
1

Agenda

General Meeting of Triodos Bank NV and Meeting of Depository Receipt Holders of the 
Foundation for the Administration of Triodos Bank Shares; 
Friday, 23 May 2014

Location: Triodos Bank, Nieuweroordweg 1, Zeist          

09.30 a.m. Reception and registration 

10.00 a.m. General Meeting of Triodos Bank NV 

 1. Welcome
 2. Report of the Executive Board 2013
  a. Activities
  b. Environmental and Social Report
 3. a.  Remuneration Policy
         b.    Adoption of the financial accounts 2013*
 4. Dividend
  a. Dividend policy
  b. Dividend decision*
 5. Discharge of the Statutory Directors* 
 6. Discharge of the members of the Supervisory Board*
 7. Notification of intended appointment of Ms. J.J. Banga as Statutory Director 
 8. (Re-)appointments of Ms. M.A. Scheltema, Ms. C.J. van der Weerdt-Norder, 
  Mr. A.J. de Geus and Mr. E.J.G.V. Boers as members of the Supervisory Board*
 9. Authorisation of the Statutory Directors to buy depository receipts in Triodos Bank NV*
 10. Issue of new shares
  a. Prolongation of authorisation of the Statutory Directors to issue new shares* 
  b. Prolongation of authorisation of the Statutory Directors to exclude or limit pre-emptive rights*
 11. Any other business
 12.  Close

12.30 p.m. Lunch

13.30 p.m. 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 2013; review of the year and policies adopted
 3. Appointment of Mr. M.E. Nawas as member of the Board of SAAT* 
 4. Any other business
 5. Close

14:30 p.m.  “What should be most important to the bank?” A hosted conversation between depository receipt  
holders and Triodos Bank

16:00 p.m. End of program

* Items requiring voting

TlB
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Note to item 3a on the agenda of the General  
Meeting of Triodos Bank NV  

TlB

Remuneration Policy 

The “Clawback Act”, which entered into force on 1 January 
2014, prescribes that 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 the accountability for  
the implemented remuneration policy for the 2013 
financial year.

Further information on the (implementation of the) 
remuneration policy can be found on pages 79-81 of  
the 2013 financial accounts.  
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Note to item 7 on the agenda of the General Meeting  
of Triodos Bank NV   

TlB

Notification of intended appointment of  
Ms. J.J. Banga as Statutory Director

The Supervisory Board intends to appoint Jellie Banga as 
Statutory Director of Triodos Bank. In accordance with the 
provisions of the law and the articles of association of 
Triodos Bank, the Supervisory Board notifies the General 
Meeting of this intention.

The Supervisory Board has decided - in consultation  
with the Executive Board - that in principle all members 
of the Executive Board are also Statutory Directors.  
This prevents the existence of different positions within 
the Executive Board, which may lead to ambiguity.

Jellie Banga is Chief Operating Officer and a member  
of the Executive Board of Triodos Bank since 
1 March 2013. She is also a member of the Advisory 
Board of Stichting Lichter. Prior to that, Jellie Banga has 
held several positions at ING NV where she was, amongst 
others, responsible for the bank’s Business Lending 
Products portfolio in The Netherlands. Jellie Banga was 
also the Corporate Secretary of the Executive Board of 
ING. She is of Dutch nationality and does not own any  
Triodos Bank depository receipts.

Jellie Banga will be remunerated in accordance with  
the policy currently in force. Her current employment 
agreement will be adjusted accordingly.

De Dutch Central Bank has approved the proposed 
appointment of Jellie Banga as Statutory Director. 

The Works Council of Triodos Bank has given positive 
advice with regard to the intended appointment. 
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Note to item 8 on the agenda of the General Meeting  
of Triodos Bank NV

TlB

(Re-)appointments of members of the 
Supervisory Board 

This agenda item concerns four decisions:
a. the decision to reappoint Margot Scheltema as a 

member of the Supervisory Board Triodos Bank,  
for a one-year term;

b. the decision to reappoint Carla van der Weerdt as a 
member of the Supervisory Board  Triodos Bank,  
for a four-year term; 

c. the decision to appoint Aart Jan de Geus as a  
member of the Supervisory Board Triodos Bank,  
for a four-year term;

d. the decision to appoint Ernst-Jan Boers as a  
member of the Supervisory Board Triodos Bank,  
for a four-year term.

Notes from the Supervisory Board
According to the rotation schedule, Hans Voortman and 
Jan Lamers are up for resignation in 2014. This was the 
last term for both of them; they cannot be reappointed.

