IVS Group S.A.
société anonyme
L-1449 Luxembourg, 18 rue de ’'Eau
R.C.S. Luxembourg B 155.294
{the Company)

MINUTES OF THE ANNUAL GENERAL MEETING
{the General Meeting)
HELD ON THURSDAY JUNE 18 2020

The General Meeting of shareholders of the Company held on June 18" 2020 has been opened
at 11:30 a.m. Central European Summer Time (CEST).

Considering the outbreak of COVID-18 and the overali worldwide pandemic situation which
have led to restrictions on travels and gatherings imposed by the Luxembourg government
since mid-March 2020, the board of directors of the Company (the Board of Directors) has
decided to hold this year's General Meeting without a physical presence in compliance with the
Grand Ducal regulation of 20 March 2020 introducing measures concerning meetings In
companies and other legal entities, as announced in the convening notice.

Itis first processed with the constitution of the bureau of the General Meeting.

The General Meeting appoints Mr. Paolo COVRE, Chairman of the Board of Directors, as
chairman of the General Meeting (the Chairman).

Mr. Denis BREVER is designated as scrutineer (the Scrutineer) and Mr. Pierre-Alexandre
DEGEHET is designated as secretary of the General Meating (the Secretary).

The General Meeting is a private meeting and it will validly deliberate on the resolutions related
to all items on the agenda regardless of the proportion of the share capital represented and the
resolutions relating to these agenda items will be adopted by simple majority of the votes validly.
cast. Each share is entitled to one vote.

The Sgecretary confirmed that the General Meeting has been validly convened by means of
convening natices published in the newspapers and official gazette as follows:

Name Publication date

Recueil  Electronique des Sociétés et | May 19 2020
Associations (RESA)

Tageblatt, Luxembourg May 19t 2020

Italia Oggi, Italy May 15t 2020
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and by letters dated and sent on May 19 2020 to the shareholders directly registered in the
shareholders' register of the Company.

Having examined the communications issued by the authorised financial intermediaries and
the proxy and voting forms and having verified the regularity of the proxies in line with the
legislation in effect, the Chairman communicates that at the moment there are three (3)
shareholders represented by proxy, holding a total of twenty three million eight hundred
fourteen thousand six hundred forty seven (23,814,647) shares with voting rights — out of thirty-
eight million nine hundred fifty-two thousand four hundred ninety-one (38,952,491) shares with
no par value, representing the entire share capital of the Company amounting to three hundred
sixty three thousand five hundred fifty eight Euro (EUR 363,568.00) fully paid up ~ equal to
approximately sixty one point fourteen percent (61,14%) of the entire share capital.

The Chairman also communicated that at the record date, June 4t 2020, the Company held in
its portfolio one million eight hundred ninety five thousand eight hundred eighteen (1,895,818)
treasury shares, representing four point eightyseven percent (4,87%) of the share capital.

The above data were verified by the Scrutineer.

The shareholders represented, as well as the number of shares they hold, were entered on an
attendance list, which will remain attached to these minutes after being signed by the
represented proxy, as well as by the members of the bureau; the voting forms, initialled ne
varietur by the members of the bureau, will also remain attached to these minutes.

The shareholders represented having been duly convened to the General Meeting and
informed of the agenda; no objection having been raised before the holding of the General
Meeting, it was acknowledged that the General Meeting was regularly constituted and could
validly resolve on all items of the agenda.

The agenda of the General Meeting is as follows:

AGENDA OF THE ANNUAL GENERAL MEETING:

1. Presentation of the management report of the board of directors of the Company
(the “Board of Directors”), the report of the independent company auditor on the
annual accounts of the Company, the consolidated financial statements and the non-
financial statement of the IVS Group for the financial year 2018;

Approval of the consolidated financial statements for the financial year 2019;
Approval of the annual accounts for the financial year 2019;
Allocation of results;

Approval of the discharge of the directors of the Company,; ;

o @ » 0 N

Appointment of Ernst & Young as independent auditor of t’he Company to audit the
consolidated financial statements and the annual accounts of the Company;

7. Submission of the remuneration policy and remuneration report for advisory.
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The Chairman acknowledged that the following documents were placed on the bureau of the
General Meeting:

» The annual accounts and the consolidated financial statements for the financial year
ended on 31 December 2019;

> The report of the Board of Directors on thé annual accounts of the Company, the
consolidated financial statements and the non-financial statement of the iVS Group for
the financial year 2019;

> The report of the independent auditor on the annual accounts of the Company, the
consolidated financial statements and the non-financial statement of the IVS Group for

the financial year 2019,

>» The remuneration policy and the remuneration report.

A copy of the documentation related to the General Meeting has been made available to the
shareholders at the registered office of the Company and on the Company's website
wapirdvsaroun.il from May 19 2020. Shareholders could also obtain free of charge a copy of
these documents via e-mail by sending a request to [nvesior Relstionadivsiizilia.com andlor
i.Relations@ivegroun .

The Chairman announces the number of shares represented and the number of voting rights
attached thereto.

Share capital ; EUR 363,558.00
Number of shares: 38,852,491
Represented shares: 23,814,647

The Chairman then reviewed all proxy and voting form with various voting instructions on each
of the proposed resolutions composing the agenda of the General Meeting.

The results for each resolution are as follows:

FIRST RESOLUTION
Approval of the consolidated financial statements for the financial year 2019

The General Meeting, after having reviewed the management report of the Board of Directors,
the non-financial statement and the report of the independent company auditor, approves the
consolidated financial statements for the financial year 2019, in their entirety, showing a

consolidated net profit of EUR 19,656 thousand.
Vote IN FAVOUR : 2 shareholders, holding 23,574,647 shares.
Vote AGAINST ; 0 shareholder, holding 0 share.
ABSTENTION : 1 shareholder, holding 240,000 shares.
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This resolution is adopted by majority.

