
1 

 

 
RealDolmen  

Corporation (naamloze vennootschap / société anonyme) 
A. Vaucampslaan 42, 1654 Huizingen  

VAT BE / RPR/RPM 0429.037.235 Brussels (Belgium) 

 

 
INVITATION TO THE GENERAL MEETINGS OF SHAREHOLDERS 
TO BE HELD ON SEPTEMBER 30, 2009 AS FROM 17:00 HOURS  

 
SHARE CONSOLIDATION 

MERGER BY ABSORPTION OF 100% SUBSIDIARIES 
 

The English text is a translation for information only; the Dutch text is the only official one. 

The board of directors of RealDolmen NV/SA has the pleasure to invite you to the general meetings 
of shareholders of the company, which will be held at the registered office of the company, at 1654 
Huizingen, A. Vaucampslaan 42, on September 30, 2009 as from 17:00 hours. 

These meetings will be able to validly deliberate and decide on those agenda points for which the 
required quorum was not obtained at the general meetings of September 9, 2009, regardless of the 
number of shareholders present.  

I.  ANNUAL GENERAL MEETING  

Single agenda point: consolidation of the existing shares in the company, 
whereby one hundred (100) existing shares entitle the holder to one (1) new 
share in the company. 

1 Acknowledgement and discussion by the shareholders of the report of the 
board of directors with respect to the progress of the share consolidation, 
prepared in as much as required, in accordance with article 560 of the 
Belgian Company Code.  

2 Authorisations of the board of directors.  

2.1 Confirmation, in as much as required, of the proxy to execute share 
consolidation and to determine the Share Consolidation Completion Date.  

The general meeting confirms inasmuch as required the authorisation granted to 
the board of directors of the company to, in accordance with the modalities and 
starting from the date determined by the board of directors of the company (the 
“Share Consolidation Completion Date”) complete the share consolidation such that 
one hundred (100) existing shares in the company (the “Fractions”) shall equal one 
(1) share in the company. 

Proposed decision:  

As from the Share Consolidation Completion Date, the share capital will be 
represented by shares, bearing no nominal value, each representing an equal 
portion of the capital. Alongside the shares, the (still outstanding) Fractions 
(fractions (onderaandelen/coupures) within the meaning of article 478 §2 of the 
Belgian Company Code), shall, provided being united in sufficient number, confer 
the same rights as the shares. 

The board of directors of the company is authorised to, in addition to determining 
the Share Consolidation Completion Date, determining all the other conditions and 
terms relating to the share consolidation, in particular but not limited to, 
determining the execution terms, making the required entries into the share 
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register and the register of warrant-holders, the coordination and implementation 
of the share consolidation with Euroclear, the supervisory bodies and Euronext 
Brussels and, in general, to take any necessary or useful action to accomplish this 
mandate and to sign all deeds, minutes, notifications, instruments, certificates, 
requests, mandates and other documents that relate hereto.  

2.2 Confirmation, in as much as required, of the authorisation of the board of 
directors for the acquisition, destruction and transfer of own shares in the 
context of the share consolidation. 

In the framework of the completion of the share consolidation, the general 
meeting decides, in as far as required, to authorise the board of directors of the 
company to acquire its own shares so that it can acquire the Fractions, with a view 
to being exchanged and/or destructed and/or transferred, as decided by the board 
of directors at its discretion. Hence, (notwithstanding any legal and/or corporate 
powers of the board of directors in this respect) the general meeting hereby grants 
the board of directors the following powers:  

Proposed decision:  

• In application of article 620 of the Belgian Company Code and with a view to 
realizing the share consolidation and in particular, the appertaining envisaged 
share bundling, (i) to acquire by means of a purchase or exchange, either 
directly or indirectly, via a person acting in its own name but on behalf of the 
company, for a period of five (5) years as from the date of this general 
meeting, a number of unbundled shares, respectively Fractions of which the par 
value does not exceed the twenty percent (20%) of the subscribed capital of 
the company, at a minimum price per unbundled share, respectively Fraction 
corresponding to the lowest of the twenty (20) closing rates preceding the day 
of the acquisition of the unbundled shares, respectively Fractions, minus twenty 
percent (20%) (or any higher price which would then be imposed by law, an 
executor decree or any other regulatory provision in respect of such 
transaction) and to a maximum price per unbundled share, respectively Fraction 
corresponding to the highest of the twenty (20) closing rates preceding the day 
of the acquisition plus twenty percent (20%) (or any lower price which would 
then be imposed by law, an executor decree or any other regulatory provision 
in respect of such transaction) as well as (ii) to annul or have annulled and/or 
(iii) to transfer the acquired unbundled shares, respectively Fractions in 
accordance with the autonomous decision of the board of directors, either 
directly or indirectly, via a person acting in its own name but on behalf of the 
company, at a minimum price per unbundled share, respectively Fraction 
corresponding to the lowest of the twenty (20) closing rates preceding the day 
of the transfer of the unbundled shares, respectively Fractions, minus twenty 
percent (20%) (or any higher price which would then be imposed by law, an 
executor decree or any other regulatory provision in respect of such 
transaction) and to a maximum price per unbundled share, respectively Fraction 
corresponding to the highest of the twenty (20) closing rates preceding the day 
of the acquisition plus twenty percent (20%) (or any lower price which would 
then be imposed by law, an implementing decree or any other regulatory 
provision in respect of such transaction). 

