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Shareholders,

With reference to Article 3 of Italian MinisteriBlecree No. 437 dated 5 November 1998, the Board
of Directors of Geox S.p.A. (hereinafter “tl@mpany’) hereby communicates that the agenda
envisaged for the Ordinary Shareholders’ Meetingeday means of notice published in the daily
newspaper MF dated0 March 2010to be held at “Villa Sandi”, Via Erizzo 105, Crotzetdel
Montello (Treviso), Italy, in first calling o21 April 2010 at 10.00 a.mand, if necessary, in second
calling on22 April 2010,at the same time and pladzas follows:

1. presentation of the statutory and consolidatechfired statements as of 31 December 2009, the
report on Operations of the Board of Directors, riygort of the Board of Statutory Auditors,
pursuant to Article 153 of Italian Legislative DeerNo. 58/98 and the Independent Auditors’
Report pursuant to Article 156 of Italian LegislatiDecree No. 58/98; related and consequent
resolutions

2. appointment of the Board of Directors, subject &edmination of the number of its members and

duration in office; inherent and consequent resmhgt

determination of the overall fee due to the Direxstincluding those vested with particular offices;

4. appointment of the Board of Statutory Auditors,jeabto determination of the related annual fee.

w

1. PRESENTATION OF THE STATUTORY AND CONSOLIDATED F INANCIAL STATEMENTS
AS OF 31 DECEMBER 2009, THE REPORT OF THE BOARD OF DIRECTORS’' ON
OPERATIONS, THE REPORT OF THE BOARD OF STATUTORY AU DITORS, PURSUANT
TO ARTICLE 153 OF ITALIAN LEGISLATIVE DECREE NO. 58 /98 AND THE
INDEPENDENT AUDITORS’ REPORT PURSUANT TO ARTICLE 156 OF ITALIAN
LEGISLATIVE DECREE NO. 58/98; RELATED AND CONSEQUEN T RESOLUTIONS.

Shareholders,

The 2009 statutory financial statements, which wenst for your approval, closed with a net profitiuro
74,818,709.74 which we propose be allocated agvisli

» with regard to the legal reserve, the amount egeiddy legal obligations;
» to the shareholders, a gross dividend of Euro tbe@ach of the shares which are in circulation as
of 24 May 2010, date envisaged for the detachmietiiteocoupon for:

- a minimum total amount, which takes into aoa the 259,207,331 shares in
circulation as of today’s date, of Euro 51,841,266.

- a maximum total amount, which takes into aetothe 261,677,036 shares
potentially in circulation with reference to thessible exercise of the stock option
as of the date of detachment of the coupon, of EAr835,407.20;

« the remainder to the extraordinary reserve

The entity of the proposed dividend and its inceeatth respect to that in previous years, is basethe
growth in the operating result achieved during & accounting period and in previous ones and is
compatible with the cash flow generated during 2008urrent operations.

The allocation to the reserves of the residualizaaas the purpose of further strengthening thepaoy’s
equity and supporting a dividend policy aimed ahp#ing continuity when remunerating the sharekotd

The amount of the overall dividend distributed widlry in relation to the number of shares with tagu
dividend enjoyment rights on the day of paymensaitl dividend, net of any own shares in the Comigany
portfolio (as of the date of this report, the Compdid not hold any own shares).
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For further comments relating to the first point e meeting’'s agenda, reference should be matleeto
matters dealt with extensively in the Directorgdeg on operations, filed, together with the dstftutory
and consolidated financial statements as of 31 ibbee 2009, and made available to the general pohblic
10 March 2010 at the Company’s registered offieédBorsa Italiana S.p.A. as well as on the Company’

websitewww.geox.com

2. APPOINTMENT OF THE BOARD OF DIRECTORS
Shareholders,

You are hereby reminded that the three-year marafatee current Directors of Geox S.p.A. will ex@ias
of the date of the ordinary shareholders’ meetiatied to approve the financial statements as of 31
December 2009.

Therefore, you are invited to appoint a new Compaogrd of Directors, in accordance with the forrnedi
envisaged by Article 16 of the Articles of Assomat subject to establishing the number of its mematand
the duration in office.

