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Entry into a Reseller Agreement with Resulticks

Diginex Limited (“Diginex” or the “Company”) and Resulticks Global Companies Pte Limited (“Resulticks”), a globally recognized leader in real-time, AI-driven customer engagement and data management solutions, entered into a reseller agreement, dated February 18, 2026 (the “Reseller Agreement”). The Reseller Agreement is for a term of four (4) years and projects targeted sales for Diginex of US$40 million in cumulative revenue over the next four years. The Reseller Agreement is expected to generate significant recurring revenue and to accelerate Diginex’s global expansion in high-growth markets.

Pursuant to the Reseller Agreement, Resulticks will actively resell Diginex’s flagship ESG and sustainability platforms to Resulticks’ broad enterprise client base spanning retail, consumer goods, technology, financial services, and beyond. Diginex believes by leveraging Resulticks’ established presence in the United States, South-East Asia, the Middle East, and India, the Reseller Agreement positions Diginex to rapidly capture demand for integrated ESG compliance and data-driven sustainability tools amid tightening global regulations and rising stakeholder expectations. Resulticks shall receive a commission equal to 15% of the annual fee of the Diginex license sold for first year’s license and 7% of the annual fee of the Diginex license sold for retaining term of the license. Diginex has also agreement to pay or reimburse Resulticks for market development activities.

The foregoing description of the Reseller Agreement does not purport to be complete and is qualified in its entirety by the terms and conditions of the actual Reseller Agreement, a copy of which is included attached hereto as Exhibit 10.1, and incorporated herein by reference.

On February 19, 2026, Diginex issued a press release disclosing the signing of the Reseller Agreement. A copy of the February 19, 2026 press release is attached hereto as Exhibit 99.1.

Entry into an Agreement with Resulticks to Restructure the repayment of US$8 million in Funding

Diginex and Resulticks entered into an agreement, dated February 18, 2026 (the “Funding Repayment Agreement”), pursuant to Resulticks agreed to repay the existing US$8 million funding Diginex extended to Resulticks (the “Existing Funding”) in four equal instalments of US$2 million each (each a “Principal Instalment”) on the following dates: (a) March 20, 2026; (b) June 1, 2026; (c) June 15, 2026; and (d) September 30, 2026. Interest shall continue to accrue on the Existing Funding in accordance with the parties original agreement (the “Interest”) at a rate of ten (10) per cent per annum from the respective date of disbursement of each portion of the Existing Funding, to the date on which such portion is repaid as a Principal Instalment as contemplated above. The entire outstanding and accrued Interest (including the portion of the Interest accrued up to and including the date of the payment of the final Principal Instalment) shall be paid in a single tranche (the “Final Interest Payment”) on September 30, 2026.

The foregoing description of the Funding Repayment Agreement does not purport to be complete and is qualified in its entirety by the terms and conditions of the actual Funding Repayment Agreement, a copy of which is included attached hereto as Exhibit 10.2, and incorporated herein by reference.

On February 19, 2026, Diginex issued a press release disclosing the signing of the Funding Repayment Agreement. A copy of the February 19, 2026 press release is attached hereto as Exhibit 99.1.
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Exhibit 99.1

Diginex Limited (Nasdaq: DGNX) Secures Transformative Reseller Agreement with Resulticks Targeting US$40 Million in Revenue Over Four Years – Strengthening Path to Strategic Combination and Shareholder Value Creation

LONDON, United Kingdom – February 19, 2026 – Diginex Limited (NASDAQ: DGNX), a leading provider of Sustainability RegTech solutions empowering businesses and governments with advanced ESG, climate, and supply chain data management tools, today announced the execution of a major strategic reseller agreement with Resulticks Global Companies Pte Limited (“Resulticks”), a globally recognized leader in real-time, AI-driven customer engagement and data management solutions. This high-impact strategic relationship targets US$40 million in cumulative revenue over the next four years (the “Reseller Agreement”), delivering significant recurring revenue potential and accelerating Diginex’s global expansion in high-growth markets.

Under the Reseller Agreement, Resulticks will actively resell Diginex’s flagship ESG and sustainability platforms to its broad enterprise client base spanning retail, consumer goods, technology, financial services, and beyond. By leveraging Resulticks’ established presence in the United States, South-East Asia, the Middle East, and India, we believe the Reseller Agreement positions Diginex to rapidly capture demand for integrated ESG compliance and data-driven sustainability tools amid tightening global regulations and rising stakeholder expectations.

The Reseller Agreement establishes a strong foundation for even greater value creation deepening technical and operational integration—uniting Diginex’s advanced ESG data platforms with Resulticks’ powerful AI engagement engine – creating integrated data flows, real-time analytics, and unified offerings that convert sustainability intelligence into personalized, scalable customer activations. We believe these synergies, including amplified AI capabilities, expanded market reach, robust cross-selling channels, and accelerated innovation in AI-powered ESG solutions position this alliance as a global frontrunner in the convergence of sustainability RegTech and intelligent customer data management.

As part of this deepened strategic relationship, the parties have also successfully restructured the existing US$8 million funding Diginex extended to Resulticks pursuant to the agreement executed between Resulticks and Diginex on 23 June 2025. The restructured terms feature four equal payments of US$2 million to be made by Resulticks to Diginex by the end of September 2026 – providing clear visibility, supporting ongoing collaboration, and reinforcing financial alignment between the parties.

Miles Pelham, Chairman & Founder of Diginex, commented: “This landmark Reseller Agreement with Resulticks marks a pivotal milestone in Diginex’s growth trajectory. The US$40 million sales target over four years highlights tremendous market momentum for our integrated ESG solutions and opens substantial new revenue streams with minimal incremental cost. Combined with the strong synergies and clear path toward a potential strategic business combination, this partnership significantly enhances Diginex’s competitive position, accelerates our global scale, and creates compelling long-term value for shareholders.”

Redickaa Subrammanian, Co-Founder and CEO of Resulticks, added: “Collaborating with Diginex empowers us to deliver truly differentiated, future-ready solutions that fuse world-class customer engagement with best-in-class ESG compliance and reporting. In today’s market, sustainability drives brand value and performance—this agreement enables our clients to transform ESG data into powerful commercial advantages, and we are excited to drive mutual success through this strategic alliance.”

The Reseller Agreement is effective immediately, with joint go-to-market initiatives, marketing campaigns, sales enablement, and customer onboarding programs already underway to capitalize on this opportunity.

M&A Update

Diginex remains in active and constructive dialogue with Resulticks to conclude the potential business combination transaction, with final terms to the transaction now agreed. The parties remain in active discussion with several providers for a non-dilutive medium-term debt facility in order to close the transaction.

While Diginex is hopeful of concluding the potential business combination transaction with Resulticks, there can be no assurance that the parties will ultimately execute the definitive transaction agreement or close the proposed business combination transaction.
[image: ]

About Diginex

Diginex Limited (Nasdaq: DGNX; ISIN KYG286871044), headquartered in London, is a sustainable RegTech business that empowers businesses and governments to streamline ESG, climate, and supply chain data collection and reporting. The Company utilizes blockchain, AI, machine learning and data analysis technology to lead change and increase transparency in corporate regulatory reporting and sustainable finance. Diginex’s products and services solutions enable companies to collect, evaluate and share sustainability data through easy-to-use software.

The award-winning diginexESG platform supports 19 global frameworks, including GRI (the “Global Reporting Initiative”), SASB (the “Sustainability Accounting Standards Board”), and TCFD (the “Task Force on Climate-related Financial Disclosures”). Clients benefit from end-to-end support, ranging from materiality assessments and data management to stakeholder engagement, report generation and an ESG Ratings Support Service.

For more information, please visit the Company’s website: https://www.diginex.com/.

About Resulticks

Resulticks is a leading provider of AI-powered, omnichannel customer engagement and data management solutions. Its platform enables businesses to deliver personalized experiences through real-time data analytics and automation, serving clients across industries in North America, Asia, and the Middle East. Resulticks is headquartered in New York, with additional offices in India, Singapore, and Dubai.

