
Chair’s introduction 

I am delighted to present to our shareholders this Corporate 
Governance Report covering the year to 31 December 2022. 
Whilst the challenges arising from the pandemic lessened 
during the year, these were unfortunately replaced by 
concerns raised by the war in Ukraine and by the knock-on 
effect of rising energy costs and other inflationary effects 
leading to a cost-of-living crisis, particularly in the UK and 
across Europe. 

As a Board, we remain committed to the highest standards 
of corporate governance in delivering long-term, sustainable 
value to our stakeholders and have worked closely with our 
management team to provide oversight, challenge and 
debate to drive positive outcomes. To support the Board in its 
commitment, a comprehensive review of governance-related 
documentation for the Board and its Committees was 
undertaken at the end of the year. This included a refresh of 
the Matters Reserved to the Board schedule and the Terms of 
Reference for each of the Board Committees, to better align 
them with the 2018 UK Corporate Governance Code and 
market best practice, and to address specific requirements 
arising from the Task Force on Climate-related Financial 
Disclosures (pages 49 to 56).

As the adverse impacts of the pandemic continued to ease, 
the Board settled into a routine of hybrid and face-to-face 
meetings, noting the preference was for the latter in 
recognition of the benefits of engaging with colleagues across 
the Group face to face.

Board composition
The composition and size of the Board is reviewed regularly, 
and the skills and experience directors bring are summarised 
on pages 66 and 67. Our Board is well balanced and diverse, 
with a good mix of business knowledge, board experience, 
international exposure and independence. 

During the year, the Board’s composition met with the 
requirements set out in the 2018 UK Corporate Governance 
Code, with more than half of its directors (excluding the Chair) 

deemed to be independent non-executive directors and with 
the target set by the Hampton-Alexander review for 33% female 
representation. At the end of 2022, the Board comprised four 
men and three women, with two born outside of the UK. For a 
Company such as ours, with a diverse workforce and a wide 
geographic spread, we believe this level of diversity is key to 
ensuring that the Board’s support and challenge has an 
appropriate focus.

Board changes
The Board was pleased to welcome Chief Financial Officer, 
Gary Thompson, who joined the Board in April 2022, following 
CFO Justin Lockwood’s departure in July 2021. During 2022, 
Bronwyn Syiek and John Mangelaars stepped down as 
non-executive directors of the Board in July and December, 
respectively, after many years of excellent service. A rigorous 
selection process was undertaken which resulted in Katrina 
Cliffe and Aileen Wallace joining the Board as non-executive 
directors in August and December, respectively. Further details 
on the recruitment process can be found on page 88. On 
behalf of the Board, I would like to take this opportunity to 
thank wholeheartedly, Bronwyn and John for being 
outstanding Board members, both highly engaged throughout 
their tenure, with significant contributions made to the Board’s 
debates and decisions. Upon joining the Board, Katrina was 
appointed a member of the Audit and Risk Committee and 
Workforce Engagement Director, and Aileen a member of the 
Nominations and Governance Committee. 

All the directors will be proposed for re-election, or election in 
the case of Katrina and Aileen, at the AGM in April 2023. 

Succession planning 
Our succession-planning process has been strong, particularly 
in a year when we saw the departure of two valued Board 
members, the appointment of a new Chief Financial Officer 
and the replacement of our Workforce Engagement Director. 
The Board, assisted by the Nominations and Governance 
Committee, has continued to broaden its understanding of 

“A robust corporate 
governance framework 
sits at the heart 
everything we do as a 
Board in supporting the 
delivery of the Company’s 
strategy aligned to our 
purpose and culture.”

Stuart Sinclair 
Chair 
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executive talent requirements and the capabilities needed to 
ensure effectiveness in driving the business forward. There is an 
annual session dedicated to succession planning as well as a 
mid-year review to ensure robust succession plans and talent 
development pipelines are in place. 

The Board and the Nominations and Governance Committee 
were satisfied that the Company has effective and up-to-date 
succession planning processes, including appropriate 
development plans for individuals, and understands areas 
where external candidates may need to be considered. 
We have made good progress and are committed to 
continuing to develop our talent at all levels to create our 
leaders of the future.

Stakeholder engagement
We have a diverse and global community of stakeholders 
which we consider to include our customers, colleagues, 
communities, investors, suppliers and the regulators and 
legislators relevant to our businesses. The Board recognises the 
importance of creating and maintaining close relationships 
with our stakeholders in order to better understand their needs 
and to inform decision-making including how each 
stakeholder group will be impacted. These deeper insights into 
particular areas also assist the Board and the senior leadership 
team in shaping our overall strategy.

The Board actively seeks opportunities to engage with all 
stakeholders, whether this be directly, or indirectly through 
management and further details of how the Board engages 
with each of our key stakeholders and examples of how they 
have been considered in the decisions made during the year 
are included on pages 75 and 76. The directors’ duties under 
s172 of the Companies Act 2006 underpin the sound 
governance at the centre of our decision-making. Further 
information regarding our s172(1) statement is on page 39. 

Whilst the Board strives to achieve the best outcome for all our 
stakeholders, it recognises that It is not always practicable to 
please all stakeholders all of the time and therefore a key part 
of the Board process is to balance the sometimes conflicting 
needs of our stakeholders to ensure all are treated consistently 
and fairly. 

Purpose, culture and values
Our purpose is to build a better world through financial 
inclusion and our culture of doing what is right for our 
customers, colleagues and communities is integral to this. 

Following on from the extensive engagement exercise on 
purpose undertaken in 2021, the Board’s focus in 2022, 
in what has been a transitional year, has been on ensuring 
that management continued to embed and communicate 
our purpose and values across the business. There have been 
many changes made throughout the business, all of which 
have built on our culture and how we do the right thing 
for our customers, our shareholders, our communities, 
and the environment, to continue the Group’s evolution 
in the years ahead. 

For further information on how we ensure that our purpose, values, 
culture and strategy are aligned and embedded throughout the 
Group, see page 74.

Environmental, social and governance (ESG) 
The Board recognises the continued importance with which 
ESG matters are viewed by investors with the link between  
ESG performance and long-term sustainability being  
widely acknowledged. 

Our purpose to build a better world through financial inclusion 
encompasses all aspects of ESG and drives our actions to 
ensure that our business is responsibly run and sustainable. 
Consideration of ESG issues is fundamental 
to the way in which we operate as a purpose-led and 
responsible business and the Board’s approach is reflected 
in the Group’s corporate culture and values of being 
responsible, respectful, and straightforward.

One of the key priorities for 2022 agreed by the Board at the 
beginning of the year was to oversee the development of the 
Group’s ESG strategy which included monitoring and 
reviewing ESG risks and opportunities material to the Group’s 
stakeholders and increase awareness of the social importance 
of the business and the wider role it plays in society. 

Further detail on how our ESG-related strategy has been 
progressed is on 77.

Board evaluation and effectiveness
An important requirement of good governance is for an 
annual Board evaluation to be carried out to assess whether 
the Board continues to operate and perform effectively. In line 
with the 2018 UK Corporate Governance Code, an externally-
led evaluation was undertaken at the end of the year. 
The overall conclusions were that the Board was working 
well and further details on the review findings and 
recommendations, and the actions agreed can be found 
on pages 77 and 78.

Board training
The Board recognises the importance of ongoing training for 
the directors. As well as a formal annual Board training session, 
all directors are given the opportunity to update their skills and 
knowledge on a regular basis and new directors are provided 
with a tailored induction programme. The non-executive 
directors also undertake to keep themselves briefed and 
informed about current issues and to deepen their 
understanding of the business. Any individual development 
needs are discussed with the directors on an ad-hoc basis 
and at the annual performance evaluation. Board training 
received during the year included:

 – An overview of the Group’s value-added services offering, 
including insurance, with a focus on financial performance 
and regulatory compliance;

 – An update on e-Money Licence regulatory requirements 
in Estonia;

 – An explanation of Small Payment and Payment Institution 
Licence requirements in Poland;

 – An assessment of potential outcomes of planned changes 
to the European Union Consumer Credit Directive; and

 – An explanation of political and regulatory developments in 
the markets in which we operate.

Other training in relation to audit and risk matters is  
detailed on page 94.
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Our Board 
and Committees

Stuart Sinclair 
Chair 

Gerard Ryan
Executive director  
and Chief Executive Officer 

  

Richard Holmes 
Senior independent  
non-executive director 

  

Length of service: 3 years

Responsibilities: Good corporate 
governance and best practice, 
leading an effective Board with a 
focus on strategic planning and 
implementation. Chair of 
Nominations and Governance 
Committee.

Key skills: Highly experienced 
non-executive director, committee 
chair and senior independent 
director (SID) with a background in 
consumer financial services. 

Contributions: A strong and 
effective leader of the Board, his 
extensive experience in retail 
banking, insurance and consumer 
finance ensures a good balance of 
strategic and operational oversight. 
His insightful and inclusive style 
encourages a culture of openness 
and debate within the Board with  
an appropriate level of challenge  
to management. 

Current directorships:  
Non-executive director and chair  
of Willis Ltd.

Former roles: Non-executive director 
roles at QBE Insurance (Europe) Ltd, 
Provident Financial Group plc, 
Swinton Group Ltd, PruHealth/Vitality 
Ltd and Universal Insurance Inc. 
Non-executive director and chair of 
remuneration committee for Lloyds 
Banking Group plc and also council 
member of the Royal Institute of 
International Affairs, president and 
COO at Aspen, president and CEO 
at GE Capital, China, Chief 
Executive of Tesco Personal Finance 
and director of UK Retail Banking at 
Royal Bank of Scotland Group plc. 

Qualifications: Master’s degree in 
Economics and Master in Business 
Administration from University of 
California (UCLA). 

International expertise: EMEAs, 
Americas, Asia Pacific

Length of service: 11 years 

Responsibilities: Group strategy, 
operational management, 
leadership of the executive and 
senior leadership team and Chair of 
the Disclosure Committee. Ensuring 
good relations with employees, 
customer representatives, 
customers, regulators and investors.

Key skills: Inspirational leadership 
and effective, objective 
implementation of strategy; over  
30 years’ multi-country experience  
in consumer financial services.

Contributions: Acute market insight 
which provides a real advantage  
in driving the implementation of  
the strategy and identifying and 
pursuing growth opportunities.

Former roles: CEO for Citigroup’s 
consumer finance businesses in 
Western Europe, Middle East and 
Africa region, a director of Citi 
International plc, Egg plc and 
Morgan Stanley Smith Barney UK, 
CFO of Garanti Bank, Turkey and 
CEO of GE Money Bank, Prague. 

Qualifications: Fellow of the Institute 
of Chartered Accountants in Ireland.

International expertise: EMEAs, 
Americas

Length of service: 3 years 

Responsibilities: Chair of the Audit 
and Risk Committee and SID.

Key skills: A former senior executive 
with over 40 years of broad 
international financial services 
experience, including 20 years as 
CEO and board member in private 
banking, wholesale banking, capital 
markets, trading operations, strategy 
and finance.

Contributions: Risk management 
and how this interacts with  
strategy and operations with 
technical expertise valued in  
Board discussions. 

Current directorships: Advisor to 
Revolut UK Ltd, non-executive 
director of Itau BBA International PLC 
and a trustee of the Barry and Peggy 
High Charitable Foundation.

Former roles: Non-executive director 
and member of the audit, risk and 
sustainability committees for Ulster 
Bank Ireland DAC Ltd; non-executive 
director for Business Growth Fund 
and British Bankers Association; 
Chair of Financial Services Council 
at CBI; CEO, Europe at Standard 
Chartered plc, Chair and CEO of 
American Express Bank at American 
Express Company and executive 
vice president of private bank at 
Bank of America Corporation.

Qualifications: Degree and 
Master’s degree in Economics  
and a fellow of the Institute of 
Chartered Accountants.

International expertise: EMEAs, 
Americas

Deborah Davis 
Independent  
non-executive director 

  

Length of service: 4 years

Responsibilities: Chair of the 
Remuneration Committee.

Key skills: Experience in fintech, 
consumer and technology 
businesses undergoing digital 
transformation, growth and 
geographic expansion. Digital 
technology expertise including 
omni-channel payments; over 25 
years’ senior leadership experience 
in high-growth companies in 
international markets.

Contributions: Valuable strategic 
and operational insights on growth 
and expansion of digital capabilities 
as well as customer experience, 
innovation and governance 
throughout the Company. 

Current directorships:  
Non-executive director of Lloyds 
Banking Group/Scottish Widows 
Insurance Board, non-executive 

Chair of Diaceutics PLC, non-
executive director of The Institute of 
Directors in the UK, IDEX Biometrics 
ASA in Norway, and a Trustee of 
Southern African Conservation Trust 
in South Africa. 

Former roles: Vice President of 
Global Partnerships and Global Risk 
Operations at PayPal, London, and 
Vice President of European 
Operations for eBay Marketplaces, 
Germany. Member of The Digital 
Banking Club Advisory Panel and 
non-executive director of Which? 
and IE Digital.

Qualifications: Chartered Director 
(CDir), Diploma in Company 
Direction, MSc in Management, 
BAppSc in Electronics, and a fellow 
of the Institute of Directors UK. 

International expertise: EMEAs, 
Americas, Asia Pacific
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 Audit and Risk Committee

 Disclosure Committee

 Nominations and Governance Committee

 Remuneration Committee 

 Committee Chair

Gary Thompson 
Executive director  
and Chief Financial Officer 

 

Length of service: 11 months

Responsibilities: Group financing, 
financial performance and 
reporting; Board accountability for 
Internal audit and taxation; the 
executive relationship with the 
external auditor; leadership of the 
Group Finance team and other 
corporate functions; and lead Board 
member for climate-related matters.

Key skills: Strong financial 
leadership with over 20 years’ 
financial experience spent in  
both the accounting and  
corporate sectors.

Contributions: Since joining IPF  
and the Board, developing a sound 
understanding of the Group’s 
operations, enabling him to 
effectively support the Board, the 
CEO and executive management  
in driving optimum financial 
performance.

Former roles: Finance Director of 
Vanquis Bank Limited, the major 
subsidiary of Provident Financial plc, 
following a number of finance roles, 
including Director of Group Finance 
and Investor Relations, at Provident 
Financial Group plc. Qualified 
as a Chartered Accountant at 
PricewaterhouseCoopers and 
spent 10 years working in 
professional practice. 

Qualifications: Fellow of the Institute 
of Chartered Accountants in 
England and Wales.

International expertise: EMEAs

Katrina Cliffe 
Independent  
non-executive director 

Length of service: 8 months

Responsibilities: Workforce 
Engagement Director

Key skills: Extensive experience of 
financial services with a breadth of 
executive experience in retail 
financial services, credit cards, 
customer service and marketing. 

Contributions: Expertise in retail 
financial services, credit cards, 
customer service and marketing. 

Current directorships: To be 
appointed a non-executive director 
of DCC plc with effect from 1 May 
2023.

Former roles: Senior Independent 
non-executive director of Homeserve 
plc until January 2023. Senior roles 
at American Express, Lloyds TSB 
Group PLC, Goldfish Bank Ltd and 
MBNA International Bank and has 
been a non-executive director at 
London and County Mortgages 
Limited, Shop Direct Finance 
Company Limited, Cembra Money 
Bank AG and Naked Wines plc. 

Qualifications: Degree in 
Archaeology and Anthropology 
from the University of Cambridge 

International expertise: EMEAs

Aileen Wallace
Independent  
non-executive director 

 

Length of service: 2 months

Key skills: Senior financial 
services executive with a wealth 
of transformational leadership 
experience including business 
build-out and digitally enabled 
growth. 

Contributions: Enhancing Board 
discussions focused on technology, 
innovation and change.

Current directorships:  
Non-executive director of Hodge 
Group Board and Hodge Bank  
and Chair of the Innovation and  
the Remuneration Committees and 
non-executive director of Target 
Group Ltd, a Tech Mahindra 
business and Chair of the  
Group Risk Committee.

Former roles: Executive director of 
Co-operative Bank and Chair of ESG 
Committee; executive director of 
Yorkshire Bank Home Loans Board; 
executive director of National 
Australia Bank; and head of and 
director roles at CYBG Plc. 

Qualifications: Chartered Banker 
(MCBI), and various qualifications 
from the Institute of Risk 
Management, the Institute of 
Directors and the British Computer 
Society. 

International expertise: EMEAs, 
Asia Pacific
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Governance at a glance 

Financial services

Finance

Capital markets

Banking

Operational experience

Governance/regulatory

Digital/technology

Overseas markets

Customer service

Non-profit making 
organisations

ESG
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43%
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57%

86%
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29%

71%
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Cyber security

EMEA

Americas

Asia Pacific

100%

71%
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Made progress on enhancing our product 
propositions and distribution channels for the  
next generation of customers. 

Responded to regulatory change in Poland  
and evolved strategy and products to reflect  
new requirements and mitigate impact on 
financial performance. 

Invested in technology to support innovation, 
improve customer journeys and make the 
business more efficient. 

Continued progress on the Group’s  
purpose journey, embedding this within  
the Group’s culture.

Increased access to quality development 
opportunities for all colleagues.

Successfully extended banking facilities  
and refinanced the sterling retail bond.

To successfully execute our strategy to support 
our customers who are experiencing challenging 
economic times.

To transition our Polish business to the new lower 
total cost of credit cap, serving customers with 
our new credit card proposition.

To continue the development and enhancement 
of technology platforms for our credit card, 
mobile wallet and new digital onboarding, and to 
continue to create value from data science.

To seek additional structural cost savings to 
counter inflationary effects.

To diversify funding sources and seek longer term 
options to increase the Group’s access to funding 
at acceptable rates.

Board skills International expertise 

Directors’ Report continued 

2022 highlights Key priorities for 2023 
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Board attendance 2022 
There were seven scheduled Board meetings and one ad hoc meeting where the Board discussed and approved the refinancing 
of the £78m retail bond maturing in December 2023, with details of attendance set out in the table below. There was also a 
mid-year and an annual strategy review meeting. 

