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Public Limited Company 

Meiboomlaan 33, 8800 B-Roeselare 

Ghent, department Kortrijk Register of Companies 

VAT BE 0434.278.896 

! ONLY DUTCH POWER OF ATTORNEY FORMS ARE VALID ! 

Dutch power of attorney forms are the only ones that are officially accepted.  

Our foreign shareholders will be given an English or French translation for comprehensive reasons.  

However, French or English power of attorney forms will not be accepted on the general assembly. 

 

Collective proxies, proxies by substitution, or proxies granted by financial institutions, trusts, fund managers or account-

holders in the name and for the account of several shareholders have to specify: the identity of each individual 

shareholder, the identity of the proxy holder(s) and, for each individual shareholder, the number of shares the proxy 

holder will be voting with. 

The power of attorney must contain voting instructions and must be delivered to the company no later than 

Wednesday 13 May 2026. 

 

P O W E R   O F   A T T O R N E Y 

GENERAL MEETING and EXTRAORDINARY GENERAL MEETING DD. 19 MAY 2026 

 

The undersigned (name, first name/corporate name, corporate form) ……………………………………………………… 

……………………………………………………………………………………………………………………………………….. 

residing at …………………………………………………………………………………………………………………………. 

…………………………………………………………………………………………............................................................... 

or 

with registered office at …………………………………………………………………………………………………………… 

……………………………………………………………………………………………………………………………………….. 

in accordance with its articles of incorporation duly represented by (name, first name): …………………....................... 

……………………………………………………………………………………………………………………………………….. 

holder of (number) ..……………….….. shares of Roularta Media Group NV, with registered office at 8800 Roeselare, 

Meiboomlaan 33,  hereby appoints as authorised representative …………………………………………………………… 

……………………………………………………………, in order to represent him/her as shareholder at the general 

meeting and the extraordinary general meeting of the above named company, which shall be held at the registered 

office of the company on Tuesday, 19 May 2026 at 11.00 a.m. and with the obligation to vote as indicated below.  
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AGENDA AND PROPOSALS FOR DECISIONS BY THE GENERAL MEETING 

1. Reading of the annual report with the corporate governance declaration of the board of directors and the company’s 

consolidated reporting for the financial year 2025. 

2.  Reading of the statutory auditor's report on the annual accounts of NV Roularta Media Group, the consolidated 

annual accounts for the year ended 31 December 2025 and the assurance report on the sustainability information. 

3. Deliberation and approval of the annual accounts at 31 December 2025 and appropriation of the profit. 

Motion: the general meeting approves the annual accounts at 31 December 2025, including the motion by the board 

of directors not to pay out a dividend. 

 

4.  Deliberation of the consolidated annual accounts and the consolidated reports for the year ending 31 December  

 2025. 

5. (Re)appointment directors: at the general meeting of 19 May 2026, the mandates of the following directors will 

expire: mister Hendrik De Nolf, NV Koinon, represented by its permanent representative mister Xavier Bouckaert, 

misses Lieve Claeys, BV P.Company, represented by its permanent representative misses Pascale Sioen, mister 

Rik Vanpeteghem and NV Invest at Value, represented by its permanent representative mister Koenraad 

Dejonckheere. 

Motion: Upon recommendation of the nomination and remuneration committee, the Board of Directors proposes: 

- to reappoint mister Hendrik De Nolf as director for a term of four years, i.e. until the annual meeting deciding on 

the financial statements for the financial year ending on 31 December 2029;  

 

- to reappoint NV Koinon, represented by its permanent representative mister Xavier Bouckaert, as director for a 

term of four years, i.e. until the annual meeting deciding on the financial statements for the financial year ending 

on 31 December 2029;

 

- to reappoint misses Lieve Claeys as director for a term of four years, i.e. until the annual meeting deciding on 

the financial statements for the financial year ending on 31 December 2029;  

 

- to reappoint BV P.Company, represented by its permanent representative misses Pascale Sioen, as independent 

director within the meaning of Article 7:87 of the Belgian Code of Companies and Associations for a term of four 

years, i.e. until the annual meeting deciding on the financial statements for the financial year ending on 31 

December 2029;  

 

- to reappoint mister Rik Vanpeteghem as independent director within the meaning of Article 7:87 of the Belgian 

Code of Companies and Associations for a term of four years, i.e. until the annual meeting deciding on the financial 

statements for the financial year ending on 31 December 2029;  

 

-to reappoint NV Invest at Value, represented by its permanent representative mister Koenraad Dejonckheere, as 

independent director within the meaning of Article 7:87 of the Belgian Code of Companies and Associations for a 

term of four years, i.e. until the annual meeting deciding on the financial statements for the financial year ending 

on 31 December 2029; Based on the information available to the company, NV Invest at Value, represented by 

mister Koenraad Dejonckheere, meets all specific independence criteria set out in Article 3.5 of the Belgian 

