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Assunto: Indenizacdo de administradores e funciondrios na hipdtese de
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Esta Politica de Indenidade (“Politica”) tem por objetivo disciplinar as hipéteses em que a TOTVS S.A. indenizara
e manterd indenes, ou fard com que as suas controladas indenizem ou mantenham indenes, os Beneficiarios,
conforme abaixo definido, na hipotese de eventual dano ou prejuizo sofrido por tais Beneficiarios em decorréncia
do exercicio legal de suas fungGes na Companhia ou em suas controladas ou, ainda, em entidades das quais a
Companhia participe na qualidade de acionista, sdcia, associada ou patrocinadora (“Evento Indenizavel”).

Sujeita a celebracdo do Contrato de Indenidade nos termos do item 6, esta Politica aplica-se aos administradores
(assim entendidos os membros da Diretoria Estatutaria e do Conselho de Administracdo), aos membros externos
dos Comités de Assessoramento do Conselho de Administragdo e aos demais empregados que exercam cargo ou
funcao de gestdo na Companhia, conforme previsto no Estatuto Social da TOTVS, e demais empregados que
exercam cargo ou funcao de gestao na Companhia ou em suas controladas e, ainda, aqueles, empregados ou nao,
gue tenham sido indicados pela Companhia para exercer cargos estatutarios em entidades das quais a Companhia
participe na qualidade de sdcia, associada ou patrocinadora (em conjunto ou isoladamente “Beneficiarios”), na
hipétese de um Evento Indenizavel efetivamente sofrido pelos Beneficiarios por forca do exercicio regular de suas
fungdes no Grupo TOTVS.

Estatuto Social da TOTVS;

Parecer de Orientagdo CVM n.° 38;

Cédigo de Etica e Conduta do Grupo TOTVS;

Lei n.2 6.404, de 15 de dezembro de 1976;

Codigo Brasileiro de Governanca Corporativa das Companhias Abertas - Instituto Brasileiro de Governanca
Corporativa — IBGC; e

e Regulamento do Novo Mercado da B3 S.A. — Brasil, Bolsa, Balcdo.

Autoridade: qualquer 6rgdo, autoridade ou tribunal administrativo, judicial ou arbitral com jurisdicdo sobre a
Companhia e/ou as pessoas abrangidas nesta Politica.

Companhia ou TOTVS: TOTVS S.A.

Dia Util: significa qualquer dia, que ndo seja (i) sabado, (ii) domingo, ou (iii) dia em que os bancos sejam
obrigados ou estejam autorizados a fechar na Cidade de Sao Paulo, Estado de Sao Paulo.

Grupo TOTVS: para fins da presente Politica, significa a TOTVS S.A. e entidades detidas integralmente pela TOTVS
ou, ainda, entidades controladas pela TOTVS, de forma direta ou indireta, em todos os casos, desde que (i) estejam
localizadas no Brasil; (i) ndo possuam politica de indenidade propria, e (iii) ndo tenham outros controladores
externos a Companhia.
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A presente Politica foi elaborada considerando que:

(i) nos termos do Estatuto Social da TOTVS, o Conselho de Administracdo avaliou os termos e condigdes
estabelecidos nesta Politica, de acordo com a recomendacdo da Diretoria da Companhia;

(i) a TOTVS e demais entidades do Grupo TOTVS, seja no presente ou no futuro, desenvolvem atividades,
em um ambiente de alta complexidade, sujeitando-se a multiplos reguladores;

(iii) em decorréncia do disposto no item acima, os Beneficiarios, seja na presente data, em data anterior ou no
futuro, estao sujeitos a uma potencial exposicdo a responsabilidade decorrente do exercicio regular do
cargo ou fungdo;

(iv) como forma de atrair e reter profissionais qualificados, o Grupo TOTVS precisa promover e manter um
alinhamento entre suas praticas e aquelas adotadas por empresas de destaque no mesmo segmento; e

(v) é pratica internacional prover a administradores e determinados empregados, com cargos de gestdo,
condicoes adequadas ao exercicio de suas fungbes, inclusive no tocante a protecao adequada contra
circunstancias extraordinarias que possam causar-lhes danos ou prejuizos em decorréncia do exercicio
regular de seus cargos ou fungoes.

