KBL EUROPEAN PRIVATE BANKERS S.A.
Société anonyme
Registered office: 43, Boulevard Royal, L-2955 Lunk®urg

Grand Duchy of Luxembourg
R.C.S. Luxembourg: B.6395

(the "Company")

CONVENING NOTICE OF EXTRAORDINARY GENERAL MEETINGS OF ALL
THE NOTEHOLDERS OF THE COMPANY
TO BE HELD ON 11™ NOVEMBER 2014

To the holders of notes of the Company

We hereby kindly convene you, in your capacity atdér of the following notes (the
"Notes') issued by the Company (eachNoteholder' and together theNoteholders'):

- the € 200,000,000.- notes, registered under ISitecxs0123488602 issued by the
Company on 23 February 2001 and having as matdatg 23 February 2016 (the
“First Issu€’);

- the € 13,893,000.- notes, registered under ISINeco®$0705502291 issued by the
Company on 9 December 2011 and having as matuwatey @ June 2015 (th&écond
Issu€);

- the €7,000,000.- notes, registered under ISIN coxd®718261802 issued by the
Company on 20 January 2012 and having as matuwaity 20 July 2015 (theThird
Issu€);

- the €4,107,000.- notes, registered under ISIN cox@d®750991852 issued by the

Company on 30 March 2012 and having as maturitg @& September 2015 (the
“Fourth Issu€’); and

- the € 50,000,000.- notes, registered under ISINeco®$1059995693 issued by the
Company on 22 April 2014 and having as maturityed22 April 2017 (the Fifth
Issug€),

to attend the extraordinary general meeting oftladl Noteholders of the Company (the
"Meeting"):

- the First Issue Noteholders’ Meeting or"INlovember 2014 at 10:00 A.M. Central
European time;

- the Second Issue Noteholders’ Meeting or" November 2014 at 10:30 A.M.
Central European time;

- the Third Issue Noteholders' Meeting on™November 2014 at 11:00 A.M. Central
European time;



- the Fourth Issue Noteholders’ Meeting or" Movember 2014 at 2:30 P.M. Central
European time; and

- the Fifth Issue Noteholders’ Meeting on™November 2014 at 3:00 P.M. Central
European time,

which will be held at the registered office of t@empany at 43, Boulevard Royal, L-2955
Luxembourg, Grand Duchy of Luxembourg.

The purpose of the Meeting will be to approve thanges to be made to the corporate object
of the Company (theObject Amendment').

Moreover, it is specifically pointed out that incacdance with article 3 (5) of the law of 5
April 1993 on financial sector (as amended) (tR&L"), the Object Amendment must be
approved by the Luxembourg supervisory authorittheffinancial sector, theommission de
Surveillance du Secteur Financiéhe 'CSSF') prior to its entry into force. The board of
directors of the Company would like to draw theeation of the Noteholders to the fact that
the Company is currently seeking such CSSF appagaément and that during the period
between the publication of the present conveningc@@and the holding of the Meeting, the
proposed text of the Object Amendment as statethenagenda of the Meeting may be
amended to reflect the comments received until,tliemy, from the CSSF, in which case an
updated version of the text of the new corporatgaibclause of the Company shall be
presented for approval to the Noteholders at the tf the Meeting.

The Meeting will thus have the following agenda:
AGENDA

1. Approval of the extension of the current objectus&a of the Company and of the
subsequent amendment of article 3 (object) of thieles of association of the Company
which will now read as follows, as well as of arhaeges that could be made to the
below text to comply with regulatory (including G$S3equirements applicable to the
Company:

"The object of the Company is to engage in all Ibaland financial operations of
whatever kind, to receive from the public depasitsther repayable funds, to grant
credits for its own account and to perform all &ittes reserved to banks, investment
firms and other professionals of the financial sectand any financial,
administrative, management or advisory operations connection directly or
indirectly with the activities above described.

The object of the Company is also to engage inmswrance intermediary activities
with respect to regulated insurance companies aypgdoin the Grand Duchy of
Luxembourg or abroad, and to engage in any findnadministrative, management
or advisory operations directly or indirectly lintkdo those activities.