Director Meetings1

No. of 
meetings 
attended

% of 
meetings 
attended

Stuart Sinclair 8 8 100%

Gerard Ryan 8 8 100%

Katrina Cliffe2 4 4 100%

Deborah Davis 8 8 100%

Richard Holmes 8 8 100%

John Mangelaars3 8 6 75%

Bronwyn Syiek4 4 4 100%

Gary Thompson5 5 5 100%

Aileen Wallace6 – – –

1. The meetings that each individual was entitled to and had the opportunity to attend. 
2. Katrina Cliffe was appointed as a director on 1 August 2022. 
3. John Mangelaars stepped down as a director in December 2022.
4. Bronwyn Syiek stepped down as a director in July 2022.
5. Gary Thompson was appointed as a director on 4 April 2022.
6. Aileen Wallace was appointed as a director on 20 December 2022.

Board composition 

Nominations and Governance Committee Remuneration Committee 

■ Chair 14%

■ Executive directors 29%

■ Non-executive directors 57%

■ Chair 20%

■ Executive directors 20%

■ Non-executive directors 60%

Audit and Risk Committee 

■ Chair 33%

■ Executive directors 0%

■ Non-executive directors 67%

■ Chair 33%

■ Executive directors 0%

■ Non-executive directors 67%

Board tenure 

■ Under 3 years  43% 

■ 3-6 years 43% 

■ 6-9 years 0% 

■ Over 9 years 14% 

Board diversity 

■ Male 57% 

■ Female 43% 

Committee compositions
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Role of the Board  
and its Committees 

The Board 

Role of the Board 
The role of the Board is to represent shareholders and promote and protect the interests of the Group in the short and long term. 

The Board considers the interests of the Group’s shareholders as a whole and the interests of other relevant stakeholders.  
It is responsible for approving Group strategy consistent with the purpose of the business and for overseeing its implementation. 

The CEO is responsible for preparing and recommending the strategy and for the day-to-day management of the Group.  
The Group’s senior leadership team implements the Group’s strategy and provides the CEO and the Board as a whole with the 

information needed to make decisions that will determine the long-term success of the Group. 

In carrying out their duties as a Board, the directors are fully aware of, and comply with, their responsibilities  
and duties under Section 172 of the Companies Act 2006 (see page 39 for our s172(1) statement).

There is a schedule of matters reserved for the decision of the Board. The formal schedule can be found on our website  
at www.ipfin.co.uk and includes: approval of strategy and determining the nature and extent of significant risks the Group is willing 

to take; Board and Committee composition and Committee terms of reference; annual budgets, significant project expenditure 
and funding strategy; and approval of the Annual Report and Financial Statements and regulatory announcements.

The Board has established certain principal Committees to assist it in fulfilling its oversight responsibilities,  
providing dedicated focus on particular areas, as set out below. Each Committee chair reports to the  

Board on the Committee’s activities after each meeting. 

Board Committees and their reserved matters 
The Board delegates authority to the Board Committees which are responsible for maintaining  
effective governance. The specific responsibilities of the Board’s Committees are set out in their  

terms of reference available on our website at www.ipfin.co.uk. 

Directors’ Report continued

Nominations and Governance Committee 
Review structure, size and composition  

of the Board and its Committees

Review annually the succession plan

Assist in the process of selection and appointment  
of new directors and other senior executives 

Evaluate the balance of skills, knowledge,  
experience and diversity of the Board

Disclosure Committee 
Assist in design and evaluation of  

disclosure controls and procedures

Monitor compliance with disclosure  
controls and procedures

Review requirement for, and content of,  
regulatory announcements 

Audit and Risk Committee 
Monitor integrity of the Financial Statements  
and provide advice to the Board on whether  
they are fair, balanced and understandable

Review effectiveness of the internal  
control system and review principal and  

emerging risks and opportunities

Appoint and evaluate the external  
auditor and its independence

Review and monitor effectiveness  
of the internal audit function 

Remuneration Committee 
Approve all aspects of remuneration policy  
and make recommendations to the Board

Determine the remuneration packages of  
the executive directors, the Chair, the Company  

Secretary and the senior leadership team

Review wider workforce remuneration 
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Role of the Board  
and its Committees 

The Board 

Role of the Board 
The role of the Board is to represent shareholders and promote and protect the interests of the Group in the short and long term. 

The Board considers the interests of the Group’s shareholders as a whole and the interests of other relevant stakeholders.  
It is responsible for approving Group strategy consistent with the purpose of the business and for overseeing its implementation. 

The CEO is responsible for preparing and recommending the strategy and for the day-to-day management of the Group.  
The Group’s senior leadership team implements the Group’s strategy and provides the CEO and the Board as a whole with the 

information needed to make decisions that will determine the long-term success of the Group. 

In carrying out their duties as a Board, the directors are fully aware of, and comply with, their responsibilities  
and duties under Section 172 of the Companies Act 2006 (see page 39 for our s172(1) statement).

There is a schedule of matters reserved for the decision of the Board. The formal schedule can be found on our website  
at www.ipfin.co.uk and includes: approval of strategy and determining the nature and extent of significant risks the Group is willing 

to take; Board and Committee composition and Committee terms of reference; annual budgets, significant project expenditure 
and funding strategy; and approval of the Annual Report and Financial Statements and regulatory announcements.

The Board has established certain principal Committees to assist it in fulfilling its oversight responsibilities,  
providing dedicated focus on particular areas, as set out below. Each Committee chair reports to the  

Board on the Committee’s activities after each meeting. 

Board Committees and their reserved matters 
The Board delegates authority to the Board Committees which are responsible for maintaining  
effective governance. The specific responsibilities of the Board’s Committees are set out in their  

terms of reference available on our website at www.ipfin.co.uk. 

Directors’ Report continued

Nominations and Governance Committee 
Review structure, size and composition  

of the Board and its Committees

Review annually the succession plan

Assist in the process of selection and appointment  
of new directors and other senior executives 

Evaluate the balance of skills, knowledge,  
experience and diversity of the Board

Disclosure Committee 
Assist in design and evaluation of  

disclosure controls and procedures

Monitor compliance with disclosure  
controls and procedures

Review requirement for, and content of,  
regulatory announcements 

Audit and Risk Committee 
Monitor integrity of the Financial Statements  
and provide advice to the Board on whether  
they are fair, balanced and understandable

Review effectiveness of the internal  
control system and review principal and  

emerging risks and opportunities

Appoint and evaluate the external  
auditor and its independence

Review and monitor effectiveness  
of the internal audit function 

Remuneration Committee 
Approve all aspects of remuneration policy  
and make recommendations to the Board

Determine the remuneration packages of  
the executive directors, the Chair, the Company  

Secretary and the senior leadership team

Review wider workforce remuneration 
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Board – key priorities 
The Board reports below on the progress against its 2022 priorities and on the key priorities set for 2023.

2022 progress Key priorities for 2023 

Strategy

 – Monitored the financial and operational performance of the 
Group’s businesses and the strength of the balance sheet, by 
reviewing trading performance against budget.

 – Oversaw the implementation of the Group’s strategy to broaden  
its offering with new and innovative products including the launch 
of a new credit card in Poland and the launch of mobile wallet in 
two new markets; 

 – Oversaw the development of a new cloud-based customer 
relationship management tool to improve customer experience.

 – Supported the process to embed the new financial model into 
management and board decision-making.

 – Continue to monitor the financial and operational performance of 
the Group’s businesses and the robustness of the balance sheet.

 – Seek new ways to drive efficiency gains and make additional 
structural cost savings to counter inflationary effects.

 – Manage the Polish business through transition to becoming a 
predominantly credit card based business to mitigate the impact  
of the new Polish total cost of credit cap. 

 – Increase European home credit customer numbers through 
deployment of new products and channels and re-positioning of 
our brand to become known more broadly for financial services.

 – Increase IPF Digital customer numbers through territory expansion 
and operational rigour; and by building digital partnerships and 
further accelerating deployment of our mobile wallet.

Colleagues

 – Continued to oversee the management of activities introduced 
through the Global Care Plan to mitigate the impact of the 
pandemic on colleagues across the business, with particular regard 
to their safety and protection, and mental health and well-being. 

 – Continue to promote the Global Careers Portal and build on existing 
investment in development plans created for all colleagues.

Purpose

 – Supported the continuing journey to become a more purpose-led 
business and ensured alignment with the Group’s business model, 
values, culture and strategy. 

 – Continue with purpose-led activities including the Employee Value 
Proposition and the Global Community Invisibles initiative.

Digitisation

 – Supported the implementation of new technologies and 
innovation, enhancing product propositions and improving the 
customer experience.

 – Continue to develop and enhance technology platforms for credit 
cards and mobile wallet propositions and new digital on-boarding. 

 – Deliver more value from data science.

Risk management

 – Monitored principal and emerging risks facing the Group, 
embedded climate change within the Enterprise Risk Management 
framework and approved the Group’s risk appetite.

 – Continue to monitor the principal and emerging risks facing the 
Group, to review the Group’s risk appetite for each, and promote 
actions to ensure that, so far as possible, each risk falls within such 
risk appetite.

Stakeholder engagement

 – Following the easing of people movement restrictions, the directors 
were able to resume travel to our markets and engage more 
effectively with stakeholders. Where applicable feedback was 
considered as part of the Board’s decision-making processes,  
as described on pages 75 and 76.

 – Continue to engage effectively with all stakeholders and, where 
practicable, take their feedback into account in the Board’s 
decision-making.

Succession planning

 – Oversaw the refresh of the Board’s composition with appointments 
of a new CFO and two female non-executive directors.

 – Supported furtherance of the Group’s people strategy with 
significant investment in education, leadership development and 
promotion opportunities which will assist succession planning. 

 – Continue to support the Group’s people strategy in the furtherance 
of leadership, development and succession planning including 
through the annual People and Organisational Planning process 
and capability assessments.

Funding strategy

 – Monitored the Group’s funding position and development of 
longer-term funding strategies, approving the refinancing of the 
sterling retail bond.

 – Endorsed the long-term progressive dividend policy for 2022  
and future years. 

 – Consider diversification of funding sources and find longer-term 
options to increase the Group’s access to funding at acceptable rates.
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Board activities during 2022 
The Board has ultimate responsibility for the overall leadership 
of the Group, overseeing the development and delivery of a 
clear Group strategy and ensuring the long-term sustainable 
success of the Company for all stakeholders. It monitors 
operational and financial performance against agreed goals 
and objectives, and challenges the executive team on its 
proposals relating to the management of the business. The 
Board ensures that appropriate controls and systems exist to 
manage risk and that there are the financial resources and 
people with the required skills to achieve the strategic goals 
the Board has set. The information in this section summarises 
the Board’s activities during 2022 and the discussions that 
took place in the discharge of its duties to the Company. 
Our s172(1) statement is on page 39.

The Chair sets the annual Board programme and agenda, 
with support from the CEO and the Company Secretary. 
The Chair also determines the number of meetings to be held 
during the year, with this kept under review, and ensures that 
enough time is devoted, during meetings and throughout 
the year, to discuss all material matters, including strategic, 
financial, operational, business, risk and human resource. 
The Board agendas are structured to ensure there is an 
appropriate balance of time allocated to strategic matters, 
routine reporting and governance-related items. 

At each scheduled Board meeting, the CEO and CFO present 
separate reports, detailing business performance and progress 
against strategy. These are supplemented by regular 
performance updates from each of the divisional heads 
of the Group.

Other presentations and reports are given by the relevant 
business head or manager on matters which are scheduled  
to be presented in accordance with the annual board 
planner, which is aligned to the Matters Reserved to the  
Board schedule. This provides the opportunity for a range 
of senior and manager-level colleagues to gain experience 
of attending and presenting to the Board. 

In addition to the routine Board meetings, the Board 
participated in an annual and mid-year strategy review. 
The discussions focused on continuing to support our 
customers through challenging times, expanding our 
customer offering and growing our customer base,and 
continuing to invest in and develop our colleagues. An ad hoc 
Board meeting was held in November 2022 to consider and 
approve the refinancing of the sterling retail bond.

In 2022, with the easing of pandemic-related restrictions, the 
Board was able to resume meeting in person and the majority 
of meetings were held in the Group’s head office in Leeds, with 
a market-based Board meeting re-instated for the October 
2022 meeting, The Board welcomed this change in recognition 
of the benefits of face-to-face engagement with the senior 
leadership team and colleagues.

An overview of the range of matters that the Board considered, 
discussed or approved where appropriate and the 
stakeholders considered at its meetings during the year 
are outlined below and on page 73.

Matters 
considered Outcome Our stakeholders

Strategy and 
management 

 – Reviewed and approved the Group’s strategy at the annual and mid-year review meetings and 
received updates at intervals during the year.

 – Reviewed the progress against 2022 Board objectives and agreed the 2023 Board objectives.
 – Considered the potential impact of proposed consumer credit legislation in Poland and agreed the 

strategic approach to launch a new credit card.
 – Reviewed the operational and financial performance with regular presentations from the CEO, CFO and 

members of the Group Finance Leadership Team enabling oversight of business performance against 
targets, budget and strategy. 

 – Considered and approved the Group’s climate-related strategy in line with the TCFD recommendations. 
 – Supported the continuation of the strategic retail partnership initiative with the long-term aim of 

strengthening our market position.
 – Reviewed and discussed the development of the Group’s IT strategy, as part of the decision to dissolve 

the Board Technology Committee.

Board 
composition 
and 
effectiveness

 – Reviewed Board composition regularly to ensure the right mix of skills, knowledge, experience and 
diversity for the Board to continue to be effective.

 – Reviewed succession plans for the Board, its committees and the senior leadership team.
 – Reviewed and considered conflicts of interest, independence and time commitments of the directors.
 – Participated in an externally-facilitated Board evaluation process and agreed actions following  

a review of findings. 
 – Received training including an annual session on licensing and the Consumer Credit Directive. 
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Board activities during 2022 
The Board has ultimate responsibility for the overall leadership 
of the Group, overseeing the development and delivery of a 
clear Group strategy and ensuring the long-term sustainable 
success of the Company for all stakeholders. It monitors 
operational and financial performance against agreed goals 
and objectives, and challenges the executive team on its 
proposals relating to the management of the business. The 
Board ensures that appropriate controls and systems exist to 
manage risk and that there are the financial resources and 
people with the required skills to achieve the strategic goals 
the Board has set. The information in this section summarises 
the Board’s activities during 2022 and the discussions that 
took place in the discharge of its duties to the Company. 
Our s172(1) statement is on page 39.

The Chair sets the annual Board programme and agenda, 
with support from the CEO and the Company Secretary. 
The Chair also determines the number of meetings to be held 
during the year, with this kept under review, and ensures that 
enough time is devoted, during meetings and throughout 
the year, to discuss all material matters, including strategic, 
financial, operational, business, risk and human resource. 
The Board agendas are structured to ensure there is an 
appropriate balance of time allocated to strategic matters, 
routine reporting and governance-related items. 

At each scheduled Board meeting, the CEO and CFO present 
separate reports, detailing business performance and progress 
against strategy. These are supplemented by regular 
performance updates from each of the divisional heads 
of the Group.

Other presentations and reports are given by the relevant 
business head or manager on matters which are scheduled  
to be presented in accordance with the annual board 
planner, which is aligned to the Matters Reserved to the  
Board schedule. This provides the opportunity for a range 
of senior and manager-level colleagues to gain experience 
of attending and presenting to the Board. 

In addition to the routine Board meetings, the Board 
participated in an annual and mid-year strategy review. 
The discussions focused on continuing to support our 
customers through challenging times, expanding our 
customer offering and growing our customer base,and 
continuing to invest in and develop our colleagues. An ad hoc 
Board meeting was held in November 2022 to consider and 
approve the refinancing of the sterling retail bond.

In 2022, with the easing of pandemic-related restrictions, the 
Board was able to resume meeting in person and the majority 
of meetings were held in the Group’s head office in Leeds, with 
a market-based Board meeting re-instated for the October 
2022 meeting, The Board welcomed this change in recognition 
of the benefits of face-to-face engagement with the senior 
leadership team and colleagues.

An overview of the range of matters that the Board considered, 
discussed or approved where appropriate and the 
stakeholders considered at its meetings during the year 
are outlined below and on page 73.

Matters 
considered Outcome Our stakeholders

Strategy and 
management 

 – Reviewed and approved the Group’s strategy at the annual and mid-year review meetings and 
received updates at intervals during the year.

 – Reviewed the progress against 2022 Board objectives and agreed the 2023 Board objectives.
 – Considered the potential impact of proposed consumer credit legislation in Poland and agreed the 

strategic approach to launch a new credit card.
 – Reviewed the operational and financial performance with regular presentations from the CEO, CFO and 

members of the Group Finance Leadership Team enabling oversight of business performance against 
targets, budget and strategy. 

 – Considered and approved the Group’s climate-related strategy in line with the TCFD recommendations. 
 – Supported the continuation of the strategic retail partnership initiative with the long-term aim of 

strengthening our market position.
 – Reviewed and discussed the development of the Group’s IT strategy, as part of the decision to dissolve 

the Board Technology Committee.

Board 
composition 
and 
effectiveness

 – Reviewed Board composition regularly to ensure the right mix of skills, knowledge, experience and 
diversity for the Board to continue to be effective.

 – Reviewed succession plans for the Board, its committees and the senior leadership team.
 – Reviewed and considered conflicts of interest, independence and time commitments of the directors.
 – Participated in an externally-facilitated Board evaluation process and agreed actions following  

a review of findings. 
 – Received training including an annual session on licensing and the Consumer Credit Directive. 
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Matters 
considered Outcome Our stakeholders

Financial 
reporting

 – Approved the 2021 Annual Report and Financial Statements and the long-term viability and going 
concern statements. 

 – Reviewed and approved the half- and full-year results announcements, quarterly trading updates and 
presentations to investors and analysts. 

 – Reviewed the dividend cover and shareholder returns particularly in the context of continued rebuild of 
the business following the pandemic.

