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RealDolmen  
Naamloze Vennootschap / Société anonyme 

A. Vaucampslaan 42, 1654 Huizingen  
VAT no. BE 0429.037.235 Brussels (Belgium) 

 

 

INVITATION 
  

TO THE EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS  
TO BE HELD ON APRIL 17, 2013 AT 17:00 HOURS  

 

 

The Board of Directors of RealDolmen NV has the pleasure to invite you to the Extraordinary General 

Meeting of shareholders of the Company, which shall be held at the registered office of the Company, 

at 1654 Huizingen, A. Vaucampslaan 42, on April 17, 2013 as from 17:00 hours. 

The required quorum has not been attained at the first meeting of March 28, 2013. The Extraordinary 

General Meeting of April 17, 2013 will decide and deliberate on the same agenda. 

 

AGENDA 
 

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 2010, 2011 and 2012, as 

well as the overview of assets and liabilities per 30 September 2012. 
 

 The annual accounts of SPRL Alfea Consulting, with registered office at avenue Victor 

Maistriau 30 – 7000 Mons, registered with the Belgian Crossroads Bank for 

Enterprises RLP (VAT BE) 0880.386.846 (Mons) concerning the accounting years 
ending on 2010, 2011 and 2012 and the overview of assets and liabilities per 30 

September 2012; 
 

 The joint merger proposal, 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. Decision to merge 

Alfea Consulting  
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Decision to merge, in accordance with said merger proposal, by absorption by the 

corporation (Naamloze Vennootschap) RealDolmen, absorbing 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 SPRL Alfea Consulting, acquired company, with registered office at 

avenue Victor Maistriau 30 – 7000 Mons, registered with the Belgian Company Register 

under number 0880.386.846 (Mons) and with the VAT administration under number BE 
0880.386.846. 

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

The general meeting resolves to approve the joint merger proposal as established 
by the boards of directors of the companies on February 7, 2013 and filed with the 

court registry of the Belgian Commercial Court of Brussels on February 13, 2013 

and with the court registry of the Belgian Commercial Court of Mons on February 
13, 2013. 

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

company, Alfea Consulting.  

By approving the merger proposal, the rights and obligations of the absorbed 
company are transferred as a 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, 2013, 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 absorbed company of 30 

September 2012. 
 

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 

Proposed decision: 

The general meeting grants a special power of attorney to Thierry de Vries, secretary 
general, 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 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. 
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PRACTICAL INFORMATION 
 
Participation in the General Meeting 

To be admitted to the General Meeting, the holders of financial instruments issued by the Company 
must comply with article 24 of the company’s articles of association and article 536 of the Belgian 

Company Code. 

 
Registration Date 

The holders of shares to bearer must first have their shares converted in nominative shares or 
dematerialised shares to have the right to attend the General Meeting. The right to attend the General 

Meeting and exercise voting rights is only granted on grounds of registration of shares in the name of 

the shareholder on the 14th day before the General Meeting, at 24 hours, namely April 3, 2013, either 
by their entry in the register of nominative shares of the Company, or by registration on the accounts 

of an authorised account holder or a settlement organisation, irrespective of the number of shares the 
shareholder owns on the day of the General Meeting. Fortis BNP Paribas and KBC Bank act as financial 

intermediary. 
  

Notification of Participation 

The shareholder notifies at the latest on the 6th day before the date of the meeting, namely April 11, 
2013, to the Company or the person appointed by it that he/she wishes to attend the General 

Meeting. 
The financial intermediary or the authorised account holder or the bank provides the shareholder with 

a certificate which shows the number of dematerialised shares (which are submitted or registered in 

the name of the shareholder on his/her accounts on the registration date), for which the shareholder 
has indicated wishing to attend the General Meeting. 

The holders of profit shares, shares without voting right, bonds, warrants or other securities issued by 
the company, as well as holders of certificates issued with cooperation of the company and 

representing securities issued by the company, if they exist, can participate in the General Meeting 

with advisory vote if the law allows it. They can only participate in the voting in cases defined by law. 
In any case they are subject to the same formalities as those imposed on the shareholders in relation 

to the notification and access as well as the format and deposition of powers of attorney. 
 

Power of Attorney 
In conformity with Article 26 of the Company's articles of association, shareholders can be 

represented by an authorized representative, by means of the power of attorney document available 

on the under mentioned website. A person acting as proxy may have powers of attorney from several 
shareholders. 

The shareholders who want to be represented by an authorized representative, should follow the 
aforementioned registration procedure for nominative shares on the fourteenth day before the date of 

the meeting. 

The notification of the power of attorney has to be given in writing to the Company. The power of 
attorney has to be signed by the shareholder who grants power. The powers of attorney given for a 

legal entity have to be signed by a legal or statutory representative. If this is not the case, the power 
of attorney will not be accepted.  

Notification of a power of attorney occurs as follows: the original power of attorney has to be sent at 
the latest six days before the date of the meeting, namely April 11, 2013. The holders of 

dematerialised shares have to send the power of attorney and the registration certificate as delivered 

by the financial intermediary. The notification can be given by the financial intermediary, the 
shareholder or the authorized representative and should occur in writing, addressed to the company, 

or possibly sent by e-mail for the attention of Thierry de Vries to the following address 
investors@realdolmen.com. 

 

 
Right to ask questions 

As soon as the invitation is published, the shareholders can ask questions in writing which will be 

mailto:investors@realdolmen.com),
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answered at the meeting by, depending on the case, the directors or the auditors. The questions can 

also be sent electronically to the Company to the e-mail address investors@realdolmen.com for the 

attention of Thierry de Vries. The company must receive these written questions on the 6th day, 
namely April 11, 2013, before the meeting at the latest. 

 
Documentation 

The holders of financial instruments issued by the company can, at the company’s website 

www.realdolmen.com or at the company's seat, inspect and at no charge and after having submitted 
a request by e-mail at the following address investors@realdolmen.com, obtain a copy of the 

documents and reports named in the agenda of the meeting and the power of attorney, in accordance 
with the relevant legal provisions. 

 
Start of the meeting 

In order to let the registration occur smoothly, the participants are requested to be present at least 

half an hour before the start of the meeting. 
 

 
The Board of Directors 

 

 

 

 

http://www.realdolmen.com/
mailto:investors@realdolmen.com),