 
• To determine all conditions and modalities relating to such acquisition of 

unbundled shares, respectively Fractions, including but not limited to the 
coordination and implementation of the acquisition of unbundled shares, 
respectively Fractions with the supervisory bodies and, as the case may be, 
Euronext Brussels, in accordance with article 620 §2 of the Belgian Company 
Code, the notary deed recording the amendments to the articles of association 
and, in general, the accomplishment of all necessary or useful actions to 
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accomplish this mandate , as well as the signing and the initialling of any 
deeds, minutes, and other documents that relate hereto. 

2.3 Authorisations to amend the articles of association.   

2.3.1 Amendment of the share capital representation  

The general meeting expressly authorises the board of directors to on the 
Share Consolidation Completion Date, or within a reasonable term after 
said date, amend article 10 of the articles of association such that the 
number of shares therein mentioned corresponds to the number of 
outstanding shares in the company at the closing of the share 
consolidation.  

Proposed decision:  

2.3.2 Suppression of the securities in bearer form  

The general meeting authorises in as much as required the board of 
directors to on the Share Consolidation Completion Date, or at any other 
time, replace article 11 of the articles of association as follows:  

Proposed decision:  

“The not yet fully paid-up shares are in registered form. The fully paid-up 
shares and the other company securities are in either registered, or in 
dematerialised form.  
A dematerialized security shall be reflected by an entry on an account 
held with a certified account holder or with a clearing institution under 
the name of the owner or the holder of the concerned security. The 
securities in registered form are reflected in ad hoc registers kept per 
security class. Each securities-holder is entitled to consult the register 
relating to his securities.  
Each securities-holder is at anytime entitled to require, at his costs, the 
conversion of his securities into registered or dematerialized securities.”  

2.3.3 Mandate for the coordination of the articles of association  

Without prejudice to the powers granted in accordance with the previous 
agenda-items, the meeting grants a special mandate to the CEO, with 
power of substitution, to coordinate the text of the company’s articles of 
association, to sign them and deposit them with the clerk of the 
competent Commercial Court, in accordance with the relevant legal 
provisions. 

Proposed decision:  

2.4 Mandate for amending the registers, registration of the company with 
the Register for Legal Enties (Crossroads Bank for Enterprises) and the 
VAT administration. 

Without prejudice to the powers granted in accordance with the previous agenda-
items, the meeting grants a special mandate to the CEO, with power of 
substitution, to take any necessary or useful action in order to implement the 
aforementioned decisions, and in particular to accomplish all the amendments and 
records that would be required in the relevant registers of registered securities, as 
well as to fulfil all the formalities required by the Register for Legal Entities and the 
VAT Administration, as well as an enterprise one-stop-shop to ensure the update of 
the registration in the Crossroads Bank for Enterprises. 

Proposed decision:  
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II.  EXTRAORIDINARY GENERAL MEETING OF SHAREHOLDERS REGARDING THE MERGER BY 
ABSORPTION OF FULLY OWNED SUBSIDIARIES 

 

1 Examination and discussion by the shareholders of the following documents: 

• The annual accounts, annual reports and the reports of the statutory auditor and 
the board of directors of RealDolmen NV, a corporation (Naamloze Vennootschap) 
in accordance with Belgian law, with registered office at A. Vaucampslaan 42, 1654 
Huizingen, registered with the Belgian Crossroads Bank for Enterprises RLP (VAT 
BE) 0429.037.235 (Brussels) and with the VAT administration under number BE 
0429.037.235, concerning the accounting years ending on March 31, 2009, March 
31, 2008 and December 31, 2007, as well as  

