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Nordbanken Holding and Merita shareholders to consider proposed new group structure - holding company to be temporarily named Nordic Baltic Holding

The two holding companies of the MeritaNordbanken Group - Merita and Nordbanken Holding - are convening their shareholders to Extraordinary General Meetings on November 19, 1999 and November 23, 1999, respectively, to consider and vote on a proposal for the simplification of the Group’s legal structure. 

In connection with MeritaNordbanken Plc’s cash offer to Christiania Bank shareholders, it was proposed that the legal structure of MeritaNordbanken Group (”MeritaNordbanken”) be simplified so that it would comprise one Nordic holding company and one Nordic banking group. The following procedure is being proposed in order to implement the new group structure envisaged. 

· It is proposed that Extraordinary General Meetings of Nordbanken Holding AB (publ) and Merita Plc approve the Merger Agreement dated September 20, 1999 to form one Nordic holding company legally domiciled in Sweden which will own a Nordic parent bank legally domiciled in Finland.

· Pending the introduction of a permanent Group name, it is proposed that the name of Nordbanken Holding, which is to become the Group holding company, be changed to Nordic Baltic Holding (NBH) AB. The intention is to have the company’s shares listed in Helsinki and Stockholm and potentially on other Nordic stock exchanges.

· Nordbanken Holding will make a public offer to shareholders of Merita Plc to acquire all shares in Merita Plc. Pursuant to the offer, Merita shares will be exchanged for shares in Nordbanken Holding at the ratio of 1.02 NBH shares for one Merita share. The new group structure will be implemented as soon as Merita shareholders have accepted the offer.

Benefits to customers and shareholders

MeritaNordbanken aims to be the leading financial services group in the Nordic and Baltic Region with a strong position in all Nordic countries. The simplification of the group’s legal structure is a necessary step to continue the building of a Nordic financial group.

Not for distribution in the United States, Canada, Australia and Japan.
The group’s current dual-holding-company structure has involved a number of practical difficulties and has been one of the factors behind a price differential between the holding company shares with the Merita share trading at a discount. When the MeritaNordbanken Group was created, the legal structure chosen at the initial stage was agreed as a provisional solution to be simplified at a later stage. The proposed one share - one holding company structure will improve efficiency and facilitate further growth, thus creating value for shareholders and customers.

By simplifying the structure, dividend flows and capital structuring will be simplified as cash will pass through the new structure more directly and more rapidly. Furthermore, the pricing difference between the two shares in the dual holding company structure will be removed, and the new group will be able to issue shares more easily. A single share will be more transparent for the financial markets, and the concentration of trading in a single share should improve liquidity. A single share may lead to inclusion of the share in additional indices. Finally, a single share better matches the group’s stated aim of creating an integrated Nordic financial group.

As part of the unification, the preference shares in MeritaNordbanken Plc currently owned by Nordbanken Holding, which under certain circumstances entitle Nordbanken Holding to a higher dividend, will be converted into ordinary shares.

Main tax consequences for Merita shareholders

Under current tax legislation in Finland, dividend income received from Swedish companies does not qualify for a tax credit under the Finnish law on the imputation system (avoir fiscal). As a general rule, such dividends are subject to withholding tax in Sweden at a rate of 15 per cent pursuant to the Nordic tax convention. This tax will be credited against the tax payable on the dividends in Finland. The Finnish tax rate applicable to capital income for 1999 is 28 per cent. 

The offering document will contain more detailed information on the tax consequences.

Corporate governance

The Merger Agreement stipulates that efforts shall be made to ensure that the Board of Directors, in order to carry out its duties, shall command the requisite expertise and experience of the social, business and cultural conditions prevailing within the regions and market areas where the group’s principal activities are conducted. Accordingly, efforts shall be made to ensure that the Board of Directors consists of an equal number of members from each of the Nordic countries affected. In addition, the Group Chief Executive Officer will be a member of the Board of Directors, as to date. In addition, it should be possible to appoint one or more members with or without any particular links as described above. 

Not for distribution in the United States, Canada, Australia and Japan.

The General Meetings of the Nordic holding company will be held in Stockholm, with a video link to Helsinki and, if so decided by the Board of Directors, to other cities. The General Meetings will be conducted in Finnish and Swedish and, if so decided by the Board of Directors, also in other languages. The shareholders will thus be able to exercise full shareholders’ rights from Helsinki and potentially from other cities. 

Extraordinary General Meetings of Nordbanken Holding and Merita to be held in November 1999

An Extraordinary General Meeting of Nordbanken Holding will be held on November 19, 1999 at 10.00 a.m. and an Extraordinary General Meeting of Merita on November 23, 1999 at 2.00 p.m.

