
 

Section 172(1) statement and statement of engagement with other stakeholders including employees 

The directors provide the following statement pursuant to the Companies Act 2006 (as amended by Companies 
(Miscellaneous Reporting) Regulations 2018) (the “Act”) to describe how they have acted in accordance with their duty 
under s.172 of the Act to promote the success of the company for the benefit of its member(s) as a whole, and in so doing, 
how they have had regard to those factors set out in 172 (1) (a) to (f) during the financial year.  

Furthermore, in compliance with the Large and Medium-sized Companies and Groups (Accounts and Reports) Regulations 
2008 (as amended by the Companies (Miscellaneous Reporting) Regulations 2018), the directors provide the statement 
which follows to describe how they have engaged with employees, and how they have had regard to employee interests 
and the need to foster the company’s business relationships with suppliers, customers and others, and in each case the effect 
of that regard, including on the principal decisions taken by the company during the financial year.  
 
Section 172 requires a director to have regard to the following matters, among others, when discharging their duty:  

● the likely consequences of any decision in the long term; 
● the interests of the company’s employees; 
● the need to foster the company’s business relationships with suppliers, customers and others; the impact of the 

company’s operations on the community and the environment; 
● the desirability of the company maintaining a reputation for high standards of business conduct; and 
● the need to act fairly as between members of the company.  

 
The board of the company is collectively responsible for managing the affairs of the company to achieve its long-term 
prosperity by making important decisions, monitoring the underlying performance of the company, as well as being a 
means for establishing ethical standards. Understanding the interests of key stakeholders is an important part of the 
company’s strategy and helps inform the directors’ decision making throughout the year. 

Board meetings are held as required where the directors will consider the company’s principal activities and make 
decisions. Meetings are scheduled to provide adequate time for consideration and discussion by the directors of the 
interests of stakeholders, and for the directors to seek further information from management, as required.  As a part of 
those meetings, the directors receive information in a range of different formats to assist them in discharging their 
responsibilities under Section 172 when making relevant decisions.  This information may include, among other things, 
reports and presentations on financial and operational performance, business updates, budget planning and forecasts, 
people matters, as well as specific areas of engagement, such as employee opinion surveys. When making decisions, the 
Board seeks to understand the impact on each of its stakeholders, including the likely consequences of a decision in the 
long term, whilst acknowledging that a decision will not necessarily be favourable for all stakeholders, as there may be 
competing interests between them.   

The company is part of the wider Close Brothers Group (the “Group”), and as such it follows a range of group-wide 
policies in place to protect employees and provide a safe working environment, to ensure compliance with all regulatory 
requirements and adherence to the highest professional and ethical standards in dealing with customers, suppliers and 
colleagues, as well as ensuring that it continues to be cognisant of its social and environmental responsibilities. In doing 
so, and by balancing the interests of the company’s stakeholders when making decisions, the Board seeks to maintain a 
reputation for high standards of business conduct. Further information on these group-wide policies can be found in the 
annual report and accounts of the company’s ultimate holding company, Close Brothers Group plc. 

The directors seek to engage directly with stakeholders wherever possible on certain issues, though the size of the Group 
means that stakeholder engagement sometimes takes place at Group level. This approach creates greater efficiency and 
facilitates a greater positive impact on environmental, social and other issues than may be possible at an individual 
company level, as well as ensuring consistency of approach across the Group. Where engagement has taken place at 
operational level, the outcome of that engagement has been brought to the board for its consideration where relevant 
throughout the year. During the financial year, the company has taken advantage of greater flexibility brought about by 
the Covid 19 pandemic to engage with stakeholders both in person and virtually. Additional details on engagement at 
Group level with stakeholders, including employees, suppliers, customers, the community and environment can be found 
in the Strategic Report section of the Annual Report and Accounts of Close Brothers Group plc. 

The table and case study below set out more details of the ways in which the Board has engaged directly and indirectly 
with stakeholders during the financial year, as well as detailing how the directors have had regard to employee interests 
and the need to foster the Company’s business relationships with suppliers, customers and others, and the effect of that 
regard, including on principal decisions taken throughout the year, as well as matters set out in section 172(1)(a)-(f) when 
discharging their duties under section 172.  

Our Stakeholders 



OUR 
STAKEHOLDERS 

WHY WE FOCUS ON 
THEM AND THE IMPACT 
OF ENGAGEMENT 

STAKEHOLDERS’ KEY 
PRIORITIES  

HOW THE BOARD AND 
MANGEMENT HAE 
ENGAGED WITH AND 
CONSIDERED 
STAKEHOLDERS’ 
INTERESTS THROUGH 
THE YEAR 

Clients, 
counterparties and 
customers. 

