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ADDITIONAL INFORMATION IN VIEW OF THE EXTRAORDINARY SHAREHOLDERS’ 
MEETING OF 16 JUNE 2022 

On 13 May 2022, an extraordinary shareholders’ meeting was convened to be held on 16 June 2022 at 10:30 
(Belgian time, GMT +1) at the registered office of Rosier SA, before Me Emmanuelle Robberechts notary 
public in Leuze (hereinafter, the General Meeting).  

The General Meeting will resolve on the agenda points set out in the convocation, amongst which a capital 
increase through contribution in kind by Borealis AG (Borealis), Rosier SA’s controlling shareholder, of (i) 
its receivables under the following shareholder loans that Borealis (as lender) entered into with the Company 
(as borrower): (A) the EUR 25 million intercompany loan agreement dated 16 July 2020 (effective as from 22 
July 2020)and (B) the EUR 25 million intercompany loan agreement dated 16 July 2020 (effective as from 28 
August 2020) (together, the Borealis’ Loans) and (ii) a portion of the receivables under the current account 
(the Current Account) between Borealis Financial Services NV and Rosier SA (receivables assigned by 
Borealis Financial Services NV to Borealis). The receivables under the Borealis’ Loans and the Current 
Account would each be contributed at nominal value in the Company’s capital, for an aggregate amount of 
EUR 55 million and against the issuance of 2,750,000 new ordinary shares (the Capital Increase). 

In view of the General Meeting and in accordance with the FAQ of the FSMA (‘FAQ about contributions in 
kind, mergers, divisions and equivalent transactions’), Rosier SA hereby provides additional information 
regarding the independence of KBC Securities (the Expert), which was appointed as independent expert ahead 
of the Capital Increase by the committee of independent directors of Rosier SA in accordance with article 7:97 
§3 of the BCCA to provide an update of the valuation report prepared in February 2022 relating to Rosier SA 
(the Updated Valuation Report). Such Updated Valuation Report replaces the valuation report prepared in 
February 2022. 

Rosier SA has carefully considered the independence, expertise, resources and professional reputation of the 
Expert in view of its engagement to provide the Updated Valuation Report. 

The Expert has accepted its engagement after due and careful analysis of its position in accordance with its 
internal procedures, and has provided the Updated Valuation Report in all independence from Rosier SA and 
its controlling shareholder Borealis.  
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Consistent with general past experience, Rosier SA has agreed to pay the Expert fees and to indemnify the 
Expert against certain liabilities arising out the provision of the Updated Valuation Report. Such fees and 
indemnification are due regardless of the outcome of the valuation work in the framework of the Updated 
Valuation Report. 

The Expert has reviewed the criteria applicable to the independence of directors (e.g. art. 7:87 of the BCCA 
io. the 2020 Belgian Corporate Governance Code) and has, mutatis mutandis, applied those with respect to its 
appointment as Expert (as well as to its employees involved in this respect) in relation to Rosier SA, Borealis 
and/or any of the members of the senior management or directors of Rosier SA. 

The Expert does not have a legal or capitalistic link with or is indebted towards Rosier SA or its affiliates and 
does not have a financial interest in the Capital Increase or the Updated Valuation Report, other than the 
aforesaid fee. Furthermore, the Expert has not performed any other assignments for Rosier SA or its affiliates, 
Borealis or Borealis’ shareholder OMV over at least the last 3 years (to the exception of the preparation of the 
valuation report prepared in February 2022 and presented to the independent directors of Rosier SA). 

The Expert may have actively traded and may actively trade securities of Rosier SA for its own account and 
for account of its customers and may at any time hold or have held long and short positions in such securities. 
However, the Expert has confirmed that none of these trading activities have affected its independence with 
regard to the work performed in the framework of the Updated Valuation Report. 

The Expert is a subsidiary of KBC Group, which directly or through its affiliates (other than the Expert) is 
involved in a wide range of commercial banking, investment management and other activities. It therefore may 
be that certain affiliates of the KBC Group hold shares in Rosier SA or are involved in any lending or other 
activity towards Rosier SA or its affiliates. However, the Expert confirmed that it is managed independently 
from any such KBC affiliates and within KBC Group (and the Expert) practices and procedures, including 
those commonly known as ‘Chinese walls’, are in place to manage conflicts of interest and restrict the flow of 
information. The Expert’s Corporate Finance Department (being responsible for the conduct of the file in view 
of the Updated Valuation Report) is neither influenced by any managers or employees of such other KBC 
affiliates, nor is aware of the nature or the importance of any relationships or interests any such other KBC 
affiliates might have with or in Rosier SA or its affiliates. Being part of the KBC Group hence does not affect 
the independence of the Expert with regard to the work performed for the Updated Valuation Report. 

 

 

 

 

 

 

 

 


