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19 March 2014 
 
International Personal Finance plc (the “Company”) 
 
Statement on Corporate Governance in relation to “The Code of Best Practice for WSE Listed 
Companies” (the “WSE Code”) 
 
 
A. Introduction 
 

This constitutes the Company’s second report on its compliance with the WSE Code. 
 
The Company is incorporated in England and Wales and operates under the law of the United Kingdom 
(the “UK”). As the Company’s home state is the UK, it complies with the UK Code on Corporate 
Governance (the “UK Code”) published in the UK by the Financial Reporting Council. In its latest Annual 
Report and Financial Statements 2013, dated 26 February 2014, the Company confirmed that it had 
complied with the UK Code throughout 2013  and explained how it had applied the main principles set 
out in Sections A-E of the UK Code (dated September 2012) in the financial year ended 31 December 
2013. 
 
Whilst the Company acknowledges that good corporate governance underpins its work and provides the 
foundations upon which it operates, it acknowledges that it does not comply with all elements of the 
WSE Code. Areas of non-compliance are set out in section B below. 
 
The Company also notes that the WSE Code is written to deal with a company operating a two-tier 
structure, with a Supervisory Board and a Management Board. This structure does not apply to the 
Company as it operates a single unitary Board composed of both executive and non-executive 
appointments (see section D below). In assessing its level of compliance, references to the Supervisory 
Board and the Management Board, have been taken to refer to the Board. 
 
 
B. Non-compliance with the WSE Code 

 
The Company does not comply with the following elements of the WSE Code: 
 
II.1 The Company operates the corporate website – www.ipfin.co.uk – which contains 

information and data required by UK rather than Polish law, as its home state is the 
United Kingdom. 
 

II.1.2a) The Company does not disclose the information required under II.1.2a) on its website. 
The Company does, however, show the percentage of female and male employees at 
different levels within the Group, including the Board, senior managers and all other 
employees in its Annual Report and Financial Statements, which is available on its 
website.  
 

II.1.7) Shareholders’ questions on the business of its general meetings and the Company’s 
responses are not shown on its website. However, minutes of meetings are kept and 
these written records include any shareholders’ questions raised and the Company’s 
responses.  
 

II.9a) The Company’s general meetings are not recorded and available on its website in audio 
or video format. A written record is, however, kept. 
 

II.11) All of the information contained in II.11 is not included on the website. Board members do 
notify the Company of ‘connected persons’ and of their shareholdings; and directors’ own 
dealings and those of ‘connected persons’ are notified to the market via the London 
Stock Exchange and the Warsaw Stock Exchange with those announcements being 
available on the Company’s website. Directors also notify the Company of conflicts of 
interest. These, however, are not published on its website as they can be commercially 
sensitive in nature to the extent that they relate to items of business under discussion by 
the Board. 

http://www.ipfin.co.uk/


  

 
   

 
II.2 As detailed above not all of the information required under II.1 is included on the 

Company’s website. The website is not available in any language other than English. 
  

II.3 The Company operates a unitary Board rather than a two tier Board structure. It cannot, 
therefore, comply with this requirement. Notwithstanding this, the approval of 
transactions is subject to a defined process and the types of agreement requiring Board 
approval are clearly defined in the Matters reserved for decision by the Board. The 
Company deals with related party transactions in accordance with UK law. 
 

II.4 & III.4 The Company maintains a directors’ conflicts of interest register and any new conflicts 
are reported to the Board. However, a conflict once declared and authorised does not 
preclude a director from participation in that matter of business. 
 

II.7 General meetings of the Company are normally held in Leeds in the UK. This may or 
may not be the location best suited to enabling the highest possible number of 
shareholders to participate. If shareholders cannot attend in person they can, however, 
vote by proxy through the post (or electronically) or appoint a proxy or corporate 
representative to attend in person. 
 

III.5 There are no restrictions on a director’s ability to resign. 
 

III.8 The Company complies in the main with III.8 but acknowledges minor non-material 
discrepancies between the recommendations set out in Annex I to the Commission 
Recommendations of 15 February 2005 and the precise operation of its Committees. 
 

IV.4, IV.5,  
IV.7 & IV.9 
 

Resolutions of general meetings, in terms of content, timescales and dealing with 
dividends, comply with UK rather than Polish law, as the Company’s home state is the 
United Kingdom. 
 

IV.6 The date between setting the right and paying a dividend exceeds 15 business days. The 
Company operates to UK guidelines where the time between the record date and the 
payment date is less than 30 business days. 

 
IV.10 The Company does not offer facilities for shareholders to participate in general meetings 

using the electronic communication methods set out in IV.10 as such facilities are not 
required in the UK. 
 

 
C. Meetings and shareholders’ rights 

 
Meetings 
 
The notice period required in the UK by the Companies Act 2006 for general meetings of the Company 
is 21 days, unless shareholders approve a shorter notice period which cannot be less than 14 clear 
days.  
 
