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TOTVSS.A.
CNPJ/MF n.° 53.113.791/0001-22
NIRE 35.300.153.171

ATA DE REUNIAO DO CONSELHO DE ADMINISTRACAO
REALIZADA EM 21 DE JULHO DE 2025

1. DATA, HORA E LOCAL.: realizada no dia 21 de julho de 2025, as 15h, remotamente, nos
termos do artigo 18 do Estatuto Social e do artigo 17 do Regimento Interno do Conselho de
Administracdo da Companhia.

2. CONVOCACAO E PRESENCA: convocacio devidamente realizada, nos termos do artigo
18, 81° do Estatuto Social da TOTVS. Presente a totalidade dos membros do Conselho de
Administracdo ("Conselho™), a saber: Laércio José de Lucena Cosentino, Ana Claudia Piedade
Silveira dos Reis, Edson Georges Nassar, Gilberto Mifano, Guilherme Stocco Filho, Maria
Leticia de Freitas Costa e Tania Sztamfater Chocolat.

Presentes como convidados, Alexandre Haddad Apendino, Diretor Vice-Presidente de
Atendimento e Relacionamento, Dennis Herszkowicz, Diretor-Presidente, Gilsomar Maia
Sebastido, Diretor Vice-Presidente Administrativo e Financeiro e Diretor Rela¢Bes com
Investidores, Gustavo Augusto Silva Avelar, Diretor Vice-Presidente de RD Station, Gustavo
Dutra Bastos, Diretor Vice-Presidente de Plataformas, Luiz Guilherme Okido Arakaki, Diretor
Executivo de M&A, Marcelo Eduardo Sant’Anna Cosentino, Diretor Vice-Presidente de
Negadcios para Segmentos, Vinicius Horstmann, Especialista de M&A e Vivian Broge, Diretora
Vice-Presidente de Relagfes Humanas e Marketing.

Presente ainda, Marilia Tedim Bagnolesi, Analista de Governanca Corporativa, como ouvinte
da reunido.

3. COMPOSICAO DA MESA: Presidente: Laércio José de Lucena Cosentino; Secretaria:
Tessie Massardo Andrade Simonato.

4. ORDEM DO DIA: Deliberar, nos termos do disposto no seu Estatuto Social, especialmente
do artigo 19, “xvii” e “xxi”, sobre: (i) a aquisic¢do, pela Companhia, de 100% (cem por cento)
do capital social da Linx Participagdes S.A. (“Linx”), sociedade a ser constituida pela Linx
S.A., inscrita no CNPJ/MF sob o0 n.° 06.948.969/0001-75, com sede na Cidade de S&o Paulo,
Estado de S&o Paulo, na Avenida Dra. Ruth Cardoso, n.° 7221, CEP 05.425-902 (“Linx S.A.”)
e pela STNE ParticipagOes S.A., inscrita no CNPJ/MF sob o0 n.° 35.767.420/0001-82, com sede
na Cidade de S&o Paulo, Estado de S&o Paulo, na Avenida Doutora Ruth Cardoso, n® 7221,
conjunto 1501, 14° andar, CEP 05425-902 (“STNE Participacdes” e ‘“Transacdo”,
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respectivamente); (ii) a celebracdo do Contrato de Compra e Venda de AcGes que disciplina os
termos e condic¢des da Transacéo, entre, de um lado, a TOTVS S.A., como compradora, e, de
outro lado, a Linx S.A. (controlada da StoneCo Ltd.) como vendedora, e, ainda, com a
interveniéncia e anuéncia da STNE Participa¢bes, StoneCo Ltd. e STNE Investimentos S.A.
(“Contrato de Compra e Venda”), bem como quaisquer outros contratos ¢ documentos
correlatos a celebracdo, implementacdo e fechamento da Transacdo conforme disposto no
Contrato de Compra e Venda e seus anexos (em conjunto com o Contrato de Compra e Venda,
os “Documentos da Transacdo”); e bem como (iii) autorizar a Diretoria a pratica de quaisquer
atos necessarios e/ou convenientes para o cumprimento das deliberacdes retro.

5. DELIBERACOES:

Dando inicio aos trabalhos, o Presidente do Conselho declarou aberta a reunido e passou a
palavra a Secretaria da mesa, que informou os temas deliberativos a serem tratados. Apos
discussdo das matérias relacionadas na ordem do dia, o Conselho, por unanimidade, aprovou
sem quaisquer ressalvas e nos termos de seu estatuto social:

5.1. A realizacdo da Transacdo, cujo fechamento esta sujeita ao cumprimento das condi¢Ges
precedentes usuais para este tipo de operacdo — as quais incluem as aprovacdes regulatorias
aplicaveis e a realizacdo da Assembleia Geral Extraordinaria prevista no Art. 256 da Lei n°
6.404/76, a ser convocada oportunamente, com a consequente aquisi¢do, pela Companhia, de
acOes representativas de 100% (cem por cento) do capital social da Linx Participacdes, que
devera ser a titular, no fechamento da Transacdo, de parte do segmento de software da Linx,
pelo montante de R$3.050.000.000,00 (trés bilhdes e cinquenta milhdes de reais), sujeito a
ajuste com base na posicao de caixa e divida, nos termos do Contrato de Compra e Venda;

5.11. A celebracdo, pela Companhia, do Contrato de Compra e Venda e dos demais
Documentos da Transacao; e

5.111. A prética, pela Diretoria, de todos 0s atos necessarios e/ou convenientes para a
celebracdo dos Documentos da Transacao e para o fechamento da Transacdo, nos termos das
deliberacdes constantes dos itens anteriores.

