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ANNUAL GENERAL MEETING  

INTERTRUST N.V. 

12 MAY 2021 

QUESTIONS AND ANSWERS 
 

Dear shareholder,  

On 12 May 2021 Intertrust N.V. held its Annual General Meeting (2021 AGM) in accordance with the Temporary Act COVID-19 Justice and Security (Tijdelijke Wet 

COVID-19 Justitie en Veiligheid). Below you can find the overview of questions submitted to Intertrust N.V. and the answers to these questions as presented at the 

AGM. 

The only shareholders who submitted questions before the deadline of before 5 March 2021, 15:00 hours CET were 

• the Vereniging van Effectenbezitters (VEB), and 

• Harbor Spring Capital. 

These questions related to the following agenda items  

• AGENDA ITEM 1. REPORT OF THE MANAGEMENT BOARD FOR 2020 (DISCUSSION ITEM), 

• AGENDA ITEM 2. REMUNERATION REPORT 2020 (ADVISORY VOTE), 

• AGENDA ITEM 3A. ADOPTION ANNUAL ACCOUNTS 2020 (VOTING ITEM), 

• AGENDA ITEM 6. APPOINTMENT OF EXTERNAL AUDITOR FOR THE FINANCIAL YEAR 2021 (VOTING ITEM), and 

• AGENDA ITEM 9. ANY OTHER BUSINESS. 

 

  



2 

 

AGENDA ITEM 1. REPORT OF THE MANAGEMENT BOARD FOR 2020 (DISCUSSION ITEM) 

 

Questions submitted by VEB 
 

# Question Answer Person to 
answer 

Questions submitted in advance 
 

1 DUTCH  
Kan Intertrust duidelijk aangeven in welke activiteiten Intertrust een 
toename van activiteiten verwacht dat de zij in 2021 verwacht 2 - 
4% meer omzet te behalen en een adjusted EBITDA marge van 34 - 
35%? Wat is de onderbouwing van deze prognoses. 

See English answer (next row)  

 ENGLISH INFORMAL TRANSLATION 
Can Intertrust clearly indicate in which activities Intertrust expects an 
increase of activities during 2021 to make 2-4% more revenue and 
an adjusted EBITA margin of 34-35%? What is the substantiation of 
these prognoses? 
 

During 2021, the company expects revenue growth to come primarily 
from its Fund SPV, Fund Administration and Services as well as growth 
in its Capital Markets service line. The growth is fuelled by strong 
outsourcing trends in the private capital segment and strong capital 
market activity related to increased demand for funding. Over the last 
12-14 months, the company has invested in setting up a strong 
commercial team that is focused on demand generation activities and 
leveraging technology in its marketing programs. The margins are 
driven by continuing its path of COE migration strategy combined 
with leveraging technology for operations to drive greater efficiency. 

 

CEO 

2 DUTCH 
Op pagina 48 risk appetite staat: “We are clear about those business 
activities that we will not accept and we also have internal control 
mechanisms to assess and monitor our higher risk and sensitive 
business activities and relationships.” Welke business activities zijn 
dit? Hoe wordt die monitoring gedaan? Is daar in 2020 een 
aanscherping in gekomen?  

See English answer (next row)  
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 ENGLISH INFORMAL TRANSLATION 
Page 48 of the Annual Report 2020 states “We are clear about those 
business activities that we will not accept and we also have internal 
control mechanisms to assess and monitor our higher risk and 
sensitive business activities and relationships.”  
Which business activities are these? How does this monitoring 
occur? Has this sharpened (i/e internal control mechanisms become 
stricter) in 2020? 

The company has a clear risk appetite of the clients and structures 
that we do business with. Any business activity that we assess to be 
outside appetite will not be accepted unless by strict exception. 
Examples of structures that are outside appetite include are when we 
cannot identify the Ultimate Beneficial Owner, there are sanctioned 
individuals, activities or jurisdictions directly involved, or the purpose 
of the structure cannot be satisfactorily explained.  
 
These are not new guidelines. The company constantly reviews the 
various regulatory environment changes to ensure all clients comply 
with the same. We use multiple ways of such reviews including 
leveraging technology & the purpose of developing technologies like 
Fast Lane is exactly for this. We continue to invest in such 
technologies to keep up with the best practices expected of our 
company and industry. 
 

