	The Fortis share - Questions & Answers


I. Introduction
On 27 September 2001, the Fortis Board announced its decision to unify its existing share structure through the creation of a new single listed security: the Fortis share.  The Fortis share replaces the Fortis (B) and Fortis (NL) shares. On 14 December 2001 at the Extraordinary General Meetings shareholders have voted and approved the unification proposal. The new share has dual primary listings on Euronext Amsterdam and Euronext Brussels. Fortis also maintained a secondary listing on the Luxembourg Stock Exchange and its sponsored ADR programme in the United States. The Fortis share is listed and traded as of Monday 17 December 2001.
The Fortis share enables our shareholders to benefit from Fortis’ increased weighting at its full market capitalization in major share indices, such as the AEX, BEL20, MSCI, FTSE and DJ-STOXX. Over time, full inclusion in these share indices will provide Fortis’ shares with higher visibility and enhanced liquidity and is expected to create more demand.
The information contained in this document is a summary of the unification process.
II. Reasons for one Fortis share
Why has Fortis moved towards one Fortis share?
In August 2000, Fortis announced its intention to replace the company’s dual headed share structure with a single listed security in line with Fortis’ unified board and management. The Fortis share provides a single investment opportunity in Fortis. Our shareholders benefit from an increased stock market visibility of our share, i.e. the combined market capitalization of Fortis and a single trading line for Fortis on stock exchanges in several countries.
What structure has Fortis chosen for the Fortis share?
The Fortis share replaced each Fortis (B) and Fortis (NL) share. The share represents one unified share in the Belgian and Dutch parent companies established as part of the restructuring. The value of each shareholder’s interest in Fortis remained unchanged, representing the same economic interest in Fortis as before the restructuring.
A single listed security has many advantages relative to Fortis’ previous dual headed shareholder structure. These advantages include the following:
         Creation of a single investment opportunity in Fortis. Investors now have a single equity investment opportunity in Fortis, resulting in the unification of the shareholder base and the elimination of any confusion caused by the previous Fortis (B) and Fortis (NL) shares.
          Increased index weighting. Euronext has confirmed that the full market capitalization of the Fortis share will be eligible for inclusion in the AEX, BEL20 (up to the 25% cap) and Euronext indices at the time of the yearly reweighting, i.e on the first trading day in March 2001. In addition, the major international indices have included Fortis at its full market capitalization, subject to free float adjustments. 
           Enhanced liquidity. The two pools of liquidity of Fortis (B) and Fortis (NL) have been combined into one. It is possible to trade in Fortis shares on Euronext Amsterdam as well as on Euronext Brussels and to buy the shares on one market and sell them on the other.
           Increased stock market visibility as a European blue-chip financial institution. The creation of the Fortis share has resulted in a single listed entity with a market capitalization of more than EUR 30 billion as on 7 December 2001, ranking Fortis as one of the top 20 largest listed financial institutions in Europe. The Fortis share enhances Fortis’ status as a blue-chip financial services stock on a European and global level.
Why did Fortis choose this structure? 
Fortis examined many ways to create a single share and determined that the chosen structure best achieves the following objectives:
           Dislocation of shareholders of Fortis (B) and Fortis (NL) is minimized:
  -          No transfer of value: No premium had to be paid to either set of shareholders to the detriment of the other set of shareholders. After implementation, each shareholder continued to have the same economic interest in Fortis.
  -          Dividend election possibility: Fortis shareholders may elect to receive either a wholly Belgian or wholly Dutch sourced dividend. 
  -          VVPR strip and associated benefits maintained: VVPR strips will be maintained in their current form and the withholding tax advantages will remain in force.
  -          Form of security maintained: The Fortis share has been structured so that investors may continue to hold Fortis shares in their preferred form, be it registered, book-entry bearer or physical bearer form.
            Index benefits are maximized:
  -          Ensures full market capitalization inclusion in the domestic indices, subject to free float adjustments.
Where is the Fortis share listed and traded?
The Fortis share has dual primary listings on Euronext Amsterdam and Euronext Brussels, as well as a secondary listing on the Luxembourg Stock Exchange. Fortis maintained a sponsored ADR programme in the United States.  
What is the liquidity of the new Fortis share?
It will be possible to trade in Fortis shares on Euronext Amsterdam as well as on Euronext Brussels and to buy the shares on one market and sell them on the other. The separate pools of liquidity of Fortis (B) and Fortis (NL) are combined into one pool of liquidity.
The following overview shows the historical average daily trading volumes of the Fortis shares on the exchanges on which each is listed.
	Average Daily Trading Volumes of Fortis Shares on Principal Exchanges
	
