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Approval, publication and validity of the Registration Document

This Registration Document is set up in accordance with § 12 paragraph 1 of the German Securities Prospectus Act (Wertpa-
pierprospektgesetz — "WpPG") in connection with Article 7 and Annex Xl of the Commission Regulation (EC) No 809/2004 of
29 April 2004 as amended (the “Prospectus Regulation”). This Registration Document has been approved by the German
Federal Financial Supervisory Authority (Bundesanstalt fir Finanzdienstleistungsaufsicht — "BaFin") in accordance with § 13
paragraph 1 WpPG after the conclusion of a completeness check, including a check of the coherence and comprehensibility of
the information presented.

This Registration Document together with the respective base prospectus and the respective final terms constitute a complete
prospectus. The Registration Document and the respective base prospectus will be published on the website prospec-
tus.vontobel.com under the respective section, whereby the final terms for a particular issue are accessible by entry of the re-
spective ISIN on the website prospectus.vontobel.com.

This Registration Document is valid for a period of up to 12 months after its approval. Following the date of approval of this
Registration Document, events and changes may occur, which render the information contained in this Registration Document
incorrect and/or incomplete. In case of a significant new factor or a material mistake or inaccuracy with respect to the infor-
mation contained in this Registration Document a supplement will be published in accordance with § 16 WpPG.
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1. Risk Factors

Potential investors should read carefully and take into
consideration the risk factors described below and other
information contained in this Registration Document before
making a decision on the acquisition of securities issued by
Vontobel Financial Products GmbH, Frankfurt am Main, (the
“Issuer”) and guaranteed by Bank Vontobel Europe AG,
Munich, Germany (the “Guarantor” or the “Company”) (the
“Securities”).

The onset of one or several of the following risks, in isolation
or in combination with other factors, could materially
adversely affect the Guarantor’s business, net assets,
financial condition, cash flow and results of operations as well
as the price of the Securities. The risks mentioned herein may
materialise individually or cumulatively. The risks described
below are possibly not the only risks to which the Company is
exposed. Additional risks and uncertainties which are not
currently known to the Company or that the Company might
currently deem immaterial, may also materially adversely
affect the Company’s business, net assets, financial condition,
cash flow and results of operations as well as the price of the
Securities.

In particular, prospective purchasers of Securities should
ensure that they understand the nature of the relevant
Securities and the extent of their exposure to risks and that
they consider the suitability of the relevant Securities as an
investment in the light of their own circumstances and
financial condition. Securities involve a high degree of risk
and potential investors should be prepared to sustain a
total loss of the purchase price of their Securities.

The following describes risks that exist in relation to the
Guarantor. They may affect the Guarantor's ability to meet its
obligations under the Securities vis-a-vis the Security holders.
See section "Risk Factors" in the respective base prospectus
and any risk factors described in the applicable final terms for
a discussion of certain risks that should be considered in
connection with the Securities.

1.1. Risk of bankruptcy

The Security holders bear the risk of bankruptcy of the
Guarantor.

Bankruptcy risk means that the Guarantor cannot meet its
obligations under the securities, on time or in full. This
circumstance may occur if the Guarantor is insolvent or over-
indebted.

Bank Vontobel Europe AG is a subsidiary of Vontobel Holding
AG, the parent company of the Vontobel group (Vontobel
Holding AG together with its consolidated subsidiaries, the
“Vontobel Group”).

If insolvency proceedings are instituted against the Guarantor,
Security holders can only assert their claims in accordance
with the legal provisions of the German Insolvency Act
(Insolvenzordnung). Security holders will then receive a cash
amount that is measured by the amount of the so-called
insolvency rate. This amount will usually not be even close to
the amount of principal paid by the Security holders for the
purchase of the Securities. Insolvency of the Issuer and the
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Guarantor may even result in the complete loss of principal
paid by Security holders for the purchase of the securities
(total loss).

1.2. Risks related to the Guarantee and the legal
enforcement of claims

The Security holders bear the risk of bankruptcy of the
Guarantor.

The German Guarantee constitutes an independent,
unsecured and non-subordinated obligation of the Guarantor.
The German Guarantee is subject to Swiss law; the place of
jurisdiction is Zurich.

Upon discharge of any obligations of the Issuer or the
Guarantor subsisting under the Securities or under the
guarantee in favour of a holder of Securities, the relevant
guaranteed right of such holder under the Securities or the
guarantee, respectively, shall cease to exist.

The legal enforcement of any claims arising in connection with
the guarantee against the Guarantor is only possible in
Germany. This may result in increased costs in connection
with the assertion of legal claims (for example, the
representation by a lawyer of the respective jurisdiction, if
necessary, before the competent court or in connection with
possible legal statements). The duration of any court
proceedings in such jurisdiction may also deviate from the
duration of judicial proceedings in the country of domicile of
the investor.

1.3. German resolution proceedings and resolution
planning requirements

The European Parliament and the Council of the European
Union published a directive for establishing a framework for
the recovery and resolution of credit institutions and
investment firms on 15 May 2014 (the so-called Bank
Recovery and Resolution Directive ("BRRD")). The BRRD
was implemented in Germany through the Recovery and
Resolution Act (Sanierungs- und Abwicklungsgesetz —
"SAG").

