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GAGFAH S:A. :

Société anonyme - Société de titrisation
1-1222 Luxembourg * = ,
2-4, rue Beck ; : .
R.C.S. Luxembourg B 109.526
‘::mm:oanm:iv : ; : : ;
~ CONVENING NOTICE FOR the ANNUAL GENERAL MEETING and the EXTRAORDINARY GENERAL MEETING OF -
- SHAREHOLDERS OF GAGFAHS.A. ; o ;
~both to be held on April 21,2008

 Uomqwm‘:mmm:o&m«m@_.,

~ Youare :,mqmg\ convenedto

ﬁsm?:,:m_ Qw:m,,_;,m,.gm,m»mﬁ:m ar i the Extraore H—_;W,J\mnw:m_.m,_ Meeting of Shareholders of the Company

~ln mnmnim,:nm with the articles of ioo_@no__,‘mﬁm: 2?&00533\“ ﬁmm;malcw_ general meeting of shareholders will take place on:
o - ;.Ewwnw&‘Vu_,;m,_,.wq‘.ug,u;wm,»‘c;a P.M. Luxembourg time :

 itwillbe followed by the extraordinary general meeting of shareholders,

* poth at the Luxembourg Chambre de Commerce, 7, Rue Alcide de Gasperi, Luxembourg

1 ;_;u;ﬂmmm:gaan@o* the statutory Management Report and the oo:mo.‘amﬁma‘_s,m:mmmamimmvoq:o:smzmom_ <mm1m:ama
Decomber21,2008; . 0 o |
(2) ,_u_‘mmm:ﬁ,mﬂwa: of the qmuanmm bythea a:oq,,w_ ;ow \%m 003nm:< in respect of the statutory financial statements of the Company
and in respect of the consolidated financial statements of the Company and its group, for the fiscal year ended:December
31, 2008; - v =
;Gv ‘Approval of the statutory financial mﬁmﬁam:ﬁ of the Company for the fiscal year ended December 31, 2008;
{4y Approval of the ooamo:a%mn financial mwwﬁmim:% of the Company and its group;
{5) - Resolution concerning the allocation o::m results ofthe no,ium:< for the fiscal year ended December 31, 2008 and approval’
oﬁamwﬁdczo:m.. : S o o : [N :
{6) .Discharge to m_Z:m n:mo\ﬂowm‘o::m 003@&3;2:0.:&<¢,U,¢\m: in Qﬂmnm during the fiscal.year ended December 31, 2008;

d :cw, uELQ?OB time to time purchase, acquire or receive sharesin
| from time to time, over the stock exchange or in privately negotiated
ions for value, ata purchase price being (i} no less than fifty per cent of

(7). Authorisation to'the Company; orany wholly-owne
the Company up to 10 % of the issued share capi
transactions of otherwise, andin the case of acquis ]
the lowest stock price and (i) no more thal fifty per cent above the highest stock price, in each case over the thirty trading -
days preceding (a) the date of the purchase in case :

caseo private or stock exchange transactions {other than tender offers) and
(b} in case of a tender offer, the date ow?mfonm:.:m.o?:m, tender offer, and on such.terms as shall be determined by the
Board of Directors of the Company, provided such purchase is'in conformity with Article 49-2 of the Luxembourg law of
August 10,1915 and with applicable taws and regulations, such authorisation being granted for a period of 18 months;

(8)  Appointment of Mr William Joseph Brennan as further director of the Company with effect on August 1, 2009 for a term
ending c:.?mamﬂm of the general shareholders’ meeting approving the Company’s accounts for the financial year 2011;

--Agenda for the mx?wo&?»i General Meeting of Shareholders of GAGFAH S.A. to be held in r:xm-:coc_d, on April 21,2009 :

Decision to reduce the issued share capital of the Company by a maximum amount £ 28,214,971.25 by the repurchase and
cancellation of a maximum of 22,571,977 shares from existing shareholders by one ormore tender offers, overthe stock exchange
“orin privately negotiated transactions or otherwise as determined by the Board of Directors during a period ending 6 months
afterthe date of the extraordinary general shareholders meeting at a price to be determined by the Board of Directors provided
that such u:om;m:m:cm no higher than (i} m?«svm_ﬁow:dmcgm the highest stock price, in each case over the thirty trading days
preceding (a) the date of the purchase in case of private or stock exchange fransactions (other than tender offers) and{b)incase
of a tender offer, the date of the opening of the tender offer and on such terms as the Board may determine; instruction and
‘delegation of power 1o ‘and authorisation of the Board of Directors to determine the conditions of the purchase of shares, to
ment the share purchases, cancellation of shares and reduction of share capital, determine the final amount of the share..
: duction and number of shares repurchased and cancelled within the maximum decided by the general meeting of
shareholoers, proceed to the payment of the repurchase price, cause the share capital reduction and cancellation of shares and
”:‘w&gwmg:m:zm_ amendment of the Articles of Incorporation to be recorded by way of notarial deed, and generally totake any

“step wmoﬂgm or ﬁoaB&EWw as appropriate or usefulto mBD_mb:ﬁZwamnmmmo: of the general m:mqmjo_amqm;ammﬁ:m. ;

for the year ended December
=t the registersd office of the
che Bank AG,

The consolidated and unconso
131, 2008 together with the reports
Company and on the Company's websi
TSS/GES, Post-1PO Services, 60262 Fra

nkfurt am Main, Germany.

