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18 Rue de I’Eau
L-1449 Luxembourg
R.C.S. Luxembourg: B 155 294

CONVENING NOTICE

Disclaimer:

Despite the fact the COVID-19 pandemic is not definitively over, there are no longer any restrictions on travels
and gatherings imposed by the Luxembourg government, therefore, the Board of Directors of the Company has
decided it was the right time to meet again with shareholders and thus decided to hold this year’s
Extraordinary General Meeting in physical presence.

The shareholders of IVS Group S.A. (hereinafter the “Company”) are invited to participate to the
extraordinary general meeting of shareholders (hereinafter the “Extraordinary General Meeting”) to be
held on June 27" 2023, at Fiducenter S.A. in 18 rue de I’Eau, L-1449 Luxembourg, Grand Duchy of
Luxembourg at 13:00 Central European Summer Time (CEST) to deliberate on the following agenda:

Agenda and proposed resolutions of the Meeting

1. Decision to amend article 6 of the articles of association in order to renew the delegation of the
Company’s board of directors to increase the Company’s share capital for a new additional
period of five years

Background

Pursuant to article 6.2 of the Company’s articles of association currently in force, “The Company’s
authorised share capital, including the share capital is set at one hundred fifty million Euro (EUR
150,000,000.-) represented by ordinary shares without nominal value.”

Pursuant to the first paragraph of article 6.5 of the Company’s articles of association currently in force,
the Company's board of directors "is authorized, during a period starting on the day of the General
Meeting held on December 13" 2017, and ending on the fifth anniversary of the date of publication in
the Luxembourg legal gazette (RESA) of the minutes of such General Meeting, without prejudice to any
renewals, to increase the share capital on one or more occasions within the limits of the authorized
share capital.”

It is proposed to amend article 6.2 of the Company’s articles of association in order to set a new amount
of authorised share capital and to reduce it to five million Euros (EUR 5,000,000).




Furthermore, the authorization granted to the board of directors of the Company under first paragraph
of article 6.5 of the Company’s articles of association came to an end; it is, thus, proposed to amend
article 6.5 of the Company’s articles of association in order to extend such delegation granted to the
Company’s board of directors to increase the Company’s share capital, in one or several tranches,
within the maximum nominal value of five million Euros (EUR 5,000,000), for an additional new
period of five years, in accordance with article 420-22 (5) of the Luxembourg law on commercial
companies dated August 10" 1915, as amended (“Company Law”).

Finally, it is proposed to amend a reference to the Company Law made in article 6.5 paragraph 3 of the
Company’s articles of association which has changed due to a renumbering of the said Company law,
so that reference to article 32-1 paragraph 3 shall be read as a reference to article 420-23 (3)of the
Company Law.

Copy of the amended articles of association of the Company is available on the website of the
Company, as follows: www.ivsgroup.it under “Governance — Corporate By Laws”.

Draft first resolution

The Extraordinary General Meeting resolves to (i) amend article 6.2 of the Company’s articles of
association to set the Company’s authorized share capital to five million Euros (EUR 5,000,000), (ii)
amend the first paragraph of article 6.5 of the Company’s articles of association to renew the delegation
granted to the Company’s board of directors to increase the Company’s share capital within the limits
of the authorised share capital, for an additional new period of five years, and (iii) correct a reference to
an article of the Luxembourg law on commercial companies dated 10 August 1915 which has been
renumbered so that the reference to article 32-1 paragraph 3 in article 6.5 paragraph 3 shall be amended
accordingly. Therefore, the Extraordinary General Meeting resolves that:

- The amended article 6.2 of the Company’s articles of association shall read as follows:

“The Company’s authorized share capital, including the share capital is set at five million Euros
(EUR 5,000,000) divided into shares without designation of a nominal value. ”

- The amended first paragraph of article 6.5 of the Company’s articles of association shall read as
follows:

“The Company's board of directors is authorized, during a period starting on the day of the
extraordinary General Meeting held on June 27" 2023, and ending on the fifth anniversary of the
date of publication in the Luxembourg legal gazette (RESA) of the minutes of such extraordinary
General Meeting, without prejudice to any renewals, to increase the share capital on one or more
occasions within the maximum nominal value of five million Euros (EUR 5,000,000)."

- The amended third paragraph of article 6.5 of the Company’s articles of association shall read as
follows:

“The Board is authorised to set the subscription price, with or without issue premium, the date
from which the Shares or other financial instruments will carry beneficial rights and, if
applicable, the duration, amortisation, other rights (including early repayment), interest rates,
conversion rates and exchange rates of the aforesaid financial instruments as well as all the other
conditions and terms of such financial instruments including as to their subscription, issue and
payment, for which the Board may make use of article 420-23 (3) of the Law”.



2. Decision to amend article 8.4.2 of the articles of association to correct a reference to the
Luxembourg law on commercial companies dated 10 August 1915, as amended due to its
renumbering.