The stated aim of the BRRD is to provide supervisory
authorities, including the relevant German resolution authority,
with common tools and powers to address banking crises pre-
emptively in order to safeguard financial stability and minimise
taxpayers' contributions to bank bail-outs and/or exposure to
losses. In particular, the SAG was implemented to give the
competent resolution authority, e.g. the BaFin, the authority to
write down the claims of unsecured creditors of a failing
institution and to convert debt claims into equity (so-called
bail-in tool), transfer assets, rights and liabilities to a bridge
bank or an asset management vehicle, sell the credit
institution or its business to a third party or change the
maturity or the interest rate of the instruments if certain
requirements are met (“Resolution Tools”).

However, before any Resolution Tool is being used at the
point of non-viability of the issuing credit institution, the
resolution authority is required to write down Common Equity
Tier 1 capital instruments in full and, in a second step, to write
down in full Additional Tier 1 and Tier 2 capital instruments or
to convert them into Common Equity Tier 1 instruments. Thus,
the Resolution Tools will only be applied after a write down
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and/or conversion of relevant capital instruments has taken
place. Under the bail-in tool the competent resolution authority
shall have the power, upon certain trigger events, to cancel
existing shares, to write down liabilities eligible for bail-in (i.e.
subordinated debt and even non-subordinated debt, subject to
exceptions in respect of certain liabilities) of a failing credit
institution or to convert such eligible liabilities of a failing credit
institution into equity at certain rates of conversion
representing appropriate compensation to the affected
creditor for the loss incurred as a result of the write-down and
conversion in order to strengthen the credit institution's
financial position and allow it to continue as a going concern
subject to appropriate restructuring.

Claims of a Security Holders in respect of the Company’s
guarantee might be subject to the Resolution Tools. In this
case, such claims may be subject to a partial or total write-
down or conversion into equity which may result in a partial or
total loss of the entitlement of the respective Security Holder.

1.4. Risks in connection with potential conflicts of interest

The Guarantor and other companies of the Vontobel
Group may pursue interests that conflict with or do not
take into account the interests of the Security holders.
This may be in connection with the exercise of other
functions or in carrying out further transactions. Potential
conflicts of interest may adversely affect the value of the
Securities.

Pricing by Bank Vontobel Europe AG

Bank Vontobel Europe AG, Munich, or another Vontobel
Group company may act as market maker for the Securities.
The market maker is responsible for setting the prices of the
securities ("market making"). The prices do not come about
directly through supply and demand. This differentiates the
pricing of securities from exchange trading, where prices are
based on supply and demand.

Companies in the Vontobel Group can also act as market
makers for the underlying.

Market making can significantly influence the price of the
underlying. Market making can therefore also influence the
value of the securities. The prices set by the market maker
will not always correspond to the prices that would have
formed in a liquid exchange trading. The bid and offer prices
quoted by the market maker in the secondary market are
determined on the basis of the fair value of the securities. The
fair value depends amongst other things from the value of the
underlying. In addition, an initial charge, which may be levied
on the securities, is taken into account. In addition, fees and
costs may be included that are due when the securities
become due and are deducted from the cash amounts. These
may be, for example, administrative, transaction or similar
fees.

Other factors may also influence pricing in the secondary
market. These include the dividends or other income paid or
expected for the underlying.

The market maker sets the spread between bid and ask
prices. Bid price is the price at which the market maker buys
the securities. Ask price is the price at which he sells the
securities. The spread depends on supply and demand for the
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securities as well as on certain yield aspects. Some costs are
deducted when the securities are priced over the life of the
securities. However, this does not always happen evenly over
the term. Costs may be deducted in full from the fair value of
the securities at an early stage as determined by the market
maker. This also applies to a margin included in the issue
price of the securities. Dividends and other income from the
underlying may also be discounted at an earlier point in time.
This is done on the basis of dividends expected for the entire
term or a certain period of time. The prices quoted by the
market maker may therefore differ materially from the fair or
the economically expectable value of the securities. In
addition, the market maker can change the method at any
time, after which he sets the rates. For example, he can
increase or decrease the spread between bid and ask prices.

When calculating the price of the Securities, the market maker
considers the price of the Underlying or its components as
follows:

* If both the security and the underlying are traded, the
following applies: The market maker considers the
secondary market price of the underlying when pricing the
securities.

» If the security is traded even though the underlying is not
traded, the following applies: The market maker estimates
the price of the underlying when pricing the securities.
Such a situation can occur, for example, in the following
case: The security is traded on the stock exchange in
Germany. The US underlying (US Share) is not traded
because the on the same day in the US is a public
holiday.

Exercise of other functions

Companies of the Vontobel Group may also have a different
function in relation to the securities, e.g., as calculation agent,
index calculation agent, index sponsor, or participant in the
selection process of a proprietary index or basket. Such a
function may enable such company to determine the
composition of the underlying or calculate its value. These
functions may give rise to conflicts of interest in determining
the prices of the Securities and other related findings, both
among the relevant companies of the Vontobel Group and
between these companies and the Security holders.

There is a possibility that companies of the Vontobel Group
may generate additional income by offering securities with
bonds as an underlying or as part of the underlying.

Further transactions

Companies of the Vontobel Group may enter into transactions
with respect to the underlying asset or its components. Such
transactions may adversely affect the performance of the
underlying. It may also adversely affect the value and / or
tradability of the Securities.

This includes the Issuer's business, which hedges its
obligations under the Securities. The value of the Securities
may be affected by the dissolution of part or all of such
hedging transactions.

Business relations
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The Guarantor and other companies of the Vontobel Group
may have business relations with the issuer of the underlying
or its constituents. Such a business relationship can be
achieved, for example, by:

» the acquisition and disposal of financial instruments,

» the brokering of transactions concerning the acquisition
and disposal of financial instruments,

* lending,

» custody and administrative activities,

» activities related to the management of risks, or

* advisory and trading activities

to be marked. This may adversely affect the value of the
Securities.