Jan Lamers has made a most valuable contribution to  
the performance of the Supervisory Board in the last 
twelve years. His effort, based on his versatile work and 
board experience, was a significant contribution to the 
Supervisory Board. His specific knowledge of the  
Belgian market was particularly valuable for the bank. 
The Supervisory Board thanks him for this.  

Hans Voortman has served for thirteen years on the 
Supervisory Board, twelve of them as chair. Together with 
board memberships and chair positions at several Triodos 
Investment Funds, he has been closely connected to 
Triodos Bank for over twenty years. The Supervisory Board 
is very grateful for the committed way Hans Voortman has 
chaired the Board by fully utilising his valuable experience 
as a banker for the bank. He has helped Triodos Bank to 
progress the impact of its work during a time in which 
Triodos Bank has developed from a relatively small 
specialised institution to become a medium-sized bank 
with a global reputation as a reference point for banking 
with a social mission. During this period, Hans Voortman 
has fulfilled a positive and constructive critical role as a 
discussion partner of the Executive Board and hence 
enabled it to successfully develop and implement the 
strategy of Triodos Bank.

Both the to be appointed members of the Supervisory Board 
as well as the members presented for reappoint ment fit 
the general profile drawn up for the Supervisory Board,  
as well as the specific profiles for the various positions.  
In addition to experience in the desired areas, a clear affinity 
with Triodos Bank’s mission is an important condition. 

Margot Scheltema is reappointable for a third term.  
With regard to guaranteeing continuity, including the 
change in chairperson, she is prepared to continue her 
membership of the Supervisory Board for one year.  
We greatly appreciate this. She will also continue to chair 
the Audit & Risk Committee for this term. 

Carla van der Weerdt is reappointable for a second term. 
In her first term, she made a valuable contribution to the 
discussions in the Supervisory Board as well as to the 
Audit & Risk Committee. She will also remain a member 
of the Audit & Risk Committee in her second term.

The Board is delighted to be able to fill the vacancy for a 
new member, also envisaged as chair, by the proposed 
appointment of Aart Jan de Geus. His broad social and 
administrative experience makes him extremely suitable 
to act as chair of the Board. He will also take a seat on 
the Nomination & Compensation Committee.

Fourthly, the Board welcomes the appointment of 
Ernst-Jan Boers, which will expand the necessary 
banking knowledge and experience in the Supervisory 
Board. He will also join the Audit & Risk Committee.

Reasons for Margot Scheltema to present herself for 
re-election 
“I look back at my second term as a member of the 
Supervisory Board of Triodos Bank with great satisfaction. 
In this period, Triodos Bank showed that as a value-driven 
bank it offers an authentic and complete alternative to the 
traditional way of banking. The bank has come through the 
crisis well in all aspects, which is a major performance for 
a financial institution and underlines how well the mission 
and strategy will hold up in the future. 
In principle, I prefer to limit my supervisory terms to two 
periods of four years from a point of view of maintaining 
independence and the need for rotation. However, for 
Triodos Bank I would like to make an exception: since a 
new chair and a new member are joining the Board this 
year I would like to continue my membership for another 
year and be able to contribute to a controlled transfer of 
knowledge and experience within the Board.”

Abridged CV of Margot Scheltema
Margot Scheltema (1954) is chair of Triodos Bank’s Audit 
& Risk Committee. She was Financial Director of Shell 
Nederland BV until the end of 2008. She is a member of 
the Audit Committee of Algemeen Burgerlijk Pensioen-
fonds and a member of the Supervisory Board of ASR NV, 
Schiphol NV, and of TNT Express NV. Margot Scheltema is 
substitute council with the Enterprise Chamber of the 
Amsterdam Court of Appeal. She is also a non-executive 
member of the Board of Lonza Group Plc and a member 
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of the Supervisory Board of the Rijksmuseum, World 
Press Photo and Warmtebedrijf Rotterdam. Margot 
Scheltema is of Dutch nationality and does not own any 
Triodos Bank depository receipts.

Reasons for Carla van der Weerdt to present herself for 
re-election 
“Triodos Bank’s focus on sustainability, both for customers 
and for its own business operations, remains an important 
reason for me to present myself for re-election for a 
second term for this position. Triodos Bank has exhibited 
strong growth in recent years. This growth is positive but 
also presents new challenges. The developments require 
further reinforcement of risk management and dialogue 
on the strategic choices in growth, with the focus on 
sustainability remaining the key element. I feel greatly 
privileged to be involved in these developments and 
expect to be able to contribute towards an effective 
Supervisory Board in the next four years, also thanks to 
the experience that I have gained at other financial 
institutions.”

