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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE 
ATTENTION.  If you are in any doubt about the action you should take, you should consult 
your stockbroker, solicitor, accountant or other independent financial adviser duly authorised 
under the Financial Services and Markets Act 2000 (as amended) immediately. 
 
If you have sold or otherwise transferred all your ordinary shares in Artilium plc, you should 
pass this document, together with the accompanying Form of Proxy and Accounts, to the 
purchaser or transferee or to the stockbroker, bank or other agent through whom the sale or 
transfer was effected, for transmission to the purchaser or transferee. 
 
 
 
 
 
 
 
 

 
ARTILIUM PLC 

 
(Registered in England & Wales with registered number 03904535) 

 
 

NOTICE OF ANNUAL GENERAL MEETING 
 
 
 
 
 

 
 
 
 
 
 
Notice of an Annual General Meeting of the Company to be held at the offices of Morrison & 
Foerster (UK) LLP at 7th Floor, CityPoint, One Ropemaker Street, London EC2Y 9AW on 9 
December 2011 at 12 noon is set out at the end of this document.  A Form of Proxy for use at 
the Annual General Meeting is enclosed with this document.  Shareholders are requested to 
complete and return the Form of Proxy for use at the Annual General Meeting in accordance 
with the instructions printed thereon whether or not they intend to be present at the meeting.  
To be valid for use at the meeting the Form of Proxy should be returned so as to be received 
by the Company’s registrars, Capita Registrars, PXS, The Registry, 34 Beckenham Road, 
Beckenham, Kent, BR3 4TU as soon as possible but in any event no later than 12 noon on 7 
December 2011.  Completion and return of a Form of Proxy will not preclude a Shareholder 
from attending and voting at the meeting in person. 
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DEFINITIONS 
 

 
The following definitions apply throughout this document unless the context requires 
otherwise: 
 
“Accounts” the audited financial statements of the Company for the year 

ended 30 June 2011 

“Act” the Companies Act 2006 

“Annual General 
Meeting” or “AGM” 

the annual general meeting of the Company convened for 12 
noon on 9 December 2011 pursuant to the Notice of Annual 
General Meeting which appears at the end of this document 

“Articles” the articles of association of the Company in force at the date of 
this document 

“Board” or “Directors” the board of directors of the Company 

“Company” or 
“Artilium” 

Artilium plc 

“Form of Proxy” the form of proxy accompanying this document for use at the 
Annual General Meeting 

“Ordinary Shares” ordinary shares of £0.05 each in the capital of the Company 

“Resolutions” the resolutions set out in the Notice of Annual General Meeting 
which appears at the end of this document 

“Shareholders” holders of Ordinary Shares  
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Artilium plc 
(Registered in England & Wales No. 03904535) 

 
 

Directors:  Registered Office: 
Adriaan Reinders (Chairman) c/o MoFo Notices Limited 
Maarten Bisseling(Chief Executive Officer) 7th Floor, CityPoint 
Peter de Jong (Executive Director) One Ropemaker Street 
Jan-Paul Menke (Non-Executive Director) London 
  EC2Y 9AW 
 

4 November 2011 
Dear Shareholder 

Introduction 

The Annual Report of the Company setting out the results for the year ended 30 June 2011 
has been posted on the Company’s website at www.artilium.com.  This letter contains the 
formal Notice of the Annual General Meeting of the Company and provides some additional 
information on the Resolutions.   

Annual General Meeting 

You will find set out at the end of this document a Notice convening the Annual General 
Meeting of the Company for 12 noon on 9 December 2011, at which resolutions will be 
proposed: 

1. to receive and adopt the Company’s Annual Report and Accounts for the financial 
year ended on 30 June 2011, and the Directors’ Report and the Independent Auditors’ 
Report on those accounts; 

2. to reappoint as a Director Adriaan Reinders who, in accordance with the Articles, is 
required to retire by rotation at the Annual General Meeting and, being eligible, offers 
himself for reappointment;  

3. to reappoint as a Director Maarten Bisseling who was appointed as a Director 
subsequent to the last annual general meeting and, in accordance with the Articles, 
must retire at this Annual General Meeting and, being eligible, offers himself for 
reappointment; 

4. to reappoint as a Director Peter de Jong who was appointed as a Director subsequent 
to the last annual general meeting and, in accordance with the Articles, must retire at 
this Annual General Meeting and, being eligible, offers himself for reappointment; 

5. to reappoint as a Director Jan Paul Menke who was appointed as a Director 
subsequent to the last annual general meeting and, in accordance with the Articles, 
must retire at this Annual General Meeting and, being eligible, offers himself for 
reappointment; 

http://www.artilium.com/
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6. to reappoint Grant Thornton (UK) LLP as the auditors of the Company until the next 
annual general meeting; 

7. to authorise the Directors to determine the level of the remuneration of the auditors; 

8. to grant the Directors authority to allot shares in the capital of the Company; and 

9. to grant the Directors the power to disapply the statutory pre-emption rights for 
certain shares. 

