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13 December 2012 

 

Dear John 

Appointment as Chairman 

On behalf of the company I write to re-confirm your appointment as chairman of the Company with effect 
from 14 May 2008.  The terms of the Appointment, which shall in any event be subject to the Articles of 
Association of the Company, are set out below. 
 

Duties and Responsibilities 

1. As Chairman you are responsible for creating the conditions for overall board and individual 
director effectiveness. 

2. Without prejudice to the generality of paragraph 1, you will be responsible for: 

(i) leadership of the Company’s board of directors, ensuring its effectiveness on all aspects 
of its role, and setting its agenda; 

(ii) ensuring that the directors receive accurate, timely and clear information; 

(iii) ensuring effective communication with shareholders; 

(iv) facilitating the effective contribution of directors and ensuring constructive relations 
between executive and non-executive directors; and 

(v) acting on the results of board performance evaluation by recognising the strengths and 
addressing the weaknesses of the Company’s board of directors and, where 
appropriate, proposing new members be appointed by the Company’s board of directors 
or seeking the resignation of members of the Company’s board of directors. 

3. Further details of your role are set out in the attached Schedule.  

4. You will be expected to chair all regular and urgent meetings of the Company’s board of 
directors, as well as the Company’s Annual General Meeting and other meetings with 
shareholders, whether scheduled or otherwise.  You may be invited to join one or more of the 
Company’s board committees, including in particular the Nominations Committee and from time 
to time you may also be invited to attend meetings of board committees on which you do not sit. 

5. The Company will make an office available to you and also make available facilities for the use 
of your secretary. 

6. For the avoidance of doubt, you will be an employee of the Company. 



Time Commitment 

7. You will be required to spend an average of two (2) days per week in the performance of your 
duties as Chairman of the Company. 

Term 

8. Your appointment was for an initial three year term commencing on 14 May 2008 and extended 
for a further three-year period. Thereafter, the Board may invite you to serve for an additional 
period or periods although, in those circumstances, the Board would need to undertake a 
rigorous review before re-appointing any non-executive director beyond a period of six years.  In 
respect of the second three year term the appointment may be terminated by the Company 
giving you notice in writing or by you giving the Company notice in writing in either case of six (6) 
months in the first year, of four (4) months in the second year and two (2) months in the third 
year.   

 
Your appointment will terminate without notice if you are not re-elected as a director at an AGM, 
or if at any time you are removed as a director by a resolution passed by our shareholders at a 
general meeting or if you cease to be a director under the provisions of our articles of 
association. 

 

9. Your appointment may also be terminated with immediate effect (and with no right to 
compensation or payment, other than in respect of fees accrued due to the date of termination) 
if: 

(i) you are or become incapacitated from any cause whatsoever from efficiently performing 
your duties for 180 days in aggregate in any period of twelve months;  

(ii) you are or become of unsound mind or are or become a patient for any purpose of any 
statute relating to mental health;  

(iii) you are declared bankrupt or enter into any composition or arrangement with or for the 
benefit of your creditors including a voluntary arrangement under the Insolvency Act 
1986; 

(iv) you commit an act of dishonesty whether or not referable to your appointment as 
Chairman; 

(v) you are guilty of any gross misconduct or after written warning commit any serious 
persistent breach of any of your obligations to the Company or any Group Company 
(whether under this letter or otherwise) or, after written warning refuse or neglect to 
comply with any lawful orders or directions given to you by the Company’s board of 
directors on any material matter consistent with the terms of this letter;  

(vi) you are guilty of conduct which, in the reasonable opinion of the Company’s board of 
directors, brings you, the Company or any Group Company into serious disrepute; or  

(vii) you are or become prohibited or disqualified by law from acting as Chairman and/or 
director of the Company. 

10. Upon termination of your appointment, you will: 

(i) at the Company’s request promptly resign in writing as a director of the Company (and 
as a member of any committee of the Company’s board of directors) and of any Group 
Company.  The Company Secretary is irrevocably authorised to sign a letter of 
resignation on your behalf if you fail to do so; and  



(ii) deliver to the Company all books, documents, papers and other property of or relating to 
the business of the Company or of any Group Company which are in your possession, 
custody or power.  The Company is able to arrange the disposal of papers you no longer 
require. 

Salary, other Benefits and Expenses 

11. You will be paid a salary for your services as Chairman of £350,000 (less required deductions) 
per annum. Your salary will be paid in arrears in annual monthly instalments.  Your salary will be 
inclusive of any membership of any committee of the board of directors of the Company.  

12. During your appointment, a car and driver as well as a secretary will be made available to you for 
your use on an agreed basis. 