O compromisso de indenidade deve ser formalizado pelos administradores e por membros externos dos Comités
de Assessoramento do Conselho de Administragdo da Companhia quando da eleicdo de novos membros da
Administracdo ou de membros externos dos Comités de Assessoramento do Conselho de Administracdo ou, a
qualguer momento, desde que previamente aprovado pelo Conselho de Administracao e observados os termos da
presente Politica, por meio da celebragao de um contrato de indenidade entre a Companhia, ou, conforme aplicavel,
pela entidade do Grupo TOTVS, e o Beneficiario, em termos substancialmente similares ao modelo constante do
Anexo I desta Politica ("Contrato de Indenidade”), admitidos ajustes a esse modelo que se facam necessarios
no caso a caso, em fungdo de especificidades, custos e despesas que serdo cobertos, sem alterar a substdncia dos
direitos e obrigagBes constantes do referido modelo. A celebragdo do Contrato de Indenidade pelo Beneficiario e
pela entidade do Grupo TOTVS é condigdo essencial e pré-requisito para que o Beneficiario faca jus aos direitos
previstos no Contrato de Indenidade, bem como aqueles descritos nesta Politica.

Todas as decisdes tomadas pelo Conselho de Administracdo relativas a concessdo de novos Contratos de
Indenidade, aditamento a Contratos de Indenidade ja existentes ou, ainda, a execucao dos procedimentos para
acionamento destes instrumentos devem ser fundamentadas e registradas em ata de reunido do érgao.

Enquanto restarem atendidas todas as obrigagdes do Beneficidrio, previstas nos Capitulos 6 e 9 desta Politica, a
entidade do Grupo TOTVS que possui ligacdo com o Evento Indenizavel se obriga a arcar diretamente, a adiantar,
conforme seja 0 caso, ou reembolsar o Beneficiario com:

(i) os custos e despesas do Beneficiario decorrentes de sua defesa e/ou apresentacdo de manifestacGes e
esclarecimentos (“Defesa”), em qualquer inquérito, autuagdo, denulncia, processo administrativo, arbitral
ou judicial, em qualquer grau de jurisdicao e/ou em qualquer outro procedimento similar, seja em ambito
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(ii)

(iii)

(iv)

civel, criminal, fiscal, trabalhista ou qualquer outro que envolva ou possa envolver condenacao do
Beneficiario a qualquer pena, multa ou constricdo em decorréncia do exercicio de suas fungbes na
Companhia (“Processo”), respeitados os termos do Estatuto Social da Companhia e desta Politica, incluindo
honorarios advocaticios, periciais, custas, despesas processuais, taxas, tributos ou impostos eventualmente
incidentes, bem como eventuais deslocamentos que se facam necessarios, de modo que, em todas as
hipdteses previstas nesta Politica, o valor liquido pago pela TOTVS em favor do Beneficiario seja o valor
necessario a arcar com todos os valores a ele demandados ou por ele despendidos;

0s recursos e/ou ativos necessarios para oferecimento das garantias requeridas para a continuidade da
Defesa, os quais serdo apresentadas diretamente pela Companhia, em nome do Beneficiario;

esforcos para liberar ou atenuar qualquer arrolamento, arresto, penhora, bloqueio, constricao de bens e/ou
qualquer constrigdo pessoal (inclusive fianga judicial) que o Beneficiario venha a sofrer por conta dos
Processos e/ou atuar, conforme seja o caso, de forma a mitigar eventuais prejuizos decorrentes das
situagdes mencionadas;

os valores eventualmente devidos pelo Beneficiario em decorréncia (i) de condenacgao definitiva, transitada
em julgado, em Processos ou (ii) acordo judicial ou extrajudicial, programa de parcelamento, anistia,
acordo de leniéncia, termo de ajustamento de conduta, termo de compromisso ou seu equivalente (em
qualquer caso “Acordo”), incluindo multas e cominagdes, honorarios advocaticios, custas, despesas
processuais, impostos, taxas ou tributos incidentes, inclusive aqueles decorrentes de eventual atraso no
pagamento da condenagao definitiva, transitada em julgado, no Processo ou do Acordo, conforme definido
acima;

o pagamento referido no item (iv) acima corresponderad ao valor total da condenagao ou dos Acordos,
devidamente atualizado, incluindo, exemplificativamente, despesas de defesa e custas judiciais, sera
quitado nos prazos previstos na legislagdo em vigor e devera ser arcado diretamente pela empresa do
Grupo TOTVS responsavel perante os respectivos demandantes (prestadores de servigos ou nao), salvo
nas hipoteses de reembolso, em que o pagamento sera efetuado ao Beneficiario que arcou com a despesa
a ser reembolsada, sendo certo que nesse caso deverao ser computados e ressarcidos eventuais encargos
e/ou tributos que lhe sejam impostos em funcdo deste reembolso.

