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leadership with passion
.

EXPLANATORY REPORT OF THE BOARD OF DIRECTORS ON THE PROPOSALS ON THE AGENDA OF
THE ORDINARY SESSION OF THE SHAREHOLDERS’ MEETING CONVENED IN ORDINARY AND
EXTRAORDINARY SESSION ON 28 APRIL 2023 IN A SINGLECALL

(drawn up pursuant to Article 125-ter of the Consolidated Law on Finance and Articles 73 and 84-ter
of the Issuers’ Regulation)
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Dear Shareholders,

in compliance with Article 125-ter of Italian Legislative Decree no. 58 of 24 February 1998 (the
“Consolidated Law on Finance”), as subsequently amended and supplemented, as well as articles
73 and 84-ter of the Regulation for implementation of the Consolidated Law on Finance concerning
the regulation of issuers, adopted by Consob with resolution No. 11971 of 14 May 1999 as
subsequently amended and supplemented (the “Issuers’ Regulation”), LU-VE S.p.A. (the “Company”
or “Issuer”) makes available an explanatory report (the “Explanatory Report”) on the items on the
agenda of the ordinary session of the Shareholders’ Meeting convened in ordinary and extraordinary
session — by notice of call published on 17 March 2023 on the Company’s web site at
www.luvegroup.com (“Investor Relations” section — “Corporate governance & shareholders” — “For
the shareholders” — “Shareholders’” meeting” — “Shareholders’” meeting 28 April 2023”) and on the
authorized storage device eMarket Storage www.emarketstorage.com, as well as by abstract, on 18
March 2023, in the daily newspaper “Il Sole 24 ORE” — at the Studio Notarile Marchetti, in Milan, Via
Agnello no. 18, on 28 April 2023 at 10:00 a.m., in a single call (the “Shareholders’ Meeting”).

The agenda of the ordinary session for the above-mentioned Shareholders’ Meeting is as follows:

1. Annual Financial Report as at 31 December 2022:

1.1 presentation of the Financial Statements as at 31 December 2022, the Director’s
Report, the Board of Statutory Auditors’ Report, the Independent Auditors’ Report.
Related and subsequent resolutions;

1.2 proposal for allocation of the net profit of the year and distribution of the dividend.
Related and subsequent resolutions.

2. Annual Report on remuneration policy and remuneration paid:

2.1 approval of the “2023 Remuneration Policy” in Section |, pursuant to Article 123-ter,
paragraph 3-bis of Italian Legislative Decree 58/98;

2.2advisory vote on the “Remunerations paid in the 2022 financial year” reported in
Section Il, pursuant to Article 123-ter, paragraph 6 of Italian Legislative Decree 58/98.

3. Appointment of the Board of Directors
3.1 determination of the number of members. Related and subsequent resolutions;
3.2 determination of the duration of the office. Related and subsequent resolutions;
3.3 appointment of the Directors. Related and subsequent resolutions;

3.4 appointment of the Chairman of the Board of Directors. Related and subsequent
resolutions;

3.5 determination of the remuneration. Related and subsequent resolutions;
4. Appointment of the Board of Statutory Auditors for the three-year period 2023/2025:

4.1 appointment of the Statutory Auditors and of the Chairman of the Board of Statutory
Auditors. Related and subsequent resolutions;

4.2 determination of the remuneration; Related and subsequent resolutions.

5. Proposed authorisation to purchase and dispose of treasury shares, subject to
cancellation of the resolution adopted by the Shareholders’ Meeting of 29 April 2022. Related
and subsequent resolutions.

This Explanatory Report shall be read together with the other separate reports on the items on
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the agenda of the ordinary session of the Shareholders’” Meeting referred to in the text of the same
Report, as well as with the explanatory report on the items on the agenda of the extraordinary session
of the Shareholders’ Meeting.

On 17 March 2023 this Explanatory Report shall be made available to the public at the administrative
office of the Company in Uboldo (VA), via Caduti della Liberazione no. 53 and on the web site at
www.luvegroup.com, (“Investor Relations” section — “Corporate governance & shareholders” — “For the
shareholders” — “Shareholders’ meeting” — “Shareholders’ meeting 28 April 2023”) and on the
authorized storage device eMarket Storage www.emarketstorage.com.
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ORDINARY SESSION
FIRST ITEM ON THE AGENDA
ANNUAL FINANCIAL REPORT AS AT 31 DECEMBER 2022:

11 PRESENTATION OF THE FINANCIAL STATEMENTS AS AT 31 DECEMBER 2022,
ACCOMPANIED BY THE DIRECTORS’ REPORT, THE BOARD OF STATUTORY AUDITORS’ REPORT, THE
INDEPENDENT AUDITORS’ REPORT. RELATED AND SUBSEQUENT RESOLUTIONS.

