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EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
24 March 2014

AGENDA

1. Special Report by the Board of Directors to the Shareholders on the use and purpose of the
authorized capital prepared in accordance with article 604 of the Belgian Companies’ Code
2. Authorized Capital and amendment to article 6 of the Articles of Association
It is proposed to the General Meeting to grant a two (2) year authorization to the Board of Directors to
increase the capital of the Company, within the limits of article 603, section 1 of the Belgian
Companies’ Code, with an amount of up to 5% of the share capital (at the time the Board of Directors
makes use of the authorization) in the event of cancellation or limitation of the preferential
subscription rights of the shareholders, or with an amount of up to 10% of such amount in the event
there is no limitation or cancellation of the preferential subscription rights of existing shareholders. For
further information on the use and purpose of the authorized capital, please refer to the special report
of the Board of Directors prepared in accordance with article 604 of the Belgian Companies’ Code.
Proposed resolution:
The General Meeting resolves to add the following paragraphs after the first existing paragraph of
article 6 of the Articles of Association of the Company, thereby granting the Board of Directors the
authorization to increase the share capital of the Company in accordance with the following terms:
“The Board of Directors is authorized to increase the company’s share capital amongst other by way of
the issuance of shares, convertible bonds or warrants, in one or more transactions, within the limits set
by law,
i. with up to 5% of the share capital at the time of the decision of the Board of Directors to make use
of this authorization, in the event of a capital increase with cancellation or limitation of the
preferential subscription rights of the shareholders (whether or not for the benefit of one or more
specific persons who are not employees of the company or of its subsidiaries),
ii. with up to 10% of the share capital at the time of the decision of the Board of Directors to make use
of this authorization, in the event of a capital increase without cancellation or limitation of the
preferential subscription rights of the existing shareholders.
In any event, the total amount by which the Board of Directors may increase the company’s share
capital by a combination of the authorizations set forth in (i) and (ii) above, is limited to 10% of the
share capital at the time of the decision of the Board of Directors to make use of this authorization.

The Board of Directors is moreover expressly authorized to make use of this mandate, within the limits
as set out under (i) and (ii) of the second1 paragraph above, for the following operations:
1. a capital increase or the issuance of convertible bonds or warrants with cancellation or limitation of
the preferential subscription rights of the existing shareholders;
2. a capital increase or the issuance of convertible bonds with cancellation or limitation of the
preferential subscription rights of the existing shareholders for the benefit of one or more specific
persons who are not employees of the company or of its subsidiaries;
3. a capital increase by incorporation of reserves.
Any such capital increase may take any and all form, including, but not limited to, contributions in cash
or in kind, with or without share premium, the incorporation of reserves and/or share premiums and/or
profits carried forward, to the maximum extent permitted by the law.
Any decision of the Board of Directors to use this mandate requires a 75% majority.
This mandate is granted for a period of two (2) years as from the date of its publication in the State
Gazette.
The Board of Directors is empowered, with full power of substitution, to amend the Articles of
Association to reflect the capital increases resulting from the exercise of its powers pursuant to this
section.”
3. Acquisition of own shares – renewal of authorization
In accordance with article 12, §2 of the Article of Association of the Company, it is proposed to the
shareholders meeting to renew the authorization granted the Board of Directors, for a period of two
(2) years, to acquire own shares for up to 10% of the total amount of shares of the Company. This
authorization would replace the 5 year authorization granted by the shareholders meeting of
6 November 2009.
Proposed resolution:
The Board of Directors is authorized to acquire, on or outside of the stock exchange, by way of
purchase, exchange, contribution or any other kind of acquisition, directly or indirectly, up to 10% of
the total number of company’s shares for a price or an exchange value per share of maximum the
highest price of the company’s shares on Euronext Brussels on the day of the acquisition and minimum
one (1) euro, without prejudice to article 208 of the royal decree of 31 January 2001. This mandate is
granted for a period of two (2) years as of the date of the general meeting approving it. The
authorization granted to the Board of Directors pursuant to this article extends to any acquisitions of
the company’s shares, directly or indirectly, by the company’s direct subsidiaries as defined in article
627 of the Companies’ Code. This authorization replaces as of the date of the general meeting
approving it the authorization granted by decision of the extraordinary shareholders meeting of the
company of 6 November 2009. As the case may be, any disposal of own shares by the company or its
direct subsidiaries will be made pursuant to the authorization granted to the Board of Directors as set
forth in article 12 in fine of the Articles of Association of the company.
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Article 6 of the AoA already has a paragraph, which will become paragraph 1 after inclusion of the proposed other paragraphs.
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4.

Own shares – Amendment to article 12 of the Articles of Association
It is proposed to the Shareholders Meeting to delete paragraphs 3 to 5 included of article 12 of the
Articles of Association referring to the authorization originally granted by the Extraordinary
Shareholders Meeting of 10 June 2003 to the Board of Directors to acquire own shares “to avoid
serious and imminent prejudice to the Company”, since the renewal of such authorization is not
proposed to the shareholders.
Proposed resolution:
The General Meeting resolves to delete paragraphs 3 to 5 included of article 12 of the Article of
Association, the current paragraph 6 of this article becoming paragraph 3 following this amendment.

5. Amendment to article 35 of the Articles of Association
As a result of the abolition of bearer shares as of 1st January 2014 and the resulting impossibility for
owners of bearer shares to exercise their rights a.o. with respect to participation to the shareholders
meetings (until their shares have been transferred on a securities account in their own name and
registered in the accounts of an authorized custody account keeper, or converted into registered
shares), the reference to the deposit of the bearer shares in the formalities to participate to the
shareholders meeting should be deleted.
Proposed resolution:
The General Meeting resolves to delete the words “or by delivering the shares to a financial
intermediary,” in the first paragraph of article 35 of the Articles of Association of the company.

***
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