• The annual accounts, annual reports and the reports of the statutory auditor and 
the boards of directors of  

• the corporation (Naamloze Vennootschap) AXIAS, with registered office at 
Prins Boudewijnlaan 24 bus A – 2550 Kontich, registered with the Belgian 
Crossroads Bank for Enterprises RLP (VAT BE) 0471.808.988 (Antwerp) 
concerning the accounting years ending on March 31, 2009, December 31, 
2007, December 31, 2006;  

• the corporation (Naamloze Vennootschap) DOLMEN NP ENTERPRISE 
COMMUNICATIONS BELGIUM, with registered office at A. Vaucampslaan 42 – 
1654 Huizingen, registered with the Belgian Crossroads Bank for Enterprises 
RLP (VAT BE) 0879.422.982 (Brussels) concerning the accounting years 
ending on March 31, 2009, March 31, 2008, December 31, 2006;  

• the corporation (Naamloze Vennootschap) JCONSULTS INTERNATIONAL, with 
registered office at A. Vaucampslaan 42 – 1654 Huizingen, registered with 
the Belgian Crossroads Bank for Enterprises RLP (VAT BE) 0462.843.121 
(Brussels) concerning the accounting years ending on March 31, 2009, 
March 31, 2008, March 31, 2007; and  

• the corporation (Naamloze Vennootschap) SUPPLY CHAIN SOFTWARE, with 
registered office at Prins Boudewijnlaan 26 – 2550 Kontich, registered with 
the Belgian Crossroads Bank for Enterprises RLP (VAT BE) 0437.627.475 
(Antwerp) concerning the accounting years ending on March 31, 2009, 
December 31, 2007, December 31, 2006.  

• The joint merger proposals, established by the managing bodies of the companies 
to be merged in accordance with article 676, 1° jo. article 719 of the Belgian 
Company Code. 

2 Announcement, to the extent necessary, as the case may be, of possible 
important changes to the means of the companies to be merged between the 
drafting date of the merger proposal and the merger date.  

3 Decisions to merge 
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3.1 AXIAS  

Decision to merge, in accordance with said merger proposal, by acquisition by the 
corporation (Naamloze Vennootschap) RealDolmen, acquiring company, with registered 
office at A. Vaucampslaan 42, 1654 Huizingen, registered with the Belgian Company 
Register under number 0429.037.235 (Brussels) and with the VAT administration under 
number BE 0429.037.235, of all of the assets and liabilities - both rights and obligations - of 
the corporation (Naamloze Vennootschap) Axias, acquired company, with registered office at 
Prins Boudewijnlaan 24 bus A – 2550 Kontich, registered with the Belgian Company 
Register under number 0471.808.988 (Antwerp) and with the VAT administration under 
number BE 0471.808.988. 

(a) Approval of the merger proposal and transfer of assets 

Proposed decision: 

 The general meeting resolves to approve the joint merger proposal as established by 
the boards of directors of the companies on July 28, 2009 and deposited at the court 
registry of the Belgian Commercial Court of Brussels on July 29, 2009 and at the court 
registry of the Belgian Commercial Court of Antwerp on July 28, 2009. 

 Consequently, the meeting confirms its approval of the operation by which the 
company, as acquiring company, by means of a merger absorbs the acquired company, 
Axias.  

 By approving the merger proposal, the rights and obligations of the acquired company 
are transferred in whole (“onder algemene titel” / “à titre universel”) to the acquiring 
company. 

(b) No change to the share capital 
 As the acquiring company controls all shares of the acquired company at the time of 

the merger, in accordance with article 726 of the Belgian Company Code, there is no 
exchange of shares and it is not necessary to determine an exchange ratio.  

(c) Accounting value date 
 As from April 1, 2009, all transactions of the acquired company will be assumed to have 

been made on behalf of the acquiring company for accounting and tax purposes 
(income tax).  

(d) Transfer of property 
 The meeting approves the transfer of property of the assets of the acquired company, 

as described in the merger proposal.  
 The property of the acquired company comprises all assets and liabilities, which will all 

be transferred in whole without exception and unconditionally into the hands of the 
acquiring company, in going concern, as is amongst others put forward in the 
statement of assets and liabilities of the acquired company of March 31, 2009. 