It is believed that it may be of use to you to kritnat the Board Meeting held on 26 February 205essed
the adequacy of the current composition of the 8aarcompliance with Article 1.C.1, letter g) et Code

of Best Practice for listed companies compiled loys Italiana S.p.A.’s Corporate Governance Coremitt
as approved on 14 March 2006 (the “Code”), dedpiits appreciation of the composition and the
functioning of the Board of Directors and its corttees. The opinion was based on the diversity ef th
spheres of competence pertaining to each direabttze consequent different contribution which each
has been able to provide during their period inceff These characteristics, combined with the high
professional standards of each director, have piunihe directors to act and resolve in full awass of
the facts and independently, pursuing the priaity of creating value for the shareholders. Furtioee, it
has been possible to focus on a varied compogifiche internal committees, so as to avoid — in as far
as it is possible — the concentration of the offizethe hands of just a few individuals

The size of the Board of Directors was also comseiido be optimum with respect to the Company’s
activities, in the sense that the need to introdwdditional professional figures has never ari3ém Board

of Directors has also assessed the independertbe sfx non-executive members paying attention nmre
substance that to form, on the basis of the regsiginvisaged by current legislation (Article 1d7of the
Finance Consolidation Act) and those listed in @uale (Article 3.C.1.), subject to checking the eotr
application of the criteria and the procedureshgyBoard of Statutory Auditors.

The current Board of Directors is made up of tHfgang nine Directors:

1) Mario Moretti PolegatoChairman and legal representative of the Compgmypiated on 12 April
2007, Executive Director, despite the absenceeéific operational powers, in consideration of his
specific role when drawing up company strategies;

2) Diego Bolzonello; Managing Director and legal regmatative of the Company, Executive Director,
appointed on 12 April 2007,

3) Enrico Moretti Polegato; appointed on 12 April 200&puty Chairman and Executive Director, by
virtue of his appointment as member of the Exeeu@®ommittee and his systematic involvement in
the current management of the company;

4) Francesco Gianni; non-executive and independeettdir, appointed on 12 April 2007,

5) Bruno Barel; non-executive and independent direegpointed on 12 April 2007;

6) Alessandro Antonio Giusti; non-executive and indefsat director, appointed on 12 April 2007;
7) Giuseppe Gravina; non-executive and independeettdir, appointed on 12 April 2007,

8) Renato Alberini; non-executive and independentotlime appointed on 12 April 2007;
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9) Umberto Paolucci; non-executive and independerttbr, appointed on 12 April 2007.

The appointment of the Directors for a period okéh(3) accounting periods is advised, until thee ad
approval of the financial statements as of 31 Dd#rd012.

With regard to the appointment formalities, shaléés are reminded that the undertaking of theceftf
Director is dependent on the possession of theig#es established by the law, the Articles of Asation
and other applicable provisions.

Those who cover more than ten appointments astdirec statutory auditor in other companies
listed on organized markets (also abroad), in frelnbanking and insurance companies or those of
a significant size, cannot be appointed to theceffif Director of the Company and, if appointed,
fall from office.

The lists must be deposited at the registered esffignd published in at least one Italian newspeyiér
national coverage at least fifteen days beforeddwe established for the Shareholders’ Meetingirst f
calling and promptly published on the Company’s sieh Each Shareholder may present or contribute
towards presenting just one list and each candicatepresent themselves on just one list, on peoélt
ineligibility. Each Shareholder, as well as the r@halders belonging to the same group (this being
understood to be the party, not necessarily cotpovehich controls the same in accordance withchat93

of Italian Legislative Decree No. 58/1998 as wallthe subsidiary and associated companies of the sa
party), or who comply with a shareholders’ agreenpemsuant to Article 122 of Italian Legislative @ee

No. 58/98, cannot present or contribute towardsepeng or voting for — directly, via third parties trust
companies — more than one list.

Shareholders who, alone or together with other @twders, are in total holders of shares with \gptights
representing at least 2.0 % of the share capithl the right to vote during ordinary shareholdengetings,
have the right to present lists (here in considanatf the matters determined by CONSOB under Reisol
No. 17148 published on 27 January 2010).

For the purpose of proving ownership of the nundfeshares necessary for the presentation of tte tise
Shareholders who present or contribute towardseptegy lists, must at the same time present amt#lver
to the registered offices, a copy of the certifmatissued by qualified intermediaries with whore ghares
are deposited. The declarations by means of wiiehirtdividual candidates accept their candidatue a
declare, at their own liability, the inexistencetloé causes of ineligibility and incompatibility\esaged by
the law and the Articles of Association, as weltlas existence of the requisites which may be daiin by
law and by the regulations for the Board of Direstioy current legislation for the respective officeust be
deposited together with each list, before the afoeationed deadline. A curriculum vitae will be dsjted
for each candidate, together with the declaratimtgarding the personal and professional charatiteriand
with the indication of the suitability for qualifyg as independent in accordance with current ksl and
in observance of the limit on the accumulation fites described earlier in this report.

The lists in relation to which these provisionséawot be observed, will not be considered as pteden

Each party entitled to vote, may vote for just tise Each list will have to include a number ohdidates
equating to the maximum number of members of ther@of Directors indicated in Article 1%ife) and,
among these, at least two candidates in possesfiba independence requisites mentioned above.