Dear Shareholders,

with reference to sub-item 1.1 on the agenda of the ordinary session of the Shareholders’ Meeting,
we would like to inform you that, following the approval Board of Directors on 14 March 2023 of the
draft financial statements of LU- VE S.p.A. as at 31 December 2022, you will be called upon to resolve
on the same.

The draft financial statements that we submit for your approval closed with a net profit equal to Euro
16,245,097.23 (sixteen million two hundred forty-five thousand ninety-seven/23).

We also submit to your attention:

(1)  the consolidated financial statements of the LU-VE Group (“Group” or “LU-VE Group”)
as at 31 December 2022, approved by the Board of Directors on 14 March 2023, which, although
not subject to Shareholders’ Meeting approval, complements the information provided with the
draft financial statements of LU-VE S.p.A.

For all further information in this respect, you are invited to refer to the Annual Financial Report -
containing the draft separate financial statements and the consolidated financial statements as at 31
December 2022, the Directors’ Report, the Board of Statutory Auditors’ Report, the Independent
Auditors’ Report as well as the attestation pursuant to Article 154-bis, paragraph 5 of the
Consolidated Law on Finance - which on 30 March 2023 shall be made available to the public at the
administrative office of the Company and on the web site of the Company at www.luvegroup.com
(“Investor Relations” section — “Corporate governance & shareholders” — “For the shareholders” —
Shareholders’ meeting” — “Shareholders’ meeting 28 April 2023”) and on the authorized storage
device eMarket Storage www.emarketstorage.com, together with additional documentation
required by current regulations;

It should be noted that the Annual Financial Report have been drafted pursuant to the Transparency
Directive according to the Single Electronic Reporting Format (ESEF) based on the principles provided
for by the Delegated Regulation (EU) 2019/815. However, such Report will be published also in a .pdf
version to make it easier to read, it being understood that only the version in ESEF format shall have
legal value.

(2)  the 2022 Sustainability Report of LU-VE Group, containing the consolidated non-
financial statement related to the financial year 2022 prepared by the Company in compliance with
the provisions of article 5, paragraph 3, letter b) of Italian Legislative Decree 254/2016 (hereinafter
“Statement” or “NFS”). The Statement, which is a separate report from the Directors’ Report
contained in the Annual Financial Report, has been prepared according to GRI Standards.

The reporting scope of the Statement includes all the companies belonging to LU-VE Group. With
reference to the treatment of only environmental data and aspects connected with product safety,
in the three-year period only the manufacturing companies have been taken into account, with the
exception of LUVEDIGITAL S.r.l., as the environmental impact of commercial offices and of
LUVEDIGITAL S.r.l. were not deemed material. It should be noted that the reporting scope of the
Statement also includes the companies REFRION S.r.l.,, R.M.S. S.r.l., Refrion Deutschland GMBH even
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if became part of LU-VE Group during the financial year. Differently, the company TECNAIR LV S.p.A.
is excluded from the reporting scope as it was sold during the year.

Artticle 8 of Regulation (EU) 2020/852 of 18 June 2020 (so called “Taxonomy Regulation”) and the
related Delegated Regulations (EU) 2021/2178 and (EU) 2021/2139 provide for the obligation to
include in the DNF 2021 a specific information on how and to what extent the undertaking’s activities
are associated with economic activities that qualify as environmentally sustainable under the same
Regulation. This information is presented in a dedicated separate section of the NFS.

The NFS reports on the Group’s performance in relation to issues that affect its capacity to create
value in the short, medium and long terms, reflecting the significant impacts of the organisation and
those of interest to the Group’s stakeholders. On 30 March 2023 it shall be made available to the
public at the administrative office of the Company and on the web site of the Company at the
address www.luvegroup.com, (“Investor Relations” section — “Corporate governance & shareholders”
— “For the shareholders” — Shareholders’ meeting” — “Shareholders’ meeting 28 April 2023”) as well as
on the authorized storage device eMarket Storage www.emarketstorage.com.

