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ANNUAL GENERAL MEETING  

INTERTRUST N.V.  

12 MAY 2021  

INVITATION 
 

Dear shareholder,  

We have the pleasure of informing you that the annual general meeting (AGM) of Intertrust N.V. (Intertrust or 

the Company) will be held in Amsterdam, the Netherlands on 12 May 2021 at 15:00 hours CET.  

Considering the COVID-19 pandemic and the associated continuing health risks and in accordance with the 

Temporary Act COVID-19 Justice and Security (Tijdelijke Wet COVID-19 Justitie en Veiligheid), the AGM will only 

be virtually accessible for shareholders. This means that shareholders will not be able to physically attend the 

meeting. 

We regret the fact that our AGM will only be virtually accessible for shareholders. However, given the ongoing 

exceptional times we felt the need to take measures to protect the health and safety of everyone. We thank you 

for your understanding. 

To emphasise that we strongly value the dialogue, we invite our shareholders to submit their questions on any 

agenda item in advance by sending an e-mail to AGM@intertrustgroup.com. Shareholders who make use of this 

opportunity, may also ask follow-up questions on the agenda items during the AGM by electronic means. 

Instructions are included in this convocation notice (see General Information, under paragraphs Questions on 

agenda items on page 9). The questions will be answered during the meeting and the answers will be available 

on the company’s website https://www.intertrustgroup.com/investors/shareholder-information/annual-

general-meeting-may-2021/ afterwards. 

You will be able to follow the meeting via a live webcast via https://streams.nfgd.nl/intertrust-agm-2021. The 

webcast will be open on 12 May 2021 from 14:45 hours CET.  

For exercising your voting rights, we refer to the procedure described in this convocation notice (see General 

information, paragraph Voting instructions and proxy on page 10).  

The Management Board and the Supervisory Board of Intertrust N.V. 

Amsterdam, 31 March 2021 

  

https://www.intertrustgroup.com/investors/shareholder-information/annual-general-meeting-may-2021/
https://www.intertrustgroup.com/investors/shareholder-information/annual-general-meeting-may-2021/
https://streams.nfgd.nl/intertrust-agm-2021
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ANNUAL GENERAL MEETING  

INTERTRUST N.V.  

12 MAY 2021  

AGENDA 
 

Opening 
 

 

1. Report of the Management Board for 2020  
 

discussion item 

2. Remuneration Report 2020 
 

advisory vote 

3. Annual accounts 2020 
 

 

a. Adoption annual accounts 2020 
 

voting item 

b. Dividend policy  
 

discussion item 

c. Dividend over financial year 2020  discussion item 
 

4. Discharge members of the Management Board  
 

voting item 

5. Discharge members of the Supervisory Board  
 

voting item 

6. Appointment of external auditor for the financial year 2021 
 

voting item 

7. Composition of the Supervisory Board 
 

 

a. Proposal to reappoint Mr A.H.A.M. van Laack as  
member of the Supervisory Board  
 

voting item 

b. Proposal to reappoint Ms C.E. Lambkin as  
member of the Supervisory Board  
 

voting item 

c. Proposal to reappoint Mr P.J. Willing as  
member of the Supervisory Board  
 

voting item 

8. Shares 
 

 

a. Designation of the Management Board to issue shares and to grant rights to 
subscribe for shares 
 

voting item 

b. Designation of the Management Board to limit or exclude the pre-emptive 
rights 
 

c. Authorisation of the Management Board to repurchase shares  
 

voting item 
 
 
voting item 

9. Any other business 
 

 

Closing  
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ANNUAL GENERAL MEETING  

INTERTRUST N.V.  

12 MAY 2021  

EXPLANATORY NOTES TO AGENDA ITEMS 
 

1.    Report of the Management Board for 2020 (discussion item) 

Explanation on the report of the Management Board (bestuursverslag) for the financial year 2020, and 

the results. 

2.   Remuneration Report 2020 (advisory vote) 

In accordance with statutory requirements and the Dutch Corporate Governance Code Intertrust has 

drawn up the Remuneration Report 2020, including an overview of remuneration to individual 

members of the Management Board.  

