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CONVOCATION FOR THE EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS  

TO BE HELD ON FEBRUARY 10, 2009 AT 16:00  
 

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

The board of directors of RealDolmen NV has the honour to invite you to an extraordinary general 
meeting of shareholders of the company, that will be held at the registered seat of the company at 
1654 Huizingen, A. Vaucampslaan 42, on February 10, 2009 at 16:00. 

This meeting will be able to validly deliberate and decide on the same agenda as discussed at the 
general meeting of January 20, 2009, at which the quorum was not achieved.  

The agenda and proposed decisions are as follows: 

1 Examination and discussion by the shareholders of the report of the board of 
directors, provided, in as far as required, in accordance with article 560 of the Belgian 
Company Code regarding the modification of the rights of a category of securities 

2 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 

Proposed decision:  

The general meeting decides to consolidate the existing shares, at a ratio of one hundred (100) 
existing shares in the company (“fractions”) into one (1) share in the company, subject to the 
modalities and starting from the date determined by the board of directors of the company (the 
“Share Consolidation Date”). 

As from the Share Consolidation Date, the capital will be represented by shares, bearing no 
nominal value, each representing an equal portion of the capital. Alongside the shares, there will 
be fractions which if united in sufficient number, confer the same rights as a share. 

The aforementioned combination of one hundred (100) shares in the company will, on the same 
terms and starting from the same Share Consolidation Date, result in the adjustment of the 
number of shares that have to be issued following the exercise of warrants issued by the 
company, which, in accordance with the provisions of the relevant Warrant Plan, have not yet 
been exercised, expired, lapsed or become worthless in any other way on the Share 
Consolidation Date, in such a way that, as from the Share Consolidation Date, the holder of those 
warrants, upon their exercise, will be entitled to the number of shares of which he would be the 
owner, or to which he would be entitled if the warrant(s) in question had been exercised just 
before the Share Consolidation Date. For all other matters, the conditions governing the warrants 
issued by the company remain unchanged and in full force. 
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3 Authorisation of the board of directors to execute the share consolidation 

Proposed decision:  

The general meeting decides to grant the board of directors of the company a mandate to 
determine the Share Consolidation Date, as well as all the other conditions and modalities 
relating to the consolidation of the shares, in particular but not limited to determining the 
execution modalities, making the required entries into the share 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.  

4 Authorisation of the board of directors for the acquisition, destruction and transfer of 
own shares in the context of the shares consolidation 

Proposed decision:  

In view 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 created by the consolidation, in view of their exchange and/or destruction and/or 
transfer in accordance with the autonomous decision of the board of directors. 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 mandate:  

• In application of article 620 of the Belgian Company Code and in view of the realisation of the 
share consolidation, (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 extraordinary general meeting, a number of 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 fraction corresponding to the lowest of the twenty 
(20) closing rates preceding the day of the acquisition of the 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 
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 sell the acquired 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 fraction corresponding to the lowest of the twenty (20) closing rates preceding the 
day of the acquisition of the 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 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). 

• To determine all conditions and modalities relating to such acquisition of fractions, including 
but not limited to the coordination and implementation of the acquisition of fractions with 
the controlling authorities and, in as far as required, Euronext Brussels, in accordance with 
article 620 §2 of the Belgian Company Code, the notary deed recording the alteration of the 
articles of association and, in general, the accomplishment of all acts necessary or useful to 
the accomplishment of the present mandate, as well as the execution of any deeds, minutes, 
notifications, instruments, certificates, requests, mandates and other documents that relate 
hereto. 
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5 Amendment of the articles of association  

Proposed decision:  

The general meeting decides to replace article 10 of the by-laws as follows, in view of aligning 
this provision with the aforementioned decisions: 

The capital is represented by 5.353.156 shares without nominal value, each share representing 
an equal portion of the share capital. 

6 Appointment statutory auditor 

Proposed decision:  

The general meeting, considering among others the change of the financial year, confirms the 
appointment of Deloitte Bedrijfsrevisoren BV o.v.v.e. CVBA, a non-commercial company in the 
form of a limited liability corporation in accordance with Belgian law (“burgerlijke vennootschap in 
de vorm van een coöperatieve vennootschap met beperkte aansprakelijkheid naar Belgisch 
recht”), having its registered seat at 1831 Diegem, Berkenlaan 8B, represented by Mr. William 
Blomme, for a new mandate of 3 years, effective January 1, 2008 and ending after the approval 
of the annual accounts regarding the financial year ending on March 31, 2010. 

As from the financial year which started on April 1, 2008, in the execution of its mandate, 
Deloitte Bedrijfsrevisoren will be represented by Mr William Blomme and Mr Gert Vanhees. 

7 Mandate for the coordination of the articles of association  

Proposed decision:  

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. 

8 Mandate for amending the registers, registration of the company in the Corporate 
Register (Crossroads Bank for Enterprises) and the VAT administration 

Proposed decision:  

Without prejudice to the powers granted in accordance with the previous points on the agenda, 
the meeting grants a special mandate to the CEO, with power of substitution, to take any 
necessary or useful action in order to follow up on the aforementioned decisions, and in 
particular to take care of all the amendments and registrations that would be required in the 
relevant registers of registered securities, as well as to fulfil all the formalities required by the 
Corporate Register and the VAT Administration, as well as an enterprise one-stop-shop with a 
view of guaranteeing that the information in the Crossroads Bank for Enterprises is updated. 

ooOoo 

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

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 Companies 
Code, and fulfil the following formalities and notifications: 

• The holders of registered shares and warrants must be registered in the company’s register of 
registered shares or warrants respectively and must inform the board of directors of their 
intention to attend the meeting no later than the third working day (excluding Saturday) 
before the general meeting. 

• The holders of bearer shares deposit their shares at a branch of KBC Bank or Fortis Bank must 
no later than the third working day (excluding Saturday) before the meeting. 

• The holders of shares or convertible bonds in dematerialised form must, no later than on the 
third working day (excluding Saturday) before the meeting, at a branch of KBC Bank or Fortis 
Bank or at the registered seat of the company, deposit a certificated issued by the recognised 
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account holder or by the settlement institution which confirms 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 a power of 
attorney are requested to make use of the model power of attorney (with voting instructions) that is 
available at the company’s seat. They are requested to, if applicable, send their power of attorney to 
the seat of the company at least five (5) days before the date of the meeting. 

The holders of financial instruments issued by the company can at the company’s seat inspect and at 
no charge obtain a copy of the documents and reports named in the agenda 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 

 

 


