM business rates following Supreme Court judgement

Historically, the Group owned a large number of Automatic Teller Machines (ATMs}, a significant number of which were
located within retail stores owned by the Co-op Group during a period when the Group and the Co-op Group were part
of the saume corporate group and for a number of years thereafter. The Bank sold the ATMs in 2014,

In 2013, the Valuation Office Agency, which is part of HMRC and compiles the business rates list for England, Scotland
and Wales, determined that externally facing ATMs should be separately assessed for business rates in addition to store
business rates already incurred by retailers, and this was applied with effect from April 2010. The additional rates due
on the ATMs under these rules were paid by the Bank to the Co-op Group, who in turn paid the store and ATM rates to
the relevant local billing authorities. Retailers, including the Co-op Group, successfully challenged the assessment,
culminating in a Supreme Court decision in May 2020 ruling that externally facing ATMs form part of the stores offering
and should not be subject to additional business rates.

As aresult of the ruling, it is expected that the Valuation Office Agency will update the business rates list accordingly via
settling the outstanding appeals. Once the rating list is updated the local billing authorities will then start to process
these amendments in order for refunds of historic business rates that were paid for external ATMs to be recovered. The
Bank is still in discussion with the Co-op Group regarding a refund of payments made by the Bank to the Co-op Group in
relation to this arrangement and including discussions around a contribution towards the Bank’s share of professional
services fees.

Unconsolidated structured entities

Details of the interests in unconsolidated structured entities are disclosed in note 36. There has been no significant
change in the nature of the transactions in these entities except for exercise of the Warwick Finance One and Two call
options and subsequent establishment of the Avon Finance One and Two entities in 2020 by a third party. The Group's
rermaining interest in the Avon unconsolidated structured entities related solely to the holding of legal title of mortgages
previously seld by the Group to Warwick Finance One and Two.
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32. RELATED PARTY TRANSACTIONS

Parent, subsidiary and ultimate controlling party

As at 31 December 2020, the Group had two significant shareholders: SP Coop Investments Ltd and Anchorage Illiquid
Opportunities Offshore Master V LP., each holding over 20% of the B shares of the Holding Company, and therefore
considered to be related parties.

Certain funds managed by SP Coop Investments Ltd and Anchorage Illiquid Opportunities Offshore Master V L.P,
collectively hold 353 % of the Tier 2 and 13.2 % of the senior unsecured debt issued by The Co-operative Bank Finance
p.lc. during 2019 and 2020. The contractual features of the senior unsecured debt are set out in note 25.

Total interest paid for the year on the MREL-qualifying debt to certain funds managed by SP Coop Investments Ltd and
Anchorage Illiquid Opportunities Offshare Master V LP. was £6.7m (2019 £3.4m). At 31 December 2020, the total
outstanding balance payable (including accrued interest) to these related parties was £98.2m (2019: £71.8m).

A loan was recognised by Finance Company and Bank Company to achieve structural suberdination of the MREL-
qualifying debt (the “internal MREL"). The terms of the internal MREL are the sarme as those of the external MREL-
qualifying debt. The total amount due from Bank Company to Finance Company at 31 December 2020 in this regard
was £408.2m (2019: £204.2m) including accrued interest. The interest paid by Bank Company to Finance Company on
the internal MREL instrument was £20.8m.

Transactions with other related parties
Key management personnel are defined as the Board of Directors and Executive Committee members.

The related party transactions with key management are disclosed below:

Group and Bank

Deposits and investments at the beginning of the year 1.1 0.6
Net moverment {0.6) 0.5
Deposits and investments at the end of the year 05 1.1

In addition, there were £0.4m (2019: £0.5m) relating to loans to key management personnel, arising in the normal
course of business.

Key management personnel
Group and Bank
2020 2019

Total remuneration receivable by key management personnel 7.1 10.6

In 2020, the total number of key management personnel was 19 (2019: 25). Further infoermation about the
remuneration of senior management personnel and material risk takers is included in the Directors’ remuneration report.
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33. SHARE CAPITAL

Group

2020

No. of shares No. of shares
{millions) Value {millions)  Value

Share capital allotted, called up and fully paid

At the beginning and end of the year 9,029.1 0.9 9,029.1 09
Share premium account
At the beginning and end of the year 3138 3138

The issued share capital of The Co-operative Bank Holdings Limited comprises 9,029,130,200 A shares (2019:
9,029,130,200) and 83 B shares (2019: 83). The holders of the ordinary A shares do not hold any voting rights but are
entitled to participate in distributions and to receive a dividend on liquidation. The B shareholders have one vote for
every share held and also benefit from certain governance, notification and approval rights with respect 16 the Holding
Company, but have no rights to distributions, other than on exit in an amount of £25.0m in aggregate, subject to
achieving a minimum valuation threshold.

2020

No. of shares “No. of shares
{miHions) Value {millions) Value

Share capital allotted, called up and fully paid

At the beginning and end of the year 511.5 25.6 511.5 256
Share premium account
At the beginning and end of the year 2,416.9 24169

The number of ordinary shares in issue in the Bank Company at 31 December 2020 was 511,456,510 (2019:
511,456,510). The ordinary shareholders have one vote for every share held.

On 271 January 2019, The Co-operative Bank Finance pl.c. (formerly Balloon Street Issuerco Limited) issued
9.029,130,200 shares of nominal value of £0.0001 each to the Holding Company in exchange for 100% of The Co-
operative Bank p.l.c. issued share capital of 511,456,510 shares of £0.05 each, the ransideration being equal to the
carrying value of The Co-operative Bank p.l.c. in Holding Company's balance sheet. On 7 February 2079, Balloon Street
Issuerco Limited changed its name to The Co-operative Bank Finance Limited. The Finance Company became the
immediate parent of The Co-operative Bank p.lc. from 11 February 2019, with the Holding Company remaining the
ultimate parent of The Co-operative Bank p.l.c. No profit or loss was recorded on the cormmon control transaction which
was outside the scope of IFRS 3 - Business Combinations.

34. OTHER RESERVES

Group
2020 2019
Fair value through other comprehensive income reserve 4.8 4.1
Cash ftow hedging reserve 225 16.7
Capital redemption reserve 510.0 £10.0
Capital re-organisation reserve 1,737.5 1,737.5
Defined benefit pensian reserve 395.1 4434
2,569.9 26117

Bank
2020 2019
Fair vaiue through other comprehensive income reserve 4.8 4.1
Cash flow hedging reserve 225 16.7
Capital redemption reserve 410.0 410.0
Defined benefit pension reserve 3951 443 4
832.4 8742
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NQOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

35. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES
The fair values in this note are stated at the balance sheet date and may be significantly different from the amounts

which will actually be paid on the maturity or settlement dates of the instruments. The tables below analyse the balance
sheet carrying values of financial assets and liabilities by classification.

Measured at fair value

FVTPL ~ Derivatives
Amortised FVTPL- mandatorily in a hedging
cost  FVOCI  designated meaqsured relationship

Financial assets

Cash and balances at centra! banks 38778 - - - - 3,8778
Loans and advances to banks 536.2 - - - - 536.2
Loans and advances to customers 18,546.5 - 135.2 [1X:) - 18,682.5
Investment securities 774 11,0676 - 35 - 1,148.5
Derivative financial instruments - - - 168.1 21.8 189.9
Equity shares - - - 221 - 22.1
Other assets 141.1 - - 47.8 - 1889
Total financial assets 231790 1,067.6 135.2 2623 218 246459
Financial liabilities
Deposits by banks 2,066.4 - - - - 2,066.4
Customer accounts 20,365.8 - - - - 20,365.8
Debt securities in issue 728.8 - - - - 7288
Derivative financial instruments - - - 1843 155.8 340.1
Other borrowed funds 408.2 - - - - 408.2
Other liabilities 337 - - - - 33.7
Total financial liabilities 23,6029 - - 184.3 155.8 23,943.0

Fair value disclosures throughout this note have been calculated in accordance with IFRS 13, which values assets
individually rather than as a portfolio or as part of a business combination.

Measured at fair value

FVTPL - Derivatives
Amortised FVTPL~- mandatorily in ahedging
cost ~ FVOCI designated measured relationship

Financial assets

Cash and balances at central banks 2,9535 - - - - 21535
Loans and advances to banks 4743 - - - - 4743
Loans and advances to customers 17,775.2 - 141.5 1.7 - 17,9184
Investment securities 950 11,5064 - 4,2 - 1,605.6
Derivative financial instruments - - - 1628 505 2133
Equity shares - - - 44.5 - 44.5
Other assets 48 - - 47.8 - 526
| otal tinancial assets 20,5028 15064 1415 2610 50.5 22,4622
Financial liabilities
Deposits by banks 1,143.7 - - - - 1,143.7
Customer accounts 18,956.8 - - - - 18,996.8
Debt securities in issue 867.5 - - 867.5
Derivative financial instruments - 178.7 108.3 288.0
Other borrowed funds 204.2 - - - 204.2
Other liabilities 535 - - - - 535
Total financial liabilities 21,2657 - - 178.7 1093 21,5537
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35. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES (continued)

Bank
Measured at fair value

FVTPL - Derivatives
Amortised FVTPL-  mandatorily  in a hedging
cost FVOCl designated measured relationship

Financial assets

Cash and balances at central banks 3,877.8 - - - - 38778
Loans and advances to banks 536.2 - - - 536.2
Loans and advances to customers 18,546.5 - 135.2 08 - 18,6825
Investment securities 774 1,067.6 - 35 - 1,148.5
Derivative financial instruments - - - 168.1 218 189.9
Equity shares - - - 221 - 22.1
Other assets 1411 - - 478 - 188.9
Total financial assets 23,1790 1,067.6 135.2 2423 218 24,6459
Financial liabilities
Deposits by banks 2,066.4 - - - - 2,066.4
Customer accounts 20,3659 - - - - 20,365.9
Debt securities in issue 728.8 - - - - 72838
Derivative financial instruments - 184.3 155.8 3401
Amounts owed to Finance Comparny 408.2 - - - - 408.2
Other liabilities 337 - - - . 33.7
Total financial liabilities 23,603.0 - - 184.3 155.8 23,9431

Measured at fair value

FVTPL - Derivatives
Amortised FVTPL-  mandatorily  in a hedging
cost FVOCI  designated measured relationship

Financial assets

Cash and balances at central buiks 2,1535 - - - B 2,153.5
Loans and advances to banks 4743 - - - 4743
Loans and advances to customers 17,775.2 - 1415 1.7 - 17,918.4
Investment securities 95.0 1,506.4 - 4.2 - 1,605.6
Derivative financial instruments - - - 162.8 50.5 2133
Equity shares - - - 445 - 445
Other assets 4.8 - - 4£7.8 - 52.6
Total financial assets 20,502.8 1,506.4 141.5 261.0 50.5 22,4622
Financial liabilities
Depuosits by banks 11437 - - - - 11437
Customer accounts 18,996.9 - - - - 18,996.9
Debt securities in issue 867.5 - - 867.5
Derivative financial instruments - - - 178.7 109.3 288.0
Amounts owed to Finance Company 204.2 - - - - 204.2
Other liabilities 53.5 - - 53.5
Total financial liabilities 21,2658 - - 178.7 109.3 21,5538
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35. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES (continued)

a) Use of financial assets and liabilities

The use of financia! instruments is essential to the Group’s and Bank's business activities, and financial instruments
constitute a significant proportion of the balance sheet. The main financial instruments used and the purposes for which
they are held, are outlined below:

Loans and advances to customers and customer accounts

The provision of banking facilities to customers is the primary activity of the Group and Bank, and loans and advances
to customers and customer accounts are major constituents of the balance sheet. Loans and advances to custormers
include retail mortgages, corporate loans, credit cards, unsecured retail lending and overdrafts. Customer accounts
include retail and corporate current and savings accounts.

Loans and advances to banks and investment securities
Loans and advances to banks and investment securities underpin liquidity requirements and generate incremental net
interest income.

.

Deposits by banks
Deposits include the drawdown of Bank of England’s Term Funding Scheme with additional incentives for SMEs
(TFSME]).

Debt securities in issue
Notes secured by mortgage assets have been issued through the Covered Bond programme and Silk Road Finance
Number Six.

Derivatives

A derivative is a financial instrument that derives its value from an underlying rate or price such as interest rates,
exchange rates and other market prices. Derivatives are an efficient means of managing market risk and limiting
counterparty exposure, and are used mainly for hedging purposes and to meet the needs of customers.

The most frequently used derivative contracts are interest rate swaps, options, caps, floors, currency swaps and forward
currency transactions. Terms and conditions of such contracts are determined mainly by standard industry
documentation. Derivatives are subject to the same market and credit risk control procedures as are applied to other
wholesale market instruments and are aggregated with other exposures to monitor total counterparty exposure, which
is managed within approved limits for each counterparty.

Other borrowed funds and amounts owed to Finance Company

Other borrowed funds comprise MREL-qualifying Tier 2 and senior unsecured debt. Amounts owed to Finance Company
comprise the related internal MREL debt, achieving structural subordination of the external debt. The features of both
instruments are explained in note 25. The external and internal debt was issued to meet MREL requirements.

Foreign exchange

Foreign exchange dealings are undertaken to facilitate customer requirements and to economically hedge batance
sheet exposure to foreign currencies. The risk is managed formally within position limits which are set by the Assets
and Liabilities Committee (ALCo), to which authority is delegated by the Board.

b) Vafuation of financial assets and liabilities measured at fair value

The carrying value of financial assets and liabilities measured at fair value are determined in compliance with the
accounting policies set out in the Explanatory Information and analysed in the following tables by the three level fair
value hierarchy defined as follows:

* Level 1 — Quoted market prices in active markets;

* Level 2 — Valuation techniques using observable inputs;

+ Level 3 — Valuation techniques using unobservable inputs.

There were no transfers between the levels during the year.
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35. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES (continued)

Group and Bank

Fair value at end of the reporting period using:
Level 1 Level 2 Level 3

Non-derivative financial assets

Loans and advances to customers FVTPL — designated - 133.4 1.8 135.2

Loans and advances to customers FVTPL — mandatorily measured - 0.8 0.8

investment securities FVOCT 1,067.6 1,067.6

Investment securities FVTPL — mandatorily measured - 3.5 35

Equity shares FVTPL — mandatorily measured 03 21.8 221

Other assets FVTPL - mandatorily measured - 47.8 47.8
Derivative financial assets 1899 1899
Non-financial assets:

Investment properties - - 1.9 19
Total assets carried at fair value 1,067.9 3233 776 1,468.8
Derivative financia! liobilities 340.1 - 3401
Total liabilities carried at fair value 340.1 340.1

Group and Bank

Fair vafue at end of the reporting period using:
Level 1 Lavel 2 Level 3

Non-derivative financial assets

Loans and advances to customers FVTPL — designated 1395 20 141.5

Ltoans and advances to customers FVTPL — mandatorily measured - 1.7 1.7

Investment securities FvOoC 1,436.5 69.9 1,506.4

Investment securities FVTPL — mandatorily measured - 4.2 4.2

Equity shares FVTPL — mandatorily measured 0.4 441 44.5

Other assets FVTPL — mandatorily measured - 47.8 47.8
Derivative financial assets 2133 2133
Non-financial assets:

Investment properties - 1.8 1.8
Totat assets carried at fair vaiue 1.436.9 352.8 1715 1,9617.2
Derivative financial liabilities 288.0 288.0
Total liabilities carried at fair value 288.0 288.0

Key considerations in the colculation of fair values for financial assets and liobilities measured at fair value are os follows:

Level 1 — Quoted market prices in active markets
Financial instruments with quoted prices for identical instruments in active markets. The best evidence of fair valueis a
guoted market price in an actively traded market.

Level 2 -~ Valuation technigues using observable inputs

Financial instruments with quoted prices for similar instruments in active markets or quoted prices for identical or similar
instruments in inactive markets and financial instruments valued using models where all significant inputs are
observable.

The valuation techniques used to value these instruments employ only observable market data and relate to the
following assets and ligbilities:

* Loans and advances to customers
Loans and advances te customers primarily comprise of corporate toans of £126.5m as at 31 December 2020 {2019:
£127.7m) which are fair valued through profit or loss using observable inputs. Loans held at fair value are valued at
the sum of all future expected cash flows, discounted using a yield cuive based on observable market inputs.
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NOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

35. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES (continued)

Derivative financial instruments

Over-the-counter (i.e. non-exchange traded) derivatives are valued using valuation modeis which are based on
observable market data. Valuation models calculate the present value of expected future cash flows, based upon ‘no
arbitrage’ principles. The Group and Bank enter into vanilla foreign exchange and interest rate swap derivatives, for
which medelling techniques are standard across the industry. Examples of inputs that are generally observable include
foreign exchange spot and forward rates, and benchmark interest rate curves.

Level 3 — Valuation techniques using unobservable inputs
This is used for financia!l instruments valued using models where one or more significant inputs are not cbservable.

The proportion of financial assets valued based on significant unobservable inputs are analysed as follows:

+ Investment securities
Investment securities comprise of RMBS of £nil (FVOCI) and £3.5m (FVTPL — mandatorily measured) as at 31
December 2020 (2019: FVYOCI: £69.9m and FVTPL £4.2m). An independent third party valuation agent is used to
provide prices for the rated RMBS cbtained from large financial institutions. These prices are indicative values only and
do not represent an offer to purchase the securities. These RMBS represent the Group’s and Bank's interests in
unconsolidated structured entities.

A 1% increase or decrease in the price of the notes will result in the value increasing or decreasing by approximately
£35k respectively.

Equity shares

Equity shares comprise of US Dollar-denominated convertible preference shares in Visa International, which are
classified as FVTPL — designated, with any movements in fair value being recognised through profit or loss. The fair
value of the Visa International shares has been calculated by taking the period end NYSE share price and discounting
forilliquidity and clawback.

If the illiquidity premium to the discount rate was increased by an absolute 10%, it would result in o reduction in the
overall fair value of the equity shares of £3.1m (16 %) as at 31 December 2020.

* Other assets
Other assets comprise of the Surrendered Loss Debtor of £47.8m (2019: £47.8m), which reflects amounts owed from
the Co-op Group in relation to the tax losses surrendered by the Group in 2012-2013. The fair value was considered to
be the agreed exit price of the asset under the terms of the deed of termination and settlement. The deed was signed
in February 2021,

+ Investment properties
Investment properties within level 3 are valued by using recent valuations of individual assets within the portfolio,
index linked to the balance sheet date using the relevant house price index.

Movements in fair values of instruments with significant unobservable inputs (level 3) were:
Group and Bank

Fair value Sales,
at the Purchases transfers Other
beginning and out and comprehensive Income
of the year transfers in repayments income statement
Loans and advances to customers 37 - (0.9) - (0.2) 26
Investment securities 741 - (69.8) {0.1) (0.7) 35
Equity shares 441 - (38.7) - 16.4 218
Investment properties 1.8 - - - 0.1 1.9
Other assets 478 - - - - 47.8
171.5 - (109.4) 0.1) 15.6 776
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NOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

35. FAIR VALUES OF FINANCIAIL ASSETS AND LIABILITIES (continued)

Group and Bank

Fair value Sales,
at the Purchases transfers Other
beginning and out and comprehensive Income
of the year transfers in  repayments income statement
Loans and advances to customers 5.1 - (1.2) - (0.2) 37
Investment securities 402.8 - (328.2) (1.9) 1.4 741
Equity shares 26.0 - 18.1 441
Investment properties 23 - (0.5) - - 1.8
Other assets 329 - 0.3 - 14.6 47.8
469.1 - (329.6) {1.9) 339 171.5

) Fair values of financial assets and liabilities not carried at fair value

The carrying values of financial assets and liabilities measured at amortised cost are determined in compliance with the
accounting policies in the Explanatery Information to the consolidated financial statements and their fair values are
analysed in the following tables by the three level fair value hierarchy set out above. There were no transfers between
level 1 and 2 during the year.