The Remuneration Report 2020 can be found in the report from the Management Board 2020, part of 

our Annual Report 2020, on pages 60-71. Please refer to the corporate website 

https://www.intertrustgroup.com/investors/reports-results-and-presentations. 

In the Company’s 2020 Annual General Meeting an overwhelming majority of 93.38% voted in favour 

of the Remuneration Report 2019. However, we have built on shareholder feedback by further 

increasing transparency in the Remuneration Report 2020, which included amongst other items the 

addition of a letter of the Chair of our Remuneration, Selection and Appointment Committee and full 

disclosure of the 2020 short-term incentive scorecard for the Management Board. 

In accordance with Dutch legislation, the Remuneration Report 2020 will be discussed with the 

shareholders and submitted to the General Meeting for an advisory vote.  

Are you in favour of positive advice on the Remuneration Report 2020? Then please vote 'in favour'. If 

you vote 'against', this means that you are in favour of negative advice on the Remuneration Report 

2020. The voting result will count as an advisory - non-binding - vote. 

3.  Annual accounts 2020 

a.  Adoption annual accounts 2020 (voting item) 

It is proposed to adopt the annual accounts for the financial year 2020, as prepared by the Management 

Board. 

b.  Dividend policy (discussion item) 

In its press release (the FY 2020 Press Release) on the Q4 and FY 2020 results of 12 February 2021, 

Intertrust announced among other things a revised dividend policy, as part of the revised capital 

allocation framework. The revised policy recognises the Company’s continued strong cash generation 

and the importance of dividends for shareholders, whilst providing greater flexibility in capital 

allocation to drive underlying growth across the business. 

https://www.intertrustgroup.com/investors/reports-results-and-presentations
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To comply with best practice provision 4.1.3 of the Dutch corporate governance code the revised 

dividend policy is formulated below: 

From financial year 2021 onwards Intertrust intends to:  

- distribute a fixed annual cash dividend of 20% of the Adjusted net income,  

- provide potential additional shareholder returns through share buybacks or special cash dividends 

(depending on cash surplus and market conditions); and 

- add the remainder of our Adjusted net income to its reserves for continuous investments. 

For our definition of Adjusted net income, we refer to the Glossary of our Annual Report 2020. 

The AGM is invited to discuss this dividend policy. 

c.  Dividend over financial year 2020 (discussion item) 

In the FY 2020 Press Release the Management Board proposed not to declare a dividend for 2020 and 

announced to reinstate dividend for financial year 2021. For the short-term the Management Board 

prioritizes the reduction of the leverage ratio over dividend pay-out in order to create more flexibility 

on the mid-term. The Management Board has resolved, with the approval of the Supervisory Board, to 

reserve all profits shown in the financial statements for the financial year 2020.  

This means that over 2020 there has been and will be no dividend distribution. 

The AGM is invited to discuss this item. 

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

It is proposed to grant discharge to each member of the Management Board in office in 2020 (in part 

or the entire financial year) for her/his functioning during the financial year 2020, to the extent this is 

reflected in the annual accounts 2020 or otherwise disclosed prior to taking this resolution. 

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

It is proposed to grant discharge to each member of the Supervisory Board in office in 2020 (in part or 

the entire financial year) for her/his functioning during the financial year 2020, to the extent this is 

reflected in the annual accounts 2020 or otherwise disclosed prior to taking this resolution. 

6.  Appointment of external auditor for the financial year 2021 (voting item) 

The audit of the annual accounts and annual report for the financial year 2020 has been performed by 

KPMG. KPMG has been the auditor of Intertrust for more than fifteen years, which also includes the 

period prior to Intertust’s initial public offering of October 2015. In anticipation of the mandatory 

rotation requirement, considering the long tenure of KPMG and in light of good governance, the 

Company decided to change auditor for the financial year 2021.  

After an extensive auditor selection process, the Supervisory Board, in line with the advice of the Audit 

and Risk Committee, proposes Ernst & Young Accountants LLP (Dutch Chamber of Commerce number 

24432944, Registrar of Companies for England and Wales number OC335594) for appointment as the 

external auditor of Intertrust with the instruction to audit the annual accounts and annual report for 

the financial year 2021.  
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The Company assessed the independence of Ernst & Young Accountants LLP from individual members 

of the Supervisory Board and/or the Management Board and as well as from the Company as a whole 

and concluded that there is no issue with the appointment of Ernst & Young Accountants LLP for the 

financial year 2021. 