Abridged CV of Carla van der Weerdt
Carla van der Weerdt (1964) is a member of Triodos Bank’s 
Audit & Risk Committee. She is the owner and Director of 
Accent Organisatie Advies and Accent Finance & 
Accountancy. She had a banking career for fifteen years 
in ABN AMRO Bank NV, amongst others as the CFO/COO 
of Global Transaction Banking, as the Global Head of 
Operational Risk Management and as the Global Head of 
Risk Management and Compliance in Asset Management. 
She is a member of the Supervisory Board and Chair of 
the Audit Committee of Saxion Hogeschool. Carla van  
der Weerdt is of Dutch nationality and does not own any 
Triodos Bank depository receipts.

Reasons for Aart Jan de Geus to stand as a candidate 
“I know Triodos Bank as a socially engaged bank, a 
sustainable business in the financial sector. This means 
that Triodos Bank is positioned at the crossroads of two 
crucial developments in Europe: the move from one-sided 
financially oriented banking to value-driven banking and 
the development of an economy focused purely on 
exploitation into a sustainable economy with open 
connections to society as a whole. Triodos Bank grew out 
of inspiration, pioneering work and down-to-earth 
workmanship and shows that the chosen strategy is also 
profitable and solid. In the coming years great challenges 
will arise, which can be summarised in the question as to 
how Triodos Bank can meet the increasing demands of 
customers and investors while maintaining its identity 
and results. I feel  privileged to be able to make a 
contribution to this strategic development and to share 
responsibility for it. In the Dutch and European playing 
field, this means acquiring and keeping a suitable role, 
while observing the fastly changing supervision and 
fulfilling an active role in developments in society.  
My motivation for this position is nurtured by my 
orientation towards social interests and, especially since 
my work at OECD, sustainable economic development.  
In addition, in my various board positions I have gained 

experience in conceiving, developing and converting 
strategy, in positioning in a complex arena and 
communication of strategic aims and results. My recent 
experience in Germany and further afield in Europe has 
given me a good and current insight into the international 
debate on the future design of the financial sector and on 
corporate sustainability. I look forward to contributing to 
the further development of the values within the bank in 
the coming years.” 

Abridged CV of  Aart Jan de Geus
Aart Jan de Geus (1955) is chairman of the Executive 
Board of the Bertelsmann Stiftung. The Bertelsmann 
Stiftung is the majority shareholder of the Bertelsmann 
company and focuses on social issues in Germany but 
also in Europe and worldwide. Prior to this he was Deputy 
Secretary-General at the Organization for Economic 
Cooperation and Development (OECD) in Paris and 
Minister of Social Affairs and Employment in the 
Balkenende I, II and III cabinets (2002-2007). In the years 
before this he was, amongst others, a partner at Boer & 
Croon Strategy & Management Group and worked for the 
Industriebond CNV and the Vakcentrale CNV. At the latter 
organisation he fulfilled the role of vice-chairman as of 
1993; in this capacity he was a member of the Board of the 
Labour Foundation and a member of the Social and 
Economic Council. Aart Jan de Geus is of Dutch nationality 
and does not own any Triodos Bank depository receipts.

Reasons for Ernst-Jan Boers to stand as a candidate 
“I have been working in the financial services sector  
for almost twenty-five years. I first encountered 
sustainable banking via ASN Bank in 1993. I am very 
sympathetic to sustainable banking and believe in a  
bank that sees the people and its environment as key.  
A bank that chooses usefulness over return but with a 
healthy return being the basis for its right to exist.  
I am an advocate of more diversity in the banking 
landscape, particularly if this is based on a clear mission 
and clear reasons why this bank is needed. I hope to be 
able to use my experience to contribute to Triodos Bank’s 
further development and its mission in an increasingly 
complex environment with growing pressure of regulation 
and supervision.”

Abridged CV of Ernst-Jan Boers
Ernst-Jan Boers (1966) was Chief Executive Officer at 
SNS Retail Bank until 1 March 2014 where he previously 
also held the position of Chief Financial Risk Officer.  
Prior to that he worked at ABN AMRO Hypotheken  
Groep B.V. (October 1998 until March 2007). He started in 
the position of Deputy Director of Finance and Information 
at Bouwfonds Hypotheken (this became part of ABN AMRO 
at the beginning of 2000) and as of 2006 held the positions 
of CFO and COO at ABN AMRO Hypotheken Groep. In the 
years prior to that he was employed by Reaal Groep N.V. 
as the head of Internal Audit and as a controller.  
He started his career in 1988 at Ernst & Young where he 
worked in accounting and the EDP audit practice for 
seven years. Ernst-Jan Boers is of Dutch nationality and 
does not own any Triodos Bank depository receipts.
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Note to item 9 on the agenda of the General Meeting  
of Triodos Bank NV 
 