Information related to the underlying

The Guarantor and other companies of the Vontobel Group
may own or obtain material, non-public information about the
underlying or its components. For example, companies of the
Vontobel Group may issue research reports relating to the
underlying or its components. The Guarantor and other
companies of the Vontobel Group are not obliged to pass on
such information to potential investors or Security holders,
unless there are legal obligations.

Vontobel
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2. General Information
2.1. Responsibility Statement

Bank Vontobel Europe AG, Alter Hof 5, 80331 Munich,
Germany, assumes responsibility for the information
contained in this Registration Document.

The Company declares that, to the best of its knowledge, the
information contained in this Registration Document is
accurate and does not contain any material omissions.

2.2. Third Party Information

Where information has been sourced from a third party, the
Company confirms that this information has been accurately
reproduced and that as far as Bank Vontobel Europe AG is
aware and is able to ascertain from information published by
that third party, no facts have been omitted which would
render the reproduced information inaccurate or misleading.

2.3. Auditor

Ernst & Young GmbH Wirtschaftsprifungsgesellschaft,
Arnulfstrae 59, 80636 Munich, Germany, was appointed as
the statutory auditor of the Company (the “Auditor”) for the
financial years 2017 and 2018.

The auditor is a member of the Chamber of Public
Accountants (Wirtschaftspriferkammer), RauchstralRe 26,
10787 Berlin, Germany.

2.4. Documents Available for Inspection

The following documents or corresponding copies thereof
may be inspected at the office of the Company during normal
business hours during the validity of this Registration
Document:

- the Atrticles of Association (Satzung) of Bank Vontobel
Europe AG;

- the audited annual reports of Bank Vontobel Europe AG
for the financial year 2017 and 2018;

- the Guarantee of Bank Vontobel Europe AG.

The historical financial statements of the Company will be
published at the website prospectus.vontobel.com under the
respective section.

Vontobel
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3. Selected Financial Information
3.1. Selected Financial Information

The following selected financial information has been taken
from the Company's audited financial statements for the
financial years 2017 and 2018 which were prepared in
accordance with the applicable statutory provisions (German
Stock Corporation Act (Aktiengesetz, "AktG"); German
Commercial Code (Handelsgesetzbuch, "HGB"); and the
German Accounting Directive for Banks and Financial
Services Providers (Verordnung tber die Rechnungslegung
der Kreditinstitute und Finanzdienstleistungsinstitute,
"RechKredV")) as specified by the German Accounting Law
Modernisation Act (Bilanzrechtsmodernisierungsgesetz,
"BilMoG"). In accordance with § 1 RechKredV in conjunction
with § 2 RechKredV, the Bank prepared its balance sheet
using Form 1 and its income statement using Form 3 (vertical
presentation format) with supplementary items.

BALANCE SHEET 31 DECEMBER 2017 31 DECEMBER 2018

(AUDITED) (AUDITED)

EUR THOUSAND EUR THOUSAND
Total assets 244,506 283,671
Liabilities to banks 344 447
Liabilities to customers 156,312 191,915
Cash reserve 105,994 120,245
Loans and advances to 31,408 39,822
banks
Loans and advances to 44,758 58,057
customers
Debt securities and other 53,846 53,470
fixed-income securities
Total Equity 78,028 79,317

Vontobel

INCOME STATEMENT 1 JANUARY TO 1 JANUARY TO
31 DECEMBER 2017 31 DECEMBER 2018

(AUDITED) (AUDITED)

EUR THOUSAND EUR THOUSAND

Interest income 1,583 1,158
Interest expenses 1.424 1,150
Commission income 35,292 49,587
Other operating income 1,428 1,973
General and -30,505 -32,064

administrative expenses

3.2. Significant changes

No significant changes have occurred in the financial or
trading position of the Company since the reporting date for
the audited annual financial statements (31 December 2018).

3.3. Trend information

There have been no material adverse changes in the
prospects of the Company since the reporting date for the
most recent audited annual financial statements

(31 December 2018).

The prospects of the Company are influenced in context of
the continuing business operations of the companies of the
Vontobel Group, by changes in the environment (markets,
regulations), as well as by market, liquidity, credit and
operational risks usually assumed with the launch of new
activities (new products and services, new markets) and by
reputational risks. In addition to the various market factors
such as interest rates, credit spreads, exchange rates, prices
of shares, prices of commodities and corresponding
volatilities, the current monetary and interest rate policies of
central banks are particularly to be mentioned as key

influence factors.
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4. Information in connection with Bank Vontobel Europe
AG

4.1. Disclosures relating to the Company

The Company is as a privately held stock corporation
(Aktiengesellschaft) under German law. Its legal and
commercial name is “Bank Vontobel Europe AG”. It is
registered at the commercial register (Handelsregister) of the
local court of Munich (Amtsgericht Miinchen) under register
number HRB 133419. Bank Vontobel Europe AG’s financial
year is the calendar year. Bank Vontobel Europe AG’s
registered office is at Alter Hof 5, 80331 Munich, Germany
(tel. +49 (0)89 411 890 0).

The Legal Entity Identifier (LEI) of the Company is
529900KKJIXOKBEWO4426.

Pursuant to Article 2 of the Articles of Association dated

2 May 2010, the corporate purpose of the Company
comprises the performance of banking activities covering
deposit business, credit business, principal broking services,
safe custody business, guarantee business, checking account
business and underwriting business. Furthermore, the
corporate purpose of the Company comprises the
performance of financial services which comprises investment
broking, investment advice, placement business, contract
broking, financial portfolio management, proprietary trading,
non-EEA deposit broking, rendering of banking related
supporting services and all other business which may directly
or indirectly support the object of the Company.