For more information, please visit the Resulticks website: https://resulticks.com/

Forward-Looking Statements

Certain statements in this announcement are forward-looking statements. These forward-looking statements involve known and unknown risks and uncertainties and are based on the Company’s current expectations and projections about future events that the Company believes may affect its financial condition, results of operations, business strategy and financial needs. Investors can identify these forward-looking statements by words or phrases such as “approximates,” “believes,” “hopes,” “expects,” “anticipates,” “estimates,” “projects,” “intends,” “plans,” “will,” “would,” “should,” “could,” “may” or other similar expressions. The Company undertakes no obligation to update or revise publicly any forward-looking statements to reflect subsequent occurring events or circumstances, or changes in its expectations, except as may be required by law. Although the Company believes that the expectations expressed in these forward-looking statements are reasonable, it cannot assure you that such expectations will turn out to be correct, and the Company cautions investors that actual results may differ materially from the anticipated results and encourages investors to review other factors that may affect its future results disclosed in the Company’s filings with the SEC.

Diginex

Investor Relations

Email: ir@diginex.com

IR Contact - Europe

Anna Höffken

Phone: +49.40.609186.0

Email: diginex@kirchhoff.de

IR Contact - US

Jackson Lin

Lambert by LLYC

Phone: +1 (646) 717-4593

Email: jian.lin@llyc.global
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RESELLER AGREEMENT

‘This Reseller Agreement (“Agreement”) is made on this the 18 day of February 2026 (“Effective
Date).

BY AND BETWEEN

RESULTICKS GLOBAL COMPANIES PTE. LIMITED, a company incorporated under the laws
of Singapore with company registration number 202127753C and having its registered office at 3
Temasek Avenue, #21-27, Centennial Tower, Singapore 039190 hereinafter referred to as
“Resulticks/Reseller” (which expression shall unless it be repugnant to the context or meaning thereof,
be deemed to mean and include its successor/s in business and permitted assign’s) of the ONE PART:

AND

DIGINEX LIMITED, an exempted company incorporated with limited liability under the laws of the
Cayman Islands with company registration number 406606 and having its registered office at 89 Nexus
Way, Camana Bay, Grand Cayman, KY 19009, Cayman Islands, hereinafter referred to s the “Diginex™
(which expression shall unless it be repugnant to the context or meaning thereof, be deemed to mean
and include its successor’s in business and permitted assign/s) of the OTHER PART.

Reseller and Diginex are hereinafter wherever the context so permits, collectively referred to as
“Parties” and individually referred to as a “Party”.

WHEREAS:

A. Resulticks is engaged in the business activities related to omni channel customer engagement and
has its own proprietary, omni channel customer engagement products and are desirous of promoting,
marketing and reselling the products of Diginex to its existing clients;

B. Diginex is engaged in the business activities related to streamlining ESG. climate, and supply chain

and has its own proprietary products for data collection and reporting for its clients;

‘The Parties enter into this Agreement in accordance with the terms and conditions mutually agreed

between the Parties herein under.

o

NOW THEREFORE, THE PARTIES AGREE AS FOLLOWS:
1. DEFINITIONS:

1.1. “Agreement” means this Agreement, including but not restricted to the recitals above and any
parts, appendices, exhibits, annexure, amendments or attachments hereto.

1.2, “Applicable Law” means any law, rule, regulation, ordinance, order, treaty, judgment, decree,
injunction, permit or decision of any central, state or local government, authority, agency, court
or other body having jurisdiction over the matter in question, as may be in force from time to
time as the context requires.

1.3. “Affiliates™ means:

1.3.Las regards any partnership (whether limited or unlimited), proprietorship, trust,
association, limited or unlimited liability company, corporation or any other entity
(whether incorporated or not, of whatever type or nature, wherever situate), any other
partnership, proprictorship, trust, association, limited or unlimited liability company,
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corporation or other person or entity which controls is controlled by, or is under common
control with that Party or person; and / or

1.3.2.includes, as regards a natural person, a relative of such Party or person.

1.4, “Client” or “Customer” or “End User” means any entity or individual (ach referred to as
an “entity”) that has entered into a definitive agreement with Diginex for use of the products
offered by Diginex.

1.5. Confidential Information” shall ~consist of all information, whether in written, oral,
clectronic or other form, furnished on or after the date hercof by one of the Partics or its
representatives to the other Party or to its representatives, and specifically includes but is not
limited to all, technical, business, financial, product, manufacturing, or procurement schema,
sketches, drawings, spec . records, reports, plans, forecasts, strategies, databases
analysis, compilations, studies, lists, summaries, notes, or other similar information, marketing
and strategic plans, know-how, formulas. algorithms, methods, technologies, processes and
operations, techniques. ideas, analyses. studies, tests, models, or inventions (whether or not
patentable), customers, employees, suppliers, computer programs, software systems, including
proprictary operating systems, or databases analysis, compilations, trade sccrets data and all
other documents and materials concerning the disclosing Party and its Affiliate’s, and any third
party’s trade secret or confidential or proprietary information that was received by disclosing
Party or an Affiliate under a duty of confidentiality. Failure to include a confidentiality notice
on any materials disclosed to the receiving Party does not give rise to an inference that the
information disclosed is not confidential.

1.6. “Customer Data” means without limitation all text, files, images, graphics, illustrations,
information, data, identifiable personal data such as demographics activity etc., (including
Personal Data for use of / in Diginex Products by Customers as the case may be) audio, video,
photographs and other content and material, (other than the Reseller’s product/services), in any
format, provided by the Reseller or Customers / End Users that reside in or run on or through
Diginex Products. It is clarified herein that Customer Data will not include unidentifiable data
such as anonymized data, machine aggregated data, learning data cte.

1.7. “Derivative Services™ means and includes any upgrades and updates to the Diginex products.
All changes are still considered Confidential information and is released by Diginex for the
benefit of the Reseller, End User, Client or Customer, from time to time.

1.8. “Intellectual Property” means (1) any idea, design, concept, technique, invention, discovery,
or improvement, regardless of patentability, but including patents, patent applications, trade
seerets, and know-how; (2) any work of authorship, regardiess of eligibility to take copyright
and trademark, but including copyrights, trademarks and any moral rights recognized by law:
and (3) any other similar rights, in each case on a world-wide basis.

1.9, “Intellectual Property Rights” or “IPR” means the intangible legal rights or interests
evidenced by or embodied in any Intellectual Property.

1.10. “Partner Reseller Commission” shall mean the fees payable to the Reseller by Diginex based
on the licensing components sold to the Clients/ Customers by the Reseller. This fee shall be
paid to the Reseller in accordance with Annexure B of this Agreement.

1.11. “Personal Data” means any information relating to an identified or identifiable natural person
an identified or identifiable natural person (a “data subject”) is one who can be identified,
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112,

113,

114

directly or indirectly, in particular by reference to an identification number or to one or more
factors specific to his/her physical, physiological, mental, economic, cultural or social identity.

“Diginex IP” means any and all IP and IPR pertaining to Diginex Products.

“Diginex Products” means the various products offered by Diginex towards this engagement
with the Reseller as mentioned in Annexure A.

“Services” means the various services offered by the Reseller to the Clients/ Customer in
relation to Diginex Products as mentioned in Annexure A.

. “Territory” means the geographic area of South-East Asia, Middle East, India and United

States.

2. APPOINTMENT AND SCOPE OF SERVICES:

23

2.4,

2.5

26.

3. RESPONSIBILITIES AND OBLIGATIONS OF PARTIES:

3L

Subject to the terms and conditions of this Agreement, the Reseller hereby accepts, for the Term
of this Agreement (unless terminated in accordance with the provisions of this Agreement), a
non-exclusive, temporary, limited. revocable, non-assignable, appointment, as a Diginex
approved / authorized Reseller in the Territory.

It is agreed between the Parties herein that the Reseller shall provide the Diginex Products and
Services strictly in accordance with the terms and conditions of this Agreement.

Reseller agrees and acknowledges that it shall provide the Services stated in this Agreement, at
its own expense, with its own employees / personnel /team excluding any training and support
for the Diginex Products which shall be tendered by Diginex directly to the Customers or End
Clients.

Reseller agrees and acknowledges that the right to promote / market / sell Diginex Products,
have been granted to it on an as-is basis. For the avoidance of any doubt, it is hereby clarified
that the Partner may choose to market the Diginex Products on a standalone basis or market the
Diginex Products as a package in combination with the product / services of Resulticks.