The Annual General Meeting (“AGM”) must always be held on at least 21 clear days’ notice and the 
Company gives at least 20 working days’ notice of its AGM. 
 
It is the Company’s policy that the Chairman of each of the Board Committees will be available to 
answer questions from shareholders at its AGM and there is an opportunity for shareholders to ask 
questions on each resolution proposed. Details of proxy votes are made available to shareholders and 
other interested parties by means of an announcement to the London Stock Exchange and on the 
Company’s website. 
 
At its last AGM, shareholders authorised the calling of general meetings other than AGMs on not less 
than 14 clear days’ notice, with this authority being effective until the Company’s next AGM, when a 
similar resolution will be proposed. The shorter notice period would not be used as a matter of routine, 
but only where the flexibility is merited by the business of the meeting and is thought to be to the 
advantage of shareholders as a whole. 
 



  

 
   

Shareholders’ rights 

 
The full rights and obligations attaching to the Company’s ordinary shares, in addition to those conferred 
on their holders by law, are set out in the Company’s Articles of Association, a copy of which can be 
viewed on the Company’s website or obtained by writing to the Company Secretary or from Companies 
House in the UK. 
 
A summary of those rights and obligations can be found below. 
 
The holders of ordinary shares are entitled to receive the Company’s Annual Report and Financial 
Statements, to attend and speak at general meetings of the Company, to appoint proxies and to 
exercise voting rights. 
 
Changes to the Company’s Articles of Association must be approved by the shareholders in accordance 
with the legislation in force from time to time. 
 
There are no restrictions on voting rights except as set out in the Articles of Association (in 
circumstances where the shareholder has not complied with a statutory notice or paid up what is due on 
the shares). 
 
There are no restrictions on the transfer (including requirements for prior approval of any transfers) or 
limitations on the holding of ordinary shares subject to the fact that the Board may refuse to register the 
transfer of: 

 a partly-paid share; 

 an uncertificated share in the circumstances set out in the Uncertificated Securities Regulations 
2001; and 

 a certificated share if a duly executed transfer is not provided together with any necessary document 
of authority. 

 
Shares to be acquired through the Company’s share plans rank pari passu with the shares in issue and 
have no special rights. 
 
 
D. Composition and procedures of the Company’s Board and its Committees 

 
The Board 
 
The Board leads and provides strategic direction to the Company. 
 
It currently comprises the Chairman, three executive directors and five independent non-executive 
directors. As at 19 March 2014 the members of the Board were: Christopher Rodrigues (Chairman), 
Gerard Ryan (Chief Executive Officer), Adrian Gardner (Chief Financial Officer), David Broadbent (Chief 
Commercial Officer), Tony Hales (Senior Independent non-executive director), and Edyta Kurek, 
Richard Moat, Nicholas Page and Cathryn Riley (Independent non-executive directors). 
 
The Board has a formal schedule of matters reserved specifically to it for decision and has approved a 
statement of the division of responsibilities between the Chairman, the Chief Executive Officer and the 
Senior Independent Director. 
 
The Chairman is responsible for chairing board meetings and monitoring their effectiveness, and 
chairing the AGM and Nomination Committee. The Chief Executive Officer is responsible for developing 
and implementing the strategy agreed by the Board and for all executive matters (apart from those 
reserved to the Board and the Board Committees) and will delegate accordingly. The Senior 
Independent Director is available to shareholders if they have concerns which contact through the 
normal channels of Chairman, Chief Executive Officer and Chief Financial Officer has failed to address 
or for whom such contact is inappropriate. 
 
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 Company’s Articles of 
Association. For example, the Articles of Association contain specific provisions and restrictions 
regarding the Company’s powers to borrow money; provisions relating to the appointment of directors, 



  

 
   

subject to subsequent shareholder approval; delegation of powers to a director or committees; and, 
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 he/she has an interest which he/she knows is 
material. 
 
A detailed agenda and a pack of board papers are made available electronically to each director a week 
before each meeting so he/she has sufficient time to review them. Additional meetings are convened if 
required and there is contact between meetings where necessary. The Chairman holds a number of 
sessions with the non-executive directors without executive directors present, and the non-executive 
directors meet without the Chairman. 
 
To take account of the Companies Act 2006, the directors have adopted a policy on conflicts of interest 
and established a register of conflicts.  
 
In addition, as part of its best practice approach to corporate governance the Board carries out board 
performance evaluation each year. Under the UK Code, evaluation should be facilitated externally at 
least every three years. The Company is in compliance with this requirement. 
 
Board Committees 
 
There are five principal Board Committees. Details of each are given below. Reports on the activities of 
each Committee are provided to the Board. 
 
Audit and Risk Committee 
 
The current members of the Committee are: Nicholas Page, Tony Hales and Richard Moat. 
 