In this regard, it should be noted that the attestation required in accordance with Article 3,
paragraph 10, ltalian Legislative Decree 254/2016 as well as by Article 5 of the Consob Regulation
adopted by resolution No. 20267 of January 2018, on compliance of the information provided with
that required by the decree and with its principles, methodologies and methods, is issued by the
independent auditors Deloitte& Touche S.p.A. and is published and made available as an attachment
to the 2022 Sustainability Report of LU-VE Group. Article 8 of abovementioned Taxonomy Regulation
does not provide for the auditor’s review of the information on the activities required by the same
Regulation, as part of the NSF.

L I

It is therefore proposed that the Shareholders’ Meeting adopts the following resolution:

“The ordinary Shareholders’ Meeting of LU-VE S.p.A., having examined the Directors’ Report and the
data of the financial statements of LU-VE S.p.A. as at 31 December 2022, the Board of Statutory
Auditors’ Report and the Independent Auditors’ Report and the further documentation required by the
legislation

resolved

1) to approve the financial statements of LU-VE S.p.A. as at 31 December 2022, which show a net
profit for the year equal to Euro 16,245,097.23 (sixteen million two hundred forty-five thousand
ninety-seven/23), and the Directors’ Report;

2) to grant the Board of Directors — and on behalf of the Board to its Chairman — all power
necessary to execute, with the right to sub-delegate, this resolution and file it for registration
with the relevant Companies’ Register, making any formal amendments, additions or deletions
that may be necessary.”.

1.2 PROPOSAL FOR ALLOCATION OF THE NET PROFIT AND DISTRIBUTION OF THE DIVIDEND.
RELATED AND SUBSEQUENT RESOLUTIONS.

Dear Shareholders,

with reference to the issue as per sub-item 1.2 on the agenda of the ordinary session of the
Shareholders’ Meeting, the Board of Directors proposes to allocate the net profit for the year of
Euro 16,245,097.23 (sixteen million two hundred forty-five thousand ninety-seven/23) as follows:

(i)  to set aside a part equal to Euro 9,745,403.93, (nine million seven hundred and forty-five
thousand four hundred and three/93) to be allocated as follows:
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- tothe “Legal reserve” for the amount of Euro 812,254.86 (eight hundred twelve thousand
two hundred fifty-four/86);

- to “Unavailable reserve for exchange rates delta” for the amount of Euro 1,481,360.86
(one million four hundred eighty-one thousand three hundred sixty/86) and

- to “Unavailable Reserve for fair value change of financial instruments” for the remaining
amount of Euro 7,451,788.21 (seven million four hundred and fifty-one thousand seven
hundred and eighty-eight/21);

(ii)  to allocate the remaining part equal to Euro 6,499,693.30 (six million four hundred and ninety-
nine thousand six hundred and ninety-three/30) to the Shareholders, resolving the distribution
of a gross per share dividend of Euro 0.38 (zero/38) for each share entitled to it as at the
record date pursuant to Article 83-terdecies of Consolidated Law on Finance, using part of the
“Extraordinary Reserve” for the remainder.

Therefore, the dividend of Euro 0.38 (zero/38) would be allocated to each of the shares entitled to
it as at the record date from the profit for the financial year 2022 for Euro 6,499,693.30 (six million
four hundred and ninety-nine thousand six hundred and ninety-three/30) and from the
“Extraordinary Reserve” for the remainder.

The Board of Directors also proposes to establish that the dividend will be payable as of 10 May
2023, with ex-dividend date no. 8 on 8 May 2023, in accordance with the calendar of Borsa Italiana,
and record date pursuant to Article 83-terdecies of the Consolidated Law on Finance on 9 May 2023.
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It is therefore proposed that the Shareholders’ Meeting adopts the following resolution:

“The ordinary Shareholders’ Meeting of LU-VE S.p.A., having approved the financial statements as at
31 December 2022, which show a net profit for the year equal to Euro 16,245,097.23 (sixteen million
two hundred forty-five thousand ninety-seven/23)

resolved

1) to set aside a part equal to Euro 9,745,403.93, (nine million seven hundred and forty-five
thousand four hundred and three/93) to be allocated as follows:

- to the “Legal reserve” for the amount of Euro 812,254.86 (eight hundred twelve thousand
two hundred fifty-four/86);