 – Approved the progressive dividend policy for 2022 and future years.
 – Monitored the Group’s funding position and compliance with the Group’s financial covenants.
 – Reviewed and approved Group Treasury policies including a revised Funding Headroom policy.
 – Approved the re-financing of the sterling retail bond in November 2022. 
 – Approved the 2023 Group budget and business plan for 2023 to 2027, reviewing key assumptions, 

inputs and risks, and monitored performance and variances against the 2022 budget.

Risk 
management 
and internal 
controls

 – Reviewed and approved risk appetite proposals and the updated Risk Management policy.
 – Reviewed and approved the assessment of principal risks, including climate risk and emerging risks. 
 – Received reports from the Audit and Risk Committee of the Group’s systems of risk management and 

internal controls and confirmed their effectiveness.
 – Received regular updates through the Audit and Risk Committee in respect of internal and external 

audit reviews, and agreed the internal audit programme for the year.
 – Approved the reappointment of Deloitte LLP as auditor on the recommendation of the Audit and 

Risk Committee. 

Governance  – Approved the resolutions to be put to shareholders at the 2022 AGM. 
 – Proactively sought and considered feedback from investors and proxy advisors on the Company’s 2022 

AGM resolutions, particularly in relation to the proposed new 2023 Remuneration Policy. 
 – Agreed the format of the AGM to be held in person for the first time in two years following the lifting of 

restrictions post-pandemic.
 – Approved the appointment of two new independent non-executive directors, Katrina Cliffe and Aileen 

Wallace, and their respective appointments as members of the Audit and Risk Committee and the 
Nominations and Governance Committee.

 – Approved the appointment of Katrina Cliffe as the new Workforce Engagement Director.
 – Approved updated Matters Reserved to the Board Schedule and Board Committees’ Terms of Reference.
 – Approved the dissolution of the Board Technology Committee.
 – Reviewed and approved the Group’s Tax strategy.
 – Reviewed and approved the Board Diversity policy. 
 – Noted the resignation of the Company Secretary and the appointment of the new Chief Legal Officer 

and Company Secretary.

Stakeholder 
engagement

 – Reviewed updates presented by the Stakeholder Engagement Director on engagement activities 
undertaken in the first half of 2022, and reviewed the updated approach to be followed in 2023 by  
the new Workforce Engagement Director in the second half of the year.

 – Reviewed output from the operation of the ‘Speak Up’ whistleblowing service.
 – Received updates on the general well-being and health and safety of colleagues and customers, 

as part of routine reports from the executive directors and management.
 – Received reports from across the business on the continuing efforts to support employees and customer 

representatives in safe ways of working within the Covid-19 landscape, including mental health and 
well-being together with the continued safety of customers.

 – Received bi-annual health and safety updates from the Health and Safety Manager. 
 – Received regular updates on the external regulatory environment in each of our markets, and the 

management and engagement strategy to ensure alignment with the Group’s business priorities.
 – Received updates on investor sentiment in response to financial results and from bondholders and 

potential bondholders garnered in connection with the re-financing of the sterling retail bond.
 – Considered the increased focus on community-based initiatives as part of the purpose refresh  

across the Group. 

Our stakeholders 

Regulators and legislators Communities

Suppliers Investors and shareholders

Customers

Employees and  
customer representatives 
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Purpose, culture and stakeholders 

Board overview of purpose 

Company purpose

The Board has overall responsibility for the Company’s 
purpose, values and strategy to deliver long-term sustainable 
success and generate value for its shareholders and other 
stakeholders. It places great importance on ensuring that 
these continue to be appropriate for the business and the 
markets in which we operate, while continuing to be aligned 
with our culture.

Having a clear purpose guides the Board and the executive 
directors in managing the business and provides a common 
goal. By delivering on our purpose, we serve and create value 
for our stakeholders. This supports a strong culture which drives 
performance across the business both in terms of financial 
and non-financial value. The Board sets the strategy for the 
Group and throughout the year it receives regular updates 
to ensure it is delivered in line with our purpose. 

Embedding our purpose in 2023

Our purpose ‘to build a better world through financial 
inclusion’ explains why we exist and reminds us of whom we 
serve and why. As a business we have always had a great 
sense of purpose, providing credit to the underbanked and 
underserved in a way that is responsible and sustainable. 
We help consumers who have lower incomes and often 
a limited credit history access the financial system. We are 
a responsible lender, well positioned to provide an entry point 
to mainstream consumer finance, serving customers with 
regulated credit products. 

The Board has not only been kept up to date on the activities 
undertaken but has also been consulted and had the 
opportunity to contribute to the plans. Over the course of 2022, 
the Board has supported the four “Pathways to Purpose” 
created to help to deliver on the vision. These are:

 – to build strong foundations by introducing changes to 
processes and polices;

 – to ensure that purpose is the centre of daily action; 
 – to implement changes relevant to each of the stakeholder 

groups, demonstrating the journey to shareholders as part of 
the annual reporting; and 

 – to engage in internal communication and education.

The Board has received regular updates on progress and 
recognises that delivering on our purpose is a long-term and 
evolving journey.

Culture and values 

The Board understands that the cultural tone of our business 
comes from the top. The benefits of a strong culture are seen 
in the success of delivering the strategy and in the 
engagement, retention and productivity of our employees and 
customer representatives. The Board monitors and assesses 
the Group’s culture along with its purpose and values through 
receiving regular updates from members of the senior 
leadership team. The Board also assesses cultural indicators 
such as management’s attitude to risk, behaviours and 
compliance within the Group’s policies and procedures 
as well as reviewing the results of employee surveys. 

The Board also recognises that it is accountable to 
stakeholders for ensuring that the Group is appropriately 
managed and achieves its objectives in a way that is 
supported by the right culture and behaviours. Our values, 
Responsible, Respectful, Straightforward, are recognised 
across the Group. They support our culture and help our 
colleagues understand the importance of how we work 
together as a team and how we place customers at the centre 
of what we do. Leadership behaviours of the Board, executive 
directors and senior management further guide our conduct 
and decision-making so that we do the right thing for the 
business and all our stakeholders. 

The Board routinely interacts directly with colleagues and 
indirectly through the work of our Workforce Engagement 
Director, as part of the Workforce Engagement programme. 
This allows the directors not only to learn first-hand of 
significant issues and colleagues’ concerns, but also to learn 
about what is working well and they are able to provide 
feedback in return. As part of this activity the Board is able to 
gain assurance that the Group’s policies, practices and 
behaviour throughout the business are wholly aligned with the 
Company’s purpose and strategy. 
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Directors’ Report continued

Purpose, culture and stakeholders 

Board overview of purpose 

Company purpose

The Board has overall responsibility for the Company’s 
purpose, values and strategy to deliver long-term sustainable 
success and generate value for its shareholders and other 
stakeholders. It places great importance on ensuring that 
these continue to be appropriate for the business and the 
markets in which we operate, while continuing to be aligned 
with our culture.

Having a clear purpose guides the Board and the executive 
directors in managing the business and provides a common 
goal. By delivering on our purpose, we serve and create value 
for our stakeholders. This supports a strong culture which drives 
performance across the business both in terms of financial 
and non-financial value. The Board sets the strategy for the 
Group and throughout the year it receives regular updates 
to ensure it is delivered in line with our purpose. 

Embedding our purpose in 2023

Our purpose ‘to build a better world through financial 
inclusion’ explains why we exist and reminds us of whom we 
serve and why. As a business we have always had a great 
sense of purpose, providing credit to the underbanked and 
underserved in a way that is responsible and sustainable. 
We help consumers who have lower incomes and often 
a limited credit history access the financial system. We are 
a responsible lender, well positioned to provide an entry point 
to mainstream consumer finance, serving customers with 
regulated credit products. 

The Board has not only been kept up to date on the activities 
undertaken but has also been consulted and had the 
opportunity to contribute to the plans. Over the course of 2022, 
the Board has supported the four “Pathways to Purpose” 
created to help to deliver on the vision. These are:

 – to build strong foundations by introducing changes to 
processes and polices;

 – to ensure that purpose is the centre of daily action; 
 – to implement changes relevant to each of the stakeholder 

groups, demonstrating the journey to shareholders as part of 
the annual reporting; and 

 – to engage in internal communication and education.

The Board has received regular updates on progress and 
recognises that delivering on our purpose is a long-term and 
evolving journey.

Culture and values 

The Board understands that the cultural tone of our business 
comes from the top. The benefits of a strong culture are seen 
in the success of delivering the strategy and in the 
engagement, retention and productivity of our employees and 
customer representatives. The Board monitors and assesses 
the Group’s culture along with its purpose and values through 
receiving regular updates from members of the senior 
leadership team. The Board also assesses cultural indicators 
such as management’s attitude to risk, behaviours and 
compliance within the Group’s policies and procedures 
as well as reviewing the results of employee surveys. 

The Board also recognises that it is accountable to 
stakeholders for ensuring that the Group is appropriately 
managed and achieves its objectives in a way that is 
supported by the right culture and behaviours. Our values, 
Responsible, Respectful, Straightforward, are recognised 
across the Group. They support our culture and help our 
colleagues understand the importance of how we work 
together as a team and how we place customers at the centre 
of what we do. Leadership behaviours of the Board, executive 
directors and senior management further guide our conduct 
and decision-making so that we do the right thing for the 
business and all our stakeholders. 

The Board routinely interacts directly with colleagues and 
indirectly through the work of our Workforce Engagement 
Director, as part of the Workforce Engagement programme. 
This allows the directors not only to learn first-hand of 
significant issues and colleagues’ concerns, but also to learn 
about what is working well and they are able to provide 
feedback in return. As part of this activity the Board is able to 
gain assurance that the Group’s policies, practices and 
behaviour throughout the business are wholly aligned with the 
Company’s purpose and strategy. 
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S172 Stakeholder engagement and summary of key matters debated and agreed by the board

1. Considering customers in Board decision-making

The Board routinely receives updates on customers at 
meetings from both the CEO, following his regular visits across 
the business, and directly from the business heads, covering 
European home credit, Mexico home credit and IPF Digital. 
The Chair, CEO and CFO visited home credit customers during 
the year and following the easing of Covid-19 restrictions, the 
Board was able to resume its annual market visit in October, 
travelling to Romania to hold the Board meeting and 
undertake various customer-related activities. 

Such activity enables the Board to interact with customers, 
listen to their feedback and then develop a deeper 
understanding of their needs which then guides both 
operational and Board decision-making. This is particularly 
helpful in aiding the design of simple affordable and personal 
financial products for our customers.

Key matters debated and or agreed by the  
Board include:

 – Approved the launch of new products, for example 
the Group’s new credit card proposition developed 
to meet the future needs of consumers in Poland 
under the new, tighter rate cap introduced in this 
market in December 2022. 

 – Established retail partnership pilot test activity with the 
aim of creating more points for customers to access 
credit in Romania and Mexico. 

 – Introduced an education package for customers in 
Poland as part of the expansion of our value-added 
services offering.

Further detail is included on pages 18 and 19. 

Key matters debated and agreed by the  
Board include:

 – Approved the introduction of an enhanced employee 
value proposition and enhanced employee 
experience and the launch of a careers portal to 
attract and retain good talent and ensure a high-
quality experience when applying to join our Group.

 – Approved the deployment of learning activities with 
structured development pathways for all our customer 
representatives.

 – Appointed a new Workforce Engagement Director, 
in an updated role, and approved a new approach 
and programme of activity for 2023.

 – Oversaw the evolution of the Care Programme 
developed during the pandemic, to cover menopause 
and psychosocial risk.

 – Approved the introduction of safer systems of work, 
introduced post-pandemic, as part of the Group’s 
bi-annual health and safety update. 

2. Considering employees and customer  
representatives in Board decision-making

The Board recognises that the engagement of our people 
underpins the successful delivery of the Company’s strategy. 
Members of the Board have direct engagement with 
employees and customer representatives when visiting our 
markets, including Board presentations, dinners and ad hoc 
interactions. These allow the Board to meet a broad spectrum 
of employees from different areas of the business including 
Legal, Compliance, Data Protection, Customer Services, 
Corporate Affairs, HR, Finance, Health and Safety. 

The Board fully supports management’s commitment to 
creating a culture that develops and rewards talent and 
enables colleagues to achieve their full potential. The Board 
also recognises the importance of monitoring and supporting 
the well-being of individuals and supports the people strategy 
which focuses on colleague engagement. The Board receives 
bi-annual updates from the Chief People Officer on 
performance, development potential and succession planning 
as well as regular reports from the CEO and business heads on 
general people-related matters throughout the year. 
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3. Considering investors in Board decision-making

The CEO and CFO take the lead, on behalf of the Board, 
in engaging with our investors in presenting the Company’s 
results, progress against strategy and other matters. Investor 
feedback is also sought formally twice a year, and both the 
Chair and the Senior Independent Director (SID) are available 
to answer shareholder questions at the AGM. In 2022, the 
Chair and SID also resumed hosting our annual lunch for  
top shareholders. 

4. Considering our communities in Board decision-making 

The Board understands the importance of nurturing links 
and building relationships with our communities in which  
the business operates to deliver the long-term sustainability 
of the Group. The Board supports the wide range of 
community engagement activities, which take place at a local 
level, and also participates themselves where it is possible. For 
example, as part of the Group’s community investment 
programme, members of the Board joined 1,700 colleagues at 
the Global Togetherness Day, a virtual event which celebrated 
their efforts being made to help people impacted by the war 
in Ukraine, Other directors including the Chair, the CEO and 
CFO visited the Women’s House in Poland, which has been set 
up to help refugees fleeing the war in Ukraine.

Key matters debated and agreed by the Board 
include: 

 – Following the direct observation of Board members 
and feedback received indirectly, the Board 
considered and approved the extension of the 
Group’s global community initiative, Invisibles.  
See page 46 for more information. 

 – During the year, the Board received updates in relation 
to the Polish government’s proposals to introduce a 
non-interest total cost of credit cap, which became 
effective in December 2022 and approved the 
strategies to mitigate the impacts of the new legislation 
on the business.

Key matters debated and agreed by the  
Board include:

 – An update was provided following a meeting with 
regulators to highlight our global community 
programme, ‘Invisibles’, and the provision of credit to 
marginalised members of society.

Key matters debated and agreed by the  
Board include:

 – Approval of key contracts in line with the delegation  
of authority and matters reserved to the Board, for 
example the renewal of funding facilities and  
counter-party limits.

 – Approval of a new Supplier Relationship Manager 
policy, which requires compliance with legislation 
relating to human rights, health and safety of workers, 
equal rights and employment law.

 – The Board supported the recent implementation of a 
new responsible procurement policy which sets out 
minimum standards to be implemented by all markets 
into local polices and processes.

5. Considering regulators and legislators in Board  
decision-making

The Board receives regular updates on legal and regulatory 
developments across all of the markets in which the business 
operates. These are provided mainly by the Chief Legal Officer 
and the Group Corporate Affairs Director. The Board supports 
the proactive regulatory engagement strategy, which is led 
primarily through our corporate affairs teams in each of our 
markets, in order to deliver sustainable outcomes that are 
positive for customers and businesses alike. 

Key matters debated and agreed by the  
Board include:

 – The Board received updates throughout the year 
following CEO and CFO meetings with major 
shareholders and other advisory groups to pro-actively 
engage with investors and articulate the Group’s 
investment case. 

 – The Board discussed options for additional debt funding 
and approved the refinancing of the sterling retail bond 
in November 2022. 

 – The Board endorsed its previous approval of a 
progressive dividend policy for 2023 and future years.

 – The Board engaged with shareholders in response to 
the 22.3% advisory vote against the 2021 Remuneration 
Report, issuing a formal statement to the market in 
August 2022. Further consultations have been 
undertaken as part of the development of the 2023 
Remuneration Policy, including the introduction of a 
Restricted Stock Plan, in place of the current LTIP. See 
pages 96 and 97 for further information. 

6. Considering our suppliers in Board decision-making 

The Board recognises the importance of partnering with 
suppliers that share our ethical values and sustainable 
approach to business. The Board fully supports  
management in its implementation of the operational 
policies and procedures in place that help to govern  
and guide these relationships. Our engagement with our 
suppliers is undertaken via our market operations and 
purchasing teams. 
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3. Considering investors in Board decision-making

The CEO and CFO take the lead, on behalf of the Board, 
in engaging with our investors in presenting the Company’s 
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to answer shareholder questions at the AGM. In 2022, the 
Chair and SID also resumed hosting our annual lunch for  
top shareholders. 

4. Considering our communities in Board decision-making 

The Board understands the importance of nurturing links 
and building relationships with our communities in which  
the business operates to deliver the long-term sustainability 
of the Group. The Board supports the wide range of 
community engagement activities, which take place at a local 
level, and also participates themselves where it is possible. For 
example, as part of the Group’s community investment 
programme, members of the Board joined 1,700 colleagues at 
the Global Togetherness Day, a virtual event which celebrated 
their efforts being made to help people impacted by the war 
in Ukraine, Other directors including the Chair, the CEO and 
CFO visited the Women’s House in Poland, which has been set 
up to help refugees fleeing the war in Ukraine.

Key matters debated and agreed by the Board 
include: 

 – Following the direct observation of Board members 
and feedback received indirectly, the Board 
considered and approved the extension of the 
Group’s global community initiative, Invisibles.  
See page 46 for more information. 

 – During the year, the Board received updates in relation 
to the Polish government’s proposals to introduce a 
non-interest total cost of credit cap, which became 
effective in December 2022 and approved the 
strategies to mitigate the impacts of the new legislation 
on the business.

Key matters debated and agreed by the  
Board include:

 – An update was provided following a meeting with 
regulators to highlight our global community 
programme, ‘Invisibles’, and the provision of credit to 
marginalised members of society.

Key matters debated and agreed by the  
Board include:

 – Approval of key contracts in line with the delegation  
of authority and matters reserved to the Board, for 
example the renewal of funding facilities and  
counter-party limits.

 – Approval of a new Supplier Relationship Manager 
policy, which requires compliance with legislation 
relating to human rights, health and safety of workers, 
equal rights and employment law.

 – The Board supported the recent implementation of a 
new responsible procurement policy which sets out 
minimum standards to be implemented by all markets 
into local polices and processes.

