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PRESS RELEASE 

REPLY S.p.A.: Adoption of the Enhanced Plus Vote and Results of the Exercise of the Right of 
Withdrawal 

• Full effectiveness of the shareholders' resolution for non-fulfilment of the resolutive 
condition. 

• Withdrawal for 191 shares, equal to 0.0005% of the share capital. 

• Rights Offering of the Withdrawn Shares. 

Reply S.p.A., informs that, with reference to the approval by the Extraordinary Shareholders' Meeting held on 
September 17, 2024, of the proposal to strengthen the majority voting system, the period for the exercise of the 
right of withdrawal ended on October 15, 2024. Based on the withdrawal declarations received, the right of 
withdrawal was validly exercised for no. 191 Reply shares, equal to approximately 0.0005% of the share capital. 
Based on the withdrawal price determined in accordance to article 2437-ter, paragraph 3 of the civil code, equal 
to 130.956 Euros per share, the total value of the shares subject to withdrawal is equal to 25,012.60 Euros. 

Resolutive condition. 

As is widely known, the effectiveness of the by-laws amendment in question was subject to a resolutive 
condition, whereby it would lapse if the cash amount to be paid by Reply to withdrawing shareholders exceeded 
an aggregate threshold of 100 million Euros. 

As the resolutive condition has not been fulfilled, considering the total value of the withdrawals, the relevant 
resolution of the shareholders' meeting to amend the articles of association shall remain in full force and effect 
and the enhanced voting system can therefore be considered definitively adopted. 

Offered as an option 

The liquidation procedure will be carried out in accordance to article 2437-quater of the Italian Civil Code and 
therefore the directors will offer in option the shares of the withdrawing shareholders to the other shareholders 
Reply, proportional to the number of shares held, at the same withdrawal price. The option offer will be filed with 
the Turin Companies Register and published in a national newspaper. For the exercise of the pre-emptive right 
a period of at least 30 days from the filing of the offer will be granted. 

The acceptance period for the option offer will run from 30 October 2024 to 28 November inclusive.  

Right of first refusal 

Reply shareholders who exercise their pre-emptive right during the offer may also exercise their pre-emptive 
right to acquire any shares that may remain unexercised at the conclusion of the offer. Shareholders wishing to 
exercise such pre-emptive right must submit a request simultaneously with the exercise their pre-emptive right. 
Should the number of shares thus requested be greater than the number of unopted withdrawn shares, an 



 

 
 

allocation shall be made among all the shareholders who have requested it in proportion to the number of pre-
emption rights exercised by each of them. 

All information relating to the terms and conditions of the option offer and the exercise of the pre-emption right 
will be detailed in the notice of option offer and pre-emption right that will be filed with the Turin Companies' 
Register and published in the daily newspaper Milano Finanza, as well as on the company's website 
www.reply.com. 

 

For the financial matters, Reply S.p.A. was assisted by Morgan Stanley. 

 

REPLY 
Reply [EXM, STAR: REY, ISIN: IT00052865] specialises in the design and implementation of solutions based 
on new communication channels and digital media. Consisting of a network model of highly specialised 
companies, Reply supports major European industrial groups in the Telco & Media, Industry & Services, Banking 
& Insurance and Public Administration sectors in defining and developing business models enabled by the new 
paradigms of AI, Cloud Computing, Digital Media and the Internet of Things. Reply's services include: 
Consulting, System Integration and Digital Services. www.reply.com 
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This press release is a translation, the Italian version will prevail. 
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