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Matter DK ApS Transactions

Matter MOU

On May 23, 2025, Diginex signed a memorandum of understanding (the “Matter MOU”) to acquire Matter DK ApS (“Matter”) in an all share acquisition. Matter is an innovative ESG data company focused on delivering sustainability data and analytics solutions to the investment industry and helping financial institutions understand and communicate the sustainability of investments. Matter is based in Copenhagen, Denmark, and their largest shareholder is NASDAQ. The Matter MOU values the equity of Matter at $13 million which will be paid through the issuance of Diginex ordinary shares valued at the 60-trading day trailing VWAP (volume weighted average price) as of May 23, 2025, and such shares issued to Matter will be subject to an 18-month lock-up period. Diginex aims to enhance its portfolio by integrating Matter’s advanced ESG data analytics, benchmarking and reporting capabilities. We expect the acquisition will enable Diginex to offer more comprehensive ESG solutions to organizations worldwide, helping them navigate the complexities of sustainability and meet evolving regulatory and stakeholder expectations for ESG reporting. A copy of the Matter MOU is attached hereto as Exhibit 10.1.

The Matter Loan Agreement

Also on May 23, 2025, Diginex entered into a loan agreement with Matter (the “Matter Loan Agreement”), pursuant to which Diginex agreed to loan Matter EUR 250,000, as follows: (1) EUR 150,000 within 3 business days of the signing of the Matter MOU, (2) EUR 50,000 within 30 days following the signing of the Matter MOU, and (3) EUR 50,000 within 60 days following the signing of the Matter MOU. The loan principal shall accrue interest at a rate of 5% per annum. Matter shall repay all amounts outstanding under the Matter Loan Agreement together with all accrued interest only if the Diginex fails to acquire 100% of the share capital of Matter under permitted reasons set forth in the Matter MOU. Repayment will be due 60 days after notification from Diginex that they will not proceed with the acquisition of Matter. A copy of the Matter Loan Agreement is attached hereto as Exhibit 10.2.

The Matter SPA

Diginex and Matter signed a Share Purchase Agreement (“Matter SPA”) dated August 14, 2025 memorializing Diginex’s acquisition of Matter (the “Acquisition”) pursuant to the terms and conditions set forth in the Matter MOU, subject to certain closing conditions set forth in the Matter SPA. Terms not otherwise defined shall have the meaning ascribed to them in the Matter SPA.

Pursuant to the Matter SPA, Diginex will acquire 100% of the Matter’s nominal share capital, corresponding to nominally DKK 109,236.82 fully paid-in shares, representing all equity-related rights in the Company on a fully diluted, as-if-converted basis (the “Matter Shares”) in exchange for a total of 155,187 ordinary shares of Diginex, valued by the Parties at $83.77 per ordinary share (the :Consideration Shares”), payable as follows:

1. Firstly, an amount corresponding to 85% of the Purchase Price (USD$11,050,000) shall be settled on the Closing Date through the issuance of 131,909 Diginex ordinary shares, such shares having an aggregate value equal to 85% of the Purchase Price based on the volume-weighted average price of Diginex’s ordinary shares over the 60 trading days immediately preceding 23 May 2025, which was $83.77; and

2. Secondly, the remaining 15% of the Purchase Price (USD$1,950,000) shall be settled 12 months after the Closing Date through the issuance of 23,278 Diginex ordinary shares, such shares

having an aggregate value equal to 15% of the Purchase Price based on the volume-weighted average price of Diginex’s ordinary shares over the 60 trading days immediately preceding 23 May 2025, which was $83.77.

In exchange for the Noteholders, as defined in the Matter SPA, receipt of the Consideration Shares the Convertible Note, as defined in the Matter SPA, shall be satisfied and cancelled. All of the recipients of the Consideration Shares shall be subject to a lock-up for a period of 18 months from the Closing Date.

Diginex will at Closing also reserve a total of 29,844 ordinary shares (the “Incentive Shares”) for distribution to the Key Persons, as defined in the Matter SPA. The Incentive Shares have an indicative value of USD 2,500,000 based upon the agreement between the Parties. The Incentive Shares shall vest in equal proportions, 50% of the Incentive Shares will vest 12 months after the Closing and the remaining 50% of the Incentive Shares will vest 24 months after the Closing.
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Diginex agrees to file a registration statement on Form F-1 (the “Registration Statement”) with the Securities and Exchange Commission (“SEC”) within 90 days of Closing in respect of the Consideration Shares and Incentive Shares. Diginex shall use its reasonable best efforts to have the Registration Statement, and any amendment, declared effective by the SEC at the earliest date thereafter. The Parties expect the Acquisition to close in the next thirty (30) days.

The foregoing is just a summary of the Matter SPA and is qualified in its entirety by the actual Matter SPA, a copy of which is attached hereto as Exhibit 10.3 and is incorporated by reference.

Addendum to the Matter SPA

On August 29, 2025, the parties entered into an addendum to the Matter SPA (the “Addendum”), which provided that the Consideration Shares and the Incentive Shares to be issued pursuant to the Matter SPA will be adjusted to account for Diginex bonus share issuance that occurred on September 8, 2025, whereby seven bonus ordinary shares were issued for every one ordinary share held on September 5, 2025, the record date. A copy of the Addendum is attached hereto as Exhibit 10.5.

The Second Matter Loan Agreement

On August 29, 2025, Diginex and Matter entered into a new loan agreement pursuant to which Diginex agreed to loan to the Matter a total principal amount of up to EUR500,000 to be drawn down in tranches mutually agreed between the Parties (the “Second Matter Loan Agreement”). Matter shall pay interest on the Loan to Diginex at the rate of 5% per annum, accruing from drawdown until repayment or conversion of loan closing of the Acquisition. As of September 9, 2025, Diginex has loaned Matter EUR 250,000 under the Second Matter Loan Agreement. A copy of the Second Matter Loan Agreement is attached hereto as Exhibit 10.4.

Completion of Eight to One Stock Split Paid as Bonus Shares

The Company has completed the distribution of a bonus shares issuance, whereby seven bonus ordinary shares were issued for every one ordinary share held on September 5, 2025, the record date. As of the close of business on September 8, 2025, each shareholder of record, as of September 5, 2025, received seven bonus ordinary shares for every one ordinary share held.

Following the distribution, the Company’s issued and outstanding ordinary shares have increased proportionately. As of September 8, 2025, the Company has approximately 201,950,104 ordinary shares issued and outstanding. The securities held by the holders of the Company’s warrants and employee share options, outstanding as of the record date, will be adjusted to account for the bonus share issuance. The Company’s authorized share capital and the par value per ordinary share remain unchanged, and there is no change to the Company’s CUSIP number or trading symbol.

On September 8, 2025, the Company issued a press release concerning the bonus share issuance, a copy of which is attached hereto as Exhibit 99.1
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	(Principal Executive Officer)

	
	




	
	
	Exhibit 10.1

	
	
	CONFIDENTIAL MEMORANDUM OF UNDERSTANDING

	
	
	23 May, 2025

	The following letter of intent is a summary of the principal terms contemplated for the proposed transaction described below (“MOU”).

	1.
	Proposed Transaction and
	Pursuant to the terms and conditions of a Definitive Agreement (as herein defined), Diginex Limited (the “Company”), will acquire, either directly or indirectly, through a wholly-owned

	
	Structure Matters
	subsidiary of the Company, 100% of the issued and outstanding equity interests (collectively, the “Shares”) of Matter DK ApS (“Target” and such transaction, the “Proposed Transaction”).

	
	
	The structure of the Proposed Transaction is subject to the Company’s diligence and discussion amongst the parties hereto.

	2.
	Purchase Price
	As consideration for the Shares in the Proposed Transaction and subject to the terms and conditions of this MOU (including the satisfactory completion of the Company’s due diligence), the

	
	
	Company is prepared to offer US$13,000,000 of Diginex Limited shares (valued at the 45 day volume weighed average price upon signing of this MOU), on debt-free basis at the closing of the

	
	
	Proposed Transaction. The shares will be subject to an 18 month lock up period. The Company will also offer $2,500,000 of Diginex Limited shares to be shared between the Target executives

	
	
	and key employees with 50% released from a lock-up after 18 months for 12 months good service, and the balance released after 30 months, for 24 months good service.

	3.
	Documentation
	As soon as reasonably practicable following the date this MOU is signed by Target, the Company and Target will commence to negotiate a definitive acquisition agreement (the “Definitive

	
	
	Agreement”) and any ancillary agreements contemplated thereby, to be initially drafted by the Company’s counsel. The Definitive Agreement and any such ancillary agreements will contain

	
	
	representations, warranties, covenants, and other customary terms and conditions for a transaction of the nature contemplated by this MOU.

	4.
	Due Diligence
	Target will permit, and will cause its representatives to permit, the Company and the Company representatives, during normal business hours and upon reasonable notice, access to Target’s

	
	
	facilities, books and records, key employees, customers, suppliers and advisors for the purpose of completing the Company’s due diligence review. The due diligence investigation will include,

	
	
	but is not limited to, a complete review of Target’s financial, legal, tax, environmental, intellectual property and labor records and agreements, and any other matters the Company and the

	
	
	Company representatives deem relevant.



Due Diligence shall start at the date of this MOU and shall be completed on or before 31st July 2025 (the “Due Diligence Period”).
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5. Due Diligence Period FundingIt is acknowledged that the Target is in a critical cash position and will run out of funding within the Due Diligence Period. As such, subject to the negotiation and execution of satisfactory definitive documentation with respect thereto, the Company is willing to make a loan of USD150,000 to the Target on terms and conditions and a date to be mutually agreed by the parties following the date hereof; provided, that the loan will only be repayable if, during the Due Diligence Period, the Company (in its sole discretion) identifies material discrepancies from the information upon which the Company made its decision to enter into this MOU (as to be further defined in the definitive documentation with respect to the loan).

	6.
	Conditions
	The Company’s obligation to close the Proposed Transaction will be subject to the satisfaction of customary conditions, including (without limitation): (i) Target’s operation of its business in

	
	
	the ordinary course, consistent with past practice, in all material respects, (ii) the accuracy of Target’s representations and warranties except for any inaccuracies therein that would not

	
	
	reasonably be expected to have a material adverse effect (other than fundamental representations and warranties, which shall be accurate in all respects), (iii) the accuracy of Target covenants in

	
	
	all material respects, (iv) the approval of the Proposed Transaction by the board of directors of the Company, (v) the satisfaction or receipt of any material regulatory (including competition or

	
	
	antitrust) requirements or approvals, (vi) there being no material adverse effect on the business, results of operations, condition (financial or otherwise) or assets of Target, and (vii) if requested

	
	
	by the Company, the Target management team entering into new offer letters and/or employment agreements with the Company, which employment arrangements shall be entered into

	
	
	concurrently with the signing of the Definitive Agreement and shall be effective as of the closing.

	7.
	Confidentiality
	The non-disclosure agreement dated 24 April, 2025 between Matter DK ApS and Diginex Limited remains in full force and effect.

	8.
	Announcement
	No announcement in respect of the matters covered by this MOU may be made unless agreed in writing by both parties or required by relevant regulatory authorities as a legal obligation

	
	
	(including applicable listing standards and securities laws).

	
	
	



9. Exclusivity/Access In consideration of the expenses that the Company has incurred and will incur in connection with the Proposed Transaction, commencing on the date this MOU is signed by Target and continuing until such time as this MOU has terminated in accordance with the provisions of Section 11 (such period, the “Exclusivity Period”), neither Target nor any of its affiliates or any of its or their respective equityholders, employees, officers, directors, representatives, agents and advisors (collectively, the “Target Group”) shall initiate, solicit, entertain, facilitate, negotiate, accept or discuss, directly or indirectly, any proposal or offer from any person or group of persons other than the Company and its representatives to acquire all or any significant part of the business and properties, assets, capital stock or capital stock equivalents of Target, whether by merger, purchase of shares, purchase of assets, tender offer or otherwise (an “Acquisition Proposal”), or provide any confidential information to any third party in connection with an Acquisition Proposal, or enter into any agreement, arrangement or understanding requiring Target or any Target shareholder to abandon, terminate or fail to consummate the Proposed Transaction with the Company.

	
	Target agrees to promptly notify the Company if any member of the Target Group receives any indications of interest, requests for information or offers in respect of an Acquisition Proposal during the
	

	
	Exclusivity Period, and will communicate to the Company in reasonable detail the terms of any such indication, request or offer.
	

	
	Immediately upon execution of this MOU by Target, Target shall, and shall cause the Target Group to, terminate any and all existing discussions or negotiations with any person or group of persons other than
	

	
	the Company regarding an Acquisition Proposal. Target represents that no member of the Target Group is party to or bound by any agreement with respect to an Acquisition Proposal other than under this
	

	
	MOU.
	

	
	In the event that Target or any member of the Target Group breaches or violates any of the first three paragraphs of this Section 9, Target shall reimburse the Company for all reasonable and documented out-of-
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	pocket expenses of the Company incurred in connection with the Proposed Transaction promptly upon demand by the Company with respect thereto.
	

	10. Governing Law,
	This MOU will be governed by and construed under the laws of the State of New York without regard to conflicts of laws principles. Except as otherwise expressly provided in the Definitive Agreement or in
	

	Expenses &
	Section 9 (Exclusivity/Access) above, the Company and the Target Group will be responsible for and bear all of their respective costs and expenses (including the expenses of their respective representatives)
	

	Specified
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	incurred at any time in connection with pursuing or consummating the Proposed Transaction. Except for the provisions of this Section 10 and Section 7 (Confidentiality), Section 8 (Announcement) Section 9
	

	Provisions
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	(Exclusivity/Access), Section 11 (Termination and Survival), and Section 12 (Miscellaneous) which are the legally binding and enforceable agreements of the parties to this MOU (the “Specified Provisions”),
	

	
	
	
	
	
	
	

	
	this MOU is merely an expression of interest and no obligations shall be created or come into existence hereunder (with the exception of the Specified Provisions), except after the negotiation, execution, and
	

	
	delivery of a definitive agreement, and then only in accordance with the terms and conditions thereof. Without limiting the foregoing, entry into a Definitive Agreement will be subject to (a) the Company
	

	
	having completed and, in its sole discretion, being satisfied with its due diligence and verification of the assumptions relied upon by the Company in structuring the Proposed Transaction and in establishing the
	

	
	consideration payable in the Proposed Transaction and (b) the approval of the Proposed Transaction by the board of directors and stockholders, if applicable, of the Company.
	




11. Termination and Survival

12. Miscellaneous


This MOU shall automatically terminate, without any action by the parties hereto, upon the earlier of (a) execution of the Definitive Agreement as contemplated by this MOU, (b) 5:00 p.m., New York City (“NYC”) time on the 90th day following the date this MOU is signed by Target, unless the parties mutually agree to extend such date, and (c) the Company’s termination at any time upon written notice to Target; provided, however, that the Specified Provisions, other than the first three paragraphs of Section 9 (Exclusivity/Access), shall survive the expiration or termination of this MOU.

Except for the Company’s assignment to its wholly owned subsidiary, now existing or to be formed in contemplation of the Proposed Transaction, this MOU may not be assigned by any party hereto and may only be amended by a writing signed by the parties.

This MOU may be executed in counterparts, each of which shall be deemed an original but all of which together shall constitute one and the same instrument. This MOU and any amendments hereto, to the extent signed and delivered by means of electronic transmission of .pdf files or other image files via e-mail, cloud-based transfer or file transfer protocol, or use of a facsimile machine, shall be treated in all manner and respects and for all purposes as an original agreement or instrument and shall be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person.
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SCHEDULE 1

60 trading day DGNX VWAP price
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[Signature Page Follows]
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Please evidence acceptance of this MOU by delivery of an executed copy of this MOU by Target to the Company no later than 5:00 p.m., NYC time, on May 23, 2025, after such time this MOU shall be null and void.

DIGINEX LIMITED

	By:
	/s/ Miles Pelham

	Name:
	Miles Pelham

	Title:
	Chairman



Agreed to and accepted this 23 day of May, 2025 by:

Matter DK ApS

	By:
	/s/ Niels Fibæk-Jensen

	Name:
	Niels Fibæk-Jensen

	Title:
	CEO

	Matter DK ApS

	By:
	/s/ Jacob C. Dahl

	Name:
	Jacob C. Dahl

	Title:
	Chairman of the Board

	Matter DK ApS

	By:
	/s/ Steen Sønderby

	Name:
	Steen Sønderby

	Title:
	Board member

	Matter DK ApS

	By:
	/s/ Morten Tinggaard

	Name:
	Morten Tinggaard

	Title:
	Board member & shareholder

	On behalf of Fibaek-Jensen Holding

	By:
	/s/ Niels Fibæk-Jensen

	Name:
	Niels Fibæk-Jensen

	Title:
	CEO



[Signature Page to Memorandum of Understanding]
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On behalf of ESF Holding

	By:
	/s/ Emil Stigsgaard Fuglsang

	Name:
	Emil Stigsgaard Fuglsang

	Title:
	CEO

	On behalf of Arx Holding

	By:
	/s/ Johan Emil Rasmussen

	Name:
	Johan Emil Rasmussen

	Title:
	

	Matter DK ApS

	By:
	/s/ Morten Tinggaard

	Name:
	Morten Tinggaard

	Title:
	Board member & shareholder

	On behalf of TBL Holding ApS

	By:
	/s/ Steen Sønderby

	Name:
	Steen Sønderby

	Title:
	CEO

	On behalf of TBL Holding ApS

	By:
	/s/ Rasmus Nørgaard

	Name:
	Rasmus Nørgaard

	Title:
	CEO



[Signature Page to Memorandum of Understanding]
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Exhibit 10.2

Diginex Limited

and

Matter DK ApS

LOAN AGREEMENT
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THIS AGREEMENT is dated 23rd May 2025 and is made

BETWEEN:

(1) Diginex Limited whose registered address 89 Nexus Way, Camana Bay, Grand Cayman, KY1-9009 Cayman Islands (the” Lender”);

(2) Matter DK ApS, a company incorporated in Denmark whose registered company CVR number is 38402021, and whose registered office is at Toldbodgade 31,3. Floor, 1253 Copenhagen, Denmark (the “Borrower”) The Lender and the Borrower together the “Parties”.

(1) The Lender has agreed to provide the Borrower with the Loan upon the terms and subject to the conditions of this Agreement.