The Company has a share capital of EUR 40,500,000.00
divided into 40,500,000 fully paid-up registered shares, each
with a nominal value of EUR 1.00.

4.2. History and Business Development

The Company was formed as a stock corporation
(Aktiengesellschaft) under German law under the legal name
“merch zweihundertundsechsundsiebzigste
Vermogensverwaltungs AG” with articles of association dated
4 August 2000 and was entered into the commercial register
(Handelsregister) of the local court of Munich (Amtsgericht
Minchen) on 28 September 2000.

On 16 December 2008, the shareholders’ meeting approved a
resolution to change the Company’s legal name to “Bank
Vontobel Europe AG”. The change in legal name was
registered with the commercial register (Handelsregister) of
the local court of Munich (Amtsgericht Minchen) on

6 February 2009.

The Company was granted a full banking licence by the
German Federal Financial Supervisory Authority
(Bundesanstalt fir Finanzdienstleistungsaufsicht, "BaFin") on
1 May 2009. Since then, most of the business activities of the
Private Banking, Asset Management and Investment Banking
divisions of the Vontobel group (Vontobel Holding AG
together with its consolidated subsidiaries, the “Vontobel
Group”) in Germany have been combined within the
Company.

In 2010, Vontobel Securities AG, Cologne, Germany, a stock

corporation (Aktiengesellschaft) under German law, registered
at the commercial register (Handelsregister) of the local court
of Cologne (Amtsgericht K&In) under register number

Vontobel

HRB 32882, merged with the Company pursuant to a merger
agreement dated 3 May 2010 and the resolution of the
shareholders’ meeting of the Company dated 3 May 2010 and
the resolution of the shareholders’ meeting of Vontobel
Securities AG as the transferring entity dated 3 May 2010.

With effective date as of 1 July 2010, Bank Vontobel Europe
AG bought the Frankfurt branch of Vontobel Europe SA,
Luxembourg, by way of an individual transfer of rights
(Einzelrechtslibertragung).

On 1 April 2015, the Company’s investment banking business
unit was expanded as a result of the acquisition of the equity
brokerage activities of Vontobel Asset Management S.A. at
the London branch.

In 2015, Vontobel Finanzverwaltungs GmbH, Salzburg,
Austria, a limited liability company (Gesellschaft mit
beschrankter Haftung) under Austrian law, registered at the
company register (Firmenbuch) of the district court of
Salzburg (Landgericht Salzburg) under register number

FN 134747h, merged with the Company pursuant to a merger
agreement dated 12 November 2015 and the resolution of the
shareholders’ meeting of the Company dated 2 December
2015 and the resolution of the shareholders’ meeting of
Vontobel Finanzverwaltungs GmbH as the transferring entity
dated 13 November 2015.

The Company is therefore represented at five locations. It has
its head office and a Private Banking branch in Munich and
branches in Hamburg (Private Banking), Cologne (Investment
Banking/Brokerage), Frankfurt am Main (Investment
Banking/Financial Products, Asset Management) and in
London (Investment Banking/Brokerage). The Institution has
suspended its Private Banking activities at its Frankfurt am
Main branch since the beginning of 2016. It does not maintain
a branch in Salzburg.

As of the date of this Registration Document, the Company is
a 100% subsidiary of Vontobel Holding AG, Zurich,
Switzerland. Vontobel Holding AG is the holding company for
the Vontobel Group (for further information see cipher 4.4 of
this Registration Document).

4.3. Principal Markets

As of the date of this Registration Document, the Company
carries out its business activities mainly in Germany, German-
speaking Europe, the United Kingdom, France, the
Netherlands, Italy as well as the Nordic countries.

4.4. Organisational Structure

All shares of the Company are held by the parent company of
the Vontobel Group, Vontobel Holding AG, Zurich,
Switzerland. The shares of Vontobel Holding AG are listed on
the SIX Swiss Exchange in Zurich (see also cipher 4.5 of this
Registration Document for information on the Company’s
major shareholders). The Company has no subsidiaries.

Established in 1924 and headquartered in Zurich, the
Vontobel Group is a Swiss private bank with international
activities. The Vontobel Group provides global financial
services on the basis of the Swiss private banking tradition.
The business units on which the Vontobel Group is focused
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are (i) Wealth Management, (ii) Asset Management and (iii)
Investment Banking.

4.5. Major Shareholders

The Guarantor's sole shareholder is Vontobel Holding AG, a
listed stock corporation (Aktiengesellschaft) under Swiss law.

Vontobel

Vontobel Holding AG published the following information with
respect to the major shareholders and groups of shareholders
with pooled voting rights in Vontobel Holding AG, Zurich, in its
annual reports for the financial year 2017 and 2018. As of the
date of this Registration Document, no change in major
shareholdings have been reported to the Company.

WITH VOTING RIGHTS ON SHARE 31.12.2017 31.12.2018
CAPITAL OF CHF 56.875 MIN OF NOMINAL SHARE IN NOMINAL SHARE IN
VONTOBEL HOLDING AG
(AUDITED INFORMATION) MIO. CHF % MIO. CHF %
Advontes AG 57 10.0 57 10.0
Vontrust AG (Holding of the Vontobel
8.1 14.3 8.1 14.3

family shareholders)
Vontobel Foundation 8.5 14.9 8.5 14.9
Pellegrinus Holding AG blic utilit

grinus Holding AG (public utiity 27 47 27 47
foundation Corvus)"
Extended Pool 3.9 6.8 3.9 6.8
Total voting rights on share capital 28.9 50.7 28.9 50.7

1) Usufruct including voting rights by Pellegrinus Holding AG, ownership by Vontobel Foundation.