A empresa do Grupo TOTVS ficara imediatamente liberada das obrigagbes previstas nesta Politica com relacdo a
determinado Evento Indenizavel caso o Beneficiario em questdo, a qualquer tempo, total ou parcialmente, por agdo
ou omissao nos casos abaixo listados, que serdo avaliados a exclusivo critério da TOTVS:

(i)

(ii)

(iii)
(iv)

tenha atuado com ma-fé, dolo, mediante fraude ou em interesse proprio ou de terceiros, em detrimento
do interesse social da empresa do Grupo TOTVS, ou com culpa comprovada decorrente de grave
negligéncia, imprudéncia ou impericia;

tenha praticado ato com desvio de finalidade, divulgagao de informagdo estratégica e confidencial contra
os interesses da empresa do Grupo TOTVS, ou fora da esfera de competéncia do cargo para o qual foi
eleito;

pratique e/ou confesse conduta ilicita;
nao coopere com a empresa do Grupo TOTVS no atendimento as fiscalizacdes, investigacdes, pedidos de

informagdes e nas Defesas, conforme requerido pela empresa do Grupo TOTVS ou seus advogados
constituidos;
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(v) ndo forneca todos os documentos e informacgdes que estiverem em seu poder e que sejam solicitados pela
empresa do Grupo TOTVS ou por seus advogados constituidos, para a conducdo da Defesa ou preservacgao
de direitos;

(vi) desista das Defesas apresentadas ou tenha qualquer conduta que possa prejudicar a sua elaboracdo ou
condugdo, bem como a sustentacdo das teses cabiveis, incluindo o ndo comparecimento em audiéncias;

(vii) ndo dé ciéncia tempestivamente a empresa do Grupo TOTVS e/ou aos seus advogados constituidos de
toda e qualquer comunicacao recebida de qualquer Autoridade, encaminhando prontamente qualquer
notificagdo, intimacao, citagdo, decisdo, acdrddo, ou qualquer outro documento recebido;

(viii) ndo mantenha zelo e cuidado no recebimento de documentos, citagdes e intimagbes de qualquer
Autoridade, os quais podem ser enviados pelos correios ao domicilio do Beneficiario, ou, na hipdtese de
investigacao ou de processo em curso, deixe de manter pessoas autorizadas a receber correspondéncias
em seu nome na hipotese de sua auséncia;

(ix) celebre ou adira a qualquer Acordo nao autorizado nos termos desta Politica e do Contrato de Indenidade,
ou deixe de celebrar ou aderir a qualquer Acordo recomendado, nos termos abaixo;

(x) pratique qualquer ato fora do exercicio de suas fungoes;

(xi) pratique qualquer ato que que resulte na acao social prevista no artigo 159 da Lei n® 6.404/76 ou no
ressarcimento de prejuizos de que trata o artigo 11, paragrafo 59, inciso II, da Lei n°® 6.385/76;

(xii) pratique qualquer ato em interesse proprio ou de terceiros, em detrimento do interesse social da empresa
do Grupo TOTVS; ou

(xiii) abandone o cargo.

Sem prejuizo do aqui disposto, a empresa do Grupo TOTVS notificard o Beneficiario informando sobre a liberacdo
das obrigagGes previstas nesta Politica tao logo tome ciéncia de qualquer das hipoteses previstas acima.

Os Beneficiarios, para que possam ser indenizados nos termos e condigGes estabelecidas nesta Politica, deverdo:

(i) cumprir integralmente com todas as obrigacGes atribuidas ao Beneficiario nesta Politica, devendo notificar
a empresa do Grupo TOTVS acerca de qualquer Evento Indenizavel, nos termos e prazos aqui previstos;

(ii) caso a empresa do Grupo TOTVS realize o pagamento de quaisquer valores nos termos desta Politica,
transferir a empresa do Grupo TOTVS qualquer montante eventualmente indenizado ou restituido
diretamente ao Beneficidrio ou a qualquer pessoa a ele relacionada. Para tanto, o Beneficiario devera,
tempestivamente, dar entrada em todos e quaisquer pedidos de restituicao de valores que venham a ser
solicitados pela empresa do Grupo TOTVS e/ou seus advogados constituidos, entregando a empresa do
Grupo TOTVS copia dos respectivos protocolos. Caso o Beneficiario deixe de realizar o protocolo tempestivo
de qualquer pedido de restituicdo nos termos deste item, o Beneficiario ficara obrigado a indenizar a
empresa do Grupo TOTVS dos valores atualizados que potencialmente seriam restituidos caso o referido
protocolo tivesse sido tempestivamente realizado; e