Background

As explained above, further to the renumbering of the Company Law, some reference are no longer
accurate, therefore, it is proposed to amend accordingly a reference to the Company law made in article
8.4.2 of the articles of association of the Company, which is no longer accurate.

Draft second resolution

The Extraordinary General Meeting resolves that the amended article 8.4.2 of the Company’s articles of
association shall read as follows:

“8.4.2. Such Redeemed Shares will be redeemed by the Company under the conditions set forth by
Article 430-22 of the Law and under the following conditions:”.

QUORUM AND MAJORITY

The Extraordinary General Meeting will validly deliberate on the sole resolution on the agenda provided that a
quorum of 50% of the Company’s issued share capital is present or represented. If this condition is not satisfied,
a second extraordinary general meeting may be convened in compliance with applicable rules. Such a convening
notice shall reproduce the agenda and indicate the date and the results of the previous extraordinary general
meeting. The second extraordinary general meeting shall validly deliberate regardless of the proportion of the
share capital represented. At both extraordinary general meetings, resolutions, in order to be adopted, must be
carried by at least two-thirds of the votes cast. Cast votes shall not include votes attaching to shares in respect of
which the shareholder has not taken part in the vote or has abstained or has returned a blank or invalid vote. Each
share is entitled to one vote.

ACTS AND FORMALITIES TO BE ACCOMPLISHED
BEFORE THE MEETING

The right to participate in the Extraordinary General Meeting is determined on the basis of share ownership on
the fourteenth (14") day prior to the Extraordinary General Meeting, namely on June 13" 2023 at midnight
(00:00 a.m.) (Luxembourg time) (hereinafter the “Record Date”). All shareholders holding shares on the Record
Date have the right to participate at the Extraordinary General Meeting regardless of the number of shares held.

. In case of holders whose ownership is directly recorded in the Company’s shareholders’ register:
shareholders who wish to participate at the Extraordinary General Meeting in person, by proxy or by
voting in writing are invited to announce their intention to participate at the Extraordinary General
Meeting by returning to the registered office of the Company, or by sending via e-mail to the following e-
mail addresses Investor.Relations@ivsitalia.com and/or |.Relations@ivsgroup.it, the duly completed,
dated and signed attendance proxy and voting form (attached to the convening notice) to be received by
the Company no later than on June 19" 2023 at midnight (00:00 a.m.) (Luxembourg time).
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. In case of holders whose ownership is indirectly recorded through a securities settlement system:
shareholders who wish to participate at the Extraordinary General Meeting in person, by proxy or by
voting in writing are invited to announce their intention to participate at the Extraordinary General
Meeting by returning to the registered office of the Company, or by sending via e-mail to the following e-
mail addresses Investor.Relations@ivsitalia.com and/or 1.Relations@ivsgroup.it, the certificate of
participation obtained from their custodian (as indicated in the section “Form of Attendance of
Shareholders™) together with a duly completed, dated and signed proxy and voting form (to be
downloaded from the Company’s website www.ivsgroup.it or to be obtained via e-mail, upon request to
the following e-mail addresses Investor.Relations@ivsitalia.com and/or I.Relations@ivsgroup.it), to be
received by the Company no later than on June 19" 2023 at midnight (00:00 a.m.) (Luxembourg time).

The Company will record for each shareholder, who has returned the completed, dated and signed proxy and
voting form, his name or corporate denomination, address or registered office, number of shares held on the
Record Date and description of all the documents attesting the ownership of shares on the Record Date.

Please note that only the shareholders owning shares of the Company on the Record Date (either directly
or through a securities settlement system) and having announced their intention to participate to the
Extraordinary General Meeting as described here above will be entitled to participate in the said
Extraordinary General Meeting.

Original of the proxy and voting form must be sent thereafter by postal mail at the registered address of
the Company, 18, rue de I’Eau, L-1419 Luxembourg (Luxembourg).

Shareholders who wish to revoke their proxy may do so by timely delivering a properly executed and later
dated proxy and voting form to the Company’s email address Investor.Relations@ivsitalia.com NO LATER
THAN June 20" 2023 at midnight (00:00 a.m.) (Luxembourg time), in order to be taken into account for
the calculation of the quorum and the vote.

RIGHT OF SHAREHOLDERS TO PUT ITEMS ON THE AGENDA OF THE EXTRAORDINARY
GENERAL MEETING AND TO TABLE DRAFT RESOLUTIONS

In accordance with Article 4 of the law of May 24" 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 July 11 2007 on the exercise of certain rights of shareholders in listed companies, one or several
shareholders holding collectively at least five percent (5%) of the share capital of the Company have a right to
put items on the agenda of the Extraordinary General Meeting and to table draft resolutions for items included or
to be included on the agenda of the Extraordinary General Meeting under the following conditions:

« the written request must be sent to the registered office of the Company by mail or by email to
Investor.Relations@ivsitalia.com and/or 1.Relations@ivsgroup.it and accompanied by a justification or a
draft resolution to be adopted at the Meeting;

 the request must indicate an address or e-mail address to which the Company may send the acknowledgment
of receipt of the request; and

+ the request must be received by the Company at the latest on the twenty-second day before the date of the
Extraordinary General Meeting, so namely on June 5" 2023.