Shareholder pooling agreement

Until August 2017, the major shareholders of Vontobel
Holding AG (community of heirs of Dr Hans J. Vontobel,
comprising: Hans Dieter Vontobel, Regula Brunner-Vontobel,
Kathrin Kobel-Vontobel), Vontrust AG, other family
shareholders, the Vontobel Foundation, Pellegrinus Holding
AG, Vontobel Holding AG and the pool of executive members)
were parties to a pooling agreement. This agreement
encompassed specific Vontobel Holding AG shares defined in
the agreement. As of 31 July 2017, 45.8 % of all shares of
Vontobel Holding AG issued were bound by the pooling
agreement. The members of the pool were able to freely
dispose those of their shares of Vontobel Holding AG not
specifically mentioned in the pooling agreement. This
shareholder pooling agreement imposed restrictions on the
transfer of shares and granted pre-emptive rights to acquire
shares held in the pool. It also stated that votes should be
pooled.

In the course of the succession to the estate of Dr Hans J.
Vontobel, the existing shareholder pool was transferred to a
successor pool — consisting of a core pool (with a share of
43.9 % of the voting rights as of 31 December 2017) and an
extended pool (with a share of 6.8 % of the voting rights as of
31 December 2017) — which holds a total of 50.7 % of the
voting shares. The agreements on the transfer of shares to
the successor pool were signed on 21 November 2016. The
agreements were implemented after all regulatory approvals
were obtained in August 2017.

A total of 43.9 % of votes are controlled through the core pool,
comprising the existing pool members, i.e. the Vontobel
Foundation and Pellegrinus Holding (total of 19.6 % of votes),
as well as the family holding company Vontrust AG (14.3 % of
votes), and the new family holding company Advontes AG

(10 % of votes). The remaining 6.8 % of votes are bound
through the extended pool with one family member (Kathrin
Kobel-Vontobel). The core pool imposes restrictions on the
transfer of shares and grants pre-emptive rights in favour of
the members of the core pool. The shares bound in the core
pool are subject to a vote pooling requirement and votes have
to be cast at the Annual General Meeting of Vontobel Holding
AG in accordance with the preceding resolutions of the core
pool or, for its duration, of the extended pool. The earliest
possible date for termination of the core pool is the end of
2026. The extended pool was concluded for an indefinite
period of time and can be terminated at the end of any year,
subject to an 18-month notice period. The members of the
core pool have a right of purchase or a pre-emptive right to
acquire the pool shares bound in the extended pool. Pool
shares acquired in this way become part of the core pool.
Shares bound in the extended pool, together with shares
bound in the core pool, are subject to a joint vote pooling
requirement, and votes have to be cast at the Annual General
Meeting of Vontobel Holding AG in accordance with the
preceding resolutions of the extended pool. Vontobel Holding
AG and its executives are no longer members of the
successor pool.

Cross Shareholdings

No cross shareholdings exist between Vontobel Holding AG
or its subsidiaries and other corporations that exceed 5% of
capital or voting rights.

Restricted Transferability

The transfer of registered shares of Vontobel Holding AG
requires the approval of the board of directors of Vontobel
Holding AG or a committee designated by the board of
directors of Vontobel Holding AG. If listed registered shares of
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Vontobel Holding AG are acquired through the stock market,
title to the shares is transferred at the time of their transfer to
the acquirer. If listed registered shares are acquired other
than through the stock market, title passes to the acquirer
when the latter applies to Vontobel Holding AG for recognition
as a shareholder. However, in any event, the acquirer may
not exercise voting rights associated with the shares or any
other rights associated with the voting rights until Vontobel
Holding AG has recognised the acquirer as a shareholder.
The acquirer is not subject to any restrictions on the exercise
of any other shareholder rights.

The board of directors of Vontobel Holding AG may refuse to
recognise an acquirer of registered shares of Vontobel
Holding AG as a full shareholder, inter alia, if the number of
registered shares of Vontobel Holding AG held by the acquirer
exceeds 10% of the total number of registered shares
recorded in the commercial register.

4.6. Legal Proceedings

During a period of the last twelve months, there were no
governmental, legal or arbitration proceedings (including any
such proceedings which are pending or threatened of which
the Company is ware) which may have, or have had in the
recent past, significant effects on the Company’s and/ or the
group’s financial position or profitability, except for the
following:

In 2014, German tax authorities launched an investigation into
the Vontobel Group and a large number of other Swiss
financial institutions. The Vontobel Group held talks with the
German authorities to obtain transparency and legal certainty
for the bank, its employees and its clients. In the first half of
2018, the Vontobel Group agreed a mutual settlement with
the authorities in the German state of North Rhine-Westphalia
in connection with untaxed assets held by German clients and
paid a one-off sum of approximately EUR 13.3 mn. for which
appropriate provisions for litigation risks and process risks
were available.