It is proposed that the Extraordinary General Meetings, respectively, pass resolutions to adopt the Merger Agreement dated September 20, 1999. A number of related amendments to the Articles of Association will also be submitted to the General Meetings, respectively. In addition, it is proposed that the General Meeting of Nordbanken Holding decide, among other things, on a share issue. 

The Board of Directors of Nordbanken Holding proposes that the company adopt an interim name, Nordic Baltic Holding (NBH) AB, which better reflects the pan-Nordic character of the company and the group. The new name is intended as temporary and is expected to be replaced by a permanent name during the first half of 2000.

Pursuant to the Merger Agreement, Nordbanken Holding has launched an Exchange Offer to Merita shareholders and holders of Merita convertible bonds, respectively, as announced on September 20, 1999. For the purpose of implementing these Exchange Offers, it is proposed that the General Meeting of Nordbanken Holding approve a proposal for a share issue and an issue of convertible bonds.

Principal terms and conditions of the Exchange Offer - Shares

Shareholders in Merita are offered 1.02 new Nordbanken Holding shares for each share in Merita. The exchange ratio reflects the 40-60 economic relationship agreed in the original merger agreement providing for the creation of MeritaNordbanken. The shares of the holding company will be listed in Helsinki and Stockholm. In Finland, the shares will be listed and traded in the form of Finnish Depository Receipts (FDRs), and they will be entitled to dividend as of the financial year 1999. The principal terms and conditions of the Exchange Offer for shares are summarized in Appendix 1 hereto. The complete terms and conditions will be set out in the offering document. 

Principal terms and conditions of the Exchange Offer - Convertible bonds

Pursuant to the Exchange Offer, holders of convertible bonds of Merita are entitled to exchange these for new convertible bonds of Nordbanken Holding issued on corresponding terms. The convertible bonds to be issued by Nordbanken Holding will be denominated in euros. The principal terms and conditions of the Exchange Offer for convertible bonds are summarized in Appendix 2 hereto.

Not for distribution in the United States, Canada, Australia and Japan.
Complete terms of the new convertible bonds of Nordbanken Holding will be set out in the offering document. 

The holders of Merita convertible bonds may participate in the Exchange Offer to Merita shareholders by way of converting their bonds into shares in Merita and thereafter complying with the terms of the Exchange Offer for shares. Pursuant to the terms of the convertible bonds of Merita, the annual period of conversion is from January 2 to November 30.

Planned Acceptance Period for Exchange Offers to be from November 24 to December 15, 1999

The Exchange Offers are made subject to certain conditions, of which the most important are:

-
That the General Meetings of Nordbanken Holding and Merita, respectively, approve the Merger Agreement and the related amendments to the Articles of Association;

-
That the General Meeting of Nordbanken Holding decides on a share issue and an issue of convertible bonds to Merita shareholders and holders of Merita convertible bonds, respectively;

- 
That the Exchange Offer for shares is accepted to such an extent that Nordbanken Holding becomes the owner of more than 90 per cent of the total number of shares in Merita; 

-
That the necessary permits and public approvals are obtained.

The Acceptance Period for the Exchange Offers is planned to commence on November 24 and to end on December 15, 1999. The period of acceptance may be extended if necessary. The result of the Exchange Offers is expected to be announced on or around December 27, 1999.

Merita shareholders will receive detailed instructions and acceptance forms in late November prior to the beginning of the Acceptance Period. Acceptance forms will also be available from all Merita Bank branches providing custodial services. The offering document and complete terms and conditions of the Exchange Offers are expected to be published and available on or around November 19, 1999. Holders of convertible bonds will also receive detailed instructions.

Appendices:

1. Summary of the principal terms and conditions of the Exchange Offer for shares

2. Summary of the principal terms and conditions of the Exchange Offer for convertible bonds

Further information:

Markku Pohjola, Executive Vice President, tel. (+358-9) 165 42245

Arne Liljedahl, Executive Vice President, tel. (+46-8) 61 47996, (+358-9) 165 42311

Tord Arnerup, Senior Vice President, tel. (+46-8) 61 47828

Kari Suominen, Senior Vice President, tel. (+358-9) 165 42060

This announcement is not an offer of securities in the United States, Canada, Australia and Japan. Securities may not be offered or sold in, i.a., the United States absent registration or an exemption from registration. Copies of this announcement are not being and should not be distributed or sent in or into the United States, Canada, Australia or Japan.

The making of the Exchange Offers to residents or citizens of certain jurisdictions (Foreign Shareholders) may be restricted by the laws of the relevant jurisdictions. Foreign Shareholders should inform themselves about and observe any such applicable legal requirements in their respective jurisdictions. 