Corporate Governance Code 2020, except one, namely the criterion that a director may not have served more 
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than twelve years as a non-executive director. Nevertheless, the Board of Directors proposes to extend the 

mandate, since he has demonstrated a fully independent position vis-à-vis the company and its majority 

shareholder. The Board of Directors is fully convinced that he will continue to do so during his extended mandate, 

which has also been confirmed by mister Koenraad Dejonckheere himself. Given his experience, reputation and 

career, it is in the interest of the company to extend his mandate. The Board of Directors is also of the opinion that 

the quality and independence of his contribution have not been affected by the duration of his mandate, nor will 

this be the case in the event of an extension. Finally, mister Koenraad Dejonckheere has expressly declared that 

he does not maintain any relationships with the company or with the majority shareholder that could compromise  

his independence and that he therefore meets the general independence criterion of Article 7:87, §1, first 

paragraph, of the Belgian Code of Companies and Associations. 

 

6.  Confirmation of co-opted director 

Mid-August 2025, upon proposal of the Board of Directors and after a positive opinion of the nomination and 

remuneration committee, BV LDN Business, represented by its permanent representative mister Louis De Nolf, 

was co-opted as director. BV LDN Business thereby filled the vacancy within the Board of Directors resulting from 

the resignation of mister Louis De Nolf as director. 

Motion: The general meeting ratifies the co-optation on the proposal of the Board of Directors, following the advice 

of the nomination and remuneration committee and proceeds to the definitive appointment of BV LDN Business, 

represented by its permanent representative mister Louis De Nolf, as director. The mandate runs until the annual 

meeting deciding on the financial statements for the financial year ending on 31 December 2027. 

  

5.  Granting of discharge to the directors and the auditor. 

 Motion: the general meeting votes separately on a resolution to grant discharge to the directors and the statutory 

auditor in respect of the exercise of their duties in the 2025 financial year. 

 Discharge directors 

Mr Hendrik De Nolf 

 

NV Koinon, with permanent representative Xavier Bouckaert 

 

Ms Lieve Claeys 

 

NV Verana, with permanent representative Coralie Claeys 

 

NV Alauda, with permanent representative Francis De Nolf 

 

 NV Invest at Value, with permanent representative Koen Dejonckheere 

 

Mr. Rik Vanpeteghem  
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BV P.Company, with permanent representative Pascale Sioen  

 

NV Cella, with permanent representative William De Nolf  

 

BV LDN Business, with permanent representative Louis De Nolf  

 

Discharge auditor 

Ernst & Young, Bedrijfsrevisoren BV, represented by Line Vivey 

 

6. Approval of the remuneration report. 

Motion: the general meeting approves the remuneration report for the financial year 2025. 

 

 

AGENDA AND MOTIONS FOR THE EXTRAORDINARY GENERAL MEETING: 

 

1. Taking cognisance of the report of the Board of Directors prepared in accordance with Article 7:199 of the Belgian 

Companies and Associations Code. As this is a mere knowledge, no decision needs to be taken by the 

extraordinary general meeting. 

2. Renewal of the authorisation concerning authorised capital. 

Motion: the extraordinary general meeting resolves to renew the authority of the Board of Directors to increase the 

capital one or more times within the framework of the authorised capital, without the cumulative amount of these 

increases exceeding a total amount of eighty-four million eight hundred and fifteen thousand nine hundred and 

fifty-three euros and seventy-three cents (EUR 84,815,953.73), for five years from the publication of the decision 

of 19 May 2026 to grant the authorised capital in the Belgian Official Gazette. The general meeting therefore 

resolves to replace transitional provision 1 of the articles of association with the following wording: “The Board of 

Directors can increase the capital one or more times within the framework of the authorised capital, without the 

cumulative amount of these increases exceeding a total amount of eighty-four million eight hundred and fifteen 

thousand nine hundred and fifty-three euros and seventy-three cents (EUR 84,815,953.73), for five years from the 

publication of the decision of 19 May 2026 to grant the authorised capital in the Belgian Official Gazette. This 

authority applies to capital increases to be subscribed to in cash, capital increases subscribed to in kind, and capital 

increases through conversion of reserves or issue premiums, with or without the issue of new shares. The Board 

of Directors is hereby authorised to issue shares without indication of nominal value below the accounting par value 

of the old shares. In addition to the issue of shares, convertible bonds and subscription rights, the capital increases 

decided by the Board of Directors can also be effected by the issue of shares without voting rights. The Board of 

