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Fortis, the Belgo-Dutch financial group, yesterday announced long-awaited plans to unify its shares, currently separately listed on the Brussels and Amsterdam exchanges, before the end of the year.

The move should make it easier for the company, which once had a complex structure, to merge with another group or be taken over. Fortis shares gained more than 5 per cent yesterday.

"It facilitates a merger or partnership at some point," said Anton van Rossum, chief executive. But he also acknowledged that in the current circumstances "there are very few people who can take over a company with a market capitalisation of Euros 33bn".

He described the share unification as the "last step" in integration efforts after Fortis's creation in a merger a decade ago. Last year, the Belgian and Dutch boards were merged and Mr van Rossum was appointed as the group's first sole chief executive. Fortis maintains separate headquarters in Brussels and Utrecht.

The group said that shares would gain liquidity and improve their status in index tracking funds. But Fortis (B) and Fortis (NL), the holding companies in Belgium and the Netherlands, would not be merged, to allow investors to choose in which country to pay tax on their dividends.

Each share in Fortis (B) and Fortis (NL) would be replaced by one new Fortis share. Bankers said that the operation was made simpler by the creation of the euro and of Euronext, the merger of the French, Dutch and Belgian exchanges. The new share would have dual primary listings on Euronext Amsterdam and Euronext Brussels.

Fortis plans shareholders' meetings to approve the move on November 30. Morgan Stanley, UBS Warburg and JP Morgan advised on the share unification.
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  Fortis expects its unified share to have a Bel 20 index
weighting of 25 pct, the maximum allowed, against Fortis B's 20.7, and 8.8 in
the AEX, against Fortis NL's 3.7, said a Fortis spokeswoman.
    She was providing more details on the impact of Fortis's proposal to unify
its Fortis B and Fortis NL listed shares and confirmation by Euronext it will
use the larger market capitalisation for indexes. 
    The unification of the two shares involves setting up new Dutch and Belgian
holding companies, which are "completely identical, the same number of shares,
one single board", the spokeswoman said.
    Investors will receive one share in each of these two new companies with a
share for each company on the two sides of the certificate, she said.
    This option has been chosen because it avoids one of the existing companies
making an exchange offer, and some shareholders not accepting, as well as
resolving dividend and tax issues, she said.
    The unified Fortis share will carry a 2.3 pct weighting in the Euronext
index, against 1.0 pct for Fortis NL and 1.3 for Fortis B, she said.
    Suez becomes the largest shareholder in the unified Fortis with an 11.1 pct
stake, against 19.7 in Fortis B, and Foundation VSB Fonds will hold 7.6, against
17.5 in Fortis NL, she said.
    Shareholder meetings called for November to ratify the arrangements are
unlikely to be quorate and will be postponed to December when the quorum is
reduced, she noted.
    nt/cw
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  Share prices closed lower on the decline in US markets,
despite trading in clearly positive territory earlier, brokers said.
    The Bel 20 closed down 2.32 at 2,895.85 and the forward market index down
23.57 at 17,363.04. 
    The 10-year benchmark bond yield fell to 5.112 pct from 5.170.
    The index heavyweights again dominated volume, with Fortis B up 0.63 at
30.75 eur as investors welcomed the prospect of unification with the Dutch
Fortis share by the year-end.
    Dexia added 0.06 to 17.19, but KBC faced profit-taking and closed down 0.88
at 41.62.
    Interbrew traded actively but shed 0.45 eur to 27.8.
    The cyclical chemical and metallurgical sectors were firm with Tessenderlo
up 0.44 at 27.43, Solvay up 0.6 at 64, and UCB up 0.65 at 46.5, while Union
Miniere gained 0.01 to 46.05.
    Electrabel, which launched its joint venture Energie du Rhone today saying
it is aiming for market share of 10-15 pct of large French customers, fell 3.4
to 246.3.
    Telindus continued its yo-yo month, dropping 7.35 pct or 0.77 eur to 9.7
eur, brokers said.
    bm/cml
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For the moment Fortis, the Belgo-Dutch financial group, is more concerned with its internal integration than with potential merger candidates. Following the unification of the boards, the group is now working on the merger of the Fortis (B) and Fortis (NL) shares, an operation which is turning out to be highly complex. 

