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INVITATION TO THE ANNUAL GENERAL MEETING OF SHAREHOLDERS  
AND TO AN EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS  

TO BE HELD ON SEPTEMBER 8, 2010 AT 17:00 HOURS 
 

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

The board of directors of RealDolmen NV has the pleasure to invite you to the 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 September 8, 2010 as from 17:00 hours. The annual 
general shareholders’ meeting will be interrupted after deliberation of items 1 through 11 mentioned 
hereunder and shall then be continued as an extraordinary general meeting of shareholders. 

In the event the annual and/or the extraordinary general meeting of September 8, 2010 cannot validly 
deliberate and decide on the agenda, a second meeting will convene at the same location on 
September 29, 2010 at 17:00 hours in order to decide and deliberate on the same agenda. 

The agenda and proposed decisions of the annual and extraordinary general meeting are as follows: 

 

A. ANNUAL MEETING 

1 Acknowledgement and discussion of the annual report of the board of directors 
and the statutory auditor with respect to the statutory financial statements for 
the financial year ending on March 31, 2010. 

Proposed decision: The general meeting acknowledges the annual report and the auditor 
report with respect to the statutory financial statements for the financial year ending on 
March 31, 2010. 

2 Acknowledgement and approval of the statutory financial statements for the 
financial year ending on March 31, 2010. 

Proposed decision: The general meeting approves the statutory financial statements for the 
financial year ending on March 31, 2010. 

3 The board of directors proposes to allocate the loss accumulated during the 
financial year amounting to €7,562,162 to the next financial year. The loss to be 
allocated will thus amount to €5,627,135. 

Proposed decision: The general meeting approves the allocation with respect to the result of 
the financial year ending on March 31, 2010 as proposed by the board of directors. 

4 Acknowledgement and discussion of the annual report of the board of directors 
and the statutory auditor with respect to the consolidated financial statements 
for the financial year ending on March 31, 2010. 

Proposed decision: The general meeting acknowledges the annual report and the auditor 
report with respect to the consolidated financial statements for the financial year ending on 
March 31, 2010. 

1 

 



5 Acknowledgement and approval of the consolidated financial statements for the 
financial year ending on March 31, 2010. 

Proposed decision: The general meeting approves the consolidated financial statements for 
the financial year ending on March 31, 2010. 

6 Discharge of the directors and the statutory auditor. 

Proposed decision: The general meeting grants discharge to each of the directors and the 
statutory auditor of the company for the execution of their respective mandates during the 
financial year ending on March 31, 2010. 

7 Corporate governance report to the meeting. 

Explanatory statement regarding corporate governance.  

8 Resignation and appointment of directors. 

The general meeting takes note of the resignation during the course of the past financial 
year of the following directors: The Gores Group Ltd., Küsnacht Branch, Alte Landstrasse 
39A, 8700 Kusnacht (Switzerland), with as its permanent representative Ashley Abdo; 
William Patton, Jr. III, Joe Page and Scott Honour. 

Proposed decision: The general meeting takes note and endorses the provisional 
appointment of NV Pamica, Eygenstraat 37, 3040 Huldenberg, Companies Register no. 
0449.920.246 (Leuven), having as permanent representative Mr Michel Akkermans, as 
independent director in view of the fact that the party in question fulfils the independence 
criteria stated in article 526ter of the Belgian Company Code and in the Corporate 
Governance Charter of the company, and chairman of the board of directors of RealDolmen 
NV, starting on July 20, 2010 to replace The Gores Group Ltd., Küsnacht Branch. 

The general meeting proceeds to appoint the following directors: 

Proposed decision: The general meeting decides to grant the following mandates for a term 
of four years, ending after the general meeting that decides on the annual accounts of the 
financial year ending on March 31, 2014: 

- NV Pamica, Eygenstraat 37, 3040 Huldenberg, having as permanent representative Mr 
Michel Akkermans, independent non-executive director and chairman of the board of 
directors; 

- Wim Colruyt, residing at Meersteen 42 B, 1600 Sint-Pieters-Leeuw, non-executive 
director; 

- Gaëtan Hannecart, residing at at Meirstraat 7, 9850 Vosselare, non-executive director; 
- At Infinitum NV, Fazantenlaan 17, 8790 Waregem, having as permanent representative 

Mr Dimitri Duffeleer, non-executive director. 

9 Reappointment of the statutory auditor. 

Proposed decision: The general meeting decides to reappoint Deloitte & Touche 
Bedrijfsrevisoren, a non-trading partnership that has adopted the form of a cooperative 
partnership with limited liability, having its registered office at Berkenlaan 8B, 1831 Diegem, 
represented during the financial year of 2010-2011 by Mr Gert Vanhees, auditor, and during 
the subsequent financial years by Mr William Blomme, auditor, as the statutory auditor of 
the public limited company RealDolmen and its affiliates, for a period of three years that 
shall end on closing of the general meeting that shall decide on the financial year that runs 
from 1 April 2012 to 31 March 2013 and to set the remuneration for the mandate of the 
statutory auditor at €197,000 per year. 

10 Determination of the remuneration of the board of directors. 

Proposed decision: The general meeting approves a global budget amounting to €300.000 
for remunerations for the board of directors for the financial year of 2010-2011. 
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11 Mandates. 

Mandate for amending the registers, registration of the company with the Register for Legal 
Entities and the VAT administration. 

Proposed decision: 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 Register for Legal Entities. 

 

B. EXTRAORDINARY GENERAL MEETING 

12 Amendment of the articles of association. 

12.1. Addition of an electronic register of registered shares – amendment of article 11 of the 
articles of association. 

Proposed decision: The general meeting decides to provide the possibility of keeping the 
register of registered shares in electronic form and to outsource its management to a third 
party. 

As a result, the general meeting decides to amend article 11 of the articles of association by 
adding a sentence that reads as follows: “The register of registered shares may also be kept 
in electronic form. The board of directors may decide to outsource the maintenance and 
management of the electronic share register to a third party. Any entries in the register, 
including transfers and conversions, may occur validly on the basis of documents or 
instructions that the transferor, the receiver and/or the holder of the securities sends 
electronically or in another way. 

The addition of this clause shall also remain in effect if article 11 of the articles of 
association is replaced by the provisions that were approved by the general meeting of 
shareholders held on 30 September 2009 and this clause shall be added to them”.  

12.2. Renewal of the authorisation to obtain own shares to prevent a serious and impending 
detriment – amendment of article 12 of the articles of association. 

Proposed decision: Renewal of the authorisation of the board of directors for a period of 
three (3) years to, without any further decision by the general meeting of shareholders and 
in accordance with the statutory provisions, acquire or dispose of shares or profit-sharing 
bonds in the company to prevent a serious and impending detriment, and as a result in 
paragraph 2 of article 12 “Acquisition of own shares”, to replace the words “April twenty-
ninth, two thousand” by the date of the general meeting that shall decide to renew that 
authorisation. 

12.3. Mandate for the coordination of the articles of association. 

Proposed decision: The general meeting grants a special mandate to the notary with the 
possibility of substitution, to draw up the coordinated text of the Company’s articles of 
association, to sign them and to deposit them at the registry of the authorised Commercial 
Court in accordance with the relevant statutory provisions. 

 

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 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 Belgian 
Company Code, and fulfil the following formalities and notifications: 
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• 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 must deposit their shares at a branch of KBC Bank or BNP 
Paribas Fortis Bank 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 BNP 
Paribas Fortis Bank or at the registered seat of the company, deposit a certificated issued by 
the recognised 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 
accordance with the relevant legal provisions. 

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 
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