1. DEFINITIONS AND INTERPRETATION

	1.1
	The definitions and rules of interpretation in this clause apply in this agreement.
	

	
	“Business Day”
	a day (other than a Saturday or a Sunday) on which commercial banks are open for general business in London;

	
	“Event of Default”
	any event or circumstance listed in Schedule 1;

	
	“Loan”
	the total principal amount outstanding under this agreement;

	
	“Indebtedness”
	any obligation to pay or repay money, present or future, whether actual or contingent, sole or joint;

	
	“MOU”
	Memorandum of Understanding as signed by the parties on 23 May 2025 in relation to the Acquisition.

	
	“Acquisition”
	The completion of the purchase of 100% of the share capital of the Borrower by the Lender.

	
	“EUR”
	EURO, currency of European Union

	1.2
	Clause, schedule and paragraph headings do not affect the interpretation of this agreement.

	1.3
	A reference to a person shall include a reference to an individual, firm, company, corporation, unincorporated body of persons, or any state or any agency of that person).

	1.4
	A reference to a statute, statutory provision or subordinate legislation is a reference to it as it is in force for the time being, taking account of any amendment or extension, or re-enactment and includes any former statute,

	
	statutory provision or subordinate legislation which it amends or re-enacts.
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1.5	A reference to a clause or schedule is to a clause of or a schedule to this agreement unless the context requires otherwise.

1.6	A reference to writing or written includes faxes but not e-mail.

1.7	Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.

1.8	Unless the context otherwise requires, words in the singular include the plural and in the plural include the singular.

1.9	A reference to continuing in relation to an Event of Default means an Event of Default which has not been remedied or waived.

2. THE LOAN

The Lender will loan to the Borrower a total principal amount of EUR250,000 on the terms and subject to the conditions of this agreement.

	
	The loan will be drawn down in three tranches:
	
	
	

	
	
	
	
	

	
	Within 3 business days of the date of this MOU
	EUR 150,000
	
	

	
	
	
	
	

	
	30 days following the signing of the MOU
	EUR 50,000
	
	

	
	
	
	
	

	
	60 days after the signing of the MOU
	EUR 50,000
	
	

	3.
	INTEREST
	
	
	

	3.1
	The Borrower shall pay interest on the Loan at a rate of 5% per annum, accruing from the day the Loan principal is credited to the Borrower’s bank account until Repayment Date.
	
	
	

	3.2
	If the Borrower fails to make any payment due under this agreement on the due date for payment, interest on the unpaid amount shall accrue daily, from the date of non-payment to the date of actual payment, at a rate of 25%
	

	
	per annum.
	
	
	



4. REPAYMENT OF OUTSTANDING LOAN Repayment
	4.1
	The Borrower will repay all amounts outstanding together with all accrued interest only if the Lender fails to acquire 100% of the share capital of the Borrower under permitted reasons disclosed in the MOU. Repayment will

	
	be due 60 days after notification from the Lender that they will not proceed with the Acquisition.
	

	
	Early Repayment
	
	

	4.2
	This Loan can be repaid early at the discretion of the Borrower any time from the date of this Agreement

	4.3
	This Loan must be repaid immediately with the proceeds raised from either a debt or equity placing made by the Borrower.
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5. PAYMENTS

5.1	All payments made by the Borrower under this agreement shall be in EUR:

(a) in full, without any deduction, set-off or counterclaim; and

(b) in immediately available cleared funds on the due date to the account that the Lender may specify to the Borrower.

5.2Time shall be of essence in making each payment under this agreement.

6. EVENT OF DEFAULT

At any time after an Event of Default has occurred and is continuing, the Lender may give notice to the Borrower, stating that the Loan is immediately due and payable or payable on demand.

7. COSTS

Each party shall pay its own costs in relation to the preparation and negotiation of the terms of this agreement.

8. REMEDIES, WAIVERS, AMENDMENTS AND CONSENTS

8.1	Any amendment to this agreement shall be in writing and signed by, or on behalf of, each party.

8.2	Any waiver of any right or consent given under this agreement is only effective if it is in writing and signed by the waiving or consenting party. It shall apply only in the circumstances for which it is given and shall not prevent the party giving it from subsequently relying on the relevant provision.

8.3	No delay or failure to exercise any right under this agreement shall operate as a waiver of that right.

8.4	No single or partial exercise of any right under this agreement shall prevent any further exercise of that right (or any other right under this agreement).

8.5	Rights and remedies under this agreement are cumulative and do not exclude any other rights or remedies provided by law or otherwise.

9. SEVERANCE

9.1	The invalidity, unenforceability or illegality of any provision (or part of a provision) of this agreement under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the other provisions.

9.2	If any invalid, unenforceable or illegal provision would be valid, enforceable and legal if some part of it were deleted, the provision shall apply with whatever modification as is necessary to give effect to the commercial intention of the parties.

10. COUNTERPARTS

This agreement may be executed and delivered in any number of counterparts, each of which is an original and which, together, have the same effect as if each party had signed the same document.

11. THIRD PARTY RIGHTS

A person who is not a party to this agreement cannot enforce, or enjoy the benefit of, any term of this agreement.

3/6	Confidential
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12. NOTICES

12.1	Each notice or other communication required to be given under, or in connection with, this agreement shall be:

(a) in writing, delivered personally or sent by pre-paid first-class letter, registered airmail or fax; and

(b) sent for the attention of the relevant party to its registered office or to any other addresses or fax numbers that are notified in writing by one party to the other from time to time.

12.2Any notice or other communication given by a party shall be deemed to have been received:

(a) if sent by fax, when received in legible form;

(b) if given by hand, at the time of actual delivery;

(c) if posted within the Denmark, on the second Business Day following the day on which it was despatched by pre-paid first-class post; and

(d) if posted overseas, on the fifth Business Day following the day on which it was despatched by pre-paid registered airmail.

12.3	A notice or other communication given as described in clause 12.2(a) or clause 12.2(b) on a day which is not a Business Day, or after normal business hours in the place of receipt, shall be deemed to have been received on the next Business Day.

13. GOVERNING LAW AND JURISDICTION

13.1	This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by, and construed in accordance with, the law of Cayman Islands.

13.2	The parties to this agreement irrevocably agree that the courts of Cayman Islands shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).

IN WITNESS WHEREOF this agreement has been entered into on the date first stated above.

4/6	Confidential
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SCHEDULE 1

EVENTS OF DEFAULT

1. NON-PAYMENT

The Borrower fails to pay any sum payable under this agreement when due, unless its failure to pay is caused solely by an administrative error or technical problem and payment is made within three Business Days of its due date.

2. INSOLVENCY

2.1	The Borrower stops or suspends payment of any of its debts, or is unable to, or admits its inability to pay its debts as they fall due.

2.2	The Borrower commences negotiations, or enters into any composition or arrangement, with one or more of its creditors with a view to rescheduling any of its Indebtedness (because of actual or anticipated financial difficulties).

2.3	A moratorium is declared over any of the Borrower’s Indebtedness.

2.4	Any bona fide action, proceedings, procedure or step is taken for:

(a) the suspension of payments, winding up, dissolution, administration or reorganisation (using a voluntary arrangement, scheme of arrangement or otherwise) of the Borrower; or

(b) the appointment of a liquidator, receiver, administrative receiver, administrator, compulsory manager or other similar officer in respect of the Borrower or any of its assets.

2.5	A distress, attachment, execution, expropriation, sequestration or other legal process is levied, enforced or sued out on, or against, the Borrower’s assets and is not discharged or stayed within 21 days.

2.6	An event or circumstance referred to in paragraphs 2.1 – 2.5 inclusive shall not apply to any winding-up petition which is frivolous or vexatious and is discharged, stayed or dismissed within 14 days of commencement or, if earlier, the date on which it is advertised.

3. ILLEGALITY

All or any part of this agreement becomes invalid, unlawful, unenforceable, terminated, disputed or ceases to have full force and effect.

4. REPUDIATION


The Borrower repudiates (or shows an intention to repudiate) this agreement.

5/6	Confidential
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	Executed by Diginex Limited as Lender
	)Miles Pelham

	_______________
	)Chairman

	
	)

	
	
	/s/ Miles Pelham

	Executed by Matter DK ApS as Borrower
	)Niels Fibaek-Jensen

	_______________
	)Chief Executive Officer

	
	)/s/ Niels Fibaek-Jensen
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Exhibit 99.1

Diginex Announces Completion of Eight to One Stock Split Paid as Bonus Shares

LONDON, Sept 8, 2025 (GLOBE NEWSWIRE) – Diginex Limited (NASDAQ: DGNX) (“Diginex”), a leading provider of Sustainability RegTech solutions, today announced that it has completed the distribution of the bonus shares issuance, whereby 7 bonus ordinary shares were issued for every one ordinary share held on September 5, 2025, the record date. As of the close of business on September 8, 2025, each shareholder of record, as of September 5, 2025, received seven bonus ordinary shares for every one ordinary share held.

Following the distribution, the Company’s issued and outstanding ordinary shares have increased proportionately. As of September 8, 2025, the Company has approximately 201,950,104 ordinary shares issued and outstanding. The securities held by the holders of the Company’s warrants and options outstanding as of the record date, will be adjusted for the bonus shares issuance. As a result of the bonus share issuance, the Company’s authorized share capital and the par value per ordinary share remain unchanged, and there is no change to the Company’s CUSIP number or trading symbol.

The bonus share issuance was effected by the resolutions adopted by the Company’s board of directors, and no action was required from the Company’s shareholders. Shareholders holding shares through a brokerage account had their holdings automatically adjusted to reflect the bonus shares, while registered shareholders received their bonus shares via book entry by the Company’s transfer agent.

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/.
[image: ]

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

IR Contact - Asia

Shelly Cheng

Strategic Financial Relations Ltd.

Phone: +852 2864 4857

Email: sprg_diginex@sprg.com.hk
[image: ]
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Signature page of Loan Agreement dated 29 August 2025.

Executed by Diginex Limited as Lender )

)

Miles Pelham, Chairman ) M“

Executed by Matter DK ApS as Borrower )

Niels Fibaek-Jensen, CEO
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SCHEDULE 1

EVENTS OF DEFAULT

Each of the following is an Event of Defaut.

1

41

42

43

6.1

6.2

6.3
6.4

6/7

NON-PAYMENT

The Borrower fails to pay any sum payable under this Agreement when due, unless s failure to
pay is caused solely by an administrative error or technical error and payment is made within 3
Business Days of its due date.

MISREPRESENTATION

Any representation, warranty, or statement made or deemed to be made by the Borrower in or in
connection with this Agreement is or proves to have been incorrect, incomplete, or misleading in
any material respect when made or deemed to be made.

BREACH OF COVENANTS

The Borrower fails to perform or comply with any covenant, undertaking or obligation under this
Agreement (other than payment obligations referred to in paragraph (a)) and, if such failure is
capable of remedy, it is not remedied within 10 Business Days of the Borrower becoming aware
of the breach or receiving written notice from the Lender requiring the breach to be remedied

CROSS-DEFAULT

The Borrower fails to pay when due (after the expiry of any originally applicable grace period)
any amount of principal or interest due in respect of any other Financial Indebtedness.

Any Financial Indebtedness of the Borrower is declared to be due and payable prior to its stated
maturity by reason of an event of default (however described),

provided that no Event of Default under this paragraph shall arise unless the aggregate amount
of Financial Indebtedness falling within (i) and/or (ii) exceeds the value of EUR 25,000.

CHANGE OF CONTROL.

Any person or group of persons acting in concert (other than the Lender in connection with the
Acquisition) gains direct or indirect control of the Borrower. For the purposes of this paragraph,
"control” means (i) the power to direct the management and policies of the Borrower, whether
through the ownership of voting securities, by contract or otherwise, or (ii) beneficial ownership
of more than 50% of the issued share capital of the Borrower.

INSOLVENCY

The Borrower stops or suspends payment of any of its debts, or is unable to, or admits its
inability to pay its debts as they fall due.

The Borrower commences negotiations, or enters into any composition or arrangement, with one

or more of its creditors with a view to rescheduling any of its Indebtedness (because of actual or

anticipated financial difficulties).

A moratorium is declared over any of the Borrower's Indebtedness.

Any bona fide action, proceedings, procedure or step is taken for:

(a)  the suspension of payments, winding up, dissolution, administration or reorganisation
(using a voluntary arrangement, scheme of arrangement or otherwise) of the Borrower;
or
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6.5

6.6

nm

(b)  the appointment of a liquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of the Borrower or any of its
assets.

A distress, attachment, execution, expropriation, sequestration or other legal process is levied,
enforced or sued out on, or against, the Borrower's assets and is not discharged or stayed within
21 days.

An event or circumstance referred to in paragraphs 6.1 to 6.5 above shall not apply to any
winding-up petition which is frivolous or vexatious and is discharged, stayed or dismissed within
14 days of commencement or, if earlier, the date on which it is advertised

ILLEGALITY

Al or any part of this agreement becomes invalid, unlawful, unenforceable, terminated, disputed
or ceases to have full force and effect

REPUDIATION

The Borrower repudiates (o shows an intention to repudiate) this agreement.

MATERIAL ADVERSE CHANGE

Any event or series of events ocours (whether related or not) which has, or is reasonably likely to
have, a material adverse effect on (i) the Borrower's ability to perform its obligations under this

Agreement, or (i) the validity or enforceability of this Agreement o the rights or remedies of the
Lender under it
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This Addendum (the "Addendum") is entered into as of 29 August, 2025 by and between the Buyer
and the Sell-Side Representatives to amend that certain Share Purchase Agreement regarding Matter
DK ApS dated 14 August 2025 (the "SPA"). Capitalised terms used herein and not otherwise defined
shall have the meaning ascribed to them in the SPA.

Recitals
WHEREAS, the Parties entered into the SPA for the purchase and sale of all Shares in the Company;

WHEREAS, under the SPA, the Sellers and the Noteholders are entitied to receive Consideration
Shares in the Buyer, and the Key Persons are entitied to receive Incentive Shares in the Buyer;

WHEREAS, Buyer intends to effectuate a 7-to-1 stock split with respect to its ordinary shares prior to
the issuance of all Consideration Shares and Incentive Shares under the SPA;

WHEREAS, the Buyer and the Sell-Side Representatives desire to amend the SPA to include
provisions for consideration and incentive share adjustments, ensuring the protection of economic and
voting interests during corporate actions; and

WHEREAS, the SPA may be amended by the Buyer and the Sell-Side Representative pursuant to
Clause 16.6.1 of the SPA

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the
Buyer and the Sell-Side Representatives hereby agree as follows

1 Adjustment Event

1.4.  The Consideration Shares and Incentive Shares shall be subject to adjustment in the event
Buyer engages in any stock splits, reverse stock splits, stock dividends, pro rata bonus
issues, reclassifications, recapitalisations, or similar corporate actions affecting the Buyer's
share capital prior to the valid issuance of such Consideration Shares or Incentive Shares, as
the case may be (each, an "Adjustment Event’). For the avoidance of doubt, any primary
issuance, acquisition, merger or similar transaction shall not constitute an Adjustment Event.

Adjustment to Shares

21, If the Buyer undertakes an Adjustment Event from and after the date hereof and prior to the
valid issuance of the Consideration Shares, including, for the avoidance of doubt, those
Consideration Shares to be issued pursuant to Clause 3.1.3(ii) of the SPA, the number of
Consideration Shares that are to be issued to the Sellers and the Noteholders following such
Adjustment Event shall be adjusted by such amount as is necessary to ensure that the
economic and voting interests represented by such Consideration Shares are ot diluted or
otherwise adversely affected by reason of such Adjustment Event

22, If the Buyer undertakes an Adjustment Event from and after the date hereof and prior to the
date on which each of the Incentive Shares is validly issued, the number of Incentive Shares
that are to be issued to the relevant Key Persons after the date of such Adjustment Event
shall be adjusted by such amount as is necessary to ensure that the economic and voting
interests represented by such Incentive Shares are not diluted or otherwise adversely affected
by reason of such Adjustment Event
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23

24

32

33

For clarity, (i) once validly issued, neither Consideration Shares nor Incentive Shares will be
subject to any adjustments under this Addendum or the SPA, regardiess of any subsequent
corporate actions o events affecting the Buyer's share capital; provided, for the avoidance of
doubt, in the event of an Adjustment Event affecting Buyer's ordinary shares following the
valid issuance of the Consideration Shares and Incentive Shares, such Consideration Shares
and Incentive Shares, as applicable, will be subject to an adjustment on the same basis as the
Buyer's ordinary shares and (ii) from and after the date hereof and prior to the valid issuance
of the Consideration Shares and the Incentive Shares, as applicable, in the event of an
occurrence of an Adjustment Event, the Sellers and Noteholders, in respect of the
Consideration Shares, and the Key Persons, in respect of the Incentive Shares, that are not
validly issued as of the date of such Adjustment Event will be treated as if each such Seller,
Noteholder and Key Person was a stockholder of record of Buyer with respect to such
Consideration Shares or Incentive Shares, as applicable, as of the record date for such
Adjustment Event

Any determination of the adjustments to be made to the Consideration Shares and the
Incentive Shares based on the Adjustment Event in accordance with the Addendum shall be
made in good faith by the Buyer's board of directors, in consultation with the Sell-Side
Representatives, and, in the event of any dispute, such determination shall be referred to an
independent auditor appointed jointly by the Buyer and the Sell-Side Representatives, whose
decision shall be final and binding

Miscellaneous
Except for the amendments o additions made in this Addendum, all terms and conditions of
the SPA shall remain in full force and effect and are applicable to this Addendum. Any
inconsistencies between this Addendum and the SPA shall be resolved in favour of the terms
set forth in this Addendum. This Addendum shall be deemed to be part of the SPA and not a
separate agreement

This Addendum shall be govered and construed in accordance with Danish law to the
exclusion of any rules on choice of law or jurisdiction that would refer the subject matter to
another governing law or jurisdiction.

Any dispute arising out of or in connection with this Addendum, including any disputes
regarding the existence, validity or termination thereof, shall be settled by simplified arbitration
administrated by The Danish Institute of Arbitration in accordance with the rules of simplified
arbitration procedure adopted by The Danish Institute of Arbitration and in force at the time
when such proceedings are commenced.