- to “Unavailable reserve for exchange rates delta” for the amount of Euro 1,481,360.86
(one million four hundred eighty-one thousand three hundred sixty/86) and

- to “Unavailable Reserve for fair value change of financial instruments” for the remaining
amount of Euro 7,451,788.21 (seven million four hundred and fifty-one thousand seven
hundred and eighty-eight/21);

2)  to distribute a gross ordinary dividend of Euro 0.38 (zero/38) for each share entitled to it as at
the record date pursuant to Article 83-terdecies of Legislative Decree No. 58/98, by means of
using the profit for the year 2022 remaining after deducting the provisions as per point 1 above
and by means of using the “Extraordinary Reserve” for the remainder;

3)  to establish that the dividend shall be paid, for each entitled share, on 10 May 2023, with ex-
dividend date no. 8 on 8 May 2023, in accordance with the calendar of Borsa Italiana, and
record date on 9 May 2023.”.
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SECOND ITEM ON THE AGENDA
ANNUAL FINANCIAL REPORT ON REMUNERATION POLICY AND ON REMUNERATIONS PAID:

2.1 APPROVAL OF THE “2023 REMUNERATION POLICY” IN SECTION I, PURSUANT TO
ARTICLE 123-TER, PARAGRAPH 3-BIS OF ITALIAN LEGISLATIVE DECREE 58/98;

2.2 ADVISORY VOTE ON “REMUNERATIONS PAID IN THE 2022 FINANCIAL YEAR” REPORTED
IN SECTION II, PURSUANT TO ARTICLE 123-TER, PARAGRAPH 6 OF ITALIAN LEGISLATIVE DECREE
58/98.

Dear Shareholders,

with reference to the second item on the agenda of the Shareholders” Meeting, you are called upon
again this year to express your opinion, pursuant to Article 123-ter of the Consolidated Law on
Finance as last amended by Italian Legislative Decree no. 49/2019, which implemented EU Directive
2017/828 (so called SHRD IlI) — on the “Annual Report on remuneration policy and remuneration
paid” of LU-VE S.p.A. (the “Remuneration Report” or “Report”) in relation to:

- the remuneration policy of the members of the administration and control bodies, of
general director and key management personnel (the “Relevant Persons”) proposed by the
Board of Directors for the 2023 financial year and the procedures used for the adoption and
implementation of this policy (the “2023 Remuneration Policy”); as well as

- remunerations paid in 2022 to Relevant Persons.
It should be noted that, as in the past, the Report is divided into two distinct sections:

- Section I, which describes the 2023 Remuneration Policy and the procedures used for the
adoption and implementation of the same policy;

- Section Il (divided into two parts), which includes, in the First Part, the details of the
remunerations paid by the Company to Relevant Persons with reference to each of the items
which make up the remuneration for the 2022 financial year for these subjects; and, in the
Second Part, the details of the fees paid to Relevant Persons or accrued by them in the 2022
financial year to Relevant Persons, for any reason and in any form, by the Company and by
subsidiaries and affiliates, using the tables attached to this Report on Remuneration, which
form integral part of the same, as well as information on interests held in the Company and in
its subsidiaries by the same parties, as well as their non-legally separated spouses or by their
children, directly or via subsidiaries, or trust companies or third parties.

In compliance with the current content of the Article 123-ter of the Consolidated Law on Finance,
the vote to be expressed on the 2023 Remuneration Policy contained in Section | of the Report on
Remuneration is a binding vote, while the vote to be expressed on the remunerations paid in the
2022 financial year to Relevant Persons, contained in Section Il of the Report, is an advisory vote.

It should be noted that the Remuneration Report — and, therefore, the 2023 Remuneration Policy
and the remunerations paid to Relevant Persons in the 2022 financial year included respectively in
Section | and Section Il of the same report — were approved by the Board of Directors on 14 March
2023, at the proposal of the Remuneration and Appointments Committee, in compliance with
current legislation and regulations, and will be made available to the public at the administrative
office of the Company and on the web site at www.luvegroup.com (“Investor Relations” section -
“Corporate governance & shareholders” — “For the shareholders” — Shareholders’ meeting” —
“Shareholders” meeting 28 April 2023”), as well as on the authorized storage device eMarket Storage
www.emarketstorage.com on 27 March 2023.