The Board believes in putting 
our clients, counterparties and 
customers first, and remains 
focused on upholding our 
reliable, high quality services 
and personal approach. 
 
Putting the interests of our 
clients, counterparties and 
customers at the heart of our 
business is critical to our 
success, and the Group’s 
purpose to help the people and 
businesses of Britain thrive 
over the long-term underlines 
the Board’s commitment in this 
area. 
 
Engagement with clients and 
counterparties allows us to 
understand their needs and 
receive feedback and insight 
that is essential to maintaining 
strong relationships across our 
business. 
 

● The key priority for all 
parties who execute 
business with the Company 
is accessing liquidity in a 
wide range of stocks, at 
competitive pricing and 
with settlement confidence. 

● Clients and counterparties 
need high levels of system 
availability and operational 
resilience to provide 
comfort regarding certainty 
of execution and 
settlement. 

● Clients using the 
Company’s electronic 
trading systems and Retail 
Service Provider capability 
are seeking price polling 
and execution certainty for 
their execution-only retail 
investors. 

● Clients of Winterflood 
Investment Trusts are 
seeking high-quality 
corporate finance advice, 
research and broking 
services. 

● Clients of WBS are 
seeking to provide their 
underlying customer with 
dealing and administration 
services in a wide range of 
instruments, markets and 
products. 

● Clients of WBS need high 
levels of service 
availability and operational 
resilience to ensure they 
can meet their own 
customer obligations. 

● Underlying retail 
customers of WBS are 
seeking the ability to invest 
in stocks and shares both in 
the UK and overseas 
markets, with competitive 
dealing costs and custody 
arrangements, through their 
platform provider or 
discretionary portfolio 
manager. Clients of WBS 
need to provide safe and 

● Regular reporting and 
discussion of matters and 
updates relating to 
customers, clients and 
partners. 

● The Company’s 
management undertake 
continuous monitoring of 
execution quality factors to 
monitor performance in 
relation to providing good 
client/customer outcomes. 

● Monitoring of systems 
availability and oversight 
of root cause analysis for 
outages. 

● Identification and 
continuous review of 
Important Business 
Services and assessment of 
potential impact to clients 
and markets. Focus on 
operational resilience of 
these services. 

● Ongoing measuring and 
monitoring of conduct risk 
indicators and trends to 
support decision making. 

● Implementation of the 
FCA’s Consumer Duty, 
overseen by the Board and 
Consumer Champion. 

● Regular discussion of client 
feedback and order flow. 

● Visits to, and meetings 
with clients, customers and 
partners. 

● Membership of industry 
bodies and participation in 
working groups 
implementing industry or 
regulatory change. 

● Monitoring and analysis of 
complaints received to 
improve understanding 
around issues, help identify 
root cause and prevent 
recurrence. 

● Consideration of policies 
and participation in training 
in relation to the 
identification of vulnerable 
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secure custody 
arrangements for their 
underlying clients’ assets. 
 

customers and the fair 
treatment of customers. 

● Robust CASS oversight 
arrangements and training 
for relevant staff. 

● Board receives reports and 
presentations on the 
effectiveness of CASS 
oversight and controls, 
including annual external 
audit. 

Employees The Board recognises the 
importance of the contribution 
made by our employees, who 
deliver the highest levels of 
service for our clients and 
counterparties. 
 
Engagement with employees 
helps to build a deep and 
diverse talent pool, attract and 
retain talent and ensure that 
employees remain enthusiastic 
about their work and their 
Company. 
 
Regularly listening to 
employees’ feedback ensures 
they feel valued with their 
views recognised and acted 
upon. 
 
 

● Employees need an 
engaging and rewarding 
role where their efforts are 
recognised and 
appreciated. 

● All staff should feel they 
are part of a purposeful 
culture at work. 

● Employees need to be able 
to be themselves at work 
and feel secure that they 
will not be discriminated 
against, either consciously 
or unconsciously because 
of who they are. 

● Staff should feel 
comfortable that they are 
supported to behave in line 
with the Company’s 
values, and able safely to 
speak up if they observe 
conduct not aligned to the 
Company’s culture. 

● Employees need to feel 
they are listened to by 
senior management and 
their needs taken into 
account when key 
decisions are made. 