This Addendum shall be signed electronically.
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[Signature page — Buyer]

On behalf of Diginex Limited:

Miles Pelham
Chairman
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[Signature page ~ Sell-Side Representatives]

On behalf of Niels Fibask-Jensen, as a Sell-
Side Representative

Wby Febaekr

Niels Fibaek-Jensen
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This share purchase agreement (the "Agreement") has been entered into by and between:

]

@

[©]

“@
®)
®)
@

®)

©

(10)
[}
(12)
(13)

(14)

(15)

(16)

7

(18)

(19)

(20)

Fibesk-Jensen Holding ApS, company reg. (CVR) no. 39 51 48 93, Gasveerksvej 23, 3¢ floor,
DK-1656 Copenhagen V;

ESF Holding ApS, company reg. (CVR) no. 39 23 43 43, Baldersgade 71, 3 floor, DK-2200
Copenhagen NV;

Arx Holding ApS, company reg. (GVR) no. 39 23 44 24, c/o Johan Emil Rasmussen,
Bakholmsvej 1, DK-8260 Viby J;

Dan Thomsen, Alrunevej 21, DK-2900 Hellerup;
Esben Ejsing, Boelsvang 4, DK-2970 Hrsholm;
Henrik Larsen, Udsigten 138, DK-2820 Gentofte;

MoreFutures ApS, company reg. (CVR) no. 19 15 44 91, c/o Jannick Pedersen, Islands Brygge
50, 2. Th, DK-2300 Copenhagen S;

Bruunshot Holdings ApS, company reg. (CVR) no. 40 03 33 43, clo Ulla Bakkensen Bruun,
Fakkegravvej 16, DK-7140 Stouby;

LMST Holding ApS, company reg. (CVR) no. 35 38 05 66, c/o Tinggaard Advisory ApS,
Galionsvej 74, DK-1437 Copenhagen K;

Jesper lllum Jakobsen, Karlslunde Parkvej 38, DK-2690 Karislunde;

Lars Viktor Pettersson, Frejgatan 35, SE-11349 Stockholm, Sweden;

Alexander Lund Hansen, Margretheholsvej 50, 2 floor, DK-1432 Copenhagen K;
Daniel Flenta, Kong Georgs Vej 14, ground floor, DK-2000 Frederiksberg;

CAAN Holding ApS, company reg. (CVR) no. 30 81 07 02, C/O Camilla Reseler Andersen,
Kirkeveenget 13, DK-2500 Valby;

A-J C ApS, company reg. (CVR) no. 38 92 28 07, Smakkegérdsvej 147, 1 floor, DK-2820
Gentofte;

Line Christa Amanda Serensen, Chiingentobelweg, CH-8832 Wollerau, Switzerland;

Stine Malgaard Srensen Holding ApS, company reg. (CVR) no. 39 44 44 61, clo Anja
Soussan, Enghavevej 58, 21 floor, DK-1674 Copenhagen V;

Foxhole.dings ApS, company reg. (CVR) no. 40 13 91 92, Uffesgade 8, 1+ floor, DK-2200
Copenhagen N;

Rasmus Frost, Thorsgade 91a, 3¢ floor, DK-2200 Copenhagen N;

Rasmus Ruhnau, Charlotte Muncks Vej 22, 4" floor, DK-2400 Copenhagen NV;
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@1)

(22)
(23)

(24)

(25)

(26)

(7)

(28)

(29)

(30)

31)

(32)

(33)

(34)

(35)

(36)

(37)

(38)

(39)

(40)

Vejlemand Consuling ApS, company reg. (CVR) no. 38 61 10 38, Hvilevej 10, DK-2900
Hellerup;

Jacques Rosanes, Kabmagergade 53, 5" floor, DK-1150 Copenhagen;
Johannes F.C.M Savonije, Hohestrasse 41a, CH-8702 Zolikon;

Birchwood Capital ApS, company reg. (CVR) no. 43 40 50 71, Skovlybakken 17, @verad, DK-
2840 Hotte;

Anders Ranne Therkelsen, Carl Bemnhards Vej 9, 1% floor, DK-1817 Frederiksberg;

Omstilingen ApS, company reg. (CVR) no. 33 59 71 50, clo Thomas Hegenhaven,
Krogerupvej 3C, DK-3050 Humlebzek;

Two Birds One Stone ApS, company reg. (CVR) no. 40 25 31 06, Sendergade 10, Onsbjerg,
DK-8305 Samsg;

Mads Heine, Vesterbrogade 108, 31 floor, DK-1620 Copenhagen V;

Lysgaard Holding, Frederiksberg ApS, company reg. (CVR) no. 38 25 80 60, Enghave 11, DK-
2960 Rungsted Kyst;

Jannick Birger Pedersen, Islands Brygge 38C, 10" floor, DK-2300 Copenhagen S;

Nordic Fintech Angels A ApS, company reg. (CVR) no. 45 30 76 97, C/O Thomas Vejlemand,
Hvilevej 10, DK-2900 Hellerup;

Nordic Fintech Angels B ApS, company reg. (CVR) no. 45 30 76 89, C/O Per Rasmussen,
Himmelev Sognevej 3, Himmelev, DK-4000 Roskilde;

Friborg ApS, company reg. (CVR) no. 40 88 98 33, Olufsvej 27, DK-2100 Copenhagen O;

TBL Holding ApS, company reg. (CVR) no. 28 97 90 29, c/o Steen Sanderby, Hajmarkvej 26,
DK-8270 Hejbjerg;

Hook Road ApS, company reg. (CVR) no. 31 76 58 46, /o Steen Sanderby, Hajmarkvej 26,
DK-8270 Hojbjerg;

Senderby ApS, company reg. (CVR) no. 33 64 12 73, c/o Steen Sanderby, Hajmarkvej 26, DK-
8270 Hojbjerg;

SBC FinTech & Security 1618 B.V., Paul van Viissingenstraat 10F, 1096BK VH Amsterdam,
Netherlands;

Helen Kobek, Fyrresvinget 14, DK-2840 Holte;

Nasdaq Technology AB, company reg. no. 556314-8138, Tullvakisvéigen 15, SE-105 78
Stockholm, Sweden;

CHALEMENZA Il ApS, company reg. (CVR) no. 35 41 48 51, Helsingevej 504, Blistrup, DK-
3230 Greested;
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(1)
(42)

(43)

Nicky Overgaard Pedersen, Alekistevej 214A, 3 floor, DK-2720 Vanlase;

Jacob Christian Dahl, Strandvejen 632, DK-2930 Klampenborg;

Mathias Bredtoft Pedersen, Strandboulevarden 628, 2° floor, DK-2100 Copenhagen O;

(collectively referred to as the "Sellers” and each a "Seller’)

(44)

and

Diginex Limited an exempted liability company incorporated in the Cayman Islands with reg
no. 406606 and registered address of Nexus Way 89, Camana Bay, Grand Cayman, KY1-9009

(the "Buyer’)

(the Sellers and the Buyer are each referred to as a "Party" and collectively the "Parties")

regarding the Buyer's purchase of all shares in Matter DK ApS, corporate reg. (CVR) no. 38 40 20 21
(the "Company”).

1.
11

DEFINITIONS

The following terms used in this Agreement shall have the following meanings:

“Affiliate"

“Agreement"
“Basket"

“Beneficially Owned

Shares™

"Breach"

“Business Day"

“Cap"

“Claim™

iaim Dispute Notice"

means, in respect of a Person, any other Person that is controlled
by, controls, or is under common control with the first Person. For
the purposes of this definition, “control" (including, with its
correlative meanings, “controlled by" and “under common control
with') shall mean the power to exercise decisive influence over a
Person’s financial and operating decisions.

means this share purchase agreement and its Schedules.

has the meaning ascribed to it in clause 13.3.1(b).

has the meaning ascribed to in clause 3.1.9.

means any failure to fulfil obligations and liabilities under this
Agreement

means a day on which the banks in Denmark are generally open
for business (except for banking business being conducted
exclusively through the intemet).

has the meaning ascribed to it in clause 13.3.2.

means any claim for damages raised by a Party against another
Party due to a Breach.

has the meaning ascribed to it in clause 13.8.3
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‘Claim Notice"
“Closing"

‘Closing Date"
"Conditions Precedent"
“Consideration Shares”
“Convertible Note"

“De Minimis Threshold"

isclosed”

“Due Diligence
Documentation™

"Fundamental
Warranties”

“Incentive Shares"
“Indemnitors”
“Key Persons”

“Lock-Up Period"

“Management"

“Management Accounts”

has the meaning ascribed to it in clause 13.8.1.
has the meaning ascribed to it in clause 8.1.

has the meaning ascribed to it in clause 8.1.

has the meaning aseribed to it in clause 6.1

has the meaning ascribed to it in clause 3.1.2.

has the meaning ascribed to in clause 4.1.

has the meaning ascribed to in clause 13.3.1(a).

means, with respect to any matter, fact or circumstance relating
tothe Company, that such matter, fact or circumstance has been:
() disclosed in the Due Diligence Documentation or in this
Agreement in a manner and context that would enable a
reasonable buyer or its professional advisers, having regard to
the nature of the disclosure, to become reasonably aware of the
nature and significance of such matter, fact or circumstance, or
(i) publicly available and readily accessible prior to the Closing
Date through official public registers or platforms, provided that
such availability is sufficiently specific to reasonably inform a
buyer of the relevant matter, fact or ciroumstance.

has the meaning ascribed to in clause 10

means the Warranties listed in clauses 1 (Authority and Capacity)
and 2 (Corporate) of Schedule 11.1

has the meaning ascribed to in clause 3.2.1.

has the meaning ascribed to in clause 13.1.1

means each of the individuals listed in Schedule 3.2.1.

has the meaning ascribed to in clause 3.1.9.

means any direct loss, damage, claim, liabilty, cost or expense
actually suffered or incurred by a Party as a result of a Breach by
another Party subject to the limitations and exclusions set out in
this Agreement.

means Niels Fibeek-Jensen and Emil Stigsgaard Fuglsang.

has the meaning ascribed to in clause 6.1 i)
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means each of the following persons and entities, being holders

of, or having a right to receive shares or payment pursuant to, a
convertible note issued by the Company:

“Noteholder(s)"
[0}
(i)
(ii)
(iv)
)
(vi)
(wii)
(wii)
(ix)
)
(xi)
(i)
(xii)

"Party"

"Permitted Transferee"

Nasdag Technology AB, company reg. no. 556314-
8138, Tullvakisvagen 15, SE-105 78 Stockholm,
Sweden;

LMST Holding ApS, company reg. (CVR) no. 35 38 05
66, clo Tinggaard Advisory ApS, Galionsvej 74, DK-1437
Copenhagen K;

MoreFutures ApS, company reg. (CVR) no. 19 15 44 91,
c/o Jannick Pedersen, Islands Brygge 50, 2. Th, DK-
2300 Copenhagen S;

CHALEMENZA Il ApS, company reg. (CVR) no. 35 41
48 51, Helsingeve] 50, Blistrup, DK-3230 Greested;

Jannick Birger Pedersen, Islands Brygge 38C, 10" floor,
DK-2300 Copenhagen S;

TBL Holding ApS, company reg. (CVR) no. 28 97 90 29,
clo Steen Senderby, Hojmarkvej 26, DK-8270 Hajbjerg;

Birchwood Capital ApS, company reg. (CVR) no. 43 40
50 71, Skoviybakken 17, @verad, DK-2840 Holte;

Hook Road ApS, company reg. (CVR) no. 3176 58 46,
clo Steen Sanderby, Hajmarkvej 26, DK-8270 Hajbjerg;

Lysgaard Holding, Frederiksberg ApS, company reg
(CVR) no. 38 25 80 60, Enghave 11, DK-2960 Rungsted
Kyst;

Senderby ApS, company reg. (CVR) no. 33 64 12 73,
clo Steen Senderby, Hejmarkvej 26, DK-8270 Hajbjerg;

Nicky Overgaard Pedersen, Alekistevej 2144, 31 floor,
DK-2720 Vanlgse;

Jacob Christian Dahl,
Kiampenborg; and

Strandvejen 632, DK-2930

Mathias Bredtoft Pedersen, Strandboulevarden 628, 24
floor, DK-2100 Copenhagen O

shall have the meaning set out above

has the meaning ascribed to in clause 3.1.9.
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"Person"

"Providers"

"Providers’ Knowledge"

“Purchase Price"
“Questionnaire”
“Recovery Amount"

"Registration
Statement”

"Schedule”

“Securi

s Act’

"Sell-Side
Representatives™

"Shares™

ning Date"
“Specific Indemnities”

“Tax"

“Third Party Rights"

wusD"

means any individual, corporation, partnership, firm, joint venture,
association, trust, organisation, governmental or regulatory body,
or other entity.

means each of the persons/entities providing the Warranties
pursuant to Schedule 11.1

means the actual knowledge of Niels Fibzk-Jensen and Emil
Stigsgaard Fuglsang at the Closing Date as well as the ought to
have knowledge of such persons, each after having made due
inquiries with relevant personnel.

has the meaning ascribed to it in clause 3.1.1

has the meaning ascribed to it in clause 3.1.7

has the meaning ascribed to it in clause 13.7.1.

has the meaning ascribed o it in clause 3.1.6.

means any and all schedules attached to this Agreement.
has the meaning ascribed to in clause 3.1.9.

has the meaning ascribed to it in clause 14.1.1.

means 100% of the Company's nominal share capital,
corresponding to nominally DKK 109,236.82 fully paid-in shares,
representing all equity-related rights in the Company on a fully
diluted, as-if-converted basis.

has the meaning set out in clause 5.1.
has the meaning set out in clause 13.6.

means any and all taxes of whatever nature imposed by and/or
payable to any public authority, including income taxes, capital
gain taxes, withholding taxes, sales and transfer taxes, energy
and real estate taxes, labour market and social contribution taxes,
customs duties, VAT and similar levies, duties, charges, stamps
and imposts of whatever nature as well as any penalty, fine,
surcharge or interest relating thereto,

means any lien, mortgage, deed of trust, deed to secure debt,
pledge, charge, security interest, right of first refusal, easement,
restriction, and any other type of third party right.

means the lawful currency of the United States of America.
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Person” means a“U.S. person” as defined in Rule 902(k) of Regulation S
under the U.S. Securities Act.

“Warranties" means the warranties given by the Providers to the Buyer as set
forth in Schedule 11.1

“Warrant Holders" means any person or entity that, as of the date of this agreement,
holds one or more outstanding warrants to subscribe for or
purchase shares, or any other way acquire shares in the
Company.

Unless the context otherwise requires, references to the singular number shall include refer-
ences to the plural number and vice versa, and references to natural persons shall include
legal entties and vice versa. References to clauses are to clauses, including sub-clauses, of
this Agreement.

TRANSFER OF SHARES

Subject to the terms and conditions of this Agreement, each of the Sellers hereby sells and
transfers to the Buyer their respective portion of the Shares, and the Buyer hereby acquires all
of the Shares from the Sellers, free and clear of any and all Third Party Rights

With effect from Closing, the Buyer shall be entitled to all rights and benefits attached to the
Shares, including legal file, voting rights and the right to receive dividends and other distribu-
tions.

In relation to the transactions contemplated hereby, each Seller hereby waives any right of
redemption, pre-emption, first refusal, post-transfer purchase or similar right that it may have
with respect to the Shares whether under the Company’s articles of association or any agree-
ment.

CONSIDERATION

Consideration Shares

The aggregate consideration payable to the Sellers and Noteholders shall amount to USD
13,000,000 (the "Purchase Price").

The Purchase Price shall be paid by the Buyer to the Sellers and Noteholders through issuance
by the Buyer of a total of 155,187 ordinary shares in the Buyer, free and clear from any Third
Party Rights (the "Consideration Shares"). The rights of the Sellers and Noteholders to the
Consideration Shares shall be subject to the terms and conditions set forth in this clause 3.1

The Purchase Price shall be paid by the Buyer to the Sellers and the Noteholders through the
issuance of ordinary shares in the Buyer as follows:

0] Firstly, an amount corresponding to 85% of the Purchase Price (USD 11,050,000)
shall be settled on the Closing Date through the issuance of 131,909 ordinary shares
in the Buyer, such shares having an aggregate value equal to 85% of the Purchase
Price based on the volume-weighted average price of the Buyer’s ordinary shares
over the 60 trading days immediately preceding 23 May 2025; and

(i) Secondly, the remaining 15% of the Purchase Price (USD 1,950,000) shall be settled
12 months after the Closing Date through the issuance of 23,278 ordinary shares in
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the Buyer, such shares having an aggregate value equal to 15% of the Purchase Price
based on the volume-weighted average price of the Buyer's ordinary shares over the
60 trading days immediately preceding 23 May 2025.

The allocation of the Consideration Shares among the Sellers and Noteholders shall be as set
out in Schedule 3.1.4.

The Consideration Shares shall be duly and validly issued, fully paid, non-assessable, and
shall rank pari passu in all respects with the existing ordinary shares of the Buyer as ofthe date
ofissuance. Schedule 3.1.4 shall set out the recipient and the number of Consideration Shares
to be issued in connection with both first and second payment.

The Buyer shall file a registration statement on Form F1 (the "Registration Statement") with
the Securities and Exchange Commission (SEC) within 90 days of Closing in respect of the
Consideration Shares. The Buyer shall use its reasonable best efforts to have the Registration
Statement, and any amendment, declared effective by the SEC at the earliest date thereafter.
Notwithstanding the foregoing, the Sellers acknowledge the Consideration Shares are subject
to the lock-up restrictions included in clause 3.1.9 below as further set out in this Agreement.

Each of the Sellers/Noteholders receiving Consideration Shares agrees to provide a completed
questionnaire in the form attached hereto in Schedule 3.1.7 (the *Questionnaire”) within 10
Business Days after the Closing Date, and to otherwise provide cooperation in connection with
the registration of the Consideration Shares.

All necessary corporate approvals for the issuance of the Consideration Shares shall have
been obtained prior to the Closing Date, and the issuance shall comply with all applicable se-
curities laws and regulations.