In connection with the fraud committed by Bernard Madoff,
the liquidators of investment vehicles that invested directly or
indirectly in Madoff funds have filed lawsuits with various
courts against more than 100 banks and custodians. The
litigation is targeted at investors who redeemed their
investments in these vehicles between 2004 and 2008. The
liquidators are demanding that the investors repay the sums
involved because they consider them to have been obtained
unjustly as a result of the redemptions. Since the liquidators
often only know the names of the investors’ custodian banks,
they have filed the lawsuits against them. Several legal
entities of Vontobel are or may be affected by the litigation in
their capacity as a bank or custodian. Taking into account the
rights and obligations transferred to Vontobel as a result of
the merger by absorption of Notenstein La Roche Privatbank
AG, the litigation amounts total around USD 44.1 mn.
However, based on the information currently available to it,
Vontobel believes the probability of a lawsuit resulting in an
outflow of funds is low.

4.7. Material Agreements

No material contracts exist that are not entered into in the
ordinary course of the Company’s business, which could

Vontobel

result in any group member being under an obligation or
entitlement that is material to the Company’s ability to meet its
obligation to security holders in respect of the securities being
issued.
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5. Administrative, Management and Supervisory Bodies
as well as employees
5.1. Administrative, Management and Supervisory Bodies

The Company’s governing bodies are the management board
(Vorstand) (the “Management Board”), the supervisory board
(Aufsichtsrat) (the “Supervisory Board”) and the general
shareholders’ meeting (Hauptversammlung). The Company
has a two-tier management and control system, consisting of
the Management Board and the Supervisory Board. The
powers of these governing bodies are determined by the
German Stock Corporation Act (Aktiengesetz), the Company’s
articles of association (the “Articles of Association”) and the
internal rules of procedure of both the Supervisory Board and
Management Board.

According to the Articles of Association, the Management
Board comprises two or more persons. The Supervisory
Board determines the number of and also appoints and
dismisses Management Board members, and is also
responsible for concluding, amending and terminating service
agreements with Management Board members. Members are
elected generally for a term of one year and may be re-
elected to office. The Management Board is independently
responsible for, and exercise due diligence in, managing the
Company’s business, and shall do so in accordance with the
law, the Articles of Association and the rules of procedure for
the Management Board. The Management Board represents
the Company in dealings with third parties.

The Supervisory Board comprises three members. Members
are elected generally for a term of one year and may be re-
elected to office. The Supervisory Board performs the
functions and exercises the powers incumbent upon it
according to the applicable law and the Articles of
Association. It supervises the activities of the Management
Board. The Supervisory Board meets as required, however
four times per calendar year, unless the Supervisory Board
resolves that only one meeting per calendar year shall be
held.

The Company’s general shareholders’ meetings are called by
the Management Board or, in the cases prescribed by law, by
the Supervisory Board. Each no-par value share represents
one vote at the general meeting. In principle, resolutions of
the general meeting are adopted by a simple majority of the
votes cast. As at the date of the Registration Document, all of
the shares of the Company are held by Vontobel Holding AG,
Zurich, Switzerland, the parent company of the Vontobel
Group (see also cipher 4.4 of this Registration Document).

The business address of the members of the Management
Board and the Supervisory Board is Bank Vontobel Europe
AG, Alter Hof 5, 80331 Munich, Germany.

Vontobel

Management Board

The members of the Management Board of the Company at
the date of this Registration Document are as follows:

NAME FUNCTION FIELD OF OPERATION
Stefan Armbruster Member Board member for Investment

Banking (Financial Products)
Andreas Heinrichs Member Board member for Investment

Banking (Equity Brokerage, Asset

Management)
Jurgen Kudszus Member Board member for Corporate
Center (COO)
Thomas Fischer Member Board member for Wealth

Management

Significant other activities of the members of the Management
Board are as follows:

NAME ACTIVITIES

Stefan Armbruster - Managing Director of Vontobel
Financial Prodcuts GmbH, Frankfurt
am Main, Germany

Andreas Heinrichs - Member of the management board
of DVFA e.V., Frankfurt am Main,
Germany
- Member of the supervisory board of
Promont AM AG, Cologne,
Germany

Jurgen Kudszus - Member of the Advisory Board of
Vontobel Financial Products GmbH,
Frankfurt am Main, Germany

Thomas Fischer - none

Supervisory Board

The members of the Supervisory Board of the Company at
the date of this Registration Document were as follows:

NAME FUNCTION FIELD OF OPERATION
Dr. Martin Sieg Castagnola Chairman Head of Finance & Risk,
Bank Vontobel AG, Zurich,

Switzerland

Felix Lenhard Deputy Chairman Head of Operations, Bank
Vontobel AG, Zurich,

Switzerland

Roland Rétheli Member Member of business unit

management, Bank Vontobel
AG, Zurich, Switzerland
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Significant other activities of the members of the Supervisory
Board are as follows:

NAME OTHER SIGNIFICANT ACTIVITIES OUTSIDE
THE VONTOBEL GROUP
Dr. Martin Sieg Castagnola - Vice-Chairman of the Regulatory

Board of the SIX Swiss Exchange
AG
Chairman of the Participants &

Surveillance Committee of the SIX
Swiss Exchange AG

Felix Lenhard

none

Roland Rétheli

none

Potential Conflicts of interests

Insofar as members of the Management Board and the
Supervisory Board have additional positions as described
above which may potentially result in conflicts of interest
between their duties towards the Company and their private
interests or other duties. In particular, conflicts of interest may
potentially result with respect to the members of the
Management Board and the Supervisory Board acting as
representative of the parent company of the Vontobel Group
or as representative of a third party respective insofar as
some of the members of the Management Board and the
Supervisory Board have additional functions within other
entities of the Vontobel Group or within entities not pertaining
to the Vontobel Group that may engage in activities,
transactions and/or contractual arrangements with the
Company. Else there are no potential conflicts of interests
between the obligations towards the Company and private
interests or obligations.