Fair value
Items where

Total fair value
carrying approximates
" yalue Level 1 Level 2 Level 3  carrying value

Financial assets

Cash and balances at central banks 3,8778 - - - 3,877.8 3,877.8
Loans and advances to banks 536.2 - - - 536.2 536.2
Loans and advances to customers 18,546.5 - - 17,552.8 897.2 18,450.0
Investment securities 774 - - 785 - 78.5
Other assets 141.1 . - - 1411 141.1
Financia! liabilities
Deposits by banks 2,066.4 - 2,045.2 - 214 2,066.6
Customer accounts 20,365.8 - 28223 17,558.3 20,380.6
Debt securities in issue 7288 505.8 - 236.6 - 742.4
Other borrowed funds 408.2 - 392.2 - - 3922
Other liabilities 337 - - - 33.7 337

Fair value
Items where

Total fair value
carrying approximates
vaiue Level 1 Level 2 Level 3 carrying value

Financial assets

Cash and balances at central banks 2,153.5 - - - 21535 21535
Loans and advances to banks 4743 - - - 474.3 4743
Loans and advances to customers 17.775.2 - - 16613.6 1,070.3 17,6839
Investment securities 95.0 - - 95.4 - 95.4
Other assets 4.8 - - - 4.3 4.8
Financial liabilities
Deposits by banks 1.143.7 - 1,145.0 - 2.4 1,147 .4
Custemer accounts 18,996.8 - 3,612.4 15401.5 19,0139
Debt securities in issue 867.5 633.2 - - - 633.2
Other borrowed funds 204.2 - 2039 - - 2039
Other liabilities 535 - - - 535 53.5
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NOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS {CONSOLIDATED)

35. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES {continued)

Fair value
Items where

Total fair value
carrying approximates
value Level 1 Level 2 Level 3 carrying value

Financial assets

Cash and balances at central barks 3,8778 - - - 38778 3,877.8
Loans and advances to banks 536.2 - - - B836.2 536.2
Loans and advances to customers 18,546.5 - - 17,552.8 8972 18,450.0
Investment securities 77.4 - - 78.5 - 785
Other assets 141.1 - - - 141.1 141.1
Financial liabilities
Deposits by banks 2,066.4 - 2,045.2 - 214 2,066.6
Customer accounts 20,3659 - - 28223 17,558.3 20,380.6
Debt securities in issue 7288 505.8 - 236.6 - 742 .4
Amounts owed to Finance Company 408.2 - 392.2 - - 392.2
Other liabilities 33.7 - - - 33.7 33.7

Fair value
Items where

Total fair vatue

carrying approximates
value Level 1 Level 2 Level 3 ing value

Financial assets

Cash and balances at central banks 2,1535 - - - 21535 21535
Loans and advances to banks 4743 - - - 4743 4743
Loans and advances to custorners 17,775.2 - - 16,613.6 1,070.3 17,6839
Investment securities 95.0 - - 95.4 - 95.4
Other assets 48 - - - 4.8 4.8
Financial liabilities
Deposits by banks 1,143.7 - 1.145.0 - 2.4 1,147.4
Customer accounts 18,996.9 - 3.612.4 15,401.7 19,0141
Debt securities in issue 867.5 633.2 - - - 633.2
Amounts owed to Finance Company 204.2 - 2039 - - 203.9
Other liabilities 53.5 - - 535 535

Key considerations in the calculation of fair vaiues of financial instruments measured at amortised cost are as foliows:

Level 1 — Quoted market prices in active markets
Financial instruments with quoted prices for identical instruments in active markets. The best evidence of fair value is a
quoted market price in an actively traded market.

Level 2 = Valuation techniques using observable inputs

Financial instruments with quoted prices for similar instruments in active markets or quoted prices for identical or similar
instruments in inactive markets and financial instruments valued using models where all significant inputs are
obseivable,

The valuation technigues used to value these instruments employ only observable market data and relate to the
following assets and liabilities:

Loans and advances to banks/deposits by banks
Loans and advances to banks comprise of interbank placements and items in the course of collection,

The estimated fair value of fixed interest bearing deposits is based on discounted cash flows using prevailing money
market interest rates for debts with similar credit risk and remaining maturity. The amortised cost value of ali other
loans and advances to banks and deposits by banks are deemed to be a close approximation of their fair value due to
their short maturity.
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NOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

35. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES (continued)

* Other Borrowed funds and amounts owed to the Finance Company
The Group issued Tier 2 and senior unsecured notes which are recognised in other borrowed funds as detailed in note
25 of the conselidated financial statements. The internal MREL is recognised by Bank Company as amounts owed to
the Finance Company (parent). The fair value of the notes is based on quoted market prices.

Level 3 — Valuation techniques using unobservable inputs
This is used for financial instruments valued using models where one or mere significant inputs are not observable.

The proportion of financial assets valued based on significant unobservable inputs are analysed as follows:

* Loans and advances 1o customers
The fair value of loans and advances to customers in total is 99.5% of the carrying value as at 31 December 2020
(2019:99.5%).

The cverall fair value is less than par primarily due to two main factors:
+ Customer interest rates are below the market rate for the period until expected maturity or the repricing date, if
earlier; and
+ Credit risk adjustments due ta incurred and expected future credit losses.

Fixed rate loans and advances to customers are revatued to fair value based on future interest cash flows (at funding
rates) and principal cash flows discounted using an appropriate market rate. The market rate applied in the calculation
is the average market rate for new originations of loans with similar characteristics to the book of loans being valued,
and reflects the current low interest rate environment. This rate is assumed to encompass the time value of money,
plus a risk premium to account for the inherent uncertainty in the timing and amount of future cash flows arising from
a book of loan assets.

Forecast principal repayments are based on redemption at the earlier of maturity or re-pricing date with some overlay
for historical behavioural experience where relevant. The eventual timing of future cash flows may be different from
the forecast due to unpredictable customer behaviour. It is assumed that there would be no other factors which market
participants would take into account when assessing the fair value of the loan assets. It is assumed that there is no
fair value adjustment required in respect of interest rate movement on standard variable rate loan assets, as the
interest rate being charged is assumed to be equal to the market rate for those loan assets.

Other reporting entities may use different valuation methodologies and assumptions in determining fair values for
which no observable market prices are available.

Investment securities

Investment securities comprise of:

* RMB5 measured at amortised cost of £77.4m as at 31 December 2020 (2019: £84.7m), being a 5% regulatory
holding of the rated notes of the Warwick Finance Three and Four unconsalidated structured entities. The remaining
95% is privately held therefore there are no available market prices. An in-house model is used that sources
independent market data for disclosure purposes only; and

* Securities measured at amortised cost of £nil as at 31 December 2020 (2019: £10.3m) as the quoted price is in an
inactive market.

« Customer accounts
The estimated fair value of deposits with no stated maturity, which includes non-interest bearing deposits, is the
amount repayable on demand. The estimated fair value of fixed interest bearing deposits and other borrowings
without quoted market prices is based on future interest cash flows (at funding rates) and principal cash flows,
discounted using an appropriate market rate.

) Fair value of transferred assets and associated liabilities

Securitisation vehicles

When the sale of the loans and advances to customers to certain securitisation vehicles fails to meet the derecognition
criteriq, then these loans remain on the balance sheet. Therefore a deemed loan financial liability is recognised on the
balance sheet and an equivalent deemed loan asset is held on each securitisation company’s balance sheet. The deemed
loans are repaid as and when principal repayments are made by custormers against these transferred loans and
advances, and when the securitisations unwind.
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NOTES TO THE GROUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

35. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES {(continued)

The securitisation vehicles have issued floating rate notes which are secured on the loans and advances to customers.
Prior to the call dates, the notes are redeemable in part, such redemptions being limited to the net capital received from
mortgagors in respect of the underlying assets.

Substantially all of the risks and rewards of ownership are retained. The Group benefits to the extent to which surplus
income generated by the transferred mortgage portfolios exceeds the administration costs of those mortgages, whilst
continuing to bear the credit risk of these mortgage assets, on account of holding subordinated notes issued by the
securitisation vehicles.

In 2019, £582.8m and £740.1m of mortgages were sold beneficially to Silk Road Finance Number Five p lLc. and Silk
Road Finance Number Six p.le. The entities issued £597.4m and £759.1m notes (including subordinated notes)
respectively, The issued notes from the securitisations were all retained and therefore are not shown in the consolidated
balance sheet, except for £250.0m of notes that were externally sold from Silk Road Finance Number Six pl.c, the
carrying value of these notes was £234.9m as at 31 December 2020.

In December 2020, Silk Road Finance Number Four p.l.c.. a fully retained securitisation, originally issued in 2017, sold
the beneficial interest in the remaining mortgages back to the Bank Company as part of the securitisation unwind. The
deemed loans have been derecognised in Bank Company and Silk Road Finance Number Four p.l.c. respectively, with no
gain or loss.

Covered bond Limited Liability Partnerships

Moorland Covered Bonds LLP was established as a result of a £1.4bn covered bond retained issuance. Loans and
advances to customers of £1.9bn were transferred to Moorland Covered Bonds LLP. The transfer was funded by a loan
of £1.4bn and capital contribution of £0.5bn. During October 2011 the £1.4bn loan was repaid. Following additicnal
capital contribution repayment and on achieving Regulated Covered Bond status there was a public issuance of notes
in November 2011 totalling £0.6bn. At December 2020 the Group held a loan of £0.5bn (2019: £0.6bn) and a capital
contribution of £0.8bn (2015: £0.8bn) with Moorland Covered Bonds LLP. The Group repurchased and terminated
£116.9m of the bonds in October 2020.

Maorland Covered Bonds LLP does not have ordinary share capital. The Group’s interest in Moorland Covered Bonds LLP
is in substance no different from a wholly owned subsidiary and consequently it is fully consolidated. The table below
shows the carrying values and fair values of the assets transferred to the covered bond and their associated liabilities:

Group and Bank

Carrying amount Carrying Fair value of
of transferred amount transferred Fair value

loans and of fixed loans and of fixed

advancesto and floating advancesto and floating

Mooriand Covered Bonds LLP customers rate notes  customers rate notes
2020 1,236.5 4827 1,238.1

2019 1,326.0 595.0 1,324.4 629.6 6948

Assets pledged
Assets are piedged as collateral under repurchase agreements with other banks. These assets are not available to finance
the Group’s day-to-day operations. Associated liabilities are included within deposits by banks.

Assets sold under repurchase agreements totalled £305.0m (2019: £187.8m) and associated liabilities of £294.6m
(2019: £179.1m). The net fair valuc position of agreements under repurchase was £10.4m (2019: £8.7m).
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NOTES TO THE GROQUP AND BANK FINANCIAL STATEMENTS (CONSOLIDATED)

36. INTERESTS IN UNCONSOLIDATED STRUCTURED ENTITIES

During June and September 2020, residual holders of Warwick Finance One and Two exercised call options to fully
redeem the notes, and subsequently re-securitised the mortgages in refinancing transactions, Aven Finance One and
Two. At the call option date, the Group's remaining interest in these unconsolidated structured entities relates to holding
of some notes and the legal title of mortgages previously sold by the Group to Warwick Finance Cne and Two. The Group
has entered into an agreement to continue to hold and provide legal title services on commercial terms to Avon entities.

The tables below represent the continuing involvement in other securitisations in which Group assets have been
transferred to an unconsolidated Special Purpose Entity {SPE), but sorme of the notes issued by the SPE are retained.
These are notes issued by Warwick Finance Three and Four and a residua! interest in Warwick Finance Three and Four.
These notes are reported as investment securities. Rated notes in Warwick Finance Three and Four have been classified
as amortised cost, and the residual interest in Warwick Finance Three and Four have been classified as fair value through
profit or loss. The maximum exposure to loss is the carrying value of these instruments.

Carrying amount of
continuing involverment in

statement of financial Fair value of Maximum
o position continuing involvement exposure to {osg
Assets Liabilities Assets Liabilities
2020 80.9 - 82.0 - 809
2019 1588 - 158.8 - 158.8

Interest Fair value

Gain or loss Gain income  movement

recognised at  recognised recognised  recognised

transfer date on sale in the year in OCI
2020 - . 0.9 (0.1) (0.9)
2019 - 20 7.3 {1.9) 9.3

37. EVENTS AFTER THE BALANCE SHEET DATE

On 5 February 2021 the Group signed a deed of termination and settlement relating to the Surrendered Loss Debtor
with the Co-op Group. Under the terms of the deed the Bank received full and final settlement of alf amounts which were
payable by the Co-op Group in relation to the tax losses surrendered in 2012 - 2013. The asset was settled at carrying
value of £47 8m and no profit or [oss was recorded.
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THE CO-OPERATIVE BANK P.L.C. FINANCIAL STATEMENTS {BANK COMPANY-ONLY)

BALANCE SHEET

At 31 December 2020

£million

Note 2020 2019
Assets
Cash and balances at central banks 3 38778 2,153.5
Loans and advances to banks 4 431.6 3456
Loans and advances to customers 5 18,676.7 17,8111
Fair value adjustments for hedged risk 1341 726
Investment securities 6 2,158.6 3,282.4
Derivative financial instruments 7 178.8 188.1
Property, plant and equipment classified as held-for-sale 0.3 0.8
Equity shares 8 221 445
Investments in subsidiaries/group undertakings 23 433 43.0
Investment properties 1.9 1.8
CGther assets 9 99.6 430
Prepayments 10 13.2 216
Property, plant and equipment 11 35.2 386
Intangible assets 12 63.4 753
Right-of-use assets 13 53.7 723
Amounts owed by Co-operative Bank undertakings 25 1,336.1 1,469.0
Net retiremernit benefit asset 20 651.8 690.2
Total assets 27,778.2 26,3534
Liabilities
Deposits by banks 14 2,066.4 1,143.7
Customer accounts 20,366.3 18,997.2
Debt securities in issue 15 485.7 602.4
Derivative financial instruments 7 316.2 2789
Amounts owed to Co-operative Bank undertakings 25 2,469.8 3,225.5
Lease liabilities i3 53.6 71.2
Other liabilities 16 329 52.7
Accruals and deferred income 17 348 58.4
Provisions 18 46.0 868
Amounts due to Finance Company 25 408.2 2042
Deferred tax liabilities 19 38.2 433
Net retirement benefit liability 20 8.8 8.6
Total {iabilities 26,3269 247729
Capital and reserves attributable to the Bank Company’s equity holders
Ordinary share capital 21 256 256
Share prernium account 21 24169 24169
Retained earnings (1.823.6) (1,736.2)
Other reserves 22 8324 874.2
Total equity 1,451.3 1,580.5

Total liabilities and equity

27,778.2 26,353.4

Net loss attributable to equity shareholders was £87.4m (2019: loss £141.3m).

The notes on pages 217 to 235 form part of the Bank Company financial statements.
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Approved by the Board of The Co-operative Bank p.l.c. on 24 February 2021:

»Z,)QJ e
Robert Dench Nick Slape
Chair of the Board Chief Executive Officer
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THE CO-OPERATIVE BANK P.L.C. FINANCIAL STATEMENTS (BANK COMPANY-ONLY)
STATEMENT OF CASHFLOWS

For year ended 31 December 2020

£million

Note 2020 2019
Cash flows from/(used in) operating activities:
Loss before taxation (95.1) {143.6)
Adjustments for non-cash movements:
Non-cash movements on pension (9.3) 13.9)
Net credit impairment losses/(gains) 21.6 (1.8)
Depreciation, amortisation and impairment of property, plant and equipment, right-of-use
assets and intangibles 40.2 428
Other non-cash movements including exchange rate moverments 771 894
Net impairment of investment in subsidiaries (0.3) 1.4
Changes in operating assets and liabilities:
Increase/(decrease) in depasits by banks 9227 (289.8)
Decrease in prepayments and accrued income 8.4 8.1
(Decrease)/increase in accruals and deferred income (23.6) 8.6
Increase in customer accounts 1,367.9 259.3
(Decrease)/Increase in debt securities in issue (121.9) 0.9
Increase in loans and advances to banks (16.9) (17.2)
Increase in loans and advances to customers (912.2} (223.2)
Decreasef{increase) in amounts owed by Co-operative Bank undertakings 1329 (138.3)
(Decrease)fincrease in amounts owed to Co-operative Bank undertakings (755.7) 173.4
Net movement of other assets and other liahilities (154.6) (182.5)
Net cash flows from/(used in) operating activities 481.2 (426.4)
Cash flows from investing octivities:
Purchase of tangible and intangible assets (16.8) (34.5)
Purchase of investiment securities (969.6) (1,081.8)
Proceeds from sale of property, plant and equipment 26 59
Proceeds from sale of shares and other interests 386 13.2
Proceeds from sale and maturity of investment securities 2,088.4 1,603.1
Proceeds from sale of investment properties - 0.5
Dividends received 0.3 0.7
Net cash flows from investing activities 1,143.5 5071
Cash flows from financing activities:
Proceeds from issuance of Tier 2 and senior unsecured debt (net of cost) 197.7 1973
Interest paid an Tier 2 and senior unsecured debt (19.0) (9.5)
Lease liability principat payments (10.0) (10.8)
Net cash flows from financing activities 168.7 177.0
Net increase in cash and cash equivalents 1,793.4 257.7
Cash and cash equivalents at the beginning of the year 2,427.7 2,170.0
Cash and cash equivalents at the end of the year 4,221.1 2,427.7
Comprising of:
Cash and balances at central banks 3 3,802.5 2,094.6
Loans and advances to banks 4 418.6 3331

4,2211 24277
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THE CO-OPERATIVE BANK P.L.C. FINANCIAL STATEMENTS (BANK COMPANY-ONLY)
RECONCILIATION OF MOVEMENTS OF LIABILITIES TO CASHFLOWS ARISING FROM FINANCING

ACTIVITIES

For year ended 31 December 2020

Emillion

2020
Amounts owed

Lease to Finance
liabilities Compan Total

Balance at the beginning of the year
Changes from financing cash flows:
Proceeds from issuance of Tier 2 and senior

Lease
liabilities

Amounts owed
to Finance
Compan

. 7.3
unsecured debt (net of cost) 187.7 197.7 1973 19
fjr:;rest paid on Tier 2 and senior unsecured (19.0) (19.0) R (9.5) (9.5)
Lease liability principal payments {(10.0) - (10.0) (10.8) - {(10.8)
61.2 3829 4441 (10.8) 1878 177.0
Other changes:
Inte_.-rest payable on lease liabilities, Tier 2 and 24 20.8 23.3 95 130 155
senior unsecured debt
Other non-cash movements - 45 4.5 - 3.4 34
{Derecognition)/recognition of lease liabilities {10.0) - {(10.0) 795 795
Balance at the end of the year 536 408.2 461.8 71.2 204.2 2754
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THE CO-OPERATIVE BANK P.L.C. FINANCIAL STATEMENTS (BANK COMPANY-ONLY)
STATEMENT OF CHANGES IN EQUITY

For year ended 31 December 2020

£rnillion

Attributable to equity holders of the Bank Compan
Defined

Cash flow Capital  benefit
Share Share FVOCI hedging redemption pension Retained
capital premium reserve  reserve reserve reserve earnings

At 1 January 2020 256 24169 4.1 16.7 410.0 4434  (1,736.2) 15805

Total comprehensive
income/(expense) for the year 07 >3 } (48.3) B874)  (125.2)

At 31 December 2020 256 24169 4.8 225 410.0 3951 (1,823.6) 1,451.3

Attributable to equity holders of the Bank Compan
Defined

Cash flow Capital  benefit
Share Share FVOCI hedging redemption pension Retained
capital premium resetve  reserve reserve  reserve earnings
At 1 January 2019 256  2,416.9 139 200 410.0 4155  (1,5949) 1,707.0

Total comprehensive
(expense)/income for the year (9.8) (33) : 27.9 (141.3)  (126.5)

At 31 December 2019 256 24169 4.1 16.7 4100 4434 (1,736.2) 1,580.5

The notes on pages 217 to 235 form part of the Bank Company financial statements.
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NOTES TO THE CO-OPERATIVE BANK P.L.C. FINANCIAL STATEMENTS (BANK COMPANY-ONLY)

All amounts are stated in £m unless otherwise indicated.
1. BASIS OF PREPARATION

The Co-operative Bank p.l.c. (Bank Company) was incorporated in the UK and is a limited company, registered in England
and Wales.

