MINUTES OF THE ANNUAL GENERAL MEETING
OF SHAREHOLDERS
OF MFE-MEDIAFOREUROPE N.V.

Date: 29 June 2022
Time: 11:00 CEST

1. Opening and announcements

The annual general meeting (the “AGM”) of MFE-MEDIAFOREUROPE N.V. (“MFE” or the “Company”)
was opened by Fedele Confalonieri, Chairman of MFE’s board of directors (the “Board of Directors”). The
chairman welcomed all attendees and informed the meeting the meeting that due to the Covid-19 situation
the AGM will be held completed virtually, such in accordance with Dutch emergency legislation.

The chairman then went through the procedural points of the AGM and informed the meeting inter alia that
he will act as chairman of the AGM, and that Koen Biesma, associate and candidate civil law notary at
NautaDutilh N.V., is present via videoconference and will act as secretary. The chairman also mentioned that
Emanuela Bianchi, corporate secretary of the Board of Directors, is present and will assist the chairman
during the AGM.

The chairman continued to inform the meeting that Pier Silvio Berlusconi, Danilo Pellegrino, Marco
Giordani, Gina Nieri, Stefania Bariatti, Niccolo' Querci, Giulio Gallazzi, Stefano Sala, and Marina Brogi, all
being members of the Board of Directors, were present via videoconference. The other members of the Board
of Directors were not present during the meeting.

The chairman also informed the meeting that the total number of shares in the capital of MFE outstanding as
per the record date amounted to 1,140,828,649 ordinary shares A, having a nominal value of six eurocent
each and entitling the holder of an ordinary share A to cast one vote in the AGM, and 1,181,227,564 ordinary
shares B, having a nominal value of sixty eurocent each and entitling the holder of an ordinary share B to
cast ten votes in the AGM.

The chairman continued to inform the meeting that according to the list of attendees 1,854,881,145 ordinary
shares are represented at this meeting, representing a total number of 10,233,066,528 votes that can be cast
in this AGM.

The chairman then informed the meeting that MFE received questions concerning the agenda items from one
shareholder. The chairman indicated that the questions and the answers have been published on MFE's
website ahead of the AGM and will be attached to this minutes.

The chairman then proceeded with the next agenda item.

2. 2021 Annual Report

A) Report of the Board of Directors for the Financial Year 2021

The chairman began with an overview of the year 2021. 2021 was once again dominated by an unsettled
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social and public health environment. Yet the MFE group navigated the pandemic effectively and continued
to resolutely pursue our strategies of overseeing and strengthening the digital-focused commercial
broadcasting model that we are currently developing in both Italy and in Spain and of pursuing a Pan-
European development model. In May 2021, we reached agreement with the shareholder Vivendi to put an
end to our disputes by waiving each of our mutually pending lawsuits and complaints. This allowed the group
to complete the process of relocating Mediaset's statutory seat to the Netherlands (while renaming the
company MFE — MEDIAFOREUROPE N.V. and of redefining a share capital structure (by introducing a
dual-class shareholding structure) capable of delivering the group’s plan to create a sustainable European
development model amidst a globally competitive environment. The group also further increased its
investment in ProSiebenSat.1 Media SE, securing more than 25% of the voting rights in early 2022. With the
economy recovering strongly and the advertising market picking back up in 2021, the group achieved
advertising revenues that were higher than the market as a whole and improved its financial results
significantly. Indeed, in all the main economic and financial indicators (EBIT, net profit, free cash flow), the
group performed better than in 2020 and 2019 (the last year before the pandemic began) and improved on
the company’s forecasts made at the beginning of the year. In Italy in particular, the group’s advertising sales
are already at a higher level than in 2019, despite the heavy pandemic-induced contraction in the market
during 2020. This has been achieved amidst a wider context of economic recovery, which has been
underpinned by the continued expansive monetary policies of the central banks. This positive trend in
advertising revenues was enhanced by the group’s ability to monetise with third parties its proprietary film
and sports content (including through sub-licensing agreements with leading nonlinear platforms) and to
continue to reflect in the management of production costs the process of review and adjustment of its
programming models which it carried out at the height of the pandemic during 2020. This latter action
enabled the group to keep its total costs in 2021 around EUR 80 million lower than in 2019 and to have an
editorial set-up in place that is capable of further improving the audience figures of Mediaset networks.
Besides the excellent performance of its core operations, the group’s consolidated net profit and cash flow
generation for the year were also boosted by the group’s financial operations, with dividends and other
hedging-related income on its investment in ProSiebenSat.1, and by the group’s equity management
operations. This latter activity benefitted in economic terms from the EUR 88.1 million pro-quota capital
gain made by EI Towers (in which MFE holds a 40% stake) from the sale of TowerTel, and in financial terms
from the EUR 149.9 million in dividends paid out by EI Towers during the year.