5.2. Management Practices

An audit committee (Prifungsausschuss) at the Company has
not been established. At present, there is no legal obligation
to establish an audit committee.

The Guarantor is not subject to the German Corporate
Governance Code, since it is not a publicly listed company.

5.3. Employees

As of 31 December 2018, a total of 85 persons and 4
members of the Management Board were employed by
Vontobel (31 December 2017: 87 persons and 4 members of
the Management Board).
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6. Financial Information

FINANCIAL INFORMATION PAGE
Annual financial statement of the Company as at 31 December 2017 and management report for the financial H-1
year 2017

Annual financial statement of the Company as at 31 December 2018 and management report for the financial I-1

year 2018
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6.1. Annual financial statement of the Company for the financial year 2017

Balance sheet H-2
Income statement H-4
Notes H-5
Cash flow statement H-11
Statement of changes in fixed assets H-13
Disclosure by institutions H-14
Management Report H-15

Audit opinion H-32
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6.2. Annual financial statement of the Company for the financial year 2018
Balance sheet I-2
Income statement 1-4
Notes I-5
Cash flow statement I-11
Statement of changes in fixed assets 1-13
Disclosure by institutions 1-14
Management Report I-15
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32 Audit opinion

EY

Translation from the German language

Basis for the opinions

We conducted our audit of the annual financial statements and of the management report in
accordance with Sec.317 HGB and the EU Audit Regulation (No 537/2014, referred to
subsequently as “EU Audit Regulation”) and in compliance with German Generally Accepted
Standards for Financial Statement Audits promulgated by the Institut der Wirtschaftsprifer
[Institute of Public Auditors in Germany] (IDW). Our responsibilities under those requirements
and principles are further described in the “Auditor’s responsibilities for the audit of the annual
financial statements and of the management report” section of our auditor’s report. We are
independent of the Institution in accordance with the requirements of European law and German
commercial and professional law, and we have fulfiled our other German professional
responsibilities in accordance with these requirements. In addition, in accordance with Art. 10 (2)
f) of the EU Audit Regulation, we declare that we have not provided non-audit services prohibited
under Art. 5 (1) of the EU Audit Regulation. We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for our opinions on the annual financial statements
and on the management report.

Key audit matters in the audit of the annual financial statements

Key audit matters are those matters that, in our professional judgment, were of most significance
in our audit of the annual financial statements for the fiscal year from 1 January 2018 to
31 December 2018. These matters were addressed in the context of our audit of the annual
financial statements as a whole, and in forming our opinion thereon; we do not provide a separate
opinion on these matters.

Below, we describe what we consider to be the key audit matters:
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EY

Translation from the German language

Recognition of commission income from the Investment Banking (Financial Products) business
unit

Reasons why the matter was determined to be a key audit matter: Bank Vontobel Europe AG

generates commission income in the Investment Banking (Financial Products) business unit within
the Group largely by providing services in connection with the marketing/distribution/purchase
and sale of structured products on German and European exchanges.

Given the high volumes and materiality of the commission income from the Investment Banking
(Financial Products) business unit for the annual financial statements and given the fact that
commission income is a financial performance indicator for Bank Vontobel Europe AG for the
purpose of corporate management and forecasting, we determined this to be a key audit matter.

Auditor’s response: The measurement basis for the billing of services in the Investment Banking

(Financial Products) business unit is primarily the costs incurred by Bank Vontobel Europe AG for
these services. With regard the measurement of commission income from the Investment
Banking (Financial Products) business unit, we used a controls-based approach during the audit
and examined the underlying business processes and controls relating to the verification of the
factual and arithmetical accuracy of incoming invoices and the recording of incoming invoices in
the accounting system. We assessed and tested the operating effectiveness of the implemented
controls. Our procedures also included a sample-based review of significant contracts for proper
inclusion of the agreed commission rates in the calculation of the commission amounts. We also
performed data analyses of transactions posted during the year and year-end cut-off postings to
identify, among other things, any anomalous monthly fluctuations. We analyzed any identified
anomalous fluctuations further by obtaining explanations during discussions with Bank Vontobel

employees.

Our procedures did not lead to any reservations concerning the recognition of commission
income from the Investment Banking (Financial Products) business unit.
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EY

Translation from the German language

Reference to related disclosures: The information provided by the management board regarding

the principles of recognizing commission income is included in the section “Accounting and
valuation methods” in the notes to the financial statements. Furthermore, the management
board explains the significance of commission income in the context of corporate management
and with regard to business performance and forecasting in sections 4 “Business development of
Bank Vontobel Europe AG,” 5 “Earnings and financial performance indicators” and 9 “Business

outlook for 2019” of the management report.

Other information

The executive directors are responsible for the other information. The other information
comprises the information obtained up to the date of this auditor’s report regarding Bank
Vontobel Europe AG’s locations contained in the section “Our locations” of the annual report for
2018.

Our opinions on the annual financial statements and on the management report do not cover the
other information, and consequently we do not express an opinion or any other form of assurance
conclusion thereon.

In connection with our audit, our responsibility is to read the other information and, in so doing,
to consider whether the other information

o is materially inconsistent with the annual financial statements, with the management
report or our knowledge obtained in the audit, or

o otherwise appears to be materially misstated.
If, based on the work we have performed, we conclude that there is a material misstatement of

this other information, we are required to report that fact. We have nothing to report in this
regard.
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EY

Translation from the German language

Responsibilities of the executive directors and the supervisory board for the annual financial
statements and the management report

The executive directors are responsible for the preparation of the annual financial statements
that comply, in all material respects, with the requirements of German commercial law applicable
to institutions, and that the annual financial statements give a true and fair view of the assets,
liabilities, financial position and financial performance of the Institution in compliance with
German legally required accounting principles. In addition, the executive directors are responsible
for such internal control as they, in accordance with German legally required accounting
principles, have determined necessary to enable the preparation of annual financial statements
that are free from material misstatement, whether due to fraud or error.

