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FATO RELEVANTE
PROGRAMA DE RECOMPRA DE ACOES DE EMISSAO DA
PROPRIA COMPANHIA

A TOTVS S.A. (B3: TOTS3) (“"Companhia” ou “TOTVS") informa que o Conselho de Administragdo, em
reunidao realizada nesta data, aprovou, nos termos do art. 30, §1°, “b”, da Lei n.° 6.404/76, e da
Resolugdo CVM n.° 77/2022, programa de recompra de acbes de emissdo da propria Companhia
(“Programa_de Recompra 2026"”) até o limite de 20.000.000 (vinte milhdes) de agdes ordindrias
(“Acdes”), observados os termos da Resolugao CVM n.° 44/2021.

O objetivo do Programa de Recompra 2026 é maximizar a geragao de valor para o acionista e promover
a alocacao eficiente de capital, podendo as AcglOes recompradas serem mantidas em tesouraria,
canceladas ou alienadas nos termos da lei.

O Programa de Recompra 2026 sera encerrado até 12 de fevereiro de 2027, conforme detalhado no
Comunicado sobre Negociacdo de Acbes de Propria Emissdo anexo a ata da reunido do Conselho de
Administracdo realizada na presente data e replicado neste documento, que contém as demais
informacdes, nos termos exigidos pelo Anexo G da Resolugdo CVM n.© 80/2022.

A Companhia possui, nesta data, 533.997.411 (quinhentos e trinta e trés milhdes, novecentos e
noventa e sete mil, quatrocentas e onze) Agdes em circulacdo. As aquisicdes dar-se-do a débito da
conta de reserva de capital registrada nas demonstragdes financeiras relativas ao quarto trimestre de
2025 e serdo realizadas por meio de uma ou mais dentre as seguintes instituicdes financeiras: BTG
Pactual Corretora de Valores S.A. (BTG Pactual CTVM S.A.), inscrita no CNPJ/MF sob o n.°
43.815.158/0001-22, com sede na cidade e Estado de Sao Paulo, na Avenida Brigadeiro Faria Lima,
3.477, 14° andar (parte), CEP 04538-133; e Itau Corretora de Valores S.A., inscrita no CNPJ/MF sob o
n.2 61.194.353/0001-64, com sede na cidade e Estado de Sao Paulo, na Avenida Brigadeiro Faria Lima,
3.500, 39 andar, CEP 04538-132.

Informacgbes adicionais sobre o Programa de Recompra 2026, encontram-se disponiveis aos acionistas
nas paginas eletrénicas da CVM (www.cvm.gov.br), da B3 (www.b3.com.br) e da Companhia
(http://ri.totvs.com).

Sao Paulo, 11 de fevereiro de 2026.

Gilsomar Maia Sebastiao
Vice-Presidente Administrativo e Financeiro e
Diretor de Relagdes com Investidores

Relagoes com Investidores

(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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MUNICADO SOBRE NE IACAO DE ACOES DE PROPRIA EMISSA

A TOTVS S.A. (B3: TOTS3) ("IOTVS” ou “Companhia"), em cumprimento ao disposto na Resolugdo CVM
n.0 80/2022, apresenta, a seguir, as informacdes previstas no Anexo G sobre negociacdo de acdes de
propria emissao.

1. Justificar pormenorizadamente o objetivo e os efeitos econdmicos esperados da operacao

O objetivo da operagao é a aquisicao de acbes, pela Companhia, para maximizar a geracdo de valor
para o acionista, promover a alocacdo eficiente de capital, podendo, ainda, as agdes serem mantidas
em tesouraria, canceladas ou alienadas nos termos da lei.

2. Informar as quantidades de acgdes (i) em circulagdo e (ii) ja mantidas em tesouraria

A Companhia possui atualmente 533.997.411 (quinhentos e trinta e trés milhGes, novecentos e
noventa e sete mil, quatrocentas e onze) acdes em circulacdo e 11.752.804 (onze milhdes, setecentos
e cinquenta e dois mil, oitocentos e quatro) ja mantidas em tesouraria.

3. Informar a quantidade de acoes que poderao ser adquiridas ou alienadas
A Companhia podera adquirir até 20.000.000 (vinte milhGes) agdes ordinarias de sua propria emisséo.

4. Descrever as principais caracteristicas dos instrumentos derivativos que a companhia vier
a utilizar, se houver

Nao aplicavel, tendo em vista que a Companhia ndo utilizara instrumentos derivativos nesta operacao.