B) Adoption of the 2021 Annual Accounts (voting item)

The Chairman informed the meeting that it is proposed to the general meeting to adopt the annual accounts
for the financial year 2021.

The chairman then announced the voting results:

For: 10,228,661,351 100%
Against: None
Abstain: 4,405,177

After the announcement, the chairman informed the meeting that the resolution has been approved by the
required majority.

The chairman then proceeded with the next agenda item.
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(03] Remuneration Policy (voting item)

The Chairman informed the meeting that it is proposed to the general meeting to adopt the remuneration
policy. The proposal includes the approval as referred to under article 1:135(5) of the Dutch Civil Code.

The chairman then announced the voting results:

For: 10,160,171,180 99.29%
Against: 72,895,347 0.71%
Abstain: None

After the announcement, the chairman informed the meeting that the resolution has been approved by the
required majority.

The chairman then proceeded with the next agenda item.
D) 2021 Remuneration Report (advisory voting item)

The Chairman informed the meeting that the 2021 remuneration report is submitted to the general meeting
for an advisory vote.

The chairman then announced the voting results:

For: 7,382,003,791 72.14%
Against: 2,851,062,737 27.86%
Abstain: None

After the announcement, the chairman informed the meeting that the resolution has been approved by the
required majority.

The chairman then proceeded with the next agenda item.
E) Policy on additions to reserves and dividends (discussion item)

The Chairman informed the meeting that as detailed in the explanatory notes, in accordance with the Dutch
corporate governance code and the articles of association of the Company, the Company has adopted the
policy on additions to reserves and dividends. The Company’s dividend policy provides for the distribution
of at least 50% of the consolidated ordinary net profit of the year. Every year, the Board of Directors of the
Company will propose to the shareholders’ meeting a dividend distribution based on the stated dividend
policy taking into consideration also several factors including, but not limited to: general economic condition,
the MFE’s earnings, cash flow, financial condition, capital expenditure requirements and other factors
deemed to be important by the Board of Directors.

The chairman then proceeded with the next agenda item.
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F) Approval of the 2021 dividend (voting item)

The Chairman informed the meeting that it is proposed to the general meeting to make a dividend distribution,
relating to the fiscal year 2021, equal to EUR 0.05 for each ordinary class A and class B share. The aggregate
amount of the proposed dividend and, consequently, the residual amount of the profits to be allocated to
reserves, will vary depending on the actual number of outstanding shares on the ex-dividend date (thus
excluding the treasury shares held at that date). In case of approval by the AGM, the dividend (with
detachment of dividend number 1 for the ordinary class A shares and number 2 for the ordinary class B
shares) will be paid, depending on the timing of the settlement of the voluntary tender offer on Mediaset
Espafia Comunicacion S.A. Announced on 15 march 2022 (VTO), on the date determined by the Board of
Directors.

The chairman then announced the voting results:

For: 10,233,066,528 100%
Against: None
Abstain: None

After the announcement, the chairman informed the meeting that the resolution has been approved by the
required majority.

The chairman then proceeded with the next agenda item.
3. Discharge of the Executive and Non-Executive Members of the Board of Directors (voting item)

The Chairman informed the meeting that the meeting is requested to grant discharge to the executive directors
in respect of the performance of their management duties as such management is apparent from the financial
statements or otherwise disclosed to the general meeting prior to the adoption of the company’s 2021 annual
accounts and to grant discharge to the non-executive directors in respect of the performance of their non-
executive duties as such performance is apparent from the financial statements or otherwise disclosed to the
general meeting prior to the adoption of the 2021 annual accounts.