CEO  

Submitted follow-up questions  
 

3 The VEB read in (Dutch) media that Intertrust provides services to so-
called SPAC’s (Special Purchase Acquisition Companies). CFO Rogier 
van Wijk announced that this will generate quite some business. On 
the other hand, in the US the SPACs market has stumbled. 
Furthermore, the VEB expects that the SEC will take more regulatory 
actions towards SPACs. What does Intertrust expect regarding these 
developments? 

In the Netherlands Intertrust sees positive signs of SPAC deals 
Intertrust has recently won. This is also seen as appreciation of the 
market of the wider competencies that Intertrust offers in the 
Netherlands. In the US market Intertrust does not have the same 
position as in the Netherlands market. Whatever the impact will be in 
the US, that will most likely not impact Intertrust due to our current 
smaller market position. 
 

CFO 

  Intertrust’s opportunity for a SPAC is from their formation until the 
SPAC’s IPO. We don’t expect that increased regulatory actions 
towards SPACs will have a negative impact for Intertrust. 
 

CEO 

4 Page 37 of the Annual Report 2020 has the following human rights 
paragraph: “We establish long term business relationships with clients 
who respect the UN Universal Declaration of Human Rights and the 
eight fundamental Conventions of the International Labour 
Organisation (ILO). Our internal processes include a review of our 
clients’ overall social performance.” 

As part of our compliance file review process we continuously review 
our entire client portfolio on different aspects. Complying with 
human rights is an important element in this review process. For 2020 
no specific matters came to our attention. 

CFO 
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Can you please elaborate on the conclusions? What has Intertrust 
done with clients that did not comply with this paragraph during 
2020?  

 

AGENDA ITEM 2. REMUNERATION REPORT 2020 (ADVISORY VOTE) 
 

Questions submitted by Harbor Spring Capital 
 

# Question Answer Person to 
answer 

Questions submitted in advance 
 

5 We noticed the Supervisory Board has reduced the TSR thresholds for 
the management LTI compensation (threshold for 50% vesting is now 
2% TSR compared to 8% previously, and threshold for 100% vesting is 
now 7-11% TSR compared to 12% previously). We understand this is 
being applied to the conditional performance shares issued in April 
2020 (for the 2020-2023 cycle), as well as the shares issued in April 
2021 (for the 2021-2024 cycle).  
 
Can the Supervisory Board explain why this lower TSR threshold is 
appropriate, especially given the April 2020 tranche TSR benefits from 
a depressed starting price? 

We review the absolute TSR and revenue growth targets at the start 
of each three-year performance cycle to ensure that the target ranges 
continue to be appropriately stretching taking into account internal 
and external forecasts and overall market stability. 
 
Why did we make a change to Absolute TSR targets for the 2020 – 
2022 PSP cycle? 
 
• We widened the performance ranges for the Absolute TSR 

condition to take account of market volatility and a 
probability analysis of vesting.  

 
• In order to retain and motivate executive talent, at a time 

our management teams are being asked to demonstrate 
significant leadership and resilience, the Supervisory Board 
felt it was important to ensure that the 2020 PSP scheme 
should have a realistic chance of an on-target vesting level.   

Chairperson of 
the 
Remuneration
, Selection and 
Appointment 
Committee 
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In making this assessment the Committee considered both 
the Absolute TSR and revenue growth targets. 

 
• The level of stretch required to achieve outperformance and 

maximum vesting was maintained. Furthermore, the 
revenue growth targets for the 2020 – 2022 PSP cycle were 
not adjusted or reduced (notwithstanding the impact of 
Covid-19).   

 
• The resulting implied share price for on an on-target level of 

vesting for the 2020 PSP is €13.34 - €15.11. Therefore, the 
expected vesting level is currently tracking at an on-target 
level of performance. However, the final vesting level is 
subject to the Supervisory Board’s judgement and discretion 
at the end of the performance period. This provides us with 
the means and a mechanism to ensure stakeholder alignment 
is respected and make adjustments if appropriate.   

