DEXIA

Dexia Belgium (originally CCB Holdings (B)) owned 50% of CCB SA (B) through its ownership of 50% of the A shares and owned 50% of CLF SA (F) through its ownership of 50% of the latter’s B shares.

Dexia France (originally CLF Holdings (F)) owned 50% of CCB SA by owning 50% of CCB’s B shares and  owned 50% of CLF SA by owning 50% of it’s a shares.  CCB Holdings and CLF Holdings have equal interests in both CCB SA and CLF SA. CCB SA held all the operational subs off CCB.

CLF SA held all the operational subs of CLF. 

Dividends are harmonized to take into account of differential tax regimes in Belgium and France.   That is, distributions are carried out to reduce differences in dividends received by holders of  Dexia B and Dexia F Holdings due different tax rules in Belgium and France.

France has avoir fiscal (tax credit), whereby certain shareholders of French firms are eligible for a tax credit = 50% of dividends.  CLF is eligible for the avoir fiscal with respect to dividends received by it from its operational subs.  The avoir fiscal can be used to offset the tax it would pay upon redistribution to its own shareholders. 

Dexia B is not entitled to the avoir fiscal from dividends it received from CLF SA.  

According to shareholder agreements, total received by Dexia F from its holdings in CLF SA can be no greater than 81.5% of total dividends received by Dexcia B from its holding in CCB SA (not taking into account the avoir fiscal).  Dividends from each holding company’s ownership of shares in the other company were expected to be as low as possible and would not reflect any harmonization.  Thus most of the dividends are received through the A shares that each company holds.

A & B shares have equal rights except for nomination of directors of CCB SA and CLF SA and dividends.

If there is a liquidation, any funds will be distributed to the A and B shares in the same manner as dividends.

Governance: boards of intermediate holding companies made up largely of the same people

Fortis

Had had two phases of DLC.

In the first phase, which lasted from 1990 until May 18,1998.

1990:

When the DLC was formed, Fortis AMEV (N) and Fortis AG (B) each held a 50

% interest in the companies in the  Fortis group (certain assets were to be held separately).  Since AMEV was making a larger contribution, it was to get  but compensated with interest over 10 years. 

Each company assumed equal control over the operating subs in the group.

There was no formal equalization agreement as to dividends (economic rights) of than the presumed  50-50 claim on the profits of the joint venture.

Management of the group is run by a management committee on which both firms are equally represented.  The chairman of both company’s executive boards will act a joint chairs of the management committee.

May 18,1998:

Equalization formally established.  Two top companies keep their 50% of the voting right, but the economic interest of each top company (based on the aggregate number of shares outstanding) can vary between 30 and 70%.

The economic rights of 1 Fortis AG share = 4.5 times the economic rights of 1 Fortsi Amev share 

However, the group also proposed that both top tier firms each split their shares so that the equalization ratio would be 1:1 as of January 11, 1999.  As a result, the gross dividends would be equal for shareholders of both top tier firms.  

Voting rights continue to be in the top tier company held by the shareholder.

If one parent is prohibited from paying a dividend to its shareholders due to legal restrictions, then the other parent company is prohibited from paying dividends to its shareholders.

As of January 1, 1999, there was to be a one-tier board for the Fortis group made up of 18 directors. Each group company would have the same 18 member board (from the top tier group) and up to another 7 local members).

Nothing on what would happen in liquidation.

Allied Zurich/Zurich Allied
Allied Zurich owned 43% of Zurich Financial Services, Zurich Allied owned 57%.  Dividends are paid in a ratio of 43:57 (that is, after adjusted for expenses including taxes payable by the top tier companies).
If UK profits are not sufficient to pay dividends, there is a tax cost to the group.

Initial board had 10 members, 5 representing Allied and 5 represent Zurich.  A  majority of not less than 58% of the voting rights of Zurich Financial Services is required to pass a shareholder resolution.  As a result, each top tier company has veto power on all matters voted at shareholder meetings of Zurich Financial Services.
.