As detailed in the explanatory notes published on May 17, 2022, it is proposed to the general meeting to
resolve on the discharge of each member of the Board of Directors individually. MFE intends to enable each
shareholder to assess and approve the work of executive board members and non-executive board members
severally. It is in the opinion of the company that granting discharge of board members by several resolutions
for each director stands for modern and transparent corporate governance.

The chairman then announced the voting results:

A) Fedele Confalonieri
For: 10,221,273,498 99.998%
Against: 164,032 0.002%
Abstain: 11,628,998
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B) Pier Silvio Berlusconi

For: 10,221,273,498 99.998%
Against: 164,032 0.002%
Abstain: 11,628,998

C) Stefania Bariatti (from 23 June 2021)

For: 10,221,273,498 99.998%
Against: 164,032 0.002%
Abstain: 11,628,998

D) Marina Berlusconi

For: 10,221,273,498 99.998%
Against: 164,032 0.002%
Abstain: 11,628,998

E) Marina Brogi

For: 10,169,752,301 99.49%
Against: 51,685,229 0.51%
Abstain: 11,628,998

F) Raffaele Cappiello

For: 10,221,273,498 99.998%
Against: 164,032 0.002%
Abstain: 11,628,998

G) Costanza Esclapon de Villeneuve

For: 10,221,273,498 99.998%
Against: 164,032 0.002%
Abstain: 11,628,998

H) Giulio Gallazzi

For: 10,221,273,498 99.998%
Against: 164,032 0.002%
Abstain: 11,628,998
)] Marco Giordani

For: 10,221,273,498 99.998%

Against: 164,032 0.002%
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Abstain: 11,628,998

J) Gina Nieri

For: 10,221,273,498 99.998%
Against: 164,032 0.002%
Abstain: 11,628,998

K) Danilo Pellegrino

For: 10,221,273,498 99.998%
Against: 164,032 0.002%
Abstain: 11,628,998

L) Alessandra Piccinino

For: 10,221,273,498 99.998%
Against: 164,032 0.002%
Abstain: 11,628,998

M) Niccolo® Querci

For: 10,221,273,498 99.998%
Against: 164,032 0.002%
Abstain: 11,628,998

N) Stefano Sala

For: 10,221,273,498 99.998%
Against: 164,032 0.002%
Abstain: 11,628,998

0) Carlo Secchi

For: 10,220,281,556  99.99%
Against: 1,155,974 0.01%
Abstain: 11,628,998

P) Andrea Canepa (from 1%t January 2021 to 23 June 2021)

For: 10,169,752,301 99.49%
Against: 51,685,229 0.51%
Abstain: None

Q) Francesca Mariotti (from 1%t January 2021 to 23 June 2021)
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For: 10,169,752,301 99.49%
Against: 51,685,229 0.51%
Abstain: None

After the announcement, the chairman informed the meeting that the resolution has been approved by the
required majority.

The chairman then proceeded with the next agenda item.

4. Authorization of the Board of Directors to repurchase shares in the Company (voting item)
The chairman informed the meeting that the Board of Directors believes that it is advantageous for the
Company to have the flexibility to acquire own shares, inter alia, to ensure coverage of the compensation
plans by the Company and to enable the Board of Directors to carry out share buyback programs (both class
A and/or class B) if the Board of Directors consider to such buy-back in the best interest of the Company and

its shareholder.

The chairman then announced the voting results:

For: 7,521,525,300 73.50%
Against: 2,711,540,470 26.50%
Abstain: 758

After the announcement, the chairman informed the meeting that the resolution has been approved by the
required majority.

The chairman then proceeded with the next agenda item.

5. Questions

Under this agenda item the chairman asked the secretary of the Board of Directors to read out the received
before the AGM and the answers thereon. Such questions and answers have been published on the Company's

website separately (in Italian language, given the questions were raised in that language).