The Bank Company financial statements have been prepared under the historic cost convention and approved by the
Directars in accordance with International Accounting Standards in conformity with the requirements of the Companies
Act 2006, and also prepared in accordance with International Financial Reporting Standards adopted pursuant to
Regulation (EC) No 1606/2002 as it applies in the European Union.

Accounting policies outlined in note 1 of the Group and Bank consolidated financial statements and the Explanatory
Information on pages 256 to 265 also apply te the Bank Company. The preparation of financial information requires
management to make judgements and assumptions that affect the application of accounting policies and the reported
amounts of assets, liabilities, income and expenses. Actual results may differ from these estimates. The critical
judgements and estimates for the Bank Company are the sarme as those set out in note 2 of the Group and Bank
consolidated financial statements.

2. NET LOSS ATTRIBUTABLE TO EQUITY SHAREHOLDERS OF THE BANK COMPANY
By including the Bank Company financial statements here together with the consolidated Bank financial statements,

the Bank Company is taking advantage of the exemption in Section 408 of the Companies Act 2006 not to present its
individual income statement and related notes that form a part of these financial statements.

2020 2019
Net Joss attributable to equity shareholders of the Bank Company (87.4) (141.3)

3. CASH AND BALANCES AT CENTRAL BANKS

2020 2019

Cash in hand 121 14.6
Items in transit (23.7) (21.9)
Balances with the Bank of England other than mandatory reserve deposits 3,814.1 21019
Included in cash and cash equivalents 3,8025 2,094.6
Mandatory reserve deposits with the Bank of England 753 58.9
Total cash and balances at central banks 38778 2,1535

Mandatory reserve deposits are not available for use in day-to-day operations, are non-interest bearing and are not
included in cash and cash equivalents. Items in transit represent unpresented cheques awaiting clearance.

4. LOANS AND ADVANCES TO BANKS

2020 - 2019

Items in course of collection from other banks 0.2 1.2
Placements with other banks? 418.4 3319
Included in cash and cash equivalents 418.6 3331
Other loans and advances to banks 13.0 125
Total loans and advances to banks 431.6 3456

1. Obligutory netting arrangements are in place for repo and reverse repa transactions, The amount reduced by netting is £nil {2019: £150.0m), with the opposing impact
in deposits by banks.

An expected credit loss of £nil was recorded as at 31 December 2020 (2019: £nil) in relation to loans and advances to
banks.
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5. LOANS AND ADVANCES TO CUSTOMERS

a) Analysis of the halance sheet

Gross loans and advances
Less: allowance for losses

18,719.5 17,8375
(42.8) (26.4)

Total loans and advances to customers net of allowance for losses

18,676.7 17.811.1

Loans and advances to customers include £134.9m (2019: £140.0m) of financial assets at fair value through profit or
loss to eliminate or significantly reduce a measurement or recognition inconsistency. Of these, £58.4m (2019: £60.7m)

are secured by real estate collateral.

For further details on transferred assets, refer to note 24 of the Bank Company financial statements. Further details are
set out in note 27, Analysis of credit risk exposure of the Bank Company financial statements.

b} Concentration of exposure

Exposure is only within the UK. Further information on the concentration of exposure is included within section 3.2 of

the risk management disclosures.

c) Analysis of allowance for impairment losses
‘ : Legacy &
Retaii SME  unaliocated Total

At T January 2020 17.3 53 3.8 26.4
Changes arising from stage transfers:
To lifetime ECL {stage 1 to 2 or 3) 4.5 3.1 0.4 8.0
To credit impaired {stage 1 or 2 to 3) 2.6 0.1 23 5.0
To 12 month ECL (stage 2or 3to 1) (0.7) - 0.1) (0.8)
From credit impaired (stage 3 to 2) (0.5) - - (0.5)
Net changes arising from stage transfers 59 3.2 2.6 11.7
Other charges:
New ossets originated or purchased 33 0.1 - 3.4
Other changes to risk parameters’ 1014 1.5 0.5 12.1
Redemptions and repayments (2.3) (t.4) - (3.7)
Changes to model used for ECL calculation - - - -
Others - - -
Net other charges ) 170 34 31 235
Assets written off (5.0) (0.6) {1.4) (7.0)
Optimum portfolio sale - {0.1) (0.1}
At 31 December 2020 293 8.1 5.4 42.8

7. Includes the impact of any asset sales.

Legacy &

SME unallocated

At 1 January 2019 208 208 101 51.7
Changes arising from stage transfers:
To lifetime ECL {stage 1 to 2 or 3) 2.1 - 03 2.4
To credit impaired (stage 1 or 2 to 3) 4.1 0.1 0.7 4.9
To 12 month ECL {stage 2or 3to 1) 0.7 - (0.3) (1.0
__From credit impaired {stage 3 to 2) (0.7} - (0.1) (0.8)
Net changes arising frorn stage transfers 438 0.1 06 55
Other charges/(releases):
New assets originated or purchased 20 - - 2.0
Other changes to risk parameters 0.9 0.3 0.6 1.8
Redemptions and repayments (5.3) (2.5) {0.6) (8.4}
Changes to model used for ECL calculation (1.0 - (0.4) (1.4}
Others 13 - - 1.3
Net other charges/{releases) 27 (2.1 0.2 0.8
Assets written off (6.2) (13.4) (3.8} (23.4)
Warwick 4 loss on sale release - (2.7) (2.7)
At 31 December 2019 17.3 53 3.8 264
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5. LOANS AND ADVANCES TO CUSTOMERS (continued)

d) Anulisis of income statement

Net other charges {23.5) (0.8)
Amounts recovered against amounts previously written off 1.1 1.5
Adjustment to recognise interest on stage 3 assets based on their net carrying value 0.9 1.1
Financial guarantees impairment charge (0.1)
Net impairment (loss)/gain for the year as shown in the income statement (21.6} 1.8
Provisions are analysed by segment in the risk management disclosures.
e) Finance lease receivables
Gross investment in finance leases may be analysed as follows:
No later than one year 1.7 1.7
Later than one year and no later than five years 6.5 6.7
Later than five years 6.5 81
Gross investment in finance leases . 14.7 16.5
Unearned future finance income on finance leases (4.1) (4.8}
Net investment in finance leases 10.6 1.7
The net future finance leases may be analysed as follows:
No later than one year 1.1 11
Later than one year and no later than five years 48 4.6
Later than five years 4.7 6.0
10.6 11.7

The unguaranteed residual value of the finance leases is £nil (2019: £nil). Finance lease arrangements are with
customers in a wide range of sectors including transport, retail and utilities.

6. INVESTMENT SECURITIES

Analysis of investment securities

: 2020
Amortised Amortised
cost FVOCI  FVTPL Total cost FVOCI FVTPL
Listed 893.3 1,067.6 3.5 1,964.4 1,456.0 1,506.4 4.2 2.966.6
Unlisted 194.2 - - 194.2 3158 3158
Gross and net investment securities 1,087.5 1,067.6 35 2,158.6 1,771.8 1,506.4 4.2 3,282.4

Movement in investment securities

2020
Amortised Amortised
cost FVOCI = FVTPL Total cost FVOCI  FVTPL
At the beginning of the year 1,771.8 15064 42 32824 898.6 18424 3.5 27445
Acquisitions 969.6 969.6 1,121.9 10327 0.2 21548
Disposals and maturities (683.4) (1,404.7) - {2,088.1) (249.3) (1,351.7) (1,601.0)
Fair value movements through equity 1.8 1.8 (12.3) (12.3)
Fair value through profit or loss (72.5) 0.7} (8.2) (2.9) 0.5 (2.4)
Amortisation 23 23 19 19
Movement in interest accrual (0.9) (0.3) (1.2) 0.6 (3.7} 3.1)
At the end of the year 1,087.5 1,067.6 35 21586 1,771.8 11,5064 42 32824

Certain investment securities have been pledged by the Group, see note 31 of the Group and Bank consolidated financia!
statements for further details on encumbered and pledged assets.
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6. INVESTMENT SECURITIES {continued)

Analisis of investment securities bi issuer

Investment securities issued by public bodies:

Government securities 463.7 9259

Other public sector securities 226.1 2423
Total investment securities issued by public bodies 689.8 1,168.2
Other debt securities:

Other floating rate notes 377.8 2683

Mortgage backed securities 1,091.0 1.8459
Total other debt securities 1,468.8 21142
Total investment securities 2,158.6 3,282.4

Other floating rate notes (FRNs) are sterling denominated, with contractual maturities ranging from under one year to
five years from the balunce sheet date.

7. DERIVATIVE FINANCIAL INSTRUMENTS

Various derivatives have been entered into to manage interest rate risk, some of which are held in a quadlifying hedge
accounting relationship (see the risk management section for more details on interest rate risk management strategies).
Positive and negative fair values have not been netted off as there is no legal right of offset.

Non-trading derivatives

Non-trading transactions comprise derivatives held for hedging purposes to manage the asset and liability positions of
the Group. Derivatives used to manage interest rate related positions include interest rate swaps and caps. The foreign
exchange rate positions are managed using foreign exchange forward and swap transactions.

Fair value

2020
Assets Liabilities Assets Liabilities

Derivatives held for non-trading purposes
Derivatives designated as cash flow hedges:

Interest rate swaps 16 - 231 (2.9)
Derivatives designated as fair value hedges:
Interest rate swaps 9.2 (155.7) 9.2 {106.4)

Derivatives held for non-trading purposes for which hedge accounting has
not been applied:

Interest rate swaps 167.5 (160.3) 155.6 (169.6)
Forward currency transactions 0.5 (0.2) 0.2 -
Total derivative assets/(liabilities} held for non-trading purposes 178.8 (316.2) 188.1 (278.9)
Total recognised derivative assets/(liabilities) 178.8 (316.2) 188.1 (278.9)

The derivatives designated as cash flow hedges are interest rate swaps used to hedge interest rate risk in retail
operations. Cash flows are hedged by quarterly time periods for durations up te six years. During the year, there were no
forecast transactions for which hedge accounting had previously been used but which are no longer expected to occur.
Detailed hedge accounting disclosures are covered within section 4.3 of the risk management.

In line with industry standards, credit valuation adjustments (CVAs) and debit valuation adjustments (DVAs) are applied
to non-collateralised swaps representing the fair value measurement of counterparty risk. The net credit adjustment
across the portfolio at 31 December 2020 was £0.4m (2019: net credit of £0.4m). CVAs and DVAs are not applied to
derivatives that are fully cash collateralised.

8. EQUITY SHARES

The Directors have considered the information disclosed in the consolidated financial staternents of the Bank and
consider the same information to be relevant for the Bank Company. Accerdingly, since there is no difference in relation
to the Bank and Bank Company, we refer to the disclosures in note 17 of the Group and Bank consolidated financial
statements.
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9. OTHER ASSETS

2020
Mandatorily Mandatorily

Amortised measured at Amortised measured at
cost FVTPL cost FVTPL

Amounts recoverable within one year

Other assets 61.3 - 613 51 - 51
Surrendered Loss Debtor - 383 383 - 0.1 0.1
613 383 99.6 5.1 0.1 5.2

Amounts recoverable after more than one year
Surrendered Loss Debtor - - - - 37.8 378
- - - - 378 378
61.3 383 99.6 5.1 379 430

Included within other assets at 31 December 2020 is £37.2m receivable following the Group's sale of Optimum
mortgage assets in December 2020,

Surrendered Loss Debtor has been subsequently settled in 2021, refer to note 28 of the Bank Company financial
statements.

10. PREPAYMENTS

2020 2019

Amounts recoverabie within one year 12.6 202
Amounts recoverable after more than one year 06 1.4
13.2 216

11. PROPERTY, PLANT AND EQUIPMENT

The Directors have considered the information disclosed in the consolidated financial statements of the Bank and
consider the same information to be relevant for the Bank Company. Accordingly, since there is no difference in relation
to the Bank and Bank Compuany, we refer to the disclosures in note 20 of the Group and Bank consolidated financial
statements.

12. INTANGIBLE ASSETS

The Directors have considered the information disclosed in the consolidated financial statements of the Bank and
consider the same infermation to be relevant for the Bank Company. Accordingly, since there is no difference in relation
to the Bank and Bank Company, we refer to the disclosures in note 21 of the Group and Bank consolidated financial
statements.

13. RIGHT-OF-USE ASSETS AND LEASE LIABILITIES

The Directors have considered the information disclosed in the consolidated financial statements of the Bank and
consider the same information to be relevant for the Bank Company. Accordingly, since there is no difference in relation
o Lhe Bank and Bank Company, we refer to the disclosures in note 22 of the Group and Bank consolidated financial
statements.

14. DEPOSITS BY BANKS

The Directors have considered the information disclosed in the consolidated financial statements of the Bank and
consider the same information to be relevant for the Bank Company. Accordingly, since there is no difference in relation
to the Bank and Bank Company, we refer to the disclosures in note 23 of the Group and Bank consolidated financial
statements.

15. DEBT SECURITIES IN ISSUE

Debt securities in issue comprise a secured covered bond of £483.1m at a coupen of 4.75 %, having a maturity date in
November 2021 and requires the Group to pay interest annually and repay contractual amounts due on the specified
maturity date, The balance sheet also comprises the related accrued interest and the premium discount. The Group
repurchased £116.9m in October 2020.
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16. OTHER LIABILITIES

Amounts falling due within one year

Amounts due to beneficiary banks 242 29.9
Other creditors 8.7 228
329 52.7

There are no liabilities falling due after one year.

17. ACCRUALS AND DEFERRED INCOME

Amounts falling due within one year

Accruals 25.0 410
Deferred income 7.3 95
323 50.5
Amounts falling due after one year

Accruals 0.3 1.1
Deferred income 2.2 68
25 7.9

348 584

The above includes the £15.0m government grant received in 2019, of which £8.3m was utilised by the end of 2020
(2019: £0.2my).

18. PROVISIONS

Propert Conduct/leg al Other Total
At ]unuclry 2020 106 57.5 141 86.8
Provided in the year:
Fee and commission income 03 - 0.3
Operating expenses 16.1 - 0.4 200 36.5
Net customer redress charge 20 - 2.0
Utilised during the year {£&.1) (50.9) (4.2) (20.4) (79.6)
At 31 December 2020 226 8.6 1.1 13.7 46.0
Amounts falling due within one year 7.4 3.6 1.1 12.8 30.0
Amounts falling due after one year 152 0.8 16.0
226 8.6 1.1 13.7 46.0
2019 Propert PPl  Conduct/legal Other Total
At 1 January 2019 15.2 67.8 8.7 113 103.0
Provided in the year:
Operating expenses (0.8) - 1.1 16.0 16.3
Net customer redress charge 62.5 1.0 - 63.5
Utilised during the year (3.8) (72.8) (6.2} (13.2) (96.0)
At 31 December 2019 106 575 46 14.1 6.8
Amounts falling due within one year 5.5 575 38 133 801
Amounts falling due after one year 5.1 0.8 0.8 6.7
106 57.5 46 141 86.8
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18. PROVISIONS (continued)

The Directors have considered the information disclosed in the consolidated financial staterments of the Bank and
consider the same information to be relevant for the Bank Company. Accordingly, since there is no difference in relation
to the Bank and Bank Company, we refer to the disclosures in note 28 of the Group and Bank consolidated financial
statements.

19. DEFERRED TAX

Deferred taxes are catculated on all temporary differences under the liability method using the most appropriate tax
rate in respect of each temporary difference. The gevernment maintained the corporation tax rate at 19% for the
financial year beginning 1 April 2020, rather than reducing it to 17 % as had previously been legislated. A banking
surcharge tax of 8 % alsc applies to the Bank Company. Deferred tax has been calculated by reference to the most
appropriate rate based on forecasts.

The movements in the deferred tax are as follows:

2020 2018
Deferred tax at the beginning of the year {43.3) (38.7)
{Charged)/credited to the income statement:
Current year (0.4) 0.2
Prior year (0.9) 1.1
Impact of corporation tax rate change 8.8 -
75 1.3
{Charged)/credited to other comprehensive income:
Cash flow hedges {2.8) 1.2
FVOCI (1.1 26
Retirement benefits 1.5 9.7}
L - % 9
Deferred tax at the end of the year (38.2) (43.3)
Components of net deferred tax:
Deferred tax asset 154.5 146.9
Deferred tax liability (192.7) (190.2)
(38.2) (43.3)

The deferred tax asset ahave includes an offset for those deferred tax liabilities that are permissible to be offset.

L - 2020 2019

Deferred tax comprises:

Capital allowances on fixed assets and assets leased to customers 116.3 103.6
Tax losses carried forward 38.2 433
Retirement benefits {176.0) (172.6)
Cash flow hedges (8.9) (5.7)
Unrealised appreciation on investments (5.9) {(11.1)
FVOCI {1.9) (0.8)
(38.2) {43.3)

The deferred tax churie/(credit) in the income statement comirises:
Capital allowances on fixed assets and assets leased to customers (12.7) (8.4)
Unrealised appreciation on investments (5.2) 44
Tax losses carried forward 51 (4.6)
Retirement benefits 49 71
Cash flow hedges 0.4 0.2
(7.5) (1.3)

Deferred tax assets totalling £479.1m (2019: £404.2m) have not been recognised where doubt exists over the
availability of sufficient future taxable profits. Deferred tax assets of £471.8m (2019: £397.8m) and £7.3m (2019:
£6.4m) has not been recognised in respect of trading losses of £2,283.9m (2019: £2,170.6m) and other temporary
differences of £27.1m (2019: £25.5m) respectively.
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20. RETIREMENT BENEFITS

The Directors have consideted the information disclosed in the consolidated financial statements of the Bank and
consider the same information to be relevant for the Bank Company. Accordingly, since there is no difference in relation
to the Bank and Bank Company, we refer to the disclosures in note 30 of the Group and Bank consolidated financial
staterments.

21. SHARE CAPITAL

The Directors have considered the information disclosed in the consolidated financial statements of the Bank and
consider the same information to be relevant for the Bank Company. Accordingly, since there is no difference in relation
to the Bank and Bank Company, we refer to the disclosures in note 33 of the Group and Bank consolidated financial
statements.

