Corporate governance statement 2015

Scanfil plc is a publicly listed company, managed in accordance
with the company’s Articles of Association, the Finnish Companies Act, and other legislation relating to the company. In addition, the company followed in 2015 the Finnish Corporate
Governance Code issued by the Securities Market Association
on 15 June 2010, but issues exceptions to the following recommendations as a result of an evaluation of the independence of
the members of the Board: Recommendation 14 (Number of
independent members), Recommendation 26 (Independence
of the members of the audit committee) and Recommendation
29 (Members of the nomination committee and their appointment). With regard to the Board of Directors elected by the
Extraordinary General Meeting on 20 August 2015, a deviation
from Recommendation 9 (Number, composition and competence of the directors) is also reported.
This statement has been reviewed by Scanfil plc’s Board of
Directors. Scanfil plc’s auditing firm has verified that the summary description of the internal control and risk management
associated with the financial reporting process is consistent with
the financial statements.
This Corporate Governance Statement is available on the
company Website www.scanfil.com under Investors, and it complies with recommendation 51 of the Finnish Corporate Governance Code. The Finnish Corporate Governance Code is
available to the public at www.cgfinland.fi.

Jarkko Takanen
Member of the Board of Directors since 1 January 2012. Born
1967, B.Sc. (Production Economics), holds a Commercial College Diploma in Management Accountancy. Managing Director,
Jussi Capital Oy. Independent of the company.
Christer Härkönen
Member of the Board since 8 April 2014 b. 1957, M.Sc. (Tech.)
Member of the Board and Facilitator for the Future at Fibox
Oy Ab. Independent of the company and major shareholders.
Scanfil plc’s Extraordinary General Meeting of 20 August
2015 re-elected Harri Takanen, Jarkko Takanen and Christer
Härkönen as members of the Board of Directors and elected
Bengt Engström as a new member.
Bengt Engström
Member of the Board since 20/08/2015 Born 1953, M.Sc. (Eng.)
Has held several management-level positions in Sweden and internationally, including Whirlpool, Bofors AB, Duni AB and Fujitsu.
Independent of the company and major shareholders.
With regard to the Board of Directors proposed to be elected
by the Extraordinary General Meeting on 20 August 2015, Scanfil
plc’s Nomination Committee pursued a suitable female member
to be elected as a member of the company’s Board of Directors.
The Nomination Committee was unable to propose a candidate
with good knowledge of the contract manufacturing industry. It is
the aim of the Nomination Committee to propose representatives of both sexes for the following term of the Board.
The term of office of the Board members expires at the
close of the first Annual General Meeting following the one at
which they were elected.

BOARD OF DIRECTORS
Under the Companies Act, the Board of Directors is responsible
for the management of the company and proper organisation of
operations. The members of the Board of Directors are elected
by the Annual General Meeting. According to the Articles of Association, Scanfil plc’s Board of Directors shall include a minimum
of three and a maximum of seven regular members.The Board of
Directors elects a Chairman from among its members.The Board
of Directors is responsible for deciding on the business strategy,
significant matters related to investments, organisation and finance,
as well as supervising the company’s management and operations.
The Board of Directors shall also ensure that supervision of the
company’s accounts and asset management is properly organised.

Independence of Board members
In the evaluation of independence carried out by the Board, two
Board members (Christer Härkönen and Bengt Engström) are
independent of the company and major shareholders and one
Board Member (Jarkko Takanen) independent of the company.
Of the Board Members who is not independent of the company
and major shareholders Harri Takanen is the largest and Jarkko
Takanen who is not independent of the company is the second
largest shareholder of the company. For the sake of entrepreneurship and financial risk related to the ownership it is justifiable that the not independent members of the Board supervise
the benefit of the owners as a members of the board and committees. In addition, Jarkko Takanen and Harri Takanen have very
broad experience of the contract manufacturing business, which
can be used by the entire company and for the shareholders
through working on the Board and committees. During 1 October– 31 December 2015, Christer Härkönen has been the acting CEO of the group company PartnerTech AB, in connection
with the integration process of Scanfil and PartnerTech. Due to
the temporary nature of the post, the Board of Directors has
assessed that the matter has not influenced Christer Härkönen’s
independence of the company.

Board composition
Scanfil plc’s General Meeting held on 8 April 2015 elected the
following Board members:
Harri Takanen
Chairman of the Board of Directors. Born 1968, M.Sc. (Engineering). Member of the Board of Directors of Scanfil plc since
18 April 2013. Professional Board Member. Not independent
of the company and significant shareholders.
Jorma J. Takanen
Member of the Board of Directors since 1 January 2012. Born
1946, B.Sc. (Chemistry). Professional Board Member. Not independent of the company and significant shareholders.

Activity of the Board
The Board of Directors had a total of 20 meetings in 2015,
some of which were telephone meetings. The average attendance rate at Board meetings was 100%.
The duties and responsibilities of the Board of Directors of
Scanfil plc are defined based on the Limited Liability Compa-

Riitta Kotilainen
Member of the Board of Directors since 18 April 2013. Riitta
Kotilainen (born 1958), President and CEO of E.Kotilainen Oy
and Varikot Oy. Not independent of the company and major
shareholders.
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The audit committee is responsible for monitoring the financial reporting process and the reporting of financial statements and interim reports and for monitoring the functionality of internal control and risk management in the company.
It also evaluates the appropriateness of auditing and prepares
the proposal for the appointment of an auditor. The Committee has two members. In 2015, the members of the Committee were Jarkko Takanen and Jorma Takanen until 20 August
and Jarkko Takanen and Harri Takanen as of 21 August. Jarkko
Takanen has acted as the chair of the Committee. The committee convened five times in 2015. The attendance rate of its
members was 100%.

