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Agenda

Annual General Meeting of Triodos Bank N.V. and Meeting of Depository Receipt Holders 
of the Foundation for the Administration of Triodos Bank Shares
Friday, 20 May 2016

Location: Triodos Bank, Nieuweroordweg 1, Zeist

09:30 hrs Reception and registration

10:00 hrs Annual General Meeting of Triodos Bank N.V.

 1. Welcome
 2. Report of the Executive Board 2015
  a. Activities
  b. Environmental and Social Report
 3. Annual accounts
  a. Implementation of Remuneration Policy in 2015
  b. Adoption of the annual accounts 2015*
 4. Dividend
  a. Dividend policy
  b. Dividend decision*
 5. Discharge of the members of the Executive Board*
 6. Discharge of the members of the Supervisory Board*
 7. Authorisation of the Executive Board to buy depository receipts in Triodos Bank N.V.*
 8. Issue of new shares
  a. Prolongation of authorisation of the Executive Board to issue new shares*
  b. Prolongation of authorisation of the Executive Board to exclude or limit pre-emptive rights*
 9. Authorisation of the Executive Board to set a registration date*
 10. Any other business
 11. Close

12:30 hrs Lunch

13:30 hrs  Annual Meeting of Depository Receipt Holders of the Foundation for the Administration of 
Triodos Bank Shares (SAAT)

 1. Welcome
 2. Report of the Board of SAAT 2015; review of the year and policies adopted
 3. (Re-)appointment of members of the Board of SAAT*
  3a.  Mr. L.W. Lageweg
  3b.  Mr. F.A. de Clerck
  3c.  Ms. S. Castañeda Elena
  3d.  Ms. J.G.J.M. de Zwaan
 4. Any other business
 5. Close

15:00 hrs End of programme

* * Items requiring voting; other items are for discussion
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Notes to the agenda items of the  
Annual General Meeting of Triodos Bank N.V.

TLB

Agenda item 2
Report of the Executive Board 2015
See pages 10–38 of the Annual Report 2015.

Agenda item 3a
Implementation of remuneration policy in 2015
As of 1 January 2014, prior to the discussion and 
adoption of the financial accounts at the General 
Meeting, accountability must be taken for the 
implementation of the remuneration policy during the 
last financial year. This agenda item addresses this issue 
for the 2015 financial year.

Further information on the remuneration policy and its 
implementation can be found on pages 84–88 of the 
Annual Report 2015.

Agenda item 3b
Adoption of the annual accounts 2015
It is proposed to adopt the annual accounts of Triodos 
Bank N.V for the financial year 2015. The annual accounts 
are included in the Annual Report 2015 on pages 51–179.

Agenda item 4a
Dividend policy
See page 26 of the Annual Report 2015.

Agenda item 4b
Dividend decision
It is proposed to pay out a dividend of EUR 1.95 per 
(depository receipt of) ordinary share in cash or entirely 
or partially in the form of shares/depository receipts. See 
page 171 of the Annual Report 2015.

Agenda item 5
Discharge of the members of the Executive Board
It is proposed to discharge the members of the Executive 
Board for their management during the financial year 
2015 as shown in the Annual Report 2015 and the 
explanation on this that was given in this meeting.

Agenda item 6
Discharge of the members of the Supervisory Board
It is proposed to discharge the members of the 
Supervisory Board for their supervision during the 
financial year 2015 as shown in the Annual Report 2015 
and the explanation on this that was given in this 
meeting.

Agenda item 7
Authorisation of the Executive Board to buy depository 
receipts in Triodos Bank N.V.
As in the previous year, the Executive Board of Triodos 
Bank N.V. requests an authorisation to acquire depository 
receipts in Triodos Bank N.V.’s own equity. This 
authorisation will enhance the tradability of depository 
receipts.

The Executive Board requests an authorisation to acquire 
Triodos Bank N.V. depository receipts to a maximum of 
2% of its outstanding shares, for a period of 18 months, 
at the price and in a way as described in Triodos Bank 
N.V.’s prospectus.

Agenda item 8
8a. Prolongation of authorisation of the Executive Board 
to issue new shares

8b. Prolongation of authorisation of the Executive Board 
to exclude or limit pre-emptive rights
Triodos Bank regularly issues new shares. In order to 
continue to be able to do so, the Executive Board of 
Triodos Bank N.V. requests that they be authorised to 
issue shares and to grant rights to subscribe for shares 
and to restrict preferential rights, for a period of 
18 months. The issue will take place against the usual 
conditions as described in the prospectus of Triodos 
Bank N.V. The issue will amount to a maximum of 
5,000,000 shares. This represents 1/6th of Triodos Bank 
N.V.’s authorised capital on 31 December 2015.