5. Considering regulators and legislators in Board  
decision-making

The Board receives regular updates on legal and regulatory 
developments across all of the markets in which the business 
operates. These are provided mainly by the Chief Legal Officer 
and the Group Corporate Affairs Director. The Board supports 
the proactive regulatory engagement strategy, which is led 
primarily through our corporate affairs teams in each of our 
markets, in order to deliver sustainable outcomes that are 
positive for customers and businesses alike. 

Key matters debated and agreed by the  
Board include:

 – The Board received updates throughout the year 
following CEO and CFO meetings with major 
shareholders and other advisory groups to pro-actively 
engage with investors and articulate the Group’s 
investment case. 

 – The Board discussed options for additional debt funding 
and approved the refinancing of the sterling retail bond 
in November 2022. 

 – The Board endorsed its previous approval of a 
progressive dividend policy for 2023 and future years.

 – The Board engaged with shareholders in response to 
the 22.3% advisory vote against the 2021 Remuneration 
Report, issuing a formal statement to the market in 
August 2022. Further consultations have been 
undertaken as part of the development of the 2023 
Remuneration Policy, including the introduction of a 
Restricted Stock Plan, in place of the current LTIP. See 
pages 96 and 97 for further information. 

6. Considering our suppliers in Board decision-making 

The Board recognises the importance of partnering with 
suppliers that share our ethical values and sustainable 
approach to business. The Board fully supports  
management in its implementation of the operational 
policies and procedures in place that help to govern  
and guide these relationships. Our engagement with our 
suppliers is undertaken via our market operations and 
purchasing teams. 
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The Board and oversight of ESG 
The Board recognises the importance of environmental,  
social and governance matters not only in relation to their 
significance in the execution of the Group’s strategy but also 
due to the high degree of interest with which they are viewed 
by investors and other stakeholders. A key priority for 2022 for 
the Board was therefore to oversee the development of the 
Group’s ESG strategy.

For environmental matters, a key highlight has been the  
strong Board oversight on the decisions taken to address 
climate-related risks and opportunities with the objective of 
achieving compliance with TCFD recommendations to the 
extent possible. Significant progress was made on embedding 
climate change within the Enterprise Risk Management 
Framework and refining the definition of the risks and 
opportunities associated with climate change. Work has  
also commenced on the process to develop controls and  
key risk indicators and to design a climate change approach 
for activity-focused work streams in 2023 and beyond. This  
work will be overseen by the Environmental Oversight Group 
which was established in 2022, and reports upwards to the  
Risk Advisory Group, which then advises the Audit and  
Risk Committee. 

A range of priorities have been agreed for 2023 under the four 
TCFD pillars of “governance”, “strategy”, “risk management” 
and “metrics and targets”. These include ensuring that climate 
considerations are incorporated into all key decisions taken  
by the Board and assisting with this, seeking to quantify the 
financial implications of key climate related risks and 
opportunities. We will also update our financial modelling  
and create plans for activities aimed at taking advantage of 
opportunities identified. Finally, we will look to make progress 
on designing appropriate metrics and targets relevant to our 
business and in line with market practice. Further details on  
our work on TCFD is on pages 49 to 56. 

The Board will be updated at regular intervals on progress 
against these priorities and activities alongside the programme 
of education on climate change which will be established for 
the Board, and for employees and customer representatives. 

For social matters, our business with its strong social purpose 
has a long history of building financial inclusion and also 
makes a strong social contribution to the wider economy. 
During 2022, we strengthened our ESG strategy to ensure we 
deliver on our purpose in a responsible and transparent way 

and the Board recognises its role in relation to ESG is to ensure 
governance and oversight with the senior leadership team 
responsible for managing the ESG-related risks and 
opportunities on a day-to-day basis. Further details on our 
social role and purpose are on pages 8 and 42 to 43.

From a governance perspective ESG issues are discussed 
regularly by the Board, including during Board strategy 
sessions, business operational reviews and in the context of 
stakeholder engagement. In addition, stakeholder attitudes, 
including those of investors, and the direction and momentum 
of their expectations are considered in relation to ESG. Our 
Board members bring experience from a range of sectors and 
perspectives, including finance, technology, banking, 
customer service and non-profit making. This equips them to 
consider the potential implications of ESG on operational 
capacity, as well as understanding the nature of the debate 
as it develops. In addition, there is a deep understanding of 
the risks and opportunities for the Group. Further details on 
how the business acts responsibly from a governance 
perspective through its policies and engagement with 
stakeholders are on pages 47-48 and 75-76.

Board and Committee effectiveness review 
In accordance with the 2018 UK Corporate Governance Code, 
and as part of a three year cycle, the 2022 Board and 
Committee evaluation was facilitated externally by 
Independent Audit Limited using their online governance 
platform, Thinking Board®. This followed two years of internally-
led assessments. Independent Audit, which is a global leader 
in board effectiveness reviews has no connection to IPF or with 
any of the directors, The primary purpose of the review was to 
direct the Board’s attention to areas where there might be 
opportunities to improve its performance and effectiveness. 

Following consultation with the Chairs of the Board and its 
Committees, and the Company Secretary, a questionnaire 
was prepared by Independent Audit. The views of each board 
director, members of the management team and the 
Company Secretary were sought in response to a range of 
questions grouped into the following themes: Strategy, Risk 
and Finance; People, Culture and Stakeholders; Board 
Composition Mix; Information and Development; and 
Meetings, Dynamics and Committee. The directors did not fill 
in the questionnaire for Committees which they did not 
routinely attend, however, they were asked to respond to a 
series of free-form questions. The external evaluation did not 
extend to conducting interviews, although Independent 
Audit’s assessment also relied on observation of the December 
Board meeting and a review of the December meeting papers. 
The Senior Independent Director, Richard Holmes, also led a 
separate evaluation of the Chair, Stuart Sinclair, with the 
directors asked to appraise his performance.

The responses were assessed and evaluated by Independent 
Audit and the comprehensive report of its findings was 
presented to the Board in January 2023. The vast majority of 
questions indicated that most areas considered were working 
well. However, with such positive responses Independent Audit, 
suggested that, in the spirit of continuous improvement, the 
Board should ensure that they keep challenging themselves 
on how well things are working.

Notably there were several key strengths highlighted in relation 
to Composition, Chairing, Committees and Dynamics. It was 
felt that the right people were around the table and the 
Board operated in an environment of trust, openness and 

“Our purpose ‘to build a better world 
through financial inclusion’ encompasses 
all aspects of ESG and drives our actions 
to ensure that our business is responsibly 
run and sustainable. Consideration of  
ESG issues is fundamental to the way in 
which we operate as a purpose-led and 
responsible business. The Board’s 
approach is reflected in the Group’s 
corporate culture and values of being 
responsible, respectful and 
straightforward.” 
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Committees by delegating a broad range of responsibilities 
and issues to them and receives oral updates from the Chairs 
of each of the Committees at the Board.

The review concluded that the performance of the Board, 
its Committees, the Chair, and each of the directors continues 
to be effective. 

All directors demonstrated commitment to their roles and 
boardroom culture was deemed to be effective and 
conducive for creating a positive environment for participation 
and challenge by the non-executive directors. 

The Board also considered its performance during the year 
and was satisfied that the directors had worked well together, 
and that the Board had discharged its duties and worked 
effectively with its Committees. The composition of the Board in 
terms of its diversity, knowledge and skills base was evaluated 
and it was a balanced and diverse Board. 

The Chair confirmed that the non-executive directors standing 
for re-election at this year’s AGM continued to perform 
effectively, both individually and collectively as a Board, 
and that each demonstrated commitment to their role. 

Actions agreed for 2022 Progress in 2022 Key findings /Actions for 2023

Board composition and 
succession planning
To successfully on-board the new CFO.

To continue to review succession plans 
for key roles in the Group and across 
the business, including continued 
interactions with the senior leadership 
team to assess internal talent pool. 

Appointment and on-boarding of a new 
CFO completed successfully in April 2022.

Succession planning is a main Board 
agenda item for full discussion annually 
and an update bi-annually. This covers 
both Board and senior leadership roles. The 
Nominations and Governance Committee 
supports the Board with this process.

New CIO to present regular updates to 
the Board to provide clarity on the 
Group’s technology strategy and to 
consider the resource and capability 
required.

Understand the risks and opportunities 
relating to technology projects.

Review the information the Board 
receives in order to monitor ESG 
performance and how it is incorporated 
into strategic discussions.

Spend more time considering the wider 
stakeholder base, including 
communities, regulators and politicians.

Seeking stakeholder views to inform 
Board decision-making.

Gain greater understanding around IT 
and cyber risks through regular 
deep-dive discussions.

A dedicated training session on cyber 
risk will be arranged during the year.

Strategy
To resume Board strategy dinners, when 
circumstances allow, to facilitate deep 
dives into particular strategic matters. 

To increase awareness of the social 
purpose of the business and the wider 
role it plays in society. 

Board dinners are routinely arranged 
around both regular Board and annual 
and mid-year strategy meetings, which 
allows for extended discussion of key 
strategic matters.

The Board received quarterly updates on 
purpose, which raised its awareness of the 
role in which the business’ social purpose 
plays in society.

Stakeholder engagement 
To continue to develop the effectiveness 
of the Group’s stakeholder engagement 
strategy to ensure clearer alignment 
with discussions and decisions made by 
the Board and its Committees.

The Board met regularly with key 
stakeholders and considered the impact of 
decision-making on each stakeholder 
group, where relevant. Further details can 
be found on pages 75 and 76.

Training 
To continue to monitor the training 
needs of the Board and to provide 
opportunities for non-executive directors 
to gain first-hand insights into the 
business. 

Received training on e-money, Small 
Payment and Payment Institution licences 
and an update on the Consumer Credit 
Directive.

Tailored training was arranged for the 
non-executive directors and new directors, 
as appropriate.

inclusiveness. There was also unanimous agreement that 
the Chair leads the Board well and everyone was given the 
opportunity to offer their views, and that Committees were 
all felt to function well. 

The table below sets out the actions which were agreed  
at the beginning of 2022 and progress against these and  
the key findings and actions from the recent external 
effectiveness review. The findings and agreed actions in 
relation to the Board Committees can be found in the 
respective Committee Reports.

The Board discussed the points raised by the assessment  
and the recommendations on follow up actions. 

Overall, the evaluation found that the Board and its 
Committees continue to operate at a high standard. The 
Board is regarded as being cohesive with an open, inclusive, 
and supportive culture and strong governance relating to risks 
and controls and managing regulatory requirements. 
The composition of the Board was considered to be effective, 
and it continued to provide successful leadership to the 
Group, and comprises the appropriate balance of experience, 
skills, knowledge and diversity of background to implement the 
Group’s strategy. The Board places significant reliance on its 
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and issues to them and receives oral updates from the Chairs 
of each of the Committees at the Board.
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and was satisfied that the directors had worked well together, 
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effectively with its Committees. The composition of the Board in 
terms of its diversity, knowledge and skills base was evaluated 
and it was a balanced and diverse Board. 

The Chair confirmed that the non-executive directors standing 
for re-election at this year’s AGM continued to perform 
effectively, both individually and collectively as a Board, 
and that each demonstrated commitment to their role. 

Actions agreed for 2022 Progress in 2022 Key findings /Actions for 2023

Board composition and 
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To successfully on-board the new CFO.

To continue to review succession plans 
for key roles in the Group and across 
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performance and how it is incorporated 
into strategic discussions.

Spend more time considering the wider 
stakeholder base, including 
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Seeking stakeholder views to inform 
Board decision-making.

Gain greater understanding around IT 
and cyber risks through regular 
deep-dive discussions.

A dedicated training session on cyber 
risk will be arranged during the year.

Strategy
To resume Board strategy dinners, when 
circumstances allow, to facilitate deep 
dives into particular strategic matters. 

To increase awareness of the social 
purpose of the business and the wider 
role it plays in society. 

Board dinners are routinely arranged 
around both regular Board and annual 
and mid-year strategy meetings, which 
allows for extended discussion of key 
strategic matters.

The Board received quarterly updates on 
purpose, which raised its awareness of the 
role in which the business’ social purpose 
plays in society.

Stakeholder engagement 
To continue to develop the effectiveness 
of the Group’s stakeholder engagement 
strategy to ensure clearer alignment 
with discussions and decisions made by 
the Board and its Committees.

The Board met regularly with key 
stakeholders and considered the impact of 
decision-making on each stakeholder 
group, where relevant. Further details can 
be found on pages 75 and 76.

Training 
To continue to monitor the training 
needs of the Board and to provide 
opportunities for non-executive directors 
to gain first-hand insights into the 
business. 

Received training on e-money, Small 
Payment and Payment Institution licences 
and an update on the Consumer Credit 
Directive.

Tailored training was arranged for the 
non-executive directors and new directors, 
as appropriate.

inclusiveness. There was also unanimous agreement that 
the Chair leads the Board well and everyone was given the 
opportunity to offer their views, and that Committees were 
all felt to function well. 

The table below sets out the actions which were agreed  
at the beginning of 2022 and progress against these and  
the key findings and actions from the recent external 
effectiveness review. The findings and agreed actions in 
relation to the Board Committees can be found in the 
respective Committee Reports.

The Board discussed the points raised by the assessment  
and the recommendations on follow up actions. 

Overall, the evaluation found that the Board and its 
Committees continue to operate at a high standard. The 
Board is regarded as being cohesive with an open, inclusive, 
and supportive culture and strong governance relating to risks 
and controls and managing regulatory requirements. 
The composition of the Board was considered to be effective, 
and it continued to provide successful leadership to the 
Group, and comprises the appropriate balance of experience, 
skills, knowledge and diversity of background to implement the 
Group’s strategy. The Board places significant reliance on its 
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Compliance with the UK Corporate Governance Code 
2018 (the Code)
The Company complied with the provisions set out in the 2018 
version of the Code, which applied throughout the financial year 
ended 31 December 2022 with one exception. For Code 
Provisions 40 and 41 (engagement with shareholders and the 
workforce specifically in relation to remuneration). The Company 
complies with the requirement in relation to shareholders but has 
not undertaken this activity with employees in 2022. It is 
envisaged that this will be actioned in 2023 and reported on in 
our 2023 Annual Report.

The Code is available on the FRC’s website: www.frc.org.uk. We 
set out below how the Code principles have been applied.

Board leadership and company purpose

A successful company is led by an effective and entrepreneurial 
board, whose role is to promote the long-term sustainable 
success of the company, generating value for shareholders and 
contributing to wider society. See pages 2 to 5 and 8. 

The board should establish the company’s purpose, values and 
strategy, and satisfy itself that these and its culture are aligned. 
All directors must act with integrity, lead by example and 
promote the desired culture. See pages 65 and 74.

The board should ensure that the necessary resources are in 
place for the company to meet its objectives and measure 
performance against them. The board should also establish 
a framework of prudent and effective controls, which enable risk 
to be assessed and managed. See pages 58 to 62.

In order for the company to meet its responsibilities to 
shareholders and stakeholders, the board should ensure effective 
engagement with, and encourage participation from, these 
parties. See pages 75 and 76.

The board should ensure that workforce policies and practices 
are consistent with the company’s values and support its 
long-term sustainable success. The workforce should be able to 
raise any matters of concern. See pages 44 to 46 and 48.

Division of responsibilities 

The chair leads the board and is responsible for its overall 
effectiveness in directing the company. They should demonstrate 
objective judgement throughout their tenure and promote a 
culture of openness and debate. In addition, the chair facilitates 
constructive board relations and the effective contribution of all 
non-executive directors, and ensures that directors receive 
accurate, timely and clear information. See pages 77 and 78.

The board should include an appropriate combination of 
executive and non-executive (and, in particular, independent 
non-executive) directors, such that no one individual or small 
group of individuals dominates the board’s decision-making. 
There should be a clear division of responsibilities between the 
leadership of the board and the executive leadership of the 
company’s business. See page 80. 

Non-executive directors should have sufficient time to meet their 
board responsibilities. They should provide constructive 
challenge, strategic guidance, offer specialist advice and hold 
management to account. See page 80.

The board, supported by the company secretary, should ensure 
that it has the policies, processes, information, time and 
resources it needs in order to function effectively and efficiently. 
See pages 77 to 78 and 80. 

Composition, succession, evaluation

Appointments to the board should be subject to a formal, 
rigorous and transparent procedure, and an effective succession 
plan should be maintained for board and senior management. 
Both appointments and succession plans should be based 
on merit and objective criteria and, within this context, should 
promote diversity of gender, social and ethnic backgrounds, 
cognitive and personal strengths. See pages 86 and 87.

The board and its committees should have a combination of 
skills, experience and knowledge. Consideration should be given 
to the length of service of the board as a whole and membership 
regularly refreshed. See pages 66 to 69.

Annual evaluation of the board should consider its composition, 
diversity and how effectively members work together to achieve 
objectives. Individual evaluation should demonstrate whether 
each director continues to contribute effectively. See pages  
77 and 78.

Audit, risk and internal control

The board should establish formal and transparent policies  
and procedures to ensure the independence and effectiveness 
of internal and external audit functions and satisfy itself as to  
the integrity of financial and narrative statements. See pages  
92 to 94.

The board should present a fair, balanced and understandable 
assessment of the company’s position and prospects. 
See page 94.

The board should establish procedures to manage risk, oversee 
the internal control framework, and determine the nature and 
extent of the principal risks the company is willing to take in order 
to achieve its long-term strategic objectives. See pages 58 to 62 
and 94. 

Remuneration

Remuneration policies and practices should be designed to 
support strategy and promote long-term sustainable success. 
Executive remuneration should be aligned to company purpose 
and values, and be clearly linked to the successful delivery of the 
company’s long-term strategy. See pages 99 to 106 and 109.

A formal and transparent procedure for developing policy on 
executive remuneration and determining director and senior 
management remuneration should be established. No director 
should be involved in deciding their own remuneration outcome. 
See pages 99 to 106.

Directors should exercise independent judgement and discretion 
when authorising remuneration outcomes, taking account of 
company and individual performance, and wider circumstances. 
See pages 99 to 106.