● Review and analysis of 
annual all-employee 
opinion survey results, and 
development and 
implementation of follow-
up action plans to respond 
to findings. 

● Quarterly review of culture 
dashboard by Winterflood 
Risk and Compliance 
Committee, including 
consideration of employee 
and conduct metrics. 

● Participation by directors 
and management in regular 
employee engagement 
activities, including 
business briefings and 
lunch-and-learn sessions. 

● Updates to staff from 
management on employee 
opinion survey results and 
other staff feedback, and 
actions taken to respond. 

● Well defined “WINNER” 
values embedded through 
performance appraisals and 
quarterly “Our Way” 
awards. 

● Regular communications to 
employees on the 
performance and operation 
of the business. 

● Implementation of 
comprehensive whistle-
blowing procedures and 
encouragement to 
employees to report 
relevant matters. 

● Oversight of and 
participation in training, 
development and 
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mentoring programmes for 
employees. 

● Encouragement to 
participate in Group-wide 
Save as You Earn and Buy 
as You Earn schemes to 
encourage employee 
ownership in the wider 
Group. 

● Establishment of dedicated 
Committee to further 
progress on diversity and 
inclusion at local level, 
chaired by Board director. 

● A suite of specific Board-
sponsored initiatives 
designed to increase 
diversity and attract a 
wider pool of talent to 
support Winterflood’s 
culture of developing and 
nurturing talent to create 
the leadership teams of the 
future. 

● Engagement with 
employees via Group-wide 
diversity & inclusion 
networks and events. 

Exchanges, 
Trading Venues 
and Market-wide 
Infrastructure 
Providers 

Engagement with the 
exchanges and venues of which 
the Company is a member 
helps develop and maintain 
relationships. 
Engagement with market 
infrastructure providers 
promotes efficient processing 
and operational resilience 
supporting the efficient 
functioning of the market for 
all participants. 

● Exchanges and venues 
need to have high-quality 
market participants 
providing good levels of 
liquidity and access to 
markets so that they can 
attract listings and trading 
business. 

● Exchanges and venues 
expect high levels of 
systems and operational 
resilience to support the 
Company’s participation 
and the proper functioning 
of the market. 

● Market infrastructure 
providers expect timely 
and accurate settlement of 
trades and processing of 
corporate actions. 

● Regular communication 
with Exchanges and 
Trading Venues, both 
operationally and at a 
strategic level. 

● Engagement with, and 
response to, consultations 
and surveys issued by 
exchanges and venues. 

● Engagement in round-table 
sessions and working 
groups working on 
strategic or structural 
change to aid decision 
making. 

● Focus on systems and 
operational resilience to 
meet exchange rules and 
expectations. 

● Participation in market-
wide resilience exercises 
for systems such as 
CREST. 

 Suppliers Our business is supported by a 
large number of suppliers who 

● Suppliers need to engage 
with a professional, well-

● Meetings and other 
engagement with suppliers 
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enable us to provide high 
standards of service to our 
customers, clients and partners. 
 
Engagement with suppliers 
enables the Company to 
develop and maintain long-
term and sustainable 
relationships and helps ensure 
that the Company purchases 
products and services from 
suppliers who operate 
responsibly and in line with our 
policies and standards. 
 

managed institution, 
committed to building 
strong business 
partnerships. 

● Suppliers need the 
Company to be financially 
strong so they have 
certainty of revenue and 
can manage their credit 
risk. 

and ongoing updates on 
performance.  

● Monitoring and reporting 
against payment time 
targets. 

● Review and consideration 
of material contracts with 
suppliers and ongoing 
supplier relationship 
management. 

● Ongoing development of 
third-party management 
capability to embed 
supplier engagement and 
coordination across the 
Company. 

● Review and approval of 
annual Modern Slavery Act 
statement. 

● Established processes for 
the management of supply 
chain risks and issues, with 
escalation to the Board and 
management as 
appropriate. 

Regulators  Engagement with regulators 
and applicable regulatory 
requirements helps the 
Company develop and 
maintain open and transparent 
relationships with our 
regulators and helps the Board 
ensure that the business is 
aligned to the evolving 
regulatory framework. 
 
 

● The Company’s regulators 
(predominantly FCA but 
also PRA as the Group’s 
prudential regulator) need 
high quality information to 
allow them to perform their 
regulatory oversight. 

● Regulators need the 
Company to be well-
governed and well-
managed with clear lines of 
responsibility and prudent 
risk management and 
robust compliance 
arrangements. 