(iii) manter em sigilo todas aquelas informagdes relacionadas aos negdcios da empresa do Grupo TOTVS de
que tiver ciéncia, bem como quaisquer informagGes relacionadas a um Evento Indenizavel, Processo ou
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Defesa (“Informacdes Confidenciais”), e envidar seus melhores esforcos para que Informacoes
Confidenciais ndo se tornem conhecidas por terceiros.

a. Nao serdo consideradas Informagdes Confidenciais as informagdes que: (i) eram de dominio publico a
época em que foram reveladas ao Beneficiario ou, posteriormente, passaram a ser de dominio publico;
(i) foram legalmente reveladas ao Beneficiario por terceiros que, no melhor conhecimento do
Beneficiario, nao estavam violando qualquer obrigacdo de confidencialidade; (iii) devam ser reveladas
pelo Beneficiario em razdo de ordem ou decisdo emitida por Autoridade ou obrigacdo legal, somente
até a extensdo de tal ordem, hipdtese na qual deverd, dar ciéncia a empresa do Grupo TOTVS, sempre
que possivel, antes de qualquer divulgagao; ou venham a se tornar publicas no ambito do curso dos
Processos.

b. Sem prejuizo do disposto anteriormente, o Beneficidrio reconhece que a empresa do Grupo TOTVS
pode ser obrigada, por forca de ordem judicial ou administrativa, a revelar informacgdes do Beneficiario,
hipdtese na qual a empresa do Grupo TOTVS devera empregar seus melhores esforgos para assegurar
o tratamento sigiloso das informagbes confidenciais do Beneficiario, sendo certo que a empresa do
Grupo TOTVS nao sera, em qualquer hipotese, considerada corresponsavel em caso de violacao de
obrigac0es de sigilo por parte de terceiros.

Sempre que o Beneficiario tomar ciéncia de qualquer ato, fato ou omissdo que possa gerar um Evento Indenizavel,
o Beneficiario devera, o quanto antes possivel e sem exceder o prazo maximo de 5 (cinco) Dias Uteis contados da
data em que tomou ciéncia de tal Evento Indenizavel, enviar a empresa do Grupo TOTVS uma descricao detalhada
de tal Evento Indenizavel, bem como toda e qualquer comunicagdo recebida de qualquer Autoridade, ou de terceiro,
conforme seja o0 caso, relacionada a tal Evento Indenizavel (“Notificacao de Evento Indenizavel”).

Caso o Beneficiario ndo envie tempestivamente a Notificacdo de Evento Indenizavel, a obrigacdo da empresa do
Grupo TOTVS de indenizar e manter indene o Beneficiario com relagao a tal Evento Indenizavel existird apenas na
medida em que esse descumprimento ndo cause prejuizo a condugao da Defesa ou acarrete em aumento no valor
de eventual indenizagao decorrente do Evento Indenizavel em questao.

O Departamento Juridico do Grupo TOTVS devera realizar avaliagao técnica acerca do enquadramento do Evento
Indenizavel aos termos desta Politica, atestando que nao foram identificadas prima facie nenhuma das hipdteses
excludentes de responsabilidade da empresa do Grupo TOTVS, conforme termos do Contrato de Indenidade, da
Politica e da regulamentagdo aplicavel. Tal avaliagao técnica poderd, a critério do Departamento Juridico, contar
com a opinido de escritério de advocacia externo com reconhecida qualificacdo e reputacao no mercado juridico,
sendo certo que o seu resultado deverda ser devidamente registrado em um documento (“Parecer de
Enquadramento”), que sera submetido ao Comité de Governanca e Indicacdo. Na medida em que haja evolugdo
na avaliacdo dos fatos, novo(s) parecer(es) podera(do) ser elaborados, atualizando os anteriores.