In furtherance of the above appointment of the Reseller as an authorized Diginex Reseller and
subject to the Reseller’s compliance with the terms and conditions of this Agreement (including
those detailed in clause 3), Diginex hereby grants the Reseller a non-exclusive, temporary,
revocable, non-assignable right to use the Diginex Products solely for the purpose of
demonstrating and promoting Diginex Products to existing/potential Customers / End Users, in
the Territory:

Diginex owns all the rights, title and interest in Diginex Products, confidential information
shared with the Reseller and any other material including any of its manuals or documentation.
This Agreement in no way confers any ownership rights to the Reseller in the Diginex
Products, or such Confidential Information disclosed to the Reseller during the Term of this
Agreement.

Reseller represents, warrants and undertakes that it shall not market, advertise, promote,
demonstrate, resell or integrate / implement Diginex Products, outside the specified Territory,
ither by itself or through any agents or other third parties.
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3.2. In the event that the Reseller wishes to utilize the services of any third-party sub-contractor,
consultant, agent, business partner or other intermediary to assist the Reseller in re-selling /
licensing and / or providing any of the Services under this Agreement, then the Reseller shall
seek prior written approval for the same from Diginex. Diginex will have the sole authority /
discretion to accept or reject any proposed third party.

3.3. Reseller undertakes not to directly or indirectly:

33.1. Copy or reproduce Diginex Products including its features, functions, algorithms, data
processing, technology enablers, connectors, user interface design (UI), architecture,
storage and any other portion of it or accompanying presentation/ documentation in any
way;

3.3.2. Modify the Diginex IP or create derivative works thereof;

3.3.3. Integrate Diginex Products with any other IP unless approved by Diginex in writing;

33.4. Reverse engineer, decompile, disassemble, or otherwise attempt to derive the source
code for Diginex Products;

3.3.5. White label Diginex” Products under the Reseller’s brand name or any other brand
name, trademark, trade name or logo;

3.3.6. Create internet “links” to the modules of Diginex Products, or “frame™ or “mirror” it
on any other server or wireless or internet-based device without prior written consent
and approval of Diginex:

33.7. Send or store any virus, worm, time bomb, Trojan horse or other harmful or malicious

code, files, script, agent or programs;
8. Interfere or disrupt the integrity of the performance of the data contained therein;
9. Send or store infringing, obscene, threatening, libelous or otherwise unlawful or
tortuous material;
33.10. Otherwise use, copy or distribute the Diginex Products and / or except as expressly
allowed hereunder.

g

3.4. Reseller shall comply with all laws, rules, ordinances, decrees and regulations applicable to its
activities under this Agreement

3.5. Diginex shall provide the Diginex Products in accordance with the applicable product
documentation and as per the agreed service levels set out in Annexure A.

3.6. Diginex shall provide appropriate training to the Customers and the Reseller as set out in
Clause 4.

3.7. Diginex shall invoice the Customers/End-Clients directly and shall remit the Partner Reseller

Commission in accordance with the terms and conditions agreed under Annexure B of this

Agreement (“Partner Reseller Commission”).

4. TRAINING:

4.1. Diginex shall provide appropriate training on the Diginex Products directly to the Customers
/ End-Clients. In the event, for any reason thereof, if the Reseller has to support Diginex in
providing any training, then Diginex shall equip the Reseller with adequate training programs
to carry out such trainings to Customers/ End-Clients. All such trainings provided by Diginex
to the Reseller shall be free of cost. The scope, format and timing of such training shall be
agreed between Diginex and the Reseller and/or the relevant End-Client on a case-by-case
basis.

5. COMMERCIAL UNDERSTANDING BETWEEN THE PARTIES:

5.1. It is agreed between the Parties herein that, the Reseller shall promote, market and re-sell the
Diginex Products targeting to achieve a sales plan as set out in Annexure B (“Targeted Sales”).
For avoidance of any doubt, it is hereby clarified that, the target sales quoted hereinabove is
not a commitment, therefore Diginex shall not have any right or remedy to claim any shortfall
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in the Targeted Sales and Reseller hereby explicitly disclaims any liability or obligation in the
event the Targeted Sales is not accomplished during the Term

5.2. The Parties are aware that the purpose of entering into this Agreement is not only for re-selling
Diginex Products but also that the Reseller will act as a marketing support person for Diginex
in order to promote the Diginex Products to all prospective customers who look to avail similar
services in the Territory. As such, during the Term of this Agreement, the Reseller may carry
out marketing development activities in respect of Diginex Products. In order to meet such
marketing requirements, the Reseller shall provide the marketing support by its network
resources through promotion of Diginex Products to its resellers, remarketers, retailers, whole-
sellers and others, provided there is marketing development fund (hercinafier referred to as
“MDF”) made available by Diginex. For this purpose, Diginex shall pay or reimburse, as the
case may be, to the Reseller an amount mutually agreed between the Parties (prior to initiating
any such marketing development activity) as MDF for which the Reseller shall provide
complete report of the steps and activities proposed by the Reseller in the form of marketing
plan, format of which shall be decided later mutually.

5.3. Taxes and Statutory Payments: Notwithstanding any other provision of this Agreement, and
for the avoidance of any doub, each payment made pursuant to this Agreement shall be made
net of any taxes required by Applicable Law to be deducted or withheld from any such
payment. The Party making any such deduction or withholding shall furnish to the other Party,
original receipts (or copies of receipts, in case the originals receipts are lost or misplaced),
evidencing the payment of any such taxes.

6. TERM AND TERMINATION:

6.1. Term: This Agreement shall be effective from the Effective Date for a period of four (4) years,
unless terminated by the Parties in accordance with the provisions of this Agreement (“Term”).

6.2. Termination:

6.2.1.The Parties to this Agreement may terminate this Agreement, at any time prior to the
completion of the Term of this Agreement, by mutual written consent notwithstanding the
foregoing, so long as such consent is not unreasonably withheld.

6.2.2.In the event of a material breach of the terms of this Agreement by a Party, the non-
defaulting Party shall provide a written notice of such breach to the defaulting Party. In
the event that the defaulting Party fails to cure such a breach within thirty (30) days of
receipt of the notice from the defaulting Party (“Cure Period”), the non-defaulting Party
shall be entitled to terminate this Agreement upon expiry of the Cure Period, and pursue
all legal remedics available to it under the terms and conditions of this Agreement and
under Applicable Law. For the purposes of this Agreement, “material breach” shall
include without limitation, non-adherence to the Terms of Payment under this Agreement,
infringement of Intellectual Property Rights by a Party and any breach of the obligations
of a Party provided in this Agreement.

6.3. Consequences of Termination:

6.3.1.Expiry or termination of this Agreement will not affect or prejudice any rights of one
Party against the other, accruing up to and including, the date of termination, under those
provisions of this Agreement which. by their nature, survive

6.3.2.Upon expiration or termination of this Agreement for any reason, the Parties shall return
or destroy all Confidential Information of the other Party. Termination of this Agreement
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shall not extinguish rights or obligations of the Parties relating to protection of
Confidential Informa

6.3.3.A1l payments obligations that are outstanding and payable by cither Party under this
Agreement up to the date of expiry or termination, will continue to be due and payable as
per the agreed terms of payment.

6.3.4. Termination of this Agreement shall not impact any remaining term of the definitive
agreement for a Customer already being serviced, subject to mutual agreement across all
the parties.

6.3.5.Reseller and Diginex will work in good faith to issue necessary communication to the
Customers and enable the Customers’ smooth transition to Diginex or any of its partner,
if the definitive agreement i still active between Diginex and such End-Client.

7. CONFIDENTIALITY:

7.1. Each Party may disclose Confidential Information to the other Party in relation to the purpose
of entering into this Agreement.

7.2. Each Party hereby waives any and all right, title, and interest in and to the Confidential
Information disclosed by the other Party and the Confidential Information remains the sole
property of the disclosing Party,

73. Each Party agrees to take all reasonable steps to ensure that the Confidential Information and
any copies thereof made by or on behalf of the receiving Party are protected against theft,
disclosure, unauthorized access or use; and prevent the disclosuré to any person(s) outside their
respective organizations or any person(s) within their organizations not having a need to know
and to use such Confidential Information only in connection with the purpose of this
Agreement and no other purpose. The receiving Party shall ensure that its employees, agents
or representatives receiving the Confidential Information are made aware that the information
iis confidential and shall be under a written contractual obligation of nondisclosure and proper
treatment of confidential information that is no less restrictive than the terms of this
Agreement. The receiving Party agrees to advise the disclosing Party in writing of any
misappropriation or misuse by any person of such Confidential Information of which receiving
Party may become aware. The disclosing Party acknowledges tht it is made aware of the
measures put in place by the receiving Party for protection of the Confidential Information
disclosed by disclosing Party and confirms that such measures are adequate for the protection
of its Confidential Information disclosed to Recipient.