22. OTHER RESERVES

2020 2019

Fair value through other comprehensive income reserve 4.8 4.1
Cash flow hedging reserve 225 16.7
Capital redemption reserve 410.0 £100
Defined benefit pension reserve 3951 L34
832.4 874.2

23, INVESTMENTS IN SUBSIDIARIES/GROUP UNDERTAKINGS

At the beginning of the year £3.0 49.4,
Share cancellation’ - {5.0)
Impairment release/(charge) 0.3 {1.4)

At the end of the year 433 43.0

1. In 2018, the Bank Company repurchased and cancelled Sm ordinary shares of £1 each in Britannia International Limited.

Subsidiary undertakings

Subsidiary undertakings which are registered in England and operating in the UK:

Address Shareholding

reference ;
Co-operative Commercial Limited 1 Former investment company 100% 100 %
Second Roodhill Leasing Limited 1 Leasing 100% 100 %
Third Roedhill Leasing Limited 1 Leasing 100% 100 %
Fourth Roodhill Leasing Limited 1 Leasing 100% 100 %
Britannia Treasury Services Limited 1 Former Holding company 100% 100%
Moorland Covered Bonds LLP 1 Mortgage acquisition and guarantor of 100% 100%

covered bonds

Co-operative Bank Financial Advisers Limited 1 Inactive 100% 100 %
Mortgage Agency Services Number Qne Limited 1 re?_lrgi‘:; mortgage and syndicated 100% 100%
Mortgage Agency Services Number Two Limited 1 Former mortgage lending 100% 100%
Mortgage Agency Services Number Four Limited 1 Muortgage lending 100% 100%
Mortgage Agency Services Number Five Limited 1 Mortgage lending 100% 100%
Mortgage Agency Services Number Six Limited 1 Former mortgage lending 100% 100%
Platform Funding Limited 1 Mortgage lending 100% 100 %

Registered in the Isle of Man and operating overseas:
Address Shareholding
reference 2020 2019

Britannia International Limited 2 Former deposit-taking 100% 100%

Britannia International Limited surrendered its Class 1 Deposit-Taking License to the Isle of Man Financial Supervision
Commission during 201 5. Any remaining customer accounts were closed and placed into a scheme to manage these
funds.
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23. INVESTMENTS IN SUBSIDIARIES/GROUP UNDERTAKINGS (continued)

Securitisation vehicles

The results of the following securitisation vehicles are consolidated into the results of the Bank as they are controlled by
Bank Company. The Bank Company held no shares in the securitisation vehicles listed below at 31 Decernber 2020
(2019: same}).

Address % consolidated

reference 2020 2019
Silk Road Finance Number Four p.l.c. 3 Securitisation company 100% 100 %
Silk Road Finance Number Five p.l.c. 3 Securitisation company 100% 100%
Silk Road Finance Number Six p.l.c. 3 Securitisation company 100% 100%
Calico Finance Number One DAC 4 Securitisation company 100% 100%

Securitisation vehicles are registered in England and operate in the UK, with the exception of Calico Finance Number
One DAC, which is registered and operates in the Republic of Ireland. Note that following the call of Calico notes in 2016,
the company was placed into liquidation in 2018.

In December 2020, Silk Road Finance Number Four p.lc., a fully retained securitisation, originally issued in 2017, sold
the beneficial interest in the remaining mortgages back to the Bank Company as part of the securitisation unwind. The
deemed loans have been derecognised in Bank Company and Silk Road Finance Number Four p.l.c. respectively, with no
gain or loss.

All of the above companies are related parties to the Bank Company, refer to note 25 of the Bank Company financial
statements for the related party disclosures.

Joint ventures

The Bank Company has investments in the following joint ventures:
Ownership
) 2020 2019

Britannia New Homes {Scotland) Limited (Dormant) 50% 50%

Britannia New Homes (Scotland) Limited has its registered office at 140 West George Street, Glasgow, G2 2HG.

Dormant companies
The Bank Company has investments in the following dormant subsidiaries all of which are registered in England:
Address : Shareholding

reference
Britannia Pension Trustees Limited 1 Pension scheme participant 100% 100%
BPS Principal Employer Limited 1 Holding company 100% 100%
The Co-operative Bank Pension Trust Limited 1 Former pension scheme participant 100% 100%
Address
reference  Registered office at:
1 PO Box 101, 1 Balloon Street, Munchester, M0 4EP
2 Estera Trust (Isle of Man) Limited, 33-37 Athol Street, Douglas, Isle of Man, IM1 1LB
3 35 Great St. Helen's, London, EC3A 6AP
4 Fourth Floor, 3 George’s Dock, IFSC, Dublin 1, Ireland

The following subsidiaries benefit from an audit exemption according to section 479A of the Companies Act 2006:
» Second Roodhill Leasing Limited,;

¢ Third Roodhill Leasing Limited;

» Fourth Roedhill Leasing Limited;

» Britannia Treasury Services Limited;

« Co-operative Bank Financial Advisers Limited.
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24, CONTINGENT LIABILITIES, CONTRACTUAL COMMITMENTS AND GUARANTEES
The tables below provide the contractual amounts and risk weighted amounts of contingent liabilities and commitments.

The contractual amounts indicate the volume of business outstanding at the balance sheet date and do not represent
amounts at risk. The risk weighted ameunts have been calculated in accordance with the CRD V rules,

The contingent liabilities, as detailed below, arise in the normal course of banking business and it is not practical to
quantify their future financial effect.

2020
Audited Unaudited Audited

Contractuai  Risk weighted Contractual
amount amount amount

Contingent liabilities arising from customer transactions

Guarantees and irrecoverable letters of credit 56 31 9.2 5.1
Other commitments arising from customer transactions

Undrawn formal standby facilities, credit lines and other

commitments to lend (includes revocable and irrevocable 2,406.7 4253 1,975.1 215.5
commitments)'

24123 4284 1,984.3 2206

1. Undrawn loan commitments include revecable commitments which represent unused credit cord limits of £974.5m (2019: £1,005.1m),

Encumbered and pledged assets

Assets are pledged as collateral against a number of the Bank Company’s undertakings and are the same as disclosed
within note 31 of the Group and Bank consolidated financial statements:

* Assets pledged under the Term Funding Scheme with additional incentives for SMEs (FFSMEY);

» Assets pledged under the Group’s pension arrangements;

s Other collateralised assets; and

* Bank of England Mandatory Reserve.

Assets pledged under repurchase agreements with other banks
Assets are pledged as collateral under repurchase agreements with other banks.

Assets sold under repurchase agreements
Carrying amount of assets not derecognised 305.0 360.9
Carrying amount of ossociated hiabilities 2946 329.1

Other assets transferred but not derecognised

Included within loans and advances to customers are assets of £2,439.9m (2019: £3,198.4m) encumbered under the
Group’s securitisation and covered bond activities. The Bank Company retains exposure to substantially all of the risks
and rewards of ownership of these assets and they remain on the Bank Company’s balance sheet, but intercompany
liabilities are recognised reflecting the sale of the beneficial interest to securitisation and covered bond vehicles. Secured
on these mortgage assets are £482.7m (2019: £599.0m) of fixed and floating rate notes issued by the Bank Company
(this does not include notes issued by securitisation vehicles).

Commitments to financially support subsidiary undertakings

Bank Company has committed to financially support the subsidiary undertakings including the subsidiaries benefiting
from an audit exemption according to section 479A of the Companies Act 2006 listed in note 23 of the Bank Company
financial statements.

Other contingent liabilities

In addition to the above, thete are other contingent liabilities applicable to the Bank Company as listed below (for
details, please refer to note 31 of the Group and Bank consolidated financial statements):

e Conduct issues;

* Legal proceedings; and

+ Mortgage securitisation representations and warranties.
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25. RELATED PARTY TRANSACTIONS

The ultimate parent undertaking of the Bank Company as at 31 December 2020 was The Co-operative Bank Holdings
Limited.

At 31 December 2020, the Group had two significant shareholders, SP Coop Investments Ltd and Anchorage Illiquid
Opportunities Offshore Master V L.P., each holding over 20 % of the B shares of the Holding Company. See note 32 of
the Group and Bank consolidated financial statements for details of related party transactions with these two significant
shareholders.

The B Shareholders Agreement grants certain rights to shareholders, where the B shareholders are entitled to appoint
up to two Directors to the Board of the Holding Company, and the Holding Company is entitled to appoint up to two
Directors to the Board of the Bank Company, who are designated as B Directors of the Holding Company and Bank
Company. Further information of the rights of the A and B shareholders and the B Shareholders Agreement are detailed
in the ownership section of the corporate governance report.

Balances with Finance Company and Co-operative Bank undertakings

The following tables show the closing balance with The Co-operative Bank p.l.c.:

Amounts owed by Co-operative Bank undertakings

Amounts owed by Co-operative Bank subsidiaries (excluding special purpose entities) 550 67.6
Amounts owed by Co-operative Bank subsidiaries - special purpose entities 1,281.1 1,401.4
1,336.1 1,469.0
Investment securities held by Co-operative Bank in subsidiaries - special purpose entities 1,010.1 1,676.8
23462 31458

Company, Finance Company and Co-operative Bank undertakings

Amounts owed to Co-operative Bank subsidiaries {excluding special purpose entities) 28.5 277
Amounts owed to Co-operative Bank subsidiaries - special purpose entities 24413 3,197.8
Amount owed to Finance Company (parent company) 408.2 204.2

2,878.0 3,429.7

Cash balances deposited with the Bank Company by Co-operative Bank subsidiaries (excluding

. o 0.5 0.5

special purpose entities)
Cash balances deposited with the Bank Company by the Holding Company 0.2 0.2
2,878.7 3,4304

Details of the amount owed to Finance Company are given in note 25 of the Group and Bank consclidated financial
statemenits.

The following tables show the value of transactions with The Co-operative Bank pl.c. undertakings and Finance
Company during the year:

Interest and fees Interest and fee:

paid to
Bank Compan Bank Companyl
Transactions with Co-operative Bank subsidiaries (excluding special purpose entities) 1.5 0.2
Transactions with Co-operative Bank subsidiaries - special purpose enlilies 43.6 722
Transactions with Finance Company (parent company) - 20.8
451 93.2

Interest and fees Interest and fee

paid ta paid b
2019 Bank Compan Bank Company
Transactions with Co-operative Bank subsidiaries {(excluding special purpose entities) 2.0 0.5
Transactions with Co-operative Bank subsidiaries - special purpose entities 53.4 50.2
Transactions with Finance Company (parent company) - 130
S5.4 63.7

Transactions with Directors, key management personnel and close family
Details of the Bank Company’s transactions with Directors, key management personnel and close family are as set out
in note 32 of the Group and Bank consolidated financial statements.
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NOTES TO THE CO-OPERATIVE BANK P.L.C. FINANCIAL STATEMENTS (BANK COMPANY-ONLY)

26. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES

The fair values in this note are stated at the balance sheet date and may be significantly different from the amounts
which will actually be paid on the maturity or settlement dates of the instruments. The tables below analyse the balance

sheet carrying values of financial assets and liabilities by classification.

Measured at fair value
FVTPL -

Amortised FVTPL- mandatorily
cost designated measured

Financial assets

Derivatives
in a hedging
relationship

Cash and balances at central banks 38778 38778
Loans and advances to banks 4316 B - - 431.6
Loans and advances to clistomers 18,541.8 - 134.1 0.8 18,676.7
Investment securities 1,087.5 1,067.6 - 3.5 - 21586
Derivative financial instruments - - - 168.0 10.8 1788
Equity shares - 221 - 221
Amounts owed by Co-operative Bank undertakings 1,336.1 - - - 1,336.1
Other assets 61.3 . - 383 99.6
Total financial assets 25,336.1 1,067.6 1341 2327 10.8 26,7813
Financial liabilities
Deposits by banks 2,066.4 - - - 2,066.4
Customer accounts 20,366.3 20,366.3
Debt securities in issue 485.7 - - - - 485.7
Derivative financial instruments - 160.5 155.7 316.2
Amounts owed to Co-operative Bank undertakings 2,469.8 - - - 2,469.8
Other liabilities 329 - - - 329
Amounts due to Finance Company 408.2 - 408.2
Total financial liabilities 258293 - - 160.5 155.7 26,1455

Measured at fair value
FVTPL ~

Amortised FVTPL- mandatority

Derivatives
in a hedging

cost FVOCI designated ©  measured

Financial assets

relationship

Cash and balances at central banks 21535 2,153.5
Loans and advances to banks 3456 - 3456
Loans and advances to customers 17,6711 - 13823 1.7 178111
Investment securities 17718 1,506.4 - 4.2 . 3,282.4
Derivative financial instruments - - - 155.8 323 188.1
Equity shares - 44,5 44.5
Amounts owed by Co-operative Bank undertakings 1,469.0 - - - 1,469.0
Other assets 5.1 - - 379 43.0
Total financial assets 23,4161 1,506.4 1383 2441 32,3 253372
Financial liabilities
Deposits by banks 11437 11437
Customer accounts 18,597.2 18,997.2
Debt securities in issue 602.4 - - 602.4
Derivative financial instruments - 169.6 109.3 2789
Amounts owed to Co-operative Bank undertakings 3,2255 3,225.5
Other liabitities 527 527
Amounts due to Finance Company 2042 204.2
Total financial liabilities 24,2257 - - 169.6 109.3 24,5046
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NOTES TO THE CO-OPERATIVE BANK P.L.C. FINANCIAL STATEMENTS {BANK COMPANY-ONLY)

26. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES (continued)

Fair value disclosures throughout this note have been calculated in accordance with IFRS 13, which values assets
individually rather than as a portfolio or as part of a business combination.

a) Use of financial assets and liabilities
Refer to note 35 of the Group and Bank consolidated financial statements for details of the use of financial instruments.

b} Valuation of financial assets and liabilities measured at fair value

The carrying value of financial assets and liabilities measured at fair value are determined in compliance with the
accounting policies in note 1 of the Group and Bank consolidated financial statements and analysed in the following
tables by the three level fair value hierarchy defined as follows:

* Level 1 — Quoted market prices in active markets

* Level 2 — Valuation techniques using observable inputs

* Level 3 — Valuation techniques using unobservable inputs

There were no transfers between the levels during the year.

Fair value at end of the reporting period using:

Level 1 Level 2 Level 3
Non-derivative financial assets

Loans and advances to customers FVTPL - designated - 132.3 18 1341
Loans and advances to customers FVTPL — mandatorily measured - - 0.8 0.8
Investment securities FVOCI 1,067.6 - - 1,067.6
Investment securities FVTPL — mandatorily measured - - 3.5 3.5
Equity shares FVTPL — mandatorily measured 0.3 - 2138 221
Other assets FVTPL — mandatorily measured - - 383 383
Derivative financial assets - 178.8 - 178.8
Non-financial assets:
Investment properties - - 1.9 19
Total assets carried at fair value 1,067.9 3111 68.1 1.447.1
Derivative financial liabilities - 316.2 - 316.2
Total liabilities carried at fair value - 316.2 - 316.2

Fair value at end of the reporting pericd using:

Level 1 Level 2 Level 3

Non-derivative financial assets

Loans and advances to customers FVTPL - designated - 136.3 2.0 138.3
Loans and advances to customers FVTPL — mandatorily measured - - 1.7 1.7
Investment securities FvQCI 1.4365 - 69.9 1,506.4
Investment securities FVTPL — mandatorily measured . - 4.2 4.2
Equity shares FVTPL — mandaterily measured 0.4 - 441 445
Other assets FVTPL — mandatorily measured - 379 379
Derivative financial assets - 1881 - 188.1
Non-financial assets:
Investment properties - - 18 1.8
Total assets carried at fair value 1,436.9 3244 1676 1,922.9
Derivative financial liabilities . 2789 - 2789
Total liabilities carried at fair value - 2789 - 2789

Key censiderations in the calculation of fair values for financial assets and liabilities measured at fair value are as follows:

Level 1 - Quoted market prices in active markets
Financial instruments with quoted prices for identical instruments in active markets. The best evidence of fair value is a
quoted market price in an actively traded market.
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NOTES TO THE CO-OPERATIVE BANK P.L.C. FINANCIAL STATEMENTS (BANK COMPANY-ONLY)

26. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES (continuead)

Level 2 ~ Valuation techniques using observable inputs

Financial instruments with gquoted prices for simitar instrurments in active markets or quoted prices for identical or sirilar
instrtuments in inactive markets and financial instruments valued using models where all significant inputs are
observable.

The vaiuation techniques used to value these instruments employ only observable market data and relate to the
following assets and liabilities:

Loans and advances to customers

Loans and advances to customers primarily comprise of corporate loans of £126.5m as at 31 December 2020 (2019:
£127.7m) which are fair valued through profit or loss using ebservable inputs. Loans held at fair value are valued at
the sum of all future expected cash flows, discounted using a yield curve based on observable market inputs.

Derivative financial instruments

Qver-the-counter (i.e. non-exchange traded) derivatives are valued using valuation models which are based on
observable market data. Valuation models calculate the present value of expected future cash flows, based upon ‘no
arbitrage’ principles. The Bank Company enters into vanilla foreign exchange and interest rate swap derivatives, for
which modelling techniques are standard across the industry. Examples of inputs that are generally observable include
foreign exchange spot and forward rates, and benchmark interest rate curves.

Level 3 — Valuation techniques using unobservable inputs
This is used for financial instruments valued using models where one or more significant inputs are not observable.

The proportion of financial assets valued based on significant unobservable inputs are analysed as follows:

Investment securities

Investment securities comprise of RMBS of £nil (FVOCI) as at 31 December 2020 (2019: £69.9m). An independent
third party valuation agent is used to provide prices for the rated RMBS obtained from large financial institutions.
These prices are indicative values only and do not represent an offer to purchase the securities. These RMBS represent
the Bank Cormpany’s interest in unconsolidated structured entities.

Equity shares

Equity shares comprise of US Dollar-denominated convertible preference shares in Visa International, which are
classified as FVTPL — designated, with any movements in fair value being recognised through profit or loss. The fair
value of the Visa International shares has been calculated by taking the period end NYSE share price and discounting
for illiquidity and clawback.

If the illiquidity premium to the discount rate was increased by an absolute 10 %, it would result in a reduction in the
averall fair value of the equity shares of £3.1m (16 %) as at 31 December 2020.

.

Other assets

Other assets comprise of the Surrendered Loss Debtor of £38.3m (2019; £37.9m), which reflects amounts owed from
the Co-op Group in relation to the tax losses surrendered by the Bank Company in 2012-2013. The fair value was
considered to be the agreed exil price of the asset under the terms ot the deed of termination and settlement. The
deed was signed in February 2021,

Investment properties
Investment properties within level 3 are valued by using recent valuations of individual assets within the portfolio,
index linked to the balance sheet date using the relevant house price index.