SECOND RESOLUTION
Approval of the annual accounts for the financial year 2019

The General Meeting, after having reviewed the management report of the Board of Direclors
and the report of the indepsndent company auditor, approves the annual accounts for the
financial year 2019, in their entirety, showing a loss EUR 3,965,943,

Vote IN FAVOUR : 3 shareholders, holding 23,814,647 shares.
Vote AGAINST : 0 shareholder, holding 0 share.
ABSTENTION : 0 shareholder, holding 0 share.

This resolution is adopted by unanimity,

THIRD RESOLUTION
Allocation of results

The General Meeting acknowledges the abovementioned loss of EUR 3,965,943, to be carried
forward.

Considering the above, the General Meeting resolves that no dividend will be paid.

Loss for the year (A) EUR 3,965,943
Losses carried forward (B) EUR 3,965,943
Other available reserves (C) EUR 323,231,684
Available distributable reserves EUR 319,265,741
(D=A+B+C)

Resulls to be allocated and distributed -
(A)

Transfer to reserve for treasury shares -
(G)

Allocation to the legal reserve (H) -

Distribution of a dividend (E) -

Losses carried forward (F=A-E) EUR 3,965,943
Available distributable reserve after EUR 319,265,741
distribution and allocation of result (D-G-

H-E)

Page 4 of 8



Directors’ remuneration for financial EUR 315,000
year 20189 (including EUR 13 thousands

of : additional remuneration of the

directors based on attendance 1o

mesetings)

Based on the above, the General Meeting, upon proposal of the Board of Directors,
sets the amount of aggregate remuneration for the Board of Directors in relation to
the 2020 financial year at EUR 322,000.00, based on the following annual fees:

Basic fixed remuneration of the directors EUR 300,000.00

Additional remuneration of the directors EUR 22,000.00
based on attendance to meetings

Vote IN FAVOUR ;3 shareholders, holding 23,814,647 shares.
Vote AGAINST : 0 shareholder, holding 0 share.
ABSTENTION : 0 shareholder, holding 0 share.

This resolution is adopted by unanimity.

FOURTH RESOLUTION
Approval of the discharge of the directors of the Company

The General Meeting decides to grant discharge to the members of the Board of Directors for
the financial year 2019.

Vote IN FAVOUR : 3 shareholders, holding 23,814,647 shares.
Vote AGAINST : 0 shareholder, holding 0 share.
ABSTENTION : 0 shareholder, holding 0-share.

This resolution is adopted by unanimity.

FIFTH RESOLUTION

Appointment of Ernst & Young as independent auditor of the Company to audit the consolidated
financial statements and the annual accounis of the Company

The General Meeting decides to appoint Ernst & Young, having its registered office at 35E,
Avenue John F. Kennedy, 1855 Luxembourg, registered with the Luxembourg register of
commerce and companies under number B 47.771, as independent company auditor 10
perform the independent audit related to the consolidated financial statements and annual
account of the Company; its mandate shall expire at the annual general meeting of
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shareholders approving the annual accounts of the Company for the financial year ending o
December 318!, 2020.

Vote IN FAVOUR : 3 shareholders, holding 23,814,647 shares.
Vote AGAINST : 0 shareholder, holding 0 share.
ABSTENTION : 0 shareholder, holding 0 share.

This resolution is adopted by unanimity.

SIXTH RESOLUTION
Submission of the remuneration policy for aavisory

The General Meeting decides by an advisory vote to approve the remuneration policy of the
Company for a period of four (4) years in compliance with the Directive (EU) 2017/828 of the
European Parliament and of the Council of 17 May 2017 amending Directive 2007/36/EC as
regards the encouragement of long-term shareholder engagement (the so-called Shareholders
Right Directive II), which has been implemented by the Luxembourg law of 1 August 2019 into
the law of 24 May 2011 on the exercise of certain rights of shareholders at general meetings of
listed companies and transposing Directive 2007/36/EC of the European Parliament and of the
Council of 11 July 2007 on the exercise of certain rights of shareholders in listed companies
(the so-called Shareholders Directive 1).

Vote IN FAVOUR : 3 shareholders, holding 23,814,647 shares.
Vote AGAINST : 0 sharehalder, holding 0 share.
ABSTENTION : 0 shareholder, holding 0 share.

This resolution is adopted by unanimity.

SEVENTH RESOLUTION
Submission of the remuneration report for advisory

The General Meeting decides by an advisory vote to approve the remuneration report of the
Company for the financial year 2019.

Vote IN FAVOUR : 2 shareholders, holding 23,574,647 shares.
Vote AGAINST : 1 shareholder, holding 240,000 share
ABSTENTION : 0 shareholder, holding 0 share.
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This resolution is adopted by majority.

In the absence of any physical attendance due to the COVID-19 situation, the minutes are
finally reviewed by the Chairman and submitted for signature to the Secretary and the

Scrutineer.

Nothing else being on the agenda of the General Meeting and nobody requesting the floor, the
meeting is closed at 12:00 CEST.

The minutes are signed by the members of the bureau.

(The remainder of this page is left intentionally blank. Signature page follows.)
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The Chairman

MH. Paolo COVRE

bl

/}Tm,

Mr. Denis BREVER
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The Secretary ( T .
Mr. Pierre—Alexand;e DEGEHET-