Anton Van Rossum, chief executive officer, says that the large disparity in the fiscal regimes in Belgium and the Netherlands is posing many problems. For the first 6 months of 2001, Fortis registered a net operating profit of 1.538bn euros, up 4 per cent compared with the corresponding period of the year 2000, which was itself described as excellent.
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 Fortis (NL) NV
28 August 2000
Corporate Governance
Under the leadership of Hans Bartelds and Maurice Lippens, Fortis - which
will be celebrating its tenth anniversary in December - has become one of the
leading financial services groups in Europe. On 25 August 2000, the Fortis Board
of Directors decided to effect major changes in its corporate governance and
management structure.
Acting on a proposal by Hans Bartelds and Maurice Lippens, during its meeting on
25 August 2000 the Fortis Board unanimously approved significant changes in the
corporate governance and management structure of the group. Combined with the
arrival of Anton van Rossum as Chief Executive Officer on 1 September 2000,
these changes are necessary to ensure Fortis' future and continuing development. 
Following the economic equalization of the two Fortis shares (in 1998), the
appointment of a single CEO and the new corporate governance structure, the next
step Fortis is planning concerns the replacement of the Fortis (B) and Fortis
(NL) shares by a single share. The target date for this operation is the end of
2001.
One Board of Directors
The Boards of Directors of Fortis (B) and Fortis (NL), the two Fortis companies
listed on the Stock Exchange, will be identically composed of the same 15
members and will effectively act as a single Board. From 27 September 2000 this
Board will be chaired by Hans Bartelds and Maurice Lippens. From the same date
Etienne Davignon and Jaap Glasz will be appointed Vice-chairmen. As already
announced, Anton van Rossum will be appointed a member of this Board. From
1 September 2000 he will have full authority from the Board in respect of the
day-to-day management of Fortis. No other Board member will hold an executive
position within Fortis.
In the interests of even greater corporate transparency and in preparation for
the unification of the Fortis (B) and Fortis (NL) shares, the Fortis (B) Board
members who are not also members of the Fortis (NL) Board have agreed to resign
on 1 September 2000. This decision by the Board members demonstrates their full
support for the changes Fortis has decided to make in its corporate governance
structure.
Chairman of the Fortis (B) Board Maurice Lippens expressed his gratitude.
"For myself and on behalf of the other members of the Board, I want to
emphasize how much we all appreciate the positive attitude of the members
concerned. We wish to thank them for their past and present contribution
to the development of our group".
Executive Committee
Anton van Rossum will be Chairman of the Executive Committee. Herman Verwilst
(Deputy CEO and Chairman of the Management Committee of Fortis Bank), Joop
Feilzer and Gilbert Mittler will continue to be members of the Executive
Committee, to which the Board of Directors will appoint further members at the
proposal of Anton van Rossum. From 1 September 2000 Anton van Rossum will also
be Chairman of the Boards of both Fortis Insurance and Fortis Bank.
International Advisory Council
Fortis intends to create an International Advisory Council. This will be
composed of individuals from various backgrounds and from the different
geographical areas where Fortis is operating.
General Meetings of Shareholders
In order to amend the Articles of Association of Fortis (B) and Fortis (NL) and
formally appoint Anton van Rossum as Director, Extraordinary Meetings of
Shareholders will be held during the month of September. The agendas of these
meetings will be published in the national and international press today, in
compliance with local legislation and with the Articles of Association of both
companies.
Press contacts:
Liliane Tackaert 32 (0)2 510 52 33  Jan-Willem ter Avest    31 (0)30 257 65 66
                 32 (0)75 52 09 30                          31 (0)6 51 190 617
Investor relations:
Frank Dausy      32 (0)2 510 53 37  Gerard-Jan van Berckel  31 (0)30 257 65 46
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Fortis Groep, the Belgian-Dutch financial services group, is to merge its Belgian and Dutch shares into one share before the end of 2001. This is a year later than analysts had expected. Combined with the unification and streamlining of both boards of directors, this transaction should boost the insurance bank's share price. 