TlB

Authorisation of the Statutory Directors to 
buy depository receipts in Triodos Bank NV  

Like last year, the Statutory Directors of Triodos Bank 
request an authorisation to acquire depository receipts  
in the bank’s own equity. This authorisation will enhance 
the tradability of depository receipts. 
The Statutory Directors request an authorisation to 
acquire Triodos Bank depository receipts to a maximum 
of 2% of its outstanding shares, for a period of  
18 months, at the price as described in the prospectus  
of Triodos Bank. 
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Note to item 10 on the agenda of the General Meeting  
of Triodos Bank NV 

TlB

10a. Prolongation of authorisation of the 
Statutory Directors to issue new shares 

10b. Prolongation of authorisation of 
the Statutory Directors to exclude or limit 
pre-emptive rights 

Triodos Bank regularly issues new shares. In order to 
continue to be able to do so, the Statutory Directors of 
Triodos Bank request that they be authorised to issue 
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. The issue will amount to a maximum of 5,000,000 
shares in comparison to the number of outstanding 
shares as at 31 December 2013. This represents 25% of 
Triodos Bank’s authorised capital. 
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Note to item 3 on the agenda of the Meeting of Depository 
Receipt Holders 

TlB

Appointment of Mr. M.E. Nawas as member 
of the Board of SAAT   

Notes from the Board of SAAT
According to the rotation schedule Jan Nijenhof is up for 
resignation; he will not present himself for re-election.  
Jan Nijenhof has been a member of the Board of SAAT 
since 2005. His broad knowledge and experience and his 
personal involvement in the objectives of Triodos Bank 
meant a great deal to the Board. For this we are very 
grateful to him.

The Board of SAAT proposes appointing Mike Nawas  
as a new member. Mike Nawas is an experienced 
(international) banker and manager, who decided to leave 
the traditional banking world a few years ago. He is an 
international professional in the debt capital markets, 
putting this knowledge and experience into practice in  
his own consulting firm and as a lecturer at Nyenrode 
Business University. The professional and personal 
qualities of Mike Nawas are highly complementary in  
the Board of SAAT, and fully meet the requirements of  
the Board member profile. He has experience in high 
profile senior management roles in traditional banking, 
combined with a great and lifelong interest in the 
underestimated social aspects of banking. 

Mike Nawas chooses value-oriented banking, a choice 
which is directly related to his great interest in philosophy, 
human development and the vulnerable in society. 

We are confident that Mike Nawas will be of great value 
to the Board of SAAT and that his contribution will meet 
the needs of both Triodos Bank and the SAAT in the 
coming years.

Reasons for Mike Nawas to stand as a candidate 
“I have been a banker for more than twenty years and 
have seen first hand what the power of money can be, 
both positively and negatively. I have learned that the 
application of prudence is a necessary but by no means 
sufficient practice to guide banking decisions.  
Banking can be a force for good, but in order to be so,  
it takes the bank to elevate “doing the right thing” to its 
core, both in words and deeds. Triodos Bank has done  
this successfully ever since it started in 1980 and I am 
convinced that it has made a big difference to many 
people’s lives. That is a wonderful and humbling notion. 
Helping Triodos Bank to continue along its path of banking 
for the good of human dignity and of the planet enthuses 
me. The SAAT is particularly well-placed to provide such 
help, in light of its role in safeguarding the mission of 
Triodos Bank as part of its representing the interests of 
depository receipt holders (who undoubtedly subscribe to 

Triodos Bank for an important part in light of the good that 
the bank can achieve for society). I would therefore be 
delighted and honoured to be able to be part of the Triodos 
Bank community and the SAAT in particular.”

Abridged CV of Mike Nawas
Mike Nawas (1964) is co-founder and owner of 
Bishopsfield Capital Partners Ltd (BCP), a financial 
consultancy based in London. In addition, he has been 
affiliated with Nyenrode Business University in the 
Netherlands as Associate Professor Financial Markets 
since 2011. Prior to the incorporation of BCP Mike Nawas 
worked at ABN AMRO for twenty years where he held 
various positions, initially in the Planning & Control 
Division. As group director from 2005 onwards he was 
responsible worldwide for international credit markets, 
emerging markets, securitisation and bond issues. After 
ABN AMRO was taken over by the Royal Bank of Scotland, 
he was appointed Global Head of Corporate & Structured 
Debt Capital Markets. Since 2013 he has been chairman 
of the Academy for Liberal Arts, an organisation focused 
on philosophical development and ethical involvement of 
experienced professionals in The Netherlands.  
Mike Nawas is of Dutch and US nationality and does  
not own any Triodos Bank depositary receipts. 


