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1 Introduction 

This report has been prepared by the board of directors of RealDolmen, a Belgian public limited 
liability company (naamloze vennootschap/société anonyme) with registered office in Belgium, 1654 
Huizingen, A. Vaucampslaan 42, and registered with the Register of Legal Persons under number 
0429.037.235 (Brussels) and with the VAT authorities under number BE 0429.037.235. 

It relates to the proposal of the board of directors to consolidate the shares of the Company. This 
consolidation will in a first preparatory phase be effected through a bundling of the shares, whereby 
hundred (100) existing shares of the Company will be bundled into one (1) bundle share. It is 
envisaged, in a later stage, to complete the consolidation, by means of a realignment of the number 
of shares (divided by hundred) and their fraction value (multiplied by hundred). 

In this report, the board of directors further elaborates this transaction (particularly the first 
preparatory phase, which will be submitted, in as much as necessary, to the shareholders at the next 
shareholders’ meeting), both as regards the details of its implementation and the underlying ratio 
thereof.  

 

2 Proposed transaction and modalities of execution 

The board of directors proposes to implement the consolidation of shares in phases: 

Phase I. Preparatory phase - Bundling of the shares  

The board of directors proposes the general meeting, as preparatory step, to bundle the 
shares of the company, whereby hundred (100) existing shares of the company will be 
bundled into one (1) bundle share in the company. The rights and advantages attached the 
shares will not be affected and will remain the same for all shares. 

In as much as necessary, the shareholders are proposed to grant a power of attorney to the 
board of directors to implement this preparatory measure and to determine the terms of 
execution thereof (including the particular terms relating to the listing on the stock exchange 
and the date on which the listing of bundle securities will become effective). 

It is purported, at the moment of the implementation of this preparatory measure, to convert 
all dematerialized shares and registered shares automatically into bundle shares, in multiples 
of hundred. The board of directors will do the necessary to obtain the additional admission to 
trading for the bundle shares on Euronext Brussels.  

Phase II. Actual consolidation - Realignment of the number of shares and their capital 
fraction value 

The completion of the actual consolidation, i.e. the realignment of the number of shares 
(divided by hundred (100) in order to mirror the bundle shares) and  the concurring 
adjustment of the provisions of the articles of association regarding the representation of the 
capital, will be postponed. The board of directors has the intention to proceed with the 
completion of the consolidation at the next general annual shareholders’ meeting.   
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The here-above described transaction will in the long term lead to a parallel realignment of the 
fraction value of shares, as a reduction of the number of shares leads to an inversely proportional 
increase of the fraction value of the shares.  

The envisaged transactions would (hypothetically and by way of mere illustration) have the following 
impact on the shares of the company and their fraction value, taking into account the current number 
of outstanding shares, the current share capital and the current fraction value, assuming (for the 
present analysis) that all current shares would be bundled into one (1) bundle share and abstraction 
made of any possible intermediary capital movements (e.g. possible exercise of existing warrants). 

At the date of this report, the share capital of the company amounts to Euro 32,193,099.95, 
represented by 535,315,656 shares, without nominal value and with a fraction value of Euro 0.06 per 
share (rounded). 

As a consequence of the presently envisaged transaction, hundred (100) existing shares of the 
company will be bundled into one (1) bundle share in the company; in the long term, hundred (100) 
existing shares of the company would hypothetically be consolidated into one (1) share in the 
company. The share capital of the company should in principle not be affected by these transactions – 
disregarding any variations in the share capital, including any variations that would be effected in 
order to carry out the purported consolidation. 

Accordingly, if the envisaged consolidation were to be fully implemented, theoretically, the share 
capital of the company would, upon completion of the consolidation, be represented by 5,353,156 
shares without nominal value (disregarding any possible intermediary capital movements, including by 
reason of the possible exercise of outstanding warrants), with a fraction value of Euro 6.01 per share 
(rounded). 

 

 

3 Motivation 

The board of directors considers that the presently envisaged consolidation, whereby hundred (100) 
existing shares of the company will be bundled into one (1) bundle share in the company and in the 
long term, hundred (100) existing shares of the company would be consolidated into one (1) share in 
the company, is in the interest of the company. 

The current, in proportion to the capital and the size of the company, high number of shares causes a 
high degree of volatility on the stock market. The board of directors is of the opinion that a 
consolidation of shares could reduce this volatility and create a situation whereby the share price 
would better reflect the changes in the value of the company. The intended consolidation could as 
well lead to a higher visibility. The combination of this increased visibility with a decreased volatility 
could also potentially strengthen the liquidity of the share. 

The board of directors is therefore of the opinion that the consolidation of shares will benefit the 
shareholders. 

 

ooOoo 

 

To the extent that the intended and here-above commented consolidation transactions could be 
regarded as, completely or partially, a change to the respective rights attached to different categories 
of shares, or as a replacement of certain classes of shares by shares of a different class, these 
transactions are, in as far as necessary and applicable, substantially explained and justified in 
accordance with article 560 of the Belgian Company Code in the current report of the board of 
directors. 

 

ooOoo 
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Done in Kontich, on the 30th of December 2008, 

For the board of directors, 

 

 

 

 

___________________________ 

 

 

 

_________________________ 

All Together BVBA 
Managing Director 
Represented by  
its permanent representative 
Bruno Segers  

DR Associates BVBA 
Director 
Represented by  
its permanent representative  
Filip Roodhooft  

 