Average Dialy
Trading Volume 1)

	


	Fortis (B)
	

	Euronext Brussels
	1,383,753

	Luxembourg Exchange
	2

	

	Fortis (B) - VVPR-Strip
	

	Euronext Brussels
	27,778

	

	Fortis (NL)

	Euronext Amsterdam
	2,528,188 2)

	London Stock Exchange
	14

	Beurs van Luxemburg
	6

	VS-ADR (OTC)
	6,462

	


	1) Last six months avarage as at 25 September 2001
2) Single counted/adjusted for double counting
  
	source: Bloomberg



What impact has the Fortis share on inclusion of the domestic indices?
Euronext has confirmed that the Fortis share will be eligible for full inclusion in the AEX, BEL20 and Euronext indices, subject to free float adjustments and ceilings on inclusion. This means that in the BEL20, Fortis moves from 20.3% as on December 25, 2001 to 25.0% which is the maximum ceiling level for inclusion in the BEL20. In the AEX index, weighting will more than double from 3.5% on September 25, 2001 to 9.5 % on an indicative basis.
What impact will the Fortis share have on inclusion in the international key indices?
The key international indices such as the FTSE, MSCI and DJ-STOOXX have included Fortis at its full market capitalization, subject to free float adjustments. 
Is there any impact on the value of my share(s)?
By creating a single investment opportunity (one share), index weighting, trading liquidity and stock market visibility have been increased. Previously, Fortis (B) and Fortis (NL) were only included in major share indices at their individual market capitalizations. Fortis had not fully benefited from its market size because of its split index weightings in the key share indices. The Fortis share increased Fortis’ inclusion in the major share indices, creating significant demand for Fortis shares and enhance long-term value for all shareholders.
What has happened to the option series traded on Fortis (B) and Fortis (NL) on the Euronext Stock Exchange in Brussels and Amsterdam?
Options traded on Fortis (B) and Fortis (NL) have been converted in options onto the Fortis share. This conversion was automatic and did not require any action from optionholders.  
What were the costs relating to the replacement of my shares with new Fortis shares?
Fortis shareholders generally have not paid conversion related costs out of pocket. However, Fortis could not guarantee that intermediaries havenot charged shareholders on an individual basis. In most cases, Fortis, or one of its subsidiaries, has paid all conversion related costs.
III. What do I need to do
What do I need to do to replace my shares? 
If you have registered shares or shares on a security account, no action is required. The registers and security accounts will be updated automatically.
Physical bearer Fortis shares will be available within three months after the first day of listing. The exact day of availability will be announced in due course. 
If I am an ADR holder, what will I have to do?
You may be required to exchange your existing ADRs representing Fortis (NL) shares for new ADRs representing Fortis shares. ADR holders will receive the same information as other Fortis shareholders and will have the opportunity to instruct the depositary, Morgan Guaranty Trust Company of New York, how to vote. Detailed information required by ADR holders will be disseminated by the depositary in due course.
What happens if I forget to replace my bearer shares?
Fortis recommends that holders of physical bearer shares submit their bearer shares within one year from announcement (so before September 27, 2002) for replacement with single listed Fortis physical bearer shares. Shareholders will be able to continue to replace these shares at their local financial institution for a reasonable period of time thereafter in the event that they do not submit their physical bearer shares within one year from announcement.
When will the new physical bearer shares be available?
Physical bearer Fortis shares will be available within three months after the first day of listing. The exact day of availability will be announced in due course. 
IV. General meetings of shareholders (as from 2002)
How will future shareholder meetings be organized?