Other legal and regulatory disclosures 

In addition to the Code, we are required to comply with the 
Companies Act 2006 (the Act), the Disclosure Guidance and 
Transparency Rules (DTR) and the Listing Rules (LR). Where  
not covered elsewhere, these requirements are included in  
this section.

In accordance with DTR 4.1.5R, the Strategic Report and the 
Directors’ Report together are the management report for the 
purposes of DTR 4.1.8R.
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In accordance with LR 9.8.4R, the employment benefit trust 
waives its entitlement to received entitlements (see page 83).

The Board has taken advantage of section 414C(11) of the 
Companies Act 2006 to include disclosures in the Strategic 
Report including:

 – the financial position of the Group (see pages 35 to 36).

Articles of Association (Articles)

The Articles may only be amended by a special resolution  
at a general meeting of the shareholders. The Articles are 
available on our website at www.ipfin.co.uk or direct from 
Companies House, UK.

Appointment and replacement of directors

The Articles provide that the Company may by ordinary resolution 
at a general meeting appoint any person to act as a director, 
provided that written notice is given of the intention to propose 
such person and that the Company receives written confirmation 
of that person’s willingness to act as director if he or she has not 
been recommended by the Board. The Articles also empower  
the Board to appoint as a director any person who is willing to 
act as such. The maximum number of directors under the  
Articles is fifteen.

The Articles provide that, at every annual general meeting, the 
following directors must retire: (a) any director appointed by the 
Board since the Company’s previous annual general meeting; 
(b) any director who has held office at the time of the 
Company’s two preceding annual general meetings and who 
did not retire at either of them; and (c) any director who has held 
office with the Company (other than employment or executive 
office) for a continuous period of nine years or more at the date 
of the meeting. 

The Articles further provide that the Company may, in addition 
to any powers of removal conferred by law, by special resolution 
remove any director before the expiration of his or her period of 
office. The Articles also set out the circumstances in which a 
director shall vacate office. 

Division of responsibilities
The roles of the Chair and CEO are clearly defined and the 
division of responsibilities is established and set out in writing.

The Chair is responsible for the leadership and effectiveness of 
the Board. He is also responsible for the effective running of the 
Board and its Committees in accordance with corporate 
governance standards. He is responsible for ensuring that 
consideration is given to the main challenges and opportunities 
facing the Company, and facilitates open and constructive 
discussion during meetings. The Chair was independent on his 
appointment.

The CEO is responsible for executing the strategy effectively, 
and managing the Group’s businesses. 

Commitment 
The Chair and the non-executive directors should have sufficient 
time to fulfil their duties and directors’ other commitments are 
kept under review to ensure that they have sufficient time to 
dedicate to the business. 

As part of our annual review of responsibilities, we considered the 
time non-executive directors are required to give to their roles. 
We were satisfied that each director continues to contribute the 
time as well as the focus, care and quality of attention, to fulfilling 
their duties to the Company and its shareholders. Based upon 
the evaluation of the Board, its Committees and the continued 
effective performance of individual directors, the Nominations 
and Governance Committee recommended to the Board that 
all directors stand for re-election at the Company’s 2023 AGM. 
It is also recommended that Katrina Cliffe and Aileen Wallace 
stand for election in accordance with the Company’s Articles 
of Association. 

The Board has approved a policy on other directorships; 
any request for an exception to this is considered on its merits. 
An executive director will be permitted to hold one non-executive 
directorship (and to retain the fees from that appointment) 
provided that the Board considers this will not affect their 
executive responsibilities adversely. The executive directors 
currently do not hold any external directorships. A non-executive 
director should not hold more than four other material non-
executive directorships. If they hold an executive role in a FTSE 
350 company, they should not hold more than two other material 
non-executive directorships.

In line with the Code, non-executive directors are required to seek 
Board approval prior to taking on any additional appointments. 
In February 2023, the Board, on the recommendation of the 
Nominations and Governance Committee, approved Katrina 
Cliffe’s appointment as a non-executive director of DCC plc, 
which will take effect from 1 May 2023. In making this decision the 
Board had been assured that Katrina would continue to be able 
to devote the appropriate time to her role as a non-executive 
director and the new role would not give rise to any conflict of 
interests. The external commitments of the Chair and the other 
non-executive directors have also been reviewed and the Board 
is satisfied that these do not conflict with their required 
commitment to the Company. 

The independent non-executive directors are appointed for an 
initial period of three years, subject to annual re-election by 
shareholders at the AGM. The initial period may be extended, 
following recommendation by the Nominations and Governance 
Committee, for two further three-year periods. The Board will not 
normally extend the aggregate period of service of any 
independent non-executive director beyond nine years. Their 
letters of appointment may be inspected at our registered office 
and copies are available from the Company Secretary. 

Each of the non-executive directors has been formally 
determined by the Board to be independent for the purposes of 
the Code and the Chair was considered to be independent on 
appointment. Richard Holmes was appointed as the Senior 
Independent Director at the conclusion of the 2022 AGM. He will 
be available to shareholders should they have concerns which 
contact through the normal channels of Chair and CEO has 
failed to address or for which such contact is inappropriate. The 
Senior Independent Director will review the performance of the 
Chair on an annual basis and will consult with other Board 
members as part of the review. He will also consider the 
relationship between the Chair and the CEO. 
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Directors’ Report continued

In accordance with LR 9.8.4R, the employment benefit trust 
waives its entitlement to received entitlements (see page 83).

The Board has taken advantage of section 414C(11) of the 
Companies Act 2006 to include disclosures in the Strategic 
Report including:

 – the financial position of the Group (see pages 35 to 36).

Articles of Association (Articles)

The Articles may only be amended by a special resolution  
at a general meeting of the shareholders. The Articles are 
available on our website at www.ipfin.co.uk or direct from 
Companies House, UK.

Appointment and replacement of directors

The Articles provide that the Company may by ordinary resolution 
at a general meeting appoint any person to act as a director, 
provided that written notice is given of the intention to propose 
such person and that the Company receives written confirmation 
of that person’s willingness to act as director if he or she has not 
been recommended by the Board. The Articles also empower  
the Board to appoint as a director any person who is willing to 
act as such. The maximum number of directors under the  
Articles is fifteen.

The Articles provide that, at every annual general meeting, the 
following directors must retire: (a) any director appointed by the 
Board since the Company’s previous annual general meeting; 
(b) any director who has held office at the time of the 
Company’s two preceding annual general meetings and who 
did not retire at either of them; and (c) any director who has held 
office with the Company (other than employment or executive 
office) for a continuous period of nine years or more at the date 
of the meeting. 

The Articles further provide that the Company may, in addition 
to any powers of removal conferred by law, by special resolution 
remove any director before the expiration of his or her period of 
office. The Articles also set out the circumstances in which a 
director shall vacate office. 

Division of responsibilities
The roles of the Chair and CEO are clearly defined and the 
division of responsibilities is established and set out in writing.

The Chair is responsible for the leadership and effectiveness of 
the Board. He is also responsible for the effective running of the 
Board and its Committees in accordance with corporate 
governance standards. He is responsible for ensuring that 
consideration is given to the main challenges and opportunities 
facing the Company, and facilitates open and constructive 
discussion during meetings. The Chair was independent on his 
appointment.

The CEO is responsible for executing the strategy effectively, 
and managing the Group’s businesses. 

Commitment 
The Chair and the non-executive directors should have sufficient 
time to fulfil their duties and directors’ other commitments are 
kept under review to ensure that they have sufficient time to 
dedicate to the business. 

As part of our annual review of responsibilities, we considered the 
time non-executive directors are required to give to their roles. 
We were satisfied that each director continues to contribute the 
time as well as the focus, care and quality of attention, to fulfilling 
their duties to the Company and its shareholders. Based upon 
the evaluation of the Board, its Committees and the continued 
effective performance of individual directors, the Nominations 
and Governance Committee recommended to the Board that 
all directors stand for re-election at the Company’s 2023 AGM. 
It is also recommended that Katrina Cliffe and Aileen Wallace 
stand for election in accordance with the Company’s Articles 
of Association. 

The Board has approved a policy on other directorships; 
any request for an exception to this is considered on its merits. 
An executive director will be permitted to hold one non-executive 
directorship (and to retain the fees from that appointment) 
provided that the Board considers this will not affect their 
executive responsibilities adversely. The executive directors 
currently do not hold any external directorships. A non-executive 
director should not hold more than four other material non-
executive directorships. If they hold an executive role in a FTSE 
350 company, they should not hold more than two other material 
non-executive directorships.

In line with the Code, non-executive directors are required to seek 
Board approval prior to taking on any additional appointments. 
In February 2023, the Board, on the recommendation of the 
Nominations and Governance Committee, approved Katrina 
Cliffe’s appointment as a non-executive director of DCC plc, 
which will take effect from 1 May 2023. In making this decision the 
Board had been assured that Katrina would continue to be able 
to devote the appropriate time to her role as a non-executive 
director and the new role would not give rise to any conflict of 
interests. The external commitments of the Chair and the other 
non-executive directors have also been reviewed and the Board 
is satisfied that these do not conflict with their required 
commitment to the Company. 

The independent non-executive directors are appointed for an 
initial period of three years, subject to annual re-election by 
shareholders at the AGM. The initial period may be extended, 
following recommendation by the Nominations and Governance 
Committee, for two further three-year periods. The Board will not 
normally extend the aggregate period of service of any 
independent non-executive director beyond nine years. Their 
letters of appointment may be inspected at our registered office 
and copies are available from the Company Secretary. 

Each of the non-executive directors has been formally 
determined by the Board to be independent for the purposes of 
the Code and the Chair was considered to be independent on 
appointment. Richard Holmes was appointed as the Senior 
Independent Director at the conclusion of the 2022 AGM. He will 
be available to shareholders should they have concerns which 
contact through the normal channels of Chair and CEO has 
failed to address or for which such contact is inappropriate. The 
Senior Independent Director will review the performance of the 
Chair on an annual basis and will consult with other Board 
members as part of the review. He will also consider the 
relationship between the Chair and the CEO. 
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Development 
Our policy is to provide appropriate training to directors. 
Training takes into account each individual’s qualifications and 
experience and training needs are reviewed annually as part of 
the Board evaluation process. Training also covers generic and 
specific business topics and in 2022 included presentations to the 
Board on e-money, Small Payments and Payment Institution 
licences and the Consumer Credit Directive. The Board was able 
to resume its usual annual market visit, with the October Board 
meeting held in Bucharest, Romania. The Chair also visited 
Mexico in April and Poland in August, and Richard Holmes visited 
both Hungary and Romania in October. Both the Chair and 
Richard Holmes were able to participate in a number of direct 
engagements with colleagues in these markets. Further detail 
on Board training can be found on page 65.

All directors are able to consult with the Company Secretary, 
who also updates the Board on governance developments. 
The appointment and removal of the Company Secretary 
is a matter for the Board. The Company Secretary acts as 
Secretary to the Board and its Committees. Any director may take 
independent professional advice at the Company’s expense 
relating to the performance of their duties. In November 2022, 
Laura Dobson stepped down as Company Secretary and was 
replaced by Thomas Crane, who had joined the Company as 
Chief Legal Officer in August 2022, 

If directors have concerns about the running of the Company, 
which cannot be resolved, their concerns are recorded in the 
Board minutes. There have been no concerns raised during 
the period under review.

Evaluation 
Towards the end of 2022, an externally facilitated evaluation of 
the performance of the Board and its Committees was carried 
out. Directors, senior management and the Company Secretary 
completed a questionnaire, the results of which were collated, 
reviewed and presented for discussion at the January 2023 Board 
meeting. Details of the principal outcomes relating to the Board 
evaluation can be found on pages 77 and 78. 

Election or re-election of directors
All directors are subject to election or re-election at the AGM, 
in accordance with the Code. All directors will seek re-election, 
or election at our AGM on 27 April 2023. Details of the directors 
can be found on pages 66 and 67. 

Shares in issue
As at 31 December 2022, the issued share capital was 
234,244,437 ordinary shares of 10 pence each, of which 
11,495,274 were held in treasury. 11,495,274 shares are held as 
treasury shares for the purpose of satisfying options under the 
Group’s share option plans. Details of share capital are shown in 
note 29 to the Financial Statements. 

Share class rights
The share class rights, which are set out in the Company’s 
Articles, are summarised as follows. The ordinary shares are listed 
on the London Stock Exchange and, up until 22 February 2022, 
the Warsaw Stock Exchange.

Restrictions on shareholders’ rights 

Any share may have rights attached to it as the Company 
may decide by ordinary resolution or the Board may decide, 
if no such resolution has been passed. Such rights and restrictions 
shall apply to the relevant shares as if the same were set out in 
the Articles.

Restrictions on transfer of shares and limitations on holdings

There are no restrictions on the transfer or limitations on the 
holding of ordinary shares other than under the Articles or under 
restrictions imposed by law or regulation. The Articles set out the 
directors’ rights of refusal to effect a transfer of any share. 

Interest in voting rights 
As at 31 December 2022, we had been notified, pursuant to DTR 5.1.2, of the following interests in voting rights in our issued share 
capital. The information provided below was correct at the date of notification, however, the date of receipt may not have been 
within the current financial year. It should be noted that these holdings are likely to have changed since the Company was 
notified. A notification of any change is not required until the next notifiable threshold is crossed.

Name Date notified % of issued share capital1

Aberforth Partners LLP 12/03/2021 14.10

abrdn (Standard Life)/Standard Life Aberdeen plc 08/03/2022 11.84

Marathon Asset Management LLP 23/08/2021 8.41

Schroder Investment Mgt/Schroders plc 08/09/2022 7.36

Pendal Group Limited 27/02/2022 6.20

FMR LLC 10/01/2018 5.28

Artemis Investment Management LLP 12/10/2021 5.04

Old Mutual Asset Managers (UK) LTD 12/04/2010 4.88

Blackrock, Inc. 16/07/2009 4.54

BNP Paribas Investment Partners 08/07/2015 3.02

Mr Hendrik Marius van Heyst 09/11/2020 3.02

Oppenheimer Funds Inc/Baring Asset Management Limited 20/06/2009 2.02

There have been no further notifications since the year-end. 
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Voting rights

There are no restrictions on voting rights except as set out  
in the Articles. Electronic and paper proxy appointments, 
and voting instructions, must be received by the Company’s 
registrar not less than 48 hours before a general meeting  
(or such shorter time as the Board may determine) and the 
Board may exclude non-working days in its calculation. The 
Company is not permitted to exercise any right in respect  
of treasury shares, including any right to attend or vote  
at meetings. 

Variation of rights

This covers the rights attached to any class of shares that from 
time to time may be varied either with the written consent of 
the holders of not less than three-quarters in nominal value of 
the issued shares of that class or with the sanction of a special 
resolution passed at a separate general meeting of the 
holders of those shares. 

Authority to purchase own shares

At the 2022 AGM, we received shareholder authority to buy 
back up to 22,210,093 of the Company’s shares until the earlier 
of the conclusion of the 2023 AGM or 30 June 2023. Shares 
purchased can be cancelled or held in treasury. 
This authority was not exercised in 2022. A further authority 
to purchase our own shares will be sought at the 2023 AGM. 
As reported in the 2021 Annual Report and Financial 
Statements the process to de-list from the Warsaw Stock 
Exchange (WSE) was completed and effective from 
22 February 2022. 

Authority to issue shares 

At the 2022 AGM, an ordinary resolution was passed 
authorising the directors to issue new shares up to an 
aggregate nominal amount of £7,403,364, representing 
approximately one third of the issued share capital of the 
Company (excluding treasury shares) and allot further  
new shares in the case of a rights issue only up to an 
aggregate nominal amount of £7,403,364 representing 
approximately a further one third of the issued share  
capital. Further special resolutions were passed to effect a 
disapplication of pre-emption rights in certain circumstances.

Resolutions to renew these authorities will be proposed at  
the 2023 AGM. Further details can be found in the separate 
notice of meeting. 

Directors

Details of the current directors can be found on pages 66  
to 67. Bronwyn Syiek and John Mangelaars, who were  
both non-executive directors, stepped down from the Board 
during the year and will not be seeking re-election at the  
2023 AGM. Katrina Cliffe and Aileen Wallace were appointed 
non-executive directors of the Board in July and December 
respectively and will be seeking election by the shareholders 
for the first time at the 2023 AGM.

Directors’ Report continued

Indemnities 

Our Articles permit us to indemnify our directors (or those 
of any associated company) in accordance with the Act. 
However, no qualifying indemnity provisions were in force in 
2022 or at any time up to 1 March 2023. We have appropriate 
directors’ and officers’ liability insurance and this was in force 
when the Directors’ Report was approved.

Directors’ conflicts of interest

To take account of the Act, the directors adopted a policy 
on conflicts of interest and established a register of conflicts. 
The directors consider that these procedures have operated 
effectively in 2022 and up to 1 March 2023.

Powers and proceedings of directors

The directors are responsible for the management of the 
Company and may exercise all the powers of the Company, 
subject to the provisions of the relevant statutes and the 
Articles. The Articles contain specific provisions and restrictions 
regarding the following: the Company’s powers to borrow 
money; provisions relating to the appointment of directors 
(subject to subsequent shareholder approval); and delegation 
of powers to a director or committees. They also provide that, 
subject to certain exceptions, a director shall not vote on or be 
counted in a quorum in relation to any resolution of the Board 
in respect of any contract in which they have an interest which 
they know is material. 

Agreements on change of control 

We do not have any agreements with any director or 
employee that would provide compensation for loss 
of office or employment resulting from a takeover.

We are not party to any significant agreements that would 
take effect, alter or terminate upon a change of control 
following a takeover bid, apart from:

 – our bank facility agreements, which provide for a 
negotiation period following a change of control and the 
ability of a lender to cancel its commitment and for 
outstanding amounts to become due and payable;

 – our Euro Medium Term Note1 programme, which entitles any 
holder of a note to require us to redeem such holder’s notes 
if there is a change of control and, following such change 
of control, the notes are downgraded; and

 – provisions in our equity share incentive plans may cause 
awards granted to directors and employees to vest on a 
takeover.