Appendix 1
Exchange Offer for shares in Merita 

1. The Exchange Offer 

The shareholders of Merita Abp ("Merita") are offered to exchange their shares in Merita to shares in Nordbanken Holding AB (publ) ("Nordbanken Holding") subject to the following terms and conditions. 

This document is not an offer in the United States, Canada, Australia, Japan or any other jurisdiction where the making of such offer might be restricted by laws or regulations in such countries. No securities may be offered or sold in the United States unless the necessary registration measures have been taken or exceptions granted. Copies of this document will not and may not be dis​tributed or sent to the United States, Canada, Australia or Japan.

1.1. Object of the Exchange Offer 

The object of the Exchange Offer is all issued and outstanding shares in Merita.

1.2 Consideration  

The offered consideration for the shares in Merita shall be newly issued shares in Nordbanken Holding so that shareholders in Merita will receive in exchange for each share in Merita 1.02 shares in Nord​banken Holding. 

The exchange ratio reflects the earlier agreed 40/60 economic relationship in MeritaNordbanken.

The new shares in Nordbanken Holding will be issued in Finland in the form of share depository receipts which will be registered in the Finnish book-entry system and listed at the Helsinki Stock Exchange.

The new shares will carry the right to dividends as from the financial period ending 31 December 1999.

1.3 Conditions precedent to the Exchange Offer

The Exchange Offer shall be subject to the following conditions:

a.
that the General Meetings of Nordbanken Holding and Merita resolve to approve the new Merger Agreement (”samgåen​deavtalet”) entered into between the companies on 20 Septem​ber 1999 and pass the necessary resolutions for the implementa​tion of the Exchange Offer, such as the issuance of new shares in Nordbanken Holding to shareholders of Merita and the issuance of convertible bonds in Nordbanken Holding to the holders of convertible bonds in Merita and the amendment of the Articles of Association in both companies, 

b.
that the Exchange Offer is accepted to such an extent that Nord​banken Holding becomes the owner of more than 90 per cent of the total number of shares in Merita, 

c.
that all necessary authority permits are obtained and that no authority shall intervene in a way that may result in a situation where the Exchange Offer cannot be implemented and that no circumstances occur which would significantly alter the preconditions for the unification between Merita and Nordbanken Holding,

d.
that the Exchange Offer, at the discretion of Nordbanken Holding, is not made impossible or significantly more difficult as a result of legislation, authority rulings or any corresponding circumstances beyond the control of Nordbanken Holding.

Nordbanken Holding reserves the right to complete the Exchange Offer even in case one or more of the above conditions is not fulfilled.

1.4 Period for the acceptance

The period for the acceptance of the Exchange Offer is planned to commence on 24 November and expire on 15 December 1999 (”the Exchange Offer Period”). 

Nordbanken Holding reserves the right to extend the Exchange Offer Period and therein to provide that the above conditions precedent to the Exchange Offer shall remain even in the event of such extension.

1.5 Procedure for accepting the Exchange Offer

The shareholders of Merita shall be provided the opportunity to accept the Exchange Offer by filling out and returning an acceptance form. The accep​tance forms will be sent to the shareholders of Merita before the commence​ment of the Exchange Offer Period. At the same time the shareholders will receive instructions on the procedure. Acceptance forms will also be available at Merita Bank branches providing custodial services. 

1.6 Irrevocable acceptance

After the commencement of the Exchange Offer Period a shareholder of Merita who has accepted the Exchange Offer cannot withdraw his accep​tance. Even in the event that the Exchange Offer Period is extended the acceptance may not be withdrawn.

According to the Securities Markets Act chapter 6, Section 5, if a tender offer has been made subject to the acquisition of a certain proportion of ownership or voting rights, the party having accepted the offer may, at the close of the tender period, withdraw from the trade if the offeror does not acquire the por​tion of ownership or voting rights indicated in the tender offer. The right to with​draw from the trade does, however, not exist if the offeror undertakes to announce to the party that has accepted the offer the higher price which the offeror shall pay or receive from a third party for the security tendered within one year from the end of the tender period as well as to pay the difference between the said price and the price tendered.

In accordance with the above provisions Nordbanken Holding undertakes, in the event it decides to complete the Exchange Offer even if the Exchange Offer is not accepted to such an extent that Nordbanken Holding becomes the owner of shares in Merita representing more than 90 per cent of the total number of shares in Merita, to inform the shareholders who have accepted the offer in case Nordbanken Holding has, within the period of time referred to in the said provisions, paid or received a higher price for the tendered Merita shares and to pay the difference between such higher price and the price tendered to the shareholders having accepted the Exchange Offer. 