The Chairman then noted that there were no further questions, and the chairman then proceeded with the
closure of this meeting.

6. Close
The chairman thanked everyone for attending the AGM and closed the meeting.

(signature page follows)
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MFE-MEDIAFOREUROPE N.V. - Signature page of the minutes of the Annual General Meeting held on 29
June 2022.

Chairman Corporate Secretary
Fedele Confalonieri Emanuela Bianchi

Candidate Civil Law Notary / Secretary of the Meeting
Koen Biesma
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FE

MEDIAFOREUROPE

ASSEMBLEA DEGLI AZIONISTI DI MFE-MEDIAFOREUROPE N.V. CONVOCATA PER IL 29 GIUGNO 2022

Domande pervenute a MFE-MEDIAFOREUROPE N.V. da parte di un azionista e relative risposte fornite dalla societa



Il presente documento fornisce le risposte alle domande pervenute a MFE-MEDIAFOREUROPE N.V.
dall’azionista MARCO BAVA in data 21 aprile 2022, afferenti 'Assemblea del 29 giugno 2022 avente il

seguente

Ordine del Giorno

1. Apertura e dichiarazioni
2. Relazione Annuale 2021
a) Relazione del Consiglio di Amministrazione Esercizio 2021 (Discussione)
b) Approvazione Bilancio 2021 (Votazione)
c) Politica di Remunerazione (Votazione)
d) Prospetto sui Compensi Corrisposti Esercizio 2021 (Votazione Consultiva)
e) Politica su riserve e dividendi (Discussione)
f)  Approvazione distribuzione dividendo 2021 (Votazione)
3. Scarico di responsabilita dei componenti Esecutivi e Non Esecutivi del Consiglio di
Amministrazione (Votazione)
a) Fedele Confalonieri
b) Pier Silvio Berlusconi
c) Stefania Bariatti
d) Marina Berlusconi
e) Marina Brogi
f) Raffaele Cappiello
g) Costanza Esclapon De Villeneuve
h) Giulio Gallazzi
i) Marco Giordani
i) Gina Nieri
k) Danilo Pellegrino
[) Alessandra Piccinino
m) Niccolo' Querci
n) Stefano Sala
0) Carlo Secchi
p) Andrea Canepa
q) Francesca Mariotti
4. Autorizzazione al Consiglio di Amministrazione per I’acquisto di Azioni Proprie (Votazione)
5. Domande.

6. Chiusura.

1) Visto che avete ritenuto di avvalervi dell’art.106 del DL.18/20 17 marzo 2020, n. 18, recante “Misure
di potenziamento del Servizio sanitario nazionale e di sostegno economico per famiglie, lavoratori e
imprese connesse alllemergenza epidemiologica da COVID-19” concernenti - in particolare — le

modalita di intervento in Assemblea ed il conferimento di deleghe e/o subdeleghe al rappresentante



designato ai sensi dell’art. 135-undecies del Testo Unico della Finanza , che ritengo anticostituzionale
in quanto viola gli art.3 e 47 della Costituzione perche’ discrimina gli azionisti delle societa’ quotate in
borsa in quanto non gli consente di intervenire in assemblea. Le premesse poste dall'art.106 del
decreto "Cura Italia" sono anticostituzionali per la violazione dell'art.3 e 47 della Costituzione ,
uguaglianza fra i cittadini , e quindi per la partecipazione alle assemblee di tutti gli azionisti, al fine sia
di votare ma soprattutto di intervenire, come e' garantito sia dall'art.47 della Costituzione sia
dall'art.2372 cc. Le sedute parlamentari, i congressi e le lezioni universitarie si terranno con mezzi
elettronici , perché le assemblee delle societa quotate no ? il ruolo di controllo degli azionisti di
minoranza ha e' stato confermato in molti crack finanziari, porche si vuole tappare la voce degli
azionisti scomodi ? Per queste ragioni intendo citarvi in giudizio al fine di richiedere un risarcimento
del danno immateriale , da devolvere in beneficenza per non aver potuto esercitare il mio diritto di
partecipare al’assemblea anche perche’:

a) L’art.135-undecies del decreto legislativo 24.02.1998 n.58 non permette la non
partecipazione degli azionisti alle assemblee ;

b) Il punto 1 del 106 ammette ammette che in deroga a quanto previsto dagli art.2364 2 c, e
2478-bis I'assemblea ordinaria puo’ essere convocata entro 180 gg dalla chiusura
dell’esercizio;