Movements in fair values of instruments with significant unobservable inputs (level 3) were:
Fair value Sales,
at the Purchases transfers Other Fair value
heginning and outand comprehensive Income at the end
of the year transfers in repayments income statement of the yea

Loans and advances to customers 37 - {0.9) - {0.2) 26
Investment securities 741 - (69.8) (0.1) (0.7) 3.5
Equity shares 441 - (38.7) - 16.4 218
investment properties 18 - - - 0.1 1.9
Other assets 379 - - - 0.4 383

161.6 - (109.4) (0.1) 16.0 68.1
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NOTES TO THE CO-OPERATIVE BANK P.L.C. FINANCIAL STATEMENTS (BANK COMPANY-ONLY)

26. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES {(continued)

Fair value Sales,

at the Purchases transfers Other

beginning and outand comprehensive

of the year transfersin repayments income
Loans and advances to customers 5.1 - {1.2) - (0.2} 3.7
Investment securities 4028 - (328.2) {1.9) 1.4 741
Equity shares 26.0 - - - 181 441
Investrment properties 23 - {0.5) - - 18
Other assets 26.2 - 0.3 . 11.4 37.9
462.4 - {329.6) (1.9) 30.7 1616

c) Fair values of financial assets and liobilities not carried at fair value

The carrying values of financial assets and liabilities measured at amortised cost are determined in compliance with the
accounting policies in note 1 of the Group and Bank consolidated financial statements and their fair values are analysed
in the following tables by the three level fair value hierarchy set out above. There were no transfers between levels during
the year.

Fair value
Items where

Total fair vaiue
carrying approximates
value  Level 1 Level 2 Level 3 ing value

Financial assets

Cash and balances at central banks 3,8778 - - - 387738 3,877.8
Loans and advances to banks 431.6 - - - 431.6 431.6
Loans and advances to customers 18,541.8 - - 17,549.2 897.1 18,446.3
Investment securities 1,087.5 - - 11,0778 - 1,077.8
Amounts owed by Co-operative Bank undertakings 1,336.1 - 499.8 - 850.2 1,350.0
Other assets 61.3 - - - 61.3 61.3
Financial liabilities
Deposits by banks 2,066.4 - 20452 - 21.4 2,066.6
Customer accounts 20,366.3 - - 28223 17,558.9 20,381.2
Debt securities in issue 485.7 505.8 - - - 5058
Amounts owed to Co-operative Bank undertakings 2,469.8 - - 1,238.0 1,233.3 24713
Other liabilities 329 - - - 329 329
Amounts due to Finance Company 408.2 - 392.2 - - 392.2

Fair value
Items where

Yotal fair value
carrying approximates
value carrying value

Financial assets

Cash and balances at central banks 21535 - - - 2,1535 2,1535
Loans and advances to banks 3456 - - - 3456 3456
Loans and advances to customers 17,6711 - - 16516.0 1,070.6 17,5866
Investment securities 1,771.8 - - 17405 - 1.740.5
Amounts owed by Co-operative Bank undertakings 1.469.0 - 631.1 - 866.1 1,497.2
Cther assets 5.1 - - - 51 5.1
Financial liabifities
Ceposits by banks 11437 - 11,1450 - 2.4 1,147 .4
Custormer accounts 18,997.2 - - 36124 15,4022 19,0146
Debt securities in issue 602.4 633.2 - - - 633.2
Amounts owed to Co-operative Bank undertakings 3,225.5 - - 13244 1,899.4 3,223.8
Other liabilities 527 - - - 527 527
Amounts due to Finance Company 204.2 - 204.2 - - 204.2
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26. FAIR VALUES QF FINANCIAL ASSETS AND LIABILITIES (continued)
Key considerations in the calculation of fair values of financial instruments measured at amortised cost are as follows:

Level 1 — Quoted market prices in active markets
Financial instruments with quoted prices for identical instruments in active markets. The best evidence of fair valueis a
quoted market price in an actively traded market.

Level 2 — Valuation techniques using observable inputs

Financial instruments with quoted prices for similar instruments in active markets or quoted prices for identical or similar
instruments in inactive markets and financial instruments valued using models where all significant inputs are
observable,

The valuation technigues used to value these instruments employ only observable market data and relate to the
following assets and liabilities:

Louns and advances to banks/deposits by banks
Loans and advances to banks comprise of interbank placements and items in the course of collection.

The amortised cost value of all loans and advances to banks are deemed to be a close approximation of their fair value
due 1o their short moturity. The estimated fair value of fixed interest bearing deposits is based on discounted cash
flows using prevailing money market interest rates for debts with similar credit risk and remaining maturity.

Amounts owed by Co-operative Bank undertakings

Amounts owed by Co-operative Bank undertakings comprise of debt securities and subordinated debt held in the Bank
Company’s own securitisation vehicles. Fair value is based on available market prices; where these are not available
quoted market prices for similar debt securities, with adjustments to take inte account the subordination of the
particular loan note, have been used to estimate fair value.

Amounts owed to Finance Company
Amounts owed to Finance Company comprise the internal MREL debt related to the external MREL-qualifying Tier 2
and senior unsecured debt. The fair value of the notes is based on guoted market prices.

Level 3 - Valuation techniques using unobservable inputs
This is used for financial instruments valued using models where one or more significant inputs are not observable.

The proportion of financial assets valued based on significant unobservable inputs are analysed as follows:

» Loans and advances to customers
The fair value of loans and advances tc customers in total is 99.5% of the carrying value as at 31 December 2020
(2019:99.5%).

The overall fair value is less than par primarily due to two main factors:

+ customer interest rates are below the market rate for the period until expected maturity or the repricing date, if
earlier;

» credit risk adjustments due to incurred and expected future credit losses.

Fixed rate loans and advances to customers are revalued to fair value based on future interest cash flows (at funding
rates) and principal cash flows discounted using an appropriate market rate. The market rate applied in the calculation
is the average market rate for new originations of loans with similar characteristics to the book of loans being valued,
and reflects the current low interest rate environment. This rate is assumed to encompass the time value of money,
plus arisk premium to account for the inherent uncertainty in the timing and amount of future cash flows arising from
a book of loans assets.

Forecast principal repayments are based on redemption at the earlier of maturity or re-pricing date with some overlay
for historical behavioural experience where relevant. The eventual timing of future cash flows may be different from
the forecast due to unpredictable customer behaviour. It is assumed that there would be no other factors which market
participants would take into account when assessing the fair value of the [oan assets. It is assumed that there is no
fair value adjustment required in respect of interest rate movement on standard variable rate loan assets, as the
interest rate being charged is assumed to be equal to the market rate for those loan assets.

Other reporting entities may use different valuation methodologies and assumptions in determining fair values for
which no observable market prices are available.
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NOTES TO THE CO-OPERATIVE BANK P.L.C. FINANCIAL STATEMENTS (BANK COMPANY-ONLY)

26. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES (continued)

Investment securities

Investment securities comprise:

* RMBS measured at amortised cost of £77.4m as at 31 December 2020 (2019: £84.7m), being a 5% regulatory
holding of the rated notes of the Warwick Finance Three and Four unconsolidated structured entities. The remaining
95% is privately held therefore there are no available market prices. An in-house model is used that sources
independent market data for disclosure purposes only.

+ Securities measured at amortised cost of £nil as at 31 December 2020 (2019: £10.3m) as the quoted price is in an
inactive market.

« Investment securities measured at amortised cost of £1,010.1m as at 31 December 2020 (2019: £1,676.8m), being
retained notes of the Silk Road Five and Six securitisations. As there are no available market prices, an in-house model
is used that sources independent market data for disclosure purposes only.

Customer accounts

The estimated fair value of deposits with no stated maturity, which includes non-interest bearing deposits, is the
amount repayable on demand. The estimated fair value of fixed interest bearing deposits and other borrowings
without quoted market prices is based on future interest cash flows (at funding rates} and principal cash flows,
discounted using an appropriate market rate.

Amounts owed to Co-operative Bank undertakings

Amounts owed to Co-operative Bank undertakings comprise of deemed loans owed to the Bank Company’s own
securitisation vehicles; these have been modelled using expected cash flows, based on redemption profiles, discounted
at o market rate.

d) Fair value of transferred assets and associated liabilities

Assets pledged
Assets are pledged as collateral under repurchase agreements with other banks. These deposits are not available to
finance the Group’s day-to-day operations.

Assets sold under repurchase agreements totalled £305.0m (2019: £360.9m) and associated liabilities of £294.6m
{2019: £329.1m). The net fair value position of agreements under repurchase was £10.4m (2019: £31.8m).

27. ANALYSIS OF CREDIT RISK EXPOSURE

Derivative

L&A to Investment financial

2020 ) _. ) Customers securities  instruments
Analysis of credit risk exposure
Gross customer balance 431.6 18,6154 2,158.6 1788 997 21,4841
Credit commitments B - 2,548.4 - - 2,548.4
Gross customer exposure 4316 21,1638 2,158.6 1788 99.7 24,0325
Less: allowance for losses - (428 - @1} {429)
Net customer exposure 4316 21,1210 21586 178.8 99.6 23,9896
Gross exposure for ECL calculation
Gross customer exposure 4316 21,163.8 2,158.6 1788 997 24,0325
Less: FVTPL? - {108.8) (3.5) (178.8) (383) (329.4)
Gross customer exposure for ECL calculation 431.6 21,055.0 2,155.1 - 614 23,7031
Recanciliation of customer to accounting balances
Net customer exposure 431.6 21,1210 2,158.6 178.8 996 23,9896
Less: credit commitments - (2.548.4) - - - (2,548.4)
Plus accounting adjustments - 1045 - - - 104.1
Gross loans and advances — notes 4, 5,6, 7,9 4316 18,676.7 2,158.6 178.8 996 21,5453

1. Some FVTPL balances are contained within the accounting adjustments (see section 3.2.1 within risk management).
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27. ANALYSIS OF CREDIT RISK EXPOSURE (continued)

Analysis of credit risk exposure

LBA to
Banks

LBAto Investment

Customers

securities

Derivative
financial
instruments

Other
Assats

Total

Gross customer balance 3456 17,739.0 3,282.4 188.1 430 21,5981

Credit commitments - 2105.0 - - - 2050
Gross customer exposure 3456 19,844.0 3,282.4 188.1 430 23,7031
Less: allowance for losses - (26.4) - - - (26.4)
Net customer exposure 3456 19,817.6 32824 188.1 430 236767
Gross exposure for ECL calculation

Gross customer exposure 3456 19,8440 3,282.4 188.1 430 23,7031

Less: FYTPL - {113.8) {4£.0) {188.1) (379) (3439}
Gross customer exposure for ECL calculation 3456 19,7301 3,278.4 5.1 23,3592
Reconciliation of customer to accounting balances

Net custamer expasure 3456 198176 3,282.4 188.1 430 236767

Less: credit commitments - (2,105.0) - - (2.105.0)

Plus accounting adjustments 98.5 - - 98.5
Gross loans and advances —notes 4, 5,6, 7,9 3456 17,811.1 3,282.4 188.1 430 21,670.2

1. Some FVTPL balances are contained within the accounting adjustments (see section 3.2.1 within nsk management).

All balances except L&A to customers are stage 1 (2019: stage 1) and did not transfer during the year. Loans and

advances 1o customers is further analysed in the tables below:
Gross customer exposure L. Stage 1 Stage 2 Stage 3 POCI Total

At 1 January 2020 18,753.1 779.5 78.2 1193 19,7301
Changes arising from stage transfers:

To lifetime ECL (stage 1 to 2 or 3) (1,292.8) 1,292.8

To credit impaired (stage 7 or 2 or 3) (17.7) (13.6) 31.3

To 12 month ECL (stage 2 or 3to 1) 2265 (226.5) -

From credit impaired {stage 3 to 2) 6.3 6.2 {12.5) -
Net changes arising from stage transfers (1,077.7) 1,058.9 18.8
Other charges/(releases):

New assets originated or purchased 3856.7 - 3,956.7

Other changes to risk parameters 4379 (1.5) - 13 4377

Redemptions and repayments (2.887.1) (116.7) (28.4) (26.7) (3,058.9)

Changes to model used for ECL calculation - - - -
Net other charges/(releases) 4298 950.7 (9.6 {254) 1,3355
Assets written off (2.6) (2.1) (5.1) (0.8) (10.6)
At 31 December 2020 15,180.3 1,718.1 63.5 931 21,0550

rOSS CUSLOMer exposure i Stage 1 Stage 2 Stage 3 POCI Total
At 1 January 2019 18,664.1 5706 134.7 296.1 19,665.5
Changes arising from stage transfers:

Ta lifetime ECL {stage 1 to 2 ar 3) (262.8) 262.8 -

To credit impaired (stage 1 or 2 or 3) {(13.8) (17.2) 31.0

To 12 month ECL (stage 2or 3 to 1) 140.3 (140.3) -
_ From credit impaired (stage 3to 2) ___ &1 1.3 (5.4}
Net changes arising from stage transfers (132.2) 1066 256 -
Other charges/(releases):

New assets originated or purchased 3941.4 - - 3,941.4

Other changes to risk parameters 453 (18.9) (0.1) (1.1) 25.2

Redemptions and repayments (3.474.7) (154.1) (55.5) (173.7) (3.857.4)

Changes to model used for ECL calculation (286.4) 27277 8.7 - -
Net other charges/{releases) 93.4 211.3 (21.3) (174.2) 109.2
Assets written off {4.4) (2.4) (35.2) (2.6) {44.6)
At 31 December 2019 18,7531 779.5 78.2 118.3 19,7301
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27. ANALYSIS OF CREDIT RISK EXPOSURE (continued)

Allowance for losses Stage 1 Stage 2 Stage 3 POCI Total
At 1 January 2020 10.5 4.2 1.4 03 26.4
Changes arising from stage transfers:
To lifetime ECL (stage 1 to 2 or 3) (1.2) g.2 - - 8.0
To credit impaired {stage 1 or 2 or 3)? (0.2) (0.1} 32 - 29
To 12 month ECL (stage 2or 3to 1) 0.6 (1.4) - - (0.8)
From credit impaired (stage 3 to 2) 0.1 0.2 (0.8) - (0.5)
Net changes arising from stage transfers (0.7} 7.9 2.4 - 9.6
Other charges/(releases):
New assets originated or purchased 34 - - - 3.4
Other changes to risk parameters? 838 2.6 {0.4) 11 121
Redemptions and repayments (1.2 (0.1} {2.5) - (3.8)
Changes to model used for ECL calculation - - - - -
Others - - - - -
Net other charges/{releases) 10.3 10.4 (0.5) 11 213
Assets written off (1.7) (1.6) (3.4) (0.3) (7.0)
At 31 December 2020 19.1 13.0 75 1.1 407

1. ECL analysis represents L&A to customers but excludes £2.1m FYTPL credit adjustrments,
2. Indludes the impact of any assct sales.

Alowance for losses Stage 1 Stage 2 Stage 3 POCI Total
At 1 January 2019 11.5 5.1 30.8 43 51.7
Changes arising from stage transfers:
To lifetime ECL (stage 1 to 2 or 3) (0.3) 2.7 - - 2.4
To credit impaired (stage 1 or 2 or 3) (0.1) {0.1) 5.1 - 4.9
To 12 month ECL (stage 2 or 3 to 1) 0.1 (1.1) - (1.0
From credit impaired (stage 3 to 2) - o - (0.8) - {0.8)
Net changes arising from stage transfers (0.3 1.5 4.3 - 5.5
Other charges/{releases):
New assets originated or purchased 2.0 - - - 2.0
Other changes to risk parameters? 1.2 0.6 (0.1) 0.1 1.8
Redemptions and repayments (2.4) (1.1) (5.8) {1.8) (11.1)
Changes to model used for ECL calculation 1.0 (0.5) (1.4) {0.5) (1.4)
__ Others? 0.4 0.6 0.4 {0.1) 1.3
I:et other charges/{releases) 1.9 ' 1.1 (2.6) {2.3) (1.9)
Assets written off (2.9) (2.0) (16.8) 1.72) (23.4)
At 31 December 2019 10.5 4.2 1.4 03 264

1. Includes the impact of any asset sales.
2. The £1.3m increase in retail unsecured ECL relates to refinement of data inputs.

The credit risk section within risk management applies to the Bank Company where relevant and therefore no additional
disclosures are Included in this note.

28. EVENTS AFTER THE BALANCE SHEET DATE

On 5 February 2021 the Group signed a deed of termination and settlement relating to the Surrendered Loss Debtor
with the Co-op Group. Under the terms of the deed the Bank received fult and final settlement of all amounts which were
payadble by the Co-op Group in relation to the tax losses surrendered in 2012 - 2013. In Bank Company, the asset was
settled at carrying value of £38.3m and no profit or loss was recorded.
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THE CO-OPERATIVE BANK HOLDINGS LIMITED FINANCIAL STATEMENTS
(HOLDING COMPANY-ONLY)
BALANCE SHEET

At 31 December 2020

f£million

Note 2020 2019
Assets
Loans and advances to banks 2 0.2 0.2
Investments in subsidiaries/Group undertakings 3 333.0 3330
Total assets 333.2 333.2
Total liabilities
Capital and reserves attributable to the Holding Company's equity holders
Ordinary share capital 4 0.9 0.9
Share premium account 4 3138 313.8
Merger relief reserve 18.5 18.5
Total equity 333.2 3332
Total liabilities and equity 333.2 333.2

Net profit attributable to equity holders of the Holding Company for the year is £nil (2019: £nil).
The notes on pages 240 to 241 form part of the Holding Company financial statements.

Approved by the Board on 24 February 2021:

PR i
. t_:)‘()axj N N //
Robkert Dench Nick Slape
Chuair of the Board Chief Executive Officer




THE CO-OPERATIVE BANK HOLDINGS LIMITED FINANCIAL STATEMENTS
(HOLDING COMPANY-ONLY)
STATEMENT OF CASHFLOWS

For year ended 31 December 2020

£miliion
2020 2019

Cash flows used in operating activities:
Profit before taxation

Net cash flows used in operating activities -

Net cash flows used in investing activities -

Net cash flows from financing activities -

Net increase in cash and cash equivalents

Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year -

The notes on pages 240 to 2417 form part of the Holding Company financial statements.
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THE CO-OPERATIVE BANK HOLDINGS LIMITED FINANCIAL STATEMENTS
(HOLDING COMPANY-ONLY)
STATEMENT OF CHANGES IN EQUITY

For year ended 31 December 2020

Emillion

Attributable to equit

Merger relief

reserve
At 1 January 2020 09 3138 18.5 333.2
Total comprehensive income for the year - - -
At 31 December 2020 0.9 313.8 18.5 333.2

Attributable to equit

Merger relief

reserve
At 1 January 2019 0.9 3138 18.5 333.2
Total comprehensive income for the year . - - -
At 31 December 2019 0.9 313.8 18.5 333.2
The notes on pages 240 to 241 form part of the Holding Company financial statements.
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NOTES TO THE CO-OPERATIVE BANK HOLDINGS LIMITED FINANCIAL STATEMENTS
(HOLDING COMPANY-ONLY)

All amounts are stated in £m unless otherwise indicated.
1. BASIS OF PREPARATION

The Co-operative Bank Holdings Limited (Holding Company) was incorporated in the UK and is a limited company,
registered in England and Wales.

The Holding Cempany financial statements have been prepared under the historic cost convention and approved by the
Directors in accordance with International Accounting Standards in conformity with the requirements of the Companies
Act 2006.

On including its financial statements within the Group’s Annual Report and Accounts, the Holding Company is taking
advantage of the exemption in Section 408 of the Companies Act 2006 not to present its individual income statement
and related notes.

Accounting policies outlined in note 1 of the Group and Bank consolidated financial statements and the Explanatory
Information on pages 256 to 265 also apply to the Holding Company.

The preparation of financial information requires management to make judgements and assumptions that affect the
application of accounting policies and the reported amounts of assets, liabilities, income and expenses. Actual results
may differ from these estimates. The critical judgements and estimates for the Holding Company are the same as those
set out in note 2 of the Group and Bank consolidated financial statements, with the addition of the critical judgement
set out below.