It is proposed to appoint Ernst & Young Accountants LLP as the external auditor for the financial year 

2021. 

7.  Composition of the Supervisory Board 

Motivation for nominating the persons for reappointment 

Mr Van Laack, Ms Lambkin and Mr Willing have been members of the Supervisory Board since 2017. 

Their contributions have been extremely valuable for the Company. The Supervisory Board has 

reviewed the Supervisory Board profile, its current composition and the Company’s Diversity & 

Inclusion Charter. Considering the Supervisory Board profile and its current composition the 

Supervisory Board prefers to continue executing its tasks in its current composition. This also ensures 

compliance with the Company’s Diversity & Inclusion Charter, because with the proposed 

reappointments (i) 1/3rd of the Supervisory Board members continues to be female and (ii) there 

continues to be relevant financial expertise, relevant international corporate affairs and 

communication expertise and relevant industry knowledge within the Supervisory Board. The 

Supervisory Board is confident that the reappointments of Mr Van Laack, Ms Lambkin and Mr Willing 

are in the corporate interest of the Company. 

a.  Proposal to reappoint Mr A.H.A.M. van Laack as member of the Supervisory Board  

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 requested to reappoint Mr Van Laack as 

Supervisory Board member as of 12 May 2021, for a term of four years which term shall ultimately lapse 

immediately after the day of the Annual General Meeting to be held after that four-year period, 

therefore in 2025. Subject to reappointment by the AGM, the Supervisory Board will reappoint Mr Van 

Laack as Chairperson of the Audit and Risk Committee. 

Curriculum Vitae of Mr Van Laack: 

Personal information 

- Name: Anthonius Hendricus Adrianus Maria van Laack 

- Date of birth: 4 April 1963 

- Nationality: Dutch 

Profession 

Non-executive director 

Corporate experience 

Mr Van Laack is a Registered Accountant with extensive international experience in the finance 

and accounting sector. He spent 25 years at EY where he held several senior positions, including 

Senior Audit Partner, Managing Partner for Transaction Advisory Services and Managing Partner 

Markets. From 2011 to 2015, he was Managing Director of Janivo Holding B.V., an investment 

company and family office based in Zeist, the Netherlands. He has also held supervisory positions 

on various boards including TomTom N.V., LBi N.V. and Nidera Capital B.V. Earlier in his career at 
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EY, Mr Van Laack spent several years working in Asia, including Singapore and Indonesia. Currently, 

Mr Van Laack also serves as Non-Executive Director at Vroon Shipping B.V., an international 

shipping company with headquarters in the Netherlands, as Non-Executive Director of Favorita 

Holdings Ltd, an investment holding company in Malta, as Non-Executive Director at EMS, a 

payment solutions company and as Non-Executive Director at Big Dutchman AG. He holds a 

Registered Accounting degree from NBA and also completed the Harvard Advanced Management 

Programme. 

Mr van Laack is an independent member of Intertrust’s Supervisory Board. 

Shares in the capital of Intertrust N.V. 

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

b.  Proposal to reappoint Ms C.E. Lambkin as member of the Supervisory Board  

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 requested to reappoint Ms Lambkin as 

Supervisory Board member as of 12 May 2021, for a term of four years which term shall ultimately lapse 

immediately after the day of the Annual General Meeting to be held after that four-year period, 

therefore in 2025. Subject to reappointment by the AGM, the Supervisory Board will reappoint Ms 

Lambkin as Chairperson of the Remuneration, Selection and Appointment Committee. 

Curriculum Vitae of Ms Lambkin: 

Personal information 

- Name: Charlotte Emily Lambkin 

- Date of birth: 1 February 1972 

- Nationality: British citizen 

Profession 

Non-executive director 

Corporate experience 

Ms Lambkin is an experienced member of FTSE 100 executive committees and a seasoned 

corporate affairs and communications professional. She is a member of Edelman’s UK Advisory 

Board and a consultant to their corporate affairs practice. She is also a trustee of the UK's largest 

volunteering charity, Royal Voluntary Services and serves as the chair of their People and 

Remuneration Committee. During her executive career, she served as Executive Committee 

Member and Corporate Relations Director at Diageo, the UK headquartered FTSE-10 listed global 

alcoholic beverages company. Prior to that, she spent 10 years at BAE Systems, a UK-

headquartered FTSE-30 listed defence, aerospace and security solutions company, as Executive 

Committee member and Group Communications Director. Ms Lambkin started her career in a 

financial communications consultancy, advising boards of large multi-nationals. She is a graduate 

in History from Bristol University. 

