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FATO RELEVANTE
VENDA DA DIMENSA S.A.

A TOTVS S.A. (B3: TOTS3) ("TOTVS” ou “Companhia”) informa que celebrou, nesta data, Contrato de Compra e
Venda de AgbGes com a Evertec Brasil Informatica S.A. ("EVERTEC”), subsidiaria da Evertec Group, LLC, para a
alienagdo da totalidade de acdes representativas do capital social da DIMENSA S.A. ("DIMENSA”) (“Contrato”),
pelo montante aproximado de R$1,4 bilhdo (Equity Value), resultante da posicdo de caixa liquido de 31 de
dezembro de 2025 e do valor base de R$950 milhdes (Enterprise Value) (“Transacao”).

Também nesta data, em ato imediatamente precedente, a TOTVS celebrou com a B3 S.A. - Brasil, Bolsa, Balcdo
("B3") contrato para a aquisicdo de acdes representativas de 37,5% do capital social da DIMENSA, pelo montante
de R$665 milhdes (Equity Value), em decorréncia do exercicio, pela B3, de opgdo de venda nos termos do acordo
de acionistas da DIMENSA (“Transacdo B3” e, em conjunto com a Transagao, as “Transacdes”). Com isso, a TOTVS
consolidou sua participagdo como Unica acionista da DIMENSA e, ato continuo, possibilitou a venda da
integralidade das agGes de emissdo da DIMENSA a EVERTEC.

Visando destravar valor para a TOTVS, a DIMENSA foi criada em outubro de 2021 com base em ativos oriundos de
aquisicdes realizadas entre 2008 e 2009, que juntas envolveram cerca de R$130 milhdes de investimento. Essas
aquisicdes formaram a antiga TFS (a.k.a. TOTVS Financial Services), focada em tecnologias para instituicdes
financeiras e que fazia parte da BU de Gestdao. Mesmo estando em um mercado promissor e ocupando posicdo de
destaque, com crescimento e rentabilidade, a TFS ndo extraia sinergias relevantes com o negdcio core da
Companhia, que deixou claro, em varios momentos, que no futuro a DIMENSA n&o teria a TOTVS como acionista.
O objetivo de destravar valor foi integralmente atingido com esta transagdo, que resultara em um retorno para a
TOTVS estimado de 7,4x o capital investido e taxa interna de retorno de 18,3% ao ano desde 2008.

Além do retorno obtido, a decisdo de venda da DIMENSA esta inserida no plano estratégico da TOTVS de ampliar o
foco no crescimento de suas operacbes core, com desenvolvimento de seu portfdlio integrado de solugdes em
Cloud, com inteligéncia artificial, tendo como propdsito o aumento de sua relevancia dentro de seus clientes.
Adicionalmente, acreditamos que a EVERTEC seja o destino certo para a DIMENSA e que os seus stakeholders
estarao em boas maos.

Os fechamentos das duas Transacoes deverdo ocorrer de forma conjunta e dependem de aprovacao da autoridade
concorrencial e da verificagdo de outras condigdes precedentes usuais para transagdes desta natureza. O
fechamento da Transacdo B3 é uma condicdo precedente para o fechamento da Transacdo. Adicionalmente, o
Contrato contempla clausulas de ajuste de preco por variacdes de capital de giro e caixa/divida liquida, bem como
disposicGes de indenizagdo e obrigacées de ndo concorréncia e ndo aliciamento, conforme usualmente praticados
em operacles dessa natureza. A Companhia manterd o mercado informado acerca de eventuais desdobramentos
relevantes.

Sao Paulo, 2 de fevereiro de 2026.