Management have performed an assessment of indicators of impairment including a review of the 2020 performance
and forecast performance of the Finance Group. The conclusion of this review was that the Holding Company’s
investrment in Finance Company is not impaired.

2. LOANS AND ADVANCES TO BANKS

. . . 2020 . 2019

Leans and advances to Barks N 0.2 0.2

This balance is held with The Co-operative Bank p.l.c.

3. INVESTMENTS IN SUBSIDIARIES/GROUP UNDERTAKINGS

. : S 2020 2019
Investments in subsidiaries/Group undertakings 333.0 3330

At 31 December 2020, the Holding Company owned 100 % of the share capital of The Co-operative Bank Finance p.l.c.
The principal activity of The Co-aoperative Bank Finance p.l.c. is that of a holding company and issuer of subordinated
debt.
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NOTES TO THE CO-OPERATIVE BANK HOLDINGS LIMITED FINANCIAL STATEMENTS
(HOLDING COMPANY-ONLY)

4. SHARE CAPITAL

No. of A shares A shares No. of B shares Totat share
2020 (millions) vajue B shares value capital
Share capital allotted, called up and fully paid
At the beginning and at the end of the year 9,029.1 0.9 83 - 0.9
No. of A shares A shares No. of B shares Total share
2019 {mitions) value B shares value capital
Share capital allotted, called up and fully paid
At the beginning of the year 5,029.1 0.9 82 - 09
Issued during the year - - 1
At the end of the year 59,0291 0.9 83 - 05
Share iremium account
At the beginning and at the end of the year 3138 3138

5. RELATED PARTY TRANSACTIONS

Parent, subsidiary and ultimate controlling party
The ultimate parent undertaking of the Group is The Co-operative Bank Holdings Limited.

As at 31 December 2020, the Holding Company had two significant shareholders, SP Coop Investments Ltd and
Anchorage Illiquid Opportunities Offshore Master V L.P., each holding over 20 % of the B shares.

Balances with related parties

The following table shows the value of balances with related parties during the year:
2020 2019

Amounts owed by The Co-operative Bank p.lc. 0.2 0.2

The subsidiaries of The Co-operative Bank p.Lc. as detailed in note 23 of the Bank Company financial statements, all
Directors and key management personnel of the Group, are all considered to be related parties of the Holding Company
(further details are available in note 32 of the consolidated Group and Bank financial statements).

6. EVENTS AFTER THE BALANCE SHEET DATE

There are no post balance sheet events to report.
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Finance p.l.c. (Finance Group and Finance Company)

The Co-operative Bank Holdings Limited
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{(England and Wales)
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THE CO-OPERATIVE BANK FINANCE P.L.C. CONSOLIDATED AND COMPANY FINANCIAL STATEMENTS
(FINANCE GROUP AND FINANCE COMPANY-ONLY)
CONSOLIDATED INCOME STATEMENT

For year ended 31 December 2020

£million
Finance Group

Note' 2020 2019
Interest income calculated using the effective interest rate method 415.3 466.4
Other interest and similar income (5.2) 181
Interest income and similar income 6 4101 484.5
Interest expense and similar charges 6 (143.2) {(174.5)
Net interest income 266.9 3100
Fee and commission income 7 56.5 663
Fee and commission expense 7 {33.0) (45.6)
Net fee and commission income 235 207
Income from investments 03 0.7
Other operating ir]come/(expense) (net) 8 246 55.2
Operating income S N 315.3 386.6
Operating expenses 9 (395.4) (L77.7)
Net customer redress charge 28 (2.0) (63.5)
Total operating expenses (397.4) (541.2)
Operating loss before net credit impairment {losses)/gains (82.1) (154.6)
Net credit impairment (losses)/gains 14 (21.6) 25
Loss before taxation (103.7) {(152.1)
Income tax 11 8.0 (0.9)
Loss for the financial year (95.7} {153.0)

1. These notes references relate to Group and Bank consoiidated financial statements.
The results above wholly relate to continuing activities.
The loss for the financial year is wholly attributable to equity shareholders.

The notes on pages 250 to 255 form part of these consolidated Finance Group financial statements.
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THE CO-OPERATIVE BANK FINANCE P.L.C. CONSOLIDATED AND COMPANY FINANCIAL STATEMENTS
(FINANCE GROUP AND FINANCE COMPANY-ONLY)
CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

For year ended 31 December 2020

£million
. Finance Group
2020 2019
Loss for the year (95.7) (153.0)
Items that may be recycled to profit or loss:
Changes in cash flow hedges:
Net changes in fair value recognised directly in equity 5.5 (7.4)
Transfers from equity to income or expense 31 29
Income tax (2.8) 1.2
Changes in fair value through other comprehensive income:
Net changes in fair value recognised directly in equity (20.5) (51.6)
Transfers from equity to income or expense 223 39.2
Income tax (1.1) 2.6
Items that may not subsequently be recycled to profit or loss:
Changes in net retirement benefit asset:
Defined benefit plans {losses)/gains for the year (49.8) 376
Income tax 1.5 (9.7)
Other comprehensive (expense)/income for the year net of income tax (41.8) 148
Total comprehensive expense for the year (137.5) (138.2)

The notes on pages 250 to 255 form part of these consolidated Finance Group financial statements.
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THE CO-OPERATIVE BANK FINANCE P.L.C. CONSOLIDATED AND COMPANY FINANCIAL STATEMENTS
{FINANCE GROUP AND FINANCE COMPANY-ONLY)
BALANCE SHEET

At 31 December 2020

Ermnillion
Finance Group Finance Company

2020 2019
Assets
Cash and balances at central banks 3 38778 21535 -
Loans and advances to banks 4 536.2 474.3 -
Loans and advances to customers 5 18,682.5 17,918.4 -
Fair value adjustments for hedged risk 134.1 726 -
Investment securities 6 1,148.5 1,605.6 -
Derivative financial instruments 7 189.9 2133
Property, plant and equipment classified as held-for-sale 0.3 0.8
Equity shares 8 221 445 - -
Investments in subsidiaries/group undertakings 9 - - 3330 3330
Investment properties 19 18
Other assets 10 188.9 526
Prepayments 11 13.2 21.7
Property, plant and equipment 12 352 386
Intangible assets 13 63.4 753 -
Right-of-use assets 14 53.7 723 - -
Amounts owed by Bank Company 28 - - 398.1 2011
Net retirement benefit asset 22 6518 690.2
Total assets 25,5995 23,4355 7311 53441
Liabilities
Deposits by banks 15 2,066.4 11437
Customer accounts 20,365.9 18,996.9
Debt securities in issue 16 7288 867.5
Derivative financial instruments 7 340.1 288.0
Lease liabifities 14 53.6 71.2
Other liabifities 18 337 535 -
Accruals and deferred income 19 350 59.0 -
Provisions 20 46.4 87.4 - -
Other borrowed funds 17,27 408.2 2042 4053 2035
Deferred tax liabilities 21 383 437 -
Net retirement benefit liability 22 8.8 8.6 - -
Total liabilities 24,125.2 21,823.7 4053 2035
Capital and reserves attributable to the Finance
Group/Finance Company’s equity holders
Ordinary share capital 24 09 0.9 09 0.9
Share premium account 24 3321 3321 3321 3321
Retained earnings (1,800.6) (1,704.9) (7.2) (2.4)
Other reserves 25 29419 29837 - -
Total equity 1,474.3 1,611.8 3258 3306
Total liabilities and equity 25,5995 23,435.5 7311 5341

Net loss attributable to equity shareholders of Finance Company was £4.8m (2019:; £2.4m).

The notes on pages 250 to 255 form part of these consclidated Finance Group and Finance Company individual financial
statements.
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Approved by the Board on 24 February 2021:

% ,Qq) SO e

Robert Dench Nick Slape
Chair of the Board Chief Executive Officer
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THE CO-OPERATIVE BANK FINANCE P.L.C. CONSGLIDATED AND COMPANY FINANCIAL STATEMENTS
{FINANCE GROUP AND FINANCE COMPANY-ONLY)
CONSOLIDATED STATEMENT OF CASHFLOWS

For year ended 31 December 2020

£million
Finance Group

Note 2020 2019
Cash flows from/(used in) operating activities:
Loss before taxation {(103.7) {152.1)
Adjustments for non-cash movements:
Non-cash movements on pension (9.3) {13.9)
Net credit impairment losses/(gains) 21.6 (2.5)
Depreciation, amortisation and impairment of property, plant and equipment, right-of-use
assets and intangibles 40.2 4238
Other non-cash movements including exchange rate movements 78.7 86.7
Changes in operating assets and liabilities:
Increase/{decrease) in deposits by banks 922.7 (289.8)
Decrease in prepayments and accrued income 8.5 8.0
Decrease in accruals and deferred income (24.0) (4.0)
Increase in custormer accounts 1,367.8 2595
(Decrease)/increase in debt securities in issue {143.9) 2499
Decrease/{increase) in loans and advances to banks 6.7 (55.5)
Increase in loans and advances to customers (813.1) (210.3)
Net movemnent of other assets and other liabilities (205.6) (154.0)
Net cash flows from/(used in) operating activities 1,146.6 (235.2)
Cash flows from investing activities:
Purchase of tangible and intangible assets (16.8) (34.5)
Purchase of investment securities (969.6) (1,048.1)
Proceeds from sale of property, plant and equipment 26 5.9
Proceeds from sale of shares and other interests 386 13.2
Proceeds from sale and maturity of investment securities 1,422.5 1,363.2
Proceeds from sale of investment properties - 0.5
Dividends received 0.3 0.7
Net cash flows from investing activities 477.6 300.9
Cash flows from financing activities:
Proceeds from issuance of Tier 2 and senior unsecured debt (net of cost) 197.7 197.3
Interest paid on Tier 2 and senior unsecured debt {19.0} (9.5}
Lease liahility principal payments {10.0) (10.8)
Net cash flows from financing activities 168.7 1770
Net increase in cash and cash equivalents 1,792.9 2427
Cash and cash equivalents at the beginning of the year 24366 21939
Cash and cash equivalents at the end of the year 4.229.5 24366
Comprising of:
Cash and balances at central banks 3 3,8025 2,0946
Loans and advances to banks 4 427.0 3420

4,229.5 2,436.6

The Finance Company's cash and cash equivalents as at 31 December 2020 was £nil (2019: £nil). There were no changes
in cash and cash equivalents for the Finance Company for the year ended 31 December 2020,
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THE CO-OPERATIVE BANK FINANCE P.L.C. CONSOLIDATED AND COMPANY FINANCIAL STATEMENTS

(FINANCE GROUP AND FINANCE COMPANY-ONLY)

CONSOLTDATED RECONCILIATION OF MOVEMENTS OF LIABILITIES TO CASHFLOWS ARISING FROM

FINANCING ACTIVITIES

For year ended 31 December 2020

Emillion

Lease
ligbilities

2020

Other
borrowed
funds

Finance Group

Lease
Total liabilities

Other
borrowed
funds

Balance at the beginning of the year 71.2 204.2 275.4
Changes from financing cash flows:
Praceeds from issuance of Tier 2 and senior unsecured 1977 197.7 197.3 1973
debt (net of cost)
Interest paid on Tier 2 and senior unsecured debt - (19.0) (19.0) - (9.5) {9.5)
_Lease liability principal payments o (10.0) - (1o.®y  (f08) (10.8)
61.2 3829 4441 {10.8) 187.8 177.0
Other changes:
Interest payable on lease liabilities, Tier 2 and senior 24 208 232 25 13.0 155
unsecured debt
Other non-cash movements . 4.5 4.5 - 3.4 34
(Derecognition)/recognition of lease liabiiities {10.0) (10.0) 79.5 795
Balance at the end of the year 536 608.2 461.8 7.2 2042 2754
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THE CO-OPERATIVE BANK FINANCE P.L.C. CONSOLIDATED AND COMPANY FINANCIAL STATEMENTS
(FINANCE GROUP AND FINANCE COMPANY-ONLY)
STATEMENT OF CHANGES IN EQUITY

For year ended 31 December 2020

£million
Attributable to equity holders of the Finance Group
Defined
Cash flow Capital Capital re- benefit
Share Share FVOCI hedging redemption organisation pension Retained
capital premium reserve  reserve reserve reserve reserve earnings
At 1 January 2020 09 3321 4.1 16.7 410.0 21095 4434 (1,7049) 16118
Total comprehensive
income/{expense} for the year 0.7 >8 ’ - k83 (957 (137.5)
Issuance of share capital - - - - - - - - -
At 31 December 2020 09 3321 48 225 410.0 271095 3951 (1,800.6) 14743

Attributable to equity holders of the Finance Compan

Defined
Cash flow Capital Capital re- benefit
Share Share FVOCI hedging redemption organisation pension Retained

premium reserve  reserve reserve reserve reserve

At 1 January 2020 0.9 3321 - - - - - (2.4) 330.6
Total comprehensive expense

for the year ) ) (48) (4.8)
Issuance of new share capital - - - - - - - - -
At 31 December 2020 09 3321 - - - - - (7.2) 3258

Attributable to equity holders of the Finance Group
Defined
Cash flow Capital  Capital re- benefit
Share  Share FVOCI hedging redemption organisation pension Retained

capital premium reserve reserve reserve reserve reserve earnings
AL 1 January 2019 256 24169 13.9 200 410.0 - 4155 (1,551.9) 1,750.0
Total comprehensive
(expense)/income for the year ©.8) (3-3) i i 279 (1530 (138.2)
Issuance of share capital (24.7) (2,084.8) - - - 2,095
At 31 December 2019 0.9 332.1 4.1 16.7 410.0 21095 4434 (1,7049) 16118

Attributable to equity holders of the Finance Compan
Defined

Cash flow Capital  Capital re- benefit =
Share Share FVOCI hedging redemption organisation pension Retained
capital premiurn_reserve  reserve reserve reserve reserve . earnings

At 1 January 2019
Total comprehensive expense

for the year (2.4) (2.4)
Issuance of new share capital 0.9 3321 - - - . - - 3330
At 31 December 2019 09 3321 - - - - - (2.4) 3306

The notes on pages 250 to 255 form part of these consolidated Finance Group financial statements.
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NOTES TO THE CO-OPERATIVE BANK FINANCE P.L.C. FINANCIAL STATEMENTS (FINANCE GROUP
AND FINANCE COMPANY-ONLY)

All amounts are stated in £m unless otherwise indicated.
1. BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES

The Co-operative Bank Finance p.l.c. {the “Finance Company”) was incorporated in the UK and is a limited company,
registered in England and Wales.

The consolidated and individual financial statements of the Finance Company and its subsidiaries {together, the
“Finance Group”) have been prepared under the historic cost convention as medified by the revaluation of items held at
fair value through other comprehensive income, derivative contracts, investment properties and certain other fair vaiue
instruments held at fair value through profit or loss and approved by the Directors in accordance with International
Accounting Standards in conformity with the requirements of the Companies Act 2006, and also prepared in accordance
with Internatienal Financial Reporting Standards adopted pursuant to Regulation (EC) No 1606/2002 as it applies in
the European Union.

Accounting policies outlined in note 1 of the Group and Bank consolidated financial statements and the Explanatory
Information on pages 256 to 265 aiso apply to the Finance Group and Finance Company.

Critical judgements and key estimation uncertainty

The preparation of financial information requires management to make judgements and assumptions that affect the
application of accounting policies and the reported amounts of assets, liabilities, income and expenses. Actual results
may differ from these estimates. The critical judgements and estimates for the Finance Group and Finance Company
dre the same as those set out in note 2 of the Group and Bank consolidated financial statements, with the addition of
the critical judgements set out below which are refevant to the Finance Company only.

Impairment of investment in subsidiaries
The carrying value of Finance Company’s investrnent in Bank Company at 31 December 2020 was £333.0m (2019:
£333.0).

Management have performed an assessment of indicators of impairment including a review of the 2020 performance
and forecast performance of the Bank Company. The conclusion of this review was that the Finance Company’s
investment in the Bank Company was not impaired.,

Impairment of amounts due from Bank Company

During the year, the internal MREL asset due to the Finance Company from the Bank Company was derecognised and
rerecognised at fair value as part of an internal restructure following the issuance of new MREL-qualifying debt during
the year; as such no ECL is reflected in the carrying value of the receivable at 31 December 2020.

2. NET LOSS ATTRIBUTABLE TO EQUITY SHAREHOLDERS OF THE FINANCE COMPANY

On including the Finance Company financial statements here together with the consolidated Finance Group financiaf
statements, the Finance Company is taking advantage of the exemption in Section 408 of the Companies Act 2006 not
to present its individual incerme statement and related notes that form a part of these financial statements.

3, CASH AND BALANCES AT CENTRAL BANKS

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 12 of the Group and Bank
consolidated financial statements.

4, LOANS AND ADVANCES TO BANKS

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 13 of the Group and Bank
consolidated financial statements.
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NOTES TO THE CO-OPERATIVE BANK FINANCE P.L.C. FINANCIAL STATEMENTS (FINANCE GROUP
AND FINANCE COMPANY-ONLY)

5. LOANS AND ADVANCES TO CUSTOMERS

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 14 of the Group and Bank
consolidated financial statements.

6. INVESTMENT SECURITIES

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 15 of the Group and Bank
consolidated financial statements.

7. DERIVATIVE FINANCIAL INSTRUMENTS

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 16 of the Group and Bank
consclidated financial statements.

8. EQUITY SHARES

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 17 of the Group and Bank

consolidated financial statements.

9. INVESTMENTS IN SUBSIDIARIES/GROUP UNDERTAKINGS

Finance Compan

2020 2019

At the beginning of the year 3330 -
Additions in the year - 3330
At the end of the year 333.0 3330

At 31 December 2020, the Finance Company owned 100 % of the share capital of The Co-operative Bank p.l.c.

The Co-operative Bank p.l.c. has a number of subsidiary companies of its own, details of which are outlined in note 23
of the Bank Company financial statements.

10. OTHER ASSETS

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 18 of the Group and Bank
consolidated financial statements,

11. PREPAYMENTS

The Directors have considered the information disclosed in the consclidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 19 of the Group and Bank
consolidated financial statements.

12, PROPERTY, PLANT AND EQUIPMENT

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation te the Group, Bank and the Finance Group, we refer to the disclosures in note 20 of the Group and Bank
consolidated financial statements.
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NOTES TO THE CO-OPERATIVE BANK FINANCE P.L.C. FINANCIAL STATEMENTS (FINANCE GROUP
AND FINANCE COMPANY-ONLY)

13. INTANGIBLE ASSETS

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 21 of the Group and Bank
consolidated financial statements.

14. RIGHT-OF-USE ASSETS AND FINANCE LEASE LIABILITIES

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is ne difference in
relation tc the Group, Bank and the Finance Group, we refer to the disclosures in note 22 of the Group and Bank
consolidated financial statements,

15. DEPOSITS BY BANKS

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation tc the Group, Bank and the Finance Group, we refer to the disclosures in note 23 of the Group and Bank
consolidated financial statements.

16. DEBT SECURITIES IN ISSUE
The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 24 of the Group and Bank
consolidated financial statements.

