
 

 

 

  

  

  

  

 

 

 

 

 

 

INVITATION TO THE ANNUAL GENERAL MEETING OF INTERTRUST N.V. 

 

Dear shareholder, 

We have the pleasure of inviting you to the annual general meeting (“AGM”) of Intertrust N.V. 

to be held at 15:00 hours on 17 May 2018 at the Hilton Hotel Amsterdam, Apollolaan 138, 1077 

BG Amsterdam.  

Management Board of Intertrust N.V. 

Amsterdam, 5 April 2018 
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AGENDA 

1. Opening          

2. Report of the Management Board 2017    discussion item 

3. Compliance with the Dutch Corporate Governance Code 2016  discussion item 

4. Implementation remuneration policy during 2017   discussion item 

5. Annual accounts 2017 

a. Adoption annual accounts 2017     voting item 

b. Dividend policy       discussion item 

c. Dividend over financial year 2017     voting item 

6. Discharge members of the Management Board    voting item 

7. Discharge members of the Supervisory Board    voting item 

 

8. Appointment of external auditor     voting item 

9. Composition of the Supervisory Board  

Proposal to reappoint Mr L.Y. Assant as member of the  

Supervisory Board       voting item 

10. Designation of the Management Board  

a.    to issue shares and to grant rights to subscribe for shares voting item 

b.    to limit or exclude the pre-emptive rights    voting item 

11. Authorisation of the Management Board to repurchase shares  voting item 

12. Proposal to cancel repurchased shares     voting item 

13. Any other business 

14. Closing  
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EXPLANATORY NOTES TO THE AGENDA 

 

2. Report of the Management Board 2017 (discussion item) 

Explanation on the report of the Management Board (bestuursverslag) for the financial year 

2017, and the results. 

3. 3. Compliance with the Dutch Corporate Governance Code 2016 (discussion item) 

Discussion of the chapter in the report of the Management Board broadly outlining the corporate 

governance structure of Intertrust and its compliance with the principles and best practice 

provisions of the new Corporate Governance Code published on 8 December 2016.  

Where the principles or best practices of the new Corporate Governance Code required changes 

to rules, policies or procedures, such changes have been implemented by the end of 2017. This 

has not led to substantial changes to the corporate governance structure of Intertrust. 

4. Implementation remuneration policy during 2017 (discussion item) 

Explanation of the implementation of the remuneration policy during the financial year 2017 

pursuant to section 2:135 paragraph 5a of the Dutch Civil Code. The explanation is based on 

the relevant information referred to in section 2:383c up to and including section 2:383e of the 

Dutch Civil Code, as included in the Annual Report 2017 on pages 82 through 87.  

5. Annual accounts 2017 

a. Adoption annual accounts 2017 (voting item) 

It is proposed to adopt the annual accounts for the financial year 2017.  

b. Dividend policy (discussion item) 

Intertrust intends to pay dividends that are in line with its medium- to long-term financial 

performance and targets, and to therefore increase dividends-per-share over time. We intend to 

pay a dividend in the range of 40% to 50% of our adjusted net income in the relevant fiscal 

year. For this purpose, adjusted net income is determined as Adjusted EBITA1 less net interest 

costs, less tax and share of profit of equity accounted investees (net of tax).  

The Management Board wishes to continue this current dividend policy.  

The AGM is invited to discuss this dividend policy.  

c. Dividend over financial year 2017 (voting item) 

On 29 November 2017 an interim cash dividend of EUR 0.28 has been paid per ordinary share.  

                                                 
1 We define EBITA as earnings before interest, taxes and amortisation of acquisition-related intangible assets. We define 

Adjusted EBITA as EBITA excluding specific items. Specific items of income or expense are income and expense items that, 

based on their significance in size or nature, should be separately presented to provide further understanding about our 

financial performance. Specific items include Transaction costs, Integration and transformation costs, Restructuring costs, 

Share-based payment upon IPO, Share-based payment upon integration, and Income/expenses related to disposal of 

assets. Specific items are not of an operational nature and do not represent our core operating results. 
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The Management Board proposes, with the approval of the Supervisory Board, to resolve to pay 

a final distribution in cash of EUR 0.33 per ordinary share out of the profits. The final dividend 

will be paid on 12 June 2018, subject to the approval of the AGM, resulting in a total distribution 

over 2017 of EUR 0.61 per ordinary share.  

6. Discharge members of the Management Board (voting item) 

It is proposed to grant discharge to each member of the Management Board in office in 2017 (in 

part or the entire financial year) for his functioning during the financial year 2017, to the extent 

this is reflected in the annual accounts 2017 or otherwise disclosed prior to taking this 

resolution. 