1. The Euro Medium Term Note programme was established in 2010. 
The following notes (listed on the London or Nasdaq Stockholm 
stock exchanges) have been issued under the programme and 
are outstanding as at the date of this report: €341.2m with a 2025 
maturity and a 9.75% coupon; £40.5m with a 2023 maturity and 
a 7.75% coupon; £40.2m with a 2027 maturity and a 12.00% coupon; 
and SEK450m Swedish krona bond with a 2024 maturity and a coupon 
of three-month STIBOR plus a margin of 7.00%.
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Voting rights

There are no restrictions on voting rights except as set out  
in the Articles. Electronic and paper proxy appointments, 
and voting instructions, must be received by the Company’s 
registrar not less than 48 hours before a general meeting  
(or such shorter time as the Board may determine) and the 
Board may exclude non-working days in its calculation. The 
Company is not permitted to exercise any right in respect  
of treasury shares, including any right to attend or vote  
at meetings. 

Variation of rights

This covers the rights attached to any class of shares that from 
time to time may be varied either with the written consent of 
the holders of not less than three-quarters in nominal value of 
the issued shares of that class or with the sanction of a special 
resolution passed at a separate general meeting of the 
holders of those shares. 

Authority to purchase own shares

At the 2022 AGM, we received shareholder authority to buy 
back up to 22,210,093 of the Company’s shares until the earlier 
of the conclusion of the 2023 AGM or 30 June 2023. Shares 
purchased can be cancelled or held in treasury. 
This authority was not exercised in 2022. A further authority 
to purchase our own shares will be sought at the 2023 AGM. 
As reported in the 2021 Annual Report and Financial 
Statements the process to de-list from the Warsaw Stock 
Exchange (WSE) was completed and effective from 
22 February 2022. 

Authority to issue shares 

At the 2022 AGM, an ordinary resolution was passed 
authorising the directors to issue new shares up to an 
aggregate nominal amount of £7,403,364, representing 
approximately one third of the issued share capital of the 
Company (excluding treasury shares) and allot further  
new shares in the case of a rights issue only up to an 
aggregate nominal amount of £7,403,364 representing 
approximately a further one third of the issued share  
capital. Further special resolutions were passed to effect a 
disapplication of pre-emption rights in certain circumstances.

Resolutions to renew these authorities will be proposed at  
the 2023 AGM. Further details can be found in the separate 
notice of meeting. 

Directors

Details of the current directors can be found on pages 66  
to 67. Bronwyn Syiek and John Mangelaars, who were  
both non-executive directors, stepped down from the Board 
during the year and will not be seeking re-election at the  
2023 AGM. Katrina Cliffe and Aileen Wallace were appointed 
non-executive directors of the Board in July and December 
respectively and will be seeking election by the shareholders 
for the first time at the 2023 AGM.
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Indemnities 

Our Articles permit us to indemnify our directors (or those 
of any associated company) in accordance with the Act. 
However, no qualifying indemnity provisions were in force in 
2022 or at any time up to 1 March 2023. We have appropriate 
directors’ and officers’ liability insurance and this was in force 
when the Directors’ Report was approved.

Directors’ conflicts of interest

To take account of the Act, the directors adopted a policy 
on conflicts of interest and established a register of conflicts. 
The directors consider that these procedures have operated 
effectively in 2022 and up to 1 March 2023.

Powers and proceedings of directors

The directors are responsible for the management of the 
Company and may exercise all the powers of the Company, 
subject to the provisions of the relevant statutes and the 
Articles. The Articles contain specific provisions and restrictions 
regarding the following: the Company’s powers to borrow 
money; provisions relating to the appointment of directors 
(subject to subsequent shareholder approval); and delegation 
of powers to a director or committees. They also provide that, 
subject to certain exceptions, a director shall not vote on or be 
counted in a quorum in relation to any resolution of the Board 
in respect of any contract in which they have an interest which 
they know is material. 

Agreements on change of control 

We do not have any agreements with any director or 
employee that would provide compensation for loss 
of office or employment resulting from a takeover.

We are not party to any significant agreements that would 
take effect, alter or terminate upon a change of control 
following a takeover bid, apart from:

 – our bank facility agreements, which provide for a 
negotiation period following a change of control and the 
ability of a lender to cancel its commitment and for 
outstanding amounts to become due and payable;

 – our Euro Medium Term Note1 programme, which entitles any 
holder of a note to require us to redeem such holder’s notes 
if there is a change of control and, following such change 
of control, the notes are downgraded; and

 – provisions in our equity share incentive plans may cause 
awards granted to directors and employees to vest on a 
takeover.

1. The Euro Medium Term Note programme was established in 2010. 
The following notes (listed on the London or Nasdaq Stockholm 
stock exchanges) have been issued under the programme and 
are outstanding as at the date of this report: €341.2m with a 2025 
maturity and a 9.75% coupon; £40.5m with a 2023 maturity and 
a 7.75% coupon; £40.2m with a 2027 maturity and a 12.00% coupon; 
and SEK450m Swedish krona bond with a 2024 maturity and a coupon 
of three-month STIBOR plus a margin of 7.00%.
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Related party transactions 

Related party transactions are set out in note 33 to the 
Financial Statements.

Financial instruments

Details of the Group’s financial instruments are set out in note 
23 to the Financial Statements. The information in note 23 
is incorporated by reference into, and forms part of, this 
Directors’ Report. 

Dividends 

A final dividend of 6.5 pence per share has been proposed 
bringing the full year dividend to 9.2 pence per share. Subject 
to approval by shareholders at the AGM, the final dividend will 
be payable on 5 May 2023 to shareholders on the register of 
members on 6 April 2023. The deadline to elect for the 
Dividend Reinvestment Plan (DRIP) is 11 April 2023. 

Employees 

Employee benefit trust

We operate an employee benefit trust with an independent 
trustee, Apex Financial Services (Trust Company) Limited, to hold 
shares on behalf of employees pending entitlement to them 
under our equity share incentive plans. As at 31 December 2022, 
the trustees held 159,038 shares in International Personal Finance 
plc. The trust waives its dividend entitlement and abstains from 
voting at general meetings. Any shares to be acquired through 
our share plans do not have special rights and rank pari passu 
with the shares already in issue. 

Employee equity incentive plans

UK eligible employees are able to participate in our equity 
share incentive plans, details of which are shown below. 

Awards granted to the executive directors in 2022 are set out 
in the Directors’ Remuneration Report on page 114.

Plan Abbreviated name Eligible participants

The International Personal Finance plc Approved Company 
Share Option Plan

CSOP Executive directors and senior managers

The IPF Deferred Share Plan DSP Executive directors and senior managers

The IPF Performance Share Plan PSP Executive directors and senior managers

The IPF Save As You Earn Plan SAYE Executive directors and UK employees

The International Personal Finance plc Discretionary 
Award Plan

Discretionary Award Plan Employees other than executive directors

Details of outstanding awards are included in note 28 to the Financial Statements. 
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External oversight
The Group’s activities in Mexico are subject to general  
trade licences and under the supervision of the Consumer 
Protection Agency. 

Our other operations in Europe and Australia are subject  
to certain licensing provisions or supervision by a financial 
authority as detailed below.

European home credit

Czech Republic – licensed by Czech National Bank

Hungary – operates under the supervision of the National Bank 
of Hungary and subject to an operating licence issued by the 
Hungarian National Bank

Poland – registered in the special registry of the Komisja 
Nadzoru Finansowego (KNF), the Polish Financial Supervision 
Authority, and also licensed and registered in the register of 
the Small Payment Institution Licence of the KNF. 

IPF Digital

Australia – holds a credit licence issued by the Australia 
Securities and Investment Commission

Estonia – e-money licence and creditor licence issued by  
the Estonian Financial Supervision Authority

Finland – in a register of credit providers maintained by the 
Regional State Administrative Agency of South Finland

Latvia – operates under a licence from the Consumer Rights 
Protection Centre

Lithuania – in a register of credit providers maintained by  
the Bank of Lithuania

Poland – registered in the special register of Loan Institutions 
maintained by the KNF, and supervised in relation to loans  
by the KNF from 1 January 2024; registered in the register of 
payment institutions kept and supervised by the KNF.

Spain - is subject to general trade licences only.

Political donations
The Group did not make any political donations nor incur 
any political expenditure during the year.

Budgetary process and financial reporting
The Board approves annually a detailed budget for the year 
ahead. Actual performance against budget is monitored 
regularly and reported monthly for review by the Board. 
The Board requires the Group’s subsidiaries to operate in 
accordance with corporate policies.

The Financial Statements for the Group are prepared by 
aggregating submissions from each statutory entity. Prior to 
submission to the Group reporting team, each country 
submission is reviewed and approved by the finance director 
of the relevant business. When the submissions have been 
aggregated and consolidation adjustments made to remove 
inter-company transactions, the consolidated result is reviewed 
by the Group Financial Controller and the CFO. The results are 
compared with the budget and prior year figures, and any 
significant variances are explained. Checklists are completed 
by each statutory entity and by the Group finance reporting 
team to confirm that all required controls, such as key 
reconciliations, have been performed and reviewed.

The Financial Statements, which are agreed directly to the 
consolidation of the Group results, are prepared by the Group 
reporting team and reviewed by the Group Financial Controller 
and the CFO. The supporting notes to the Financial Statements 
are prepared by aggregating submission templates from each 
market and combining them with central information where 
applicable. The Financial Statements and all supporting notes 
are reviewed, approved and signed by the CFO. For further 
details on our risk and internal control processes, see pages  
58 to 62.

Research and Development activities

In accordance with The Accounts Regulations (Sch 7, para 
7(1)(c)) and DTR 4.1.11 the Company undertakes certain 
research and development activities, however, its current 
practice is not to collate specific data on this activity. 
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External oversight
The Group’s activities in Mexico are subject to general  
trade licences and under the supervision of the Consumer 
Protection Agency. 

Our other operations in Europe and Australia are subject  
to certain licensing provisions or supervision by a financial 
authority as detailed below.

European home credit

Czech Republic – licensed by Czech National Bank

Hungary – operates under the supervision of the National Bank 
of Hungary and subject to an operating licence issued by the 
Hungarian National Bank

Poland – registered in the special registry of the Komisja 
Nadzoru Finansowego (KNF), the Polish Financial Supervision 
Authority, and also licensed and registered in the register of 
the Small Payment Institution Licence of the KNF. 

IPF Digital

Australia – holds a credit licence issued by the Australia 
Securities and Investment Commission

Estonia – e-money licence and creditor licence issued by  
the Estonian Financial Supervision Authority

Finland – in a register of credit providers maintained by the 
Regional State Administrative Agency of South Finland

Latvia – operates under a licence from the Consumer Rights 
Protection Centre

Lithuania – in a register of credit providers maintained by  
the Bank of Lithuania

Poland – registered in the special register of Loan Institutions 
maintained by the KNF, and supervised in relation to loans  
by the KNF from 1 January 2024; registered in the register of 
payment institutions kept and supervised by the KNF.

Spain - is subject to general trade licences only.

Political donations
The Group did not make any political donations nor incur 
any political expenditure during the year.

Budgetary process and financial reporting
The Board approves annually a detailed budget for the year 
ahead. Actual performance against budget is monitored 
regularly and reported monthly for review by the Board. 
The Board requires the Group’s subsidiaries to operate in 
accordance with corporate policies.

The Financial Statements for the Group are prepared by 
aggregating submissions from each statutory entity. Prior to 
submission to the Group reporting team, each country 
submission is reviewed and approved by the finance director 
of the relevant business. When the submissions have been 
aggregated and consolidation adjustments made to remove 
inter-company transactions, the consolidated result is reviewed 
by the Group Financial Controller and the CFO. The results are 
compared with the budget and prior year figures, and any 
significant variances are explained. Checklists are completed 
by each statutory entity and by the Group finance reporting 
team to confirm that all required controls, such as key 
reconciliations, have been performed and reviewed.

The Financial Statements, which are agreed directly to the 
consolidation of the Group results, are prepared by the Group 
reporting team and reviewed by the Group Financial Controller 
and the CFO. The supporting notes to the Financial Statements 
are prepared by aggregating submission templates from each 
market and combining them with central information where 
applicable. The Financial Statements and all supporting notes 
are reviewed, approved and signed by the CFO. For further 
details on our risk and internal control processes, see pages  
58 to 62.

Research and Development activities

In accordance with The Accounts Regulations (Sch 7, para 
7(1)(c)) and DTR 4.1.11 the Company undertakes certain 
research and development activities, however, its current 
practice is not to collate specific data on this activity. 
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Dear shareholder, 
On behalf of the Committee, I am delighted to introduce its 
report for the year ended 31 December 2022, covering its role 
and responsibilities, a review of its activities during the year and 
progress made against the objectives set at the start of 2022. 

Role of the Committee 
The Committee is responsible for reviewing the composition of  
the Board and leading the process on proposed appointments 
to the Board and senior leadership. Following this, the Committee 
makes recommendations to the Board ensuring that both 
appointments and succession plans are based on merit and 
objective criteria and, within this context, promote diversity of 
gender, social and ethnic background, and cognitive and 
personal strengths. The Committee is also responsible for 
ensuring that the Board and its Committees consist of directors 
with the appropriate balance of skills, experience, diversity, 
independence and knowledge to enable it to discharge its 
duties and responsibilities effectively. Finally, the Committee will 
keep the Board’s governance arrangements under review and 
make appropriate recommendations to the Board to ensure  
that its arrangements are consistent with relevant corporate 
governance standards and best practice. 

Committee composition and Board changes

The composition of the Committee’s membership remained 
unchanged during the year, until Aileen Wallace’s nomination  
as a member in place of John Mangelaars, was approved by  
the Board in December 2022. 

The Board welcomed Chief Financial Officer, Gary Thompson, 
who joined the Board  in April 2022, following the departure of 
CEO, Justin Lockwood in July 2021. Bronwyn Syiek and John 
Mangelaars stepped down in July and December respectively 
and, following a rigorous selection process were replaced by 
Katrina Cliffe and Aileen Wallace also in July and December, 
respectively. I would like to reiterate my thanks to both Bronwyn 
and John for their significant contributions during their tenure. 

Activities in 2022

The Committee met six times during the year and a range of 
matters were considered with composition of the Board and 
succession planning regular topics for discussion. In the second 
half of the year particular focus was on recruitment to fill the two 
Board positions vacated by Bronwyn in July and John in 
December, resulting with the appointment of Katrina and Aileen, 
respectively. The Committee undertook its annual review of the 
Board Diversity policy which was updated to recognise the 
recommendations of the Parker Review on the ethnic diversity of 
Boards, with this to be considered when recruiting new Board 
members. The Committee considered the FCA’s final policy 
decision on measures to improve transparency of the diversity of 
company boards and executive management, issued in April 
2022. The policy sets out the rule changes for disclosures in 
relation to gender and ethnic diversity which will become 
effective for next year’s financial statements

Nominations and Governance  
Committee Report 

Committee members 
Stuart Sinclair, Chair 

Deborah Davis, Independent non-executive director 

Richard Holmes, Independent non-executive director 

Gerard Ryan, Executive director and Chief Executive Officer 

“The Committee has led the process 
to refresh the Board’s composition 
ensuring it comprises the right level 
of experience and expertise to deliver 
on the Group’s strategy.”

The table below shows the number of meetings held and the 
directors’ attendance during 2022. 

Committee member 
Scheduled

meetings1 

No. of 
meetings 
attended 

% of 
meetings 
attended 

Stuart Sinclair 6 6 100%

Deborah Davis 6 6 100%

Richard Holmes 6 6 100%

John Mangelaars2 6 4 67%

Gerard Ryan 6 6 100%

Aileen Wallace3 – – –

Notes

1. The scheduled meetings that each individual was entitled to and 
had the opportunity to attend.

2. John Mangelaars was unable to attend the July and December 
meetings due to unforeseen circumstances and stepped down from 
the Board in December 2022. 

3. Aileen Wallace was appointed a member of the Committee on her 
appointment to the Board in December 2022.

Stuart Sinclair 
Chair of the Nominations 
and Governance 
Committee 
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In September, following Katrina’s appointment, the Committee 
recommended her appointment as the Workforce Engagement 
Director to meet with the requirements of the 2018 UK Corporate 
Governance Code, and this was subsequently confirmed by the 
Board. This role had been fulfilled by Bronwyn Syiek until she 
stepped down from the Board in July. The role’s objective is to 
enable the Board to understand the views of the Company’s 
workforce. Finally, I would like to highlight the governance 
framework review undertaken in the latter part of the year, 
as described in my introduction to the Governance Report. The 
Committee’s Terms of Reference have been amended to better 
reflect the requirements of the 2018 UK Corporate Governance 
Code and current market good practice. The main changes  
are highlighted further below. The Committee has also been 
renamed to reflect its new wider remit to oversee the Board  
and Board Committee governance arrangements.

Recruitment and succession planning 
The Committee recognises the importance for the Board to 
anticipate and prepare for the future and to ensure that the skills, 
experience, knowledge and perspectives of the directors and 
members of the senior leadership team reflect the changing 
demands of the business. We have a strong talent pipeline, 
which considers the core competencies and capabilities for 
potential future leaders, comprising many high-performing 
individuals. When considering succession plans, the Committee 
and the Board are cognisant of the need to ensure that a diverse 
range of individuals are included. We believe that the range of 
perspectives provided by a diverse and inclusive organisation 
such as IPF, which are also reflective of the communities we 
serve, gives us a competitive advantage. 

The Committee leads the Board’s annual session dedicated to 
succession planning as well as a mid-year review as part of the 
Group-wide talent mapping exercise to ensure robust succession 
plans. During 2022, the Committee and the Board affirmed the 
appointment of a number of key senior management positions 
as the business continued to strengthen its talent pipeline. 
Appointments were made across all three of our business units, 
further adding to the diversity of backgrounds, experiences and 
cultures within the business. These also included several notable 
female appointments demonstrating our commitment to 
developing supporting greater gender balance in the Group. In 
line with our commitment to develop future leaders, the Board 
oversaw the introduction of the Global Leaders Connect 
programme. This programme is an important means of 
investment in our key talent to meet the Group’s strategy. 