During a period of 18 months from the Closing Date (the “Lock-Up Period"), the Sellers and
Noteholders receiving Consideration Shares will not, without the prior written consent of the
Buyer, directly or indirectly, () offer, sell, assign, pledge, transfer, contract to sell, grant any
option for the sale of, or otherwise dispose of, or announce the intention to otherwise dispose
of, any ordinary shares now owned by the Seller or Noteholder or with respect to which the
Seller or Noteholder has or hereafter acquires the power of disposition (including, without lim-
itation, ordinary shares which may be deemed to be beneficially owned by the Seller or Note-
holder in accordance with the rules and regulations promulgated under the Securities Act of
1933, as amended, and as the same may be amended or supplemented on or after the date
hereof from time to time (the “Securities Act’) (such shares, the "Beneficially Owned
Shares”) or securities convertible into or exercisable or exchangeable for ordinary shares, (i)
enter into any swap, hedge, pledge or similar agreement or arrangement that transfers in whole
orin part, any of the economic consequences of ownership of the Beneficially Owned Shares
or securities convertible into or exercisable or exchangeable for ordinary shares, whether now
owned by the Seller or Noteholder or with respect to which the Seller or Noteholder has or
hereafter acquires the power of disposition, or (ii) engage in any short selling of the Buyer's
ordinary shares. Notwithstanding the foregoing, the Seller or Noteholder receiving Considera-
tion Shares may transfer all or part of its Consideration Shares during the Lock-Up Period ()
to an Affiiate of such Seller or Noteholder, (i) to a trust or holding company established for
estate planning purposes of said Seller or Noteholder (each "Permitted Transferee"), each by
way of a single, non-recurring transfer for each such Seller or Noteholder (provided that all
obligations contained in this Agreement shall remain in full force and effect and continue to
apply to the transferred shares and to each transferee as if such transferee was the original
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Seller or Noteholder), or (ii) for the purpose of an Indemnitor’s indemnification pursuant to
clause 13.

If a Seller or Noteholder commits a breach of clause 3.1.9 and fails to cure such breach within
10 Business Days after receiving written notioe of such breach from the Buyer, the Buyer shall
have the right to repurchase all Consideration Shares held by such Seller or Noteholder, exer-
cisable by written notice to the relevant Seller or Noteholder within 20 Business Days following
the date on which the Buyer becomes aware of such breach, at a purchase price equal to 30%
of the lower of () the volume-weighted average trading price of the Buyer's ordinary shares
over the 60 trading days immediately preceding 23 May 2025, or (i) the market price of the
Buyer's ordinary shares immediately prior to the date of the breach.

Management Incentive Shares
The Buyer will at Closing also reserve a total of 29,844 ordinary shares in the Buyer to the Key
Persons (the “Incentive Shares"), corresponding to an indicative value of USD 2,500,000
based on the valuation applied pursuant to the Memorandum of Understanding between the
Parties dated 23 May 2025. The allocation of the Incentive Shares among the Key Persons
shall be as set forth in Schedule 3.2.1

The Incentive Shares shall be subject to the terms set forth in Schedule 3.2.2 and the individual
agreements with the relevant Key Persons, including, without limitation, provisions regarding
leaver events, transfer restrictions, and conditions of issuance.

The Incentive Shares shall be duly and validly issued, fully paid, non-assessable, and shall
rank pari passu in all respects with the existing ordinary shares of the Buyer as of the date of
issuance.

The Buyer shall file a Registration Statement with the SEC within 90 days of the Closing Date
in respect of the Incentive Shares. The Buyer shall use its reasonable best efforts to have the
Registration Statement, and any amendment, declared effective by the SEC at the earliest
possible date thereafter. Notwithstanding the foregoing, the Sellers acknowledge the Incentive
Shares are subject to the lockup restrictions included in clause 3.1.9 above as further set out
in this Agreement.

Each of the Key Persons shall provide a completed Questionnaire in the form attached hereto
in Schedule 3.1.7 within 10 Business Days after the Closing Date, and to otherwise provide
cooperation in connection with the registration of the Incentive Shares.

SATISFACTION OF CONVERTIBLE NOTE

Subject to and conditional upon Closing, each of the Noteholders shall be issued and allotted
the number of Consideration Shares set out in Schedule 3.1.4 as full and final satisfaction of
all rights, claims and entitlements to receive any amounts (including principal, interest, fees or
other obligations) under or in connection with the Third Amended and Restated Convertible
Loan Note entered into between the Company and the Noteholders on 24 September 2024
(the "Convertible Note").

Following Closing and issuance of the relevant Consideration Shares, the Noteholders shall

have no further rights, claims or entitlements (whether actual or contingent) under the Convert-
ible Note or otherwise in respect of any obligations of the Company arising therefrom
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SIGNING

Signing of this Agreement shall take place on 14 August 2025 (the "Signing Date") by elec-
tronic exchange of signatures.

As of the signing of this Agreement, the Sellers have provided the Buyer with documentation
evidencing that the Persons executing this Agreement on behalf of the Sellers are duly author-
ised to do so, cf. Schedule 5.2

As of the signing of this Agreement, the Buyer has provided the Sellers with documentation
evidencing that the Persons executing this Agreement on behalf of the Buyer is duly authorised
to do so, cf. Schedule 5.3

CONDITIONS PRECEDENT

The Buyer's obligation to consummate this Agreement s subject to the satisfaction, at Closing,
of each of the following conditions, any of which may be waived by the Buyer in its sole discre-
tion (collectively, the "Conditions Precedent")

[0) All Warrant Holders have signed the form of warrant settlement agreement enclosed
as Schedule 6.1().
(i) The Company shall have obtained written consents, in form and substance

satisfactory to the Buyer, from each of (i) eVestment, (i) Nasdag, (ii) BNP Paribas
Asset Management Europe, and (iv) Tryg Forsikring A/S, in respect of the change of
control provisions under the relevant agreements with the Company.

(ii)  The Company shall provide the Buyer with a management account of the Company
as of 31 July 2025, including profit and loss statement and balance sheet, which must
be fully balanced with all balance sheets items fully reconciled and an annual recurring
revenue schedule that is fully reconciled with the aforementioned management
accounts (the “Management Accounts’) in form and substance to the reasonable
satisfactory to the Buyer.

OPERATIONS PENDING CLOSING

Except as otherwise provided in this Agreement, the Sellers shall procure that, during the pe-
tiod from the Signing Date until Closing, the Company conducts its business in the ordinary
course and consistent with past operational and financial practices, and in a manner that pre-
serves the Company as a going concern

In particular, the Sellers shall ensure that, during the period from the Signing Date until Closing,
they do ot consent to any of the actions listed below, except with the prior written consent of
the Buyer or as expressly permitted under this Agreement, and only to the extent the Sellers
have a ight or abiliy to consent to such actions:

[0) Sell, otherwise dispose of, or acquire any material asset, including real estate, except
for any disposal or acquisition in the ordinary course of business;

(i) create any Third Party Rights over any of its assets other than in the ordinary course
of business;

(ii)  increase the rates of compensation (including bonuses) to the employees of the
Company;
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(vi)

(i)

(wii)
(ix)

x)

()

(xi)

(i)

(xvil)

(xvii)

(xix)

enter into any new employment contracts, or agree any change to or terminate the
employment contract with any key employee other than changes in the ordinary
course of business;

agree any change to or terminate any agreements with any material customer,
distributor, agent, or supplier other than in the ordinary course of business;

change the rebate, payment or credit terms for any customer and/or supplier in a
manner which is not in the ordinary course of business and consistent with past
practice;

pass any shareholders' resolution to amend its capital structure or amend any of its
corporate documents;

issue any shares or other instruments convertible into shares;
declare or make any dividend distribution or other payment to any of the Sellers;

take any voluntary action in relation to Tax matters which is inconsistent with the
approach taken up to the Signing Date, including a change in Tax residency;

sell, license, otherwise dispose of, terminate its right to use, fail to renew or fail to take
any action to defend or preserve any intellectual property right that is owned or used
by the Company;

disclose any confidential information of the Company other than in the ordinary course
of business or to shareholders;

initiate any ltigation or arbitration, or waive, release, assign, settle, or compromise
any claim or legal action, other than in the ordinary course of business;

cause any of its insurance policies to discontinue or continue on materially altered
terms and conditions;

enter into any agreement or transaction with any third party that is not on arm's length
terms and conditions;

undertake, create, assume, increase or setle, in part or in full, any loans or other
financial indebtedness or grant any credit to any third person or incur liability, except
in the ordinary course of business;

enter into, amend or terminate any agreement or transaction with — or undertake any
obligation for the benefit of — any Seller or any of the Sellers' related partie

change its current business practices, including making investments and incurring
operational expenditures, with the purpose or the effect of influencing the Purchase
Price;

acquire or sell any shares or other interest in any company or partnership, or merge
with another company;
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() make any changes in the Company’s accounting policies, principles or practices,
other than as required by applicable law;

(od)  make any payments which rightfully should have been made by any Seller or any of
the Seller's Related Parties; and

(o) agree, authorise or commit o take any of the aforementioned actions.

CLOSING

Completion of the transactions contemplated by this Agreement ("Closing") shall take place
as soon as practicable after fulfiment of all Conditions Precedent (the "Closing Date"), by way
of electronic exchange of signatures.

On the Closing Date, the Sellers and Noteholders shall take, or cause to be taken, the following
actions and deliver or procure delivery to the Buyer of the following documents and materials:

0] an updated register of shareholders evidencing that the Buyer is the registered owner
of all the Shares;

(i) duly signed resignation letters from each member of the Company's board of directors
(as instructed by the Buyer), confirming (a) their resignation effective as of the Closing
Date, and (b) that they have no outstanding claims or rights against the Company in
their capacity as a board member;

(ii)  copies of warrant settlement agreements, duly signed by each Warrant Holder;

(v)  written confirmation from the board of directors of the Company certifying that no
outstanding rights to securities exist in the Company at Closing;

() written consent from each of () eVestment, (i) Nasdaq, (ii) BNP Paribas Asset
Management Europe, and (iv) Tryg Forsikring A/S, in respect of the change of control
provisions under the relevant agreements with the Company;

(V)  Management Accounts, cf. clause 6.1(ii);

(vi)  documentary evidence that the Company's board of directors has approved the
transfer of the Shares;

(viii) an electronic copy of the Due Diligence Documentation; and

(ix)  such other documents, instruments, certificates and/or actions as the Buyer may
reasonably request for the purpose of consummating and perfecting the transactions
contemplated by this Agreement.

The Buyer shall be entitled, in its sole discretion, to waive the fulfilment of any of the obligations
or conditions set out in clause 8.2, in whole or in part, provided that any such waiver shall be
effective only if made in writing and delivered to the Sell-Side Representatives prior to or at
Closing

At Closing, the Buyer shall take, or cause to be taken, the following actions and deliver or
procure delivery to the Sell-Side Representatives the following:
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0] documentary evidence that 85% of the Consideration Shares have been validly issued
and allotted to the Sellers and Noteholders, and that such issuance and allotment has
been duly registered with the applicable authorities with binding legal effect, including
any other documentation reasonably requested by the Sellers and Noteholders to
confirm the valid issuance of the Consideration Shares; and

(i) such other documents, instruments, certificates and/or actions as the Sell-Side
Representatives may reasonably request for the purpose of consummating and
perfecting the transactions contemplated by this Agreement

The Sell-Side Representatives shall be entitled, in its sole discretion, to waive the fulfilment of
any of the obligations or conditions set out in clause 8.4, in whole or in part, provided that any
such waiver shall be effective only if made in writing and delivered to the Buyer prior to or at
Closing

Al actions and deliveries to be taken or made under clauses 8.2 and 8.4 shall be deemed to
oceur simultaneously, and no action, delivery, or transfer under either clause shall be deemed
to have been completed until all actions required under both clauses have been completed or
duly waived in writing by the Buyer or the Sell-Side Representatives, as applicable.

As soon as possible after Closing, and in any event no later than three Business Days after
Closing, the Buyer shall:

0] arrange for an extraordinary general meeting to be held in the Company at which (a)
the resigning board members shall resign and be granted full and final discharge from
any liabilty arising from their directorships, except in the event of fraud or wilful
misconduct, and (b) new board members shall be appointed in accordance with the
Buyer's instructions;

(i) register the Buyer as the legal owner of the Shares in the Danish Business Register;
and
(ii)  register the relevant Sellers, Noteholders and Key Persons as the legal owners of the

Consideration Shares, as applicable.

The Buyer shall share documentary evidence of such actions with the Sell-Side Representa-
tives, who shall share such evidence with the Sellers and Noteholders.

POST-CLOSING UNDERTAKINGS

Each of the Sellers/Noteholders receiving Consideration Shares and they Key Persons shall
provide a completed Questionnaire to the Buyer within 10 Business Days after the Closing
Date.

DUE DILIGENCE

Prior to Closing, the Buyer has conducted a financial, legal, tax and technology, due diligence
investigation of the Company, including full access to a virtual data room containing the Due
Diligence Documentation and access to the Company's facilties, books and records, key em-
ployees, customers, suppliers and advisors for the purpose of completing such due diligence
investigation. A list of the documentation disclosed in the virtual data room is attached as
Schedule 10 (the "Due Diligence Documentation”).
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The Company has established a virtual data room in connection with the transactions contem-
plated by this Agreement, which was made available under the headline "Project Matter” and
hosted by Ansarada Pty Ltd in the period between 30 May 2025 and the Signing Date with the
following address: hitps //dataroom.a
sarada.com/_mve/z8ic8sa2viqo%7C190915/9344341/spa/documents

The Buyer acknowledges that it has had the opportunity to raise questions, request clarifica-
tions, and obtain additional information from the Sellers and the Company. Based on the Due
Diligence Documentation and such inquiries, the Buyer has conducted its own independent
review and analysis of the Company.

WARRANTIES

Each of the Providers represents and warrants to the Buyer the warranties set out in Schedule
11.1 (‘Warranties") as of the Closing Date

Except for the Fundamental Warranties, the Warranties are subject to and qualified by all mat-
ters, facts or circumstances relating to the Company that have been Disclosed

No other representations or warranties are provided than the Warranties or Specific Indemni-
ties.

Notwithstanding anything to the contrary in this Agreement, none of the Sellers, Noteholders,
Indemnitors nor the Providers give any warranties whatsoever in respect of information on pro-
spects conceming the future, including as set out in a business plan, budgets and forecasts,
regardless of whether such information has been Disclosed or otherwise communicated to the
Buyer.

The Sellers and Noteholders receiving Consideration Shares hereby warrant and represent
with respect to themselves (individually) to the Buyer that such Seller/Noteholder receiving
Consideration Shares is either an "accredited investor” as defined in Regulation D promuigated
by the Securities and Exchange Commission under the Securities Act, or not a U.S. Person
and none of such Persons is acquiring Consideration Shares for the account or benefit of a
U.S. Person or a Person in the United States.

The Sellers and Noteholders receiving Consideration Shares understand that the Considera-
tion Shares will be issued to the Sellers and Noteholders, as applicable, pursuant to the exclu-
sion from the registration requirements of the U.S. Securities Act provided under Rule 903 of
Regulation S thereunder and/or under Section 4(a) 2 and/or Rule 506(b) of Regulation D and
will be “restricted securities” within the meaning of Rule 144(a)(3) of the U.S. Securities and
may not resold or transferred except pursuant to an available exemption from the registration
requirements of the U.S. Securities Act or pursuant to an effective registration statement there-
under. The Sellers and Noteholders receiving Consideration Shares are aware of the Provi-
sions of Rule 144 under the Securities Act, which limit the resale of securities purchased in a
private placement. The Consideration Shares will be required to bear a U.S. restrictive legend
substantially in the form as follows:
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THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE
STATE SECURITIES LAWS. THESE SECURITIES HAVE BEEN ACQUIRED FOR
INVESTMENT AND NOT WITH A VIEW TO DISTRIBUTION OR RESALE, AND MAY NOT
BE SOLD, MORTGAGED, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIES
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND APPLICABLE STATE
SECURITIES LAWS, OR THE AVAILABILITY OF AN EXEMPTION FROM THE
REGISTRATION PROVISIONS OF THE SECURITIES ACT OF 1933, AS AMENDED, AND
APPLICABLE STATE SECURITIES LAWS.

The Sellers and Noteholders receiving Consideration Shares agree to take any other action
required to be taken under this Securities Act, the Exchange Act, any applicable foreign or state
securities o blue sky laws and the rules and regulations thereunder in connection with the
issuance of the Consideration Shares or the listing of such shares on Nasdaq.

BUYER'S WARRANTIES
The Buyer represents and warrants to the Sellers as follows:

[0} It is duly incorporated, validly existing, and in good standing under the laws of its
jurisdiction of incorporation, with full power and authority to carry on its business.

(i) Itis not insolvent, has not suspended payments, and is not subject to or under threat
of any bankruptcy, insolvency, or similar proceedings.

(iif) Ithas full legal capacity, power, and authority to enter into and perform its obligations
under this Agreement and to consummate the transactions contemplated hereby.

(v)  This Agreement has been duly executed and delivered by the Buyer and constitutes
its valid and binding obligation, enforceable in accordance with its terms, subject to
applicable laws relating to insolvency, bankruptcy, o similar matters affecting
creditors' rights generally.

(W) The execution, delivery, and performance of this Agreement by the Buyer do not and
will not: (a) violate its constitutional documents, (b) result in a breach of o constitute
a default under any material agreement to which it is a party or by which it is bound,
or (¢) violate any applicable law, regulation, or governmental order binding upon it.

(i) Any and all authorizations (of whatever kind) required or necessary to enable it to
lawfully enter into and exercise its rights and comply with its obligations under this
Agreement have been obtained or effected and are in full force and effect.

(vi)  Noconsent, approval, or authorization of any govermental authority is required to be
obtained by the Buyer in connection with the execution, delivery, or performance of
this Agreement or the consummation of the transactions contemplated hereby.

(vii)  There is no ltigation, arbitration, investigation, or other legal or govermental
proceeding pending or threatened against it that would prevent or materially impair its
ability to perform its obligations under this Agreement or consummate the transactions
contemplated hereby.
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(i) Subjectto Closing, the Consideration Shares have been validly issued, are fully paid
up and free and clear of any Third Party Rights. The Consideration Shares will be
admitted to trading on Nasdaq and issuance thereof complies with all applicable
securities laws and regulations. No share certificates are required to be or have been
issued for the Consideration Shares.

(0 The Buyer is not aware of any fact, matter, event or circumstance which could
reasonably be expected to constitute a Breach of this Agreement or otherwise could
entitle the Buyer to make a Claim

INDEMNIFICATION

Obligation of the Sellers to Indemnify

Subject to the limitations contained in this clause 13, each of the Sellers and Noteholders (col-
lectively, the ‘Indemnitors") (severally (in proportion to their pro rata part of the Consideration
Shares received) and not jointly) agree to indemnify, defend, and hold harmless the Buyer from
and against all Losses suffered by the Buyer due to: (a) a Breach of this Agreement by the
Indemnitors; (b) any failure of any Warranties to be true and comrect as of the Closing Date,
and (c) any breach of a Specific Indemnity.