The Company may also carry out all activities dfrary IT systems operator of the
financial sector and secondary IT systems and camuation networks operator of
the financial sector, as well as all the activitie§ administrative agent of the
financial sector.

Within its object, the Company may in particulaithout limitation:

- participate in the incorporation, development andéontrol of any entity in
the Grand Duchy of Luxembourg or abroad;



- act as a partner or shareholder with unlimited onited liability for the debts
and obligations of any Luxembourg or foreign eati

In addition, the Company shall be permitted to gaout all such commercial,

advisory, movable or real estate activities relgtidirectly or indirectly to the

Company's object or which may help to developuifirhent. The Company may be
interested by means of subscription, of contribytiof participation or in any other

manner in any company or undertaking having a similconnected or

supplementary activity to its own activity and chleato develop one or several
areas of its activity, in the Grand Duchy of Luxemty or abroad. The Company
may amalgamate, merge, consolidate with and entéo partnership or any

arrangement for the sharing of profits, union deiests, co-operation, joint venture,
reciprocal concession or otherwise with any sucimpany or undertaking.

The Company may do all or any of the things pravigtethis article 3 (a) in any
part of the world, (b) as principal, agent, contta trustee or otherwise, (c) by or
through trustees, agents, sub-contractors or otievand (d) alone or with another
person or persons.".

2. Miscellaneous.

Please find below the general rules that govern theolding of the Meeting:
CONDITIONS FOR ATTENDANCE

The conditions for attendance or representatidheaMeeting are as follows:

a) Conditions for personal attendance

Noteholders who elect to attend the Meeting mu&t their usual applicable contacting
method for informing their financial intermedianyjth whom their Notes are on deposit,
accordingly.

They must require their financial intermediary, lwithom their Notes are on deposit, to send
a Noteholders voting certificate (th&dting Certificate”) for their Notes to the principal
paying agent (for the First Issue) and/or the @h¢\central registration bank (for the Second,
Third, Fourth and Fifth Issues) no later than 48redoefore the time fixed for the relevant
Meeting.

Such Voting Certificate must indicate clearly thember of Notes being blocked, the date
such Notes are being blocked, which must be no tht 48 hours before the time fixed for
the Meeting, and a statement that (i) the releMatées have been deposited at a bank or other
depositary or blocked in an account with a cleagggtem and will not be released until the
conclusion of the Meeting, and (ii) the bearer wéls Voting Certificate is entitled to attend
and vote at the Meeting in respect of the depodiiates.

The Noteholders must bring a copy of such Votingtiieate to the Meeting.
b) Conditions for proxy voting

A Noteholder not wishing to attend and vote atMeeting in person may either deliver the
Voting Certificate to the person whom it wishesattend on its behalf or give a block voting
instruction (‘Block Voting Instruction”) stating that any person named in such docungent i
authorised and instructed by the principal payaggnt or the relevant central registration



bank to cast the votes attributable to the Notdssted in accordance with the instructions as
set out in such document.

Noteholders must require their financial intermegiavith whom their Notes are on deposit,
to send a Block Voting Instruction for their Notsthe principal paying agent (for the Fisrt
Issue) and/or the relevant central registrationkb@dor the Second, Third, Fourth and Fifth
Issues) no later than 24 hours before the timelfire the Meeting.

Such Block Voting Instruction shall (i) indicateearly the number of Notes being blocked,

the date such Notes are being blocked, which maistablater than 48 hours before the time
fixed for the Meeting, (ii) state that the votesribttable to the relevant Notes are to be cast
in a particular way on each resolution to be puht® Meeting and that, during the period of

48 hours before the time fixed for the Meeting su$tructions may not be amended or

revoke, and (iii) authorize a named individual merin respect of the deposited Notes in

accordance to such instructions.

Block Voting Instruction shall be valid only if it deposited at the registered office of the
principal paying agent (for the First Issue) andha relevant central registration bank (for
the Second, Third, Fourth and Fifth Issues) attl@dshours before the time fixed for the
relevant Meeting or the chairman decides othervéesere the Meeting proceeds to business.