The election of the directors is carried out a®fes:

a) eight tenths of the directors to be appointelll lvei taken in the progressive order with whichytlaee
listed in the list which has obtained the majoofythe votes expressed by the Shareholders, withdiag
down, in the event of a fractional number less tin@unit;

b) the remaining directors will be taken from thkey lists, it being understood that at least anectbr will

have to be taken from a list which is not assodiateany way, even indirectly, with the sharehotdetho
have presented or voted for the list as per pgirena emerged as in first place with regard to nemds
votes; for such purposes, the votes obtained laylisté will be divided subsequently by one, twoee and
so on according to the progressive number of thecttirs to be appointed. The ratios thus obtaindcbes
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assigned progressively to the candidates on eatttedists, according to the order envisaged rdifdy by
the same. The ratios thus assigned to the candidsdtehe various lists will be arranged in a single
decreasing classification. Those who have obtdinediighest ratios will be elected. In the eveat geveral
candidates have obtained the same ratio, the catedioh the list which has not yet appointed angatiars
or which has elected the lowest number of directard be elected. In the event that none of tiséslihas
appointed as director yet or all the lists haveoampd the same number of directors, the candidatthat
which has obtained the greatest number of votdsoeiklected from among these lists. In the evélists
receiving equal votes and again the ratio beingaleateps will be taken to get the entire Sharedrsid
Meeting to vote again and the candidate who obta@simple majority of the votes will be appointéds
also understood that, if just one director is takem the minority lists, the name of this directannot be
taken from the list which may be presented by tharB of Directors.

If, via the candidates elected on the basis ofdhmalities indicated above, the appointment ofige@or in
possession of the independence requisites mentiabede is not ensured, the non-independent camdidat
elected as the last in progressive order on thevhi&ch has received the majority of the votespaispoint a)
above, will be replaced by the independent candidat elected by the same list according to thgnessive
order.

For the purposes of the allocation of the directorbe appointed, account will not have to be takethe
lists which have not achieved a percentage of vattésast equal to half of those required by thtiches of
Association for the presentation of the same lists.

In the event that just one list is presented dh@event that no list is presented, the Sharehsllfieeting
resolves via the legal majorities, without obsegvine procedure envisaged above, it being undeststoat
the minimum number of independent directors esthbll by these Articles of Association will haveb®
observed.

The duration of the office of the Directors is éditthed at the time of appointment by the Sharedrsid
Meeting and cannot exceed three accounting peribas. Directors fall from office as of the date bkt
Shareholders’ Meeting called for the approval & flnancial statements relating to the last acdognt
period of their office.

3. DETERMINATION OF THE OVERALL FEE DUE TO THE DIRECTORS
Shareholders,

On the basis of the matters established by Arfi6l@f the Articles of Association, you are herebitexd to
determine the overall fee in favour of the Boardafectors, including the directors vested withtatar
offices. Having consulted the Board of Statutorydiors, the Board of Directors divides the tota fe
established by the shareholders’ meeting amonygétsbers.

It is suggested that an overall annual fee of E4880,000 (two million, five hundred and ninety tisand)
be established, which will be divided up betwees Board directors, also on the basis of the assagsm
provided by the Emoluments Committee and subjeoptnion of the Board of Statutory Auditors.

4, APPOINTMENT OF THE BOARD OF STATUTORY AUDITORS
Shareholders,

Further to the fall from office of the current meanb due to expiry of the period for which they were
originally appointed, the Shareholders’ Meeting Wwé requested to take steps to appoint the menath¢ine
Board of Statutory Auditors, by means of list vgtim pursuance of Article 21 of the Articles of
Association.

You are hereby reminded that the three-year maruddtes current Auditors of Geox S.p.A. will expis of
the date of the ordinary shareholders’ meetingedaib approve the financial statements as of 3kDeer
20009.
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Therefore, you are invited to appoint a new Bodr&tatutory Auditors, in accordance with the forities
envisaged by Article 21 of the Articles of Assomat subject to establishing the related annual fee

It is believed that it may be useful for your assesnts to know that the Board of Statutory Auditors
currently in office comprises three acting memlzard two alternate members, represented as follows:

Fabrizio Colombo, Chairman of the Board of StatuAuditors;
Francesco Mariotto, Acting Auditor;

Francesca Meneghel, Acting Auditor;

Davide Attilio Rossetti, Alternate Auditor;

a M wnh e

Laura Gualtieri, Alternate Auditor.

With regard to the annual fee, it is suggested tiatremuneration due to the appointed Auditors ttie
entire duration of the appointment, be establisiedn annual set fee of Euro 75,000 for the Chairamal
Euro 50,000 for the acting Auditors.