The right to vote at the meetings is Bwﬁoﬁmaﬁo shareholders. Shareholders must, therefore, be able to evidence that they are
shareholders as at April N‘_._Noow in order to attend the general Bmmzsmm. g

ificate which is to confirm the identity of the shareholder, his/her shareholder status and number of shares held by
Ider’s bank or stockbroker to block such shares until the day after the meetings can be obtained

; Lands] r Allee 10, 80637 Munich. Germany ;Ak..Imcu_ﬁo_,A..r by telephone: on
Company or by contacting the Company by telephone on +352.266.366.1.
shares are held through Clearstream Banking AG. Shareholders need to contact
ompletion of the certificate..

mrm«m:oamﬂm‘.wg‘ca then Qmmxmﬁwcﬁ?om&mn%m as countersigned 3 their bank or stockbroker.in o:mm:w_ to Haubrok with.the
reference “Hauptversammiungen 2009 GAGFAH S.A.” by 12:00 pim. {midnight) Luxembourg time on April-16, 2009 in order to
E vm admitted at the meeting. No entry or admission card will be sent to the sharehoiders. .

Shareholders, who do notwantto attend the General Meetings in person, may also vote by proxy. A proxy form may be obtained

- from Haubrok by telephone on +49.89.210.27.222, by fax on +49.89.210.27.298 downloaded on the website of the.Company,.or
by contacting the Company by telephone on +3652.266.366.1. In the event a shareholder wishes tovote by.proxy heor.she must
complete and sign the proxy form and return it together with the certificate referred to above in original to Haubrok with the:

| reference “Hauptversammliungen 2009 GAGFAH S:A." by 12:00 p.m. {midnight) Luxembourg time on April 16,2009 The proxy
om will only be validif it includes the shareholder’s and his.or her legal representative’s first name, surname, numberof shares held
and official address and signature as well as voting instructions. Incomplete or.erroneous proxy forms or proxy forms which do

not comply with the formalities described therein will not be taken into account. : : : ‘

In addition o>mm>I.w.>. offers to the shareholders the possibility to grant power of attorney to representatives of Haubrok to
act as proxyholders, who will cast their votes according to the instructions given by the shareholders. Please note, that'if the
proxyholderis such a _qmnwmmmamﬁzm of Haubrok and if no voting instructions have been given on the proxy form no'vote will be

~cast. incomplete or erroneous proxy forms or proxy forms which do not comply with the formalities described therein will-not
be taken into-account. A proxy form for granting power of attorney to the representatives of Haubrok may be obtained from

; Haubrok by telephone on £49.89.210.27.222, by fax on +49.89.210:27.298, downloaded on:the website of the Company,.or by
contacting the Company by telephone on +352.266.366.1. The proxy. form must be completed and signed as indicated on'the
form and returned together with the certificate referred to above in originalto Haubrok with the reference “Hauptversammlungen
2009 GAGFAH S.A.” by 12:00 p.m. {midnight) Luxembourg time on April 16, 2009. , e

.m:m_,,maoam_,m,m:a their ‘_‘mn_‘mmm:ﬁmﬂ?mm will be required to identify %mBmmmemismoocam_.o::mBmmz:m_m,z::m <m=aoEomm_
identification document (e.g. identity-card, passport). : : ;

The annual general meeting can be validly held whateverthe numberof m:mmmm _.m_u_,,m,mm:ﬁma mﬁmcosBmma:@w:anmmo_cao:m m_ym‘
approved by a simple majority of the votes cast. . : : ; :

The extraordinary mm:m«m.?mmz:m nu: pe held if a quorum of atleast halfthe issued and outstanding m:mmm capital is represented
and the resolutions are approved by the 2/3 majority of the votes casts.

On March Jm, 2009, the Company had a total issued share capital of m;NmN‘Em.ﬂNmo\;qqumwm:ﬂmg by 225,719,770 shares, each
share carrying one vote. . G : g : ) ,

mm:omﬂm:\,«\ocqm.

GAGFAH S.A.
The mo»_d of Directors