For any further details, please refer to the text of the above-mentioned Report, the contents of

EMARKET
SDIR

CERTIFIED


http://www.luvegroup.com/
http://www.emarketstorage.com/

which have also been defined in compliance with the provisions of Article 84-quater of the Issuers’
Regulation and in consideration of the related Annexes 3A, Schedule 7-bis and Schedule 7-ter.

k ok ok
It is therefore proposed that the Shareholders” Meeting adopts the following resolutions:
In relation to sub-item 2.1 of the ordinary session of the Shareholders’ Meeting

“The Shareholders' Meeting of LU-VE S.p.A.:

- having examined Section | of the “Annual Report on remuneration policy and remuneration paid” of
March 2023, drawn up pursuant to the current legislation and regulations

resolved

1)  to approve the “2023 Remuneration Policy” contained in Section | of the above-mentioned
Report and the related adoption and implementation procedures.”.

* k%

In relation to sub-item 2.2 of the ordinary session of the Shareholders’ Meeting

“The Shareholders” Meeting of LU-VE S.p.A.:

- having examined Section Il of the “Annual Report on Remuneration Policy and Remuneration paid” of
March 2023, drawn up pursuant to the current legislation and regulations

resolved

1) to express a favourable opinion on the “Remunerations paid in the 2022 financial year”
indicated in Section Il of the above-mentioned Report.”.
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THIRD ITEM ON THE AGENDA
APPOINTMENT OF THE BOARD OF DIRECTORS
Dear Shareholders,

with the approval of the Annual Financial Report as at 31 December 2022 the Board of Director of the
Company will expire due to the end of the office, appointed by the Shareholders’” Meeting for the
2020-2022 financial years. The Shareholders’” Meeting of 29 April 2020 determined the number of the
members of the Board of Directors at 12 (twelve) and appointed Messrs: Iginio Liberali (Chairman),
Pierluigi Faggioli (Deputy Chairman), Matteo Liberali (Chief Executive Officer CEQ), Michele Faggioli
(Chief Operating Officer COO), Anna Gervasoni (independent), Fabio Liberali, Laura Oliva, Stefano
Paleari (independent), Roberta Pierantoni, Raffaella Cagliano (indipendent), Guido Giuseppe Crespi
(indipendent, appointed from the minority list) and Marco Claudio Vitale.

It should be noted that on 22 December 2022 Mr. Iginio Liberali, founder and Chairman of the
Company, died, whose functions as Chairman have been performed for the remaining 9 days of the
2022 financial year by the Deputy Chairman, Pierluigi Faggioli, by virtue of the vicarious powers
granted to him by the By-Laws. In the meeting of 23 January 2023, also convened to adopt related and
subsequent resolutions to the death of the dear departed Chairman, the Board of Directors — having
deemed inestimable human and professional value irreplaceable of Mr. Iginio Liberali, as well as his
knowledge of business and market dynamics, and considering that: (i) his absence did not affect the
functioning of the Board in office and of the committees established within it (of which Mr. Liberali
was not a member), nor on the legitimacy of the composition of the same Board, being in any case
guaranteed the number of independent directors required by the law and by the By-Laws, as well as
compliance with the gender balance; (ii) the Board of Directors in office will cease with the approval of
the Annual Financial Report as of 31 December 2022 — at the proposal of the Remuneration and
Appointments Committee and with the consent of the Board of Statutory Auditors — resolved not to
co-opt any new members to replace Mr. Iginio Liberali and to refer the decision on the composition of
the new Board of Directors to the Shareholders’” Meeting. It should be also noted that the Board of
Directors, in the same meeting, appointed CEO Mr. Matteo Liberali as Chairman of the Board of
Directors, up to the next Shareholders” Meeting.

Considering the expiry of the office of the Board of Directors with the approval of the Annual Financial
Report as at 31 December 2022, you are therefore called upon to renew it, subject to the
determination of the number of its members, considering the appointment of its Chairman and also
determining the duration of the office and the related remunerations or the methods to determine
them.

3.1 DETERMINATION OF THE NUMBER OF MEMBERS. RELATED AND SUBSEQUENT
RESOLUTIONS.

It should be noted that, pursuant to Article 15 of the By-Laws of LU-VE (the “By-Laws”), the number of
members of the Board of Directors may not be less than seven or more than fifteen members.

Shareholders are hereby informed that as part of the self-assessment conducted internally regarding
its size, composition and functioning, as well as those of its Committees, the Board of Directors has
ascertained that, with regard to the number of members for the proper functioning of the
administrative body, the competences of the individual members are relevant, rather than the total
number of them.