Resolutions 1, 6 and 7 are self explanatory.  Information on the other Resolutions is provided 
below.  Resolutions 1 – 8 are ordinary resolutions which require to be passed the approval of 
a simple majority of Shareholders present and voting in person or by proxy or authorised 
representative. On a show of hands each Shareholder so present has one vote, but should a 
poll be demanded each such Shareholder has one vote for each share held by him or her.  
Resolution 9 is a special resolution that requires to be passed the approval of 75% of such 
Shareholders, determined in the same way as for the ordinary resolutions. 

Resolution No 2 - reappointment of Adriaan Reinders as Director 

Mr Reinders is liable to retire by rotation at the Annual General Meeting under the Articles, 
and offers himself for re-election. Mr Reinders brings over 30 years of management and 
consultancy experience in the technology sector. Over the course of his career, Mr Reinders 
has founded and grown five businesses in the information and technology sectors and served 
as an advisor and board member for several private and public companies, as Chairman of the 
Advisory Board for the Residex Ventures fund of Achmea Insurance, and a member of the 
Executive Board of British Telecom’s subsidiary, Syntegra. Mr Reinders is currently CEO of 
OHM Business Development Inc. and of E.Factor, a web based network specialising in early 
stage ventures.  

Resolution No 3 - reappointment of Maarten Bisseling as Director 

Mr Bisseling is liable to retire by rotation at the Annual General Meeting under the Articles, 
and offers himself for re-election. Mr Bisseling has been Chief Executive Officer of Artilium 
since November 2009 and his expertise is in the deployment of sophisticated mobile telecoms 
software systems. He began his career in the telecoms industry in 2000 as a project manager 
at KPN where he led ARTA deployment for KPN Mobile. He has held a number of 
consultancy and project manager roles in the IT and telecoms industries, at Belgacom, 
Energis, Tiscali, Romtelecom and Telemar. Mr Bisseling is currently a director of Artilium 
Limited, Artilium NV and Bisseling International SARL. 

 Resolution No 4 - reappointment of Peter de Jong as Director 

Mr de Jong is liable to retire by rotation at the Annual General Meeting under the Articles, 
and offers himself for re-election. Mr de Jong has worked in several international managerial 
and consultancy roles in the technology and software industry since 1963 when he began his 
career at Philips in Eindhoven. He is currently a director of his own consultancy business, 
PBR2 BV, an external management consultant and mediator for global IT leaders.  
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Resolution No 5 - reappointment of Jan Paul Menke as Director 

Mr Menke is liable to retire by rotation at the Annual General Meeting under the Articles, 
and offers himself for re-election. Mr Menke began his career at ABN Amro NV, where he 
was an equity research analyst and later an equity sales specialist on the Dutch institutional 
equity sales desk. In 2004, he left ABN Amro to help set up Hoving and Partners SA, an 
independent asset management firm, where he is Chief Investment Officer and a partner.  

Resolution No 8 – authority to issue shares 

At the Annual General Meeting held on 15 December 2010, the Directors were authorised, in 
accordance with section 551 of the Act, to allot relevant securities (within the meaning of that 
section) up to an aggregate nominal amount of £3,014,898.80.  This authority expires at the 
conclusion of this Annual General Meeting and it is therefore proposed to replace it with a 
new authority, granted under section 551 of the Act, which will allow the Directors to allot 
Ordinary Shares and to grant rights to subscribe for or to convert any securities into Ordinary 
Shares up to an aggregate nominal amount of £2,413,605. 

Assuming the passing of the resolution, the new authority will expire fifteen months from the 
date of the passing of the resolution or until the conclusion of the next annual general 
meeting, if earlier, and will revoke all previous authorities to the extent that they have not 
already been utilised.    

Resolution No 9 – disapplication of pre-emption rights 

Section 561 of the Act contains pre-emption rights that require all equity shares which it is 
proposed to allot for cash to be offered to existing shareholders in proportion to existing 
shareholdings, unless a special resolution is passed to disapply such pre-emption rights.  Such 
rights do not apply to an issue otherwise than for cash, such as an issue in consideration of an 
acquisition.  The Directors believe that these requirements are too restrictive and it is 
proposed that the Directors should be able to allot shares amounting to no more than an 
aggregate nominal amount of £1,086,122 representing approximately 15 per cent of the 
equity share capital of the Company otherwise than on a pre-emptive basis.   