Ms Lambkin is an independent member of Intertrust’s Supervisory Board. 

Shares in the capital of Intertrust N.V. 

Ms Lambkin has no shares in the capital of Intertrust N.V. 
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c.  Proposal to reappoint Mr P.J. Willing as member of the Supervisory Board  

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 requested to reappoint Mr Willing as 

Supervisory Board member as of 12 May 2021, for a term of four years which term shall ultimately lapse 

immediately after the day of the Annual General Meeting to be held after that four-year period, 

therefore in 2025.  

Curriculum Vitae of Mr Willing: 

Personal information 

- Name: Paul James Willing 

- Date of birth: 17 December 1965 

- Nationality: British citizen 

Profession 

Non-executive director 

Corporate experience 

Mr Willing is the former CEO of Elian, having held that position from 2009 until the acquisition of 

Elian by Intertrust in 2016. After joining Intertrust as a result of that acquisition, he became 

Managing Director Atlantic Region for the combined organisation, until he stepped down from his 

executive responsibilities in July 2017. He has over 25 years of financial services experience, with 

an extensive career at PwC in both Jersey and Geneva. He is a graduate of the University of London 

and qualified as a chartered accountant in 1991. Mr Willing holds several Non-Executive Director 

positions. 

Mr Willing is not an independent member of Intertrust’s Supervisory Board. 

Shares in the capital of Intertrust N.V. 

A company controlled by Mr Willing acquired 305,834 shares in the capital of Intertrust N.V. as deferred 

payment under the Elian acquisition, communicated in the Company’s Extraordinary General Meeting 

held on 26 July 2016. In February 2018 100,000 shares were sold. Since then, Mr Willing indirectly holds 

205,834 shares in the capital of Intertrust N.V. 

8. Shares 

It is intended to seek annual renewal of the authorisations proposed under the agenda items 8.a, 8.b 

and 8.c. 

a. Designation of the Management Board to issue shares and to grant rights to subscribe for shares 

(voting item) 

In accordance with article 5 of the Company's articles of association, the Management Board proposes, 

with the prior approval of the Supervisory Board, to extend the designation 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 designation 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. The extension of the designation is requested for a period of eighteen months, 

starting on 12 May 2021 and ending on 12 November 2022. 
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b. Designation of the Management Board to limit or exclude the pre-emptive rights (voting item) 

In accordance with article 6 of the Company's articles of association, the Management Board proposes, 

with the prior approval of the Supervisory Board, to extend the designation 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 8.a. This extension of the designation is requested for a period of eighteen months, starting 

on 12 May 2021 and ending on 12 November 2022. 

c.  Authorisation of the Management Board to repurchase shares (voting item) 

In accordance with article 7 of the Company's articles of association, 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. 

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 eighteen months, 

starting on 12 May 2021 and ending on 12 November 2022.  

The authorisation serves to enable Intertrust N.V. to repurchase ordinary shares. This proposal is 

consistent with standing practice of Intertrust N.V. This authorisation may be used in connection with 

the long-term incentive and short-term incentive for the members of the Management Board and the 

long-term incentive for senior management but may also serve for other purposes. Shares repurchased 

for these purposes may be resold. 
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ANNUAL GENERAL MEETING  

INTERTRUST N.V.  

12 MAY 2021  

GENERAL INFORMATION 
 

Language, AGM documents 
Intertrust is an international company and its corporate language is English. The AGM will therefore be 

conducted in English.  

The agenda and the explanatory notes to the agenda, the report of the Management Board 2020 and the annual 

accounts for the financial year 2020 are available on the website of Intertrust, 

https://www.intertrustgroup.com/investors/reports-results-and-presentations. These documents are also 

available for inspection at the office of Intertrust, 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 e-mail ava@nl.abnamro.com. 