Board appointments and diversity
During the year, the Committee reviewed and re-approved the 
Board Diversity policy, a copy of which is available on our website 
at www.ipfin.co.uk. 

The policy includes a set of measurable objectives as part of the 
approach for selecting candidates to consider for appointment 
to the Board, and also provides a high-level indication of the 
approach to diversity in senior leadership roles. In identifying 
suitable candidates, the Committee will consider people talent 
on merit against objective criteria and with due regard for  
the benefits of diversity on the Board. The Board will aim to  
ensure that:

 – it considers candidates from a wider pool including those  
with little or no listed company board experience; 

 – non-executive director ‘long lists’ will include 50% female 
candidates;

 – it only engages executive search firms which have signed up 
to the voluntary Code of Conduct on both gender and ethnic 
diversity and best practice; and

 – the Board comprises at least two female directors.

The Board places great emphasis on ensuring that its 
membership reflects diversity in its broadest sense and which 
appropriately represents the Group’s operations, the 
geographies in which we operate, our strategic plans and 
customer base. 

 – Board composition and succession planning  
regularly reviewed.

 – Appointment of two new independent  
non-executive directors.

 – The re-election of the directors at the 2022 AGM.
 – Reviewed he Board Diversity Policy. 
 – Reviewed and updated the Committee’s Terms  
of Reference. 

 – To keep under review the Board composition and 
succession planning.

 – To oversee the implementation of the 
recommendations from the external Board  
evaluation review. 

 – To keep under review the governance framework  
and make recommendations for improvement  
where appropriate.

Key objectives for 2023

Progress against 2022 
key objectives 
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In September, following Katrina’s appointment, the Committee 
recommended her appointment as the Workforce Engagement 
Director to meet with the requirements of the 2018 UK Corporate 
Governance Code, and this was subsequently confirmed by the 
Board. This role had been fulfilled by Bronwyn Syiek until she 
stepped down from the Board in July. The role’s objective is to 
enable the Board to understand the views of the Company’s 
workforce. Finally, I would like to highlight the governance 
framework review undertaken in the latter part of the year, 
as described in my introduction to the Governance Report. The 
Committee’s Terms of Reference have been amended to better 
reflect the requirements of the 2018 UK Corporate Governance 
Code and current market good practice. The main changes  
are highlighted further below. The Committee has also been 
renamed to reflect its new wider remit to oversee the Board  
and Board Committee governance arrangements.

Recruitment and succession planning 
The Committee recognises the importance for the Board to 
anticipate and prepare for the future and to ensure that the skills, 
experience, knowledge and perspectives of the directors and 
members of the senior leadership team reflect the changing 
demands of the business. We have a strong talent pipeline, 
which considers the core competencies and capabilities for 
potential future leaders, comprising many high-performing 
individuals. When considering succession plans, the Committee 
and the Board are cognisant of the need to ensure that a diverse 
range of individuals are included. We believe that the range of 
perspectives provided by a diverse and inclusive organisation 
such as IPF, which are also reflective of the communities we 
serve, gives us a competitive advantage. 

The Committee leads the Board’s annual session dedicated to 
succession planning as well as a mid-year review as part of the 
Group-wide talent mapping exercise to ensure robust succession 
plans. During 2022, the Committee and the Board affirmed the 
appointment of a number of key senior management positions 
as the business continued to strengthen its talent pipeline. 
Appointments were made across all three of our business units, 
further adding to the diversity of backgrounds, experiences and 
cultures within the business. These also included several notable 
female appointments demonstrating our commitment to 
developing supporting greater gender balance in the Group. In 
line with our commitment to develop future leaders, the Board 
oversaw the introduction of the Global Leaders Connect 
programme. This programme is an important means of 
investment in our key talent to meet the Group’s strategy. 

Board appointments and diversity
During the year, the Committee reviewed and re-approved the 
Board Diversity policy, a copy of which is available on our website 
at www.ipfin.co.uk. 

The policy includes a set of measurable objectives as part of the 
approach for selecting candidates to consider for appointment 
to the Board, and also provides a high-level indication of the 
approach to diversity in senior leadership roles. In identifying 
suitable candidates, the Committee will consider people talent 
on merit against objective criteria and with due regard for  
the benefits of diversity on the Board. The Board will aim to  
ensure that:

 – it considers candidates from a wider pool including those  
with little or no listed company board experience; 

 – non-executive director ‘long lists’ will include 50% female 
candidates;

 – it only engages executive search firms which have signed up 
to the voluntary Code of Conduct on both gender and ethnic 
diversity and best practice; and

 – the Board comprises at least two female directors.

The Board places great emphasis on ensuring that its 
membership reflects diversity in its broadest sense and which 
appropriately represents the Group’s operations, the 
geographies in which we operate, our strategic plans and 
customer base. 

 – Board composition and succession planning  
regularly reviewed.

 – Appointment of two new independent  
non-executive directors.

 – The re-election of the directors at the 2022 AGM.
 – Reviewed he Board Diversity Policy. 
 – Reviewed and updated the Committee’s Terms  
of Reference. 

 – To keep under review the Board composition and 
succession planning.

 – To oversee the implementation of the 
recommendations from the external Board  
evaluation review. 

 – To keep under review the governance framework  
and make recommendations for improvement  
where appropriate.

Key objectives for 2023

Progress against 2022 
key objectives 

International Personal Finance plc86

Directors’ Report

The membership of our Board is also diverse geographically with 
nationals from Australia and Ireland as well as the UK. This 
diversity aids the Board’s discussions and decision-making 
processes, given the international nature of our business. The 
Committee’s work on diversity and inclusion is aligned closely 
with succession planning activities delivered through our talent 
management processes to improve the depth, quality and 
diversity of the Company’s talent. Diversity is also built into Group 
policies as appropriate and as a business operating in different 
countries, collaboration between our international operations is a 
central dynamic of our culture. Diversity and inclusion is about 
treating people fairly, equitably and without bias, creating 
conditions that encourage and value diversity and promote 
respect, dignity and belonging. This is embedded in our culture 
and values.

The Board continued to support initiatives undertaken in 2022 to 
encourage greater gender balance for female employees across 
the Group and further information on the Group’s approach  
to diversity, together with diversity statistics, are set out on  
page 45. 

Finally, I am pleased to report that with the appointment of our 
third female non-executive director, we have exceeded the 
target of 33% female representation on the Board, as 
recommended by the Hampton-Alexander Review:  
FTSE Women Leaders. 

Responsibilities of the Committee
Following the detailed governance review, the Committee’s 
Terms of Reference were refreshed to better align with the 2018 
Corporate Governance Code and best market practice. The 
Committee’s responsibilities include:

 – regularly reviewing Board composition and the balance of 
skills, knowledge, experience and diversity to ensure the 
continued ability of the Company to be successful and deliver 
on its purpose;

 – reviewing the results of the annual Board effectiveness 
assessments and determining what actions should be 
taken to further enhance the effectiveness of the Board 
and its Committees;

 – determining when appointments and retirements are 
appropriate, and lead any director searches ensuring formal, 
rigorous and transparent processes;

 – giving full consideration to succession planning and 
overseeing the development of a diverse pipeline for 
succession at Board and senior management levels; 

 – ensuring that effective, deliberate and well thought through 
succession planning and contingency planning processes are 
in place across the Group for all key positions; 

 – ensuring the Group continues to have the necessary level of 
Board and senior management skills and leadership to deliver 
the strategy;

 – providing oversight of the directors, in terms of independence, 
conflict of interests, external appointments and any other 
matters which could impact the continuance in office and 
recommendation to the shareholders for election or re-election;

 – keeping the Board’s governance arrangements under review 
and making recommendations to the Board, as appropriate, 
to ensure that relevant corporate governance standards and 
best practice continue to be followed; and 

 – reporting to the Board a summary of the matters, 
recommendations and actions agreed after each 
of its meetings. 

Committee evaluation
An external Board effectiveness review was undertaken at the 
end of 2022 and the Committee’s performance was assessed 
as part of this. The results of the evaluation indicated that the 
Committee had operated effectively throughout the year, with 
particular strengths highlighted relating to chairing, support 
and reporting (which was the case for all Board Committees). 
The evaluation reflected that the Committee was felt to be 
chaired well, that it received strong support and did a good 
job of reporting on what it did. 

Annual re-election of directors
As in previous years, Board members will stand for election or 
re-election by shareholders at the 2023 AGM. All non-executive 
directors are considered independent in accordance with UK 
requirements, and they continue to make effective 
contributions, constructively challenge management and 
devote sufficient time to their role. Accordingly, all directors are 
proposed for re-election or election, in the case of Katrina Cliffe 
and Aileen Wallace. Further details are contained in the Notice 
of Meeting circulated to shareholders. 

Stuart Sinclair
1 March 2023 
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During the second half of 2022, we were delighted to 
welcome two new female non-executive directors to our 
Board, which means that we now exceed the Hampton-
Alexander target of 33% female board representation.

When considering the recruitment of new directors, the 
Board, supported by the Nominations and Governance 
Committee, adopts a formal and transparent procedure 
which takes into account the skills, knowledge and level of 
experience required for the role, as well as diversity.

Following Bronwyn Syiek’s decision in June to step down 
from the Board, a thorough and rigorous recruitment 
process was initiated to find a successor and, at the 
request of the Board, the Chair and CEO were tasked to 
lead this process. Ridgeway Partners, a global advisory 
executive search agency and member of the 30 % Club, 
with a record for increasing the diversity of its clients’ 
board composition both from a gender and an ethnicity 
perspective, was engaged to conduct a full market 
search. Ridgeway Partners has no with connection with 
either the Company or its directors.

The focus of the exploratory search was to identify 
potential candidates with financial services experience, 
with a particular bias towards the retail, credit card and 
customer service sectors. The culmination of the search 
process resulted in a short list of candidates being drawn 
up for interview, with one preferred candidate, Katrina 
Cliffe, being selected for recommendation to the 
Nominations and Governance Committee and the Board 
for consideration and approval. Katrina’s appointment 
was subsequently confirmed in July 2022.

Katrina brings with her a breadth of executive experience 
in the retail financial services, credit cards, customer 
service and marketing. 

In October, a second recruitment process was initiated, 
following John Mangelaars advising the Board of his desire 
to step down as a director in order to dedicate more time 
to his other business interests. After detailed discussion by 
the Nominations and Governance Committee and 
endorsed by the Board, it was determined that a full 
market search for a new non-executive director was not 
required given the short period of time that had elapsed 
since this had been undertaken as part of the process 
resulting in Katrina’s appointment. The Committee 
reviewed the skills required by the Board collectively and 
determined that the candidate appointed to the Board 
should have significant experience in technology and 
delivering change as well as experience of sustainability 
matters. The Chair indicated that there was a candidate, 
Aileen Wallace, whom he had met as part of a recruitment 
process for another Board on which he was a member 
and recommended she be interviewed given her expertise 
in the areas identified as important for the role.

At the request of the Board, the Chair and the CEO led the 
recruitment process and following interviews with all Board 
members, it was agreed that Aileen’s appointment should 
be recommended to the Nominations and Governance 
Committee and onward to the Board for approval. Aileen 
appointment was subsequently confirmed on the 
20 December 2022.

Aileen’s considerable breadth of experience in the 
technology and change sectors will be extremely 
beneficial to the Group as it enters its next stage of growth.

Prior to the appointments of both Katrina and Aileen, the 
Board noted that they both met the requirements of the 
2018 UK Corporate Governance Code concerning 
conflicts of interest, independence and time commitments 
for the role, this having been considered previously in 
detail by the Nominations and Governance Committee.

Appointment of new independent non-executive directors 

Katrina Cliffe 
Independent non-executive director and Workforce 
Engagement Director

Aileen Wallace 
Independent non-executive director
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During the second half of 2022, we were delighted to 
welcome two new female non-executive directors to our 
Board, which means that we now exceed the Hampton-
Alexander target of 33% female board representation.

When considering the recruitment of new directors, the 
Board, supported by the Nominations and Governance 
Committee, adopts a formal and transparent procedure 
which takes into account the skills, knowledge and level of 
experience required for the role, as well as diversity.

Following Bronwyn Syiek’s decision in June to step down 
from the Board, a thorough and rigorous recruitment 
process was initiated to find a successor and, at the 
request of the Board, the Chair and CEO were tasked to 
lead this process. Ridgeway Partners, a global advisory 
executive search agency and member of the 30 % Club, 
with a record for increasing the diversity of its clients’ 
board composition both from a gender and an ethnicity 
perspective, was engaged to conduct a full market 
search. Ridgeway Partners has no with connection with 
either the Company or its directors.

The focus of the exploratory search was to identify 
potential candidates with financial services experience, 
with a particular bias towards the retail, credit card and 
customer service sectors. The culmination of the search 
process resulted in a short list of candidates being drawn 
up for interview, with one preferred candidate, Katrina 
Cliffe, being selected for recommendation to the 
Nominations and Governance Committee and the Board 
for consideration and approval. Katrina’s appointment 
was subsequently confirmed in July 2022.

Katrina brings with her a breadth of executive experience 
in the retail financial services, credit cards, customer 
service and marketing. 

In October, a second recruitment process was initiated, 
following John Mangelaars advising the Board of his desire 
to step down as a director in order to dedicate more time 
to his other business interests. After detailed discussion by 
the Nominations and Governance Committee and 
endorsed by the Board, it was determined that a full 
market search for a new non-executive director was not 
required given the short period of time that had elapsed 
since this had been undertaken as part of the process 
resulting in Katrina’s appointment. The Committee 
reviewed the skills required by the Board collectively and 
determined that the candidate appointed to the Board 
should have significant experience in technology and 
delivering change as well as experience of sustainability 
matters. The Chair indicated that there was a candidate, 
Aileen Wallace, whom he had met as part of a recruitment 
process for another Board on which he was a member 
and recommended she be interviewed given her expertise 
in the areas identified as important for the role.

At the request of the Board, the Chair and the CEO led the 
recruitment process and following interviews with all Board 
members, it was agreed that Aileen’s appointment should 
be recommended to the Nominations and Governance 
Committee and onward to the Board for approval. Aileen 
appointment was subsequently confirmed on the 
20 December 2022.

Aileen’s considerable breadth of experience in the 
technology and change sectors will be extremely 
beneficial to the Group as it enters its next stage of growth.

Prior to the appointments of both Katrina and Aileen, the 
Board noted that they both met the requirements of the 
2018 UK Corporate Governance Code concerning 
conflicts of interest, independence and time commitments 
for the role, this having been considered previously in 
detail by the Nominations and Governance Committee.

Appointment of new independent non-executive directors 

Katrina Cliffe 
Independent non-executive director and Workforce 
Engagement Director

Aileen Wallace 
Independent non-executive director
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Dear shareholder,
On behalf of the Committee, I am pleased to present the  
Audit and Risk Committee’s Report for the year ended 
31 December 2022.

The year in review
This section of the Annual Report sets out how the Committee 
has addressed both routine and emerging issues during the 
year. As mentioned elsewhere in this Annual Report, the key 
challenges for the business and for the Committee continued 
to be the impacts of the pandemic, combined with the war in 
Ukraine, an uncertain macroeconomic environment, the 
development of an ESG strategy, and regulatory challenge. 
The Committee closely monitored the consequent impacts on 
the Group’s Financial Statements and despite continuing 
uncertainty, was pleased to see the delivery of a very good 
financial performance and sustainable profitability. The 
Committee also addressed a range of routine matters, 
including the management of cyber threat and information 
security and the continuing development of the Group’s 
framework for internal non-financial control. The Committee’s 
time was also dedicated to considering and then approving 
Deloitte LLP’s plan for the 2022 external audit and the 2023 
internal audit plan. 

The year ahead
Although macroeconomic uncertainty is having a significant 
impact on the sector in which we operate, we continue to 
respond to the challenges and opportunities that this brings. 
The Committee notes the UK Government’s reforms to the  
audit and corporate governance regime which were 
published on 31 May 2022 and will continue to monitor the 
development of this initiative including requirements in relation 
to assurance of non-financial information and increased 
disclosure requirements in respect of internal control systems. 
The Committee is well placed to discharge its duties in the  
year ahead. 

Composition, role and responsibilities
The Committee consists of independent non-executive 
directors and met six times during the year. Members and their 
attendance at meetings can be found on the left. 

The external auditor, Deloitte LLP, the CEO, the CFO, and the 
Group Head of Internal Audit are invited to attend all meetings. 
Periodically, senior management from across the Group are 
invited to present on specific aspects of the business. The 
members of the Committee meet on a regular basis outside of 
scheduled Committee meetings, and the Committee also 
meets from time to time with the external auditor, without an 
executive director or another member of the senior leadership 
team being present.

Audit and Risk Committee Report 

Committee members 
Richard Holmes, Chair and Senior Independent  
non-executive director 

Deborah Davis, Independent non-executive director 

Katrina Cliffe, Independent non-executive director

“On behalf of the Committee  
I am pleased to present its report for 
the year ended 31 December 2022. 
During the year, and throughout the 
continuing pandemic, the Committee 
continued to play an important 
oversight role in ensuring the integrity 
of the Group’s financial reporting and 
the effectiveness of its internal control 
and risk management systems.”

The table below shows the number of meetings held and the 
directors’ attendance during 2022. 

Committee member 

Scheduled
meetings1 
                

No. of 
meetings 
attended

% of 
meetings 
attended

Richard Holmes 6 6 100%

Deborah Davis 6 6 100%

Bronwyn Syiek2 
                

6 5 83%

Katrina Cliffe3 
                

2 2 100%

Notes 

1. The scheduled meetings that each individual was entitled to,  
and had the opportunity to, attend.

2. Bronwyn Syiek stepped down as a member of the Committee  
on 20 July 2022. 

3. Katrina Cliffe was appointed as a member of the Committee  
effective 1 August 2022.

Richard Holmes 
Chair of the  
Audit and Risk 
Committee 
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Functionally, the Group Head of Internal Audit reports directly 
to the Chair of the Committee. For routine administrative 
matters, the Group Head of Internal Audit’s principal contact 
is the CFO. The Group Head of Internal Audit operates within 
a clearly defined remit and has good linkage to the CEO 
and to the rest of the organisation. 