For the avoidance of doubt, no member of the Management shall be liable to indemnify the
Buyer for any Breach of this Agreement, including any breach o inaccuracy of the Warranties,
regardiess of whether such member of the Management is a party to this Agreement and/or
has provided or been deemed to provide any of the Warranties.

The Indemnitors' obligation to indemnify the Buyer for any Loss shall be several and not joint
and, accordingly, each of the Indemnitors shall only be liable towards the Buyer according to
their pro rata ownership of the Consideration Shares as set forth in Schedule 3.1.4. Notwith-
standing the foregoing, if a Warranty is breached only by an individual Indemnitor, only such
Indemnitors shall be liable for any breach of such Warranty.

Obligation of the Buyer to Indemnify

The Buyer agrees to indemnify, defend, and hold harmless the Sellers from and against all
losses suffered by the Sellers due to a Breach of this Agreement by the Buyer or any failure
of any warranty in clause 12.1 to be true and correct, in each case in accordance with the
general principles of Danish law.

Limitations
The Indemnitors are not liable for the Buyer's Loss resulting from a Breach of the Warranties
unless:

(a)  each individual Claim or Loss exceeds USD 75,000 (the “De Minimis Threshold"),
it being agreed and understood that Losses arising out of the same or related events
(serial claims) shall count as a single Claim for the purpose of the De Minimis
Threshold; and

(b)  the aggregate of all individual Losses (each exceeding the De Minimis Threshold)

exceeds USD 200,000 (the "Basket") and then for the entire portion of the aggregate
Claims and not only for the excess amount (i.e. tipping basket).
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The Indemnitors’ maximum aggregate liability for Claims in respect of any Loss for breach of
the Warranties shall in no event exceed an amount corresponding to 50 % of the Purchase
Price (the "Cap").

The Indemnitors shall not be liable in respect of any Claim unless a Claim Notice has been
submitted by the Buyer to the Sell-Side Representatives:

(a) in respect of a Claim resutting from a breach of the Fundamental Warranties, no later
than the first Business Day following 60 months after the Closing Date;

(b) i respect of a Claim resulting from a breach of the Warranties relating to Taxes, no
later than 3 months after the statutory limitation of the underlying matter giving rise to
the Claim;

() in respect of a Claim resulting from a breach of the Warranties listed in clause 10

(Inteflectual Property Rights) of Schedule 11.1, no later than the first Business Day
following 36 months after the Closing Date; and

[C) in respect of any Claim resulting from any other breach of the Warranties, no later
than the first Business Day following 18 months after the Closing Date.

The remedies provided for in this clause 13 shall be the sole and exclusive remedies available
tothe Buyer with respect to any and all Breaches of a Seller or Noteholder. Without limiting the
generality of the foregoing, the Buyer waives and shall not assert, any claims against any Seller
or Noteholder, or any of their respective directors, officers, advisors, agents or employees ex-
cept as provided in this Agreement.

Calculation of Loss.

Any Loss must be calculated on a USD-for-USD basis without taking into account the calcula-
tions and multiples used for the calculation of the Purchase Price.

The Parties shall use all reasonable efforts to mitigate any Loss for which a Claim is nofified in
accordance with the requirements of Danish law.

Only Losses, which have been effectively sustained, shall qualify for indemnification. A liability
which is contingent shall not constitute a Loss unless and until such contingent liabilty be-
comes an actual liabilty and is due and payable.

When calculating the amount of a Loss, any Loss sustained in a foreign currency (ie. not in
USD) shall be converted into USD using the exchange rate published by the Central Bank of
Denmark on the day when the Loss is notified to the Sell-Side Representatives.

The effect of any Tax benefit or saving which the Buyer, the Buyer's group and/or the Company
has benefitted from or is entitled to be benefitted from as a result of the Loss for which a Claim
is made shall be deducted when calculating the Loss.

The Indemnitors are not liable to indemnify the Buyer for any Loss if and to the extent such

Loss has been specifically taken into account in the calculation of the Purchase Price o is
adequately provided for in the Company's accounts.
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The Indemnitors shall not be liable to indemnify any Loss arising from () any change in appli-
cable law after the Closing Date having retrospective effect, or (i) any act or omission by the
Company, the Buyer or any the Buyer's group companies occurring after the Closing Date,

The Indemnitors shall not be liable to compensate the Buyer or the Company for any Loss if
and to the extent such Loss has been recovered by the Company, the Buyer or any the Buyer
group companies, from any Person, or for which the Company, the Buyer or any of the Buyer’s
group companies otherwise receive compensation, including any amount which is recovered
under a policy of insurance held by the Company, the Buyer or any of the Buyer's group com-
panies. If and to the extent the Company, the Buyer or any the Buyer’s group companies have
been compensated for a Loss by the Indemnitors and the Company, the Buyer or any the
Buyer's group companies subsequently recover such Loss from any Person, the Company, the
Buyer or any the Buyer's group companies (as the case may be) shall repay such amount to
the Indemnitors.

The Buyer shall not be entitied to indemnification or other restitution more than once in respect
of the same Loss. In particular, without limitation, the foregoing shall apply where one and the
same set of facts qualifies under more than one provision entiting the Buyer to a Claim or
remedy under or in connection with this Agreement.

Any amount of indemnification paid by any of the Indemnitors to the Buyer under the Agreement
shall be regarded as a reduction of the Purchase Price.

Satisfaction of Claims

Subject to the terms of this Agreement, any indemnifiable Loss payable by the Indemnitors to
the Buyer under this Agreement may, at the sole election of each relevant Indemnitor (to be
notified in writing to the Buyer within 20 Business Days of receipt of the relevant Claim Notice),
be satisfied either by way of;

0] cash payment to the Buyer; or

(i) setoffagainst any Consideration Shares (or a corresponding number of shares of the
same class acquired by an Indemnitor on the public market) to which such Indemnitor
is or would othenwise become entitied under this Agreement, provided that the value
of such shares shall be determined based on the higher of (@) their original issue value
under this Agreement and (b) their fair market value as of the date of the Claim Notice
(unless otherwise agreed in writing between the Buyer and the relevant Indemnitor).
Notwithstanding the foregoing, the Buyer shall be entitled to withhold or set off any
portion of the 15% tranche of the Consideration Shares that would otherwise be
issued to the Sellers/Noteholders, to the extent that a valid, proved and undisputed
Claim exists pursuant to this Agreement. Notwithstanding anything to the contrary, in
the event an Indemnitor has transferred all of its Consideration Shares (or a
corresponding number of shares acquired on the public market) to the Buyer, such
transfer shall be deemed to constitute full and final settlement of the relevant Loss.

If the relevant Indemnitor does not notify the Buyer of its election within the timeframe set out
in clause 13.5.1, the indemnifiable Loss shall be satisfied by way of ransfer of Consideration

Shares.

If a Indemnitor elects to satisfy a Claim (in whole or in par) by set-off against Consideration
Shares under clause 13.5.1(i, the Buyer shall take all reasonably necessary steps to facilitate
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such set-off, including providing o executing any required documentation to effect the cancel-
lation or retransfer of such Consideration Shares in accordance with applicable law.

The Buyer shall tothe extent legally permissible and without undue delay, pursue any available
recovery under any applicable insurance policy covering the relevant Loss before seeking in-
demnification from the Indemnitors under this Agreement. The Indemnitors shall not be liable
for any Loss to the extent it is recovered (or would have been recoverable had such steps been
taken) under such insurance coverage.

Specific Indemnities

Notwithstanding any provision to the contrary in this Agreement, the Indemnitors (severally and
not jointly, in accordance with clause 13.1.3) shall indemnify and hold harmless the Buyer and
the Company from and against any and all Losses suffered or incurred by the Buyer or the
Company, directly or indirectly, arising out of or in connection with the following matters (col-
lectively, the “Specific Indemnities”):

(@  The Company's current business registration with the Danish Business Authority,
including any actual or alleged non-compliance, misrepresentation, or discrepancy
between such registration and the Company's actual or intended business activities;
any requirement, investigation, enforcement action, or other measure imposed by the
Danish Financial Supervisory Authority or any other competent authority arising from
such registration; and any costs associated with amending, correcting, or defending
the registration.

()  Any non-compliance with the General Data Protection Regulation (GDPR), including
but not limited to fines, penalties, or regulatory sanctions imposed by competent
authorities; claims brought by individuals or third parties related to such non-
compliance; costs or expenses related to rectifying the non-compliance; and legal
costs or other expenses incurred in defending or settling claims connected to GDPR
violations.

(@ Any equity-related instruments, including but not limited to warrants, options, or
convertible notes, that remain outstanding or unresolved as of the Closing Date:

(o Any payments rightfully claimed by SG Analytics Private Limited for work done prior
to the Closing Date to the extent such claims relate to payments that have not been
recorded as liabilities in the Company’s balance sheet as Disclosed.

() Anyand all Losses suffered or incurred by the Buyer or the Company arising out of,
or in connection with, any misstatements in the Company's revenue in the
Management Accounts, to the extent such matter have caused or result in Losses,
and irrespective of whether such matters were identified or not in the due diligence.

[ An amount equal to 50% of any Losses arising from claims or clawbacks by any Tax
authority relating to the 2024 R&D tax credi; provided, however, that such amount
shall not exceed EUR 175,000.

The Specific Indemnities shall not be subject to the limitations set out in clause 13.3, except
for the Cap (unless othenwise provided for in such Specific Indemnity)
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The Indemnitors shall not be liable in respect of any Specific Indemnities unless a Claim Notice
has been submitted by the Buyer to the Sell-Side Representatives no later than the first Busi-
ness Day following 18 months after the Closing Date.

For the avoidance of doubt, nothing in this clause 13.6 shall limit or exclude any liability of the
Indemnitors arising out of or in connection with fraud o wilful misconduct.

Recovery Amount
Ifthe Buyer subsequently receives any amount or benefit (a "Recovery Amount") from a third
party against which the Indemnitors have already indemnified the Buyer, the Buyer must no
later than 10 Business Days after having received such Recovery Amount repay to the Indem-
nitors an amount equal to the Recovery Amount (less all reasonable documented costs,
charges, and expenses incurred in making such recovery)

Notice of Claim
Any Claim by the Buyer against the Indemnitors for Breach of the Warranties shall be notified
in writing (a "Claim Notice") to the Sell-Side Representatives by the Buyer no later than 20
Business Days after the Buyer has become or should reasonably have become aware of the
events or circumstances giving rise to the Claim. Any Claim Notice must include a reasonably
detailed description of the Claim, its actual and legal basis, and a calculation of the Loss or the
estimated Loss accompanied by all documentation necessary to reasonably support the Claim
(in s0 far as such details are known and/or can be caloulated, estimated and documented)

The Buyer's failure to give timely Notice pursuant to clause 13.8.1 shall not result in the Claim
as awhole or the entire Loss being forfeited by the Buyer, however any part of the Loss being
increased or caused by such failure to give timely Claim Notice, or if failure to give timely Claim
Notice has adversely affected the Indemnitors ability to avoid or reduce the Loss, then for such
part and in such case only any increase of the Loss shall be deemed forfeited.

If any of the Indemnitors disputes a Claim notified by the Buyer, in full or in part, the Sell-Side
Representatives must give the Buyer notice no later than 20 Business Days after receipt of the
Claim Notice (a "Claim Dispute Notice"). The Claim Dispute Notice must in reasonable detail
describe the actual and legal basis for the dispute.

Following receipt of a Claim Dispute Notice, the Buyer and the Sell-Side Representatives must
use reasonable endeavours for a period of 20 Business Days from the date of the receipt of
the Claim Dispute Notice to resolve the dispute, failing which the Claiming Party may hereafter
submit its written complaint in accordance with clause 17.

Right to Remedy
If a Breach can reasonably be remedied by the Indemnitors, the relevant Indemnitor is entitied
to remedy such Breach at ifs own cost within 20 Business Days after the receipt of a Claim
Notice. The Claim will cease to exist to the extent that the relevant Indemnitor remedies such
Breach in full, but this clause 13.9.1 shall not limit the relevant remedying Indemnitor's obliga-
tion to indemnify for any Loss arising from such Breach to the extent that the Buyer has not
been reimbursed for such Loss by the remediation of that Breach.

Page 230f34





image40.png
Docusign Envelope 1D; DDE1B75B-DSAC-42CD-8948 ACB46DBSDSDD

14,

141
1441

1442

142
14241

15.
15.1

UNDERTAKINGS

Appointment of Sell-Side Representatives
Each Seller and Noteholder irrevocably appoints Niels Fibeek-Jensen and Jacob Christian Dahl
as their sole representatives under this Agreement (the "Sell-Side Representatives”), with
ull delegation, right to substitute and authority to act in the name and on behalf of each Seller
and Noteholder and to bind each Seller and Noteholder in all matters relating to this Agreement,
including the power to:

0] amend or waive any provisions of this Agreement;

(i) receive all payments and communications under this Agreement with full discharge of
the Buyer's obligations (in Danish: "med frigerende virkning");

(il receive all notices or documents given or to be given to a Seller under this Agreement
orin connection herewith;

(v)  make decisions and take any actions required or permitted to be taken by the Sellers
under this Agreement;

(V) engage and instruct professional advisors on behalf of the Sellers and Noteholders;

(Vi)  contest, raise, negotiate, defend, compromise, setle or otherwise manage any claims
or disputes arising under or in connection with this Agreement; and

(vi)  take any other actions that the Sell-Side Representatives may consider reasonably
necessary to give efect to the transactions contemplated by this Agreement and to
enter into any agreement to effectuate any of the foregoing.

The Sell-Side Representatives (including their agents, directors, and advisors) shall not be
liable to any Seller or Noteholder for any act or omission in connection with its role, except in
cases of gross negligence, wilful misconduct, fraud, or criminal behaviour.

Further Assurances

Each Party shall, atits own cost, perform or procure the performance of all such acts and/or
execute or procure the execution of all such documents which may reasonably be required for
giving full effect to this Agreement and the consummation hereof.

CONFIDENTIALITY AND PUBLICATION

Each Party shall keep confidential the terms of this Agreement and all information conceming
the other Parties obtained in connection with the negotiation, execution, and performance of
this Agreement; provided, however, that a Party may disclose confidential information to third
parties if:

0] required by applicable law, court order, or a competent authority;

(i) disclosed to legal, financial advisors, or banks who owe a duty of confidentiality and
are informed of the confidential nature of the information;

(ii) if such disclosure is made in connection with the preparation of usual accounts or
reports intended for publication
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(v)  theinformation is publicly available other than through a breach of this Agreement; o
(v)  priorwritten consentis obtained from the Buyer and the Sell-Side Representatives.

The Buyer and the Sell-Side Representatives shall issue a jointly agreed press release upon
Closing. The jointly agreed press release must require the consent of any Seller or Noteholder
named in the press release.

MISCELLANEOUS

Notices

Any notices between the Parties concerning matters arising out of this Agreement must be in
writing and delivered by hand or sent by email to the addresses stated below (or to such other
addresses or email addresses as may subsequently be notified by a Party tothe other Parties):

0] If to the Sellers:

Niels Fibeek-Jensen
Email: niels@thisismatter.com

with a copy to:

Schjedt Advokatpartnerselskab
Goteborg Plads 1, 91 floor, DK-2150 Nordhavn
Attn.: Mattias Vilhelm Wamee Nielsen

Email: matias.nielsen@schjodt.com

0] Ifto the Buyer:

Diginex Limited
Room1311, Level 13 Leighton Centre
77 Leighton Road

Causeway Bay, Hong Kong

Aftn.: Paul Ewing

Email: paul.ewing@diginex.com

with a copy to

Lund Elmer Sandager Advokatpartnerselskab
Kalvebod Brygge 39-41, 1560 Kabenhavn V, Denmark
Aftn.: Sebastian Rungby

Email: su@les.dk

and

Gibson, Dunn & Crutcher LLP

200 Park Avenue

New York, NY 10166

Attn: Robert D. Giannattasio, Esq
Email: rgiannatiasio@gibsondunn.com
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Notices shall be deemed to have been made on the date of the receipt thereof by the recipient
as indicated on the retum receipt or the transmission report, as applicable.

Waivers

Nowaiver of any particular Breach of the provisions of this Agreement shall operate as a waiver
of any repetition of such Breach

Severability
Each of the provisions of the Agreement is severable. If any of the provisions of this Agreement
is or becomes invalid, illegal or unenforceable, the validity, legality or enforceability of the re-
maining provisions hereof shall not in any way be thereby affected or impaired. In the aforesaid
event, the Buyer and the Sell-Side Representatives shall negotiate in good faith in order to
agree on the terms of a mutually satisfactory provision, achieving as nearly as possible the
same effect, to substitute the provisions so found to be invalid, illegal or unenforceable.

Assignment

No right or obligation under this Agreement may be assigned by any Party in whole or in part
without the prior written consent of the Buyer and the Sell-Side Representatives

Interpretation
The Sellers on the one side and the Buyer on the other side have participated jointly in the
negotiation and drafting of this Agreement and agree that in the event of any ambiguity or
question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly
and o presumption or burden of proof shall arise favouring or disfavouring any party by virtue
of the authorship of any provision of this Agreement.

This Agreement is the result of the Parties’ negotiations, and it shall not be interpreted against
a Party as a consequence of such Party having drafted one or more of the provisions of this
Agreement.

This Agreement supersedes any oral or prior written agreement or understanding between the
Parties, between some of the Parties or some of the Parties and the Company, as well as any
oral or prior written undertaking, representation and warranty of any kind with respect to all
matters comprised by or referred to in this Agreement.

Amendments

Any and all amendments of the contents of this Agreement shall be in writing and signed by
the Buyer and the Sell-Side Representatives.

GOVERNING LAW AND DISPUTES

This Agreement shall be governed and construed in accordance with Danish law to the exclu-
sion of any rules on choice of law or jurisdiction that would refer the subject matter to another
governing law or jurisdiction.