17. OTHER BORROWED FUNDS AND AMOUNTS OWED BY BANK COMPANY

Other borrowed funds

Finance Group Finance Compan
. 2020 2019 2020 2019
Fixed rate subordinated notes 400.0 200.0 400.0 200.0
Issue costs {4.1) (2.3)
Accrued interest 53 35 53 3.5
Fair value hedge accounting adjustment 7.0 30 -
508.2 204.2 405.3 2035

QOther borrowed funds comprise:

* £200m of MREL-qualifying Tier 2 notes issued in April 2019. These are fixed rate reset callable subordinated notes.
These notes have contractual maturity ot 25 April 2029, an optional call date of 25 April 2024 with a coupon of 9.5 %
and are listed on the London Stock Exchange.

s £200m of MREL-qualifying fixed rate reset callable senior unsecured debt issued in November 2020 to meet the
Group's Minimum Requirements for own funds and Eligible Liabitities. These notes:

i. Aredirect, unconditional, unsecured and unsubordinated obligations of the Issuer and will rank pari passu without
any preference among themselves and, in the event of a winding-up, will rank pari passu with all other present
and future unsecured and unsubordinated obligations of the Bank;

ii. Have a contractual maturity of 27 November 2025, an optional call date of 27 Novemnber 2024 and a coupon of
9 % which will reset at the optional call date; and

ili. Are listed on the London Stock Exchange.

Issue costs are borne by Bank Company as the regulated entity subject to MREL requirements and therefore are not
included in the Finance Company carrying value of other borrowed funds. The fair value hedge accounting adjustment
is not included in the carrying value of other borrowed funds in the Finance Company as it is Bank Company that has
entered into the related interest rate swap.
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NOTES TO THE CO-OPERATIVE BANK FINANCE P.L.C. FINANCIAL STATEMENTS (FINANCE GROUP
AND FINANCE COMPANY-ONLY)

17. OTHER BORROWED FUNDS AND AMOUNTS OWED BY BANK COMPANY (continued)

Amounts owed by Bank Company

Amounts owed by Bank Company comprise the internal MREL debt related to the external MREL-qualifying Tier 2 and
senior unsecured debt. The terms of the internal MREL are equivalent to those of the external MREL-qualifying Tier 2
and senior unsecured debt. The carrying value of the amount owed by Bank Company of £405.3m comprises the par
value of £400.0m, plus accrued interest of £5.3m.

18. OTHER LIABILITIES

The Directors have considered the information disclosed in the conselidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 26 of the Group and Bank
consolidated financial statements.

19. ACCRUALS AND DEFERRED INCOME

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finunce Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 27 of the Group and Bank
consolidated financial statements.

20. PROVISIONS

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 28 of the Group and Bank
consolidated financial statements.

21. DEFERRED TAX

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 29 of the Group and Bank
consolidated financial statements.

22. RETIREMENT BENEFITS

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 30 of the Group and Bank
consolidated financial statements.

23, CONTINGENT LIABILITIES, CONTRACTUAL COMMITMENTS AND GUARANTEES

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the sume information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group, Bank and the Finance Group, we refer to the disclosures in note 31 of the Group and Bank
consclidated financial statements.
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NOTES TO THE CO-OPERATIVE BANK FINANCE P.L.C. FINANCIAL STATEMENTS (FINANCE GROUP
AND FINANCE COMPANY-ONLY)

24, SHARE CAPITAL

Finance Group
No. of shares

2020 {millions) Value
Share capital aliotted, called up and fully paid
At the beginning and end of the year 9,029.1 09

Finance Company

2020

No. of shares No. of shares
{millions) Value {millions) Value

Share capital aliotted, called up and fully paid

At the beginning and end of the year 9,029.1 0.9 9,029.1 0.9
Share premium account
At the beginning and end of the year 3321 3321

25. OTHER RESERVES

Finance Group

Fair value through other comprehensive income reserve 4.8 41
Cash flow hedging reserve 22.5 16.7
Capital redemption reserve 410.0 £10.0
Capital re-orgunisation reserve 2,109.5 2,109.5
Defined benefit pension reserve 3951 L43.4

29419 29837

26. RELATED PARTY TRANSACTIONS

Parent, subsidiary and ultimate controlling party

The ultimate parent undertaking of the Finance Group is The Co-operative Bank Holdings Limited. On 17 February 2019,
The Co-operative Bank Finance p.l.c. became the immediate parent of the Bank Company with Holding Company
rermaining the ultimate parent company of the Bank Company.

The subsidiaries of The Co-operative Bank p.l.c. as detailed in note 23 of the Bank Company financial statements, and
all Directors and key management personnel of the Group, are also considered to be refated parties of the Holding
Company {further details are available in note 32 to the consolidated Group and Bank financial statements and note 25
of the Bank Company financial statements).

27. ANALYSIS OF CREDIT RISK EXPOSURE

Finance Group

The Directors have considered the informaticn disclosed in the consolidated financial statements of the Bank Company
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Bank Company and the Finance Group, we refer to the disclosures in note 27 of the Bank Company
consolidated financial statements.

Finance Company

Amounts due from Bank Company comprise the internal MREL debt relating to the external MREL-qualifying Tier 2 and
senior unsecured debt. During the year, existing internal MREL-qualifying Tier 2 debt was derecognised from amortised
cost and rerecognised at fair value through profit or loss due to change in the contractual features of the instrument.
The fair value of internal MREL-qualifying instruments is disclosed in note 28 below.

28. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES

Finance Group

The Directors have considered the information disclosed in the consolidated financial statements of the Group and Bank
and consider the same information to be relevant for the Finance Group. Accordingly, since there is no difference in
relation to the Group and the Finance Group, we refer to the disclosures in note 35 of the Group and Bank consolidated
financial statements.
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NOTES TO THE CO-OPERATIVE BANK FINANCE P.L.C. FINANCIAL STATEMENTS (FINANCE GROUP
AND FINANCE COMPANY-ONLY)

28. FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES (continued)

Finance Company

The amount due from Bank Compuany was carried at fair value through profit and loss with a value of £398.1m as at 31
December 2020. The valuation technique employed for this financial asset is as described in note 35 of the Group and
Bank consolidated financial statements. This instrument is level 2 under the fair value hierarchy and did not transfer to
another level during the year. The fair value disclosures for the other borrowed funds are identical to those set out in
note 35 of the Group and Bank consclidated financial statements.

29. EVENTS AFTER THE BALANCE SHEET DATE

For Finance Group events after the balance sheet date, refer to note 37 of the Group and Bank consolidated financial
statements. For Finance Company there are no post balance sheet events to report.
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The Explanatory Information set out below, which forms part of the financial statements, explains the accounting

policies applied by the Group together with an overview of new standards in issue but not yet effective

1. Significant accounting policies

The accounting policies referred to as applicable to the Group are equally applicable to the Bank, the Bank Company,
the Holding Company, the Finance Group and the Finance Company.

1.1 Basis of consolidation

a) Subsidiaries

Subsidiaries are all entities (including structured entities) controlled by the Holding Company, Bank Company or Finance
Company. Control exists whenever the Holding Company, Bank Company or Finance Company is exposed to, or has
rights to, variable returns from its involvement with the entity and has the ability to affect those returns through its
power over the entity, in accordance with the requirements of IFRS 10 (Consolidated Financial Statements). In assessing
control, potential voting rights that presently are exercisable are taken into account. The financial information of
subsidiaries is included in the consolidated financial information from the date that control commences until the date
that control ceases.

The financial information has been prepared using consistent accounting policies and applied at the reporting date of
the Group, Bank and Finance Group. Intra-group balances and transactions, and any unrealised gains and losses arising
from intra-group transactions, are eliminated in preparing the consolidated financial information.

b} Interests in joint ventures

A joint venture is a joint arrangement whereby the parties that have joint control of the arrangement have rights to the
net assets of the arrangement. Interests in joint ventures are accounted for using the equity method. The consclidated
financial information includes the proportionate share of the income and expenses and equity movements of equity
accounted investees, after adjustments to align the accounting policies.

¢) Interests in unconsolidated structured entities

Unconsclidated structured entities are unconsolidated entities that have been designed so that voting or similar rights
are not the dominant factor in deciding who controls the entity. Structured entities are not consolidated where it is
determined with due regard to the variable returns from the structured entity and the ability to affect those returns, that
the structured entity is not controlled under IFRS 10 considerations. The Group acts as a sponsor for certain
unconsolidated securitisation vehicle holding companies which it neither owns nor controls. The Group has determined
itself a sponsor of unconsolidated securitisation vehicle companies if it does not have a material ongoing interest in the
entity, but it may act to protect its reputation in relation to the structured entity.

1.2 Revenue recognition

a) Interest income and expense

Interest income and expense on financial instruments measured at amortised cost or fair value through other

comprehensive income (FVOCI) is recorded within net interest income and recognised on an Effective Interest Rate (EIR)

basis except for:

» Purchased or originated credit impaired assets, for which the original credit-adjusted effective interest rate is applied
to the amortised cost of the financial asset; and

« Financial assets which are not purchased or eriginated credit impaired assets but have become credit impaired (reside
within stage 3), for which interest income is calculated by applying the EIR to their amortised cost (i.e. net of the
expected credit loss provision).

The EIR basis is inclusive of directly attributable origination and incremental transaction costs and fees including
arrangement and broker fees, valuation and solicitor costs, discounts and premiums where appropriate. Commitment
fees received are deferred and included in the EIR calculation vpon completion or taken in full at the date the
commitment period expires and completion does not occur. Early redemption charges are recognised on a cash basis as
received, as it is not possible to reliably estimate the receipt of such fees.

Interest income and expense on financial instruments managed on a fair value basis or mandatorily measured at FVTPL
is recorded within other interest and similar income.

b) Fees and commissions

Fee and commission income is predominantly made up of arrangement fees for loans and advances {not included in the
EIR), account servicing and card fees. All fee and commission income is recognised on a peint-in-time basis as the
performance obligation is satisfied at the time the fees are charged. There are no future performance obligations or
variable considerations involved per the contracts.
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Explanatory Information (continued)

The Group acts as principal in the majority of contracts with customers, with the exception of the following contracts

where the Group acts as agent:

 Funeral care and insurance services — Income is recognised net of fees payable to other parties in the arrangement;
and

e Certain personal lending transactions where the Group acts as agent — Income is received and recognised on a net
basis.

The Group offers cash back incentives on certain credit card arrangements and treats them as an expense. These
arrangements do not provide customers with a separate performance obligation or a material/significant right in
advance, or constitute part of a contract.

¢) Dividend income
Dividend income is recognised when the right to receive the payment is established, which is generally when the Directors
approve the dividend as final. Interim dividends are recognised in the income statement when the dividend is paid.

1.3 Financial instruments

a) Recognition

Financial assets and financial liabilities are initially recognised in the balance sheet at fair value when the Group

becomes party to the contractual provisions of the instrument:

+ Loans and advances are initially recognised when they are advanced to customers;

» Deposits, debt securities issued and other borrowed funds are recognised on the date at which they are originated; and

» Regular way purchases and sales of financial assets are recognised on the trade date at which the commitment to
purchase or sell the asset is made.

Subsequently, financial instruments are classified as follows: amortised cost, fair value through profit or loss, or fair value
through other comprehensive income.

b) Financial instruments measured at amortised cost

Financial assets measured at amortised cost are thase for which the business model objective is to hold to collect the
contractual cash flows, and the contractual cash flows are solely payments of principal and interest (SPPT). Such financial
assets areinitially measured at fair value plus transaction costs that are directly attributable to the financial asset. Unless
designated at FVTPL, the classification and subsequent measurement of the financial asset is based on the business
model and contractual cash flows of the asset.

The IFRS 9 business models reflect how financial assets are managed in order to generate cash flows. The business
model determines whether cash flows will result from collecting contractual cash flows, sefling financial assets or both.
Factors considered in determining the business model for a group of assets include both past experience and future
plans for these assets.

Solely payments of principal and interest are those consistent with a basic lending arrangement i.e. interest includes
only consideration for the time value of money, credit risk, other basic lending risk {including liquidity risk), costs
(including administrative costs) and a profit margin that is consistent with a basic lending arrangement. If the SPPI
contractuat cash flow test is not passed, then the related financial asset is measured at fair value through profit or loss.
Financial assets with embedded derivatives are considered in their entirety when determining whether their cash flows
are solely payments of principal and interest,

Amartised cost is the defauit category for financial liabilities.

Amortised cost financial instruments are subsequentty measured at the amount at which the financial instrument was
measured at initial recognition, less principal repayments, plus or minus the cumulative amortisation using the effective
interest method of the difference between that initial amount and the maturity amount and adjusted for any loss
allowance.

¢) Financial instruments designated at FVTPL

Financial instruments may be designated at FVTPL, however this irrevocable decision must be applied at inception.

Financial instruments are classified in this category if they meet one or more of the criteria set out below:

» Designation removes or significantly reduces an accounting mismatch;

e The financial instrument is part of a group of financial assets and liabilities or a group of financial liabilities
managed and performance evaluated on a fair value basis; or

» The financial liability contains one or more non-closely retated embedded derivatives.

The Group has designated a small portion of loans and advances to customers at FVTPL as by doing so significantly
reduces an accounting mismatch.
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Financial assets at fair value through profit or loss are subsequently measured at fair value. The fair value gains and
losses for those debt instruments which have not been designated with a hedge accounting relationship are recognised
within the income statement for the year and recorded within other operating income/(expense) (net).

d) Financial instruments measured at FVTPL

FVTPL is the default category for financial assets. This category includes:

* The Surrendered Loss Debtor and investment securities which fail the contractual cash flow test; and
» Equity instruments not designated as FYOCL.

Subsequent measurement is identical to that disclosed above for financial instruments designated at FVTPL.

e) Financial assets measured at FVOCI

Debt instrument financial assets measured at FVOCI are those for which the business mode! objective is hold to collect
the contractual cash flows and sell, and the contractual cash flows of the financial asset are solely payments of principal
and interest. FVOCI financial assets are subsequently measured at fair value, with movements in fair value being
recognised in other comprehensive income, except for the recognition of impairment gains and losses, interest income
and foreign exchange gains and losses on the debt instrument’s amortised cost, which are recognised in the income
statement.

When the debt instrument is derecognised, cumulative gains and losses previously recorded in other comprehensive
income are reclassified from equity to the income statement and recognised in other operating income/(expense) (net).

An equity instrument may be designated irrevocably at fair value through other comprehensive income at inception.
When this election is applied, cumulative gains and losses are recognised in other comprehensive income but are not
transferred to profit or loss on derecognition of the equity instrument. The Group has made no such elections in respect
of equity instruments.

f) Reclassifications

Debt instruments are only reclassified when the business model for managing such assets is changed. Such changes as
a result of external or internal changes must be significant, demonstrable to external parties, and are expected to be
rare in occurrence. Financial liabilities cannot be reclassified.

g) Sale and repurchase agreements

Securities sold subject to repurchase agreements (repos) are reclassified on the balance sheet as pledged assets when
the transferee has the right by contract or custom to sell or re-pledge the assets. The liability to the transferee is also
included on the balance sheet, in deposits by banks. The difference between sale and repurchase price is accrued over
the life of the agreements.

Securities purchased under agreements to re-sell (reverse repos} are classified as loans and advances to banks on the
balance sheet, as appropriate.

h) Derivative financial instruments and hedge accounting
Derivatives are used to hedge interest und exchange rate exposures related to non-trading positions. Instruments used
for hedging purposes include swaps, forward rate agreements, options and combinations of these instruments.

Derivative financial instruments are stated at fair value using valuation techniques such as discounted cash flow models.
All derivatives are carried as assets when the fair value is positive and liabilities when the fair value is negative. The gain
or loss on remeasurement to fair value is recognised immediately in the income statement except where derivatives
qualify for cash flow hedge accounting.

The IAS 3% Financial Instruments criteria for documentation and hedge effectiveness are required to be met where the
Group applies hedge accounting. The Group applies IAS 39 hedge accounting.

i. Cash flow hedges

Where derivatives are designated as hedges of the exposure to variability in cash flows of a recognised asset or liability,
or a highly probable forecast transaction, the portion of the fair value gain or loss on the derivative that is determined
to be an effective hedge is recognised directly in equity. The ineffective part of any gain or loss is recognised in the
income statement immediately.
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The accumulated gains and losses recognised in equity are reclassified to the income statement in the periods in which
the hedged item will affect profit or loss. When a hedging instrument expires or is sold, or when a hedge no longer
meets the criteria for hedge accounting, any cumulative gain or loss recognised at that time remains in equity until
the forecast transaction is eventually recegnised in the income statement.

When a forecast transaction is no longer expected to occur, the cumulative gain or loss that was recognised in equity
is immediately reclassified to the income statement.

ii. Fair value hedges

Where a derivative is designated as the hedging instrument to hedge the change in fair value of a recognised asset or
liability or a firm commitment that could affect profit or loss, changes in the value of the derivative are recognised
immediately in the income statement tagether with changes in the fair value of the hedged item that are attributable
to the hedged risk. Fair values are based on quoted market prices in active markets or, where these are not available,
using valuation techniques such as discounted cash flow models. If the derivative expires or is sold, terminated, or
exercised, or no longer meets the criteria for fair value hedge accounting, or the designation is revoked, then hedge
accounting is prospectively discontinued. Any adjustment up to that point, to a hedged item for which the EIR method
is used, is amortised to profit or loss as part of the recalculated EIR of the itern over its remaining life.

ifi. Fair value hedge accounting for a portfolio hedge of interest rate risk

As part of the risk management process, portfolios are identified where interest rate risk is to be hedged. The portfolios
may comprise only assets, only liabilities or both assets and liabilities. Each portfolio is analysed into repricing time
periods based on expected repricing dates, by scheduling cash flows into the periads in which they are expected to
occur.

Using this analysis, the percentage to hedge is decided and designated as the hedged item is an amount of assets or
liabilities from each portfolio equal to this.

The change in fair value of the portfolio relating to the risk that is being hedged is measured monthly. Provided that
the hedge has been highly effective, the change in fair value for the hedged risk of each hedged item is recognised in
the income statement with the cumulative movement in its value being shown on the balance sheet as a separate
itemn, fair value adjustment for hedged risk, either within assets or liabitities as appropriate. If the hedge no longer
meets the criteria for hedge accounting, this amount is amortised to the income statement over the remaining useful
life of the hedged item on an appropriate basis,

The fair value of each hedging instrument is measured cnd this is included in derivative financial instruments in either
assets or liabilittes as appropriate, with the change in value recorded in the income statement. Any hedge
ineffectiveness is recognised in the income statement as the difference between the change in fair value of the hedged
itemn for the hedged risk and the change in fair value of the hedging instrument.

i} Embedded derivatives

A derivative may be embedded in ancther liability, known as the host contract. Where the economic characteristics and
risks of an embedded derivative are not closely related to those of the hast contract (and the host contract is not carried
at fair value through profit or loss), the embedded derivative is separated from the host and held on-balance sheet at
fair value. Movernents in fair value are recognised in the income statement, whilst the host contract is accounted for
according to the relevant accounting policy for that particular fiability.

Embedded derivatives are not considered in the context of financial assets, with the classification and measurement of
the entire instrument is instead based on the contractual terms of the financial asset and the related business model.

1) Impairment of financial assets
The below reflects the Group’s general accounting policies around the assessment of credit losses and does nat reflect
specific assessment of the impacts of COVID-19. These are discussed in further detail in note 2 to the Group's
consolidated financial statements.

Under IFRS 9, the Expected Credit Loss (ECL) is assessed on a forward-looking basis for debt instruments carried at
amortised cost and FVOCI, for exposures related to lean commitments, and for financia) guarantee contracts. Credit risk
is measured using probability of default (PD), the exposure at default (EAD) and loss given default (LGD) (please refer
to the glossary for definitions).