1.7 Trading with the shares in Merita  

The shares in Merita which have not been tendered for exchange will continue to be traded at the Helsinki Stock Exchange during the Exchange Offer Period

The intention is to provide a possibility for temporary trading at the Helsinki Stock Exchange for shares in Merita which have been tendered for exchange during the Exchange Offer Period. The temporary trading shall be subject to 

the acceptance by Helsinki Stock Exchange and the Finnish Central Securities Depositary.

The intention is that the shares in Merita will be de-listed from the Helsinki Stock Exchange when Nordbanken Holding has acquired all shares in Merita. 

1.8 Announcement of the result of the Exchange Offer 

The result of the Exchange Offer will be announced after the end of the Exchange Offer Period. This is expected to take place on or about 27 December 1999. At the same time Nordbanken Holding will announce whether the Exchange Offer shall be implemented notwithstanding the fact that all conditions precedent to the implementation of the Exchange Offer have not been fulfilled. 

1.9 Settlement and the transfer of title

After the announcement that the conditions precedent to the implementation of the Exchange Offer have been fulfilled or that Nordbanken Holding has oth​erwise decided to complete the Exchange Offer, the title to the shares in Merita which have been tendered for exchange shall pass to Nordbanken Holding and the settle​ment will begin. The settlement will be implemented by way of delivering the new shares in Nordbanken Holding in the form of share depository receipts to the book-entry accounts in Finland of shareholders who are entitled to the new shares. The settlement is expected to be completed on or about 10 January 2000. 

Nordbanken Holding reserves the right to postpone the time for settlement. 

1.10 Fractional entitlements 

Nordbanken Holding will issue only whole shares. To the extent the amount of shares which a shareholder of Merita is entitled to receive in Nord​banken Holding against his shares in Merita is not a whole number, such frac​tional entitlements will be combined to shares with other shareholders frac​tional entitlements and will subsequently be sold on the Stockholm Stock Exchange on behalf of such shareholders. Shareholders will receive a cash consideration corresponding to the fraction of the share that the share​holder is entitled to.

1.11 Asset transfer tax and other costs
Nordbanken Holding will pay any eventual asset transfer taxes levied on the implementation of the Exchange Offer. 

No costs will be charged from the shareholders in Merita for accepting the Exchange Offer. 

1.12 Redemption of the shares in Merita   

Provided that the Exchange Offer is completed, Nordbanken Holding shall initiate a redemption procedure pursuant to the Finnish Securities Markets Act and a redemption procedure pursuant to the Finnish Companies Act as soon as the preconditions for redemption are fulfilled according to these acts.

1.13 Governing law 

The Exchange Offer and its acceptance are subject to Finnish law.
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Appendix 2

Exchange Offer for convertible bonds in Merita  

1. The Exchange Offer   

Holders of convertible bonds issued by Merita Plc (”Merita”) are offered to exchange their convertible bonds to new convertible bonds to be issued by Nordbanken Holding AB (publ) (”Nordbanken Holding”) subject the following terms and conditions. 

This document is not an offer in the United States, Canada, Australia, Japan or any other jurisdiction where the making of such offer might be restricted by laws or regulations in such countries. No securities may be offered or sold in the United States unless the necessary registration measures have been taken or exceptions granted. Copies of this document are not going to be and may not be distributed or sent to the United States, Canada, Australia or Japan.

1.1. The object of the Exchange Offer

The object of the Exchange Offer is any and all convertible bonds relating to the convertible bond loan issued by Merita (former Unitas Bank Ltd) on 17 August 1992. 

The holders of the convertible bonds may also choose to participate in the Exchange Offer made to the shareholders of Merita by converting their bonds into shares in Merita and thereafter complying with the terms and conditions of the Exchange Offer for shares in Merita by Nordbanken Holding.

1.2 Consideration 

The offered consideration for the convertible bonds in Merita shall be new bonds issued by Nordbanken Holding so that in exchange for each Merita con​vertible bond bearing the nominal value of FIM 10,000 the holder of such bond will receive one new Nordbanken Holding convertible bond bearing the nominal value of 1,681.88 euro. 

The issue price for the convertible bonds issued by Nordbanken Holding shall correspond to the nominal value. The convertible bonds in Nordbanken Hold​ing shall mature on 17 August 2042, in so far as the loan has not been repaid or converted into shares prior to that and carry an interest as from 1 Septem​ber 1999 with the annual interest rate corresponding to Euribor, six months, with the addition of 1.75 percentage points up to 1 September 2002 and thereafter subsequently with an addition of 3.75 percentage points. Nordban​ken Holding shall have the right to repay the loan in full or in part as from 17 August 2002.