13. During your appointment, you will not be eligible to receive any other benefits from the Company 
other than your initial award under the Long-Term Incentive Plan established on your 
appointment for you and the Company’s new Chief Executive Officer and Executive Director 
Corporate Development (and for the avoidance of doubt your entitlements under such 
arrangements will be subject to the rules of the Long-Term Incentive Plan from time to time in 
force). 

14. The Company will reimburse you for all reasonable out of pocket expenses necessarily incurred 
in carrying out your duties and for the cost of an annual medical. You will have no separate 
expense allowance.  

Other Appointments 

15. The Company recognises that you may take on other roles during the appointment and consents 
to you doing so provided that any such role (or, taken collectively, roles): 

(i) does not restrict or prevent the proper and timely performance of your duties as 
Chairman of the Company;  

(ii) could not give rise to a conflict of interest with your duties to the Company; and 

(iii) does not in or in relation to a company, firm or organisation any of whose activities are 
competitive with any business undertaken by the Company or any Group Company. 

16. Apart from your non-executive directorships of United Utilities plc, Rolls Royce plc and J 
Sainsbury plc, you acknowledge and agree that during your appointment you may only accept a 
non-executive position with another company with the prior written consent of the Company’s 
board of directors. 

Confidential Information 

17. You will, both during your appointment and thereafter keep secret and not reveal, disclose or 
publish to any person other than the Company’s board of directors or persons nominated by 
them or otherwise utilise other than for the proper performance of your duties any information of 
a confidential or secret nature (including without limitation trade secrets, know-how, inventions, 
designs, processes, formulae, notations, improvements, financial information and lists of 
customers) concerning the affairs or business or products of the Company or of any Group 
Company or of any of their predecessors in business or of their suppliers, agents, distributors or 
customers of which he you know or learn while Chairman of the Company  and will not use any 
such confidential information for your own purposes or for any purposes other than those of the 
Company or of any Group Company.  Information which shall have entered the public domain 
(other than as a consequence of your own act or default) shall not be regarded as confidential 
information for the purposes of this paragraph 17. 

 



 

Post-Termination Restrictive Covenants 

18. After the termination of your appointment howsoever arising, you shall not, either alone or jointly 
with or on behalf of others, and whether directly or indirectly and whether as principal, partner, 
agent, shareholder, director, employee, consultant or otherwise howsoever: 

(i) within England, Wales, Scotland or Northern Ireland at any time during the period of six 
(6) months immediately following the said termination in competition with the Company 
or any of its Associated Companies carry on or assist with or be concerned or interested 
in the carrying on of any of the businesses in which the Company or any of its 
Associated Companies is at the time of the said termination materially engaged; or 

(ii) in connection with a business as described in sub-clause (a) at any time during a period 
of six (6) months immediately following the said termination canvass, or solicit the 
custom of any person, firm or company who was at any time during the period of one 
year immediately prior to termination a client or customer of or who had dealings or who 
was in or had had negotiations with the Company or any Associated Company, being a 
person, firm or company with whom you had material dealings on behalf of the Company 
or any Associated Company during the period of one year immediately prior to 
termination of your appointment, or assist in any way in such canvassing or solicitation if 
such canvassing or solicitation is in respect of goods or services of a kind supplied by 
the Company or any Associated Company during the period of one year immediately 
prior to the termination of your appointment and with the supply of which you were 
materially concerned at any time during your appointment hereunder; or 

(iii) in connection with a business as described in sub-clause (a) at any time during a period 
of six (6) months immediately following the said termination supply any goods or 
services to any person, firm or company who was at any time during the period of one 
year immediately prior to termination a client or customer of or who had dealings or who 
was in or had had negotiations with the Company or any Associated Company, being a 
person, firm or company with whom you had material dealings on behalf of the Company 
or any Associated Company during the period of one year immediately prior to 
termination, or assist in any way in such supply if such supply is in respect of goods or 
services of a kind supplied by the Company or any Associated Company during the 
period of one year immediately prior to such termination and with the supply of which 
you were materially concerned at any time during your appointment hereunder; or 

(iv) at any time during a period of six (6) months immediately following the said termination 
offer employment to or solicit the employment or engagement of or otherwise entice 
away from the employment of the Company or any Associated Company (either for your 
own account or for any other person, firm or company) any person who is employed by 
the Company or any Associated Company in a managerial capacity, with whom you had 
material dealings and was so employed at any time during your appointment and, 
whether or not such person would commit any breach of his contract of employment by 
reason of his leaving the service of the Company or any Associated Company; or 

(v) at any time following the said termination interfere or seek to interfere with the 
continuance of supplies to the Company or any Associated Company by any supplier 
who has supplied services goods or materials to the Company or any Associated 
Company at any time during the period of one year immediately prior to the termination 
of your appointment. 

