
THE SCOTT TRUST LIMITED

Corporate governance

Following the incorporation of The Scott Trust Limited (STL) in September 2008, the STL Board has
developed corporate governance processes and procedures for the Company in conjunction with the
corporate governance statement of Guardian Media Group plc (GMG), which can be seen here. During the
year, STL undertook a comprehensive review of the governance of STL, GMG and the Group led by Anthony
Salz, one of its directors.

In addition to the information contained in the corporate governance statement of GMG, the following is 
relevant to STL:

The Board

The STL Board currently comprises a chair, the editor-in-chief and chief executive of the Guardian, a
director drawn from among Guardian journalists, a member of the Scott family and nine independent
directors.  There is a reciprocal arrangement whereby the chair of the Board attends all GMG Board
meetings and in turn the chair of GMG is invited to attend all STL Board meetings.

Katharine Viner was appointed to the STL Board on 1 June 2015 on taking office as editor-in-chief of the
Guardian in succession to Alan Rusbridger.  After standing down as editor-in-chief, Alan was invited to
become chair of STL in succession to Liz Forgan when Liz stands down from that office.  However, in May
2016 Alan informed the company that he had decided not to take up the office of chair and he resigned as a
director of STL.  Accordingly, STL has commenced a process to identify and appoint the next chair.

Andrew Miller resigned as a director of GMG on 30 June 2015 on leaving office as chief executive of GMG.
Andrew’s successor as chief executive, David Pemsel, was appointed to the Board on 17 September 2016.

The directors and the company secretary have a wide range of business and other relevant experience and
their details can be viewed here. Following the governance review, the range of skills and experience
represented on the Board has been strengthened by the appointment of directors with investment and asset
management experience and the composition of GMG’s investment committee was revised to include three
STL directors.  (The same three directors served on a sub-committee of GMG’s board constituted to deal
with matters relating to the IPO of Ascential plc (formerly Top Right Group).

The Board meets four times each year, or more frequently if required.  During the year additional meetings
were held to deal with matters relating to the Ascential IPO. Board papers are circulated to the directors by
the company secretary in advance of Board meetings to ensure Board members are supplied in a timely
manner with the information they need.  There is a written schedule of specific matters reserved for Board
consideration which includes approval of all STL Board appointments and certain other GMG Board and
senior executive appointments and substantial investments, acquisitions and disposals by GMG.  Board
meetings are minuted and minutes are circulated to all Board members.

On appointment to the Board, directors receive appropriate briefings on Guardian Media Group and its
activities, and follow a tailored induction programme which includes meeting Guardian Media Group senior
management.

All directors have access to the company secretary who is responsible for ensuring that Board procedures
and applicable rules and regulations are observed.  A procedure exists for directors to take independent
professional advice, at the Group’s expense, if necessary, in the furtherance of their duties.

Performance appraisals of Board members and effectiveness reviews of the Board are undertaken at
appropriate intervals determined by the Board.  A nominations committee of the Board meets as and when
required.  Currently it is chaired by Will Hutton.

The Company maintains an appropriate level of directors’ and officers’ insurance in respect of legal action
against the directors.  In accordance with the Company’s articles of association, the directors and officers of

https://www.theguardian.com/the-scott-trust/2015/jul/26/the-scott-trust-board
https://uploads.guim.co.uk/2016/07/27/GMG_corporate_governance2016.pdf
https://www.theguardian.com/gmg/2015/jul/23/gnm-board


the Company are all indemnified out of the assets of the Company, to the extent permitted by law, in respect
of liabilities incurred as a result of their office.  No cover is provided in the event that a director or officer
has acted fraudulently. 
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Corporate governance (continued)

The number of meetings of the Board held in the financial year ended 3 April 2016, with details of individual
attendance by directors, is set out in the table below.

Director Board Meetings

Liz Forgan 7

Emily Bell 6

Alex Graham 7

Andrew Graham (note 1) 3

Catherine Howarth (note 2) 6

Will Hutton 7

Andrew Miller (note 3) 1

David Pemsel (note 4) 5

Nils Pratley (note 5) -

Stuart Proffitt (note 2) 5

Alan Rusbridger (note 6) 5

Anthony Salz 7

Vivian Schiller (note 2) 6

Jonathan Scott (note 7) 2

Russell Scott (note 7) 6

Heather Stewart (note 5) 7

Ole Jacob Sunde (note 2) 5

Katharine Viner (note 8) 4



Sushil Wadhwani (note 2) 6

Number of meetings held 7

Notes:

1. Andrew Graham ceased to be a director on 6 November 2015.

2. Catherine Howarth, Stuart Proffitt, Vivian Schiller, Ole Jacob Sunde and Sushil Wadhwani were 
appointed as additional directors on 17 September 2015.

3. Andrew Miller ceased to be a director on 30 June 2015.

4. David Pemsel (who succeeded Andrew Miller as GMG chief executive) was appointed as an a director on
17 September 2015.

5. Nils Pratley was appointed to the Board as journalist director on 12 May 2016, in succession to Heather 
Stewart who ceased to be a director on 7 March 2016.

6. Alan Rusbridger ceased to be a director on 13 May 2016.

7. Russell Scott was appointed to the Board on 17 September 2015 as the Scott family member in 
succession to Jonathan Scott who ceased to be a director on the same date.

8. Katharine Viner was appointed as a director on 1 June 2015.
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