7. Discharge members of the Supervisory Board (voting item) 

It is proposed to grant discharge to each member of the Supervisory Board in office in 2017 (in 

part or the entire financial year) for his/her functioning during the financial year 2017, to the 

extent this is reflected in the annual accounts 2017 or otherwise disclosed prior to taking this 

resolution.  

8. Appointment of external auditor (voting item) 

The audit of the annual accounts for the financial year 2017 has been performed by KPMG. It is 

proposed to appoint KPMG (again) as the external auditor of Intertrust N.V. with the instruction 

to audit the annual accounts for the financial year 2018. 

9. Composition of the Supervisory Board 

Proposal to reappoint Mr L.Y. Assant as member of the Supervisory Board (voting 

item) 

In accordance with article 18.2 of the articles of association of Intertrust N.V. and in accordance 

with the binding nomination of the Supervisory Board, the AGM is asked to reappoint Mr Assant 

as Supervisory Board member as of 17 May 2018, for a term of four years which term shall 

ultimately lapse immediately after the day of the first General Meeting after that four-year 

period. 

Curriculum Vitae of Mr Assant: 

Personal information 

Name: Lionel Yves Assant 

Date of birth: 22 May 1972 

Nationality: French 

Profession 

Senior Managing Director and European Head of Private Equity for the Blackstone Group 

International Partners LLP. 

Corporate experience 

Mr Assant is a Senior Managing Director and European Head of Private Equity for the Blackstone 

Group, based in London. Since joining the Blackstone Group in 2003, Mr Assant has been 
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involved in various European investments and investment opportunities. Before joining the 

Blackstone Group, Mr Assant was an Executive Director at Goldman Sachs where he worked for 

seven years in the Mergers & Acquisitions, Asset Management and Private Equity divisions. Mr 

Assant graduated from the Ecole Polytechnique with a Master's degree in Economics. He serves 

as a director of Tangerine, Armacell, Rhodia Acetow, Clarion Events and Schenck Process. Mr 

Assant served on the boards of Gerresheimer, Kloeckner Pentaplast, Mivisa, United Biscuits and 

Alliance Automotive Group. He is also a Trustee of Impetus-PEF, a charitable foundation which 

provides resources to improve the lives of children and young people living in poverty. 

Mr Assant complies with the statutory regime limiting the number of board positions that may 

be held by supervisory board members under Dutch law and regulatory provisions. 

Motivation of the proposed reappointment 

Mr Assant has been a valued member of the Supervisory Board and of the Audit and Risk 

Committee since 2015. His decades of experience both at an executive and a non-executive 

level in numerous companies combined with his knowledge of Intertrust makes Mr Assant an 

important contributor to Intertrust’s Supervisory Board. Mr Assant represents Intertrust N.V.’s 

majority shareholder Blackstone in the Supervisory Board, in accordance with the Relationship 

Agreement entered into on 2 October 2015. 

Shares in the capital of Intertrust N.V. 

Mr Assant has no shares in the capital of Intertrust N.V. 

10. Designation of the Management Board  

a. to issue shares and to grant rights to subscribe for shares (voting item) 

The Management Board proposes, with the prior approval of the Supervisory Board, to extend 

the authority of the Management Board as the corporate body authorised, subject to the prior 

approval of the Supervisory Board, to resolve to issue shares and to resolve to grant rights to 

subscribe for shares. The authority is limited to a maximum of 10% of the issued share capital, 

at the time of issue, or at the time of granting of the right to subscribe for shares, plus an 

additional 10% of the outstanding share capital, at the time of issue, or at the time of granting 

of the right to subscribe for shares, if the issue or the granting of the right to subscribe for 

shares takes place in view of a merger or an acquisition. This extension of the authority is 

requested for a period of 18 months, until 17 November 2019. 

b. to limit or exclude the pre-emptive rights (voting item) 

The Management Board proposes, with the prior approval of the Supervisory Board, to extend 

the authority of the Management Board as the corporate body authorised, subject to the prior 

approval of the Supervisory Board, to resolve to exclude or limit the pre-emptive rights in 

relation to the issue of shares or the grant of rights to subscribe for shares, which can be issued 

or granted pursuant to the authority as mentioned under agenda item 10.a. This extension of 

the authority is requested for a period of 18 months, until 17 November 2019. 

11. Authorisation Management Board to repurchase shares (voting item) 

The Management Board proposes, with the prior approval of the Supervisory Board, to extend 

the authorisation of the Management Board to repurchase shares in its own capital by 

agreement, including private transactions and transactions effected through a stock exchange. 
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The authorisation shall be limited to a maximum of 10% of the issued share capital, meaning 

that following the repurchase, Intertrust N.V. and one or more of its subsidiaries (for their own 

account) may never hold more than 10% of the issued capital in aggregate. The price shall 

range between EUR 0.01 and the amount equal to 110% of the share price. The share price 

means: the average of the highest quoted price for each share on the five consecutive trading 

days immediately preceding the date of repurchase according to the Official Price List of 

Euronext Amsterdam. This extension of the authority is requested for a period of 18 months, 

until 17 November 2019. 