Directors, within the limits of the authorised capital, in the interest of the company and subject to observance of the 

conditions established in Article 7:191 and following of the Belgian Companies and Associations Code, is also 

authorised to suspend or limit the pre-emptive right that the law grants to shareholders. The Board of Directors is 

authorised to limit or suspend the pre-emptive right in favour of one or more specific persons, even if they are not 

employees of the company or its subsidiaries. On the occasion of the increase of the capital, realised within the 

limits of the authorised capital, the Board of Directors has the authority to request a share premium payable on 

subscription. If the Board of Directors so decides, this share premium payable on subscription must be booked to 

an unavailable reserve account that can only be reduced or taken off the books via a resolution of the general 

meeting taken in the manner required for an amendment to the articles of association. This authority of the Board  
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of Directors can be renewed. The general meeting expressly grants the authority to the Board of Directors to 

increase the capital one or more times, from the date of notification by the Financial Services and Markets Authority 

to the company of a public takeover bid for the shares of the company, by contribution in cash with cancellation or 

limitation of the pre-emptive right of the existing shareholders or by contribution in kind in accordance with Article 

7:202 of the Belgian Companies and Associations Code. This authority is granted for a period of three years from 

the decision to grant the authorised capital of 19 May 2026 and can be renewed. The Board of Directors can also 

use the authorised capital in the circumstances described in Articles 7:228 and 7:229 of the Belgian Companies 

and Associations Code. More generally, the authority granted can be used whenever the position of the company 

is or will be threatened, directly or indirectly, financially, competitively or otherwise. The Board of Directors has the 

authority to amend the articles of association of the company in accordance with the capital increase decided within 

the framework of the authorised capital.”   

 

3. Resolution to renew the authorisation of the Board of Directors to buy the company's own shares. 

Motion: The Board of Directors is authorised, in accordance with the Belgian Companies and Associations Code, 

to buy back its own shares, profit-sharing certificates or depositary receipts at a price that must be higher than 

eighty percent and lower than one hundred twenty percent of the closing price at which these shares were listed 

on the stock exchange on the trading day prior to the day of this acquisition. This authorisation is valid for a period 

of five years from the publication of the amendment to the articles of association of 19 May 2026 in the Annexes 

to the Belgian Official Gazette. This authorisation also applies to the buyback of shares of the company by one of 

its subsidiaries in accordance with Article 7: 221 of the Belgian Companies and Associations Code. 

The general meeting therefore resolves to replace the last two paragraphs of transitional provision 2 of the articles 

of association with the following text: “The Board of Directors is authorised, in accordance with the Belgian 

Companies and Associations Code, to buy back its own shares, profit-sharing certificates or depositary receipts at 

a price that must be higher than eighty percent (80%) and lower than one hundred twenty percent (120%) of the 

closing price at which these shares were listed on the stock exchange on the trading day prior to the day of this 

acquisition. The number of treasury shares, profit-sharing certificates or depositary receipts which the Board of 

Directors of the company can acquire under this authorisation shall not exceed 25% of the total number of shares 

issued. This authorisation is valid for a period of five years from the publication of the amendment to the articles of 

association of 19 May 2026 in the Annexes to the Belgian Official Gazette. This authorisation also applies to the 

buyback of shares of the company by one of its subsidiaries in accordance with Article 7: 221 of the Belgian 

Companies and Associations Code.” 

 

4. Resolution to renew the authorisation of the Board of Directors to buy the company's own shares, should it be 

necessary to acquire them to forestall imminent serious detriment to the company. 

 Motion: Pursuant to Article 7:215 of the Belgian Companies and Associations Code, the Board of Directors is 

authorised to allow the company to buy back its own shares, profit-sharing certificates or depositary receipts and 

to dispose of them if the acquisition is necessary to prevent imminent serious damage to the company. This 

authorisation is valid for a period of three years from its publication by the general meeting of 19 May 2026 in the 

Annexes to the Belgian Official Gazette. The general meeting therefore resolves to replace the first two paragraphs 

of transitional provision 2 of the articles of association with the following text: “The company may not buy back its 

own shares, profit-sharing certificates or depositary receipts relating thereto, by purchase or exchange, directly or 

by a person acting in his own name but on behalf of the company, without compliance with the formalities and 

conditions prescribed by Articles 7:215 to 7:220 of the Belgian Companies and Associations Code. Pursuant to 

Article 7:215 of the Belgian Companies and Associations Code, the Board of Directors is authorised to allow the  
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company to buy back its own shares, profit-sharing certificates or depositary receipts and to dispose of them if the 

acquisition is necessary to prevent imminent serious damage to the company. This authorisation is valid for a 

period of three years from the publication of the amendment to the articles of association of 19 May 2026 in the 

Annexes to the Belgian Official Gazette.” 

 

 

- To participate in all deliberations; 

- To participate on behalf of the undersigned in a vote on all items of the agenda; 

- To sign all deeds, minutes and other documents relating to this meeting; 

- In general do everything which should appear necessary or useful for the implementation of this power of 

attorney, with promise of confirmation. 

 

Signed at …………………………………., on …………………………………… 2026 

 

 

 

 

 

 

 

______________________ 

(Signature) 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

To be sent by post to NV Roularta Media Group, Meiboomlaan 33, 8800 Roeselare or by email to 
sophie.van.iseghem@roularta.be no later than Wednesday 13 May 2026 
 