5. Descrever, se houver, eventuais acordos ou orientacées de voto existentes entre a
companhia e a contraparte das operacoes

N3do aplicavel, tendo em vista que a Companhia realizara as operacdes em bolsa de valores e ndo tem
conhecimento de quem serdo as contrapartes nas operagoes.

Sobre a TOTVS: Lider absoluta no mercado SMB do Brasil, a TOTVS cria solucbes 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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6. Na hipotese de operacoes cursadas fora de mercados organizados de valores mobiliarios,
informar: a. o preco maximo (minimo) pelo qual as acoes serdo adquiridas (alienadas); b. se
for o caso, as razoes que justificam a realizacdao da operacao a precos mais de 10% (dez por
cento); e c. superiores, no caso de aquisicao, ou mais de 10% (dez por cento) inferiores, no
caso de alienacdao, a média da cotacdo, ponderada pelo volume, nos 10 (dez) pregoes
anteriores

Nao aplicavel, tendo em vista que as operagoes serdo cursadas dentro de mercado organizado (B3 S.A.
- Brasil, Bolsa, Balcdo).

7. Informar, se houver, os impactos que a negociacao tera sobre a composicao do controle
acionario ou da estrutura administrativa da sociedade;

Nao aplicavel, tendo em vista que a Companhia ndo tem controle definido e tampouco estima impactos
da negociagao sobre a composigao aciondria ou sobre a estrutura administrativa da sociedade.

8. Identificar as contrapartes, se conhecidas, e, em se tratando de parte relacionada a
companhia, tal como definida pelas regras contabeis que tratam desse assunto, fornecer
ainda as informagodes exigidas pelo art. 9° da Resolugdao CVM n° 81, de 29 de margo de 2022;

Nao aplicavel, tendo em vista que a Companhia realizard as operagdoes em bolsa de valores e nao tem
conhecimento de quem serdo as contrapartes nas operacoes.

9. Indicar a destinacdo dos recursos auferidos, se for o caso

N3o aplicavel, tendo em vista que, por ora, a negociacdo se restringe a aquisicdo de acdes. As acoes
adquiridas poderdo permanecer em tesouraria para posterior cancelamento ou alienacdo. A decisdo
sobre o cancelamento ou a alienacdo dessas agdes serda tomada oportunamente e comunicada ao
mercado.

10. Indicar o prazo maximo para a liquidacdo das operacoes autorizadas

As aquisicoes objeto do programa aprovado poderdo ser feitas no prazo de até 12 meses, com inicio
em 12 de fevereiro de 2026 e término até 12 de fevereiro de 2027.

11. Identificar instituicoes que atuarao como intermediarias, se houver

As seguintes instituicdoes financeiras atuardao como intermediarias dos negdcios envolvendo a aquisicao
das acoes:

e BTG Pactual Corretora de Valores S.A. (BTG Pactual CTVM S.A.), inscrita no CNPJ/MF sob o n©
43.815.158/0001-22, com sede na cidade e Estado de Sao Paulo, na Avenida Brigadeiro Faria
Lima, 3.477, 119 andar, CEP 04538-133.

e ITAU Corretora de Valores S.A., inscrita no CNPJ/MF sob o n° 61.194.353/0001-64, com sede na
cidade e Estado de Sao Paulo, na Avenida Brigadeiro Faria Lima, 3.500, 3° andar, CEP
04538-132.

12. Especificar os recursos disponiveis a serem utilizados na forma do art. 8°, § 1°, da
Resolugdao CVM n.° 77, de 29 de margo de 2022

As aquisicoes dar-se-do a débito da conta de reserva de capital registrada nas demonstracGes
financeiras relativas ao quarto trimestre de 2025, que apresentava saldo no montante de R$2.357
milhdes, conforme divulgadas em 11 de fevereiro de 2026 nos websites da Comissdo de Valores
Mobiliarios e da B3 S.A. - Brasil, Bolsa, Balcdo, por meio do Sistema de Informagoes Periddicas (IPE).

13. Especificar as razdes pelas quais os membros do conselho de administracdao se sentem
confortaveis de que a recompra de acdoes ndo prejudicara o cumprimento das obrigacoes
assumidas com credores nem o pagamento de dividendos obrigatérios, fixos ou minimos

Sobre a TOTVS: Lider absoluta no mercacjo 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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Os membros do Conselho de Administracdo entendem que a condigao financeira geral e a liquidez da
Companhia comportam o desembolso dos valores exigidos para a recompra € o cumprimento dos
objetivos aqui propostos.