Agenda item 9
Authorisation of the Executive Board to set a 
registration date
The Executive Board of Triodos Bank N.V. requests to be 
authorised for a period of 18 months to set a registration 
date for the general meetings of Triodos Bank N.V. The 
registration date is 28 days before the day of the general 
meeting. This date serves as reference date to determine 
well in advance of the meeting who is entitled to exercise 
meeting rights and voting rights at the general meeting. 
The logistics of the meeting will be considerably 
simplified. Moreover it’s in alignment with common 
practice of other entities with a large number of people 
entitled to attend and to vote at meetings.
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Notes to the agenda items of the Annual Meeting of  
Depository Receipt Holders of the  
Foundation for the Administration of Triodos Bank Shares (SAAT)

TLB

Agenda item 2
Report of the Board of SAAT 2015; review of the year and 
policies adopted
See pages 180–183 of the Annual Report 2015.

Agenda item 3
(Re-)appointment of Mr Willem Lageweg,  
Mr Frans de Clerck, Ms Sandra Castañeda Elena,  
Ms Josephine de Zwaan as members of the  
Board of SAAT
This agenda item concerns four decisions:
3a. The decision to appoint Mr Willem Lageweg as a new 
member of the Board of SAAT for a 4-year term;
3b. The decision to reappoint Mr Frans de Clerck as a 
member of the Board of SAAT for a 4-year term;
3c. The decision to reappoint Ms Sandra Castañeda Elena 
as a member of the Board of SAAT for a 4-year term;
3d. The decision to reappoint Ms Josephine de Zwaan as 
a member of the Board of SAAT for a 4-year term.

Notes from the Board of SAAT
The Board of SAAT has amongst its members broad 
societal experience; boasts extensive and diversified 
management competences and knowledge; and can draw 
on social networks that are relevant to the fulfilment of 
Triodos Bank’s mission. The Board of SAAT is able to 
perform its role as shareholder from the three-fold 
perspective of its mandate: to safeguard Triodos Bank’s 
mission, independence and the economic interests of the 
depository receipt holders. The individual members of the 
Board of SAAT combine specific competences with a 
strong engagement with Triodos Bank’s mission.

The Executive Board and Supervisory Board of Triodos 
Bank N.V. have given their approval to the nominations 
prior to this meeting.

3a. Appointment of Mr Willem Lageweg as a member of 
the Board of SAAT

Notes from the Board of SAAT on the nomination of 
Willem Lageweg
The Board of SAAT is delighted to propose Willem 
Lageweg as a member of the Board of the Foundation for 
the Administration of Triodos Bank Shares (SAAT). Apart 
from fitting with SAAT’s profile and the general 
engagement to Triodos Bank’s mission, the more specific 
strategic and administrative objective is to strengthen 
SAAT’s expertise in the social and sustainable 
entrepreneurship domain and impact domain. 

Besides having in-depth knowledge and experience and 
an impressive track record in these domains, Willem 
Lageweg will also further strengthen the stakeholder.
Willem Lageweg is an authority within the area of activity 
of Triodos Bank. He has access to and understands the 
national and international fields in which Triodos Bank 
operates and has a large relevant network.
The Board of SAAT is delighted that Willem Lageweg is 
available to be a member of the Board.

Reasons for Willem Lageweg to stand as a candidate
For more than 20 years I have been active in various roles 
in the world of corporate social responsibility (CSR). 
During that period I capitalised and supported a number 
of companies and organisations to set the sustainability 
bar higher every time. After all, the urgency in the field of 
climate, raw materials, human rights and solidarity is 
greater than ever. In the world of CSR, Triodos Bank is a 
leader that demonstrates how people, the planet and 
profit go together perfectly. I see it as an honour to be 
able to join this wonderful organisation. I gladly provide 
my experience and network on behalf of the depository 
receipt holders to contribute to safeguarding and 
expanding the unique exemplary role Triodos Bank has 
played since its formation.

Abridged CV of Willem Lageweg
Willem Lageweg (1951) is CEO of MVO Netherlands, a 
centre of excellence which encourages corporate social 
responsibility in entrepreneurs. In addition, besides 
holding a number of administrative, supervisory and 
advisory positions, including at the Louis Bolk Institute, 
Women on Wings, Close the Gap, and the Institute for 
Positive Health, he is a member of the Dutch Social and 
Economic Council’s Committee on International 
Corporate Social Responsibility. Prior to that he worked 
for Rabobank Netherlands where he held various 
positions such as Spokesperson & Communications 
Director, Director of Cooperation and Project Director for 
Major Cities. He began his career at the National 
Cooperative Council for Agriculture and Horticulture.
Willem Lageweg has the Dutch nationality and holds 170 
Triodos Bank depository receipts.
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According to the Board of SAAT’s resignation rota, the 
term of Frans de Clerck, Sandra Castañeda Elena and 
Josephine de Zwaan expire this year. They are all 
available for reappointment for a new term.

