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Memorandum re service contracts and appointment letters 
 
CURRENT SALARY RATES: (Executive Directors)  as at May 2021 
 
Simon Borrows  £647,165 
Julia Wilson   £470,655 
 
CURRENT FEE RATES: (Non-executive Directors) as at May 2021 
 
Chairman £240,000 per annum plus £70,000 per annum to acquire 3i shares 
 
Non-executive Directors: Board membership fee: £50,000 plus £15,000 in 3i shares 
    SID Fee:     £10,000 
    Committee fee:  Chairman:  £20,000 
       Member:   £8,000 
 
 
 
 
 
May 2021 
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T +44 (0)20 7975 3131 F +44 (0)20 7975 3232 www.3i.com  
3i Group plc Registered office 16 Palace Street London SW1E 5JD  Registered in England No 1142830  An investment company as defined by section 833 of the Companies Act 2006 
 

1 

12 May 2021 
 
 
Mr Peter McKellar 
 
 
Dear Peter 
 
This letter explains the basis of your appointment as a non-executive Director of 3i Group plc (“the 
Company”), in accordance with the Company’s Articles of Association.  It is anticipated that your 
appointment will commence on or around 1 June 2021. 
 

Role 
Non-executive Directors have the same general legal responsibilities under company law as any other Director.  
The Board’s role (as described in the 2018 UK Corporate Governance Code (as amended from time to time, 
“the Code”)) is to promote the long-term sustainable success of the Company, generating value for 
shareholders and contributing to wider society.   
 
The FRC’s Guidance on Board Effectiveness published in July 2018 states that an effective board defines a 
company’s purpose, and then sets a strategy to deliver it, underpinned by the values and behaviours that shape 
its culture and the way it conducts its business.   
 
Non-executive Directors are expected to work with and through the Board.  They are not employees and are 
not expected to undertake executive duties or to assume executive responsibilities. 
 

Independence 
Your appointment has been proposed on the basis that the Board will throughout your term of office be able 
to regard you as an independent non-executive Director as described in Paragraph 10 of the Code.  Prior to 
your appointment (and also on an ongoing basis during your appointment) you should consider whether any 
circumstances have arisen or become known to you  (including but not limited to those described in 
Paragraph 10 of the Code) which could reasonably be expected to impair (or give the appearance of 
impairing) your independence.  If any such circumstances do occur or become known to you, please inform 
the Chairman of the Board and the Company Secretary as soon as possible. 
 

Advice and services of the Company Secretary 
All Directors have access to the advice and services of the Company Secretary who is responsible to the 
Board for ensuring compliance with Board procedures. 
  

Regular Meetings  
The Board currently has six regular full meetings a year.  Meetings are generally held at the Company’s 
head office in London1.  From time to time meetings are held outside the UK generally in a location where 
the Group has an office or investment.  In addition, the Board has a Board Strategy Day each year usually at 
suitable 'out of the office' locations in or near London.  The Company's Annual General Meeting is held in 
London in late June or in July.  You are expected to attend in person all scheduled Board meetings, the 
Board Strategy Day (usually held in early December) and the Annual General Meeting. 

 
 

1 As a result of COVID-19, meetings are being held either entirely remotely or as hybrid meetings, depending on 
restrictions in place at the time. 
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Ad hoc meetings and approvals 
Ad hoc meetings of the Board and its Committees are convened as and when required to deal with special 
matters.  In addition, you may be asked to review and approve documents between meetings.  Although the 
need for attendance at ad hoc meetings and approval of documents may arise at short notice, these are 
important to 3i's business and I would ask you, wherever possible, to find time to deal with them. 
 

Portfolio Company Reviews (“PCRs”) 
Non-executive Directors are also expected to attend a number of portfolio company and infrastructure asset 
review meetings (“PCRs”) typically held in March and September each year.  These enable non-executive 
Directors to gain first-hand exposure to the investment teams and in depth knowledge of individual investments.  
Details of the PCR meetings are circulated a month or two prior to the meetings.  
 

Time commitment 
You will be expected to devote such time as is necessary for the proper performance of your duties.  The 
average time commitment involved, including preparation for, and attendance at, regular Board meetings, the 
Annual General Meeting, the Board Strategy Days, PCRs and the occasional 'ad hoc' Board meeting to deal 
with special matters, should be about 20 days per year exclusive of Committee work.  In addition, on occasion 
more time may be needed to deal with particular issues that arise. 
 