¢) Quindinon e’ possibile , secondo il nostro ordinamento vietare per qualche ragione ragione
la partecipazione dei soci, per cui basta farlo via internet.

d) Per cui essendo anticostituzionale I'art. 106 del decreto utilizzato per negarmi l'intervento
in assemblea attraverso la causa chidero’ al giudice il ricorso incidentale alla Corte
Costituzionale.

Poiche’ non avete fatto 'assemblea ONLINE su piattaforma internet come prevede lo
stesso decreto per tutte le societa di capitali, societa cooperative e mutue assicuratrici, di
prevedere con awviso di convocazione delle assemblee ;espressione del voto in via
elettronica o per corrispondenza ed intervento allassemblea mediante mezzi di
telecomunicazione, anche laddove I'utilizzo di tale strumento non sia previsto negli statuti.
E possibile prevedere che I'assemblea si svolga, anche esclusivamente, mediante mezzi
di telecomunicazione che garantiscano [lidentificazione dei partecipanti, la loro
partecipazione e I'esercizio del diritto di voto.

Se non la fate tovoi 'assemblea online chi la dovrebbe fare ?

Ho sostenuto I'esame da dottore commercialista online e voi non potete fare
un’assemblea?

chiedo che venga messa al voto I'azione di responsabilita’ nei confronti del cda.

COME GIA RISPOSTO IN OCCASIONE DELL’ASSEMBLEA STRAORDINARIA DEL 27 APRILE 2022,
LE MODALITA DI SVOLGIMENTO DELL’ASSEMBLEA DELLA SOCIETA SONO CONFORMI ALLA
VIGENTE DISCIPLINA LEGISLATIVA NEI PAESI BASSI. SI TRATTA OVVIAMENTE, DI UN REGIME
STRAORDINARIO, DETTATO AL FINE DI ATTUARE MISURE DI CONTENIMENTO
DELL’EMERGENZA SANITARIA DETERMINATA DAL COVID-19 E IN TALI FINALITA TROVA LA SUA
GIUSTIFICAZIONE. NE CONSEGUE CHE NON SUSSISTONO | PRESUPPOSTI PER PROPORRE E
METTERE Al VOTI L’AZIONE DI RESPONSABILITA, CHE RISULTA DEL TUTTO IMMOTIVATA.



2) | certificatori di bilancio fanno anche una consulenza fiscale?

NESSUNA ATTIVITA DI CONSULENZA FISCALE E EFFETTUATA DAL REVISORE LEGALE. Al
SENSI DELLE NORME VIGENTI L’INCARICO DEL REVISORE RICOMPRENDE, OLTRE ALLA
REVISIONE CONTABILE DEL BILANCIO D’ESERCIZIO E CONSOLIDATO, LE VERIFICHE VOLTE
ALLA SOTTOSCRIZIONE DELLE DICHIARAZIONI FISCALI (MODELLO UNICO, IRAP,
CONSOLIDATO NAZIONALE E MONDIALE, 770 SEMPLIFICATO E 770 ORDINARIO).

3) Abbiamo pagato la exit-tax?
LA RESIDENZA FISCALE DI MFE-MEDIAFOREUROPE N.V. E RIMASTA IN ITALIA.

