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REGULATED INFORMATION 

 

KBC Group 

Naamloze Vennootschap (company with limited liability) 

Havenlaan 2 - 1080 Brussels 

VAT BE 0403.227.515 (RLP Brussels) 

 

Convening notice for the Extraordinary General Meeting of KBC Group NV that will be held at the 

company’s registered office at Havenlaan 2, 1080 Brussels, on Thursday, October 4, 2018 at 10 

a.m. 

To enable us to take care of the requisite formalities, you are kindly asked to arrive between 9 

a.m. and no later than 9:30 a.m. at the latest for the purpose of drawing up the attendance roster. 

If the meeting does not attain the legally required attendance quorum, a new extraordinary 
general meeting will be convened on Tuesday November 13, 2018, at 12.00 a.m., at the same 
place and with the same agenda. 
 

 

Agenda for the Extraordinary General Meeting 

 

1. Review of the report of the Board of Directors, drawn up pursuant to Article 604, second 
paragraph of the Companies Code with a view to the granting to the Board of Directors of the 
authorisation to increase the share capital. 

 

2. Motion to grant the authorisation to the Board of Directors for a period of five years, starting 
from the date of publication of the amendment to the Articles of Association decided upon by 
the Extraordinary General Meeting of 4 October 2018, to increase the share capital in one or 
more steps via the issue of shares, of convertible bonds, subordinated or otherwise, or of 
warrants, linked or otherwise to subordinated or unsubordinated bonds and this 

 

1°) by an amount of two hundred ninety-one million euros (291 000 000 euros). When the 
Board of Directors decides within the framework of this part of the authorisation on an issue 
to which in principle the preferential subscription rights of existing shareholders apply, the 
Board is authorised, up to a maximum  amount of two hundred and ninety-one million euros 
(291 000 000 euros) and in the company's interest, to suspend or restrict these preferential 
subscription rights. 



 

 

and 
 

2°) by an amount of four hundred and nine million euros (409 000 000 euros). Upon deciding 

to increase capital within the framework of this part of the authorisation, the Board of 

Directors is not authorised to suspend or restrict the preferential subscription rights of 

existing shareholders 

and to amend the articles 7 A and 7B of the Articles of Association accordingly, by replacing 

them with a new article 7, as follows: 

“The Board of Directors is authorised to increase the share capital in one or more steps under 

the terms and conditions to be determined by the Board and in accordance with the at the time 

of the capital increase prevailing statutory provisions. 

Furthermore, the Board of Directors is authorised to decide in one or more steps on the issue 

of convertible bonds, subordinated or otherwise, or warrants, linked or otherwise to 

subordinated or unsubordinated bonds and which may lead to increases of capital. 

This authorisation is granted for an amount of: 

 1°) two hundred and ninety-one million euros (291 000 000 euros). Upon deciding within the 

framework of this part of the authorisation on a capital increase or on an issue of the 

aforementioned convertible bonds or warrants to which in principle the preferential 

subscription rights of the existing shareholders apply, the Board of Directors is authorised, up 

to a maximum amount of two hundred and ninety-one million euros (291 000 000 euros) and 

in the company’s interest, to restrict or suspend the preferential subscription rights of existing 

shareholders.  

 The Board may also do so to the benefit of one or more specific persons, as far as this is not 

prohibited by law. If the preferential subscription rights are suspended or restricted, the Board 

of Directors may grant a right of precedence to the existing shareholders on allotment of the 

new shares, convertible bonds or warrants 

 

 and 

2°) four hundred and nine million euros (409 000 000 euros). Upon deciding on a  capital 

increase or on an issue of the aforementioned convertible bonds or warrants within the 

framework of this part of the authorisation, the Board of Directors is not authorised to restrict 

or suspend the preferential subscription rights of existing shareholders. 

The increases of capital decided upon under this authorisation may be carried out by both 

contribution in cash or in kind and by the incorporation of reserves, including the share 

premium account unavailable for distribution. The reserves may be incorporated with or 

without new shares being issued. 