By agreeing the terms of this letter you undertake to the Company that you are able to make available sufficient 
time to meet the requirements of this appointment.  Except where exceptional circumstances intervene, 
Directors are expected to attend all the regular meetings of the Board and any Committees of which they are a 
member, as well as the Annual General Meeting held each year. 
 

Term of office 
In accordance with the Code, all Directors stand for re-election each year at the Annual General Meeting. Your 
appointment as a Director is subject to the Articles of Association of the Company, and will cease if your office 
is vacated under any provision of the Company's Articles. 
 
You should note that you will not by virtue of your appointment become an employee, consultant or 
contractor of the Company and on the termination of your appointment, for whatever reason, you will not be 
entitled to compensation or other payments in respect of loss of office.  This would include loss of office if 
the shareholders do not re-elect you whenever you stand for re-election and/or if you are removed from 
office by the shareholders and/or if you resign.  
 

Review process 
The performance of individual Directors, and the whole Board and its Committees is evaluated annually.   
 
The Company has established a procedure for determining whether a non-executive Director should seek to 
continue in office.  You and the Board should agree before the third and sixth anniversaries of your first 
appointment whether it is appropriate for you to serve a further three year term.  You and the Chairman of the 
Board should consult together in this respect at least six months before the anniversary in question.  If, 
exceptionally, you were to serve as a non-executive Director longer than nine years in total this would be 
subject to annual review.   
 
Where it is decided that a non-executive Director should not serve a further term the Director would stand down 
at the next Annual General Meeting, or earlier if the Board considered it appropriate. 
 
If there is any material change to your external circumstances you must inform the Chairman of the Board as 
soon as possible so that, where appropriate, the Board may consider whether the change affects your 
appointment.  Such material changes include: 
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• where you resign, retire or are removed from office from any of your other external appointments 
(including, but not limited to, any other directorships); and 

• where an incident occurs, or circumstances arise, which could adversely affect the reputation of the 
Group. 

 

Fees and expenses 
You will receive fees in accordance with the Company's Articles of Association.  The non-executive Director’s 
fee is currently £50,000 per annum payable monthly in arrears, plus a further amount which is used to 
purchase shares in the Company for you.  The relevant amount is currently £15,000 per annum, pro-rated 
for service for less than a complete financial year. 
 
Directors’ fees are reviewed from time to time. 
 
You will be entitled to be reimbursed in accordance with the Company's Articles of Association and the 
Company’s expenses policy for any reasonable and properly documented expenses you incur in performing 
your duties in accordance with the Company’s expenses policy.  The Company’s normal policy is not to 
reimburse UK resident non-executive Directors for travel, accommodation or subsistence expenses in 
respect of attendance at the Company’s London offices.  However, in your case as you live in Edinburg we 
have agreed that your reasonable and properly documented travel, accommodation and subsistence 
expenses in attending meetings at our London offices will be reimbursed.   
 
All fees and expenses will be subject to deduction of tax and national insurance contributions, if applicable. 
 

Legal and other professional expenses 
The expenses which you may be reimbursed could include legal or other professional fees if circumstances 
arise in which it is necessary for you to seek separate legal or other professional advice about the 
performance of your duties.  This contemplates some abnormal circumstances.  In that situation you should 
discuss the issue in advance either with the Chairman of the Board or (if that would not in the particular 
circumstances be appropriate) the Senior Independent Director or one of the other non-executive Directors.  
Unless it would be inappropriate to do so in the particular circumstances, you should also consult the 
Company Secretary. 
 

Outside interests and other appointments 
It is accepted that you will have business interests other than those of the Company.  In accordance with 
Paragraph 15 of the Code you should seek approval of the Board before accepting additional external 
appointments.  In the first instance please inform the Chairman of the Board and the Company Secretary of 
any proposed additional external appointments so that Board consideration can be arranged.  In making a 
decision the Board would be expected to consider (among other things) whether accepting the proposed 
appointment might be seen as affecting your position at 3i.  This might include appointments which could impair 
your independence for the purposes of the Code and directorships of competitors.  The Board would also 
consider whether the new appointment might affect the time you are able to devote to your role with the 
Company.   
 