(vi) Each of the covenants contained in this clause shall be deemed to be and shall 
constitute a separate covenant. 

 



Share Dealing and other Codes of Conduct 

19. You will comply with all codes of conduct adopted from time to time by the  Company’s board of 
directors and with all applicable rules and regulations of the UK Listing Authority and any other 
relevant regulatory authorities, including the Company’s “Code for Securities Transactions by 
Directors and Relevant Employees”. 

Directors’ and Officers’ Insurance 

20. The Company shall at its expense provide directors' and officers' liability insurance subject to the 
provisions governing such insurance and on such terms as the Board shall reasonably decide, 
so long as you are treated in the same way as other directors and officers who are covered by 
such insurance.  The provision of such insurance shall continue after the termination for any 
reason of your employment. 

Legal Fees 

21. Subject to the provision of such receipts and documentation as the Company requires, the 
Company shall pay the reasonable legal fees incurred by you in negotiating the terms of this 
letter. 

Miscellaneous 

22. In this letter references to Group Company include: 

(i) the Company;  

(ii) any holding company from time to time of the Company; and  

(iii) any subsidiary from time to time of the Company or of any such holding company.  
Holding company and subsidiary shall have the meanings given to them by the 
Companies Act 2006. 

Please confirm your agreement to these terms by signing and returning the attached copy of this letter. 

Yours sincerely 

 

For and on behalf of Rentokil Initial plc 

 

Executed as a Deed and Delivered 
by John McAdam 
in the presence of: 

Witness Name 

Witness Occupation 

Witness Address 

 

 

 

 

   



SCHEDULE 

Schedule of Responsibilities as Chairman 

1. The Chairman has responsibility for the leadership of the Board, for ensuring its effectiveness on 
all aspects of its role and for ensuring that all Directors, executive and non-executive alike, are 
encouraged to play their full part in its activities. 

2. The Chairman’s duties are: 

(a) To run, and chair all meetings of, the Board, having set in advance the agenda which should 
take full account of the issues and concerns of all Board members.  Agendas should be forward 
looking and concentrate on strategic matters rather than formulaic approvals of proposals which 
can be subject of appropriate delegated powers to management.  

(b) To ensure effective communication with shareholders and ensure that the members of the Board 
develop an understanding of the views of major investors. 

(c) To ensure that all necessary and appropriate information is available in good time to all members 
of the Board and that they are properly briefed on the issues arising at Board meetings, and that 
sufficient time is allowed for the discussion of complex or contentious issues, where appropriate 
arranging for informal meetings beforehand to enable thorough preparation for the Board 
discussion.  It is particularly important that non-executive Directors have sufficient time to 
consider critical issues and are not faced with unrealistic deadlines for decision making. 

(d) To ensure effective implementation of the Board’s decisions and strategy for the Company. 

(e) To ensure that the performance of individual Board members, including the Chief Executive, and 
of the Board as a whole is evaluated at least once a year and that a strong management 
succession is at all times developed and plans therefore are in place. 

(f) To be available for consultation with the Chief Executive on relevant issues raised by the Chief 
Executive and to provide support and advice to him while respecting executive responsibility. 

(g) To handle with the Chief Executive, the relationships with governments, authorities, regulators 
and “stakeholders”. 

(h) To take the lead in providing a properly constructed comprehensive, formal and tailored 
induction programme to new Directors. 

(i) To take the lead in identifying and meeting the development needs of individual Directors, with 
the company secretary having a key role in facilitating provision.  It is the responsibility of the 
Chairman to address the development needs of the Board as a whole with a view to enhancing 
its overall effectiveness as a team. 

(j) To promote the highest standards of corporate governance and seek compliance with the UK 
Corporate Governance Code wherever possible. 

(k) To ensure that the committees of the Board, including the Remuneration Committee, Audit 
Committee and Nomination Committee, properly perform their functions. 

(l) To preside over general meetings of the Company. 

3. In addition to the duties set out in 2. above, the UK Corporate Governance Code provides: 

i) Main Principle 
The chairman is responsible for leadership of the board and ensuring its effectiveness 
on all aspects of its role. 

 



ii) Supporting Principle 
The chairman is responsible for setting the board’s agenda and ensuring that adequate 
time is available for discussion of all agenda items, in particular strategic issues. The 
chairman should also promote a culture of openness and debate by facilitating the 
effective contribution of non-executive directors in particular and ensuring constructive 
relations between executive and non-executive directors. 

 
The chairman is responsible for ensuring that the directors receive accurate, timely and 
clear information. The chairman should ensure effective communication with 
shareholders. 

 