Any dispute arising out of or in connection with this Agreement, including any disputes regard-
ing the existence, validity or termination thereof, shall be settled by simplified arbitration ad-
ministrated by The Danish Institute of Arbitration in accordance with the rules of simplified ar-
bitration procedure adopted by The Danish Institute of Arbitration and in force at the time when
such proceedings are commenced
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This Agreement shall be signed electronically.
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On behalf of Diginex Limited:

Miles Pelham
Chairman
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[Signature page — Sellers]

On behalf of Fibaek-Jensen Holding ApS:

—sined by

Mels Flboek—-Jonsn

On behalf of ESF Holding ApS:

—Docusigned by

Bl Stugpard Fugfsang

Niels Fibaek-Jensen

On behalf of Anx Holding ApS

—Docusignea y:

Yoo Emil Rasmussn

Emil Stigsgaard Fuglsang

On behalf of Dan Thomsen:

—signed by

Daun. Thomsun

Johan Emil Rasmussen

On behalf of Esben Ejsing:

—Sianeaty

Dan Thomsen

On behalf of Henrik Larsen:

—Sionsaby

Loz

Esben Ejsing

On behalf of MoreFutures ApS:

— sined by

Jannnick Birger Pudursun,

Henrik Larsen

On behalf of Bruunshot Holdings ApS:

—sined by

Martun Bakbonsun, Bru

Jannick Birger Pedersen

On behalf of LMST HOLDING ApS:

s, Stoufig L Tgpord

Morten Bakkensen Bruun

On behalf of Jesper lllum Jakobsen:

—sianed vy

Juspur (lwm Jakobsin,

Morten Skovioged Tinggaard

On behalf of Lars Viktor Pettersson:

—Docusianed by:

Wk

Jesper lllum Jakobsen

On behalf of Alexander Lund Hansen:

— Docusigned by:

Mepander pund tanson

Lars Vikior Peftersson

Alexander Lund Hansen
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[Signature page — Sellers]

On behalf of Daniel Flenta:

On behalf of CAAN HOLDING ApS:

Docusigned by:

(omilla kzscler dndursn

Daniel Flenta
On behalf of A-J C ApS:

:,m o

Jacob Creutzberg

On behalf of Stine Mplgaard Sarensen Holding
ApS:

—Signed by:

Stine Mepard S ornsn

Camilla Reseler Andersen

On behalf of Line Christa Amanda Serensen:
:m:ux\'naa by

Line Christa Amanda Serensen

On behalf of Foxhole.dings ApS:

—ocusigneay

2=

Stine Molgaard Sarensen
On behalf of Rasmus Frost:

—signed by

S —
Rasmus Frost

On behalf of Vejlemand Consulting ApS:

—pecusigneaty:

Thuomas Uglmand

Niklas Albert Allamand Frijs-Madsen

On behalf of Rasmus Ruhnau:

— sined by

B ol

Rasmus Ruhnau

On behalf of Jacques Rosanes:

—Dacusigned by:

Ws Kosanrs

Thomas Vejlemand

Jacques Rosanes
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[Signature page — Sellers]

On behalf of Johannes F.C.M Savonije:

On behalf of Birchwood Capital ApS:

ﬁlwmlw Emil Romi Pamdrdki (Larke

Johannes F.C.M Savonije

On behalf of Anders Rgnne Therkelsen:

— signeay

A7

Anders Ronne Therkelsen

On behalf of Two Birds One Stone ApS:

—Docusianed by:

Siman Tind Salling

Alexander Emil Remi Pazdecki Clarke
On behalf of Omstillngen ApS:
Docusigneaby:
as REWNM,
Thomas Hagenhaven

On behalf of Mads Heine:

Docusigned by:

Mads teine

Simon Tind Salling

On behalf of Lysgaard Holding, Frederiksberg
ApS:

(P st . Vind

Mads Heine

On behalf of Jannick Birger Pedersen:

Sianed b

Jawnick Biger Pedursn,

Frederik Slofs Lysgaard Vind

Jannick Birger Pedersen

Page 31 0f 34





image48.png
Docusign Envelope 1D; DDE1B75B-DSAC-42CD-8948 ACB46DBEDDD

[Signature page — Sellers]

On behalf of Nordic Fintech Angels A ApS:

— docusigneaby —Docusignesy:

e Thomas VHMM
Wartn Holmgaard Thomas Vejlemand
—Oocusigneaty —Sionegy

Sorun funnksun
Saren Amund Henriksen Jacdb Créuizberg -

On behalf of Nordic Fintech Angels B ApS:

— S —
Steffin Puur fuker tgpard Pur Fasmussen

Steffen P;le:Anker Heegaard Per R;smuss:n
Bo tuide-Bitosen Y4

Bo Heide-Ottosen Line Christa Amanda Sgrensen

On benalf of Friborg ApS:

Sianed by

Toke Fulbury Fribery

Toke Feilberg Friborg

On behalf of TBL Holding ApS:

- S—
rS\‘ww Seuduiy Fasmus Newppard
Steen Senderby Rasmus Nergaard
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[Signature page — Sellers]

On behalf of Hook Road ApS: On behalf of Senderby ApS:
W rSfWA Sonduriny
Claus Schei Mathisen Steen Senderby
On behalf of SBC FinTech & Security 1618 On behalf of Helen Kobaek:
BV.:

P e, baboet
Ms. Anouc Linning, Proxyholder Helen Kobask.

On behalf of CHALEMENZA Il ApS:

J——

Percthe Ohuistine Frrch
Merethe Christine Feerch
On behalf of Nicky Overgaard Pedersen: On behalf of Jacob Christian Dah:
S o
s
N‘Lﬂ Mwl Pedursun /-/“WL
s
Nicky Overgaard Pedersen Jacob Christian Dahl

On behalf of Mathias Bredtoft Pedersen:

Ms Bredioft Pudursin

Mathias Bredtoft Pedersen
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[Signature page — Nasdag]

On behalf of Nasdaq Technology AB

[ Mg tgind (kg vkt
Magnus Haglind Kaj Ebenfelt
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Nasdaq Technology AB
Chalamenza Il ApS
Jacob Dahl

TBL Holding

Nicky Pedersen

LMST Holding

Hook Road ApS
Mathias Pedersen
MoreFutures
Sonderby ApS
Lysgaard Holding
Jannick Pedersen
Birchwood Capital ApS

ALLOCATION OF DIGINEX SHARES

Issued 12
Issued on months after
Closing closing
85% 15% Total
112,661 19,881 132,542
5774 1,019 6,793
5,664 999 6,663
3,608 637 4,205
2,047 361 2,408
625 111 736
577 102 679
382 67 449
200 35 25
144 2 170
116 21 137
74 13 87
37 6 3
131,909 23,278 155,187
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Schedule 3.1.7
Questionnaire

The undersigned hercby provides the following information to the Company and reprosents and warrants
that such information is accurate

QUESTIONNAIRE

(a) Full Legal Name of Seller

(b) Full Legal Name of Registered Holder (if not the same as (a) above) through which
Registrable Securities are held:

(©) Full Legal Name of Natural Control Person (which means a natural person who directly or
indirectly alone or with others has power to vote or dispose of the securities covered by
this Questionnaire):

2. Address for Notices to Seller:

Telephone

E-Mail:
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Contact Person:

3. Broker-Dealer Status:

(@

()

Note:

©

(C)

Note:

Are you a broker-dealer?

Yes 1 No 1

‘ves” to Section 3(a), did you receive your Registrable Sceuritics as compensation for
investment banking services to the Company?

Yes 1 No 1

If “no” to Section 3(b), the Commission’s staff has indicated that you should be identificd
as an underwriter in the Registration Statement.

Are you an affiliate of a broker-dealer?
Yes. O No 7

If you are an affiliate of a broker-dealer, do you certify that you purchased the Registrable

Securitics in the ordinary course of busincss, and at the time of the purchase of the

Registrable Securities to be resold, you had no agreements or understandings, dircctly or

indircctly, with any person to distribute the Registrable Sccuritics?

Yes: 0 No 71

If “no” to Section 3(d), the Commission’s staff has indicated that you should be identificd
as an underwriter in the Registration Statement.

4. Beneficial Ownership of Securities of the Company Owned by the Seller.

Except as set forth below in this Item 4, the undersigned is not the beneficial or registered owner
of any securities of the Company other than the securities issuable pursuant 10 the Purchase
Agreement.

(@

Type and Amount of other sccurities beneficially owned by the Seller:
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5. Relationships with the Company:

Except as set forth below, neither the undersigned nor any of its affiliates, officers, directors or
principal equity holders (owners of 5% of more of the equity securities of the undersigned) has held
any position or office or has had any other material relationship with the Company (or its
predecessors or affiliates) during the past three years

State any exceptions here:

The undersigned agrees to promptly notify the Company of any material inaccuracies or changes
in the information provided herein that may occur subscquent to the date hereof at any time while the
Registration Statement remains effective; provided, that the undersigned shall not be required to notify the
Company of any changes to the number of securities held or owned by the undersigned or its affiliates.

By signing below, the undersigned consents to the disclosure of the information contained hercin
in its answers to Items 1 through 5 and the inclusion of such information in the Registration Statement and
the related prospectus and any amendments or supplements thereto. The undersigned understands that such
information will be relicd upon by the Company in connection with the preparation or amendment of the
Registration Statement and the related prospectus and any amendments or supplements thereto.

IN WITNESS WHEREOF the undersigned, by authority duly given, has caused this Notice and
Questionnaire to be executed and delivered either in person or by its duly authorized agent.

Date: Beneficial Owner:

By:

Name:
Title:

PLEASE EMAIL A .PDF COPY OF THE COMPLETED AND EXECUTED
QUESTIONNAIRE TO:
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Issued 12 Issued 24
months months
Number of after after

Employee Percentage shares Closing Closing
Niels Fibsek-Jensen 25% 7,355 3,678 3,677
Emil Stigsgaard Fuglsang 33% 9,721 4,860 4,861
Johan Emil Rasmussen 22% 6,629 3,314 3,315
Lise Natalie Pretorius 5% 1,364 682 682
Anton Saukh 3% 1,040 520 520
Adrian Borsoi 3% 864 432 432
Dines Rae Selvig 3% 871 436 435
Anders Budtz Sgndergaard 3% 918 459 459
Cedric Olivares Jirsell 2% 541 bz 270
Emilie Sophie Henault 2% 541 270 271

Total 29,844 14,922 14,922
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SCHEDULE 3.2.2 - TERMS OF INCENTIVE SHARES
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BACKGROUND AND PURPOSE
This Schedule sets out the terms and conditions governing the issuance of Incentive Shares
to the Key Persons, as contemplated by and subject to the provisions of the Share Purchase
Agreement entered into on the same date hereof (the "Agreement").

Capitalised terms used in this Schedule have the meanings given to them in the Agreement,
unless expressly defined otherwise in this Schedule.

ALLOCATION
The Incentive Shares shall be allocated to each Key Person in two equal tranches, subject to
the Key Person’s continued employment or engagement with the Company or another entity
within the Diginex group (the “Company Relationship") throughout a vesting period of 24
months from the Closing Date (the *Vesting Period”), as follows:

[0} First Grant: On the date falling 12 months after the Closing Date, each Key Person
shall, subject to maintaining a Company Relationship on such date, be allocated 50%
of their total number of Incentive Shares.

(i) Second Grant: Onthe date falling 24 months after the Closing Date, each Key Person
shall, subject to maintaining a Company Relationship on such date, be allocated the
remaining 50% of their total number of Incentive Shares

Inthe event that the Company Relationship is terminated during the Vesting Period:

0] in case of a "Bad Leaver" situation, meaning that the Company Relationship has been
terminated by the Company as a result of (a) the Key Person's material breach of
duties pursuant to the applicable employment or service agreement (i.e., conduct
justifying summary dismissal under Danish employment law), or (b) the Key Person
has voluntarily terminated the Company Relationship without cause, any Incentive
Shares to which the Key Person was not entitled to receive as of the effective date of
termination (including any applicable notice period) shall automatically lapse and be
irevocably forfeited without compensation and without notice; and

(i) inallother circumstances, the Key Person shall be entitled to a pro rata allocation of
the Incentive Shares comprised in the First Grant and Second Grant, calculated on a
pro rate basis by reference to the period elapsed from the Closing Date until the
effective date of termination (including any applicable notice period). Such Incentive
Shares shall be deemed vested as of the effective date of termination and shall be
allocated to the Key Person without undue delay thereafter.

LOCK-UP RESTRICTIONS
The Incentive Shares allocated pursuant to clause 2 shall be subject to a lock-up period as
follows: (i) the Incentive Shares allocated under First Grant (tranche 1) shall be subject to a
lock-up period of eighteen (18) months from the Closing Date, and the Incentive Shares
allocated under the Second Grant (tranche 2) shall be subject to a lock-up period of thirty (30)
months from the Closing Date (collectively referred to as a “Lock-Up Period").

During a Lock-Up Period, the relevant Key Person may not directly or indirectly sell, transfer,
assign, pledge, grant any option for the sale of, or otherwise dispose, or announce the intention
to otherwise dispose of the relevant Incentive Shares without the prior written consent of the
Buyer.

Page 20f3
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Clause 3.1.9 of the Agreement shall apply mutatis mutandis to the Key Persons with respect
to each Key Person’s respective Incentive Shares, taking into account the Lock-Up Period
pursuant to clause 3.1.

Ifa Key Person commits a breach of any provision under this clause 3 and fails to remedy such
breach within 10 Business Days afier receiving written notice thereof from the Diginex Group,
the Diginex Group shall have the right to repurchase all Incentive Shares allocated and held
by such Key Person. This right shall be exercisable by written notice to the relevant Key Person
within 20 Business Days following the date on which the Diginex Group becomes aware of
such breach, at a purchase price equal to 30 % of the lower of () the volume-weighted average
trading price of the Buyer's ordinary shares over the 60 trading days immediately prior to the
date of the breach, or (i) the original issue price of such shares.

RIGHTS ATTACHED TO INCENTIVE SHARES

The Incentive Shares shall carry the same rights as ordinary shares in the Company, including
voting rights and dividend rights, from the date of allocation.

CHANGE OF CONTROL

In the event of a change of control of the Company during the Vesting Period, all unallocated
Incentive Shares shall immediately vest and be allocated to the Key Persons, and any Lock-
Up Periods shall terminate.

“Change of Control’ means any transaction or series of related transactions as a resuit of
which any person or group of persons acting in concert (other than the Buyer and its affiliates)
acquires, directly or indirectly, more than 50% of the voting rights in the Company or the right
to control the composition of the majority of the board of directors of the Company.

TAX MATTERS AND FINANCIAL CONSIDERATIONS

Al tax consequences related to Incentive Shares shall be the sole responsibility of the Key
Person. The Diginex Group shall have no liabilty in that regard, except for fulfiling any
applicable withholding or reporting obligations under mandatory tax laws.

- Incentive Shares are a financial instrument that may carry risk, as their value depends on the

future performance of Buyer. The Buyer makes no guarantee of financial gain. The Key Person
is solely responsible for the tax treatment of any Incentive Shares received or disposed of.
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WARRANT SETTLEMENT AGREEMENT

regarding  Matter DK ApS
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This warrant settiement agreement (the "Agreement") is entered into by and between

0]
@

Matter DK ApS, company reg. (CVR) no. 38 40 20 21 (the "Company"); and

[Name], (the "Warrant Holder")

(the Company and the Warrant Holder jointly referred to as the "Parties” and individually as a "Party")

1.
11

22

23

52

53

BACKGROUND
The Company has issued warrants to the Warrant Holder with  right to subscribe for up to
nominally DKK [e] shares in the Company (the "Warrants") pursuant to the terms of a warrant
agreement between the Parties

FORFEITURE OF WARRANTS ETC,

‘Subject to completion of the contemplated acquisition of the Company by Diginex Limited (or
an affiiate thereof), the Warrant Holder hereby irrevocably forfeits and surrenders all rights,
title, and interest in and to the Warrants as of the date of this Agreement.

Subject to completion of the contemplated acquisition of the Company by Diginex Limited (or
an affiliate thereof), the Warrants shall be deemed null and void, and the Warrant Holder shall
have no further claims or rights against the Company in respect of the Warrants.

By signature on this Agreement, subject to completion of the contemplated acquisition of the
Company by Diginex Limited (or an affiiate thereof), the Warrant Holder releases and forever
discharges the Company and its officers, directors, employees, agents, and shareholders from
any and all claims, demands, or liabiliies arising out of or in connection with the Warrants,
including any rights to subscribe for shares in the Company.

CONSIDERATION

The Warrant Holder acknowledges and agrees that no compensation or consideration shall be
payable by the Company or its shareholders in connection with the forfeiture of the Warrants.

REPRESENTATIONS AND WARRANTIES

The Warrant Holder represents and warrants that it is the sole legal and beneficial owner of the
Warrants and has full authority to enter into this Agreement and surrender the Warrants.

MISCELLANEOUS

This Agreement constitutes the entire understanding between the Parties concerning the
subject matter hereof and supersedes all prior agreements, representations, or
understandings, whether writien or oral, relating to the Warrants.

Any tax consequences for the Warrant Holder in relation to the Warrants or the entering into
this Agreement are of no concern for the Company.

Any amendments or modifications to this Agreement must be made in writing and signed by
both Parties.
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[ GOVERNING LAW AND DISPUTES

61 This Agreement shall be govemed and construed in accordance with the laws of Denmark to
the exclusion of any rules on choice of law or jurisdiction that would refer the subject matter to
another governing law or jurisdiction.

62 Any dispute arising out of or in connection with this Agreement, including any disputes
regarding the existence, validity or termination thereof, shall be setled by simplified arbitration
administrated by The Danish Institute of Arbitration in accordance with the rules of simplified
arbitration procedure adopted by The Danish Insitute of Arbitration and in force at the time
when such proceedings are commenced.

On behalf of the Warrant Holder:

On behalf of the Company:

Niels Fibask-Jensen Emil Stigsgaard Fugisang

Page 30f3
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Each of the Sellers and Noteholders represents and warrants to the Buyer that the following
warranties are true and accurate as of the Signing Date and on the Closing Date.

1.
11

12

13

14

15

16

17

AUTHORITY AND CAPACITY

Each Seller or Noteholder, being a legal Person, is duly organised, registered and validly
existing under applicable laws.

Such Seller or Noteholder is neither insolvent, nor is such Seller or Noteholder part of any
insolvency-related procedure, such as winding up, company reorganization, or bankruptcy,

The execution, delivery, and performance of the Agreement, and the consummation of the
transactions contemplated herein, have been duly authorized by all necessary actions on the
part of such Sellers or Noteholders

The Agreement (including schedules) has been duly executed and delivered by such Seller or
Noteholder and constitutes a valid and binding obligation of such Seller or Noteholder,
enforceable against them in accordance with its terms and conditions.