Furthermore, the Shareholders are informed that the Board of Directors, on 23 January 2023,
instructed by the Remuneration and Appointments Committee regarding the results of the
aforementioned self-assessment process, has ascertained that the size of the Board of Directors
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currently in office, determined by the Shareholders’” Meeting in the number of 12 (twelve) members,
appears above the average of the other listed companies belonging to the FTSE MID CAP list, to which
the Company belongs, and that, based on the latest Fin-Gov Report on Corporate Governance in Italy -
November 2022 Edition, is determined between 10 (ten) and 11 (eleven) members; furthermore, if
reference is made to non-financial companies, the number of directors is between 10 (ten) and 11
(eleven) members; for companies with concentrated ownership and among those with family
ownership, the average number falls between 9 (nine) and 10 (ten) members; furthermore, if
reference is made to non-financial companies, the number of directors is between 10 (ten) and 11
(eleven) members; for companies with concentrated ownership and among those with family
ownership, the average number decreases between 9 (nine) and 10 (ten) members.

The Shareholders’ attention is therefore drawn to the opportunity to evaluate a reduction in the
number of members of the Board of Directors, determining it in consideration of the above data.

3.2 DETERMINATION OF THE DURATION OF THE OFFICE. RELATED AND SUBSEQUENT
RESOLUTIONS.

It should be noted that, pursuant to Article 15 of the By-Laws, the duration of the office, in compliance
with the provision of Article 2383 of the Italian Civil Code, may not exceed three financial years.

3.3 APPOINTMENT OF THE DIRECTORS. RELATED AND SUBSEQUENT RESOLUTIONS.

The appointment of the Board of Directors of the Company is carried out in compliance with the
provisions of Article 20 of the By-Laws, to which express reference is made for the matters not
contained below.

The Directors shall be appointed by the list voting system.
Preparation of lists

Shareholders who — at the time the list is submitted — hold alone or together with others, a share
representing at least 2.5% of the capital (the share established by Consob with Executive Resolution
no. 76 of 30 January 2023, in compliance with current legislation and regulations) may submit a list
including a number of candidates not exceeding the number of members to be appointed, listed
progressively by number.

Pursuant to the provisions of the current By-Laws, each list that contains a number of candidates not
exceeding 7 (seven) must include and identify at least 1 (one) candidate who meets the independence
requirements established by applicable legislation and regulations in force at the time on the matter
(dictated by the combined provisions of articles 147-ter, paragraph 4 and 148, paragraph 3, of the
Consolidated Law on Finance). Each list that contains a number of candidates exceeding 7 (seven) must
include and identify at least 2 (two) candidates who meet the independence requirements established
by applicable legislation and regulations in force at the time on the matter. In the event of failure to
comply with the above obligations, the list shall be deemed as not submitted.

In this regard, it should be noted that, following the attribution of the STAR qualification to the
ordinary shares of the Company and the consequent trading of the same in the Euronext STAR Milan
segment of the Euronext Milan market of Borsa ltaliana starting from 21 September 2022, in
compliance with the provisions of the article IA.2.10.6 of the Instructions to the Regulation of the
markets organized and managed by Borsa lItaliana (the “Instructions”), the number of independent
directors is considered adequate for LU-VE when there are at least 2 (two) independent directors if the
Board of Directors is made up of up to 8 (eight) members, or at least 3 (three) independent directors if
made up of 9 (nine) to 14 (fourteen) members. Shareholders are therefore invited — pending the
hopeful approval of the amendment of Article 15 of the By-Law, subject of the first item on the agenda
of the extraordinary session of the Shareholders” Meeting convened for 28 April 2023 — to submit the
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lists also in compliance with the provisions of the Instructions on the independence requirements of
the directors of company with shares listed on the Euronext STAR Milan segment.

Each candidate may be included on only one list, on penalty of losing the right to be elected.

Shareholders submitting lists shall guarantee compliance with the regulations on gender balance. It
should be noted that Article 20 of the By-Laws provides that list containing a total number of
candidates equal to or exceeding 3 (three) must be made up of candidates belonging to both genders,
so that at least the minimum number of candidates required by the legislation and regulations in force
at the time on the matter, belongs to the under-represented gender. In this regard, the applicable
legislation pursuant to law 160/2019 requires that at least two fifths of the members of the
administrative body must belong to the under-represented gender. Shareholders are therefore invited
to submit the lists also in compliance with the applicable legislation and regulations in force on gender
balance, indicated above and as referred to in the By-Laws, otherwise the list shall be deemed as not
submitted.