12. Proposal to cancel repurchased shares (voting item) 

To reduce the issued share capital of Intertrust N.V, the Management Board proposes, with the 

prior approval of the Supervisory Board, to cancel all ordinary shares in the share capital of 

Intertrust N.V. held or repurchased by the company under the share repurchase programme 

announced on 13 November 2017, with the exception of maximum 850,000 repurchased shares 

which will be used for employee stock ownership and incentive plans vesting in 2018 and 2019.  

The cancellation may be executed in one or more tranches. The number of shares that will be 

cancelled per tranche shall be determined by the Management Board, with a maximum of the 

number of shares that may be acquired in accordance with the authorisation referred to under 

agenda item 11. Pursuant to the relevant statutory provisions, cancellation may not be effected 

earlier than two months after a resolution to cancel shares is adopted and publicly announced; 

this will apply for each tranche. 
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GENERAL INFORMATION 

Language, AGM documents 

Intertrust is an international company and its corporate language is English. The AGM will 

therefore be conducted in English. A live translation in Dutch will be available. The agenda and 

the explanatory notes to the agenda, the report of the Management Board and the annual 

accounts for the financial year 2017 are available on the website of Intertrust N.V., 

www.intertrustgroup.com/investors. These documents are also available for inspection at the 

office of Intertrust N.V., Prins Bernhardplein 200, 1097 JB Amsterdam, the Netherlands, e-mail 

AGM@intertrustgroup.com where copies can be obtained free of charge as well as via ABN 

AMRO Bank N.V. ("ABN AMRO") by telephone: +31 20 344 2000 and by e-mail 

corporate.broking@nl.abnamro.com. 

Registration date 

Shareholders may attend the AGM and exercise voting rights if they hold shares in the share 

capital of Intertrust N.V. on 19 April 2018 (the "Registration Date") and are registered as such 

in the administrations held by the banks and brokers that are intermediaries as defined under 

the Securities Giro Act (Wet giraal effectenverkeer) (the "Intermediaries"). 

Attending in person 

Shareholders who wish to attend the AGM in person or wish to authorise others to represent 

them at the AGM and are entitled to attend the AGM must register themselves at ABN AMRO via 

www.abnamro.com/evoting or through the Intermediary in whose administration the 

shareholder is registered as holder of shares Intertrust N.V., ultimately on 10 May 2018 no later 

than 17:00 hours. The Intermediary must provide, no later than 10:00 hours on 11 May 2018, 

ABN AMRO via www.abnamro.com/intermediary with a statement identifying the number of 

shares held by the shareholder on the Registration Date and presented for registration, as well 

as the full address details of the shareholder concerned in order to be able to verify the 

shareholding on the Registration Date in an efficient manner. The shareholder will receive from 

ABN AMRO, via the Intermediary, proof of registration (the "Registration Card") with a 

registration number by e-mail or by regular mail. This Registration Card will serve as an 

admission ticket to the AGM.  

 

Proxy and voting instructions 

Shareholders who are unable to attend the AGM in person may also, without prejudice to the 

above with regard to registration, give their voting instruction to an independent third party: 

Manon Cremers, civil-law notary in Amsterdam, the Netherlands, and/or her legal substitute 

and/or each civil-law notary of Stibbe. A voting instruction may be given either electronically or 

in writing. A shareholder can give an electronic voting instruction via 

www.abnamro.com/evoting no later than 17:00 hours on 10 May 2018. If a shareholder is 

unable to give its voting instruction electronically, this may also be given in writing. For this a 

form is available free of charge at the offices of Intertrust N.V. 

(www.intertrustgroup.com/investors). The written form must be completed and be received by 

Manon Cremers, civil-law notary in Amsterdam, the Netherlands, at the offices of Stibbe 

(Beethovenplein 10, 1077 WM Amsterdam, the Netherlands or by e-mail 

manon.cremers@stibbe.com ultimately on 10 May 2018, 17:00 hours. A proxy can be granted 

with or without voting instructions. In case a proxy is granted to said independent party without 

http://www.intertrustgroup.com/investors
mailto:AGM@intertrustgroup.com
mailto:corporate.broking@nl.abnamro.com
http://www.abnamro.com/evoting
https://corporatebroking.abnamro.com/intermediary
http://www.abnamro.com/evoting
http://www.intertrustgroup.com/investors
mailto:manon.cremers@stibbe.com
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voting instructions it shall be deemed to include a voting instruction in favour of all proposals 

made by the Management Board and/or the Supervisory Board.  

Persons entitled to attend the AGM may be asked for identification prior to be admitted and are 

therefore requested to carry a valid identity document. 

 