In addition, it is customary to disapply the statutory pre-emption rights altogether, and 
substitute similar non-statutory provisions because, for technical reasons, the statutory rights 
are difficult to apply in certain circumstances.  The proposed resolution therefore also 
provides a pre-emption disapplication in respect of allotments up to an aggregate nominal 
amount authorised by Resolution 8 in the form of rights issues, open offers, scrip dividend 
schemes or other pre-emptive issues and free of the statutory constraints. The broadening of 
the proposed resolution to include pre-emptive issues other than rights issues is a departure 
from the strict wording of the ABI guidelines which is limited to rights issues, which the 
Directors regard as too restrictive, especially as AIM companies normally make open offers 
and not rights issues.  The above departures from the strict wording of the ABI guidelines 
should not be taken to indicate that they are being disregarded, but rather that the proposed 
resolutions are designed to provide greater flexibility for the Directors to determine the form 
of any future pre-emptive issues in the light of market conditions and practice, and the views 
of our major institutional shareholders, at the time such an issue may be proposed.   
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Action to be Taken 

A Form of Proxy for use at the Annual General Meeting is enclosed.  If you are a Shareholder 
you are advised to complete and return the form in accordance with the instructions printed 
on it so as to arrive at the Company’s registrars, Capita Registrars, PXS, The Registry, 34 
Beckenham Road, Beckenham, Kent BR3 4TU, as soon as possible, but in any event no later 
than 12 noon on 7 December 2011.   

The completion and return of a Form of Proxy does not preclude you from attending and 
voting at the Annual General Meeting if you so wish. 

Recommendation 

The Directors consider the Resolutions to be proposed at the Annual General Meeting to be 
in the best interests of the Company and its Shareholders.  Accordingly, the Directors 
unanimously recommend Shareholders to vote in favour of all the Resolutions, as they intend 
to do in respect of their own beneficial holdings. 

Yours faithfully, 

 

Adriaan Reinders 
Chairman 



 
 7 

ln-191441 v1  

ARTILIUM PLC 

(Incorporated in England & Wales with registered number 03904535) 
(the “Company”) 

NOTICE OF ANNUAL GENERAL MEETING 

Notice is hereby given that the Annual General Meeting of Artilium plc will be held at the 
offices of Morrison & Foerster (UK) LLP, 7th Floor, CityPoint, One Ropemaker Street, 
London, EC2Y 9AW on 9 December 2011 at 12 noon to consider, and if thought fit, pass the 
following resolutions of which resolutions 1-8 will be proposed as ordinary resolutions and 
resolution 9 will be proposed as a special resolution. 

ORDINARY BUSINESS 

1. To receive and adopt the Company’s Annual Report and Accounts for the financial 
year ended 30 June 2011 and the Directors’ Report, and the Independent Auditors’ 
Report on those accounts.   

2. To reappoint as a Director Adriaan Reinders who, in accordance with the Articles, is 
required to retire by rotation at the Annual General Meeting and, being eligible, offers 
himself for reappointment. 

3. to reappoint as a Director Maarten Bisseling who was appointed as a Director 
subsequent to the last annual general meeting and, in accordance with the Articles, 
must retire at this Annual General Meeting and, being eligible, offers himself for 
reappointment. 

4. to reappoint as a Director Peter de Jong who was appointed as a Director subsequent 
to the last annual general meeting and, in accordance with the Articles, must retire at 
this Annual General Meeting and, being eligible, offers himself for reappointment. 

5. to reappoint as a Director Jan Paul Menke who was appointed as a Director 
subsequent to the last annual general meeting and, in accordance with the Articles, 
must retire at this Annual General Meeting and, being eligible, offers himself for 
reappointment; 

6. To reappoint Grant Thornton (UK) LLP as auditors of the Company from the 
conclusion of this Meeting until the conclusion of the next annual general meeting of 
the Company at which accounts are laid.   