In addition you should also seek the Chairman of the Board’s agreement before accepting additional 
commitments that might affect the time you are able to devote to your role with the Company even if they do not 
constitute an “additional external appointment” falling within Paragraph 15 of the Code.   
 
You should in any event notify the Company Secretary in advance of any appointments as director of any other 
company.  These details will be reported to the Board and appointments to directorships of other publicly 
quoted companies will be announced to the London Stock Exchange.  
 
If you become aware of any potential conflicts of interest following your appointment as a Director, these should 
be declared to the Chairman of the Board and the Company Secretary as soon as they become apparent. 
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Behaviour policy 
The Company has a staff behaviour policy.  Although they are not employees, non-executive Directors are 
expected to comply with the behaviour policy whilst on 3i premises, whilst dealing with 3i staff and Directors 
and whilst representing 3i. 
 

Training and development  
We will arrange an induction programme for you following your appointment.   
 
We are keen that each non-executive Director should have a good feel for the business and should have the 
opportunity to meet, on a regular basis, each member of the senior management team.  They in turn can 
arrange, as required, visits for you to a number of our key investment offices and support departments.  All 
members of the Board are encouraged to visit other offices of the Company.  However, such visits should be 
agreed with the Chairman in advance if expenses will be incurred for which the non-executive Director would 
expect to be reimbursed. 
 
You have a responsibility for regularly updating your skills and knowledge. 
 

Confidentiality 
All information acquired during your appointment is confidential to the Company and should not be released, 
either during your appointment or following termination (by whatever means), to third parties without prior 
written clearance from the Chairman. 
 
Your attention is also drawn to the requirements under both legislation and regulation as to the disclosure of 
price sensitive and inside information.  Consequently you should avoid making any statements that might risk a 
breach of these requirements without prior clearance from the Chairman of the Board or Company Secretary. 
 

Governing law and jurisdiction 
The terms of this letter agreement shall be governed by the laws of England and Wales.  Any court action 
arising out of or in connection with this letter agreement (or in connection with the taking up, holding or 
termination of the position of non-executive Director of the Company) may, at the option only of the Company, 
be brought in the courts of any competent jurisdiction.  For the purposes of this paragraph, you irrevocably 
agree that the courts of England and Wales shall have jurisdiction to settle any such court action. 
 
Please confirm that you agree to the terms of this letter by signing and returning the attached duplicate of this 
letter. 
 
Yours sincerely 
 
 
 
Simon Thompson 
Chairman 
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I agree to the terms of this appointment letter. 
 
 
 
 
 
______________________________  ____________________ 
Signed       Dated 
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        June 2019 

 

 

Ms Alexandra Schaapveld 

 

 

 

Dear Alexandra 
 
This letter explains the basis of your appointment as a non-executive Director of 3i Group plc (“the 
Company”), in accordance with the Company’s Articles of Association.  It is anticipated that your 
appointment will commence on or around 1 January 2020.  We will contact you nearer the time to 
confirm the precise date. 
 

Role 

Non-executive Directors have the same general legal responsibilities under company law as any other 

Director.  The Board’s role (as described in the 2018 UK Corporate Governance Code (as amended 

from time to time, “the Code”)) is to promote the long-term sustainable success of the Company, 

generating value for shareholders and contributing to wider society.   

 

The FRC’s Guidance on Board Effectiveness published in July 2018 states that an effective board 

defines a company’s purpose, and then sets a strategy to deliver it, underpinned by the values and 

behaviours that shape its culture and the way it conducts its business.   

 

Non-executive Directors are expected to work with and through the Board.  They are not employees 

and are not expected to undertake executive duties or to assume executive responsibilities. 

 

Independence 

Your appointment has been proposed on the basis that the Board will throughout your term of office 

be able to regard you as an independent non-executive Director as described in Paragraph 10 of 

the Code.  Prior to your appointment (and also on an ongoing basis during your appointment) you 

should consider whether any circumstances have arisen or become known to you  (including but not 

limited to those described in Paragraph 10 of the Code) which could reasonably be expected to 

impair (or give the appearance of impairing) your independence.  If any such circumstances do 

occur or become known to you, please inform the Chairman of the Board and the Company 

Secretary as soon as possible. 

 

Advice and services of the Company Secretary 

All Directors have access to the advice and services of the Company Secretary who is responsible 

to the Board for ensuring compliance with Board procedures.  