Any vote by a proxy in accordance with the relevBltck Voting Instruction shall be valid
even if such Block Voting Instruction or any ingttion pursuant to which it was given has
been amended or revokeghovided thatthe principal paying agent or the relevant central
registration bank has not been notified in writmfigsuch amendment or revocation by the
time which is 24 hours before the time fixed foe ttelevant Meeting. Unless revoked, any
appointment of a proxy under a Block Voting Instioig in relation to a Meeting shall remain
in force in relation to any resumption of such Megtfollowing an adjournmenprovided,
however, thano such appointment of a proxy in relation to a tMegoriginally convened
which has been adjourned for want of a quorum gstesiiain in force in relation to such
Meeting when it is resumed. Any person appointed

to vote at such a Meeting must be re-appointed uadglock Voting Instruction Proxy to
vote at the Meeting when it is resumed.

The proxy voter must bring a copy of such BlockiXg Instruction to the Meeting.

A Voting Certificate or Block Voting Instruction alh be valid until the release of the
deposited Notes to which it relates. So long as ading Certificate or Block Voting
Instruction is valid, the bearer thereof (in theeaf a Voting Certificate) or any proxy named
therein (in the case of a Block Voting Instructiehjall be deemed to be the holder of the
Notes to which it relates for all purposes in carioa with the Meeting. A Voting Certificate
and a Block Voting Instruction cannot be outstagdsimultaneously in respect of the same
Note.

c) Participation form

Noteholders who intends to participate to the Mugteither in person or by proxy in
accordance with a Block Voting Instruction shalhaance their intention to participate to the
Meeting by completing, signing, dating and retugnem no later than"7November 2014 at
the latest to the attention of the Company (KBLdp@an Private Bankers S.A, 43 boulevard
Royal, L-2955 Luxembourg, attention to: Mr. PieAdans-Dester), a participation form for
the relevant Meeting, that can be obtained at #ugstered office of the Company upon
requestpr upon request to its financial intermediariesher relevant central registration bank.



CONVENING NOTICES

The Meeting shall be convened by means of conveniotices published twice, with a
minimum interval of eight days, and eight days befthe Meeting, in theMémorial C,
Recueil des Sociétés et Associatifthe "Mémorial") and in one Luxembourg newspaper. In
the event that all the Noteholders of the Comparey mesent or represented and if they
declare that they have been informed of the ageriddne Meeting, they may waive all
convening requirements and formalities of publmati

QUORUM AND MAJORITY

Please note that, the Meeting shall not validlyibdehte on the agenda mentioned above,
unless at least one half of the total number ofNbtes outstanding at the time of the Meeting
is present or represented.

At the Meeting, resolutions, in order to be adoptadst be carried by at least two thirds (2/3)
of the votes cast by the Noteholders present oesemted. Votes cast shall not include votes
attaching to Notes in respect of which the Note@pldas not taken part in the vote or has
abstained or has returned a blank or invalid vote.

VOTING RIGHTS

Voting rights attaching to the Notes issued by @mmpany shall be commensurate with the
portion of the loan which they represent. Each sbtl carry the right to at least one vote.

OTHER INFORMATION

Please note that the Meeting shall be presided byeone of the representatives of the
Noteholders, if any have been appointed.

REQUEST FOR INFORMATION
Noteholders looking for more information can ddasocontacting:

a) The Principal Paying Agent (for the First Issue):

KBL European Private Bankers SA.

43, boulevard Royal, L-2955 Luxembourg

Attention: Fiscal Agencies / Mr Geoffrey Zoller Birs. Isabelle Behin

Tel: 4797-1

Mail: kblux-fa.control@kbl.com




b) The central reqistration bank (for the Second, Thid, Fourth and Fifth Issues):

Bangue Internationale & Luxembourg (BIL)

69, route d’'Esch | L-2953 Luxembourg

Attention : Corporate Trust / Marianne BEISSEL

Tel : 4590-1

Mail : Common.depository@bil.com

Luxembourg, on 18 of October 2014,

On behalf of the board of directors of the Company

Ernst-Wilhelm CONTZEN

Chairman