In addition, the Board of Directors is authorised to determine the dividend entitlement of the 

shares that will be issued following capital increases and of the shares that will be issued 

following the conversion of the bonds or exercise of the warrants carried out under this 

authorisation. 

 



 

 

The Board of Directors may exercise this authorisation during the five years following 

publication of the amendment to the Articles of Association decided upon by the Extraordinary 

General Meeting of Shareholders of 4 October 2018. This authorisation can be extended in 

accordance with the at the time of the renewal prevailing statutory provisions.” 

The Board of Directors requests the shareholders to approve the proposed authorisation  by 

issuing a separate vote for each of the parts under 1°) and 2°).   

 

The final text of the proposed new article 7 of the Articles of Association will be adjusted at 

the meeting in function of the result of the voting on the parts under 1°) and 2°) of the 

authorisation.   

  

3. Motion to delete Article 11, second and third paragraph of the Articles of Association relating 
to the share buy-back authorisation, as this authorisation to acquire and to cancel the acquired 
shares has been fully exercised. 
 

4. Motion to grant power of attorney to Kurt Grillet and Joeri Piessens, to that end choosing 
venue for service at the address of ‘Berquin Notarissen’, a non-commercial company trading 
as a limited liability cooperative society, each individually acting with power of substitution, to 
draw up and sign the consolidated text of the Articles of Association of the company, and to 
file them with the registry of the commercial court of relevant jurisdiction in accordance with 
the relevant provisions of statute. 

 

 

Information for shareholders and bond holders  

regarding the Extraordinary General Meeting 

1.  

1. Admission requirements 

 

Under Article 536(2) of the Companies Code, shareholders may only attend and vote at the 

Extraordinary General Meeting if the following two conditions are met:  

- KBC Group NV must be able to establish that, on Thursday, September 20, 2018 at 

midnight Belgian time, i.e. on “the registration date”, the shareholder was in possession of 

the number of shares with which he/she/it intends to take part in the Annual General 

Meeting; 

- the shareholder must notify KBC Group NV of his/her/its intention to attend the 

Extraordinary General Meeting no later than Friday, September 28, 2018. 

In accordance with Article 27 of the Articles of Association, these terms apply mutatis 

mutandis, for the purpose of bond holders being permitted to take part in the Extraordinary 

General Meeting in an advisory voting capacity.  

 

 



 

 

1.1. Shareholding on the record date 

The right of a shareholder to attend and vote at the Extraordinary General Meeting is granted 

solely on the basis of the accounting record of the shares in the name of the shareholder on 

the record date, regardless of the number of shares that the shareholder possesses on the 

day of the Extraordinary General Meeting.  

The record date is the 14th day prior to the Extraordinary General Meeting, i.e. Thursday, 

September 20, 2018 at midnight Belgian time.  

Registered shares are recorded by their entry in the shareholders’ register.  

Book-entry shares are recorded by their entry on the accounts of a recognised account holder 

or clearing house. At the request of the holder of book-entry shares, the recognised account 

holder or clearing house supplies a certificate stating the number of book-entry shares entered 

in the name of the shareholder on his/her/its accounts on the record date with which the 

shareholder wishes to participate in the Extraordinary General Meeting.  

The right of a bond holder to attend the Extraordinary General Meeting is similarly granted 

solely on the basis of the accounting record of the bonds in the name of the bond holder on 

the record date, regardless of the number of bonds that the bond holder holds on the day of 

the Extraordinary General Meeting. The foregoing provisions applying to registered and book-

entry shares apply by analogy to bonds. Bearer bonds which are only issued abroad or which 

are subject to foreign law are recorded by their being presented to, or being entered on an 

account at, a financial intermediary. 

 

1.2     Notification of attendance at the Extraordinary General Meeting 

Every shareholder and bond holder wishing to take part in the Extraordinary General 

Meeting must give notice of that fact no later than the sixth day before the date of the 

Extraordinary General Meeting, being no later than Friday, September 28, 2018, as 

follows: 

 Registered shareholders or bond holders must complete and sign the attendance 

form supplied with the convening notice and deliver the original to KBC Group NV 

or e-mail it as an attachment to secretariat.bod@kbc.be. 