 
In contrast, the 2019 PSP award would require the implied share price 
to be €20.85 for a threshold 50% level of vesting and is therefore 
underwater and the TSR element is unlikely to pay-out. 
 
In assessing the overall performance and the final vesting levels, the 
Supervisory Board will consider a range of factors including the 
overall returns delivered to shareholders. 

 
6 Can you please make it clear for the benefit of all shareholders what 

the resulting share price targets are for the achievement of various 
compensation targets (as our analysis suggests even negative share 
price performance from today could result in 100% vesting)?  

For the 2021-2023 PSP awards, we have refined the approach to 
measuring Absolute TSR. Instead of using a spot TSR on the Award 
Date and at the end of the three-year period, Absolute TSR will be 
measured based on an averaging period of 60 days prior to the start 
of the financial year (i.e. 1 January) to measure TSR at the start and 
end of the performance period.  
 
This change has been made to reflect typical market practice, to 
provide a more robust measure sustained TSR performance and to 

Chairperson of 
the 
Remuneration
, Selection and 
Appointment 
Committee 
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mitigate the risk of short-term volatility on a particular day potentially 
having a disproportional impact on the vesting out-turn.     
 

7 Why is this lower TSR threshold appropriate for the recent April 
2021 tranche? 

We need to balance incentivising executive performance (including a 
newly appointed CEO) whilst ensuring that the executive experience 
is commensurate with that of shareholders. 
 
The resulting implied share price for on an on-target level of vesting 
for the 2021 PSP is €16.90 - €18.90. The targets were set so the 
expected vesting level for the TSR element was around 90% of target. 
The implied share price for maximum vesting is €21.53. 
 

Chairperson of 
the 
Remuneration
, Selection and 
Appointment 
Committee 

Submitted follow-up questions 
 

 Not applicable 
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AGENDA ITEM 3A. ADOPTION ANNUAL ACCOUNTS 2020 (VOTING ITEM) 

 

Questions submitted by VEB 
 

# Question Answer Person to 
answer 

Questions submitted in advance 
 

Questions to the Management Board 
 

8 DUTCH  
Het bestuursverslag meldt dat in 2020 sprake was van ‘een zekere 
mate van deficiënties’ in de interne beheersing. Het bestuursverslag 
2019 maakte nog geen melding van dergelijke observaties. Welke 
tekortkomingen zijn geconstateerd en welke acties zal Intertrust 
nemen om de interne controle robuuster te maken? 

See English answer (next row)  

 ENGLISH INFORMAL TRANSLATION 
The management board report mentions certain deficiencies in 
internal control during 2020. The management report 2019 did not 
note such observations. Which shortcomings were found and which 
actions will Intertrust take to make internal control more robust? . 
 

During testing of the IT controls, we noticed a temporary deficiency in the 
controls related to access to applications and data. This was not the case 
in 2019. Management has followed up with the IT organization and the 
Chief Information Security Officer to ensure this control will not be 
missed going forward. 

CFO 

9 DUTCH  
Waarom zijn deze tekortkomingen kennelijk pas tijdens de controle 
van de jaarrekening 2020 aan het licht gekomen? 

See English answer (next row)  

 ENGLISH INFORMAL TRANSLATION 
Why have these shortcomings only been found during the audit of 
the 2020 annual accounts? 
 

The control deficiency was found in the 2020 audit and this did not 
occur in the prior periods. 

CFO 

10 DUTCH 
Kunnen het bestuur en de voorzitter van de auditcommissie 
aangeven welke aanbevelingen voor verbeteringen KPMG heeft 
gedaan? 

See English answer (next row)  
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 ENGLISH INFORMAL TRANSLATION 
Can the Management Board and the Chairperson of the Audit & Risk 
Committee indicate which recommendations for improvements 
KPMG has made?  

The joint response of the Chair of the Audit & Risk Committee and the 
CFO is that KPMG has provided recommendations for further 
improvements, but the details of these recommendations are not 
disclosed. 