A decisdo do Conselho de Administracdo, apos recomendagao do Comité de Governanca e Indicagao, favoravel ou
contraria ao enquadramento do Evento Indenizavel, de sorte a verificar se este é passivel de indenizagdo, nos
termos do Estatuto Social da Companhia, desta Politica, do Contrato de Indenidade e da regulamentacao aplicavel,
ou se se enquadra nas hipdteses de exclusdo previstas acima ("Enquadramento”), devera ser formalizada em
ata da Reunido do Conselho de Administragdo e comunicada ao Beneficiario, no prazo maximo de 10 (dez) Dias
Uteis contados do recebimento da Notificagdo de Evento Indenizavel, com a indicacdo das razGes que a embasaram
e com a definicao do valor, da forma e do prazo de pagamento que preservem a estabilidade financeira da
Companhia, sendo certo que o Beneficiario ndo podera votar ou de qualquer modo participar, interferir ou influir
na decisdo sobre o Enquadramento ou sobre o pagamento do dispéndio, devendo este declarar-se impedido de
votar na referida reunido, podendo, porém, ser solicitado a prestar informacdes e esclarecimentos.
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O impedimento do Beneficiario de votar na Reunido do Conselho de Administragdo previsto acima devera constar
na respectiva ata da reunidao do Conselho de Administracao.

Cabera ao Conselho de Administracdo avaliar, no caso concreto, a existéncia de conflito de interesses, nos termos
do Cddigo de Etica e Conduta TOTVS, e a necessidade de procedimentos adicionais para proteger a independéncia
das deliberagbes sobre o Enquadramento, bem como assegurar que sejam tomadas no interesse da Companhia,
observado que a aprovacao do Enquadramento, com a correspondente concessao de indenizacdo, nos termos
deste Contrato, devera ser submetida a aprovacao da Assembleia Geral de Acionistas da Companhia caso:

(i) mais da metade dos membros do Conselho de Administracao da Companhia sejam beneficiarios diretos da
deliberagao sobre o Enquadramento;

(i) haja divergéncia de entendimento nao sanavel sobre o Enquadramento do ato do Beneficiario como Evento
Indenizavel; ou

(iii) a exposicao financeira da Companhia se mostre significativa, considerando os valores envolvidos.

A pendéncia do processo de analise do Enquadramento e de aprovagao do dispéndio ndao impedira a contratacdo,
pelo Beneficiario, de advogado para representa-lo, caso necessario, em funcdo dos prazos eventualmente em curso
e/ou das providéncias que devam ser iniciadas para permitir sua defesa tempestiva.

A Companhia podera solicitar ao Beneficiario esclarecimentos e documentos complementares sobre o Evento
Indenizavel objeto da Notificacdo de Evento Indenizével, conforme entender necessario, para avaliagdo do
Enquadramento do Evento Indenizavel, de sorte a verificar se este é passivel de indenizagdo, nos termos desta
Politica, ou se se enquadra nas hipdteses de excecdo previstas no Capitulo 8 acima. A empresa do Grupo TOTVS
terd prazo razoavel, que ndo poderd ser superior a 5 (cinco) Dias Uteis para solicitar os esclarecimentos e/ou
documentagdes complementares acima mencionados, sendo que o Beneficiario devera retornar com os
esclarecimentos solicitados em até 5 (cinco) Dias Uteis contados da solicitagao da Companhia.

No processo de avaliagao de Notificacdo de Evento Indenizavel, serdo observados e aplicados os termos e condigoes
da legislacdo aplicavel e da politica de indenidade vigente a época do ato, fato ou omissdo do Beneficiario que
gerou o Processo objeto de Notificagao de Evento Indenizavel.

A empresa do Grupo TOTVS, mediante anuéncia do Beneficiario, podera conduzir a Defesa e, a seu exclusivo
critério, indicar os advogados e/ou escritdrios de notdrio conhecimento na matéria-objeto para patrocinar a Defesa
em nome do Beneficiario, devendo incluir tal definicdo na mesma comunicacao ao Beneficiario prevista no item
acima. O Beneficiario, por sua vez, deyeré apresentar sua concordancia ou ndo em relacdo a definicdo da empresa
do Grupo TOTVS em até 1 (um) Dia Util seguinte ao recebimento da analise da empresa do Grupo TOTVS acerca
da Notificagdo de Evento Indenizavel.

Caso o Beneficiario ndo concorde com a escolha do advogado ou escritério pela empresa do Grupo TOTVS para
conducdo da sua Defesa, a empresa do Grupo TOTVS implicada devera apresentar uma lista triplice de advogados
e/ou escritdrios, com boa reputacdo e experiéncia comprovada, dentre os quais o Beneficiario podera escolher um
dos nomes ali indicados.