7.4. Confidential Information does not include information which is:
7.4.1.in the public domain at the time of disclosure, or

7.4.2.is subsequently made available to the general public without restriction by the disclosing
Party, or

7.4.3.known 10 the receiving Party at the time of disclosure without restrictions on its use or
independently developed by the receiving Party, and there is adequate documentation to
demonstrate either condition, or

7.4.4.used or disclosed with the prior written approval of the disclosing Party, or to introduce
or promote either Party’s products and / or services, or
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8.

9.

7.4.5.required to be disclosed by receiving Party pursuant to a valid order by a court or other
‘governmental body or by a competent authority under the Applicable Law or regulation,
provided that receiving Party will use all reasonable efforts to notify disclosing Party of
the obligation to make such disclosure in advance of the disclosure so that disclosing
Party will have a reasonable opportunity to object to such disclosure and the receiving
Party limits the disclosure only to the extent required under the law.

7.5. The Parties agree that any Confidential Information is made available "as is" and that no
warranties are given or liabilities of any kind are assumed with respect to the quality of such
Confidential Information, including, but not limited, to its fitness for the purpose, accuracy,
completeness o its correctness.

7.6. The provisions of this Clause shall survive the expiry or termination of this Agreement.
Confidentiality obligations of each Party under this Clause shall survive for a period of five
(5) years from disclosure of such information.

INTELLECTUAL PROPERTY:

8.1. Diginex owns all the rights, title and interest in the Diginex Products and Confidential
Information or any other material including any manuals or documentation shared with the
Partner (“Diginex IP”). This Agreement in no way confers any ownership rights to the Reseller
in any Diginex IP including the Diginex Products or such other Confidential Information
disclosed to the Reseller during the term of this Agreement and even after the term of this
Agreement.

8.2. Diginex shall own all rights, title and interest in any Derivative Services.

8.3. Reseller, in the event of, reselling the Diginex Products as a bundle along with any of Reseller’s
offering, intellectual property pertaining to the Reseller shall duly vest only with the Reseller
and all rights, title and interest in the Reseller product/service and any associated derivative
services shall be owned by the Reseller (“Reseller IP*).

8.4. Diginex agrees that the Reseller shall use the trademarks, trade names and logo’s of Diginex
to indicate such other party that Reseller is a partner of Diginex and the usage of the same shall
be in accordance with the instructions provided by Diginex.

DATA POLICY:
9.1. Both Parties shall endeavour to preserve and protect the data made available to them by any

Customer, to the best of their ability in compliance with Applicable Law dealing with data
protection and privacy.

9.2. Reseller represents and warrants that it shall notify all End Users or Customers who have
access to Diginex Products, through products/services of Reseller, or have direct access, that
such End Users or Customers shall be solely responsible for the accuracy, quality, integrity,
legality, reliability, appropriateness and usage of all Customer Data and third-party data
introduced by it in to the Diginex Products. For the avoidance of any doubt, it is hereby
clarified that both Parties disclaim any and all warranty with respect to the purpose, value,
usage and integrity of such Customer Data or third-party data as the case may be.

10. NON - SOLICITATION:

10.1.Non-Solici n: During the Term, and for one (1) year thereafter, both Parties shall not,
directly or indirectly, without the prior consent of either Party:
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10.
10.

or induce any employee of the other Party to leave his or her position; or

hire in any capacity any current or former employee or the other Party, unless such

former employee has not been employed by either Party for a period of at least Twelve

(12) months; and

10.1.3.  directly or indirectly, solicit or attempt to solicit the business or offer to provide any
compeitive products which may usurp the position of one Party with respect to its
Customers, vendors by the other Party to this Agreement.

10.2. Clause 10.1 shall survive the expiration or termination of this Agreement.

11. GENERAL REPRESENTATIONS AND WARRANTIES: Each Party represents and warrants
to the other Party that:

11,11t has the full corporate power, right and authority to enter into this Agreement and to perform
the acts required by it hereunder;

11.2.When executed and delivered, this Agreement will constitute the valid and binding obligations
of such Party. enforceable in accordance with its terms;

113.The execution, delivery, and performance of this Agreement has been duly authorized by all
necessary corporate action;

11.4.The execution, delivery and performance of this Agreement by the Party does not constitute a
breach of, or default under, its charter documents, any judgment, decree, order or any contract,
agreement, or other instrument to which the Party is  party, or by which it or any of its assets
is bound;

11.5.There are no third-party obligations preventing the Parties from entering into this Agreement
i violation of the terms of any other Agreement validly subsisting;

11.6.All licenses, consents, registrations, approvals, and permits which are necessary to enable such
Party to perform its obligations under the Agreement have been obtained and will remain valid
and subsisting throughout the Term of this Agreement; and

11.7.The Party has not taken any action and no other steps have been taken or legal proceedings
started by or against it in any court of law for its winding-up, dissolution, administration or re-
organization or for the appointment of a receiver, administrator, administrative receiver, trustee
or similar officer of the said Party or of any or all of its assets.

12. LIMITED WARRANTY AND DISCLAIMERS:

12.1. Reseller hereby warrants that all Services performed by it hereunder will be performed with
qualified personnel, in a professional manner, employing reasonable commercial efforts

12.2. Diginex disclaims all warranties, express or implied, with respect to the Diginex IP, including
any implied warranties of merchantability, fitness for a particular purpose, or make any
representations regarding the use of or the results of the use of the Diginex IP, in terms of
correctness, aceuracy, reliability, that the operation of the Diginex IP will be uninterrupted or
error fiee, or otherwise.

12.3. Diginex acknowledges that. Reseller does not develop, operate, host or control the Diginex
Products and acts solely as a commercial reseller. Therefore, to the maximun extent permitted
under applicable law, the Reseller disclaims all liability arising from or relating to the
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performance, availability, security or use of the Diginex Product, including any software
defects, service outages, data loss, security incidents or regulatory non-compliance.

12.4. Reseller makes no representations or warranties in respect of the Diginex Product, whether
express or implied, except to the extent expressly provided herein and shall be cascaded
through to End-Clients/Customers without modification.

13. INDEMNITY:

13.1.Each Party (an “Indemnifying Party”) shall be responsible for and shall save, defend, indemnify
and hold the other Party, and the other Party’s directors, officers, employees (“Indemnified
Party”) frec and harmless from any and all actions, suits, claims, damages, costs. expenses,
proceedings, lawsuits, loss or other liabilities (including without limitation, reasonable
attorneys” fees and court costs) relating to or arising out of the Indemnifying Party’s breach of
any of the terms or provisions of this Agreement.

14. LIMITATION OF LIABILIT

14.1.Except as expressly provided herein, in no event shall either Party be liable to the other Party
or any other person or entity for any special, exemplary, indirect, incidental, consequential or
punitive damages of any kind or nature whatsoever (including, without limitation, lost revenues,
profits, savings o business) or loss of records or data, whether in an action based on contract,
warranty, strict liability, tort (including, without limitation, negligence) or otherwise, even if
such Party has been informed in advance of the possibility of such damages or such damages
could have been reasonably foreseen by such Party.

14.2.The limitation shall not apply to:

14.2.1. Fraud or fraudulent misrepresentations by cither Party;
14.2.2. Wilful misconduct and negligence by cither Party:

14.2.3. Breach of confidentiality provisions and/or IPR .
14.2.4. Third party claims.

14.3.Except as provided in clause 14.2, Each Party and its Affiliates aggregate liability under, in
any event for any and all claims arising from or relating to this Agreement, whether in contract,
tort, strict liability, or any other legal theory the total amount (fees and commissions) paid or
payable by one Party to the other Party under this Agreement during the 12 (twelve) month
period immediately preceding the date such liability arose.

15. GOVERNING LAW, JURISDICTION & DISPUTE RESOLUTION:

15.1. This Agreement shall be governed by, construed and interpreted in accordance with the laws
of Singapore.

15.2. In the event of any dispute between the Parties arising in connection with this Agreement or
any associated Agreement entered into pursuant to this Agreement, the Parties shall use all
reasonable endeavors to first resolve the matter on an amicable basis, within a period of 30
(thirty) days. No recourse to arbitration by one Party against the other Party under this
Agreement shall take place unless and until such procedure has been followed.