De acordo com as demonstracdes financeiras relativas ao quarto trimestre de 2025, a Companhia
possui recursos disponiveis para efetuar a recompra, com uma posicdo de caixa de R$1.413 milhoes e
passivo circulante que soma R$1.462 milhdes, (excluindo-se, deste montante, R$651 milhdes
correspondentes ao preco da Aquisicdo Remanescente, referente a aquisicao de acbes representativas
de 37,5% do capital social total e votante da DIMENSA S.A., conforme aprovado em Reunidao do
Conselho de Administracdo realizada em 2 de fevereiro de 2026, resultando, portanto, no passivo
circulante de R$810 milhdes), além de um histérico recente de geracdo de caixa anual
significativamente superior ao montante que podera ser empregado na hipdtese de recompra total das
acoes objeto do programa.

Desta maneira, os membros do Conselho de Administracdo entendem que a Recompra de Agdes (i) nao
prejudicard o cumprimento das obrigagdes assumidas com credores nem o pagamento de dividendos
obrigatodrios; e (ii) promovera a alocacdo eficiente de capital e maximizara a geragdo de valor para o
acionista.

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
SHARE BUYBACK PROGRAM OF COMPANY'S OWN
ISSUANCE

TOTVS S.A. (B3: TOTS3) (“"TOTVS” or “Company”) hereby informs that the Board of Directors, in a
meeting held on this date, and pursuant to article 30, paragraph 1, item “b” of Brazilian Federal Law
No. 6,404/76, and the Brazilian Securities and Exchange Commission (CVM) Resolution No. 77/2022,
approved a share buyback program for shares issued by the Company (%2026 Share Buyback
Program”), subject to a limit of 20,000,000 (twenty million) common shares (“Shares”), subject to the
terms of CVM Resolution No. 44/2021.

The 2026 Share Buyback Program aims to maximize shareholder value creation and promote efficient
capital allocation. The repurchased Shares may be held in treasury, canceled, or sold in accordance
with the law.

The 2026 Share Buyback Program will remain effective until February 12%, 2027, as detailed in the
Notice on Trading of Own Shares attached to the minutes of the Board of Directors’ meeting held on
this date and incorporated herein by reference (and reproduced in this document), which contains
additional information pursuant to Appendix G of CVM Resolution No. 80/2022.

As of this date, the Company has 533,997,411 (five hundred thirty-three million, nine hundred
ninety-seven thousand, four hundred and eleven) outstanding Shares. Acquisitions will be funded by
debiting the capital reserve account recorded in the fourth quarter of 2025 financial statements and will
be conducted through one or more of the following financial institutions: BTG Pactual Corretora de
Valores S.A. (BTG Pactual CTVM S.A.), inscribed in the corporate taxpayers register (CNPJ/MF) under
No. 43.815.158/0001-22, with registered office at Avenida Brigadeiro Faria Lima, 3,477, 14" floor
(part), Zip Code 04538-133, in the City and State of Sdo Paulo; and Itad Corretora de Valores S.A.,
inscribed in the corporate taxpayers register (CNPJ/MF) under No. 61.194.353/0001-64, with registered
office at Avenida Brigadeiro Faria Lima, 3,500, 3™ floor, Zip Code 04538-132, in the City and State of
Sao Paulo.

Additional information regarding the 2026 Share Buyback Program is available to shareholders on the
websites of CVM (www.cvm.gov.br), B3 (www.b3.com.br), and the Company (http://ir.totvs.com).

S&o Paulo, February 11, 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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NOTICE ON TRADING OF SHARES ISSUED BY THE COMPANY

TOTVS S.A. (B3: TOTS3) ("TOTVS” or "Company"), in compliance with CVM Resolution 80/2022, hereby
provides the following information established in Appendix G on the trading of shares issued by the
Company.

1. Justify in detail the objective of the operation and the expected economic effects

The objective of the operation is the acquisition of shares, by the Company, to maximize the generation
of shareholder value, to promote efficient allocation of capital and may be, the Shares, held in treasury,
canceled or sold in accordance with the law.