Gilsomar Maia Sebastiao
Vice-Presidente Administrativo e Financeiro e
Diretor de Relagdes com Investidores
Relagcdoes com Investidores
+55 (11) 99585-7887
ri@totvs.com.br / ri.totvs.com

Sobre a TOTVS: Lider absoluta no mercado SMB do Brasil, a TOTVS cria solugbes inovadoras para transformar o dia a dia das empresas e ajuda-las
a superar os desafios de seus negdcios. E a maior empresa de desenvolvimento de software de gestdo do pais, com mais de 70.000 clientes em 12
setores da economia. Como uma empresa originalmente brasileira, a TOTVS apoia o crescimento de milhares de negdcios e empreendedores, de
norte a sul do pais, por meio da tecnologia: o Brasil que faz, faz com TOTVS.
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MATERIAL FACT
SALE OF DIMENSA S.A.

TOTVS S.A. (B3: TOTS3) ("IQTVS"” or “Company”) hereby announces that, on this date, it has entered into a
Share Purchase Agreement with Evertec Brasil Informatica S.A. ("EVERTEC"), a subsidiary of Evertec Group, LLC,
for the sale of all shares representing the entire capital stock of DIMENSA S.A. ("DIMENSA”) (*Agreement”), for
the approximate amount of R$1.4 billion (Equity Value), resulting from the net cash position as of December 31*t,
2025 and the base value of R$950 million (Enterprise Value) (“Transaction”).

Also on this date, in an immediately preceding act, TOTVS entered into an agreement with B3 S.A. - Brasil, Bolsa,
Balcdo (“B3”) for the acquisition of shares representing 37.5% of DIMENSA's capital stock, for the amount of
R$665 million (Equity Value), due to the exercise by B3 of a put option under the terms of DIMENSA's
shareholders' agreement (*B3 Transaction” and, together with the Transaction, the “Transactions”). With that,
TOTVS consolidated its participation as the sole shareholder of DIMENSA and, as a result thereof, enabled the sale
of DIMENSA's entire share capital to EVERTEC.

Aiming to unlock value for TOTVS, DIMENSA was created in October 2021 based on assets resulting from
acquisitions made between 2008 and 2009, which together involved around R$130 million in investment. These
acquisitions formed the former TFS (a.k.a. TOTVS Financial Services), focused on technologies for financial
institutions and which was part of the Management BU. Despite being in a promising market and occupying a
prominent position, with growth and profitability, TFS did not extract relevant synergies with the Company’s core
business, which made it clear, at various times, that the future of DIMENSA would not include TOTVS as a
shareholder. The objective of unlocking value was fully achieved with this transaction, which will result in an
estimated return for TOTVS of 7.4x the invested capital and an internal rate of return of 18.3% per year since
2008.

In addition to the return obtained, the decision to sell DIMENSA is part of TOTVS' strategic plan to broaden the
focus on the growth of its core operations, with the development of its integrated portfolio of Cloud solutions, with
artificial intelligence, aiming to increase its relevance within its clients. Additionally, we believe that EVERTEC is the
right destination for DIMENSA and that its stakeholders will be in good hands.

The closings of the two Transactions shall occur jointly and are subject to approval by the antitrust authority and
the verification of other usual preceding conditions for transactions of this nature. The closing of the B3 Transaction
is a preceding condition for the closing of the Transaction. Additionally, the Agreement includes clauses for price
adjustment due to changes in working capital and net cash/debt, as well as indemnity provisions and non-compete
and non-solicitation obligations, as is customary in operations of this nature. The Company will keep the market
informed about any relevant developments.

S&o Paulo, February 2™, 2026.

Gilsomar Maia Sebastiao
Chief Financial Officer and Investor Relations Officer

Investor Relations
+55 (11) 99585-7887
ir@totvs.com.br / ir.totvs.com

About TOTVS: the undisputed leader in the Brazilian SMB market, TOTVS develops innovative solutions to transform companies’ day-to-day operations and
help them overcome their business challenges. It is the largest enterprise management software developer in the country, serving more than 70,000
customers across 12 sectors of the economy. As a company originally founded in Brazil, TOTVS supports the growth of thousands of businesses and
entrepreneurs from north to south of the country through technology: the Brazil that gets things done, does it with TOTVS.
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