● Regulators need to ensure 
that the Company does not 
pose a risk to their 
statutory objectives. 

● Regular reporting and 
discussion on regulatory 
developments, 
correspondence and 
interactions. 

● Board-sponsored projects 
to manage implementation 
of major regulatory change, 
for example Investment 
Firms Prudential Regime. 

● Preparation and submission 
of an Internal Capital and 
Risk Assessment (ICARA) 

● Regulatory risk and 
compliance reporting to 
local Risk and Compliance 
Committee to support the 
decision-making process. 

● Consideration of the 
regulatory horizon 
including via risk and 
compliance reports. 

● Consideration of relevant 
policies and standards that 
support compliance with 
regulatory and compliance 
requirements. 
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● Oversight of systems and 

operational resilience. 
● Participation in broader 

Group regulatory initiatives 
and programmes, including 
activity to support the 
ICAAP, RRP and ILAAP 
processes. 

● Oversight of training for all 
employees on applicable 
regulatory requirements. 

● Engagement with HM 
Treasury and FCA through 
UK Equity Markets 
Association. 

● Representation on FCA 
Secondary Markets 
Advisory Committee.  

Communities As part of the broader Group, 
the Board is committed to 
contributing long-term value 
and making a lasting, positive 
impact on the society in which 
we operate and the 
environment more broadly. 
Participating in local 
communities helps the Board 
and our employees develop our 
understanding of the clients, 
customers and partners so that 
we can support them and help 
them to achieve their ambition. 
By maintaining and operating 
robust policies and procedures 
for the prevention of financial 
crime the Company can help to 
identify and reduce financial 
crime, including tax evasion 
and terrorist financing. 

● The activities of the 
Company and its staff 
should be beneficial to, and 
not adversely impact, the 
communities in which we 
live and work. 

● The activities of the 
Company should not be 
used for the commission of 
financial crime or terrorist 
financing. 

● The Company should not 
facilitate the evasion of tax 
which reduced funds 
available for the provision 
of public services in the 
community. 
 

● Actively encouraging 
employees to contribute to 
community and charity 
events and to fundraise and 
volunteer for charities, 
including the broader 
Group’s charity partners. 

● Board and management 
participation in local 
charitable and volunteering 
activities. 

● Participation in the wider 
Group’s SME Apprentice 
Programme and 10,000 
Black Interns programme. 

● Membership, at Group 
level, of Heart of the City, 
the UK’s largest 
responsible small business 
network 

● Maintenance and operation 
policies and procedures 
aligned to the expectations 
and standards set out by the 
FCA, Joint Money 
Laundering Steering Group 
and Financial Action Task 
Force. 

● Board Business Approval 
Committee oversight of 
due diligence completed on 
all prospective clients and 
counterparties as part of its 
decision-making when 
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approving new client 
onboarding. 

 
Environment The Board is committed to 

seeking to minimise the impact 
of Winterflood’s operations on 
the environment. 

● Reduction in environmental 
impact and commitment to 
sustainability is a 
recognised global priority. 

● It is a key priority for the 
environment that the 
Company does not cause 
damage through 
unnecessary emissions, 
waste or use of natural 
resources. 

● Consideration of the 
Group’s wider 
environmental strategy, 
activities and goals, and the 
contribution that the 
Company can make to 
make a positive 
contribution to the world 
around us. 

● The Board explicitly 
considers sustainability and 
environmental impact 
when making key decisions 
relating to technology and 
property strategy (see case 
study below). 

● The Company provides 
detailed data on its Scope 
1, 2 and 3 carbon emissions 
for inclusion in the Group 
emissions disclosures.  

Shareholder The Company is a wholly 
owned member of the Close 
Brothers Group; as such it 
operates as part of the broader 
Group in delivering its purpose 
and strategic objectives, in line 
with Group-wide processes, 
governance and culture. 
 
Engagement with Close 
Brothers Group staff and 
management supports the 
Company’s understanding of, 
and contribution to, broader 
Group activities and strategic 
aims, and ensures delivery of 
long-term sustainable value for 
our shareholder in line with 
Group policies and standards. 

● Focus on broader Group 
purpose and strategic aims. 

● Alignment with Group-
wide risk, governance, 
compliance and financial 
priorities. 

● Consistent approach to 
stakeholder considerations 
and outcomes. 

● Engagement with senior 
management at Group 
level, including 
representation on the Board 
and other governance 
forums to ensure the Board 
has a clear understanding 
of its role and contribution 
as part of the wider Group. 