The Company will acknowledge the receipt of such requests within 48 hours of reception.
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In this respect, the Company will publish an updated agenda of the Extraordinary General Meeting at the latest
on June 12" 2023.

FORM OF ATTENDANCE OF SHAREHOLDERS
The shareholders who wish to attend the Ordinary General Meeting in person:

To facilitate the shareholder’s admission to the Extraordinary General Meeting, each shareholder must proceed
with the following formalities:

e Incase of holders whose ownership is directly recorded in the Company’s shareholders’ register: each
registered shareholder automatically receives (attached to the convening notice) the attendance proxy and
voting form, which the shareholder must complete, stating that he/she/it wishes to attend the Extraordinary
General Meeting in person, date, sign and then return it to the registered office of the Company so that it is
received by the Company at the latest on June 19" 2023 at midnight (00:00 a.m.) (Luxembourg time).

¢ In case of holders whose ownership is indirectly recorded through a securities settlement system: each
shareholder must contact the custodian of his/her/its shares, indicating that he wishes to attend the
Extraordinary General Meeting and request a certificate of participation proving his/her/its status at the date
of the request. The certificate of participation must be sent to the registered office of the Company together
with a duly completed, dated and signed attendance proxy and voting form (to be downloaded from the
Company’s website www.ivsgroup.it or to be obtained directly from the registered office of the Company
upon request addressed to the registered office of the Company or by email to
Investor.Relations@ivsitalia.com and/or I.Relations@ivsgroup.it), so that it is received by the Company at
the latest on June 19" 2023 at midnight (00:00 a.m.) (Luxembourg time). On the day of the Extraordinary
General Meeting, each shareholder must provide proof of his identity during the registration process.

The shareholders who are unable to attend the Ordinary General Meeting in person:

A shareholder unable to attend the Extraordinary General Meeting in person may give voting instructions to the
Chairman of the Extraordinary General Meeting or to any other person of his choice or may submit their votes in
writing as follows:

e In case of holders whose ownership is directly recorded in the Company’s shareholders’ register: the
shareholder must send a completed, signed and dated attendance proxy and voting form (attached to the
convening notice) to the registered office of the Company, indicating that he/she/it is appointing a proxy or
submitting his/her/its vote in writing, as the case may be, so that it is received by the Company on June 19"
2023 at midnight (Luxembourg time) at the latest.

e In case of holders whose ownership is indirectly recorded through a securities settlement system: each
shareholder must contact the custodian of his/her/its shares, indicating that he wishes to give voting
instructions for the Extraordinary General Meeting and request a certificate of participation proving his
shareholder status at the date of the request. The certificate of participation together with the completed,
signed and dated attendance proxy and voting form must be sent to the registered office of the Company, so
that it is received by the Company on June 19" 2023 at midnight (Luxembourg time) at the latest. The
attendance proxy and voting form will indicate whether the shareholder is appointing a proxy or submitting
his vote in writing. The attendance proxy and voting form may be downloaded from the Company’s website
www.ivsgroup.it or obtained directly from the registered office of the Company upon request addressed to
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the registered office of the Company or by email sent to Investor.Relations@ivsitalia.com and/or
I.Relations@ivsgroup.it.

MISCELLANEOUS
It should be noted that:

Any shareholder having returned to the Company the completed, signed and dated proxy and voting form has the
possibility of selling all or some of his/her/its shares before the Meeting.

However, if the sale takes place before June 13 2023, at midnight (00:00 a.m.), Luxembourg time, which has
been set as the Record Date, the Company shall invalidate or modify accordingly (as applicable) the proxy and
voting form. Accordingly, the authorised custodians notify the sale to the Company and transmit to it the
necessary information. No sale and no operation carried out after June 13™ 2023, at midnight (00:00 a.m.),
Luxembourg time, (i.e. the Record Date), whatever the means used, will be notified by the authorised custodian
or taken into consideration by the Company, notwithstanding any agreement to the contrary.

A copy of the documentation related to the Extraordinary General Meeting is available at the registered office of
the Company and on the Company’s website www.ivsgroup.it. Shareholders may obtain free of charge a copy of
these documents via e-mail by sending a request (attached hereto) to Investor.Relations@ivsitalia.com and/or
I.Relations@ivsgroup.it.

For more information, please:

. visit our website www.ivsgroup.it ;
. contact the Company Secretary on the following numbers:

(+352.2255051 or +39.035301695 or +39.335.6513818), from 10 a.m. to 6 p.m. (Luxembourg time)
from Monday to Friday;

. send us an email to the following address: Investor.Relations@ivsitalia.com and/or
I.Relations@ivsgroup.it

The 22" of May 2023

THE BOARD OF DIRECTORS
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