3b. Reappointment of Mr Frans de Clerck as a member 
of the Board of SAAT

Notes from the Board of SAAT on the nomination of 
Frans de Clerck
The Board of SAAT is delighted to propose Frans de Clerck 
as a member of the Board of the Foundation for the 
Administration of Triodos Bank Shares (SAAT). Frans de 
Clerck has made a valuable contribution to SAAT since 
2010, especially through his experience and knowledge of 
social banking and values-based banking, not only as a 
former member of the Executive Board of Triodos Bank, 
but also as one of the initiators of the Global Alliance for 
Banking on Values (GABV). In addition to many other 
specific contributions, Frans de Clerck laid the 
foundations for the six key indicators SAAT uses to 
assess the annual report and financial statements. Frans 
de Clerck’s close connection with the history of Triodos 
Bank, social renewal, entrepreneurship and the 
characteristics of money are hugely significant for SAAT. 
We understand and respect the fact that Frans de Clerck 
will only be available for a limited period. That period will 
give SAAT the opportunity to realise a phased resignation 
rota and thereby transfer Frans de Clerck’s distinctive 
knowledge to anchor it permanently in SAAT.

Reasons for Frans de Clerck for standing for re-election
In the past term as a member of the Board of SAAT, I 
concentrated on the bank’s long-term focus, the 
innovations that involves and how all of this is in line with 
the bank’s objectives and its essence. In the term ahead I 
would like to pay further attention to the bank’s stability, 
continuity and management in the light of what 
depository receipt holders consider important.
Although I am putting myself forward for the full term of 
the mandate, I intend to carry out this assignment for two 
years.

Abridged CV of Frans de Clerck
Frans de Clerck (1945) is a co-founder of Triodos Bank 
Belgium (1993) and a former Member of the Executive 
Board of Triodos Bank NV. He is a Member of the 
Supervisory Board of Stichting Triodos Holding, and a 
Member of the Supervisory Board of Boss Paints NV and 
of the Hélène De Beir Foundation. Frans de Clerck has 
been awarded the Citizenship Price 2015 by the Belgian 
P & V Foundation.
Frans de Clerck was first appointed in 2010 and his 
present term expires in 2016. He is of Belgian nationality 
and owns 211 Triodos Bank depository receipts.

3c. Reappointment of Ms Sandra Castañeda Elena as a 
member of the Board of SAAT

Notes from the Board of SAAT on the nomination of 
Sandra Castañeda Elena
The Board of SAAT is delighted to propose Sandra 
Castañeda as a member of the Board of the Foundation 
for the Administration of Triodos Bank Shares (SAAT). 
Sandra Castañeda has been contributing to SAAT since 
2013, bringing the perspective of sustainability and 
current social issues in general, and the impetus and 
perspective at Triodos Bank Spain in particular. Her 
international activities concerned with making supply 
chains sustainable and the dilemmas this involves, as 
well as her engagement with social issues from the point 
of view of Southern Europe, anchor these aspects in 
SAAT’s work. The Board of SAAT is delighted that Sandra 
Castañeda also wishes to make herself available once 
again as a member of the Board for the next four years.

Reasons for Sandra Castañeda Elena for standing for  
re-election
During the past three years, I’ve witnessed how Triodos 
has kept growing, maturing and adjusting to changes in 
society, to tighter and more demanding legislation and to 
respond to an increasing number of people who want to 
act more consciously with their money, people who are 
willing to act in order to move from the world we have, to 
the world we want. And it has done so embracing the 
potential of its original mission.
I am proud of the role that the Board of SAAT has played 
within the balanced governance structure of the bank, 
evolving and stepping up to the plate in a way that a 
larger, more regulated and more accountable institution 
deserves. I have truly enjoyed being part of this process.
The Board of SAAT has also worked alongside the bank, 
facilitating its development and growth, participating in 
some of its key long term projects such as the 10 Year 
Perspective and the Essence of Triodos. This material 
part of the work has been even more exciting and 
rewarding for me.
I believe that one’s performance is the reflection of the 
ability of supporting circle, the group of people 
surrounding them, to bring the best out of them. I know 
this group of people, my fellow Board members, bring out 
my absolute best. I would be honoured to serve in the 
Board for another term and to keep being able to 
contribute to the development of Triodos Bank.
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Abridged CV of Sandra Castañeda Elena
Sandra Castañeda Elena (1974) is currently Senior 
Advisor Sustainability at Inditex S.A. (owner of Zara). She 
has helped integrate environmental and social criteria 
into the business strategies of companies and academic 
institutions, in different positions since 2005. She is a 
Member of the Supervisory Board of Stichting Triodos 
Holding since 2014. Previously, she was part of the core 
team setting up Triodos Bank in Spain.
Sandra Castañeda Elena was first appointed in 2013 and 
her present term expires in 2016. She holds the Spanish 
nationality and owns 53 Triodos Bank depository receipts. 