The Committee supports the Board in fulfilling its responsibilities 
in relation to financial reporting, monitoring the integrity of the 
Financial Statements and reviewing and challenging any 
significant financial reporting issues and judgements in 
relation to the Financial Statements. The Committee’s 
responsibilities are outlined in its terms of reference which are 
available on our website at www.ipfin.co.uk. The Committee’s 
main responsibilities are to: 

 – monitor the Group’s systems of internal control, including 
financial, operational and compliance controls and risk 
management systems, and to perform an annual review of 
their effectiveness;

 – monitor the integrity of the Financial Statements of the 
Company and the formal announcements relating to the 
Company’s financial performance, reviewing the significant 
financial reporting judgements contained in them;

 – provide advice to the Board on whether the Annual Report 
and Financial Statements, taken as a whole, are fair, 
balanced and understandable, and provide the information 
necessary for shareholders to assess the Group’s position 
and performance, business model and strategy; 

 – make recommendations to the Board, for the Board to put 
to shareholders in general meeting, relating to the 
appointment, reappointment and removal of the external 
auditor and to approve its terms of appointment; review and 
monitor the objectivity and independence of the external 
auditor and the effectiveness of the external audit process, 
taking into consideration relevant UK professional and 
regulatory requirements;

 – review and approve the internal audit programme for the 
year and monitor the effectiveness of the internal audit 
function in the delivery of its plan; 

 – keep under review the work of the Risk Advisory Group, in 
particular the Group schedule of key and emerging risks 
and consider the principal and emerging risks stated on 
pages 58 to 62 facing the Group and their mitigation; and 

 – review and approve risk appetite proposals, together with 
the mechanisms that will be used for monitoring adherence 
to them. 

 – Monitored the Group’s management of Covid-19 
generated risks for the business. 

 – Maintained a strong focus on the continuing 
development of the Group’s internal control 
framework.

 – Closely followed the execution of ESG strategic 
developments. 

 – Provided oversight to the management of consumer 
credit regulatory challenges.

 – Received assurance on cyber security measures and 
operational resilience across the Group. 

 – Receive and review regular reports on regulatory 
developments.

 – Continue to focus on the development and execution 
of an ESG strategy.

 – Keep under close review the Group’s responses  
to developments in the macro economy, in Ukraine, 
with cost-of-living concerns and with the ongoing 
pandemic. 

 – Monitor the expansion of the Group’s product and 
channel choices. 

 – Continue to monitor the ongoing alignment of the 
Company’s purpose, values, strategy and culture.

 – Provide oversight to the audit tender process. 

Key objectives for 2023

Progress against 2022 
key objectives 
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Directors’ Report continued
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operational resilience across the Group. 
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Activities in 2022 

Financial reporting 

The Committee reviewed and considered the following 
areas in respect of the preparation of the half-year and 
full-year Financial Statements: 

 – the appropriateness of accounting policies used;
 – compliance with external and internal financial reporting 

standards and policies;
 – significant judgements made by management regarding 

areas of uncertainty;
 – disclosures and presentations; and
 – whether the Annual Report and Financial Statements are 

fair, balanced and understandable. 

In carrying out this review, the Committee considered the 
work and recommendations of management and received 
reports from the external auditor setting out its view on the 
accounting treatments and judgements underpinning the 
Financial Statements. 

The significant accounting judgements considered by the 
Committee were: 

 – Impairment of receivables: the application of IFRS 9 to 
the ongoing issues arising from Covid-19 and the impact 
of the rising costs-of-living had a significant impact on the 
impairment charge and the calculation of provisions. The 
key areas of judgement in respect of impairment 
provisions made against amounts receivable from 
customers are the parameters used in the expected loss 
models, the expected timing of future cash flows and 
post-model overlays. The expected loss models are driven 
by historical data in respect of probability of default and 
exposure at default together with loss given default for 
each portfolio. At both the half-year and full-year results, 
the Committee considered a paper prepared by 
management summarising the work performed to update 
parameters used in the expected loss and the cash flow 
timing models, and the judgements applied in this 
process. This paper also addressed the use of post-model 
overlays in instances where the most recent trends in the 
data were felt to be more relevant than some of the more 
historical information. This was particularly relevant in 2022 
due to the use of Covid-19 and rising costs-of -living 
post-model overlays arising from a full assessment of 
expected collection cash flows in order to calculate the 
expected impact of these issues on the Group’s 
impairment provisions. Further detail on the post-model 
overlays considered is given in the key sources of 
estimation uncertainty section of this Annual Report on 
page 141. The external auditor performed audit 
procedures on impairment provisioning and reported its 
findings to the Committee. The Committee concluded that 
the receivables impairment provisioning in the Financial 
Statements was appropriate. 

 – Revenue recognition: the judgement in respect of 
revenue recognition is the methodology used to calculate 
the effective interest rate. The calculation takes into 
account all the contractual terms together with the extent 
and timing of customer early settlement behaviour. The 
external auditor performed procedures to assess 
management’s calculations and assumptions used to 
calculate the effective interest rate and reported its 
findings to the Committee. The Committee concluded  
that revenue recognition in the Financial Statements  
was appropriate.

 – Taxation: IPF operates in multiple jurisdictions where the 
taxation treatment of transactions is not always certain. 
Management is therefore required to make judgements, 
based on internal expertise and external advice, on the 
methodology to be adopted for accounting for uncertain 
tax positions. Key areas of focus in 2022 included 
judgements taken relating to accounting for the impact of 
the European Commission’s State Aid decision (see 
Financial review on page 34). The external auditor 
performed procedures to assess management’s 
judgement and reported its findings to the Committee. 
The Committee concluded that the provision for  
uncertain tax risks included in the Financial Statements 
was appropriate.

 – Regulation: the business is subject to regulatory scrutiny in 
multiple jurisdictions and at times it is appropriate to make 
provisions for potentially adverse rulings by regulatory 
authorities. The Board was advised by the Chief Legal 
Officer in relation to any enquiry it had on this area. 
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Internal control and risk management
While the Board is responsible for overseeing the Group’s 
systems of internal control, including risk management, 
the review of its effectiveness is delegated to the Committee. 
The Group recognises the importance of strong systems 
of internal control in the achievement of its strategy and 
objectives. It is also recognised that any system can provide 
only reasonable and not absolute assurance against material 
misstatement or loss.

The Committee reviews and approves the Group schedule of 
key risks, which describes the principal risks and uncertainties 
facing the business. The Board formally considers the schedule 
on a six-monthly basis and approves risk appetite annually. 
The Committee closely monitors and is supported in its work 
by the Risk Advisory Group, which in 2022 comprised the CEO, 
CFO, Group Credit Director and Chief Legal Officer, together 
with other members of the senior leadership team. The Risk 
Advisory Group meets four times a year. It reports to the Audit 
and Risk Committee and considers the risk assessments and 
risk registers produced in each country and updates the 
Group schedule of key risks. It also considers emerging risks, 
areas of specific risk and particular issues.

During the year, the Committee closely monitored the 
implementation of risk management process improvement 
recommendations by a third-party assurance provider in 2021.

The Committee challenged robustly the identification, 
assessment and planned mitigation of the principal risks 
facing the business, notably in the light of the Covid-19 
pandemic which continued to impact the Group in the first 
quarter of 2022 and the cost-of-living crisis. See principal risks 
and uncertainties on pages 58 to 62.

Close attention continued to be paid by the Committee 
to the management of the threat of cyber security breach due 
to our employees working remotely from home during the year, 
in response to the ongoing Covid-19 pandemic and flexible 
working patterns, and to the threat of fraud, given the 
changed working environment.

In terms of regulatory developments, 2022 was characterised 
by the two key external factors that impacted the lives of our 
customers, the thinking of politicians and the economy in 
general; i.e. the ongoing Covid-19 pandemic and the war 
between Russia and the Ukraine. Temporary payment 
moratoria and price caps were introduced. In addition to 
temporary measures targeted directly at the financial sector, 
other new regulation introduced to the wider market also 
impacted our operations. There was new regulation tailored 
around special or “windfall” taxes to enable governments to 
tackle the impacts of the ongoing pandemic and energy 
crises. There were also regulatory changes related to labour 
regulations, typically manifesting as minimum wage increases 
as a reaction to inflation. Additionally, following six years of 
discussions, the Polish total cost of credit regulation came into 
force at the end of 2022. The review of the Consumer Credit 
Directive in the European Union is still underway with updates 
expected in 2023. 

Additionally, the Committee continued to monitor 
developments in respect of the European Commission’s State 
Aid challenge. The Committee also received regular updates 
on associated matters related to this and ongoing tax audits 
within the Group, together with OECD and European Union 
international tax initiatives that could potentially impact the 
Group in the future. Details of the current status of tax audits 
are included in our principal risks and uncertainties on  
page 61. 

The Committee will continue to assess the impact of these 
matters on the business and will monitor management’s 
response throughout 2023.

The internal control environments in place to manage 
the impact of each risk are monitored by the Committee 
on a regular basis, as are the principal actions being taken 
to mitigate them. The Committee requests additional 
presentations on key business areas as necessary 
to supplement its understanding of control environments 
in place. The areas covered by these in 2022 are referred 
to in the ‘Training’ section on page 94. 

Through the Committee, the Group internal audit function 
provides independent assurance to the Board on the 
effectiveness of the systems of internal control. The Committee 
provides oversight and direction to the internal audit plan, 
which was developed using an inherent risk-based approach, 
to ensure that it provides independent assurance over the 
integrity of internal controls and the operational governance 
framework. In addition, the external auditor communicates  
to the Committee any control deficiencies in the internal 
control environment it observes as part of its audit procedures.  
Deloitte LLP, as part of its audit, did not highlight any control 
weaknesses that we, as a Committee, considered to  
be material.

Internal audit 

Group Internal Audit is an independent assurance function 
within the Group providing services to the Committee and 
all levels of management. Its remit is to provide objective 
assurance over the design and operating effectiveness of the 
system of internal control, through a risk-based approach. 
It also provides insight, delivers value, and helps the 
organisation to achieve its priorities. Group Internal Audit 
does this by bringing a systematic, disciplined approach 
to evaluating and improving the effectiveness of risk 
management, control and governance processes. 

The Group Head of Internal Audit reports into the Chair of the 
Committee with administrative oversight from the CFO. Group 
Internal Audit is composed of teams across the markets and 
at the Group head office in the UK and has a high level of 
qualified personnel with a wide range of professional skills 
and experience. Co-sourcing agreements with the largest 
professional services firms ensure access to additional 
specialist skills and an advanced knowledge base.
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Group Internal Audit activities are based on a robust 
methodology and are subject to an ongoing programme 
of internal quality assurance reviews. The function has invested 
in several initiatives to continuously improve its effectiveness 
including a third-party quality assessment which reported in 
early 2019, and concluded positively on the effectiveness of 
the function. The aim is for a similar exercise to be undertaken 
in 2024. The team follows a continuous improvement plan and 
measures its operational effectiveness via a set of key 
performance indicators which are reported at each meeting 
of the Committee, and via individual post-audit quality 
assessments by auditees, the results of which are also reported 
to the Committee.

The Committee has a permanent agenda item to cover 
internal audit-related topics. Prior to the start of each financial 
year, and at the half year, having considered the principal 
areas of risk within the business, the Committee reviews and 
approves an inherent risk-based internal audit plan, assesses 
the adequacy of the available internal audit resources and 
considers the operational initiatives for the continuous 
improvement of the function’s effectiveness.

The Committee reviews progress against the approved internal 
audit plan and the results of audit activities, with a focus on 
unsatisfactory audit results which require timely attention. 

During the year, Group Internal Audit focused on the principal 
risks which included regulation, reputation, cyber threat and 
information security, and the execution of projects and 
initiatives of strategic importance.

The Committee monitors progress on the implementation of 
any action plans arising on significant audit findings to ensure 
they are completed satisfactorily. 

The Committee is satisfied that the quality, experience and 
expertise of the function are appropriate for the business.

External auditor effectiveness and independence

The Committee considered the external auditor’s assessment 
of the significant risks in the Group’s Financial Statements set 
out in its audit plan and approved the scope of the external 
audit that addressed these risks. The Committee considered 
these risks and the associated work undertaken by the  
external auditor when forming its judgement on the  
Financial Statements.

In line with its established practice, the Committee  
monitored the effectiveness and conduct of the external 
auditor by reviewing:

 – the experience and capabilities of the auditor and the 
calibre of the audit firm;

 – provision of non-audit services;
 – robustness and perceptiveness of the external auditor in its 

handling of key accounting and audit judgements;
 – the interaction between management and the  

external auditor;
 – the delivery of its audit work in accordance with the agreed 

plan; and 
 – the quality of its report and communications to  

the Committee. 

The effectiveness of the external audit process continues to be 
evaluated via a questionnaire which was completed by the 
Committee members and attendees, and by business unit 
finance directors across the Group. The results of the 
evaluation were reviewed and considered by the Committee 
which concluded that the external audit process is effective. 

In order to confirm its independence and objectivity, the 
external auditor issued a formal statement of independence to 
the Committee. In addition, the Committee ensured 
compliance with the Group’s policy on the use of the external 
auditor for non-audit services. 

Non-audit services carried out by Deloitte LLP in 2022 Fee £000

Other assurance services 183
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The key requirements of this policy are: 

 – the external auditor is prohibited from providing certain 
services which include the following: tax services; payroll 
services; designing and implementing internal controls 
or risk management procedures; legal services; internal 
audit services; human resource services; valuation services; 
or general management consultancy; and

 – the Committee Chair must approve any individual non-audit 
service over a specific fee level. 

The policy of the Committee in respect of non-audit services 
is that the external auditor is only appointed to perform 
a non-audit service when doing so would be consistent 
with both the requirements and overarching principles 
of the Financial Reporting Council’s Revised Ethical Standard 
(2019), and when its skills and experience make it the most 
suitable supplier.

The Committee believes that the Group receives a particular 
benefit from certain non-audit services where a detailed 
knowledge of its operations is important or where the auditor 
has very specific skills and experience. However, other large 
accountancy practices are also used to provide services 
where appropriate. During the year, the non-audit services 
carried out by Deloitte LLP are set out in the table on the 
previous page.

Audit tendering and auditor rotation

The Statutory Auditors and Third Country Auditors Regulations 
2016 requires public interest entities to undertake a tender 
exercise at least every 10 years and rotate auditors after 
at least 20 years. The Company last went out to tender in 2010 
when Deloitte LLP was appointed as Group auditor.  However 
in 2020, the Group requested and received the approval of the 
Financial Reporting Council to defer the tender process for up 
to two years due to the challenges associated with the process 
in the context of Covid-19 and other competing priorities for 
management time arising from the pandemic. This deferral 
period has now ended and therefore the Company is required 
to undertake a tender and audit rotation process for the 2023 
financial year. The Company sought to run a tender process in 
2022 and contacted nine firms to ascertain if they would 
participate in such a process. All firms contacted have 
indicated that they do not wish to participate in such a 
process, primarily due to the volume of auditing activity they 
are currently undertaking for other clients or because of other 
non-audit activity they have undertaken for the Company. The 
Company has notified the Financial Reporting Council and the 
Registrar of Companies of the position and of its intention to 
run another tender process in 2023 for the 2024 financial year. 
In addition the Company has taken steps to reduce the 
amount of non-audit work being provided to accounting firms 
who may wish to take part in such tender. In the meantime the 
Company’s current auditor has indicated its willingness to 
continue acting for the Company.

Training 

The Committee, with the Board, undertook a significant 
amount of training during 2022. This included presentations 
on the following key business areas: 

 – overview of the Group’s value-added services offering, 
including insurance, with a focus on financial performance 
and regulatory compliance;

 – an update on e-Money Licence regulatory requirements 
in Estonia;

 – an explanation of Small Payment and Payment Institution 
Licence requirements in Poland;

 – an assessment of potential outcomes of planned changes 
to the European Union Consumer Credit Directive

 – the management of credit risk;
 – a deep dive into the management of foreign exchange risks 

embedded in the business;
 – an explanation of political and regulatory frameworks and 

developments as a result of the European Union’s review of 
the Consumer Credit Directive; 

 – a recap by the external auditor on Audit and Risk Committee 
responsibilities, focus areas and best practice; and

 – calculation and oversight of revenue and impairment under 
IFRS 9 in the continuing uncertain economic environment.

This training was complemented by discussions directly with 
management teams in connection with specific focus areas 
in the Group. 

Committee effectiveness

An externally-facilitated Board evaluation was undertaken at 
the end of 2022, including an assessment of the Committee’s 
performance. The results of the evaluation indicated that the 
Committee had operated effectively throughout the year, 
with particular strengths, common to all the Committees, 
relating to good chairing, strong support, reporting of its 
activities, oversight of the independence and performance of 
the external auditor, as well as the effectiveness of the internal 
audit function. The Committee continues to be considered as 
providing the Board with a high level of assurance that audit 
matters are dealt with appropriately. 

Review of the effectiveness of the internal control and risk 
management systems 

On behalf of the Board, with the assistance of the Internal 
Audit function, the Committee has monitored the Group’s 
internal control and risk management systems, and its 
processes for managing principal and emerging risks 
throughout 2022, and has assessed that these are  effective.  
In addition, the Committee, where appropriate, ensures that 
necessary actions have been or are being taken to remedy 
identified failings or weaknesses in the internal control 
framework. These processes were in place throughout 2022 
and up to 1 March 2023. 

Annual Report and Financial Statements

The Committee has reviewed and considered the Annual 
Report and Financial Statements, in line with other information 
the Committee has considered throughout the course of the 
year. It concluded, and recommended to the Board, that  
the Annual Report and Financial Statements 2022, taken as  
a whole, are fair, balanced and understandable and provide 
the information necessary for shareholders to assess the 
Group’s position and performance, business model  
and strategy.

Richard Holmes
1 March 2023
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International Personal Finance plc94

Directors’ Report