3.2 3.2 DOLMEN NP ENTERPRISE COMMUNICATIONS BELGIUM 

Decision to merge, in accordance with said merger proposal, by acquisition by the 
corporation (Naamloze Vennootschap) RealDolmen, acquiring company, with registered 
office at A. Vaucampslaan 42, 1654 Huizingen, registered with the Belgian Company 
Register under number 0429.037.235 (Brussels) and with the VAT administration under 
number BE 429.037.235, of all of the assets and liabilities - both rights and obligations - of 
the corporation (Naamloze Vennootschap) Dolmen NP Enterprise Communications Belgium, 
acquired company, with registered office at A. Vaucampslaan 42 – 1654 Huizingen, 
registered with the Belgian Company Register under number 0879.422.982 (Brussels) and 
with the VAT administration under number BE 0879.422.982. 

(a)  Approval of the merger proposal and transfer of assets 
Proposed decision: 

  The general meeting resolves to approve the joint merger proposal as established by 
the boards of directors of the companies on July 28, 2009 and deposited at the court 
registry of Belgian Commercial Court of Brussels on July 29, 2009. 
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  Consequently, the meeting confirms its approval of the operation by which the 
company, as acquiring company, by means of a merger absorbs the acquired 
company, Dolmen NP Enterprise Communications Belgium.  

  By approving the merger proposal, the rights and obligations of the acquired company 
are transferred in whole (“onder algemene titel” / “à titre universel”) to the acquiring 
company. 

(b)  No change to the share capital 
  As the acquiring company controls all shares of the acquired company at the time of 

the merger, in accordance with article 726 of the Belgian Company Code, there is no 
exchange of shares and it is not necessary to determine an exchange ratio.  

(c)  Accounting value date 
  As from April 1, 2009, all transactions of the acquired company will be assumed to 

have been made on behalf of the acquiring company for accounting and tax purposes 
(income tax).  

(d)  Transfer of property 
  The meeting approves the transfer of property of the assets of the acquired company, 

as described in the merger proposal.  
  The property of the acquired company comprises all assets and liabilities, which will all 

be transferred in whole without exception and unconditionally into the hands of the 
acquiring company, in going concern, as is amongst others put forward in the 
statement of assets and liabilities of the acquired company of March 31, 2009. 

3.3 3.3  JConsults International NV   

Decision to merge, in accordance with said merger proposal, by acquisition by the 
corporation (Naamloze Vennootschap) RealDolmen, acquiring company, with registered 
office at A. Vaucampslaan 42, 1654 Huizingen, registered with the Belgian Company 
Register under number 0429.037.235 (Brussels) and with the VAT administration under 
number BE 429.037.235, of all of the assets and liabilities - both rights and obligations - of 
the corporation (Naamloze Vennootschap) JConsults International, acquired company, with 
registered office at A. Vaucampslaan 42 – 1654 Huizingen, registered with the Belgian 
Company Register under number 0462.843.121 (Brussels) and with the VAT administration 
under number BE 0462.843.121. 

(a) Approval of the merger proposal and transfer of assets 

Proposed decision: 

 The general meeting resolves to approve the joint merger proposal as established by 
the boards of directors of the companies on July 28, 2009 and deposited at the court 
registry of the Belgian Commercial Court of Brussels on July 29, 2009. 

 Consequently, the meeting confirms its approval of the operation by which the 
company, as acquiring company, by means of a merger absorbs the acquired company, 
JConsults International.  

 By approving the merger proposal, the rights and obligations of the acquired company 
are transferred in whole (“onder algemene titel” / “à titre universel”) to the acquiring 
company. 

(b) No change to the share capital 
 As the acquiring company controls all shares of the acquired company at the time of 

the merger, in accordance with article 726 of the Belgian Company Code, there is no 
exchange of shares and it is not necessary to determine an exchange ratio.  

(c) Accounting value date 
 As from April 1, 2009, all transactions of the acquired company will be assumed to have 

been made on behalf of the acquiring company for accounting and tax purposes 
(income tax).  

(d) Transfer of property 
 The meeting approves the transfer of property of the assets of the acquired company, 

as described in the merger proposal.  
 The property of the acquired company comprises all assets and liabilities, which will all 

be transferred in whole without exception and unconditionally into the hands of the 



7 

 

acquiring company, in going concern, as is amongst others put forward in the 
statement of assets and liabilities of the acquired company of March 31, 2009. 

