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REGULATION OF “WARRANT GEOX 2025-2026” 

Art. 1 - Warrant GEOX 2025-2026 

On 17 April 2025, the Extraordinary Shareholders’ Meeting of GEOX S.p.A. (“Geox” or the “Issuer”) 
resolved, inter alia, to increase the share capital against payment, in one or more tranches, in a divisible form, 
for a maximum total amount, including any share premium, of Euro 60,000,000.00, to be executed in two 
separate tranches, as follows: 

(i) a first tranche, in divisible form, for a maximum total amount of Euro 30,000,000.00 (thirty million/00), 
including any share premium, through the issuance of ordinary shares without nominal value, with 
Warrants (the “Warrants”) attached free of charge, having regular dividend rights and the same 
characteristics as the outstanding ordinary shares as of the issue date (the “Offering Shares”), to be 
offered to shareholders on a pre-emptive basis pursuant to Article 2441, paragraph 1, of the Italian Civil 
Code, and to be subscribed by 30 June 2025 (the “Rights Issue”); and 

(ii) a second tranche, which may be divided and issued in stages, for a maximum total amount of Euro 
30,000,000.00 (thirty million/00), including any share premium, through the issue, in one or more 
occasions of ordinary shares without nominal value, having regular dividend rights and the same 
characteristics as the outstanding ordinary shares as of the issue date (the “Warrant Shares”), to be 
subscribed by the final deadline of 31 October 2026 in connection with the exercise of the Warrants 
referred to under point (i) above (the “Warrant Capital Increase”). 

On 5 March 2025, the Board of Directors of GEOX approved this regulation (the “Regulation”), which 
governs the terms, conditions and procedures under which the holders of the Warrants (the “Warrant 
Holders”) shall be entitled to subscribe for the Warrant Shares. 

The Warrants are freely transferable and will be admitted to the centralized management system of Monte 
Titoli S.p.A. (“Monte Titoli”) in dematerialized form in accordance with applicable laws and regulations and 
will trade separately from the New Shares to which they are attached as from their issuance date. 

Art. 2 - Warrant GEOX 2025-2026 exercise mode 

2.1 Warrant Holders may apply to subscribe for the Warrant Shares at any time from September 15, 2026 
to September 30, 2026 (the “Exercise Period”), at a ratio of 13 Warrant Shares for every 16 
Warrants submitted for exercise (the “Exercise Ratio”), at a price of Euro 0.342 for each Warrant 
Share subscribed (the “Exercise Price”). 

2.2 Warrants that are not submitted for exercise by the final deadline of September 30, 2026 (the 
“Expiration Date”) shall lapse and become null and void in all respects as of the day following the 
Expiration Date. 

2.3 Subscription requests (the “Exercise Requests”) shall be validly exercised if submitted, during the 
Exercise Period, to the authorized intermediary participating in the centralized management system 
operated by Monte Titoli with which the Warrants are deposited. The Compendium Shares resulting 
from the exercise of the Warrants will be made available for trading by the Issuer, through Monte 
Titoli, on the settlement day following the last day of the month in which the Exercise Request was 
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submitted. The Issuer reserves the right, upon public disclosure, to anticipate the availability of the 
Compendium Shares in order to allow Warrant Holders to receive the Compendium Shares in 
connection with any extraordinary transactions. 

2.4 The Warrant Shares subscribed shall carry the same dividend rights as the GEOX ordinary shares 
traded on the Euronext Milan market, organized and managed by Borsa Italiana, as of the effective date 
of the exercise of the Warrants, and will therefore include the coupons current as of such date. 

2.5 The Exercise Price for each Warrant Share must be paid in full upon submission of the corresponding 
Exercise Request, without any additional charges or fees to be borne by the applicants. 

2.6 At the time of submitting the Exercise Request, in addition to providing the necessary and usual 
information, the Warrant Holder must: 

(A) acknowledge that (a) neither the Warrants nor the Warrant Shares have been or will be registered 
in the United States under the United States Securities Act of 1933, as amended (the "Securities 
Act"); and (b) neither the Warrants nor the Warrant Shares are admitted to trading on a U.S. 
exchange or otherwise registered with any U.S. entity, organization, and/or authority; and 

(B) declare that (a) they are not a "U.S. Person" as defined under Regulation S of the Securities Act; 
(b) they have never, at any time, sold or traded, directly or indirectly, the Warrants and/or the 
Warrant Shares in the United States and do not intend to do so in the future; (c) they have never 
offered, sold, or traded the Warrants and/or Warrant Shares to a "United States Person" and will 
not do so (neither on their own behalf nor on behalf of third parties) in the future; and (d) neither 
the Warrants nor the Warrant Shares have been acquired on behalf of a "United States Person" 

No Warrant Shares subscribed will be allocated to Warrant Holders who do not meet the above 
conditions.  

Art. 3 - Rights of Warrant Holders in the event of transactions on GEOX's Share Capital 

3.1 If the Issuer carries out, between the issuance date of the Warrants and the Expiration Date, any 
transactions on the share capital of GEOX, the Exercise Ratio and the Exercise Price shall be adjusted 
by the Issuer as follows. In particular: 

(i) in the event of capital increases for cash, carried out through the issuance of new shares to be 
offered on a pre-emptive basis to eligible shareholders — including in connection with the 
exercise of warrants valid for their subscription — or through the issuance of convertible 
bonds or bonds with warrants attached, or through other transactions giving rise to the 
detachment of a tradable right, the Exercise Price shall be reduced by an amount, rounded 
down to the nearest thousandth of a Euro, equal to:  

(Pcum – Pex) 

Where: 

− Pcum represents the simple arithmetic average of the last five official “cum-rights” prices of 
GEOX ordinary shares recorded on the Euronext Milan market; 

− Pex represents the simple arithmetic average of the first five official “ex-rights” prices of 
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GEOX ordinary shares recorded on the Euronext Milan market. 