Na hipdtese em que o Beneficiario ndo concorde com os nomes indicados empresa do Grupo TOTVS na lista triplice,
0 que devera ser comunicado no Dia Util seguinte ao recebimento da lista triplice, o Beneficidrio podera escolher
seu assessor legal, desde que o escolhido tenha reputacdo ilibada e seus honorarios estejam compativeis com os
honorarios de mercado praticados por seus pares a conducdo de defesas similares ou equivalentes e de mesma
complexidade, o que devera ser submetido a empresa do Grupo TOTVS implicada, para avaliacao sobre potencial
conflito de interesses e aprovacdo interna a critérios da Companhia, conforme previsto no Contrato de Indenidade
e no Estatuto Social da Companhia.
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Sempre que a empresa do Grupo TOTVS, estiver conduzindo a Defesa de determinado Beneficiario, sera garantido
a ele mediante solicitagdo por escrito, o direito de receber copia das minutas ou de vias protocoladas das pecas
processuais, bem como de informacOes acerca do andamento do Processo ou qualquer outra informagao que se
mostre necessaria e/ou pertinente. Da mesma forma, se o Beneficiario conduzir a Defesa diretamente, sera
garantido a empresa do Grupo TOTVS o direito de receber cdpia de tais documentos e informacoes e realizar o
acompanhamento processual, as suas expensas.

Os pleitos do Beneficiario serdo avaliados nos termos definidos nesta Politica e nos Contratos de Indenidade
celebrados com cada Beneficiario, devendo, em caso de incompatibilidade entre as disposicoes do Contrato de
Indenidade e desta Politica, prevalecer as regras e disposicoes estabelecidas nesta Politica.

Na hipotese de ser oferecida ao Beneficiario, ou por este solicitada, em qualquer Evento Indenizavel, a oportunidade
de celebrar um Acordo, o Beneficiario devera imediatamente informar a TOTVS acerca da proposta do Acordo,
incluindo, no melhor conhecimento do Beneficiario, todos os seus termos e condigbes (“Notificacao de Acordo”).

Sem prejuizo do disposto acima, a Notificagdo de Acordo devera ser enviada pelo Beneficiario a TOTVS em, no
maximo, 5 (cinco) Dias Uteis contados do conhecimento, pelo Beneficiario, da referida oportunidade de Acordo.

Uma vez recebida a Notificacao de Acordo, a TOTVS deverd analisar a proposta €, em sendo possivel, podera, a
seu exclusivo critério, discutir em conjunto com o Beneficidrio os termos e condigdes do Acordo em questdo.

A empresa do Grupo TOTVS deixara de ter qualquer obrigacdo de indenizar o Beneficiario com relagdo aos Eventos
Indenizaveis objeto de Acordo nas seguintes hipoteses:

(i) caso o Beneficiario celebre ou adira a qualquer Acordo, sem o prévio e expresso consentimento da empresa
do Grupo TOTVS; ou

(ii) quando, nos termos do Contrato de Indenidade, tenha sido concluido pela existéncia de qualquer
excludente de indenizagao previsto nesta Politica.

A Companhia também poder3, a seu critério, manter vigente apdlice de seguro de responsabilidade civil (*Seguro
D&0"), em termos de mercado e de acordo com a regulamentacdo aplicavel, a fim buscar o pagamento dos
prejuizos financeiros decorrentes de eventuais reclamag6es cobertas no contexto da presente politica.

Cabera ao Beneficiario (segurado do D&QO) comunicar a Companhia - e, caso assim exigido pela respectiva apdlice,
também a seguradora - acerca de quaisquer potenciais reclamagdes que estiverem abrangidas pela cobertura desta
Politica de que venha a tomar conhecimento, nos termos do D&O, sob pena de ndo fazer jus ao beneficio desta
Politica. A Companhia tomara as medidas cabiveis junto a seguradora para acionar a cobertura devida.

Buscardo sempre, TOTVS e o Beneficiario, no cumprimento da obrigacdo de indenizagdo objeto desta Politica e de
eventual Seguro D&O, o caminho mais econdmico para a Companhia, sem prejuizo dos reembolsos e/ou eventuais
adiantamentos a serem efetuados pela Companhia, que possam se fazer necessarios na ocorréncia de um Evento
Indenizavel.

