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Board responsibilities

The Group is controlled through its Board of Directors. The Board’'s main roles are to create value for
shareholders, to provide entrepreneurial leadership of the Group, to approve the Group’s strategic objectives
and to ensure that the necessary financial and other resources are made available to enable those objectives to
be met. The Board, which meets at least six times a year, has a schedule of matters reserved for its approval.

The specific responsibilities reserved to the Board include setting Group strategy and approving an annual
budget and medium-term projections; reviewing operational and financial performance; approving major
acquisitions, divestments and capital expenditure; reviewing the Group’s systems of financial control and risk
management; ensuring that appropriate management development and succession plans are in place and
reviewing the environmental, health and safety performance of the Group. The Board delegates matters not
reserved to the Board concerning the management of the business to the Scapa Executive Teams.

The roles of the Chairman and Chief Executive

The division of responsibilities between the Chairman of the Board and the Chief Executive is clearly defined.
The Chairman leads the Board in the determination of its strategy and in the achievement of its objectives. The
Chairman is responsible for organising the business of the Board, ensuring its effectiveness and setting its
agenda. The Chairman is a Non-Executive Director and has no involvement in the day-to-day business of the
Group. The Chairman facilitates the effective contribution of Non-Executive Directors and constructive relations
between Executive and Non-Executive Directors, ensures Directors receive accurate, timely and clear
information and facilitates effective communication with shareholders.

The Chief Executive has direct charge of the Group on a day-to-day basis and is accountable to the Board for
the financial and operational performance of the Group.

Senior Independent Director
The Senior Independent Director is available to meet shareholders on request and to ensure that the Board is
aware of shareholder concerns not resolved through the existing mechanisms for investor communication.

Non-Executive Directors

The Non-Executive Directors constructively challenge and help develop proposals on strategy and bring strong,
independent judgement, knowledge and experience to the Board’s deliberations. The Non-Executive Directors
meet formally, at least once a year, without the Executive Directors and also meet informally on other occasions.

Professional development

On appointment each Director takes part in an induction programme when they receive comprehensive
information about the Group, the role of the Board and the matters reserved for its decision, the terms of
reference and membership of the Board and Committees, and the powers delegated to those Committees, the
Group’s corporate governance practices and procedures, including the powers reserved to the Group’s most
senior executives, and the latest financial information about the Group. This is supplemented by visits to key
locations and meetings with key senior executives. Throughout their period in office the Directors are updated on
the Group’s business, the competitive environments in which it operates, corporate social responsibility matters
and other changes affecting the Group and the industry it operates in as a whole. The Directors are also
required to update their skills and knowledge by attending appropriate external courses and are required to
inform the Company in writing of courses attended during the year.

The Company Secretary

The Company Secretary is responsible for advising the Board through the Chairman on all governance matters.
The Directors have access to the advice and services of the Company Secretary. The Company’s Articles of
Association and the schedule of matters reserved to the Board for decision provide that the appointment and
removal of the Company Secretary is a matter for the full Board.