In no case, as a result of applying the above formula (even if Pex is greater than Pcum), may the 
Exercise Price be increased. 

If the Exercise Request is submitted after the detachment of the right but before the new 
Exercise Price is disclosed following such transactions, any excess amount paid upon 
submission of the Exercise Request, based on the Exercise Price prior to the adjustment, shall 
be refunded to the subscriber without interest on the date the new Exercise Price is 
announced.  

(ii) in the event of free capital increases through the issuance of new shares, the Exercise Ratio 
shall be adjusted by increasing the number of Warrant Shares to be subscribed in proportion 
to the shares allotted free of charge. In such cases, as a result of the free capital increase, the 
Exercise Price shall be proportionally reduced. 

(iii) in the event of free capital increases without the issuance of new shares or capital reductions 
due to losses without cancellation of shares, neither the Exercise Ratio nor the Exercise Price 
shall be adjusted. 

(iv) in the event of shares grouping or shares splits, the Exercise Ratio shall be adjusted by 
decreasing or increasing the number of Warrant Shares to be subscribed, proportionally to 
the grouping/split ratio. In such cases, as a result of the shares grouping or shares splits, the 
Exercise Price shall be increased or decreased accordingly. 

(v) in the event of amendments to the Issuer’s bylaws concerning the distribution of profits, neither 
the Exercise Ratio nor the Exercise Price shall be adjusted. 

(vi) in the event of capital increases through the issuance of shares with the exclusion of pre-
emptive rights pursuant to Article 2441, paragraphs 4, 5, 6, and 8 of the Italian Civil Code, 
neither the Exercise Ratio nor the Exercise Price shall be adjusted. 

(vii) in the event of mergers or demergers in which the Issuer is not the incorporating or beneficiary 
company, the Exercise Ratio shall be adjusted based on the applicable exchange/allocation 
ratios, by modifying the number of Warrant Shares to be subscribed accordingly. 

(viii) in the event of the distribution of extraordinary dividends (as defined in the Instructions to the 
Rules of the markets organized and managed by Borsa Italiana), the Exercise Price shall be 
reduced based on generally accepted methodologies, while the Exercise Ratio shall remain 
unchanged. 

3.2 Should any transaction be carried out other than those referred to in paragraph 3.1 above and likely 
to produce similar effects, the Board of Directors may amend and/or supplement this Regulation—
without the need for approval by the Warrant Holders—as it deems necessary and/or appropriate 
in order to preserve, to the greatest extent possible, the essential terms and objectives hereof and 
to neutralize, as far as possible, the distortive effects of such event, including by adjusting the Exercise 
Ratio and/or the Exercise Price. 
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3.3 In cases where, as a result of the adjustments described, the exercise of Warrants entitles the 
Warrant Holder to a non-integer number of Warrant Shares, the Warrant Holder shall be entitled 
to subscribe for Warrant Shares up to the nearest lower whole number, with no rights whatsoever 
arising in respect of any fractional portion. 

3.4 By way of derogation from paragraph 2.1 above, if a takeover bid for the Issuer’s ordinary shares (the 
“Takeover Bid”) is launched prior to the start of the Exercise Period, the Warrants may be 
exercised during a period between the first and the fifteenth calendar day following the publication 
of the notice pursuant to Article 102 of Legislative Decree No. 58/1998. In such case, the Warrant 
Shares shall be made available in accordance with the procedures set out in these Regulations and, in 
any event, in time to allow those who have exercised the Warrants to participate in the Takeover 
Bid by tendering the same Warrant Shares. 

Art. 4 - Appointed Parties 

4.1 The exercise of the Warrants shall take place through authorized intermediaries participating in the 
centralized management system operated by Monte Titoli. 

Art. 5 - Expiration Terms 

5.1 The right to exercise the Warrants must be exercised, under penalty of forfeiture, within the terms 
and according to the procedures set out in Article 2 of this Regulation 

Art. 6 - Listing  

6.1 The admission of the Warrants to listing on Euronext Milan has been approved by Borsa Italiana by 
resolution no. 9047 dated 19 April 2025. The starting date of trading of the Warrants shall be 
established by Borsa Italiana through a dedicated notice. 

Art. 7 - Tax Regime 

7.1 The allocation, purchase, holding, disposal, and exercise of the Warrants by investors shall be subject 
to the tax regime in force from time to time and applicable to each individual investor. 

Art. 8 - Miscellaneous 

8.1 All communications from GEOX to the Warrant Holders shall be made, unless otherwise provided 
by law, by means of a notice published on the Issuer’s website https://www.geox.biz/. 

8.2 Holding the Warrants implies full acceptance of all the terms and conditions set forth in this 
Regulation. 

8.3 These Regulations are governed by Italian law. Unless otherwise provided by law, any dispute relating 
to the Warrants and to the provisions of these Regulations shall fall under the exclusive jurisdiction 
of the Court of Treviso. 

8.4 Without the prior consent of the Warrant Holders, GEOX may make any amendments to these 
Regulations that it deems necessary or even merely appropriate, including for the purpose of 

https://www.geox.biz/it/index.html
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correcting clerical errors, ambiguities or inaccuracies in the text, provided that such amendments do 
not prejudice the rights and interests of the Warrant Holders. 

 

 

The English version of this document is not the official version and has been translated into English solely for the 
convenience of international readers. In the event of discrepancies, the original Italian text shall prevail. 
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