 Where the relevant shares or bonds in book-entry form or the relevant bearer bonds 

have been issued exclusively in a foreign country or are governed by foreign law, 

the holder thereof must advise his, her or its financial intermediary, recognised 

account holder or clearing institution of his, her or its desire to attend the 

Extraordinary General Meeting. 

The financial intermediary, recognised account holder or clearing institution, as the case 

may be, must attest to quantity of book-entry shares or bonds as entered in its books in 

the holder's name or the quantity of bearer shares as produced on the registration date 

that the share- or bond holder intends to represent at the Extraordinary General Meeting. 
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Attestation and notification of the wish to take part in the Extraordinary General Meeting 

must be e-mailed by the financial intermediary, recognised account holder or clearing 

institution to KBC Group NV at general.meetings@kbc.be no later than Friday, 28 

September 2018. 

 

2. Proxies 

Every shareholder and bond holder may arrange to be represented at the Extraordinary 

General Meeting by a single proxy, except in those cases provided for in Article 547bis (1), 

second paragraph, of the Companies Code. The relevant proxy form is available on the 

website www.kbc.com (Home > Corporate Governance > General Meeting). Shareholders 

and bond holders can also obtain a proxy form from the registered office upon production of 

their securities or of the certificate referred to in Article 474 of the Companies Code as issued 

by the recognised account holder or clearing house and evidencing ownership of their 

securities.  

KBC Group NV must be in receipt of the signed proxy no later than Friday, September 28, 

2018, in either original form or as an e-mail attachment sent to secretariat.bod@kbc.be. If the 

proxy is sent by e-mail, please ensure the original proxy reaches KBC Group NV before the 

start of the Extraordinary General Meeting.  

Proxies representing two or more shareholders and/or bond holders must also submit the 

proxy forms signed by those shareholders and/or bond holders by no later than Friday, 

September 28, 2018. 

In a case of sub-delegation, there must be a perfect chain of signatures and KBC Group NV 

must receive a signed proxy for each stage in the chain in the manner set forth above.  

Every shareholder and bond holder wanting to be represented must meet the admission 

requirements set out under item 1 above. 

 

3. Exercise by shareholders of their right to put items on the agenda and ask 

questions 

The right of one or more shareholders together owning at least 3% of the share capital of the 

company to put items on the agenda, as set forth in Article 533ter of the Companies Code and 

Article 26 of the Articles of Association, can be exercised until no later than Wednesday, 

September 12, 2018. In that event, in accordance with Article 533ter (3), first paragraph, of 

the Companies Code, an amended agenda will be published no later than the 15th day before 

the Extraordinary General Meeting, that is no later than Wednesday, September 19, 2018.  

The right of shareholders to ask questions in writing as set forth in Article 540 of the 

Companies Code can be exercised until no later than Friday, September 28, 2018.  

These rights can also be exercised electronically by sending an e-mail to 

secretariat.bod@kbc.be. More information on these rights is available on the company’s 

website www.kbc.com   (Home > Corporate Governance > General Meeting). 

mailto:general.meetings@kbc.be
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4. Information available to shareholders - website 

At www.kbc.com (Home > Corporate Governance > General Meeting), all information intended 

for shareholders as set down in Article 533bis (2) of the Companies Code is available as of 

Tuesday, September 4, 2018.  

As of that date, shareholders and bond holders may also – by presenting their securities or a 

certificate confirming their securities holding as referred to in Article 474 of the Companies 

Code and issued by the recognised account holder or clearing house – obtain from the 

registered office copies of the documents to be presented to the Extraordinary General 

Meeting, the resolutions or comments by the Board of Directors with respect to the agenda 

items, and the forms to be used when voting by proxy. 

 

 

The Board of Directors 