● Updates to Group level 
committees, including the 
CBG Board on the 
operation and performance 
of the Company. 

● Participation in Group-
wide initiatives and 
programmes (including 
those that support 
consideration of the 
Company’s other 
stakeholder groups 
including customers, 
employees and suppliers). 

● Budget and financial plans 
developed as part of wider 
Group process. 

● Participation in broader 
enterprise-wide risk, 
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regulatory and compliance 
initiatives. 

 

For example: 

In making the following principal decision, the board took into account its duties under Section 172 of the Companies Act 
2006 and the interests of its stakeholders:  

Case study: Decision to relocate to new office premises in London 
 
During the financial year, the directors made the decision to enter into a lease for new premises to house the Company’s 
main London office. In taking this decision the Board had regard for the interests of the Company’s stakeholders as set 
out below: 
 
a) Employees 
 
In taking the decision to review Winterflood’s property strategy, and subsequently enter into a lease for new office 
premises, the Board had regard to comments received directly from colleagues through the regular Employee Opinion 
Survey and general feedback from staff. By moving to new premises, designed and built specifically for Winterflood’s 
current and future will allow for a markedly improved working environment and greater wellbeing facilities. Additional 
informal meeting spaces will support flexible working by enabling easier collaboration regardless of working location, 
improved and expanded kitchen and dining areas will encourage employees to take breaks from their screens and engage 
with colleagues from other teams and functions. 
 
The inclusion of dedicated spaces within the new office design for quiet contemplation or prayer, and facilities to 
accommodate breast-feeding mothers, will support Winterflood’s strong desire to build a diverse and inclusive 
workforce. The comprehensive public transport connections available, and improved end-of-journey facilities offered by 
the new office space will support active travel options to the benefit of staff health and wellbeing, as well as reducing 
emissions from private car travel.  
 
b) Environment 
 
In choosing the new office premises, the Board had particular regard for the sustainability and environmental impact of 
the relocation. Specialist consultants were engaged at the outset of the project and sustainability was explicitly analysed 
in the technical due diligence conducted on each potential location. The chosen premises are sited within a building rated 
Excellent under the Building Research Establishment Environmental Assessment Method (BREEAM). 
The design principles for the office fit-out aim to use and re-use existing services, materials and furniture wherever 
possible. For mechanical and electrical services, the existing Category A fit-out will be maintained throughout the open 
plan and team office areas in order to reduce waste and minimise the relocation of services. Meeting rooms and offices 
will be constructed with modular building elements to reduce construction waste and building impact. Lighting and air 
conditioning are designed for energy efficiency helping to reduce emissions. All electricity supplied to the building is 
from renewable sources. 
 
Desking furniture from the Company’s existing offices will be relocated and reused, and meeting room furniture 
refinished for re-use where possible. The office design uses recycled products for selected architectural finishes, such as 
acoustic wall treatments made of recycled waste leather and recycled wool felt. All joinery elements are designed to be 
modular and comprised of furniture items resulting in a reduction of glue and bespoke elements which may limit 
recycling at end-of-life. 
 
IT equipment from the current office will be moved and reused and a phased move strategy has been designed 
specifically to maximise the re-use of furniture and technology elements while minimising operational disruption to the 
business.  
 
 



c) Clients, Counterparties and Customers; Exchanges and Trading Venues; Regulators; and Shareholder 
 
As was considered in 2021 when the Board made the decision to move the company’s primary data centre away from its 
current office location, the ongoing availability of trading, dealing and custody services is of paramount importance to 
Winterflood’s clients, counterparties and customers. In concert with the new data centre facility, Winterflood’s new 
primary office premises will further enhance operational resilience of the Important Business Services the Company 
provides. The improved data connections and modern mechanical and engineering services will support greater capacity 
and resilience of systems as well as minimising the risk of disruption to operations through failure or outage of facilities 
such as air conditioning and technology cooling. 
 
The Board considered that the improvements in operational resilience will also be in the interests of Winterflood’s 
regulators and shareholder, as will the additional space available to better facilitate physical segregation of teams to 
prevent leakage across information barriers. 
 
The improved meeting facilities at the new premises will foster better working relationships with clients and strategic 
partners by facilitating easier engagement and closer collaboration. 
 
As sole shareholder, the Board considered that the improvements in staff wellbeing and retention, operational resilience 
and energy efficiency offered by the relocation will be of benefit to Close Brothers Group plc in achieving its wider 
responsibility and sustainability objectives.  