 

Regular Meetings  

The Board currently has six regular full meetings a year.  Meetings are generally held at the 

Company’s head office in London.  From time to time meetings are held outside the UK generally in 

a location where the Group has an office or investment.  In addition, the Board has a Board Strategy 
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Day each year usually at suitable 'out of the office' locations in or near London.  The Company's 

Annual General Meeting is held in London in late June or in July.  You are expected to attend in 

person all scheduled Board meetings, the Board strategy day (usually held in early December) and 

the Annual General Meeting. 

 

Committees 

You may from time to time be asked to serve on one or more of the Board’s Committees.  If in due 

course you are asked to chair one of the Board’s Committees, it may be necessary for us to obtain 

prior FCA approval. 

 

Ad hoc meetings and approvals 

Ad hoc meetings of the Board and its Committees are convened as and when required to deal with 

special matters.  In addition, you may be asked to review and approve documents between meetings.  

Although the need for attendance at ad hoc meetings and approval of documents may arise at short 

notice, these are important to 3i's business and I would ask you, wherever possible, to find time to deal 

with them. 

 

Portfolio Company Reviews (“PCRs”) 

Non-executive Directors are also expected to attend a number of portfolio company and infrastructure 

asset review meetings (“PCRs”) typically held in March and September each year.  These enable non-

executive Directors to gain first hand exposure to the investment teams and in depth knowledge of 

individual investments.  Details of the PCR meetings are circulated several months prior to the 

meetings.  

 

Time commitment 

You will be expected to devote such time as is necessary for the proper performance of your duties.  

The average time commitment involved, including preparation for, and attendance at, regular Board 

meetings, the Annual General Meeting, the Board Strategy Days, PCRs and the occasional 'ad hoc' 

Board meeting to deal with special matters, should be about 20 days per year exclusive of Committee 

work.  In addition, on occasion more time may be needed to deal with particular issues that arise. 

 

By agreeing the terms of this letter you undertake to the Company that you are able to make available 

sufficient time to meet the requirements of this appointment.  Except where exceptional circumstances 

intervene, Directors are expected to attend all the regular meetings of the Board and any Committees 

of which they are a member, as well as the Annual General Meeting held each year. 

 

Term of office 

In accordance with the Code, all Directors stand for re-election each year at the Annual General 

Meeting. Your appointment as a Director is subject to the Articles of Association of the Company, and 

will cease if your office is vacated under any provision of the Company's Articles. 

 

You should note that you will not by virtue of your appointment become an employee, consultant or 

contractor of the Company and on the termination of your appointment, for whatever reason, you 
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will not be entitled to compensation or other payments in respect of loss of office.  This would 

include loss of office if the shareholders do not re-elect you whenever you stand for re-election 

and/or if you are removed from office by the shareholders and/or if you resign.  

 

Review process 

The performance of individual Directors, and the whole Board and its Committees is evaluated 

annually.   

 

The Company has established a procedure for determining whether a non-executive Director should 

seek to continue in office.  You and the Board should agree before the third and sixth anniversaries of 

your first appointment whether it is appropriate for you to serve a further three year term.  You and the 

Chairman of the Board should consult together in this respect at least six months before the 

anniversary in question.  If, exceptionally, you were to serve as a non-executive Director longer than 

nine years in total this would be subject to annual review.   

 

Where it is decided that a non-executive Director should not serve a further term the Director would 

stand down at the next Annual General Meeting, or earlier if the Board considered it appropriate. 

 

If there is any material change to your external circumstances you must inform the Chairman of the 

Board as soon as possible so that, where appropriate, the Board may consider whether the change 

affects your appointment.  Such material changes include: 

 

• where you resign, retire or are removed from office from any of your other external 

appointments (including, but not limited to, any other directorships); and 

• where an incident occurs, or circumstances arise, which could adversely affect the reputation of 

the Group. 

 

Fees and expenses 

You will receive fees in accordance with the Company's Articles of Association.  The non-executive 

Director’s fee is currently £50,000 per annum payable monthly in arrears, plus a further amount which 

is used to purchase shares in the Company for you.  The relevant amount is currently £15,000 per 

annum, pro-rated for service for less than a complete financial year. 

 

Directors’ fees are reviewed from time to time. 