6. APROVACAO E ASSINATURA DA ATA: nada mais havendo a tratar, o Presidente
declarou encerrados os trabalhos. A presente ata foi lida e aprovada, sem ressalvas, por todos
0s presentes e lavrada em livro proprio.

Sé&o Paulo, 21 de julho de 2025.

[Assinaturas na pagina seguinte]
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TOTVS S.A.
Corporate Taxpayers' Id. (CNPJ/MF) No. 53.113.791/0001-22
Company Registry (NIRE) No. 35.300.153.171

MINUTES OF THE BOARD OF DIRECTORS' MEETING
HELD ON JULY 21%t 2025

1. DATE, TIME, and PLACE: meeting held on July 21%, 2025, at 3:00 p.m., remotely,
pursuant to article 18 of the Company's Bylaws and article 16 of the Charter of the Company's
Board of Directors.

2. CALL AND ATTENDANCE: the corresponding call notice was duly sent pursuant to
article 18, paragraph 1 of the Bylaws of TOTVS. Most members present of the Board of
Directors (the “Board”) were present, namely: Laércio José de Lucena Cosentino, Ana Claudia
Piedade Silveira dos Reis, Edson Georges Nassar, Gilberto Mifano, Guilherme Stocco Filho,
Maria Leticia de Freitas Costa and Tania Sztamfater Chocolat.

Present as guests, Alexandre Haddad Apendino, Vice-President of Service and Relationship,
Dennis Herszkowicz, Chief Executive Officer, Gilsomar Maia Sebastido, Chief Financial and
Investor Relations Officer, Gustavo Augusto Silva Avelar, Vice-President of RD Station,
Gustavo Dutra Bastos, Vice President of Platforms, Luiz Guilherme Okido Arakaki, Executive
Director of M&A, Marcelo Eduardo Sant’Anna Cosentino, Vice President of Business for
Segments, Vinicius Horstmann, M&A Specialist and Vivian Broge, Vice President of Human
Relations and Marketing.

Marilia Tedim Bagnolesi, in her capacity as Corporate Governance Analyst, attended the
meeting as a listener.

3. CHAIR AND SECRETARY: Chairman of the Board: Laércio José de Lucena Cosentino;
Secretary: Téssie Massardo Andrade Simonato.

4. AGENDA: To deliberate, pursuant to the provisions of its Bylaws, especially Article 19,
“xvii” and “xxi”, about: (i) the acquisition by the Company of 100% (one hundred percent) of
the share capital of Linx Participagdes S.A. (“Linx’’), company to be incorporated by Linx S.A.,
registered with the Corporate Taxpayers' Id. (CNPJ/MF) under No. 06.948.969/0001-75, with
headquarters in the City of Sdo Paulo, State of S&o Paulo, located at Avenida Dra. Ruth
Cardoso, No. 7221, Postal Code 05425-902 (“Linx S.A.”) and by STNE Participagdes S.A.,
registered with the Corporate Taxpayers' Id. (CNPJ/MF) under No. 35.767.420/0001-82,
headquartered in the City of S&o Paulo, State of S&o Paulo, located at Avenida Doutora Ruth
Cardoso, No. 7221, Suite 1501, 14th Floor, Postal Code 05425-902 (“STNE Participa¢es” and
“Transaction”, respectively); (ii) the execution of the Share Purchase Agreement governing the
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terms and conditions of the Transaction between, on the one hand, TOTVS S.A,, as buyer, and,
on the other hand, Linx S.A. (a subsidiary of StoneCo Ltd.) as seller, and with the intervention
and consent of STNE Participagdes, StoneCo Ltd. and STNE Investimentos S.A. (“Share
Purchase Agreement”), as well as any other agreements and documents related to the execution,
implementation, and closing of the Transaction as provided for in the Share Purchase
Agreement and its exhibits (together with the Share Purchase Agreement, the “Transaction
Documents™); as well as (iii) authorize the Executive Board to take any actions necessary and/or
convenient to comply with the above resolutions.

5. RESOLUTIONS:

To begin the proceedings, the Chairman of the Board declared the meeting established and gave
the floor to the Secretary, who announced the items to be discussed. After discussing the items
on the agenda, the Board, by unanimity, approved them without reservation and in accordance
with its bylaws:

5.1. The completion of the Transaction, which is subject to the fulfillment of the usual
conditions precedent for this type of operation — including applicable regulatory approvals and
the holding of the Extraordinary General Meeting provided for in Article 256 of Law No.
6.404/76, to be convened in due course, with the consequent acquisition by the Company of
shares representing 100% (one hundred percent) of the share capital of Linx Participacdes,
which shall be the holder, at the closing of the Transaction, part of Linx's software segment, for
the amount of R$3,050,000,000.00 (three billion and fifty million reais), subject to adjustment
based on cash and debt position, under the terms of the Share Purchase Agreement;

5.11.  The Company's execution of the Share Purchase Agreement and other Transaction
Documents; and

5.111. The Executive Board shall take all necessary and/or appropriate actions to execute the
Transaction Documents and close the Transaction, in accordance with the resolutions set forth
in the preceding items.

6. APPROVAL AND SIGNATURE OF THESE MINUTES: there being no further
business to address, the Chairman called the meeting to a close. These minutes were read and
approved with no reservations by all those present. We certify that this is a free translation of
the original minutes drawn up in the Company’s records.

Séo Paulo, July 21%, 2025.
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