Submission of lists

The lists submitted by the Shareholders shall be filed at the Company’s administrative office, along
with the further required documentation, on penalty of forfeiture,

Shareholders may submit lists by filing them, on penalty of forfeiture, at the Company’s administrative
office (to the attention of the General Counsel) or by certified electronic message to be sent to the
certified e-mail address luve@legalmail.it, at least twenty-five days before the date set for the
Shareholders” Meeting (i.e. by 3 April 2023).

In this regard, it should be noted that information which allow the identification of the subject filing
the lists and a reference telephone number shall be sent along with the aforementioned
documentation, taking into account the provisions of Article 144-octies, of the Issuers” Regulation.

The lists shall be accompanied by:

(i) information on the identity of the shareholders who have submitted the lists, with
indication of the overall percentage shareholding held, together with the certification
showing the ownership of this shareholding issued by a legally authorized intermediary, it
being understood that this certification can also be produced after the filing of the lists,
provided that within the deadline for publication of the lists by the Company (i.e. by 7 April
2023);

(ii) statement from shareholders who do not hold, individually or jointly, a controlling or
relative majority shareholding, certifying the absence of any direct or indirect association to
such latter shareholders, pursuant to the current legislation and regulations.

In this regard, it should be noted the provisions of Article 147-ter, paragraph 3 of the
Consolidated Law on Finance, regarding the absence of association between the minority
list that obtained the most votes and the Shareholders who have submitted or voted the list
that came first in terms of number of votes, taking into account Consob Communication no.
DEM/9017893 of 26 February 2009. It should be also noted that in this communication the
Supervisory Authority recommends that shareholders submitting a “minority list” to file,
along with the list, a specific statement certifying: (i) the absence of any direct or indirect
association pursuant to art 147-ter, paragraph 3, of the Consolidated Law on Finance and
Article 144-quinguies of the Issuers’ Regulation with Shareholders who hold, also jointly, a
controlling or relative majority shareholding, as well as the absence of the significant
relationships indicated in the same Communication or (ii) specifying, if any, the significant
relationships indicated in the aforementioned Communication and the reasons for which
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they were not deemed determining for the existence of associations;

(iii) comprehensive information on the personal and professional characteristics of the
candidates, with possible indication of their suitability to qualify as independent directors
pursuant to the current legislation and regulations and/or pursuant to the Corporate
Governance Code, as well as a statement by the same candidates certifying that they meet
the requirements established by current legislation and regulations and by the By-Laws,
including the requirements of integrity and, if applicable, independence, and their
acceptance of the candidature and of the office, if elected,;

(iv) any other further or different statement, information and/or document required under
current legislation and regulations.

It should be noted that the list not submitted in compliance with the provisions set forth above shall be
deemed as not submitted.

Composition of the Board of Directors and requirements of the Directors

With reference to the composition of the lists, the Board of Directors, on the basis of the results of the
periodical self-assessment process carried out internally and taking into account the diversity policy in
the composition of the administrative body contained in the “Policy on diversity for members of the
corporate bodies of LU-VE S5.p.A.” approved in the current version by the same Board of Director on 24
February 2022 on the proposal of the Remuneration and Appointments Committee and consulting the
Board of Statutory Auditors (available on the Company’s web site at www.luvegroup.com, “/nvestor
Relations” section — “Corporate governance & shareholders” — “Codes & company documents” —
“Company documents”), recommends to the Shareholders who wish to submit a list:

(i) to include in the list candidates with different managerial and/or professional and/or academic
and/or institutional profiles, with particular regard to the industrial sector in which the Company and
the LU-VE Group operate, to the management of the processes, and to economic, accounting,
financial, corporate law, risk management and/or control, remuneration policies and sustainable
development matters. In particular:

- managerial profiles should be endowed with an industrial view with skills and experience
acquired within organisational functions within complex companies, active at international level,

- professional profiles should have accrued confirmed skills and experience and have carried out
their activity, with particular relevance to the business activities, in at least one of the following
areas: economic, accounting, financial, corporate law, industrial organisation, as well as in the
context of the risks management and/or control and remuneration policies;