The new convertible bonds in Nordbanken Holding may be converted into shares in Nordbanken Holding. The conversion may take place during the maturity of the loan. The conversion rate shall correspond to the amount of 5.60 euro. In accordance with this, a new share will be received for each full amount of the conversion rate of the aggregate nominal value of the con​vertible receivable which the creditor wish to convert at the same time. One bond bearing the nominal value of 1,681.88 euro may thus be converted into 300 shares.

The new convertible bonds issued by Nordbanken Holding shall be subordi​nated and in the event of liquidation or bankruptcy of the company the bonds shall have the right to receive payment from the assets of the company after the non-subordinated liabilities of the company and equal rights (pari passu) with other subordinated liabilities which are not expressly subordinated to this loan. 

The intention is that the convertible bonds of Nordbanken Holding shall be listed at the Helsinki Stock Exchanges.

1.3 Conditions precedent to the Exchange Offer

The Exchange Offer shall be subject to the same conditions as the Exchange Offer for shares in Merita by Nordbanken Holding. In addition, this Exchange Offer is subject to the completion of the Exchange Offer for shares in Merita.

1.4 Period of acceptance

The planned period of acceptance shall be the same as for the Exchange Offer for shares in Merita, which is from 24 November to 15 December 1999 (”Exchange Offer Period”).

Nordbanken Holding reserves the right to extend the Exchange Offer Period.

1.5 Procedure for accepting the Exchange Offer

Nordbanken Holding will send each holder of a Merita convertible bond, whose address is accessible to Nordbanken Holding, further instructions for the bondholders and a form by which the offer may be accepted. The forms will be sent to the bondholders before the commencement of the Exchange Offer Period.

1.6 Irrevocable acceptances

A bondholder who has accepted the Exchange Offer may not withdraw his acceptance after the commencement of the Exchange Offer Period. Even in case the Exchange Offer Period is extended, the acceptance may not be with​drawn.

1.7 Trading with the Merita convertible bonds

The convertible bonds which have not been tendered for exchange will con​tinue to be traded on the Helsinki Stock Exchange during the Exchange Offer Period.

The intention is that an application will be made to de-list the bonds in Merita from the Helsinki Stock Exchange as soon as Nordbanken Holding has acquired all convertible bonds in Merita.

1.8 Announcement of the result of the Exchange Offer

The result of the Exchange Offer will be made public in connection with the announcement of the result of the Exchange Offer for the shares in Merita by Nordbanken Holding, which is expected to take place on or about 27 Decem​ber 1999.

1.9 Settlement 

After the announcement that the conditions precedent to the implementation of the Exchange Offer have been fulfilled or that Nordbanken Holding has oth​erwise decided to complete the Exchange Offer, the settlement will begin. The settlement will be implemented by way of delivering the newly issued con​vertible bonds in Nordbanken Holding to the holders of convertible bonds in Merita who have accepted the Exchange Offer. The settlement is expected to be completed on or about 10 January 2000.

Nordbanken Holding reserves the right to postpone the date of settlement.

1.10 Asset transfer tax and costs 

Nordbanken Holding shall pay any eventual asset transfer taxes levied on the implementation of the Exchange Offer.

No costs will be charged from the bondholders in Merita for accepting the Exchange Offer.

1.11 Redemption of the convertible bonds in Merita 

Provided that the Exchange Offer for shares in Merita by Nordbanken Holding shall be completed, Nordbanken Holding shall initiate the redemption proce​dure in accordance with the Finnish Securities Markets Act as soon as the conditions for redemption have been fulfilled according to the said act.

1.12 Governing law

This Exchange Offer and its acceptance are subject to Finnish law.
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MeritaNordbanken, the leading bank group in the Nordic region, provides a broad spectrum of financial products and services to more than 6.5 million private individuals and 400,000 companies and institutions. The Group’s service network comprises some 800 branch offices in Finland and Sweden, over 1,000 Swedish post offices and a wide range of effective telephone and Internet banking facilities. More than a million customers use the Group’s electronic banking services. Household savings under management total almost EUR 45 billion. Outside the Nordic region, the Group has a presence in 19 countries. The two holding companies, Merita Plc and Nordbanken Holding AB (publ), are listed in Helsinki and Stockholm, respectively. 

Corporate Communications
Helsinki  tel + 358 9 165 42656
Investor Relations
Stockholm tel + 46 8 614 7850



Stockholm tel + 46 8 614 8627

Helsinki  tel + 358 9 165 43041
www.meritanordbanken.com

www.merita.fi

www.nb.se