nies Act, other applicable legislation, the Articles of Association,
good governance recommendations and the Board’s charter.
The Board carries out an annual review of its operations and
regular reviews of the work of the CEO and the Management
Team. The main duties of the Board of Directors of Scanfil plc
include the following:
•
		
•
		
•
		
•
		
•
		
•
•
		
•

Confirming the company’s business strategy and
monitoring its implementation
Confirming key business targets and monitoring Scanfil
Group’s performance annually
Deciding on strategically significant investments in the
Group
Discussing and approving financial statements and
interim reports
Appointing and dismissing the CEO and determining his
terms of employment and remuneration
Deciding on incentive systems for managers and employees
Monitoring the company’s key operational risks and their
management
Confirming the company’s values and operating principles

CEO
The Board of Directors decides on the appointment and dismissal of the CEO and the terms and conditions of his employment. The CEO is covered by the performance and profit
bonus systems decided on separately by the Board of Directors at any given time. Petteri Jokitalo (b. 1963), M.Sc. (Tech.),
served as the company’s CEO between 1 January 2015 and 31
December 2015.
The CEO’s duties are determined in accordance with the
Companies Act. The CEO is in charge of the company’s operative management in accordance with guidelines and orders
given by the Board of Directors. The CEO shall ensure that
the company’s accounting practices comply with legislation and
that asset management is organised in a reliable manner. The
CEO is the Chairman of the company’s Management Team.
The CEO has a separate service contract that is valid until further notice with a mutual notice period of six months.
Should the company terminate the service contract made with

Board committees
The Board of Directors has established two committees: a
Nomination Committee and an Audit Committee.
The purpose of the Nomination Committee is to make
preparations for the appointment and remuneration of the
members of the Board of Directors and, when necessary, find
suitable new members for it. The Committee consists of two
members: Harri Takanen, who acts as the Chairman, and Jarkko
Takanen. The committee convened two times in 2015. The attendance rate of its members was 100%.

Description of internal control at Scanfil plc

B OA R D L E V E L

Strategy
Corporate
governance

GR O U P MANAG E ME N T,
S U P P O RT FU N CT I ON S

Strategy process
Management systems
Management reporting systems

O P E R AT I ONA L
LEVEL

Business processes
ERP system

VA LU E S , E T H I C A L G U I D E L I N E S , I N D U S T R Y L E G I S L AT I O N
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cover procedures for core operations. Group and unit management hold the responsibility for the company’s internal
control system. Internal control forms an active part of the
company’s management and administration. The Group’s operational management holds the responsibility for developing the
harmonised business processes included in the control system.
The Group’s financial administration supports and coordinates
the financial management of the Group.
The controls contained in Scanfil’s operating processes
form the basis of the company’s financial control. They enable
the company to swiftly identify and react to any deviations from
the norm.The management’s monthly reporting is a fundamental
part of financial control. It includes rolling forecasting, the result
of business operations carried out, and an analysis of the differences between the forecast and actual result. The indicators
monitored in monthly reporting have been set so as to support
the achievement of shared Group-level and unit-specific targets
and to identify issues that require control measures. An auditing
firm supports the performance of financial control.
The interpretation and application of accounting standards
is carried out centrally by the Group’s financial administration.
These standards form the basis for the Group’s shared recognition principles and reporting and accounting standards. In
order to ensure reliable financial reporting, core functions are
conducted using a globally harmonised ERP system and shared
reporting tools. The use of standardised tools enables continuous control and successful change management.

the CEO, an amount equivalent to the monetary salary of 12
months will be paid to the CEO as a severance package in accordance with the terms and conditions of his service contract.
The CEO’s retirement age is the statutory retirement age.

OUTLINES OF THE INTERNAL CONTROL AND
AUDIT RELATED TO THE FINANCIAL REPORTING PROCESS AND RISK MANAGEMENT
Risk management
The Board of Directors of Scanfil plc is responsible for ensuring the appropriate organisation of the Group’s risk management and internal control and audit.
Risk management is based on a risk management policy
approved by the Board, aiming to manage risks in a comprehensive and proactive manner. The assessment of risks is part
of the annual strategy and business planning process. There is
no separate risk management organisation; risk management is
incorporated into the business processes and the management
system. Risk management aims to observe and analyse factors
that might have a negative impact on the achievement of the
company’s goals and to take measures to mitigate or completely eliminate the risks. The operative units report on business
risks in accordance with the management and reporting system.
Internal control
Scanfil’s internal control is a continuous process to ensure
profitable and uninterrupted operation. Control aims to minimise risks by ensuring the reliability of reporting and compliance with laws and regulations.
Internal control is based on the Group’s shared values, ethical guidelines and industry legislation from which the operating
principles and guidelines followed are derived. The guidelines

Internal audit
The Group does not have a separate internal audit organisation. The company’s controller function is responsible for the
duties of internal audit, reporting regularly to the CEO and the
Board of Directors.

Scanfil Group Chart 2015
* Scanfil announced on 19 January 2016 that is has obtained
so called advanced title to the minority shares in PartnerTech
and became owner of all shares in PartnerTech before the
compulsory acquisition process ends.

Scanfil Oyj
Sievi, Finland
98,6 % *

100 %

PartnerTech Ab
Malmö, Sweden

Scanfil EMS Oy
Sievi, Finland

100 %

100 %

Partnertech Ltd
Kings Lynn, U.K.
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Co., Ltd
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Scanfil (Hangzhou)
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Hangzhou, China

Scanfil OÜ
Pärnu, Estonia

Scanfil GmbH
Schenefeld,
Noer

Partnertech
China Ltd
Hongkong, China

Partnertech
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Karlskoga, Sweden

Partnertech l Inc
Duluth, Atlanta, USA

Partnertech
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Dongguan, China
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