 

CFO 

Questions to External Accountant KPMG 

 
11 DUTCH 

KPMG heeft ‘Information technology’ in 2020 (net als in 2019) als 
key audit matter geїdentificeerd. KPMG concludeert in tegenstelling 
tot vorige jaren dat de resultaten van haar controlewerkzaamheden 
ten aanzien van de IT ‘not satisfactory’ zijn geweest. Kan KPMG 
toelichten welke specifieke omstandigheden er toe hebben geleid 
dat de resultaten van de controlewerkzaamheden - in tegenstelling 
tot vorige jaren - ‘niet bevredigend’ waren?  

See English answer (next row)  

 ENGLISH INFORMAL TRANSLATION 
KPMG identified ‘information technology’ as key audit matter in 
2020 (just like in 2019). KPMG concludes that, unlike earlier years, 
the results of audit procedures re. ‘ IT’ were unsatisfactory. Can 
KPMG explain which specific circumstances caused the results of the 
audit procedures to be unsatisfactory, unlike previous years? 

IT General Controls that we deemed relevant did not all operated 
effectively during 2020. In 2019 they did. Our main observations 
related to the intern controls, including information technology, are 
reported by us to Management and the Supervisory Board. As part of 
the financial statements audit KPMG does not perform a root cause 
analysis on what the reason is of the identified deficiencies. On page 
51 of the annual report management elaborates on the IT controls 
and the ineffectiveness of access controls to applications and data. 
 

KPMG 

12 DUTCH 
Heeft de conclusie van KPMG betrekking op het onvoldoende 
opvolging hebben gegeven door Intertrust aan eerder gedane 
aanbevelingen, of betreft het nieuw aan het licht gekomen 
deficiënties?  

See English answer (next row)  

 ENGLISH INFORMAL TRANSLATION 
Does KPMG’s conclusion relate to unsatisfactorily processing by 
Intertrust of earlier recommendations, or does it relate to newly 
found deficiencies? 
 

Our findings do not relate to prior period deficiencies and the follow-up 
thereof. Our findings in 2020 relate to internal controls that were not 
operating effectively in 2020. 

KPMG 
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13 DUTCH 
Kan KPMG bevestigen dat de roulatie van accountant op geen 
enkele wijze verband houdt me bovenstaande ongekend harde 
kritiek (‘not satisfactory’)?  

See English answer (next row)  

 ENGLISH INFORMAL TRANSLATION 
Can KPMG confirm that the auditor rotation is in no way connected 
to aforementioned strong criticism (not satisfactory)? 

The audit committee is responsible for the decisions regarding 
appointing and re-appointing the external auditor. Although I cannot 
speak for the audit committee, I can tell that we have been informed 
on the planned audit rotation before we identified that certain IT 
general controls were not operating effectively. 
 

KPMG 

Submitted follow-up questions  
 

14 Can the Chair of the Audit & Risk Committee confirm that there is no 
connection between the rather hard Key Audit matter regarding IT and 
the voluntary auditor rotation? 

 

I confirm that the two matters are unrelated. Chair of the 
Audit & Risk 
Committee 
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AGENDA ITEM 6. APPOINTMENT OF EXTERNAL AUDITOR FOR THE FINANCIAL YEAR 2021 

(VOTING ITEM) 

 

Questions submitted by VEB 
 

# Question Answer Person to 
answer 

Questions submitted in advance 
 

15 DUTCH 
Intertrust is pas sinds eind 2015 op de beurs genoteerd. Een 
verplichte roulatie zou pas na 10 jaar aan de orde zijn. Kan Intertrust 
bevestigen dat de accountantsroulatie niet te wijten heeft met een 
conflict over de controle (bijvoorbeeld de kritiek op de IT-
infrastructuur)? 

See English answer (next row)  

 ENGLISH UNOFFICIAL TRANSLATION 
Intertrust only listed in October 2015. A mandatory rotation would 
only occur after 10 years. Can Intertrust confirm that the auditor 
rotation was not caused by a conflict over the audit (for example 
criticism on the IT infrastructure)? 