15.3. Any unresolved disputes or claims which may arise out of or in connection with the
Agreement shall be referred to arbitration at the Singapore Inernational Arbitration Center
(“SIAC”) to a sole arbitrator to be mutually appointed by the Parties, f: h, the
arbitrator may be appointed by the Chairman of the SIAC. The arbitration proceedings shall
be conducted in accordance with the Arbitration Rules of the Singapore International

ng whi
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Atbitration Centre (SIAC Rules) for the time being in force which rules are deemed to be
incorporated by reference in this clause. The venue of arbitration shall be in Singapore and
the arbitration shall be conducted in English. The arbitral award shall be in writing and shall
be final and binding upon the Partics.

16. GENERAL PROVISIONS:

16.1. Construction: In the event of any conflict between the terms of this Agreement and any
Annexures to this Agreement, the Annexures to the Agreement shall take precedence solely
with respect to the subject of such Annexure. The section and paragraph headings used in this
Agreement are for convenience only and will not affect the meaning or interpretation of this
Agreement.

16.2. Schedules & Annexures: All Schedules, Annexures, Parts and Appendices attached hereto
and referred to herein, are an integral part of this Agreement and are incorporated herein by
reference hereby.

163. Assignment: Neither Party may assign or transfer any rights or obligations under this
Agreement to any other Party without the other Party’s prior written consent. Any assignment
in violation of this clause shall be void and the non-assigning Party shall have the right to
immediately terminate this Agreement. This Agreement shall be binding on and inure to the
benefit of the respective Parties and their permitted successors and assigns.

16.4. Entire Agreement / Modification: This Agreement contains the entire agreement between
the parties with respect to the subject matter of this Agreement. The Agreement supersedes
all prior understanding, agreements, or representations. Any variation, amendment or
modification of this Agreement shall be mutually agreed in writing and executed by or on
behalf of each of the Partics.

16.5. Survival: The provisions of this Agreement, and the rights, duties, and obligations of the
Parties hereunder, which by their nature may be reasonably inferred to have been intended to
survive the termination, cancellation, completion, or expiration of this Agreement will survive
and continue as valid and enforceable rights, duties and obligations.

16.6. Severability: If any provisions of this Agreement are declared to be invalid or unenforceable
or prohibited by any law, only such provisions shall be inoperative and all other provisions of
this Agreement shall be valid, enforceable and binding.

16.7. Waiver: No failure or delay by either Party in exercising any of its rights under this
Agreement shall be deemed to be a waiver of that right, and no waiver by either Party of any
breach of this Agreement by the other shall be considered as a waiver of any subsequent
breach of the same or any other provision.

16.8. Force Majeure: Neither Party shall be liable to the other Party for any failure to perform any
of its obligations (except payment obligations) under this Agreement during any period in
which such performance is delayed by circumstances beyond its reasonable control, such as
fire, flood, war, cyber warfare, including but not limited to, intenet-based conflicts and
attacks on information systems designed to or resulting in the disabling of website and
networks, embargo, strike, riot or the intervention of any government authority (“Force
Majeure Event”). In such event, however, the delayed Party must promptly provide the other
Party with a written notice of the Force Majeure Event

16.9. Notices: All notices and communication to be given or made to any of the Parties hereto shall
be in writing. Such notices, communications, requests shall be deemed to have been given or
made when it is delivered by hand with proper acknowledgement or by Registered A.D. Post
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or by approved courier service at such party’s address stated in the title of the Agreement
and/or such other address as may be notified by the Party or when delivered to the respective
email ID’s given below.

For Reseller: Attn: Legal Team, Email ID: legal@resulticks.com
For Diginex: Attn:Paul Ewing, Email ID: paul.ewing@diginex.com

16.10.Independent Contractors and Third Parties: The Partics arc independent contractors. This
Agreement does not create a partnership, franchise, joint venture, agency, fiduciary or
employment relationship between the Parties. There are no third-party beneficiaries to this
Agreement.

16.11.Counterparts: This Agreement may be executed in two or more counterparts, each of which
shall be deemed original, but all of which together shall constitute one and the same
instrument. In case of digital signatures, the Agreement shall have one copy with both the
parties e-signatures attested in the document.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date and year first
herein above appearing.

For Resulticks Global Companies Pte. Limited

Signeay

Rodhixo. Scmdoron

Redickaa Subrammanian
CEO

For Diginex Limited

Signodby:

Miles Pulliam

Miles Pelham
Chairman




image26.png




image27.jpeg
Docusign Envelope ID: 226BD704-FD54-4A72-967A-08544DBAF1C8

Annexure — A
(Diginex Products and Partner Services within the scope of this Agreement)

Diginex Products

1. DESCRIPTION. The products and services to be provided by Diginex under this Agreement
consist of:
a) Diginex ESG / compliance, including associated software platform, tools and dashboards;
b) Any related implementation, configuration or onboarding services required to enable End-
Clients or Customers to access and use the Diginex Products; and
©) Any other products or services that the Parties may agree in writing to include within the scope
of this Agreement from time to time.

Delivery Model. The Diginex Products will be provided on a Software-as-a-Service / hosted / other]
basis, as further described in Diginex's then-current product documentation provided to Reseller and/or
the relevant End-Clients.

Client Contracting. Diginex will contract directly with Clients (or as otherwise agreed in writing with
Resulticks) for the provision of the Diginex Products, in accordance with Diginex's standard client terms
(as may be updated from time to time).

2. SERVICE LEVELS AND SUPPORT

Availabiliry. Diginex shall use commercially reasonable efforts to make the Diginex Products available
to End-Clients at least 99.5% of the time during each calendar month, excluding any unavailability
resulting from:

a) scheduled maintenance notified in advance where reasonably practicable;
b) emergency maintenance required to address security or stability issues;

©) failures or downtime of the Client's or Reseller's own systems, networks or infrastructure; or
d) events beyond Diginex's reasonable control.

Support. Diginex shall provide support to End-Clients in accordance with the following standards:

a) Support hours: 09:00 AM to 18:00 PM on Business Days in the United Kingdom, excluding
public holidays, unless otherwise agreed with a particular End-Client.

b) Support channels: email and/or ticketing system, and such other channels as Diginex may make
available from time to time.

Incident response: Diginex shall use commercially reasonable efforts to:

a) acknowledge receipt of high-priority incident reports within 4 Business Hours with the United
Kingdom Business Day; and

b) provide an initial assessment and action plan within | Business Day.

Maintenance. Diginex may from time to time perform scheduled maintenance on the Diginex
Products. Where reasonably practicable, Diginex shall provide advance notice of such maintenance to
Resulticks and/or affected Clients.

Partner Services

The following services related to Diginex Products can be provided by the Reseller in order to service
the Customer holistically.

1. Marketing, promoting and re-selling of Diginex Products to prospective Customers in the specified
Territory.
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Annexure B
L Targeted Sales

‘The table below provides the targeted sales across the Term of this Agreement:

Year | 5,000,000
Year2 8,000,000
Year3 12,000,000
Yeard 15,000,000
Total 40,000,000

1L Reseller Partner Commission

Description
License Fee — Year | 15%
License Fee — For the
remaining License Agreement %
term

Payout of the commission shall be made within 30 days from the date of receipt of invoice from the
Reseller, subject to Diginex's prior receipt in full of all invoiced amounts from the relevant Customer
or End-Client.

Payment of the commission shall be made via wi
Partner.

-transfer to the bank account specified by the
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FUNDING REPAYME!

dated
18 FEBRUARY 2026
between
DIGINEX LIMITED
and

RESULTICKS GLOBAL COMPANIES PTE. LIMITED
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‘This Funding Repayment Agreement (this “Agreement”) is made on18February 2026 (the “Effective Date”)

BETWEEN:

m

(]

DIGINEX LIMITED, an exempted company incorporated with limited liability under the laws of the
Cayman Islands with company registration number 406606 and having its registered office at 89 Nexus
‘Way, Camana Bay, Grand Cayman, KY1-9009, Cayman Islands (“Diginex”); and

RESULTICKS GLOBAL COMPANIES PTE. LIMITED, a company incorporated under the laws of
Singapore with company registration number 202127753C and having its registered office at 3 Temasek
Avenue, #21-27, Centennial Tower, Singapore 039190 (“Resulticks”).

iex and Resulticks are each a “Party” and together the “Parties”.