7. To authorise the Directors to determine the remuneration of the auditors. 

SPECIAL BUSINESS 

8. That in substitution for all existing authorities for the allotment of shares by the 
Directors, which are hereby revoked but without prejudice to any allotment, offer or 
agreement already made pursuant thereto, the Directors of the Company be and are 
hereby generally and unconditionally authorised, pursuant to section 551 of the 
Companies Act 2006 (the “Act”) to exercise all the powers of the Company to allot 
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shares in the Company and to grant rights to subscribe for or to convert any security 
into such shares (all of which transactions are hereafter referred to as an allotment of 
“relevant securities”) up to an aggregate nominal amount of £2,413,065 for a period 
expiring (unless previously renewed, varied or revoked by the Company in general 
meeting) 15 months after the date of the passing of this resolution or at the conclusion 
of the next annual general meeting of the Company following the passing of this 
resolution, whichever occurs first, provided that the Company may before such 
expiry, variation or revocation make an offer or agreement which would or might 
require such relevant or equity securities to be allotted after such expiry, variation or 
revocation and the Directors may allot relevant or equity securities pursuant to such 
an offer or agreement as if the authority conferred hereby had not expired or been 
varied or revoked. 

9. That the Directors are hereby empowered pursuant to section 561 of the Act to, 
subject to and conditionally upon the passing of resolution No 8, allot equity 
securities for cash pursuant to the authority conferred by resolution No 8 as if section 
561(1) of the Act did not apply to any such allotment and provided that such power: 

(1) shall, subject to the continuance of the authority conferred by 
resolution No 8, expire fifteen months after the passing of this 
resolution or at the conclusion of the next annual general meeting of 
the Company following the passing of this resolution, whichever 
occurs first, but may be previously revoked or varied from time to time 
by special resolution but so that the Company may before such expiry, 
revocation or variation make an offer or agreement which would or 
might require equity securities to be allotted after such expiry, 
revocation or variation and the Directors may allot equity securities in 
pursuance of such offer or agreement as if such power had not expired 
or been revoked or varied; and 

(2) shall be limited to: 

(a) the allotment of equity securities of up to an aggregate nominal 
amount of £2,413,065 pursuant to a rights issue, open offer, 
scrip dividend scheme or other pre-emptive offer or scheme 
which is in each case in favour of holders of Ordinary Shares 
and any other persons who are entitled to participate in such 
issue, offer or scheme where the equity securities offered to 
each such holder and other person are proportionate (as nearly 
as may be) to the respective numbers of Ordinary Shares held 
or deemed to be held by them for the purposes of their 
inclusion in such issue, offer or scheme on the record date 
applicable thereto, but subject to such exclusions or other 
arrangements as the Directors may deem fit or expedient to deal 
with fractional entitlements, legal or practical problems under 
the laws of any overseas territory, the requirements of any 
regulatory body or stock exchange in any territory, shares being 
represented by depositary receipts, directions from any holders 
of shares or other persons to deal in some other manner with 
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their respective entitlements or any other matter whatever 
which the Directors consider to require such exclusions or other 
arrangements with the ability for the Directors to allot equity 
securities not taken up to any person as they may think fit; and 

(b) the allotment of equity securities for cash otherwise than 
pursuant to sub-paragraph (a) up to an aggregate maximum 
nominal amount of £1,086,122.   

4 November 2011 

By Order of the Board  
MoFo Notices Limited 
7th Floor CityPoint 
One Ropemaker Street 
London  
EC2Y 9AW 
 
Registered in England & Wales 
Company No: 03904535 
 

NOTES 

1.  As a member of the Company you are entitled to appoint a proxy to exercise all or any 
of your rights to attend, speak and vote at a general meeting of the Company. 

2.  Appointment of a proxy does not preclude you from attending the meeting and voting in 
person. If you have appointed a proxy and attend the meeting in person, your proxy 
appointment will automatically be terminated. 

3.  A proxy does not need to be a member of the Company but must attend the meeting to 
represent you. To appoint as your proxy a person other than the Chairman of the 
meeting, insert their full name in the box on your proxy form. If you sign and return 
your proxy form with no name inserted in the box, the Chairman of the meeting will be 
deemed to be your proxy. Where you appoint as your proxy someone other than the 
Chairman, you are responsible for ensuring that they attend the meeting and are aware 
of your voting intentions. If you wish your proxy to make any comments on your 
behalf, you will need to appoint someone other than the Chairman and give them the 
relevant instructions directly. 