Registration date 
Shareholders may exercise voting rights if they hold shares in the share capital of Intertrust N.V. on 14 April 2021 

(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). 

Questions on agenda items 
Shareholders who wish to ask questions on any agenda item, are strongly encouraged to submit any questions 

well in advance by sending an e-mail to AGM@intertrustgroup.com. When submitting one or more questions 

please ensure to provide proof of being a shareholder on the Registration Date. Kindly note that the deadline 

for submitting questions is 9 May 2021, 15:00 hours CET.  

Questions submitted before the deadline will be answered during the AGM and the answers will be made 

available on the Company’s website https://www.intertrustgroup.com/investors/shareholder-

information/annual-general-meeting-may-2021/ afterwards. Intertrust may combine questions submitted if 

they relate to the same topic and the second sentence of the next paragraph applies mutatis mutandis. 

Virtual admittance to the AGM 
Shareholders who make use of the opportunity to submit one or more questions in advance, may attend the 

AGM and ask follow-up questions on the agenda items by electronic means via a video and audio connection. 

However, the chairperson of the AGM may use her discretion not to respond to all (follow-up) questions, in the 

interest of the order of the meeting. 

These shareholders will receive further instructions prior to the AGM and will be able to log in from 14:45 hours 

CET until the commencement of the AGM at 15:00 hours CET. The admission procedure must be completed 

before 15:00 hours CET. After this time, registration will no longer be possible. Please note that any (technical) 

failure as a result of which a shareholder is not able to attend the AGM by electronic means will be for the risk 

and account of the shareholder.  

https://www.intertrustgroup.com/investors/reports-results-and-presentations
https://www.intertrustgroup.com/investors/shareholder-information/annual-general-meeting-may-2021/
https://www.intertrustgroup.com/investors/shareholder-information/annual-general-meeting-may-2021/
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Webcast 
Shareholders who wish to follow the meeting via a live webcast can do so via https://streams.nfgd.nl/intertrust-

agm-2021. The webcast will be open on 12 May 2021 from 14:45 hours CET until the commencement of the 

AGM at 15:00 hours CET. You will be requested to register. After this time, registration for admission is no longer 

possible. This way of following the AGM implies that you can watch and listen the discussions of the AGM. During 

the AGM you will not be able to interrupt or ask questions (unless you have asked questions in advance), nor be 

able to cast your vote. 

Voting instructions and proxy  
Shareholders who are entitled to exercise voting rights can grant an electronic proxy with voting instructions via 

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

as holder of shares of Intertrust no later than 5 May 2021, 17:00 hours CET.  

In all circumstances, the Intermediary will need to issue a statement via www.abnamro.com/intermediary, no 

later than 6 May 2021 13:00 hours CET, stating the number of shares registered in the name of the holder thereof 

on the Registration Date whereupon the holder will receive a proof of registration. In addition, the 

Intermediaries are requested to include the full address details of the relevant ultimate beneficial holder(s) 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, a confirmation of the voting instructions.  

The electronic proxy with voting instructions will be granted to Ms Bianca Geuze-Draaijer, civil law notary in 

Amsterdam, the Netherlands, and/or her legal substitute and/or each (candidate) civil law notary of Quist Geuze 

Meijeren, and includes the right of substitution. Alternatively, a written power of attorney form can be 

downloaded from https://www.intertrustgroup.com/investors/shareholder-information/annual-general-

meeting-may-2021/, including further instructions. 

Personal data 
By registering for following the AGM and submitting a question, the relevant shareholder and/or any person(s) 

representing the shareholder towards Intertrust consent(s) to the collection and processing of personal data of 

individuals for the limited purposes of registration, stating any submitted question, and facilitation of the option 

to ask follow-up questions during the AGM according to the Intertrust Shareholders Privacy Notice (as published 

with the convocation of the AGM on the Intertrust website). 

 

*-*-* 

https://streams.nfgd.nl/intertrust-agm-2021
https://streams.nfgd.nl/intertrust-agm-2021
http://www.abnamro.com/evoting
http://www.abnamro.com/intermediary
https://www.intertrustgroup.com/investors/shareholder-information/annual-general-meeting-may-2021/
https://www.intertrustgroup.com/investors/shareholder-information/annual-general-meeting-may-2021/