With regard to the appointment formalities, shatééis are reminded that the Board of Statutory faudiis
made up of three acting members and two alternatabars, who can be reappointed.

For the purpose of the matters envisaged by Arlickection 1l letters b) and c) of Decree of thimistry of
Justice No. 162 dated 30 March 2000, it is herglecified that the matters and the business sestioctly
pertaining to those of the Company are clothingti@ar, the technologies applied to the previowgsoss,
the technologies in general and research.

At the time of appointment of the Statutory Audg@nd before acceptance of the office, the manageme
and auditing appointments which they cover in otbempanies are made known to the shareholders’
meeting.

Those who cover the same position in more than dmempanies which issue listed shares on organized
markets, cannot be appointed as auditors.

The Statutory Auditors are appointed for the ftiste in the memorandum of association and
subsequently by the ordinary shareholders’ meetumi;h also takes steps to appoint, from amongethibe
Chairman of the Board of Statutory Auditors, in @cance with the formalities indicated below. Befor
proceeding with the appointment of the Statutorydifars, the shareholders’ meeting establishes the
remuneration of the Statutory Auditors for the enturation of their office.

The Statutory Auditors are appointed on the basifists presented by the Shareholders, in which the
candidates will be listed by means of progressivalver.

Shareholders who, alone or together with other Staders, are in total holders of shares with ptights
representing at least 2.0 % of the share capithl the right to vote during ordinary shareholdengetings,
have the right to present lists (here in considanatf the matters determined by CONSOB under Reisol
No. 17148 published on 27 January 2010).

Each Shareholder, as well as the Shareholdersgetpto the same group (this being understood tthbe
party, not necessarily corporate, which controisgame in accordance with Article 93 of Italian istgive
Decree No. 58/1998 as well as the subsidiary asdcésted companies of the same party), or who cpompl
with a shareholders’ agreement pursuant to Artid@ of Italian Legislative Decree No. 58/98, cannot
present or contribute towards presenting or votimg- directly, via third parties or trust compasie more
than one list. Each shareholder who presents dribates towards presenting lists, must at the same
deliver to the registered offices, at least fiftedsys in advance with respect to the date fixedtier
Shareholders’ Meeting in first calling, certificai issued by the intermediaries in compliance Veagal and
regulatory provisions, proving legitimation to egise the rights.

Each list includes a number of candidates no higfeen the maximum number of members of the Board of
Statutory Auditors.
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The lists presented by the Shareholders must besded at the registered offices and published ileast
one ltalian newspaper with national coverage astldé#teen days before the date established for the
Shareholders’ Meeting in first calling and promptlyblished on the Company’s website.

Each Shareholder may present just one list, onliyeoiineligibility. The declarations by means which

the individual candidates accept their candidature declare, at their own liability, the inexisteraf the
causes of ineligibility and incompatibility, as Wwak the existence of the requisites prescribeddpficable
legislation and the Articles of Association, indlgl therein the limit on the accumulation of office
described previously, must be deposited at the damgeas the list at the registered offices. A icutum
vitae will be deposited for each candidate, togethégh the declarations, regarding the personal and
professional characteristics of the same, withnideeation of their suitability for qualifying asdependent.

The lists in relation to which the above provisitvase not be observed, will not be considered esgmted.
Each individual with the right to vote may vote fost one list.

Two acting Auditors and an alternate Auditor wig baken from the list that has obtained the gréates
number of votes expressed by the Shareholdersgindnsecutive order by means of which they westedi

on said list; the remaining acting Auditor and iasge Auditor will be taken from the second among t
lists, ordered by decreasing number of votes obthiin the event equal votes are obtained betweerot
more lists which have obtained the greatest nurabgotes, the youngest candidates in age will leetet

as Auditors, acting and alternate, up until theeeibf the places to be assigned, in any eventngadire
that the acting Auditors are taken from at least different lists.

For the purposes of the application of the provisiof this article, lists presented by the minority
shareholders who are linked in any way, also intlyewith the shareholders who have presentedoted/
for the list which is first due to the number ote®, will in any event be excluded.

The Chairmanship of the Board of Statutory Auditgees to the acting Auditor indicated as the first
candidate on the list which during the shareholdeeeting received the greatest number of votesr dlfte
first.

The Auditors remain in office for three accountipgriods, and fall from office as of the date of the
shareholders’ meeting called for the approval effthancial statements relating to the last acaogrgeriod

of their office. The termination of the Auditorselto expiry of the term is effective as from thememt the
Board of Statutory Auditors is re-established.

* k k k%

March 3£'2010

On behalf of the Board of Directors

The Chairman

Mario Moretti Polegato