I confirm that the auditor rotation process was not caused by a 
conflict over the audit. In anticipation of the mandatory rotation 
requirement, considering the long tenure of KPMG and in light of 
good governance, the Audit & Risk Committee and the Management 
Board have been discussing what would be the appropriate time to 
rotate auditor. That discussion and the selection process that was led 
by the Audit & Risk Committee, resulted in the nomination to the full 
Supervisory Board of EY Accountants as the proposed auditor of 
Intertrust for the financial year 2021. 
 

Chair of the 
Audit & Risk 
Committee 

16 DUTCH 
Op welke gronden heeft Intertrust gekozen voor Ernst & Young? 

See English answer (next row)  

 ENGLISH UNOFFICIAL TRANSLATION 
On which grounds has Intertrust selected Ernst & Young? 

I refer to my earlier explanation. Ernst & Young Accountants came 
out as the preferred firm.  
As I explained, selection criteria have included the respective firms’ 
presence and capabilities in relevant jurisdictions, their proposed 
audit approach, the proposed teams, scope of work, independence, 

Chair of the 
Audit & Risk 
Committee 
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their quality assurance processes and quality track records as well as 
the auditors’ initial risk assessments. 
 

Submitted follow-up questions  
 

17 There is only one recommendation to the AGM, which is EY 
Accountants. Legally, it should contain at least two choices. Why does 
the Company’s Audit Committee not comply with this law? 
 
 

We have been made aware of this requirement relatively late in the 
process. As explained, our process included the Big Four firms, and EY 
Accountants came out as the nominated firm. We did not prepare a 
further ranking of the other participating firms. 

Chair of the 
Audit & Risk 
Committee 
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AGENDA ITEM 9. ANY OTHER BUSINESS 

 

Questions submitted by Harbor Spring Capital 
 

# Question Answer Person to 
answer 

Questions submitted in advance 
 

18 Intertrust as a public company has delivered inadequate performance 
for shareholders. Total shareholder returns are approximately 2% per 
annum since IPO in 2015, 1% per annum in the past three years and 
9% in the past year (up to 7 May 2021 closing price). Over the same 
time periods, global equity markets reflecting the company’s 
worldwide operations have appreciated significantly more and peers 
have outperformed.  
 
Public shareholders in Intertrust have experienced: 
 
(1) In operations – weak organic growth and slow execution on 
technology initiatives; 
(2) In capital allocation – a misguided prioritization of dividends and 
deleveraging; given the cash flow characteristics of the company and 
the low interest rate environment, a higher leverage ratio is 
warranted for value-added M&A and share repurchases; 
(3) In management – disruptive turnover of senior executives; 
(4) In governance – inadequate Supervisory Board diversity and 
demonstration of drive for performance, with an absence of 
economic alignment of interest with shareholders. 
 
Harbor Spring Capital is calling for a change that aligns governance 
with ownership to address the above problems, and Harbor Spring 
Capital believes time is of the essence to prevent a further 
deterioration of the company’s competitive standing. 

We appreciate your concerns around the share price performance and 
we agree this currently does not reflect the valuation of Intertrust,  Some 
of the reasons for this are clearly to do with legacy issues around 
execution, but the transformation and return to growth plan,  we have 
set out,  is on track and we have secured a strong CEO to deliver the next 
phase of this plan. Whilst the future growth prospects are yet to be fully 
reflected in the share price, we are confident they will be in time. The 
Supervisory Board takes its fiduciary duties very seriously and this 
includes regularly reviewing all strategic options and focusing on ways to 
realise value for all stakeholders. 

 

Chair of the 
Supervisory 
Board 
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Harbor Spring Capital understands there would be serious interest 
from shareholders and external parties in a privatization of Intertrust 
to deliver superior value creation. Harbor Spring Capital is convinced 
that Intertrust would be better served under alternative ownership 
based on its longstanding track record of underwhelming 
performance under the current structure and as a result of the 
additional constraints of being a listed company with limited trading 
volume. 

 
Will the Supervisory Board commit to engaging earnestly with 
potential acquirers who step forward with credible proposals?  
 
Harbor Spring Capital believes shareholders deserve to know what 
the strategic alternatives are to a disappointing status quo, and 
Harbor Spring Capital is confident that they will prove to be 
compelling. 
 

Submitted follow-up questions  
 

 Not applicable 

 

*-*-* 