Financial instruments are classified within stage 1 oninitial recognition. If a significant increase in credit risk (SICR} since
recognition is identified but the financial instrument is not credit impaired, then the financial instrument transitions to
stage 2. A financial instrument transitions to stage 3 when it becormnes credit impaired. Financial instruments within
stage 1 have alcss allowance reflecting a 12 month ECL whereas financial instruments within stage 2 and 3 have a loss
allowance reflecting a lifetime ECL. Financial instrurnents which are purchased or originated credit impaired attract a
lifetime ECL until derecognition irrespective of staging criteria. For stage 3 assets, interest is recorded on a net basis.
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The expected life is estimated based on the shorter of the contractual and behavioural life. For retail credit cards and
corporate charge cards, expected life is based on the behavioural life with the contractual life applied to other portfolios.

i. Constitution of the expected credit loss provision

The ECL provision is calculated based on collective and individual assessments. Post-model adjustments (expert
overlays) are applied to reflect risk characteristics for assets subject to collective provisioning but for which a specific
risk characteristic is not captured within the collective models.

ii. Significant increase in credit risk

A financial instrument is considered to have experienced a significant increase in credit risk since initial recognition
when one or more quantitative or qualitative or backstop criteria have been met. The quantitative criterion is a PD
based measure which varies based on a number of considerations, including product type, age and PD at origination,
with a backstop of 30 days past due. Qualitative drivers of a significant increase in credit risk include exposures
determined to be higher risk and subject to closer credit risk monitoring.

The *low credit risk exemption’ available within IFRS 9 applies to certain highly rated treasury assets. Accordingly, at
each balance sheet date, it is assumed that credit risk on all such financial assets has not increased significantly since
initial recognition. The 'tow credit risk exemption’ has not been applied to any other type of financial asset.

iii, Definition of default and credit impaired financial instruments

Qualitative criteric applied in the definition of default included:

= Bankruptcy/insolvency for all portfolios;

« Certain types of forbearance and unlikeliness to pay factors for all portfolios except for Treasury; and
» Fraud, litigation/possession and term expiry for retail secured portfolios.

The Group uses the 90 days past due backstop in evaluating whether or not an instrument has defaulted.

If an instrument does not meet the default criteria for a defined period of months (after a probationary period of 6-
12 months) then an instrument is no longer considered in default. This period has been set with regard to the
probability of an instrument returning to default status after cure.

iv. Calculation of the ECL
The ECL is calculated as the discounted multiple of PD, EAD and LGD, which are all based on historical analysis, adjusted
for the future view of forward-looking macroeconomic information.

v. Incorporation of forward-looking information

Both the assessment for SICR and the calculation of ECL incorporate forward-locking information. Forecasts of key
economic variables reflecting the economic scenarios are provided by an internal econemics team on a regular basis.
In order to capture non-linearities and asymmetries within the ECL calculation, a number of possible scenarios,
together with their weightings, are obtained from the internal economics team. The number of scenarios and their
weightings are assessed on an annual basis (subject to any interim salient economic events). By considering statistical
analysis and applying expert credit judgement, it has been determined that a single upside and two downside scenarios
in addition to the base scenario are required.

The assessment of SICR is performed using the remaining lifetime PD under each scenario, multiplied by the scenaric
weighting, along with the qualitative and backstop indicators set out in ii) above. This assessment determines whether
the whole financial instrument should be in stage 1, 2 or 3 and hence whether a 12 month or a lifetime expected credit
loss should be recognised. Following this assessment the ECL is measured as either a probability-weighted 12 month
ECL (stage 1) or a probability-weighted lifetime ECL (stage 2 or 3). The probability-weighted ECLs are calculated by
applying each scenario to the ECL models and multiplying the result by the respective scenaric weighting.

vi. Segmentation of portfolios

Financial assets are grouped together where ECL calculations are performed on a collective basis. Regression analysis
has been performed to determine how financial assets should be grouped such that risk characteristics of assets within
a group are homogeneous and the risk characteristics of each group are statistically significant to another,

vii. Write-off and recoveries

A write-off is made when all or part of a claim is deemed uncollectable or forgiven after all the possible collection
procedures have been completed and the amount of loss has been determined. Write-offs are charged against
previously established provisions for impairment. Any additional recoveries from borrowers, counterparties or other
third parties made in future periods are offset against the write-off charge in the income statement once they are
received.
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viii. Modification
When renegotiating or otherwise modifying the contractual cash flows of loans to customers, e.g. by applying
forbearance, the Group considers whether or not the new terms are substantially different to the original terms.

If the new terms are not substantially different to the original terms, the modification in contractual cash flows does
not result in derecognition. The gain or loss on modification of the contractual cash flow associated with the
recognition of the revised gross carrying amount is recognised in the income statement.

When the contractual cash fiows of financial assets are renegotiated or otherwise modified and the new terms are
substantially different to the original terms, the original asset is derecognised, and a new asset is recognised at fair
value with a new EIR. At the date of recognition of the new asset, an assessment is made as to whether the asset was
credit impaired on recognition. The difference between the carrying amount derecognised and that rerecognised is
included in the income statement as a gain or loss on derecognition.

COVID-19-specfic payment deferrals taken by customers are not considered to result in a substantial difference to the
original terms, and present value of the revised expected cash flows are not materially different to the original cash
flows; therefore these have not been treated as modifications.

k) Derecognition of financial instruments

The Group derecognises o financial asset when the contractual rights to the cash flows from the financial asset expire,
or it transfers the rights to receive the contractual cash flows in a transaction in which substantially all of the risks and
rewards of ownership of the financial asset are transferred. If the Group neither transfers nor retains substantially all
the risks and rewards of ownership and continues to control the transferred asset, the Group recognises its retained
interest in the asset and an associated liabifity for amounts it may have to pay.

Collateral provided under standard repurchase agreements, securities lending and borrowing transactions is not
derecognised because substantially all of the risks and rewards are retained on the basis of the predetermined
repurchase price, and the criteria for derecognition are therefore not met.

Financial assets associated with certain internal securitisation transactions are not derecognised because the Bank
Company retains substantially all of the risks and rewards on the transferred financial assets.

When a financial asset is derecognised in its entirety, the difference between the carrying amount and the sum of the
consideration received {including any new asset obtained less any new liabifity assumed) is recognised in the incormne
statermnent.

A financial liability is derecognised when the obligation is discharged, cancelled or expires. Any difference between the
carrying amount of a financial liability derecognised and the consideration paid is recognised in the income statement.

1.4 Property, plant and equipment

Assets are recognised where there is substantial exposure to all the risks and rewards of those assets. [tems of property,
plant and equipment are stated at cost less any accumulated depreciation and impairment losses. Depreciation is
recognised on a straight line basis at the following maximum default rates, which are estimated to reduce the assets to
their realisable values at the end of their useful lives which is 40 years for long leasehold land and buildings, 10 years for
freehold and leasehold improvements, 5 years for computers and other equipment, 10 years for furniture and equipment
and the life of lease for short leasehold buildings.

All items of property, plant and equipment are reviewed for indications of impairment on a regular basis and at each
balance sheet date. If impairment is indicated, the asset’s recoverable amount (being the greater of fair value less cost
to sell and value in use) is estimated. Value in use is calculated by discounting the future cash flows generated from the
continuing use of the asset. If the carrying value of the asset is greater than the recoverable amount, the shortfall is
recognised in the income staternent.

Gains and losses on disposal of an item of property, plant and equipment are determined by comparing the proceeds
from disposal, less costs to sell, with the carrying amount and are recognised net within operating expenses in the income
statement.

1.5 Intangible assets

Intangible assets (including those which are internally generated) are initially recognised when they are separable or
arise from contractual or other legal rights, where it is probable that future economic benefits attributable to the assets
will flow from their use and the cost can be measured reliably,
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The cost of internally generated assets only include employee costs to the extent that they are directly attributable to
the development of the identified asset (indirect and general overhead costs are excluded). Internally generated assets
are amortised from the date which they becomne available for use.

Intangible assets are stated at cost less accumulated amortisation and provisions for impairment, if any, and are
amortised over their useful lives, which is 3 to 9 years for computer software and 3 to 5 years for licences.

Intangible assets are reviewed for impairment when there are indications that impairment may have occurred.

1.6 Leases

Bank as a Lessee

At the commencement date, the right-of-use asset is measured at cost which comprises the amount of the initial
measurement of the lease liability and an estimate of dismantling/restoration of the underlying asset. The right-of-use
asset is subsequently measured at cost less accumulated depreciation and impairment losses, adjusted for any
remeasurement of the lease liability arising from a reassessment of lease term, revision to lease break assumptions or
in-substance fixed lease repayments. The depreciation and impairment accounting policies applied to the right-of-use
assets are consistent with those applied to the respective tangible asset categories.

The lease liability is measured initially at the present value of unpaid lease payments, excluding VAT. At the
commencement date, the lease liability is measured at the present value of the lease payments that are not paid at that
date (discounted at the Group's incremental borrowing rate).

The lease liability is subsequently measured by increasing the carrying amount to reflect interest on the lease liability,
reducing the carrying amount to reflect the lease payments made and adjusted to reflect any reassessment of lease
term, revision to lease break assumptions or in-substance fixed lease repayments. The interest expense is recognised
within interest expense and similar charges in the income statement.

The following accounting policy choices have been applied:

» The requirements of IFRS 16 have not been applied to leases of less than 12 months and those of low value (such cests
are recognised on a straight line or other systematic basis);

¢ Lease liabilities are discounted at the Group’s incremental borrowing rate; and

» Non-lease components are not separated from lease components within the lease liability.

Bank as Lessor

Leases for which the Group is a lessor are classified as finance or operating leases. Whenever the terms of the lease
transfer substantially all the risks and rewards of ownership to the lessee, the contract is classified as a finance lease. All
other leases are classified as operating. Rental income from operating leases is recognised on a straight line basis over
the term of the relevant lease. Amounts due from lessees under finance leases are recognised as receivables at the
amount of the Group’s net investment in the leases.

1.7 Cash and cash equivalents

Cash and cash equivalents comprises cash balances and balances with a maturity of three months or less from the
origination date, which are readily convertible to known amounts of cash and which are subject to an insignificant risk
of changes in value,

1.8 Income tax

a) Overview

Tax for the year comprises current and deferred tax, which is recognised in the income statement except to the extent
that it relates to items recagnised directly in equity, in which case it is recognised in the statement of comprehensive
income.

b) Current tax
Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted or substantively
enacted at the balance sheet date, and any adjustment to tax payable in respect of previous years.

c) Deferred tax

Deferred tax is provided using the balance sheet method, providing for temporary differences between the carrying
amounts of assets and liabilities for financial reporting purposes and the amounts used for taxation purposes. The
amount of deferred tax provided for is based on the expected manner of realisation or settlement of the carryingamount
of assets and liabilities, using tax rates enacted or substantively enacted at the balance sheet date.
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Adeferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available against
which the asset can be utilised and is supported by the plan.

Deferred tax assets are reviewed at each reporting date and are reduced to the extent that it is no longer probable that
the related tax benefit will be realised.

1.9 Retirement benefits

Defined contribution

A defined contribution (DC) scheme is a plan into which the Group and employees pay fixed contributions which are
invested on their behalf by the trustee of the scheme. The Group has no legal or constructive obligation to pay any
further contributions. The Group participates in the DC element of The Co-operative Pension Scheme (Pace DC), which
is ring-fenced from the defined benefit section of the Pace scheme noted below. The cost of the employer contributions
to the Group’s DC plan is recognised as an expense In the income statement in the peried in which they fall due.

Defined benefit
A defined benefit {DB) scheme is a pension plan that defines the amount of guaranteed pension benefit that an
employee will receive on retirement based on a number of factors including the salary and years of service.

The assets of a DB scheme are included at their fair value and scheme liabilities are measured on an actuarial basis using
the projected unit credit method in accordance with IAS 19 Employee Benefits (IAS 19). The liabilities are discounted to
present value using rates equivalent to market yields on high-quality corporate bonds at the balance sheet date with
terms to maturity approximating to the terms of the related pension liability. A high-quality corporate bond is usually
taken to mean a bond that has been rated at the level of AA or equivalent status.

The Group’s income statement includes the past service costs, net interest income or expense and scheme
administration expenses. Past service costs represent the change in the present value of the defined benefit obligation
arising from plan amendments or curtailment and are recognised when the plan amendment or curtailment occurs. Net
interest income or expense is calculated by applying the discount rate at the beginning of the period to the net defined
benefit asset or liability.

Remeasurements, comprising actuarial gains and losses, and the return on plan assets (excluding amounts included in
net interest income or expense) are reflected immediately in the balance sheet with a charge or credit recognised in
other comprehensive income in the period in which they occur. Remeasurements relate to the effects of differences
between previous actuarial assumptions and what has actually occurred, and changes in forward-looking actuarial
assumptions. They will not subsequently be reclassified to profit and loss.

The Group’s balance sheet includes the net scheme surplus or deficit, being the difference between the fair value of the
schemes’ assets and the present value of scheme liabilities at the balance sheet date. Surpluses are recognised as an
asset to the extent the Group has an unconditional right under the scheme rules to reduced contributions in future or
obtain refunds from the schemes in accordance with IFRIC 14 - The Limit on a Defined Benefit Asset, Minimum Funding
Requirements and their Interaction.

1.10 Government grants
Government grants are recognised in the balance sheet initially as deferred income when there is reasonable assurance
that the grant will be received and the Group will comply with the conditions attached to it.

Government grants related to costs are deducted from the relevant costs to be compensated in the same period.
Government grants to compensate for the cost of the assets are released to profit and loss within depreciation and
amortisation expense over the expected useful life of the asset.

1.11 Foreign currency

The functional and presentational currency is pounds sterling. Transactions in foreign currencies are translated at the
foreign exchange rate prevailing at the date of the transaction. Monetary assets and liabilities denominated in foreign
currencies at the balance sheet date are translated to sterling at the foreign exchange rate prevailing at that date.
Foreign currency differences arising on translation are recognised in the income statement, except for foreign currency
differences arising on translation of FVOCI equity instruments or a qualifying cash flow hedge, which are recognised
directly in the statement of other comprehensive income. Non-monetary assets and liabilities denominated in foreign
currencies that are stated at fair value are translated to sterling at the exchange rates prevailing at the dates the values
were determined.

1.12 Investments in subsidiaries and Group undertakings
Investments in subsidiaries are initially measured at cost and subsequently measured at cost less impairment.
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Explanatory Information (continued)

1.13 Provisions

A provision is recognised in the balance sheet if there is a legal or constructive obligation as a result of a past event and
it is probable that an outflow of economic benefits will be required to settle the obligation. If the effect is material,
provisions are determined by discounting the expected future cash flows at an appropriate pre-tax rate, if the expected
future cash flows can be reliably estimated.

In the case of restructuring provisions, a constructive obligation arises when a plan is sufficiently detailed and is
formalised and when the plan is deemed to have been communicated to relevant stakeholders impacted by the
restructure. Restructuring provisions include only direct expenditure arising from the restructuring plan which is both
necessary for restructuring and not associated with ongoing activities.

1.14 Share premium

Share premium is the amount by which the fair value of the consideration received exceeds the nominal value of shares
issued. Expenses and commissions paid on the issue of shares are written off against the share premium of the same
issue.

1.15 Netting arrangements

Financial assets and financial liabilities are offset and the net amount reported in the balance sheet when there is a
legally enforceable right to do so and there is an intention to settle on a net basis, or realise the asset and settle the
liability simultaneously.

2. Standards and interpretations issued but not yet effective

Minor amendments to [FRSs: The IASB has published a number of minor amendments to IFRSs that were effective from
1 January 2020. None of these had a significant effect on the financial statements when adopted.

Major new IFRSs: The 1ASB has published a new standard, IFRS 17 (Insurance Contracts). The new standard requires
insurance liabilities to be measured at a current fulfilment value and provides a more uniform measurement and
presentation approach for alf insurance contracts. The standard is effective for reporting periods beginning on or after
1 January 2021 but has been tentatively deferred to annual periods beginning on or after 1 January 2023, and is not
yet endorsed by the UK. The impact of the new standard has not yet been quantified.

Caution about forward-looking statements

This document contains forward-looking statements with respect to the business, strategy, plans and/or results of the
Group and its current targets, goals and expectations relating to its future financial condition, performance,
developments and/or prospects. Forward-looking statements sometimes use words such as ‘may’, ‘will’, ‘seek’,
‘continue’, ‘aim’, ‘anticipate’, ‘target’, ‘projected’, ‘expect’, ‘estimate’, ‘intend’, ‘plan’, ‘goal’, ‘believe’, ‘achieve’,
‘predict’, ‘should’ or, in each case, their negative or other variations or comparable terminology, or by discussion of
strategy, plans, objectives, goals, future events or intentions. Examples of such forward-looking statements include,
without limitation, statements regarding the Group’s future financial positien and commitments in connection with the
plan and other statements that are not historical facts, including statements about the Group’s or its Directors’ and/or
management’s beliefs and expectations.

Limitations inherent to forward-looking statements

The Group cautions readers that these torward-looking statements are not historical facts or guarantees of future
performance and that actual results or other financial condition or performance measures could differ materially from
those contained in the forward-iocking statement. By their nature, forward-looking statements involve known and
unknown risks and uncertainty because they are based on current plans, estimates, targets, projections, views and
assumptions and are subject to significant inherent risks, uncertainties and other factors both external and internal
relating to the Group's plan, strategy or operations that are beyond the Group’s control, which may result in the Group
being unable to achieve the current targets, predictions, expectations and other anticipated outcomes expressed or
implied by these forward-looking statements. In addition, certain of these disclosures are dependent on choices relying
on key model characteristics and assumptions and are subject to various limitations, including assumptiens and
estimates made by management. Accordingly, undue reliance should not be placed on forward-looking statements.
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FORWARD-LOCKING INFORMATION

Forward-looking statements speak only as at today

Any forward-looking statements made or contained in this Annual Report and Accounts speak only as of the date of this
Annual Report and Accounts and it should not be assumed that they have been revised or updated in the light of new
information of future events or circumstances arising after the date of these documents. Except as required by the
Prudential Regulation Authority, the Financial Conduct Authority, the London Stock Exchange or applicable law, the
Group expressly disclaims any obligation or undertaking to release publicly any updates or revisicns to any forward-
looking statements contained in these documents as a result of new information or to reflect any change in the Group's
expectations with regard thereto or any change in events, conditions or circumstances on which any such statement is
based. The reader should, however, consider any additional disclosures that the Group has made or may make in
documents it has published or may publish via the Regulatory News Service of the London Stock Exchange.

No offer of securities

The information, statements and opinions contained in this Annual Report and Accounts do not constitute or form part
of, and should not be construed as, an offer of, or solicitation of an offer to purchase or subscribe for, any securities or
financial instruments to any person in any jurisdiction, and should not be relied on in connection with any contract or
commitment whatsoever or be treated as any advice or recommendation with respect to any securities or financial
instruments. In particular, this Annual Report and Accounts dees not constitute an offer for sale of, or a solicitation to
purchase or subscribe for, any securities in the United States. No securities of the Group have been, or will be, registered
under the U.S. Securities Act of 1933, as amended (the “Securities Act™), and securities of the Group may not be offered
or sold in the United States or to U.S. persons absent an exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act and in compliance with any applicable securities laws of any state or other
jurisdiction of the United States.
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