3d. Reappointment of Ms Josephine de Zwaan as a 
member of the Board of SAAT

Notes from the Board of SAAT on the nomination of 
Josephine de Zwaan
The Board of SAAT is delighted to propose Josephine de 
Zwaan as member of the Foundation for the 
Administration of Triodos Bank Shares (SAAT). Since 
2010, and her last three years as chair, Josephine de 
Zwaan has contributed in an active and dedicated way 
with her experience and personal engagement to the 
functioning, structuring and development of SAAT. From 
her strong engagement with the mission of the bank and 
the experience with supervision and management, 
Josephine de Zwaan has broadened and deepened the 
dialogue of SAAT with depository receipt holders and with 
the Executive Board and Supervisory Board of the bank. 
She contributed to a further and more definite 
interpretation of the way SAAT carries out its 
responsibilities and shapes its willingness to serve and 
to shape its tasks. As Chair, Josephine de Zwaan invested 
in a more intensive collaboration between the members 
of the Board of SAAT challenging their complementary 
competences. The observation and decision making 
process in service of Triodos Bank has been further 
developed.

Reason for Josephine de Zwaan for standing for election
Triodos Bank demonstrates that banking can contribute 
to a world in which people have access to quality of life, 
social justice is realised and people are able to develop in 
harmony with nature. The integrity of money and an 
awareness of how money operates are essential for 
banking with this mission. Today’s social issues create an 
urgent call for the mission of Triodos Bank.
Triodos Bank’s growth illustrates this. Such growth is only 
possible with the support of the depository receipt 
holders who place the necessary capital at the bank’s 
disposal. The Foundation for the Administration of 
Triodos Bank Shares (SAAT) fulfils a pivotal role between 
the bank and the depository receipt holders; SAAT keeps 
a careful eye on the bank’s mission and independence 
and the interests of the depository receipt holders in the 
context of the bank’s interests.
I have placed my personal engagement and experience at 
SAAT’s disposal since 2010 and as chair for the last three 
years.

Moreover, I focus in particular on the bank’s mission and 
on turning it into reality. I also pay special attention to 
deepening and expanding the dialogue that depository 
receipt holders have with Triodos Bank and SAAT and the 
dialogue between SAAT and the bank. SAAT seeks to 
provide a transparent and comprehensible insight into 
the way in which the responsibilities towards depository 
receipt holders and the bank are given shape.
In addition, I concentrate on SAAT’s staffing in the 
medium to long term, taking into account the 
developments concerning Triodos Bank and the issues 
and challenges Triodos Bank faces. When SAAT has the 
right staff, we can work to give meaningful shape to 
SAAT’s role in the service of Triodos Bank. I am happy to 
place myself at SAAT’s disposal for a final term.

Abridged CV of Josephine de Zwaan
Josephine de Zwaan (1963) is also a Member and Chair of 
the Supervisory Board of Stichting Triodos Holding. She 
was a lawyer for more than thirteen years, specialising in 
major real estate projects. During the last five years of 
that period, she was a member of the partnership (CMS) 
Derks Star Busmann, where she was in charge of a team 
of real estate lawyers. Although no longer acting as a 
lawyer, she is still involved in this firm as an advisor to the 
board. Since 2000 she has acted in administrative and 
supervisory roles in education, health care and culture in 
particular (Weleda, Dutch Association of Waldorf Schools, 
Bureau Promotie Podiumkunsten, Iona Stichting; 
nowadays she is acting for Hogeschool Leiden, Stichting 
Vilans, Raphaelstichting). She is a member of the board 
of Academy for Liberal Arts and the Institute for Positive 
Health. In 2009 Josephine de Zwaan was appointed 
Arbitrator for the Arbitration Tribunal Foundation for 
Health Care and Member of the Governance Committee 
of the Arbitration Board for Health Care. In 2013 she was 
also appointed as a Member of the Supervisory Board of 
Stichting Cito, since 2015 she chairs this board and is 
vice chair of the the board of Cito B.V.
Josephine de Zwaan was first appointed in 2010 and her 
present term expires in 2016. She is of Dutch nationality 
and does not own any Triodos Bank depository receipts.