Separate shareholder meetings will be held in the Netherlands and in Belgium, in respect of each of the underlying Belgian and Dutch parent companies, which will consider similar matters. These meetings will take place sequentially to allow shareholders to participate in both.
Will shareholders be able to attend and vote on both shareholder meetings?
Yes. Each shareholder will be able to attend and vote at Fortis SA/NV and Fortis NV shareholder meetings, should he wish to do so.
Where will the shareholder meetings take place?
The Fortis SA/NV shareholder meetings will take place in Brussels and the Fortis NV shareholder meetings will take place in Utrecht.
Will it be possible to hold the shareholder meetings on the same location?
No, it is not legally possible to have the two shareholder meetings at the same location. Belgian law requires that Belgian companies have their shareholder meetings in Belgium and Dutch law requires that Dutch companies hold their shareholder meetings in the Netherlands.
Is it possible to vote differently in the two shareholder meetings?
Yes. It is possible to vote differently on the same proposals in the shareholder meetings. Previously this was already possible for those shareholders who owned both Fortis (B) and Fortis (NL) shares. However, in practice, the agenda of the meetings generally will be similar, and it is unlikely that shareholders will vote differently in the two shareholder meetings. 
What will happen if the results of the votes are different in the two shareholder meetings?
The proposals will not be implemented. Only proposals approved by both shareholder meetings can be implemented. 
Does the new Fortis share entitle all ordinary shareholders to the same economic rights as before?
Yes. The implementation of the Fortis share does not impact shareholders’ economic rights. 
Does the new Fortis share entitle all ordinary shareholders to the same legal and voting rights as before?
Shareholders of Fortis (B)  had legal and voting rights in Fortis (B), a Belgian legal entity, and shareholders of Fortis (NL) had legal and voting rights in Fortis (NL), a Dutch legal entity. With the creation of the Fortis share, all shareholders of Fortis have legal and voting rights in both the Belgian and Dutch parent companies.
V. Dividend
What happens to my dividend?
The dividend payment will remain unchanged, unless you wish to change it. After the unification you will be able to choose to receive either a wholly Belgian dividend or a wholly Dutch dividend.
How do I make the dividend election?
If you have physical bearer shares, you must make your dividend election in accordance with your bank’s own procedure during the relevant dividend election period. If you decide not to make a dividend election, you will receive a Belgian sourced dividend by default.
If you have shares on a security account, your bank will receive a form from Fortis with a slip to fill in to indicate your dividend election. Your bank will forward this information to you. You must indicate your dividend election by completing the slip and returning it to your bank. Your bank will then communicate your election to Fortis. Your bank may make the dividend election for you if you have instructed him to do so.
If you have registered shares, prior to the payment of each dividend Fortis will send the form for the election process directly to your address as recorded on the company’s share register. You must indicate your dividend election by completing the slip and returning it to Fortis. For new shareholders, you will be asked to make your dividend election at registration of your shares. If, each time a dividend is paid, you don’t return the election form within the required time frame, you will receive a dividend in accordance with the choice you will have made at registration of your shares. If you already had registered shares at the time of implementation and you do not return your dividend election form within the required time frame, you will receive a dividend in accordance with your previous election or, if you have never made an election, a Belgian dividend if you held Fortis (B) shares before implementation or a Dutch dividend if you held Fortis (NL) shares before implementation.
The ADR depositary in the United States will elect to receive Dutch-sourced dividends for the shares deposited with it.
When do I make the dividend election?