2. Inform the number of shares (i) outstanding and (ii) already held in treasury

Currently, the Company has 533,997,411 (five hundred and thirty-three million, nine hundred and
ninety-seven thousand, four hundred and eleven) outstanding shares and 11,752,804 (eleven million,
seven hundred and fifty-two thousand, eight hundred and four) already held in treasury.

3. Inform the number of shares that can be acquired or sold
The Company may acquire up to 20,000,000 (twenty million) of its common shares.

4. Describe the main characteristics of the derivative instruments that the company may
use, if applicable

Not applicable, since the Company will not use derivative instruments in this operation.

5. Describe, if any, any voting agreements or guidance between the company and the other
parties to the operations

Not applicable, since the Company will conduct the operations on the stock exchange and does not
know the other parties in the operations.

6. If the operations are conducted outside the organized securities markets, inform: a. the
maximum (minimum) price of acquisition (sale) of shares; and b. if applicable, the reasons
that justify the execution of the operation at prices more than ten percent (10%) higher, in
case of acquisition, or more than ten percent (10%) lower, in case of sale, considering the
weighted average price in the ten (10) previous trading sessions

Not applicable, since the operations will be conducted within an organized market (B3 S.A. - Brasil,
Bolsa, Balcdo).

7. Inform, if any, the impacts that the operation will have on shareholding control or
management structure of the entity:

Not applicable, since the Company has no defined control nor expect any impacts of the operation on
the shareholding or management structure of the entity.

8. Identify the other parties, if known, and, if they are parties related to the company as
defined in the accounting rules addressing this matter, also provide the information required
by article 9 of CVM Resolution 81 of March 29, 2022.

Not applicable, since the Company will conduct the operations on the stock exchange and does not
know the other parties in the operations.

9. Indicate the allocation of funds raised, if applicable

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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Not applicable, given that, for the time being, the trading is restricted to the acquisition of shares. The
shares acquired may remain in the treasury for cancellation or subsequent sale. The decision on the
cancellation or sale of these shares will be taken in due course and communicated to the market.

10. Indicate the maximum period to settle the authorized operations

The acquisitions under the program approved will be conducted within 12 (twelve) months, from
February 12, 2026 until February 12, 2027.

11. Identify the institutions that will act as intermediaries, if any

The following financial institutions will act as intermediaries in the operations involving the acquisition
of shares:

e BTG Pactual Corretora de Valores S.A. (BTG Pactual CTVM S.A.), inscribed in the corporate
taxpayers register (CNPJ]) under number 43.815.158/0001-22, with registered office at Ave.
Brigadeiro Faria Lima, 3477, 14" floor (part), Zip Code 04538-133, in the city and state of Séo
Paulo.

e ITAU Corretora de Valores S.A., inscribed in the corporate taxpayers register (CNPJ) under
number 61.194.353/0001-64, with registered office at Ave. Brigadeiro Faria Lima, 3500, 3™
floor, Zip Code 04538-132, in the city and state of Sdo Paulo.

12. Specify the resources available to be used, pursuant to article 8, paragraph 1 of CVM
Resolution 77 of March 29, 2022

The acquisitions will be made by debiting the capital reserve account recorded in the fourth quarter of
2025 financial statements, which had a balance of R$2,357 million, as disclosed on February 11,2026
on the websites of CVM and B3 S.A. - Brasil, Bolsa, Balcdo, through the Periodical Information System
(IPE).

13. Specify the reasons why the board of directors feels comfortable that the share
repurchase will not jeopardize the fulfillment of obligations to creditors or the payment of
fixed or minimum mandatory dividends

The Board of Directors believes that the Company’s general financial situation and liquidity cover the
disbursement of amounts required for the share buyback and for meeting the objectives proposed
herein.

According to the fourth quarter of 2025 financial statements, the Company has funds available for the
buyback, with a cash balance of R$1,413 million and current liabilities amounting to R$1,462 million,
(excluding, from such amount, R$651 million corresponding to the price of the Remaining Acquisition,
relating to the acquisition of shares representing 37.5% of the total and voting share capital of
DIMENSA S.A., as approved at the Board of Directors’ Meeting held on February 2, 2026, resulting,
therefore, in current liabilities of R$810 million), apart from the recent history of annual cash
generation that is significantly higher than the amount that can be used to repurchase all the shares
covered by the program.

As such, the Board of Directors believes that the share repurchase (i) will not jeopardize the
performance of obligations to creditors or the payment of mandatory dividends; and (ii) promote
efficient allocation of capital and maximize the generation of shareholder value.

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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