RECITALS:

A

Resulticks received funds from Diginex pursuant to a funding agreement, dated 23 June 2025, entered
into between Diginex and Resulticks, as amended pursuant to an extension letter dated 24 September
2025 (the “Existing Funding Agreement”), in a principal amount of USD 8,000,000 (eight million
United States dollars) (the “Existing Fund”).

The Parties have agreed that, notwithstanding anything in the Existing Funding Agreement, the Existing
Fund (and any interest accruing thereon in accordance with the terms of the Existing Funding Agreement)
shall be repaid in accordance with a specific repayment schedule, on the terms and conditions set out in
this Agreement.

This Agreement is infended to amend the Existing Funding Agreement. Except as expressly amended or
superseded by this Agreement, the Existing Funding Agreement remains in full force and effect.

IT IS AGREED as follows:

11

DEFI

TIONS AND INTERPRETATION
In this Agreement:
Affiliate means in relation to a person:

(2)  any person which, directly or indirectly Controls, is Controlled by, or is under common Control
with the first mentioned person;

(b)  any fund managed and/or advised by any adviser or manager of such person defined in limb (a)
above or of any (direct or indirect) holding company of such person defined in limb (a) above
or any investor in or director, employee or partner of any of them; or

(&) any general partner, limited parter, trustee, nominee, operator, arranger of, manager of, or
investment adviser to, such person described in limb (a) above or of any (direct or indirect)
parent of such person defined in limb (4) above, or of or to any fund managed and/or advised
by any investment adviser or manager of such person or of any (direct or indirect) parent as
defined in limb (b) above.

Applicable Law means any applicable federal, stat, terrtorial, foreign or local law, common law, statute,
ordinance, rule, regulation, code, measure, notice, circular, opinion o order of any Governmental
Authority, including any rules promulgated by any applicable stock exchange or regulatory body,
whether or not having the force of law.

Business Day means a day (other than a Saturday, Sunday o public holiday) on which commercial banks
are open for general business in Hong Kong or Singapore, and excludes any day on which banks in Hong
Kong are not generally open for business due to the hoisting of Typhoon Signal No. § (or above), a Black
Rainstorm Warning, or any similar event which materially reduces banking hours.
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12

Control means the ownership of or the ability to direct:
(@) inthe case of a body corporate:

@) amajority of the issued shares entitled to vote for the election of directors (or analogous
persons) of that body corporate;

(i) the appointment or removal of directors having a majority of the voting rights
exercisable at meetings of the board of directors (or analogous body or bodies,
including management boards and supervisory boards) of that body corporate on all,
or substantially all, matters

amajority of the voting rights exercisable at general meetings of the members of that
body corporate on all, or substantially all, mafters; or

(¢) inthe case of any other person, the ownership of or the ability to direct a majority of the voting
rights in that person,

and Controlled shall be construed accordingly.

Diginex Bank Account means Diginex’s bank account, details of which are as follows:

Bank name HSBC
Bank address 1 Queens Road Central, Central, Hong Kong
Name of aceount holder Diginex Limited

Account number 741-814818-201

Bank Code 004

Swift Code HSBCHKHHHKH

Event of Default has the meaning given in Clause 3.1,
Final Interest Payment has the meaning given in Clause 2.2.

Governmental Authority means any supra-national, national, state, municipal or local goverment
(including any sub-division, court, adminisirative agency or commission or other authority of any supra-
national, national, state, municipal or local government) or any governmental or quasi-governmental or
private body exercising any regulatory, taxing, importing or other governmental or quasi-governmental
authority (including any tribunal, securities exchange, competition or anitrust authority, or supervisory
body).

Prineipal Instalment has the meaning given in Clause 2.1.

Tax means and includes all forms of taxation and statutory and governmental, state, provincial, local
governmental or municipal charges, duties, contributions and levies, withholdings and deductions, in
each case of Hong Kong or Singapore whenever imposed and all related penalties. fines, charges, costs,
interest.

Tax Authority means any Governmental Authority competent to impose Tax or assess, administer or
collect Tax.

Statutory provisions
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References to any statute or statufory provision include a reference o that statute or statutory provision
as amended. supplemented, consolidated or replaced from time to time (whether before or after the date
of this Agreement) and include any subsidiary legislation made under the relevant statute or statutory
provision except to the extent that any amendment, supplement, consolidation or replacement would
increase or extend the liability of Resulticks under this Agreement.

13 Meaning of references

(a)  Unless the context otherwise requires, words in the singular include the plural and vice versa
and a reference to any gender includes all other genders.

(b)  Any references to “writing” or “written” means any method of reproducing words in a legible
and non-transitory form (including fax and email).

() Any references to “include” or “including” are to be construed without limitation.

(@) Any references to a “eompany” include any company, corporation or other body corporate
wherever and however incorporated or established.

(&) Any referencesto a “person” include any individual, company, partnership, joint venture, firm,
association, trust, Governmental Authority or other body or entity (whether or not having
separate legal personality)

() Any references to “USD” means the lawful currency of the United States of America, as at the
date of this Agreement,

()  Any references fo books, records or other information means books, records or other
information in any form including paper, electronically stored data, magnetic media, film and
microfilm.

(h)  Any references to Clauses are fo the clauses of this Agreement.
14 Headings

The headings are inserted for convenience only and do not affeet the construction of this Agreement
2. REPAYMENT SCHEDULE
21 Repayment of Existing Fund

Resulticks shall repay the Existing Fund in four equal instalments of USD 2,000,000 each (each a
“Principal Instalment”) on the dates below (subject to Clause 4.1, if applicable):

@) 20 March 2026;
(b) 1 June 2026;

(©  15June 2026; and
(@) 30 September 2026,

(each such date referred to in (a) to (d) above (or such other date(s) in accordance with Clause 4.1, if
applicable), a “Repayment Date”).

22 Interest; Final Interest Payment

(a)  The Parties agree that interest shall continue to accrue on the Existing Fund in accordance with
the Existing Funding Agreement (the “Interest”) at a rate of ten (10) per cent per annum from
the respective date of disbursement of each portion of the Existing Fund, to the date on which
such portion is repaid as a Principal Insialment as contemplated in Clause 2.1

(b)  Interest accruals and payments shall be calculated on an actual number of days divided by 360.
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(©

€]

(e

“The entire outstanding and accrued Interest (including the portion of the Inerest accrued up to
and including the date of the payment of the final Principal Instalment) shall be paid in a single
tranche (the “Final Interest Payment”) on 30 September 2026 (or such other date in
accordance with Clause 4.1, if applicable) (such date, the “Final Interest Payment Date”).

Diginex shall:

@) not later than two (2) Business Days prior to cach Repayment Date, deliver to
Resulticks a written statement setting out the total outstanding and acerued Interest as
at such Repayment Date;

(i) onsuch date being twenty (20) Business Days prior tothe Final Interest Payment Date,
deliver to Resulticks a written cumulative accrued inerest statement setting out the
total amount ofthe Final Interest Payment (the “Final Interest Payment Statement”).

Following the delivery of the Final Interest Payment Statement by Diginex to Resulticks,
Resulticks may dispute the correctness of the Final Interest Payment Statement by issuing a
notice to Diginex setting out the basis of the dispute. Resulticks shall not be obligated to make
payment of such the Final Interest Payment Amount (or any disputed portion thereof) unless
such dispute is resolved and agreed between the Parties.

Upon receipt of the Final Interest Payment Statement delivered by Diginex under this
Agreement, Resulticks shall, as soon as reasonably practicable and in any event within fifieen
(15) Business Days of receipt, confim receipt of such Final Interest Payment Statement and
notify Diginex in writing if Resulticks disputes the correctness of such Final Interest Payment
Statement and if so, reasonable details of the basis of such dispute. The Parties shall cooperate
in good faith to resolve any such dispute within a reasonable period of time. If Resulticks does
not notify Diginex of any such dispute within such fifteen (15) Business Day period, the Final
Interest Payment Statement shall, in the absence of manifest error, constitute prima facic
evidence of the amount of the Interest stated therein.