4.  You may appoint more than one proxy provided each proxy is appointed to exercise 
rights attached to different shares. In the event of a conflict between a blank proxy form 
and a proxy form which states the number of shares to which it applies, the specific 
proxy form shall be counted first, regardless of whether it was sent or received before or 
after the blank proxy form, and any remaining shares in respect of which you are the 
registered holder will be apportioned to the blank proxy form. You may not appoint 
more than one proxy to exercise rights attached to any one share. To appoint more than 
one proxy, you should contact Capita Registrars, PXS, The Registry, 34 Beckenham 
Road, Beckenham, Kent, BR3 4TU. 
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5.  To direct your proxy how to vote on the resolutions mark the appropriate box on your 
proxy form with an ‘X’. To abstain from voting on a resolution, select the relevant 
“Vote withheld” box. A vote withheld is not a vote in law, which means that the vote 
will not be counted in the calculation of votes for or against the resolution. If no voting 
indication is given, your proxy will vote or abstain from voting at his or her discretion. 
Your proxy will vote (or abstain from voting) as he or she thinks fit in relation to any 
other matter which is put before the meeting. 

6.  To appoint a proxy using this form, your proxy form must be: 

• completed and signed; 
• sent or delivered to Capita Registrars, PXS, The Registry, 34 Beckenham, Kent, 

BR3 4TU; and 
• received by Capita Registrars no later than 12 noon on 7 December 2011. 
 

7.  In the case of a member which is a company, your proxy form must be executed under 
its common seal or signed on its behalf by a duly authorised officer of the Company or 
an attorney for the Company. 

8.  Any power of attorney or any other authority under which your proxy form is signed (or 
a duly certified copy of such power or authority) must be included with your proxy 
form. 

9.  If you submit more than one valid proxy appointment, the appointment received last 
before the latest time for the receipt of proxies will take precedence. 

10.  You may not use any electronic address provided in your proxy form to communicate 
with the Company for any purposes other than those expressly stated. 

11.  CREST members who wish to appoint a proxy or proxies through the CREST electronic 
proxy appointment service may do so for the Annual General Meeting to be held at 12 
noon on 9 December 2011 and any adjournment(s) thereof by using the procedures 
described in the CREST Manual. CREST personal members or other CREST sponsored 
members, and those CREST members who have appointed a voting service provider 
should refer to their CREST sponsors or voting service provider(s), who will be able to 
take the appropriate action on their behalf.  

In order for a proxy appointment or instruction made by means of CREST to be valid, 
the appropriate CREST message (a “CREST Proxy Instruction”) must be properly 
authenticated in accordance with Euroclear UK & Ireland Limited’s specifications and 
must contain the information required for such instructions, as described in the CREST 
Manual. The message must be transmitted so as to be received by the Company’s agent, 
Capita Registrars Limited (CREST Participant ID: RA10), no later than 48 hours before 
the time appointed for the meeting. For this purpose, the time of receipt will be taken to 
be the time (as determined by the time stamp applied to the message by the CREST 
Application Host) from which the Company’s agent is able to retrieve the message by 
enquiry to CREST in the manner prescribed by CREST.  

CREST members and, where applicable, their CREST sponsor or voting service 
provider should note that Euroclear UK & Ireland Limited does not make available 
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special procedures in CREST for any particular messages. Normal system timings and 
limitations will therefore apply in relation to the input of CREST Proxy Instructions. It 
is the responsibility of the CREST member concerned to take (or, if the CREST 
member is a CREST personal member or sponsored member or has appointed a voting 
service provider, to procure that his CREST sponsor or voting service provider takes) 
such action as shall be necessary to ensure that a message is transmitted by means of the 
CREST system by any particular time. In this connection, CREST members and, where 
applicable, their CREST sponsor or voting service provider are referred in particular to 
those sections of the CREST Manual concerning practical limitations of the CREST 
system and timings. 

12. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the 
Company specifies that only those members entered on the register of members of the 
Company at 6.00 p.m. on 7 December 2011 or, in the event that this meeting is 
adjourned, in the register of members as at 6.00 p.m. on the day two days before the 
date of any adjourned meeting, shall be entitled to attend and vote at the meeting in 
respect of the number of ordinary shares registered in their names at that time. Changes 
to the entries on the register of members by the close of business on 7 December 2011 
or, in the event that this meeting is adjourned, in the register of members before the 
close of business on the day two days before the date of the adjourned meeting, shall be 
disregarded in determining the rights of any person to attend or vote at the meeting. 

13. The following documents will be available for inspection at the offices of the 
Company’s solicitors, Morrison & Foerster (UK) LLP, CityPoint, One Ropemaker 
Street, London EC2Y 9AW during normal business hours on any week day (public 
holidays excepted) from the date of this notice until the date of the Annual General 
Meeting, and at the place of the meeting for one hour before the meeting and at the 
meeting itself: 

• the constitutional documents of the Company, comprising its Articles of 
Association. 

 

 