4) Netflix trema: per la prima volta da un decennio perde circa 200mila clienti. All'annuncio dei conti
trimestrali, avvenuto ieri in serata dopo la chiusura di Wall Street, il colosso statunitense
dell'intrattenimento multimediale ha comunicato un freno negli abbonamenti. E la contrazione non & ancora
terminata, come spiegato dai vertici. Anche nel secondo trimestre ci sara una flessione monstre, circa 2
milioni di utenti. Il tutto nonostante il ritorno di serie tanto attese come "Stranger Things" e "Ozark" e il
debutto del film "The Grey Man". In picchiata il titolo a New York: meno 23 per cento. E per questo,
rumoroso. Netflix, che attualmente ha 221,6 milioni di abbonati, ha riportato l'ultima perdita di clienti
nell'ottobre 2011. | ricavi del primo trimestre sono cresciuti del 10% a 7,87 miliardi di dollari, ma al di sotto
delle previsioni di Wall Street a 7,93 miliardi. L'utile & calato a quota 1,6 miliardi dagli 1,71 miliardi dello
stesso periodo dell'anno scorso. «ll gran numero di famiglie che condividono account, combinato con la
concorrenza, sta creando venti contrari alla crescita dei ricavi. La grande spinta del Covid allo streaming
ha recentemente oscurato il quadro», ha affermato Netflix, spiegando le difficolta di acquisizione di nuovi
clienti, sia negli Stati Uniti sia a livello globale. A incidere, secondo la societa, oltre all'uscita dalla
pandemia, c'é anche la decisione, assunta a inizio marzo, di sospendere il servizio in Russia. Scelta che
€ costata la rinuncia a 700.000 iscritti. Ma in ogni caso, secondo diversi analisti indipendenti, era
prevedibile una flessione per il servizio di streaming pit famoso al mondo. A puntellare il predominio di
Netflix, negli anni, ci ha pensato la concorrenza serrata di rivali affermati come Amazon.com, Walt Disney
Co, la neonata Warner Bros Discovery Inc e nuovi arrivati come Apple. «l servizi di streaming hanno speso
50 miliardi di dollari in nuovi contenuti I'anno scorso, nel tentativo di attrarre o trattenere abbonati»,
secondo la societa specializzata Ampere Analysis. Si tratta di un aumento del 50% rispetto al 2019,
guando molti dei nuovi servizi di streaming sono stati lanciati, segnando una nuova fase di guerra per
ottenere nuovi utenti. Dato che la crescita rallenta nei mercati avanzati, come gli Stati Uniti, Netflix si sta
concentrando sempre piu su altre parti del mondo e investe in contenuti in lingua locale. «Mentre centinaia
di milioni di case pagano per Netflix, ben oltre la meta delle case a banda larga del mondo non lo fa ancora,
rappresentando un enorme potenziale di crescita futura», ha affermato la societa. Pesante la risposta di
Wall Street, dove il titolo, nella contrattazione dopo la chiusura, € arrivata a perdere il 23 per cento in una
sessione caratterizzata da elevata volatilita. Impatto negativo anche per le concorrenti Roku e Disney.
Come si compotera’ Mediaset quando Netflix gli fara’ concorrenza?

NETFLIX E GIA PRESENTE IN ITALIA E IN SPAGNA DA DIVERSI ANNI E IN TERMINI DI TEMPO
SPESO NELL’INTRATTENIMENTO VIDEO SONO GIA UN COMPETITOR RILEVANTE. IN TUTTO IL



MONDO | BROADCASTER FREE-TO-AIR NAZIONALI HANNO REAGITO PER TEMPO
DIVERSIFICANDO LA PROPRIA OFFERTA RISPETTO A QUELLA PROPOSTA DA NETFLIX
PRINCIPALMENTE COMPOSTA DA FILM E SERIE TELEVISIVE INTERNAZIONALI E MOLTO
VERTICALL. IN ITALIA E SPAGNA E AVVENUTA LA STESSA COSA: L’APPROCCIO COMPETITIVO
E DI OFFERTA DI MEDIASET E MEDIASET ESPANA SI E ULTERIORMENTE EVOLUTO
AUMENTANDO L’INVESTIMENTO IN CONTENUTI LOCALLI, DI INTRATTENIMENTO DAL VIVO PER
UN PUBBLICO GENERALISTA E DI GRANDIASCOLTI. IL SUCCESSO DI AUDIENCE DELLE ULTIME
STAGIONI E FRUTTO DI QUESTA STRATEGIA MESSA IN ATTO OLTRE 5 ANNI FA.
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