Os procedimentos necessarios ao pagamento e/ou reembolso no dmbito do Seguro D&O deverdo respeitar as
regras previstas no seguro contratado e nos procedimentos internos adotados pela Companhia.
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Caso a Companhia, a seu exclusivo critério, indenize ou adiante valores a titulo de indenizacdo ao Beneficiario,
observados os termos da presente Politica, a Companhia tera o direito de subrogar-se nos direitos do Beneficiario
perante a seguradora.

Na hipdtese de o Seguro D&O nao suprir a totalidade dos prejuizos financeiros incorridos pelo Beneficiario, a
Companhia devera suprir os prejuizos remanescentes, desde que observados os termos da presente Politica.

Esta Politica entrou em vigor em 22 de dezembro de 2021, tendo sido alterada em 07 de fevereiro de 2025.

O Conselho de Administracao acompanhara periodicamente a execucdo da presente Politica, bem como todos os
eventuais custos e despesas decorrentes das obrigages aqui previstas, na ocorréncia de Eventos Indenizaveis. O
Conselho de Administragao podera solicitar a qualquer de seus Comités que Ihe assessore neste acompanhamento.

A Politica podera ser ajustada a qualquer momento e por qualquer motivo (em especial, para ajustar a Politica a
mudancas nas leis e regulamentos ou em sua interpretacao) pelo Conselho de Administracao e a versao alterada
da Politica vigorara a partir de sua adocao, ou conforme dispuser o Conselho de Administracgao.

A obrigagdo da TOTVS de indenizar com base na presente Politica, no tocante a Eventos Indenizaveis ja
comunicados ou ndo, cessara de imediato perante determinado Beneficidrio quando ficar provado que tal
Beneficiario praticou quaisquer dos atos descritos no Capitulo 8 acima.

Qualquer disputa relacionada a esta Politica sera resolvida, por meio de arbitragem, perante a Camara de
Arbitragem do Mercado, de acordo com os termos de seu Regulamento, com a estrita observancia a legislacao
vigente, em especial a Lei n.° 9.307/96. Os custos relacionados a arbitragem serdo suportados por cada parte
envolvida.

Nenhuma disposicdo da Politica conferira aos Beneficiarios o direito de permanecer como empregado, administrador
ou membro externo do Comité de Auditoria Estatutario ou de outro Comité, nem interferira, de qualquer modo, no
direito da Companhia, de seus acionistas ou 6rgaos da administragao de, a qualquer tempo e sujeito as condicoes
legais e contratuais, rescindir o contrato de trabalho do empregado ou interromper o mandato do diretor,
conselheiro ou membro externo do Comité de Auditoria Estatutario ou de outro Comité.

Os direitos concedidos nos termos da Politica sdo pessoais e intransferiveis, ndo podendo o Beneficiario, em
hipétese alguma, ceder, transferir ou de qualquer modo alienar a qualquer terceiro tais direitos, salvo na hipotese
de falecimento do Beneficiario, caso em que os pagamentos e reembolsos eventualmente devidos serdo feitos aos
seus sucessores legais.

O ndo exercicio por uma das partes de qualquer direito que Ihe assegure esta Politica ou a lei, bem como sua
tolerancia quanto a eventuais infracdes aos itens e as condigdes expressas nesta Politica ndo importara em
reconhecimento de qualquer direito para a outra parte ou a rentncia de qualquer direito, no todo ou em parte.
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1Art. 55 do Estatuto Social da TOTVS, aprovado em 20 de abril de 2021, pela Assembleia Geral Extraordinaria.
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ANEXO I
Minuta do Contrato de Indenidade

Pelo presente instrumento particular, de um lado,

[ENTIDADE TOTVS)], sociedade [andnima/limitada) inscrita no CNPJ/MF sob o n© [¢], com sede na [e], neste ato
representada na forma de seu [ Estatuto/Contrato] Social ("Companhia™)[!;

e, de outro lado,

[NOME], portador(a) da carteira de identidade n° [e] expedida pelo [¢], e inscrito(a) no CPF/MF sob o n° [e], residente
e domiciliado(a) na [e], CEP [e], na Cidade [e], Estado [¢], na qualidade de [Cargo na Companhia] ("Beneficiario”);

Companhia e Beneficiario também denominados, em conjunto, “Partes” e, isoladamente, “Parte”,

CONSIDERANDO QUE:

()

(i)

(i)

(iv)

(v)

(vi)

0 exercicio regular, pelo Beneficiario, das atividades e fungdes a ele atribuidas na condicao de [ Cargo
na Companhia) da Companhia pode expd-lo ao risco de responsabilizacdo pessoal, inclusive para
que seja obrigado a realizar pagamentos de diversas naturezas;