Prepayment

@)

(b

Voluntary Prepayment

() Resulticks may, at its sole discretion, prepay any Principal Instalment and/or the Final
Interest Payment outstanding, in whole or in part, at any time, without premium or
penalty (each such prepayment, a “Voluntary Prepayment”)

(i) Upona Voluntary Prepayment:

(A)  the relevant Principal Instalmeni(s) and/or Final Inerest Payment prepaid
shall be deemed to have been repaid and reduced for all purposes by the
amount of the Prepayment; and

(B)  Interest shall cease to accrue in respect of the amount of any Principal
Instalment(s) (or any portion thereof) which has been prepaid pursuant to such
Voluntary Prepayment.

Capital Raise Prepayment

() If.prior to the repayment by Resulticks ofall of the Principal Instalments and the Final
Interest Payment in full, Resulticks receives any cash proceeds from any equity or debt
financing above US dollar 25.0 million (for the avoidance of doubt, excluding any
proceeds received from shareholder loans with a duration of less than 100 days (each
such cash proceeds, “Capital Raise Proceeds”), Resulticks shall pay to Diginex an
amount equal to the lower of:

(A)  One hundred per cent (100%) of such Capital Raise Proceeds; and

(B)  the ageregate amount of the outstanding Principal Instalment(s) and Final
Interest Payment as at the date of the receipt of such Capital Raise Proceeds,
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as prepayment against the aggregate amount of the Principal Instalments and the Final
Interest Payment currently outstanding as at the date of receipt by Resulticks of such
Capital Raise Proceeds (ach such prepayment, a “Capital Raise Prepayment”).

Sole and exclusive remedy

Diginex acknowledges and agrees that, notwithstanding anything in the Existing Funding Agreement,
any letters of demand issued by Diginex or any other documents, correspondence, agreements,
understanding or arrangements, whether written or unwritten:

(a)  the provisions of this Clause 2 shall constitute the sole and exclusive terms of repayment of the
Existing Fund and all accrued interest thereon, and shall supersede and replace all repayment
provisions under the Existing Funding Agreement, and accordingly clauses 3 and 4 of the
Existing Funding Agreement shall be deemed to be deleted in their entirety and replaced with
this Clause 2;

(b)  the repayment obligations under this Clause 2 shall constitute the sole and exclusive remedy of
Diginex and the sole and exclusive lability for Resulticks in connection with or arising from
the Existing Funding Agreement, and Diginex hereby irrevocably and unconditionally waives,
0 the fullest extent permitied under Applicable Law, any and all rights, of whatsoever kind o
nature, claims and causes of action for any breach of or in connection with or arising from the
Existing Funding Agreement or any other representation, warranty, covenant, agreement or
obligation relating to the subject mater of the Existing Funding Agreement it has, had, or may
have against Resulticks and any of its Affliates, except as expressly set out in this Agreement;
and

(&) Diginex shall not demand, accelerate, or require repayment of any amount under the Existing
Funding Agreement, or require Resulticks or any of its Affiliates to register any security in
favour of Diginex andor any of its Affiliates, exceptstrictly in accordance with this Agreement.

For the avoidance of doubt, nothing in this Agreement shall operate to limit or exclude any liability
arising out of or in connection with any fraud by any Party.

Full and final settlement

effect from the carliest date on which the Principal Instalments and the Final Interest Payment have
been paid (or prepaid) in full:

(@) the Existing Fund and any other indebtedness owing from Resulticks in relation to the Existing
Funding Agreement shall be deemed to be repaid and discharged in full;

(b)  Diginex fully and forever releases and discharges Resulicks from any and all covenants,
undertakings and/or obligations applicable to it under or in connection with the Existing
Funding Agreement, and any and all actions, proceedings, claims, debts, liabilities, costs,
expenses, damages, rights, interest, demands, suit, indemnity, claim and/or disputes of
whatsoever kind or nature, whether known or unknown, and whether or not concealed or hidden,
which it has, had, or may have, in respect of, in relation to the Existing Funding Agreement
and

© the Existing Funding Agreement (including all provisions expressed or intended to survive the
termination of the Existing Funding Agreement) shall be automatically terminated, whereupon
the rights and obligations of the Parties under the Existing Funding Agreement shall terminate
and be of no further effect.

Default interest

Any overdue amount under this Clause 2 shall bear an additional interest of two (2) per cent per annum
firom the relevant due date under this Agreement until the date of payment.
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Taxes; withholding; gross-up

(2) Al payments by Resulticks shall be made fiee and clear of any deduction or withholding, except
as required by Applicable Law.

(b) I any withholding is required to be made under Applicable Law in respect of any payment by
Resulticks under this Agreement, Resulticks shall gross up such payment so that Diginex

receives the same net amount it would have received had no withholding been required, unless
Diginex agrees otherwise in writing.

EVENTS OF DEFAULT AND REMEDIES
Events of Default
Each of the following events or circumstances shall constitute an Event of Default:

() Non-payment. Resulticks fails to pay any amount due under this Agreement on its due date and
within a grace period of ten (10) days afler such failure.

() Insolvency.

() An order is made o a resolution is passed for the winding up or dissolution of
Resulticks (except for the purpose of a bona fide reconstruction or amalgamation
which is not related to a business reorganization for bankruptey purposes).

(i) A liquidator, receiver, judicial manager, trustee or similar official has been appointed
over any substantial part of the assets of Resulticks.

() Unlawfulness. It becomes unlawful for Resulticks to perform any of its material obligations
under this Agreement or the Existing Funding Agreement.

Remedies on Event of Default

Upon the oceurrence of an Event of Default and at any time while it is continuing, Diginex may, by
written notice to Resulticks:

@ declare all outstanding principal, accrued interest (including default interest) and any other
amounts owing under this Agreement to be immediately due and payable, whereupon such
amounts shall become immediately due and payable without further notice or demand;

(b)  exercise any and all other rights or remedies available to it under this Agreement, or applicable
Taw.
PAYMENTS

Any amount due on a date that s not a Business Day must be
due date.

on the Business Day following such

Any payment to be made by Resulticks to Diginex under this Agreement shall be paid to the Diginex
Designated Account.

In respect of any telegraphic transfer made in connection with this Agreement, any costs or bank or other
charges of the sending bank shall be borne by the Party making that payment and any costs or bank or
other charges of the recipient bank shall be borne by the Party receiving that payment.

Al payments to be made under this Agreement shall be made in USD,

TERMINATION

This Agreement may be terminated at any time by mutual written agreement of the Parties.
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In the event of termination of this Agreement as provided in Clause 5.1, this Agreement shall cease to
have further effect except for Clauses 6 to 20 (which shall remain in force) but without prejudice to any
ights or liabilities that have accrued prior to termination.

In the event that Diginex acquires from the shareholders of Resulticks the entire issued and paid-up share
capital of Resulticks, with effect from the date of the completion of such acquisition, each of the Existing
Funding Agreement and this Agreement (including all provisions expressed or inended to survive the
termination of the Existing Funding Agreement or this Agreement) shall be automatically terminated,
whereupon the rights and obligations of the Parties under the Existing Funding Agreement and this
Agreement shall terminate and be of no further effect.

CONFIDENTIALITY

Save as expressly provided in Clause 6.2 cach Party shall reat as strictly confidential and not disclose or
use any information received or obained as a result of entering into this Agreement or any other
Transaction Document, which relates to the existence and the provisions of the Agreement.

The confidentiality restrictions in Clause 6.1 shall not apply to disclosure of information:

(a)  byaPartytots agents and Affiliates, provided such recipient’s function requires it to have such
information and provided that such recipient is required to treat that information as confidential;

(b)  (other than in respect of any disclosure of information referred to under Clause 6.2(c) below)
required by Applicable Law or any securities exchange, regulatory or governmental body or Tax
Authority, whether or not the requirement has the force of law, provided that, where permitted
pursuant to Applicable Law and so far as it is practicable to do so, prior written notice of any
confidential information to be disclosed pursuant to this Clause 6.2(b) shall be given to the other
Parties and their reasonable comments taken into account;

(&) which is required pursuant to an order of a court of competent jurisdiction or in connection with
legal proceedings in relation to this Agreement, provided that, where permitted pursuant to
Applicable Law and so far as it is practicable to do so, prior written notice of any confidential
information to be disclosed pursuant to this Clause 6.2(c) shall be given to the other Parties and
their reasonable comments taken into account;

(@) byaParty in circumstances where such information was already in the lawful possession of that
Party or its agents without any obligation of confidentiality prior o disclosure by any other Party

(as evidenced by written records);
()  which comes into the public domain other than as a result of a breach by a Party of this Clause6;
® by a Party in circumstances where the other Parties have given prior written approval to the

disclosure or use; or

() which is independently developed by the either Party without recourse to the confidential
information of the other Party.