In preparing the annual financial statements, the executive directors are responsible for assessing
the Institution’s ability to continue as a going concern. They also have the responsibility for
disclosing, as applicable, matters related to going concern. In addition, they are responsible for
financial reporting based on the going concern basis of accounting, provided no actual or legal
circumstances conflict therewith.

Furthermore, the executive directors are responsible for the preparation of the management
report that, as a whole, provides an appropriate view of the Institution’s position and is, in all
material respects, consistent with the annual financial statements, complies with German legal
requirements and appropriately presents the opportunities and risks of future development. In
addition, the executive directors are responsible for such arrangements and measures (systems)
as they have considered necessary to enable the preparation of a management report that is in
accordance with the applicable German legal requirements, and to be able to provide sufficient
appropriate evidence for the assertions in the management report.

The supervisory board is responsible for overseeing the Institution’s financial reporting process
for the preparation of the annual financial statements and of the management report.
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EY

Translation from the German language

Auditor’s responsibilities for the audit of the annual financial statements and of the
management report

Our objectives are to obtain reasonable assurance about whether the annual financial statements
as a whole are free from material misstatement, whether due to fraud or error, and whether the
management report as a whole provides an appropriate view of the Institution’s position and, in
all material respects, is consistent with the annual financial statements and the knowledge
obtained in the audit, complies with the German legal requirements and appropriately presents
the opportunities and risks of future development, as well as to issue an auditor’s report that

includes our opinions on the annual financial statements and on the management report.

Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted
in accordance with Sec. 317 HGB and the EU Audit Regulation and in compliance with German
Generally Accepted Standards for Financial Statement Audits promulgated by the Institut der
Wirtschaftsprifer (IDW) will always detect a material misstatement. Misstatements can arise
from fraud or error and are considered material if, individually or in the aggregate, they could
reasonably be expected to influence the economic decisions of users taken on the basis of these
annual financial statements and this management report.

We exercise professional judgment and maintain professional skepticism throughout the audit.
We also:

o Identify and assess the risks of material misstatement of the annual financial statements
and of the management report, whether due to fraud or error, design and perform audit
procedures responsive to those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinions. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the override of

internal control.

o Obtain an understanding of internal control relevant to the audit of the annual financial
statements and of arrangements and measures (systems) relevant to the audit of the
management report in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of
these systems of the Institution.
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EY

Translation from the German language

. Evaluate the appropriateness of accounting policies used by the executive directors and
the reasonableness of estimates made by the executive directors and related disclosures.

. Conclude on the appropriateness of the executive directors’ use of the going concern basis
of accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Institution’s
ability to continue as a going concern. If we conclude that a material uncertainty exists, we
are required to draw attention in the auditor’s report to the related disclosures in the
annual financial statements and in the management report or, if such disclosures are
inadequate, to modify our respective opinions. Our conclusions are based on the audit
evidence obtained up to the date of our auditor’s report. However, future events or
conditions may cause the Institution to cease to be able to continue as a going concern.

. Evaluate the overall presentation, structure and content of the annual financial statements,
including the disclosures, and whether the annual financial statements present the
underlying transactions and events in a manner that the annual financial statements give a
true and fair view of the assets, liabilities, financial position and financial performance of
the Institution in compliance with German legally required accounting principles.

o Evaluate the consistency of the management report with the annual financial statements,
its conformity with [German] law, and the view of the Institution’s position it provides.

. Perform audit procedures on the prospective information presented by the executive
directors in the management report. On the basis of sufficient appropriate audit evidence
we evaluate, in particular, the significant assumptions used by the executive directors as a
basis for the prospective information, and evaluate the proper derivation of the
prospective information from these assumptions. We do not express a separate opinion on
the prospective information and on the assumptions used as a basis. There is a substantial
unavoidable risk that future events will differ materially from the prospective information.
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EY

Translation from the German language

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
the relevant independence requirements, and communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence and where applicable, the
related safeguards.

From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit of the annual financial statements of the
current period and are therefore the key audit matters. We describe these matters in our
auditor’s report unless law or regulation precludes public disclosure about the matter.
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EY

Translation from the German language

Other legal and regulatory requirements

Further information pursuant to Art. 10 of the EU Audit Regulation

We were elected as auditor by the annual general meeting on 20 March 2018. We were engaged
by the supervisory board on 15 October 2018. We have been the auditor of Bank Vontobel Europe
AG without interruption since fiscal year 2009.

We declare that the opinions expressed in this auditor’s report are consistent with the additional
report to the audit committee pursuant to Art. 11 of the EU Audit Regulation (long-form audit

report).

In addition to the financial statement audit, we have provided the following service to the
Institution:

. Audit of custody operations and investment services business pursuant to Sec. 36 WpHG
[“Wertpapierhandelsgesetz”: German Securities Trading Act]

German Public Auditor responsible for the engagement

The German Public Auditor responsible for the engagement is Ms. Karin Braun.

Munich, 11 February 2019

Ernst & Young GmbH
Wirtschaftsprifungsgesellschaft

[signed] [signed]

Braun Bauer
Wirtschaftspriferin Wirtschaftsprifer
[German Public Auditor] [German Public Auditor]
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