The execution, delivery, and performance of the Agreement and the consummation of the
transactions contemplated hereby do not and will not (i) conflict with or result in any breach of
any provision of such Seller's or Noteholder's organizational documents, (i) violate any law or
regulation applicable to such Seller or Noteholder, or (ii) conflict with or result in a breach of
any material contract or obligation to which such Seller or Noteholder is a party.

No clearance or approval from any governmental entity, nor any other consent, waiver,
approval, order, permit, authorization, declaration, filing, or notification from any person,
corporate entty, or govemmental entity, is required to be obtained or made by or with respect
to such Seller or Noteholder in connection with the consummation of the transactions
contemplated by the Agreement

Such Sellers are the sole legal and beneficial owners of the Company's shares for which it will
receive Consideration Shares, free and clear of any liens, claims, or encumbrances.

The Management represents and warrants to the Buyer that the following warranties are true and
accurate as of the Signing Date and on the Closing Date:

2.
24

22

23

24

CORPORATE
The Company has been duly and legally incorporated and is duly organized, registered, and
validly existing under the laws of its jurisdiction of incorporation. No filings, publications,
registrations and other formalities regarding the Company’s Statutory documents under
applicable law are overdue.

All shares in the Company have been validly issued and are fully paid up. No share certiicates
have been issued

All shares in the Company are free and clear of any Third Party Rights.
The Sellers are the owners of the Shares, all of which are duly authorized, validly issued, fully

paid, non-assessable and, freely transferable and clear of any Third Party Rights. The Shares
constitute, in aggregate, the entire share capital of the Company.
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26

27
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29

210

211
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32

Subject to Closing, there are no outstanding options, warrants, rights (including conversion or
pre-emptive rights, rights of first refusal, or similar rights), or agreements, whether oral or
written, to subscribe for or purchase any shares in the Company or any securities convertible
into or exchangeable for shares in the Company.

On the Closing Date, subject to fulfilment of the conditions set out in the Agreement, the Buyer
will acquire title to the Shares, free from any claims, restrictions, or any other Third Party Rights.

Subject to Closing, no Person, including, without limitation, employees, has any right to
subscribe for, to acquire, convert into shares, or to be awarded or granted any shares or other
securities in the Company or to a share in any of the profits relating to the Company.

No rights to a future dividend or other rights with respect to the profits in the Company have
been granted or transferred to any third party.

No action, claim, or proceeding has been threatened o is pending that would adversely affect
the validity, transferabiliy, o ownership of the Shares.

In particular, Nasdaq and any other holder of rights to securities (existing or future) has waived
all ights to purchase, subscribe for or in any way receive, securities in the Company.

The Company is not a parly to any joint venture, partnership or any other agreement or
arrangement requiring it to share revenues, costs, expenses and/or profits with any third party,
except for the agreements with Nasdag (revenue sharing with a fixed percentage), eVestment
(revenue sharing with a fixed percentage), SimCorp (revenue sharing with a fixed percentage),
FE Fundinfo (base fee and revenue sharing with a fixed percentage), Datacie (base fee and
revenue sharing with a fixed percentage), Manaos (revenue sharing with a fixed percentage),
Aleta/Hemonto (base fee and revenue sharing with a fixed percentage), 2RSquared, and
Performativ (revenue sharing with a fixed percentage).

The Company does not have any subsidiaries. The Company does not have any ownership
Tights in any person of whatever nature, and the Company has not agreed to acquire any such
ownership rights

The corporate documents and all corporate books, accounting and bookkeeping records
required to be maintained by the Company are in all material respects maintained in
accordance with applicable law, are in the possession or under control of the Company and
contain records of all matters legally required to be dealt with in such books and records.

All corporate documents and corporate books and records which the Company is required by
applicable law to file with or deliver to any registrar or governmental authority has been duly
filed and delivered

RELATED PARTY MATTERS

For the purpose of this clause 3.1, "Related Party" means any Person related to any Seller or
Noteholder within the meaning of Section 2 of the Danish Bankruptcy Act (in Danish:
"konkurslover’).

All agreements and arrangements between the Company and any Seller, Noteholder or any of

Related Party thereto are Disclosed in the Due Diligence Documentation, and all such
agreements and arrangements are entered into on arms’ lengths terms and have been
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34

35

42

43

44

45

46

concluded and managed in the best interest of the Company, except all arrangements with
Nasdag and eVestment.

There are no agreements, obligations, or other amrangements of any nature or kind whatsoever
between, on the one hand, the Company and, on the other hand, the Sellers, the Noteholders
o any Affiliate thereof.

The Sellers, the Noteholders and their Affliates do not have any claims of any kind against the
Company, and the Company has not assumed or incurred any obligation or liability on behalf
of the Sellers, the Noteholders o their Affiiates.

Neither the Sellers, the Noteholders nor any of their Affiiates own any assets or rights (including
any intellectual property rights) used by the Company.

FINANCIAL

The Company's annual reports for the past three financial years have been prepared in
accordance with mandatory provisions of applicable law as well as the accounting principles
set out in the financial statements. The financial statements are true and not misleading and
give in all material aspects a true and fair view (in Danish: "refvisende billede") of the state of
affairs of the Company as set forth in applicable law as of the date of such annual reports. All
matters for which the Company was under an obligation (either under laws or the applicable
accounting principles) to make a reserve or provision were reserved or provisioned in such
annual reports. The reserves and provisions reflected in such annual reports are in all material
respects appropriate and reasonable for the matters for which they were established and have
been calculated in a manner consistent with past practice as of the dates specified therein

The aggregate amount of the Company's obligations, including any debt (whether actual,
contingent, acorued o deferred) does not exceed the amounts set out in the Management
Accounts as of 31 July 2025. The Management Accounts has been prepared in accordance
wiith applicable accounting principles consistently applied

The Company’s books, records, and accounts accurately and fairly reflect, in reasonable detail,
the transactions and dispositions of the Company’s assets, and are maintained in accordance
with sound business practices and all applicable legal requirements.

The Company is not liable for any financial reporting or accounting errors relating to periods
ending on or before 1 January 2025 that are not reflected in the Accounts.

To the Providers' Knowledge, the Company has no liabilties, obligations, or debts, whether
acerued or contingent, that are not reflected in the financial statements or disclosed in the
Agreement, except for liabiliies incurred in the ordinary course of business since the date of
the most recent financial statements, none of which are material in nature. There are no off-
balance sheet transactions, arrangements, or obligations, including but not limited to
guarantees, that are not reflected in the Company's financial statements.

The Company has duly complied with all obligations related to the accurate and timely

recording of financial transactions, including but not imited to income, expenses, and liabilties,
in accordance with applicable accounting rules, regulations, and legislation
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5.9

Alltransactions between (j) the Company and (i) the Sellers and/or any of the Sellers' Affiiates
have been recorded and accounted for, and no such transactions have resulted in liabilties or
obligations that have not been properly accounted for in the Accounts,

To the Providers’ Knowledge, no governmental or regulatory body has initiated any audit,
proceeding, or investigation into the Company’s accounting records or financial reporting, nor
has any such authority threatened to do so.

The Company is not involved in any dispute regarding its accounting records, financial
statements, or bookkeeping, nor, to the Providers' Knowledge, is any such dispute threatened.

The Company is not conducting or has not conducted any business in any jurisdiction outside
its primary jurisdiction that would create any obligations for additional reporting or accounting
treatment not fully provided for in the Accounts.

TAXES

The Company is properly registered for taxation as required by applicable Tax laws in all
relevant jurisdictions and does not have any liability with respect to taxation (whether actual,
contingent) that is not fully provided for in the financial statements, except for liabilties incurred
in the ordinary course of business.

The Company has timely filed all Tax returns, reports, and declarations required to be filed with
Tax authorities under applicable laws, and all such filings are true, correct, and complete in all
respects.

The Company has paid all Taxes due and payable, including any assessments, penalties, and
interest, and no Tax liens have been imposed on any of ts assets. The financial statements of
the Company reflect adequate provisions for all Taxes due and payable by the Company as of
the date of such statements.

No Tax returns of the Company have been reopened for any of the previous three (3) Tax years.

The Company has not entered into, nor is it a party to, any transaction, agreement, or
arrangement that has been made for the purpose of Tax arbitrage or Tax evasion.

The Company has not concluded any agreement or compromised with or been the subject of
any ruling by any Tax authority, which may adversely affect ts Tax position. The Company is
not a party to any Tax reservation (in Danish *skatteforbehold) stil in force.

No transaction o agreement with the sole purpose, or as one of the primary purposes, of
avoiding or delaying the payment of Taxes or liabiliy to Tax has been made or entered into by
the Company.

The Company is not party to any transactions, agreements or arrangements primarily aimed,
directly or indirectly, at Tax arbitrage or Tax evasion or to any transaction, agreement or
arrangement which may be considered to constitute illegal Tax evasion.

No disputes are pending with any Tax or public authorities regarding the payment or
assessment of the Company's Taxes, or regarding any matter regarding taxation, VAT, fees
and the like, nor has any authority notified the Company of any investigation into such matters,
and to the Providers’ Knowledge, no such investigation is pending or threatened.
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The Company has not paid or become liable to pay, nor to the Providers’ Knowledge do any
circumstances exist, which may cause the Company to become liable to pay any penalty, fine,
surcharge or interest in connection with Taxes.

The Company has maintained all necessary documentation to support its Tax filings and
positions, including records of all Tax deductions, credits, and other claims.

The Company is not party to and has not been a party to any transactions, agreements or
arrangements with the sole purpose of avoiding or delaying the payment of Taxes or liabiliies
for Taxes.

ASSETS
All plants, fixtures, vehicles, and other equipment used by the Company in the ordinary course
of business are owned, leased or otherwise lawfully held and/or used by the Company, free
and clear from any Third Party Rights.

The plants, fixtures, vehicles, and other equipment owned by the Company or held under a
valid lease agreement comprise all material plants, fixtures, vehicles, and other equipment
necessary for the continuation of the business of the Company as currently conducted

To the Providers' Knowledge, all plants, fixtures, vehicles, and other equipment of the
Company, including any leased, rented or borrowed plants, vehicles, fixtures and other
equipment that is material to the business of the Company has in all material respects been
adequately maintained and is in good working order and functional save for wear and tear in
the ordinary course.

EMPLOYMENT
The Company has at all times complied with and currently complies with all applicable
employment, labour, and immigration laws and regulations, including those related to wages,
hours, benefits, and working conditions.

All employees of the Company have written employment contracts, enforceable in accordance
with their terms, which correctly () reflect the terms of the employment including all
remuneration and benefits and (i) comply with applicable Laws relating to employment
agreements. All such contracts have been Disclosed in its current and updated form.

No employee of the Company is entitled to any bonus or similar benefit payable by the
Company as a result of the transaction contemplated by the Agreement.

All agreed employment terms with the Company's key employees have been Disclosed in the
Due Diligence Documentation.

None of the key employees have resigned or given written notice of termination of their
employment relationship with the Company or have, to Providers' Knowledge, threatened or
otherwise informed the Company of any intention to resign. None of the key employees have,
to the Providers’ Knowledge, breached their respective employment agreements, have been
dismissed or are subject to a pending dismissal or other disciplinary procedure.

The Company is not in breach of any employment contract with any employee.

The Company is not a party to any collective bargaining agreement with any trade union
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8.1

The pension arrangements Disclosed in the Due Diligence Documentation are the only pension
schemes applicable to the Company. The Company is not party to any defined benefit pension
plans or similar defined benefit schemes.

The Company has paid all contributions, amounts due under insurance policies and expenses
due in respect of its pension amangements and correctly and timely reported salaries and
benefits to relevant institutions for the calculation of pension contributions to employees.

The Company complies and has for the past three (3) years complied with all ts obligations
under applicable law conceming the health and safety at work of its employees and, to the
Providers' Knowledge, there are no threatened or pending claims by any employee or third
party in respect of any accident or injury which are not fully covered by insurance.

The Company has not incurred any liabilty for the termination or redundancy of any employee
under applicable law or otherwise.

Subject o closing, none of the Company's employees are subject to any share-based incentive
schemes o similar instruments (stock options, warrants, employee shares, convertible bonds
etc) granted by the Company.

There are no increases in salary or employee benefits agreed but not yet implemented other
than in the ordinary course of business. The Company has not made any commitment or
agreement to increase any bonus or other incentive schemes or to otherwise materially modify
the conditions or terms of any bonus or other incentive schemes in a manner which has not
been Disclosed.

The Company is not under any obligation to make any severance payments to their employees
or managers on termination of their employment agreements, unless otherwise specifically
provided for in the Due Diligence Documentation, applicable law or collective bargaining
agreements.

No strike or other labour dispute is on-going or is to the Providers' Knowledge threatened
between the Company and any employee union, and the Company has not acted contrary to
any collective bargaining agreement or similar which may impose adverse consequences on
the Company,

The Company is not currently involved in any claim or dispute (whether as claimant or
defendant or other party) with any current or former employee or manager of the Company nor
has the Company at any time during the past 12 months been involved in such a claim or
dispute, and there are, to the Providers’ Knowledge, no claims or disputes of such nature
pending or threatened.

No third party, including former employees, consultants or other Persons who have appeared
on the Company’s payroll, has any claim against the Company, including as a result of the
Company’s termination of such Person

AGREEMENTS

All commercial agreements (except for the Nasdag/eVestment partnership agreements as well
as other financing/equity/shareholder-related agreements entered into with the Sellers) have
been entered into by the Company in the ordinary course of business and () constitute legal,
valid, and binding agreements enforceable in accordance with their respective terms, subject
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10.
101

10.2

103

104

only to the effect of any mandatory bankruptoy, insolvency and similar Laws generally affecting
creditors’ rights and (i) are in full force and effect

The Company has complied with its obligations under the material agreements of the Company
to which it is party.

Neither the Company nor, to the Providers’ Knowledge, any contracting pary is in breach of or
default under any material agreement and, to the Providers’ Knowledge, there does not exist
any event which would consfitute such a breach or default.

The Company has not entered into any agreements or other arrangements with any person
which restrict the Company's freedom to carry on its business in any manner it may think fit

The completion and execution of the Agreement does not trigger () any obligation for the
Company or (ii) right for any third party in any contract to which the Company is a party,
including in any way to amend or terminate such contract, except for the following agreements:
Nasdaq partnership agreement/convertible note, BNPPAM partnership agreement, Climafin
partnership agreement (physical risk data vendor), 2Rsquared partnership agreement (data
distribution  partnership currently generating no revenue), Simcorp (data distribution
partnership currently generating no revenue, mainly intended for marketing) and Tryg
(workplace insurance).

REAL PROPERTY
The Company does not own and has not owned any real property

The Company complies with all terms of its leases and tenancy agreements and has not
received any notice of default or breach.

INTELLECTUAL PROPERTY RIGHTS

For the purpose of this clause 10, “Intellectual Property Rights' means all intellectual
property rights, including but not limited to, issued or applied for patents, patentable inventions,
utility models, trademarks and service marks, rights in designs, trade or business names,
domain names, copyrights (including rights in software), software, designs, brands, domain
names

The Company either owns or has valid license to use all Intellectual Property necessary for the
operation of its business without any confiict with or infringement of the right of others.

The Company owns allrights, fitle and interests of the Intellectual Property Rights listed in Sub-
Schedule 10.3. The Company either owns or holds valid licenses to use, and to the extent
required for its business, to transfer, assign and/or sub-license, all Intellectual Property Rights
required for the operation of its business as such business is currently conducted, free from
any Third Party Rights, including without limitation any right of the Sellers, the Noteholders or
any Related Party thereto, or any director, manager, employee, agent, or consultant of the
Company.

All Intellectual Property owned by the Company are () owned directly and exclusively by the

Company, (i) to the Providers’ Knowledge, do not infringe or violate any Intellectual Property
of any third party, and (ii) are free and clear of any Third Party Rights.
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1.
1.1

All Intellectual Property that requires registration is properly registered with the appropriate
authorities, and all registrations are current and in good standing.

To the Providers' Knowledge, none of the activities of the Company infringe or make
unauthorized use of any third party's Intellectual Property. No claims alleging that the Company
is infringing any third party's Intellectual Property have been made against the Company by
any third party.

To the Providers' Knowledge, no third party is infringing any Intellectual Property of the
Company. No claims alleging that any third party is infringing the Company's Intellectual
Property have been made by the Company against any third party.

The Company is not under any obligation to share in any way any Intellectual Property Rights
developed, partly or in whole, by the Company, including such Intellectual Property Rights
developed by applying in any way open source components.

The Company has implemented IT security measures and has taken contractual steps to
protect its Intellectual Property Rights and data.

To the extent that any current or former employees, managers, directors, agents, consultants,
suppliers or other persons or entities working for or with the Company, the Seller and/or any of
the Sellers subsidiaries or affiliated companies have at any point in time had any rights with
respect to any Intellectual Property Rights used by the Company, such rights have been duly
transferred to the Company, and all Intellectual Property Rights created on behalf of the
Company by current or former employees, managers, directors, agents or consultants
(including third party suppliers) of the Company or other persons or entities working for o with
the Company, including the rights for the Company to use, modify, transfer, license or otherwise
dispose of such Intellectual Property Rights, have been transferred to the Company i full, and
the Company has fully compensated its current and former employees and consultants
(including third party suppliers) for such transfers in accordance with applicable Law, or the
relevant employment, collective bargaining or consultancy agreements, and the Company has
an unlimited and free right of use of such Intellectual Property Rights for any purpose without
any requirement to pay any consideration

No party, including any current or former employees, consultants, suppliers or other persons
or entities working for or with the Company, have made any claim for any payment, which
remains unsettled, or any other claims in respect of any Intellectual Property Rights used by
the Company and there is no basis for any such claim.

The Company does not use or otherwise carry out business under any company name other
than the Company's registered corporate names and registered secondary corporate names.

The Intellectual Property Rights and IT systems, including the Company’s platforms and apps,
used by the Company, are fully functional as of Closing.