 

You will be entitled to be reimbursed in accordance with the Company's Articles of Association and the 

Company’s expenses policy for any reasonable and properly documented expenses you incur in 

performing your duties.  Although the Company’s policy is not to reimburse UK resident non-

executive Directors for travel, accommodation or subsistence expenses in respect of attendance at 

the Company’s London offices, unless otherwise agreed, as a non-UK resident, we will pay your 

expenses to attend scheduled meetings in the UK in accordance with the Company’s expenses 

policy (available on request). 

 

All fees and expenses will be subject to deduction of tax and national insurance contributions, if 

applicable. 



G:\WP\CBP\AGM 2020\Documents for Display\Appointment letter Alexandra Schaapveld.docx 4 

 

Legal and other professional expenses 

The expenses which you may be reimbursed could include legal or other professional fees if 

circumstances arise in which it is necessary for you to seek separate legal or other professional 

advice about the performance of your duties.  This contemplates some abnormal circumstances.  In 

that situation you should discuss the issue in advance either with the Chairman of the Board or (if 

that would not in the particular circumstances be appropriate) the Senior Independent Director or 

one of the other non-executive Directors.  Unless it would be inappropriate to do so in the particular 

circumstances, you should also consult the Company Secretary. 

 

Outside interests and other appointments 

It is accepted that you will have business interests other than those of the Company.  In accordance 

with Paragraph 15 of the Code you should seek approval of the Board before accepting additional 

external appointments.  In the first instance please inform the Chairman of the Board and the 

Company Secretary of any proposed additional external appointments so that Board consideration 

can be arranged.  In making a decision the Board would be expected to consider (among other 

things) whether accepting the proposed appointment might be seen as affecting your position at 3i.  

This might include appointments which could impair your independence for the purposes of the Code 

and directorships of competitors.  The Board would also consider whether the new appointment might 

affect the time you are able to devote to your role with the Company.   

 

In addition you should also seek the Chairman of the Board’s agreement before accepting additional 

commitments that might affect the time you are able to devote to your role with the Company even if 

they do not constitute an “additional external appointment” falling within Paragraph 15 of the Code.   

 

You should in any event notify the Company Secretary in advance of any appointments as director of 

any other company.  These details will be reported to the Board and appointments to directorships of 

other publicly quoted companies will be announced to the London Stock Exchange.  

 

If you become aware of any potential conflicts of interest following your appointment as a Director, 

these should be declared to the Chairman of the Board and the Company Secretary as soon as they 

become apparent. 

 

Behaviour policy 

The Company has a staff behaviour policy.  Although they are not employees, non-executive 

Directors are expected to comply with the behaviour policy whilst on 3i premises, whilst dealing with 

3i staff and Directors and whilst representing 3i. 

 

Training and development  

We will arrange an induction programme for you following your appointment.   

 

We are keen that each non-executive Director should have a good feel for the business and should 

have the opportunity to meet, on a regular basis, each member of the senior management team.  They 

in turn can arrange, as required, visits for you to a number of our key investment offices and support 
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departments.  All members of the Board are encouraged to visit other offices of the Company.  

However, such visits should be agreed with the Chairman in advance if expenses will be incurred for 

which the non-executive Director would expect to be reimbursed. 

 

You have a responsibility for regularly updating your skills and knowledge. 

 

Confidentiality 

All information acquired during your appointment is confidential to the Company and should not be 

released, either during your appointment or following termination (by whatever means), to third parties 

without prior written clearance from the Chairman. 

 

Your attention is also drawn to the requirements under both legislation and regulation as to the 

disclosure of price sensitive and inside information.  Consequently you should avoid making any 

statements that might risk a breach of these requirements without prior clearance from the Chairman of 

the Board or Company Secretary. 

 

Governing law and jurisdiction 

The terms of this letter agreement shall be governed by the laws of England and Wales.  Any court 

action arising out of or in connection with this letter agreement (or in connection with the taking up, 

holding or termination of the position of non-executive Director of the Company) may, at the option only 

of the Company, be brought in the courts of any competent jurisdiction.  For the purposes of this 

paragraph, you irrevocably agree that the courts of England and Wales shall have jurisdiction to settle 

any such court action. 

 

Please confirm that you agree to the terms of this letter by signing and returning the attached duplicate 

of this letter. 

 

Yours sincerely 

 

 

 

Simon Thompson 

Chairman 

 

…………………………………………………………………………………………………… 

 

I agree to the terms of this appointment letter. 

 

 

______________________________  ____________________ 

Signed       Dated 