Its remit is to: 
• keep under review the effectiveness of the Group’s system of internal control, including operational 

and compliance controls and risk management;  
•  monitor the integrity of the Financial Statements of the Company and the formal announcements 

relating to the Company’s financial performance, reviewing significant financial reporting judgments 
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 performance, business model and strategy; 

•  make recommendations to the Board, for the Board to put to shareholders in general meeting, in 
relation to the appointment, re-appointment and removal of the external auditor and to approve their 
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 the plan; and 

•  keep under review the Group Risk Register and consider the most important risks facing the Group 
and their mitigation. 

 
It meets on a scheduled basis throughout each year. 
 
Disclosure Committee 
 
The current members of the Committee are: Gerard Ryan, Adrian Gardner, David Broadbent and Ben 
Murphy (Company Secretary). 
 
Its remit is to: 
• ensure that the Company’s obligations pursuant to the Disclosure and Transparency Rules and the 

Listing Rules of the FCA are discharged; 
• maintain appropriate policies and procedures to ensure compliance; and 
• approve certain announcements in relation to inside information. 
 
It meets on an ad hoc basis, sometimes at short notice, throughout each year. 
 



  

 
   

Executive Committee 

 
The current members of the Committee are: Gerard Ryan, Adrian Gardner and David Broadbent. 
 
Its remit is to: 
• deal with matters which primarily relate to the day-to-day running of the Group; and 
• deal with those matters specifically reserved to it for decision. 
 
It meets on a frequent basis throughout each year to process a wide range of matters, often of a 
technical nature. 
 
Nomination Committee 
 
The current members of the Committee are: Christopher Rodrigues, Tony Hales, Edyta Kurek, Nicholas 
Page and Gerard Ryan. 
 
Its remit is to: 
• assist the Board in selecting and appointing any new director and recommending their appointment 

to the Board; 
• review the size, structure and composition of the Board; and 
• consider succession planning. 
 
It meets on a scheduled basis throughout each year. 
 
Remuneration Committee 
 
The current members of the Committee are: Tony Hales, Richard Moat, Nicholas Page and Cathryn 
Riley. 
 
Its remit is to: 
• consider the framework of executive remuneration and make recommendations to the Board; 
• determine the specific remuneration packages and conditions of service of the Chairman, the 

executive directors, the Senior Management Group and the Company Secretary; and 
• determine the policy/approve awards under the Company’s equity incentive schemes. 
 
It meets on a scheduled basis throughout each year. 
 
 
E. Internal control and risk management 
 
Internal control and risk management process 
 
Whilst the Board is responsible for the Group’s system of internal control, this is delegated to the Audit 
and Risk Committee. The Audit and Risk Committee, with the Board in attendance, reviews and 
approves the Group Risk Register. The internal control environments in place to mitigate the impact of 
each risk are monitored by the Audit and Risk Committee on a regular basis, as are the principal actions 
being taken to improve these. The Committee requests additional presentations on key business areas 
as necessary to supplement their understanding of the control environments in place.  
 
The Audit and Risk Committee is supported in this work by the Risk Advisory Group, which comprises 
the Chairman, Chief Executive Officer, Chief Financial Officer, Chief Commercial Officer, Group Legal 
Director, Head of Compliance and Risk, together with other members of the 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 Risk Register. It 
also considers areas of specific risk and particular issues. 
 
It is recognised that any system can provide only reasonable and not absolute assurance against 
material misstatement or loss. 
 
The Committee provides oversight and direction over the internal audit plan to ensure the plan provides 
it with independent assurance over the integrity of internal controls and the operational governance 



  

 
   

framework. In addition, our external auditor provides us with internal control reports arising from the 
external audit review. 
 
The internal controls in relation to the preparation of consolidated Financial Statements are outlined 
below. 
 
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 country. When the submissions have been aggregated 
and consolidation adjustments made to remove intercompany transactions, the consolidated result is 
reviewed by the Group Head of Finance and the Chief Financial Officer. The results are compared to the 
budget and prior-year figures and any significant variances are clarified. Checklists are completed by 
each statutory entity and by the Group 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 Head of Finance and the Chief 
Financial Officer. The supporting notes to the Financial Statements are prepared by aggregating 
submission templates from each market and combining this with central information where applicable. 
The Financial Statements and all supporting notes are reviewed and approved by the Group Head of 
Finance and the Chief Financial Officer. These are signed by the Chief Executive Officer, the Chief 
Financial Officer and the Chief Commercial Officer. 
 
Review of effectiveness of internal controls 
 
On behalf of the Board, the Audit and Risk Committee reviews the effectiveness of the Group’s 
framework of internal controls, including financial, operational and compliance controls and risk 
management systems. It ensures that the process for identifying, evaluating and managing the 
significant risks faced by the Group is in place throughout each year. In addition, the Committee, where 
appropriate, ensures that necessary actions have been or are being taken to remedy significant failings 
or weaknesses identified from the review of the effectiveness of internal control. 
 
End. 