- academic and/or institutional profiles should be endowed with skills that might be useful for
the development and the enhancement of the business of the LU-VE Group, with particular
reference to strategic vision and sustainable development;

(ii) to include in the list a number of candidates with the independence requirements required by
the law, by the By-Laws and by the Corporate Governance Code, such as to guarantee compliance with
the regulatory and statutory provisions for a heterogenous composition of the internal committees
(i.e., on the basis of the recommendations of the Corporate Governance Code, must be made up
entirely or in the majority of independent Directors);

(iii) to include in the list a balanced gender representation in compliance with the current
provisions of the legislation, of the By-Laws and as well as in compliance with the provisions of the
Corporate Governance Code on the matter;

(iv) to ensure, in selecting the candidates to be included in the list, a balanced combination of
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different age groups and/or different seniority in office within the Board of Directors, bearers of
different sensitivities and skills, so as to allow — taking into account, inter alia, the significant changes
that characterize the macro-economic and competitive scenario — a balanced plurality of different
perspectives and experiences;

(v) to include in the list candidates who, in the majority, might be qualified as non-executive in
compliance with the principles and recommendations of the Corporate Governance Code, who should
be endowed with skills as to ensure them a significant weight on the taking board’s resolutions
carrying out an important dialectic function and contributing to the monitoring of the choices made by
the executive directors;

(vi) to include in the list candidates that, in order to allow the Board of Directors to exercise its
duties in the most effective way, guarantee adequate time availability for the diligent and responsible
performance of their duties of the director’s office;

(vii)  to ensure, in compliance with the principles and recommendations of the Corporate
Governance Code regarding the composition of internal committee, that: (a) at least one member of
the Board of Directors should be endowed with an adequate knowledge and experience in financial
matters and of remuneration policies; and (b) at least one member of the Board of Directors should be
endowed with adequate knowledge and experience in accounting and financial matters or of risk
management;

(viii)  to ensure that: (a) the Chairman is a person with experience, authority and vision ability such as
to be able to represent a point of connection between the executive Directors and the non-executive
Directors, ensuring during the office a guarantee management for all Shareholders and for all
stakeholders, as well as an effective and efficient functioning of the Board of Directors and board work;
and (b) among the candidates there shall be at least two endowed with successful leadership,
authority, strategic vision and expert knowledge of industrial sectors preferably related to the one in
which the Company and the LU-VE Group operate, in order to allow the new Board of Directors to be
able to proceed with the granting of particular powers in line with the current governance.

In fact the Board of Directors deems the presence among its members of personalities endowed with
the above-mentioned characteristics to be particularly opportune, in the belief that the heterogeneous
and highly qualified nature of the professionals called to contribute to the work of the administrative
body, as well as the balanced combination of gender factors and age groups and/or seniority in office
allows: (i) to enrich the discussion, the distinctive prerequisite for a thoughtful and informed decision,
thanks to the diversified skills of its members which allow decisions to be taken with the contribution
of a plurality of qualified and heterogeneous points of views capable of examining the issues under
discussion from different perspectives: (ii) an better knowledge of the needs and requests of
stakeholders; (iii) to reduce the risk of homologation of the opinions of the members of the body; (iv)
to make the decision-making process more effective and thorough; (v) for directors, to constructively
guestion management decisions.

With regard to the independence requirement, the Board recommends to the Shareholders, in
addition to what has already been set forth in the previous paragraph “Preparation of the lists” and
also in order to allow the composition of the Board Committees recommended by the Corporate
Governance Code of listed companies to which LU-VE adheres (the “Corporate Governance Code” or
the “Code”), to include in the lists an adequate number of candidates meeting the independence
requirements set forth in Recommendation No. 7 of the Corporate Governance Code, taking into
account the recommendations of Article 2 of the Code.

In this regard, it should be noted that, for the assessment of the significance of commercial, financial
or professional relationships and of the additional remuneration pursuant to, respectively, letters c)
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and d) of Recommendation No. 7 of the Code, the Board of Directors - upon proposal of the
Remuneration and Appointments Committee and having consulted with the Board of Statutory
Auditors - approved in the meeting of 21 December 2020 the quantitative and qualitative criteria for
assessing said significance (the “Significance Criteria”), providing for the application from 1 January
2021. Moreover, again for the purposes of applying the relevant circumstances indicated in
Recommendation No. 7 of the Cod