The confidentiality restrictions in this Clause 6 shall continue to apply afler the termination of this
Agreement without limit in time.

ANNOUNCEMENTS
Save as expressly provided in Clause 7.1, no announcement shall be made by or on behalf of a Party o

any of their Affiliates relating to the existence or subject matter of this Agreement or the Existing Funding
Agreement without the prior written approval of the other Party.

Inthe event that Diginex is required to make any public announcemen relating to the existence or subject
matter of this Agreement or the Existing Funding Agreement by Applicable Law, the order of a court of
competent jurisdiction or a mandatory requirement of a Governmental Authority, Diginex shall consult
with Resulticks on the form, content and timing of such public announcement, and obtain the prior
written approval of Resulticks, before such announcement is made.
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ENTIRE AGREEMENT AND CONFLICT WITH EXISTING FUNDING AGREEMEN

Except as expressly amended, supplemented or replaced by this Agreement, the Existing Funding
Agreement shall remain in full force and effect,

Ifand to the extent of any inconsistency between the terms of this Agreement (on the one hand), and the
terms of the Existing Funding Agreement, any letters of demand issued by Diginex or any other

documents, agreements, understanding or arrangements, whether written or unwritten (on the other hand),
the terms of this Agreement shall prevail.

SEVERANCE

If any provision of this Agreement is or becomes illegal, invalid or unenforceable in any respect under
Applicable Law, it shall be deemed to be severed from this Agreement. The remaining provisions will
remain in full force in that jurisdiction and all provisions will continue in full force in any other
jurisdiction.

ASSIGNMENT
Either Party shall not, without the prior written consent of the other Party, assign, fransfer, charge, declare
atrust of or otherwise dispose of all or any part of its rights and benefits under this Agreement (including

any cause of action arising in connection with any of them) or of any right o interest in any of them

VARIATIONS

No variation of this Agreement shall be effective nless in writing and signed by both Parties.

REMEDIES AND WAIVERS

No waiver of any right under this Agreement shall be effective unless in writing and signed by or on
behalf of the Party waving compliance. Unless expressly stated otherwise, a waiver shall be effective
only in the circumstances for which it is given.

No failure, delay o omission by a Party in exercising any right or remedy provided by law or under or
pursuant to this Agreement shall impair such right or remedy or operate or be construed as a waiver or
variation of such right or remedy or preclude its exercise at any subsequent time.

The single or partial exercise of  right or remedy by a Party shall not preclude any other nor restrict any.
further exercise of any such right or remedy.

“The rights and remedies provided in this Agreement are cumulative, may be exercised as often as a Parly
considers appropriate and are in addition to its rights or remedies provided by law, except as otherwise
expressly provided. Each Party acknowledges and agrees that a claim for damages may be an adequate
remedy for every breach of this Agreement and therefore, without prejudice to any rights and/or remedies
the Parties may have (including, but not limited to, damages) under this Agreement, cach Party will be
entitled to the remedies of injunction, specific performance, rescission, termination and other equitable
remedy for any threatened or actual breach of this Agreement

Nothing in this Clause 12 shall have the effect of excluding or limiting any liability for or remedy in
respect of fraud, wilful misconduct or wilful concealmen.

FURTHER ASSURANCE

Each Party agrees to perform (or procure the performance of) all further acts and things, and execute and
deliver (or procure the exccution and delivery of) such further documents, as may be required by
Applicable Law or as another Party may reasonably require to implement and/or give effect to this
Agreement.
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THIRD PARTY RIGHTS
A person who is not a Party to this Agreement has no right to enforce any term of this Agreement.
COSTS AND EXPENSES

Except as provided otherwise, each Party shall pay its own costs and expenses incurred in connection
with the negotiation, preparation and performance of the Agreemen

RELATIONSHIP OF THE PARTIES

The Parties are independent entities. Nothing in this Agreement creates any partnership, joint venture,
agency, fiduciary or employment relationship between them.

Neither Party may bind the other Party or incur obligations on the other Party’s behalf, except as
expressly provided in this Agreement or agreed in writing.

NOTICES

Any notice, demand or other communication to be given by a Party under or in connection with this
Agreement (“Notice™) shall be in the English language in writing and signed by or on behalfof the Party
giving it. A Notice shall be served by delivering it personally, sending it by email to the email address
set out in Clause 17.2 or delivering it by courier to the address set out in Clause 17.2, in each case marked
for the attention of the person specified in that Clause. A Notice so served by email, courier or hand shall
be deemed to have been received:

(@) atthetime of delivery, if delivered personally;
(b)  atthe time of receipt, if sent by email; or

(@) three (3) B

ss Days afier the time and date of posting, if sent by courier,

provided that if deemed receipt of any Notice oceurs after 6 p.m. or is not on a Business Day, deemed
receipt of the Notice shall be 9 a.m. on the next Business Day. References to time in this Clause 15 are
o local time in the country of the addressee.

The addresses and email addresses for service of Notice are:

Diginex:

Name: DIGINEX LIMITED

Address: cfo Room1311, Level 13, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kon

For the attention of: Paul Ewing

Email: paul ewing@diginex.com

Resulticks:

Name: RESULTICKS GLOBAL COMPANIES PTE. LIMITED

Address: 3 Temasek Avenue, #21-27, Centennial Tower, Singapore 039190

For the attention of: Legal Team

Email: legal@resulticks.com

A Party shall notify the other Party of any change to its details in Clause 17.2 for the purposes of this
Clause 17, provided that such notification shall only be effective on the later of the date specified in the
notification and 5 Business Days after deemed receipt.

In proving service it shall be sufficient to prove that delivery by hand was made, the envelope containing
such Notice was properly addressed and delivered either to the address shown thereon or into the custody
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of the postal authorities as a pre-paid recorded post or intemational courir, or that the electronic mail
was properly addressed and transmitted to the relevant electronic mail address, as the case may be.

COUNTERPARTS

This Agreement may be executed in any number of counterparts and by each Party on separate
counterparts and each such counterpart shall constitute an original of this Agreement but all of which
together constitute one and the same instrument as if each Party had signed the same document. Delivery
of a counterpart of this Agreement in Adobe Acrobat Portable Document Format (PDF) sent by e-mail
shall be an effective mode of delivery. This Agreement shall not be effective ntil each Party has executed
at least one (1) counterpart

GOVERNING LAW AND DISPUTE RESOLUTION
The construetion, validity and performance of this Agreement and all non-contractual obligations arising

from or connected with the Existing Funding Agreement and/or this Agreement shall be governed by the
laws of Singapore.

Each party submits to the exclusive jurisdiction of the courts of Singapore as regards all disputes arising
out of or in connection with the Existing Funding Agreement andor this Agreement, including any
question regarding its existence, validity or termination.

The Parties agree that clause 12 of the Existing Funding Agreement shall be deleted in its entirety and
replaced with Clauses 19.1 and 19.2.

NO ADMISSION AND RESERVATION OF RIGHTS

Nothing contained herein shall constitute or be construed as an admission of liability by Resulticks
beyond the obligations expressly set out in this Agreement, and all rights and remedies not expressly
waived are reserved.

Signature pages follows]
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IN WITNESS WHEREOF this Agreement has been executed by the Parties as a deed and.
is hereby delivered on the date first above written.

DIGINEX

SIGNED, SEALED AND DELIVERED
AS A DEED BY MILES PELHAM

FOR AND ON BEHALF OF Signeady
DIGINEX LIMITED Miles Pilliam
Name: MILES PELHAM

Title: CHAIRMAN

In the presence of:

Pad Ewing

Witness Name:
Witness
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RESULTICKS

EXECUTED AS A DEED BY REDICKAA )

SUBRAMMANIAN )

FOR AND ON BEHALF OF ) Sianodny:

RESULTICKS GLOBAL COMPANIES )

PTE. LIMITED )
Name: REDICKAA SUBRAMMANIAN
Title: Director

In the presence of:

Dacusigned by:

Ut (learlaft

Witnes ARTHUR CHARLAFTIS
Witness Title: DIRECTOR

Rod <o Swmdoror
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