 

3.4 SUPPLY CHAIN SOFTWARE 

Decision to merge, in accordance with said merger proposal, by acquisition by the 
corporation (Naamloze Vennootschap) RealDolmen, acquiring company, with registered 
office at A. Vaucampslaan 42, 1654 Huizingen, registered with the Belgian Company 
Register under number 0429.037.235 (Brussels) and with the VAT administration under 
number BE 429.037.235, of all of the assets and liabilities - both rights and obligations - of 
the corporation (Naamloze Vennootschap) Supply Chain Software, acquired company, with 
registered office at Prins Boudewijnlaan 26 – 2550 Kontich, registered with the Belgian 
Company Register under number 0437.627.475 (Antwerp) and with the VAT administration 
under number BE 0437.627.475. 

(a) Approval of the merger proposal and transfer of assets 

Proposed decision: 

 The general meeting resolves to approve the joint merger proposal as established by the 
boards of directors of the companies on July 28, 2009 and as deposited at respectively 
the court registry of the Belgian Commercial Court of Brussels on July 29, 2009 and the 
court registry of the Belgian Commercial Court of Antwerp on July 28, 2009. 

 Consequently, the meeting confirms its approval of the operation by which the company, 
as acquiring company, by means of a merger absorbs the acquired company, Supply 
Chain Software.  

 By approving the merger proposal, the rights and obligations of the acquired company 
are transferred in whole (“onder algemene titel” / “à titre universel”) to the acquiring 
company. 

(b) No change to the share capital 
 As the acquiring company controls all shares of the acquired company at the time of the 

merger, in accordance with article 726 of the Belgian Company Code, there is no 
exchange of shares and it is not necessary to determine an exchange ratio.  

(c) Accounting value date 
 As from April 1, 2009, all transactions of the acquired company will be assumed to have 

been made on behalf of the acquiring company for accounting and tax purposes (income 
tax).  

(d) Transfer of property 
 The meeting approves the transfer of property of the assets of the acquired company, as 

described in the merger proposal.  
 The property of the acquired company comprises all assets and liabilities, which will all be 

transferred in whole without exception and unconditionally into the hands of the 
acquiring company, in going concern, as is amongst others put forward in the statement 
of assets and liabilities of the acquired company of March 31, 2009. 

 

4 Questions and miscellaneous  

4.1 Questions  

4.2 Authorization to modify the registers, modify the subscription of the 
company in the Belgian Company Register (Crossroads Bank of Enterprises) 
and VAT administration 

The general meeting grants a special power of attorney to the managing director, 
with the possibility of subrogation, in order to do all necessary and useful actions in 
order to implement the decisions taken above, and particularly to do all modifications 
and subscriptions that may be necessary in the registers concerned of registered 
shares, as well as to complete all formalities at the Belgian Company Register and, if 

Proposed decision: 
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necessary, at the VAT administration and a business one-stop shop in view of the 
modification of the data at the Crossroads Bank of Enterprises. 

ooOoo 

The holders of warrants and convertible bonds issued by the company can, in accordance with article 
537 of the Belgian Company Code, only participate to the meeting with an advisory vote. 

In order to be allowed to attend the general meeting, the holders of financial instruments issued by 
the company must comply with article 24 of the articles of association of the company and article 536 
of the Belgian Company Code, and fulfil the following formalities and notifications: 

• The holders of respectively registered shares and registered warrants must be registered in 
respectively the register of registered shares or registered warrants of the company and must 
inform the board of directors of their intention to attend the meeting at the latest on the third 
business day (excluding Saturday) prior to the general meeting. 

• The holders of bearer shares must deposit their shares at an office of KBC Bank or BNP 
Paribas Fortis Bank at the latest on the third business day (excluding Saturday) prior to the 
meeting. 

• The holders of shares or convertible bonds in dematerialized from must, at the latest on the 
third business day (excluding Saturday) prior to the meeting, deposit at an office of KBC Bank 
or BNP Paribas Fortis Bank or at the registered office of the company, a certificate which is 
delivered by a recognized account holder or by the settlement institution and which 
establishes the unavailability of the shares or convertible bonds until after the date of the 
general meeting. 

The holders of financial instruments issued by the company who wish to be represented by proxy, are 
requested to use the template proxy (with voting instructions) that is at their disposal at the 
registered office of the company.  They are requested to, as the case may be, have their proxy arrive 
in writing at the registered office of the company, at the latest five (5) days prior to the date of the 
meeting. 

The holders of financial instruments issued by the company can take note of the documents and 
reports mentioned in the agenda of the meeting at the registered office of the company and can 
receive a copy thereof without cost, in accordance with the legal provisions, among which article 720 
of the Belgian Company Code. 

In order to enable a smooth registration, participants are requested to be present at least half an hour 
prior to the start of the meeting. 

The board of directors 
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