You must indicate your election during the dividend election period, which starts at the ex-dividend date, and will typically run for two weeks thereafter. 
What if I don’t or can’t make my dividend election?
For physical bearer shares, you will receive a Belgian sourced dividend.
If you have bearer shares, you must bring your physical coupons (and any applicable VVPR coupons) to your bank during the election period. If you present your coupon to your bank after the dividend election period or don’t present it at all, you will receive a Belgian sourced dividend by default. 
If you have registered physical shares, you will be asked to make your dividend election when you register your Fortis shares with Fortis. This will be your default dividend election unless you change it.
If you have shares on a security account, your bank will be responsible for obtaining your dividend election preference during the dividend election period. If you haven’t made an election or the information has not been transmitted by your bank to Fortis within the dividend election period, a default will apply:
The default will be determined by the domicile of the Central Securities Depository (‘CSD’) member with which your shares are deposited:
  -          You will receive a Belgian-sourced dividend by default if your bank has an account with a Belgian domiciled CSD member.
  -          You will receive a Dutch-sourced dividend by default if your bank has an account with a Dutch domiciled CSD member.
For all shareholders whose bank has an account with a non-Belgian or a non-Dutch CSD, the total of those Fortis shares for which no dividend election has been made, will be allotted a Belgian and Dutch dividend in equal proportion by default. Any odd number remaining will receive a Belgian dividend in the first year and each alternate year thereafter, and a Dutch dividend in the intervening years.
Is there any change in dividend payment?
No, the dividend payment method and mechanism will remain exactly the same.
How will the dividend be considered for tax purposes?
The dividend election is designed to ensure that for the majority of shareholders the source of dividend and the applicable tax regime are unchanged. Fortis recommends that you consult an independent financial adviser in respect of your specific situation.
VI. Fiscal consequences
What are the tax consequences for shareholders?
The creation of the Fortis share did not lead to tax consequences for retail shareholders resident in Belgium, the Netherlands and Luxembourg. Fortis recommends all other shareholders to consult their own tax or independent financial advisors in respect of their specific situation. 
Will the Fortis VVPR strips be maintained? (For Belgium only.)
Shareholders will continue to benefit from the withholding tax advantages associated with the VVPR strips, which will be maintained in their existing form.
VII. Extra
What was the impact of the new Fortis share on the company’s strategy?
The Fortis share did not change Fortis’ strategy to become a true customer company. We are convinced that focus on customer service is the precondition for the generation of attractive and sustainable bottom-line growth, making Fortis an exciting investment and creating opportunities for our people.
Will Fortis be able to merge with or acquire another company as a result of this structure?
Yes. Fortis will be able to merge with or acquire another company as a result of this structure. 
What are the tax and legal consequences of the restructuring for Fortis? 
There are no material tax consequences for Fortis and the Fortis share proposals are fully compliant with legal requirements in Belgium and the Netherlands.
What are the costs relating to this restructuring for Fortis?
The costs relating to this restructuring are primarily associated with legal, tax and investment banking advisory fees and are not material to Fortis’ 2001 results.
What are the recurrent and non-recurrent costs associated with the proposed structure for Fortis?
There are no material recurrent or non-recurrent costs associated with the proposed Fortis share.
Will it be possible to use the new Fortis share as a currency for acquisitions in all markets?
Yes, the Fortis share is an equity security, which can be used for merger and acquisition activity like any other equity security.
What will happen in the event of a capital increase?
Any issue of a Fortis share will require the issue of one share in each of the Belgian and Dutch parent companies.  
What happened to the existing equity-linked securities of Fortis which previously had Fortis (B) or Fortis (NL) as the underlying security?
The existing equity-linked securities accommodate the Fortis share. The underlying security for these instruments will become the Fortis share, replacing the current underlying Fortis (B) or Fortis (NL) share, in accordance with the terms and conditions of the outstanding equity-linked instruments.
What will be the impact for convertible noteholders of Fortis?
Noteholders will be able to convert their notes into the number of Fortis shares to which they are entitled, based on the exchange ratio and according to the terms and conditions of the outstanding equity-linked securities.
Will General Meetings of convertible noteholders be required?
Fortis believes there is no general meeting of convertible noteholders required.
Is it possible to obtain a US listing for the new Fortis share?
Yes, it will be possible to obtain a full listing for the Fortis share in the United States.