Fortis stated that it will be more attractive for possible merger partners after combining its Belgian and Dutch sectors, but that there were reasons not to merge with other parties for the time being. The company presented good interim figures. Net profit increased by 25 per cent to 1.56bn euros (BFr62.9bn). In the insurance division, profit went up by 17 per cent to 714m euros (BFr28.8bn). In the banking division, net profit rose by 31 per cent to 927m euros (Bfr37.4bn).
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Fortis reiterated it is looking at the possibility of listing its shares on the New York Stock Exchange but can give no timing on the move, a company spokesman said. 

He was reacting to a report in De Standaard newspaper and said the group wants to know what a listing would involve in preparations and what advantages it would get out of a New York listing. "We do not have any precise timing. We are taking the time to do our homework," he said. 

The spokesman declined to go into detail on whether a listing would first require a unification of the Fortis B and Fortis NL quoted shares nor if a U.S. listing would be a prelude to an acquisition there. 

The dropping of Fortis B's listing in Brussels is not under discussion, he said. In December Fortis chairman Maurice Lippens said it is "a Mickey Mouse bourse" in need of reform. 

Fortis B is currently listed here, in London and Luxembourg, while Fortis NL is listed in Amsterdam, London and Luxembourg; Fortis NL also has an ADR programme, he said.
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The complete merger of Dutch-Belgian banking group Fortis topped the group's agenda last year (1998). For months, the bank intensively sought a way to make of the group one company with one share, but eventually the existing dual structure was maintained and the shares were given full equal legal status. This means that the two Fortis shares now differ far less from each other in price and in liquidity, but Fortis Belgie and Fortis Nederland continue to operate as two separate legal entities. 

The question remains, however, whether a full merger will not have to follow eventually. The total merger of Dexia Belgium and Dexia France could result in the merger dossier being reopened. The duo-construction appeared to be too laborious for Dexia and the group has therefore opted for a full merger, including a full legal merger. There was nobody available for comment at Fortis yesterday on the full integration of Dexia and Fortis' plans in this respect.
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    BRUSSELS (AFX) - Fortis co-chairman Maurice Lippens said the merger with  
Generale de Banque SA will not dilute Fortis' earnings per share and should  
result in a "pick-up" in EPS in 1999.  
    "We do not see any dilutive effect on our EPS. That's a Fortis rule. Any  
acquisition will never dilute EPS," he said.  
    "There should be a pick-up in EPS from 1999," he said, adding that, "from  
1999, EPS should rise after we acquire the rest of ASLK-CGER, but that depends   
how much the government asks us to pay," he said.  
    Lippens said the Belgian government has appointed an investment bank to  
assess and set the price for its sale of the remaining 25.1 pct of ASLK-CGER  
Bank. The negotiations with Fortis, which already owns the rest of the bank,  
should be completed by the end of the year, he said.  
    He also told a news conference that Fortis received a signed assurance from  
Societe Generale de Belgique SA yesterday that SGB will maintain a stable  
shareholding in Fortis.  
    In other agreements signed yesterday, Fortis Amev and Fortis AG have renewed  
a poison pill protection against hostile takeovers, Lippens said.  
    He also commented on Fortis receipt of Suez-Lyonnaise des Eaux shares in  
exchange for its 10 pct stake in SGB.  
    "We are going to receive Suez shares. We did not say we will sell them or  
keep them. We have to form an opinion on that," he said.  
    A Fortis executive said the positive effect of a "30 to 32 bln" bfr capital  
gain on the SGB shares will be allotted to own funds in the group's accounts. He  
added the 4 bln nfl equity offering of Fortis Amev shares will be in the form of  
a placement and not a rights issue.  
    Fortis has no plan to unify its shares into a single Fortis share. It wants  
to keep seperate Fortis AG and Fortis Amev shares under the latest equalisation  
scheme in order to pay dividends in the Netherlands and in Belgium, he said. 