INFORMATION TECHNOLOGY (IT)

Allinformation technology (including third party software), which is necessary for the operation
of the Company's business as conducted at Signing, is owned, licensed, leased or otherwise
lawfully used by the Company. Where information technology is, or during the past three (3)
years has been, licensed by the Company, neither the Company nor, to the Providers'
Knowledge, any licensorflessor is in breach of any such licenses or leases, and no written
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11.10

notice of breach has been given by or received by the Company. Any such license or lease is
in full force and effect

The information technology owned by the Company performs in all material respects in
accordance with its documentation and functional specifications and otherwise s required for
the operation of the Company’s business as such business is currently conducted.

The transfer of the Shares will not adversely affect the use rights of the Company pursuant to
any agreements with IT suppliers and software vendors including rights to use standard
software licensed from such IT suppliers and software vendors following Closing.

The Company's computer hardware and software, including rented, leased, and borrowed
hardware and software available and/or run at the Company's information technology systems
are in all material respects functioning and no emors or defects which have not been fully
remedied have been discovered therein

Neither the Company's operation nor maintenance of its information technology systems, nor
the running and updating of the information technology programmes developed by the
Company, are dependent on any individual employee, consultant, or third party.

Alllicense fees which have become due and payable have been paid in the ordinary course of
business.

The Company has identified all software that it uses or is embedded in or contributes to its
products and that is licensed, provided, or distributed under any “open source,” “copyleft,” or
other similar types of license terms (‘Open Source Software"). The Company complies with
applicable licenses relating to Open Source Software, and it has not contributed any proprietary
software to an open-source project or made it available as Open Source Software. The
Company has not modified, included, incorporated or embedded in, linked to, combined,
distributed, made available, or used in the delivery or provision of any Company product, any
Open Source Software in a manner that () requires the Company’s software to be disclosed in
source code form, (i) requires any Company proprietary software to be licensed for the
purposes of making derivative works, (i) places restrictions on the consideration the Company
may charge for distributing its software, (iv) obligates the Company to grant any third party any
tights or immunities to technology or Intellectual Property Rights owned by the Company, or

(v) will severely impact the Company at or after Closing

The Company's existing information technology systems are in working order and reasonably
adequate for the conduct of the Company's business as currently conducted following the
Closing Date, and, to the Providers’ Knowledge, as of the Closing Date, no circumstances
exists that would require capital expenditures for such information technology systems in
excess of USD 350,000 within 180 days after the Closing Date, other than ordinary course
maintenance, updates, and improvements.

All information technology used by the Company is supported by maintenance and support
services which are adequate for the operation of the Company's business as such business is
currently conducted.

‘The Company uses appropriate anti -virus, anti-hacking, firewall or similar systems and security

measures as updated from time to time designed to prevent data and software from infection
by computer viruses, hostile security or cyber-attacks, ransomware, malware, trojan horses,
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trap doors, back doors o similar malicious software elements designed to have an unwanted
adverse or destructive effect on the recipients’ IT environment and systems

In the 24 month period prior to the Signing Date (and a 24 month period prior to the Closing
Date), the Company has not suffered any material, major and/or criical security incidents,
break-downs, bugs and/or failures of any information technology (hardware or software) used
by the Company which have caused any material adverse disruption or interruption in the
Company's business.

The Company's safety procedures and equipment to prevent any unauthorized access to the
Company's electronic files, hardware and other data are, to the Providers' Knowledge,
appropriate and in line with general industry standards.

DATA PROTECTION

The Company's data processing has in all material respects been made in accordance with
applicable data protection laws, and the Company has noltified its data processing to the
relevant authorities if and to the extent legally required in accordance with applicable data
protection laws. Without prejudice to the generality of the preceding sentence, the Company
complies, and has during the past year complied, in all material respects with all applicable
data protection laws, including the General Data Protection Regulation (GDPR) and other
similar Laws in the jurisdictions in which the Company operates.

All personal data, whether in customer files, employee files, archives, databases, or elsewhere,
have been and are being lawiully processed in accordance with applicable Laws and the
quidelines from relevant public authorities. Any consent, notification, or approval required by
Laws in connection with such processing has been made or obtained, as applicable.

No written notice or allegation has been received by the Company from a competent authority
alleging that the Company has not complied with any applicable data protection Laws, i.e. the
General Data Protection Regulation (GDPR) on data protection and privacy. No individual has
claimed, and, to the Providers' Knowledge, no grounds exist for an individual to claim or
compensation from the Company for breaches of applicable data protection laws

The Company does not have any ongoing disputes with data processors, data subjects or any
relevant supervisory authority in respect of data processing, nor is any such dispute threatened

The Company has not transferred any personal data unless on the basis of mandatory data
processing agreements, nor has any personal data been transferred to countries outside the
EU/EEA in breach of the applicable GDPR requirements.

The Company has not experienced any personal data breaches that are required to be reported
to supervisory authorities under the applicable laws.

The Company has not been involved in any dispute with an individual or competent authority
regarding the infringement or alleged infringement of applicable data protection laws, or has
the Company received any written claim for compensation from an individual or competent
authority concerning such infringement or alleged infringement

The Company has not received any notice of non-compliance with applicable data protection
laws, and, to the Providers' Knowledge, no such notice is pending or threatened
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INSURANCE

The Company has in place all insurance policies that are required by law and necessary and
customary in the industry for its operations.

There are no outstanding claims or disputes with any insurers or others that could result in the
cancellation or non-renewal of any insurance policies.

There are no outstanding claims under any insurance policies, and, to the Providers’
Knowledge, no such claim is threatened.

COMPLIANCE AND PERMITS

The Company has in all material aspects complied with applicable laws, statutes, regulations,
ordinances and rules in all jurisdictions where it operates.

The Company has not violated or breached any applicable laws, regulations, o rules, and there
are no ongoing, pending, or, to the Providers' Knowledge, threatened investigations or
inquiries.

The operations of the Company do not depend on any private or public authorization or
exemption which was exclusively granted for a limited period, on certain conditions or subject
1o revocation or change.

Except as expressly set forth herein or in the Agreement, the conclusion and completion of
this Agreement does not conflict with or result in termination of or a need to re-apply for
authorisations, licenses, permits, certifications or consents.

‘The Company has not received notice from any public authority that the Company is in violation
of any laws or any pemit, approval, exemption or authorization

The Company has not received any notification of or is subject to any investigation, inquiry or
enforcement proceedings by any govemmental, administrative or regulatory body.

The Company is not and has not been a party to, or involved in, any agreement, arrangement,
decision, practice, or business (whether by omission or otherwise) in a manner contrary to
applicable competition laws.

DISPUTES AND LITIGATION

Except for the dispute with SG Analytics Private Limited, neither the Company nor any of the
officers or directors of the Company, are engaged in any litigation, arbitration or other similar
proceedings in relation to their position with the Company, and no such litigation, arbitration or
other similar proceedings is, to the Providers’ Knowledge, threatened against the Company or
any such officer or director.

There are no pending or threatened claims, lawsuits, or regulatory actions against the
Company.

DISCLOSURE

The Sellers have fulflled the obligations under Danish law to loyally inform the Buyer of facts
and information of material adverse significance to the Company which are within the Providers’
Knowledge (in Danish: "Seelgers loyale oplysningspiigt).
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162 The Due Diligence Documentation and any other documentation provided to the Buyer in the
course of the negotiations leading to the Agreement has been gathered and prepared with
proper care and in good faith and is accurate, true, complete and correct in all material aspects.
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‘SUB-SCHEDULE 10.3: INTELLECTUAL PROPERTY RIGHTS

1. Software forinsights delivery
Name ‘Description

Watter Platiorm ‘Client-Tacing analytics plafform (web based) for porfiolio and secuty ESG analysis.

Key components include portolio upload, portfolio management, fund resolution,
security and entty match, portfolio analysis, single entity look-up, contribution

analysis, etc
Analytics Engine Core backend system enabling the platiorm services.
Platform APT AP enabling a mited number of services that are avalable on e analytics platform,

including portfolio analysis and single entity data look-up.

SDG Signals API ‘Purpose-bullt AP delvering our SDG Signals data

2. Software for ESG data extraction and metric creation
Name Description

Retriever Model Al model frained 1o deted! wihere in a document @ speciic ESG data pornt can be
found. Used to reduce the costs of runring automated data extraction on very large
sefs of documents.

Extraction Nodel Al model (currently based on Qwen 25) Used o extract ESG dala from refevant places
in company reports.

Verfication Model AT model (currently based on wen 2.5) Used (o verify the correctness of oLEpUE from
the extraction model.
Document Repostory, Repository of sustamabilty-related_company disclosures, induding_metadata

categorizing the disclosures.

Data Pipeline for ESG dala | Data pipeline Used to transform exiracted data from Al models or human annotations.
creation into client-ready ESG data.

Watier estimation models. WL-based estmation models Used to estimate &g GHG data for non-reporing, of
non-covered companies.

4. Domain Names
Domain Registrar

Thisismatter com GoDaddy

5. Datasets & Data Assets.
Name Description Source
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ESG Wetics Datasel containing Quantiiable ESG metrics, | Data s primarily extracied via Mafters
incl. GHG Scope 1, 2and 3 emissions, Energy | ESG extraction software, athough
Production and Consumption. data for some metrics is stil licensed
flom  Corporate  Knights ~ and
Denominator.
ESG Flags Dataset containing binary observafions on | Based on data from many various

corporate and sovereign issuers,

sources,

SDG Fundamentals

Wethod and data model developed fo analyze
revenue and capex data through an SDG-ens
Outputs the datasets SDG Revenue and SDG
Capex.

The data used In the insights
generation is licensed from Factset,
but the method and system for
transforming the data and the final
'SDG Alignment scores is Matter IP.

Temperature Scores. Dataset measuring which Implied temperature | The data ©s based on the SBTI
increase (compared to pre-industrial levels) a | framework, but includes  additional
company's reduction targets sefs it on track | adaptations by Matter to expand the
for. model.

SFOR PAIS Dataset containing a collection of ESG metrics | The data used to create mandatory
relevant for PAI statements used in SFDR [ and voluntary SFDR metrics is
reporting. composed from Matter's ESG metrics.

and ESG flags, and therefore draws
on muliple input sources.

EU Taxonomy Dalassl meastring the extent to which | The inpi data from companies that
company  acliviies align with the EU | report their alignment is sourced from
Taxonomy. Datacie. The dataset includes a proxy

model to approximate alignment for
companies that do ot report
alignment themselves.

S0G Signals Data solution the measures the extert o whioh | The iput news data fs sourced from

the sentiment in global news is sustainabilty-
related, and if so, whether it is positive or
negative, and which of the UN SDGs it relates
to.

an external provider. The Al model
analysing the SDG-sentiment s
trained by Matter and on data
annotated only by intemal annotators.

Physical Climate Risk

Dataset measuring the risk to companies’
physical assets in different climate scenarios.

Uses data sourced from various
partners.

Ciimate Transition Risk

Datassl measuring the financial _risk
‘companies face in various scenarios of carbon
taxation.

Uses data sourced from various
partners.
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THIS AGREEMENT is dated 29 August 2025 and is made

BETWEEN:

(1) Diginex Limited whose registered address 89 Nexus Way, Camana Bay, Grand Cayman,
KY19009 Cayman Islands (the" Lender"), and

(2)  Matter DK ApS, a company incorporated in Denmark whose registered company CVR number
is 38402021, and whose registered office is at Toldbodgade 31,3. Floor, 1253 Copenhagen,
Denmark (the "Borrower”)

The Lender and the Borrower together the “Parties”.

'WHEREAS:

(1) The Parties entered into a first Loan Agreement on 23rd May 2025 for a principal amount of
EUR250,000 (the "First Loan");

(2) Following the disbursement of the First Loan, the Lender agrees to provide a second Loan upon
the terms of this Agreement (the "Second Loan")

IT IS HEREBY AGREED:
1 DEFINITIONS AND INTERPRETATION

14 The definitions and rules of interpretation in this clause apply in this agreement.

"Business Day" a day (other than a Saturday or a Sunday) on which
commercial banks are open for general business in
London;

"Event of Default” any event or circumstance listed in Schedule 1;

“Loan” the total principal amount outstanding under this
agreement;

"Indebtedness” ‘any obligation to pay or repay money, present or future,

whether actual or contingent, sole or joint;

“Acquisition” The completion of the purchase of 100% of the share
capital of the Borrower by the Lender.

“EUR” EURO, currency of European Union

1.2 Clause, schedule and paragraph headings do not affect the interpretation of this agreement.

13 Areference to a person shall include a reference to an individual, firm, company, corporation,
unincorporated body of persons, or any state or any agency of that person).

14 Areference to a statute, statutory provision or subordinate legislation is a reference to it as it is in
force for the time being, taking account of any amendment or extension, or re-enactment and
includes any former statute, statutory provision or subordinate legislation which it amends or
reenacts.

15 Areference to a clause or schedule is to a clause of or a schedule to this agreement unless the
context requires otherwise.
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A reference to writing or written includes faxes but not e-mail.

Unless the context otherwise requires, a reference to one gender shall include a reference to the
other genders.

Unless the context otherwise requires, words in the singular include the plural and in the plural
include the singular.

A reference to continuing in relation to an Event of Default means an Event of Default which
has not been remedied or waived.

THE LOAN

The Lender may loan to the Borrower a total principal amount of up to EUR500,000 drawn down
in tranches mutually agreed between the Parties, on the terms and subject to the conditions of
this Agreement

Each drawdown is conditional upon: (a) no Event of Default continuing or resulting from
drawdown; (b) the representations in Clause 5 being true; (c) the Lender having received
corporate approvals and documents as reasonably requested.

INTEREST

The Borrower shall pay interest on the Loan at a rate of 5% per annum, accruing from
drawdown until repayment or conversion under Clause 4.4.

If the Borrower fails to make any payment due under this Agreement on its due date, the
Borrower shall pay interest on the overdue amount (both before and after judgment) from the
due date up to the date of actual payment. Such default interest shall accrue on a daily basis at a
rate of 25% per annum, calculated on the basis of a 360-day year and the actual number of days
elapsed, and shall be payable on demand.

REPAYMENT OF OUTSTANDING LOAN
Final Maturity: Unless repaid or converted, the Loan and interest shall be repaid on the
earlier of: (a) 12 months from the date of this Agreement; or (b) 60 days after notice from the
Lender that it will not proceed with the Acquisition

Early Repayment: This Loan can be repaid early at the discretion of the Borrower any time
with 10 Business Days' written notice, without penalty.

Mandatory Repayment: This Loan must be repaid immediately upon equity/debt raising,
asset disposal, or similar transaction unless waived by the Lender.

Conversion Upon Acquisition: At closing of the Acquisition, the Loan automatically converts
into an intercompany loan on customary intra-group terms unless otherwise agreed.

REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants that: (a) it is duly incorporated and validly existing;
(b) it has authority to enter this Agreement; (c) this Agreement is binding; (d) no Event of
Default has occurred; (e) no material litigation is pending or threatened: (f) the use of funds
is lawful; and (g) the use of funds will be as agreed by the Parties.

COVENANTS

The Borrower shall provide information as reasonably requested, maintain existence, and
use funds for agreed purposes.
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The Borrower shall not without Lender consent: (a) incur new indebtedness outside the
ordinary course; (b) create or permit any security interest; (c) declare or pay dividends; (d)
dispose of material assets.

PAYMENT

All payments made by the Borrower under this agreement shall be in EUR, in full, without any
deduction, set-off or counterclaim, and in immediately available cleared funds on the due date to
the account that the Lender may specify to the Borrower.

Time shall be of the essence in respect of all payment obligations of the Borrower under this
Agreement

EVENT OF DEFAULT

If any Event of Default occurs and is continuing, the Lender may, by notice to the Borrower,
declare that all or part of the Loan, together with accrued interest and all other amounts due
under this Agreement, shall become immediately due and payable.

COsTS

Each party shall pay its own costs in relation to the preparation and negotiation of the terms of
this agreement.

REMEDIES, WAIVERS, AMENDMENTS AND CONSENTS

Any amendment to this agreement shall be in writing and signed by, or on behalf of, each party.
Any waiver of any right or consent given under this agreement is only effective if it is in writing
and signed by the waiving or consenting party. It shall apply only in the circumstances for which
it is given and shall not prevent the party giving it from subsequently relying on the relevant
provision

No delay or failure to exercise any right under this agreement shall operate as a waiver of that
right.

No single or partial exercise of any right under this agreement shall prevent any further exercise
of that right (or any other right under this agreement)

Rights and remedies under this agreement are cumulative and do not exclude any other rights or
remedies provided by law or otherwise.

SEVERANCE
The invalidity, unenforceability or illegality of any provision (or part of a provision) of this
agreement under the laws of any jurisdiction shall not affect the validity, enforceability or legality
of the other provisions.
If any invalid, unenforceable or illegal provision would be valid, enforceable and legal if some
part of it were deleted, the provision shall apply with whatever modification as is necessary to
give effect to the commercial intention of the parties.

COUNTERPARTS
This agreement may be executed and delivered in any number of counterparts, each of which is

an original and which, together, have the same effect as if each party had signed the same
document.
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THIRD PARTY RIGHTS

A person who is not a party to this agreement cannot enforce, or enjoy the benefit of, any term of
this agreement.

NOTICES

Each notice or other communication required to be given under, or in connection with, this
agreement shall be:

(a)  in writing, delivered personally or sent by pre-paid first-class letter, registered airmail or
fax; and

(b)  sent for the attention of the relevant party to its registered office or to any other
addresses or fax numbers that are notified in writing by one party to the other from time
to time.

Any notice or other communication given by a party shall be deemed to have been received:

(a)  if sent by fax, when received in legible form;

(b)  ifgiven by hand, at the time of actual delivery;

(c) if posted within the Denmark, on the second Business Day following the day on which it
was despatched by pre-paid first-class post; and

(d)  if posted overseas, on the fifth Business Day following the day on which it was
despatched by pre-paid registered airmail

A notice or other communication given as described in clause 14.2(a) or clause 14.2(b) on a day
which is not a Business Day, or after normal business hours in the place of receipt, shall be
deemed to have been received on the next Business Day.

‘GOVERNING LAW AND JURISDICTION

This agreement and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-contractual disputes or claims) shall be governed by, and
construed in accordance with, the law of Cayman Islands.

The parties to this agreement irrevocably agree that the courts of Cayman Islands shall have
exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this
agreement or its subject matter or formation (including non-contractual disputes or claims)

IN WITNESS WHEREOF this agreement has been entered into on the date first stated above.

[Signature page follows]
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