é pratica internacional prover a administradores condicdes adequadas ao exercicio regular de suas

fungbes, inclusive no que tange a prover-lhes protecdo adequada contra circunstancias
extraordinarias que possam causar-lhes danos em decorréncia do exercicio de suas fungdes;

0 exercicio regular das atividades e funcdes ocupadas pelo Beneficiario pode resultar em atribuicdo
de responsabilidades que importam a imputagao de obrigacdes de pagamento de diversas naturezas;

0 seguro de responsabilidade civil de administradores e assemelhados potencialmente contratado
pela Companhia podera ter cobertura limitada, expondo o Beneficiario ao risco de, em determinadas
circunstancias excepcionais, arcar pessoalmente dentre outras obrigaces, com custos e despesas
referentes a procedimentos arbitrais, administrativos e judiciais, inclusive de natureza investigatoria,
no Brasil e no exterior, que visem a imputar responsabilidade pelo exercicio regular de suas funges;

o estatuto social da TOTVS S.A. (“"Estatuto”) assegura a indenizacao do Beneficiario, na hipotese de

eventual dano ou prejuizo por ele efetivamente sofrido, por forca do exercicio de suas funcdes na
Companhia; e

apds recomendacdo da Diretoria, o Conselho de Administracdo da Companhia aprovou em 22 de
dezembro de 2021, a Politica de Indenidade da Companhia, conforme alterada em [indicar a data
de aprovacao pelo Conselho] (“Politica”), em linha com o Estatuto e com o Parecer de Orientacdo
CVM no 38/2018.

RESOLVEM, observados os termos previstos no Estatuto, na regulamentagdo e na legislacdo aplicaveis, celebrar o
presente Contrato de Indenidade (“Contrato”), que é regido pelas seguintes clausulas e condigoes:

pardoud & cuswWnop =53

50 S0P0L 'SALOL Bp =pe

| SOYRIP

=

‘sope

53

3doud 3 ouBLINIop &

S2 SOYRJIP 50 SOPGL ‘SALOL Bp Speps

253

3udaud 3 ouaLnop

3 SOJIRIP 50 SOP0L SALDL Bp Speps

=

* SOPEA



POLITICA ORGANIZACIONAL @

Assunto: Indenizacdo de administradores e funcionarios na hipotese de Identificagao:
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1. OBJETO

1.1. Observado o disposto na Clausula 3.1 e os demais procedimentos e condigdes previstos neste Contrato, na Politica
e no Estatuto, a Companhia se compromete a:

(i) Reembolsar, realizar o pagamento ou adiantamento, conforme o caso, com relagdo a todos e quaisquer
prejuizos, despesas, custos ou outros valores de qualquer natureza, que venham, ou devam ser,
incorridos pelo Beneficiario, exclusivamente no ambito do desempenho das funcdes, de forma
regular, e proprias do cargo de [Cargo na Companhia] ("Dispéndio”); e

(i) indenizar e manter o Beneficiario indene na hipdtese de eventual dano ou prejuizo sofrido por ele
em decorréncia do exercicio regular de suas fungdes na Companhia ("Evento Indenizavel”).
Fazem parte do conceito de Evento Indenizavel todas e quaisquer investigacGes, reivindicagoes,
obrigacdes, blogueios financeiros, penhoras, perdas, restricoes de direito, gravames, pagamento de
condenacdo e/ou multas, garantia de juizo, cumprimento de obrigacdao de fazer e de ndo fazer,
danos e despesas razoaveis que venha a incorrer, ou que Ihes seja imposto, em razao de inquéritos,
processos administrativos, judiciais ou arbitrais, investigacdes, demandas extrajudiciais e medidas
constritivas que sejam movidos contra ou cujo investigado seja a Companhia, para cobranca de
obrigagOes da Companhia e/ou em razdo de qualquer ato ou omissao que decorra diretamente de
atos de gestdo ou do desempenho de suas fungGes na Companhia, desde que o Beneficiario tenha
praticado tal agdo ou omissao no exercicio regular de suas fungoes e de boa-fé.

1.1.1. Para os fins da Clausula 1.1 do presente Contrato, o termo “Companhia” deve ser entendido como a
TOTVS, bem como entidades detidas integralmente pela TOTVS ou ainda entidades Controladas pela
TOTVS, de forma direta ou indireta, em todos os casos, desde que (i) estejam localizadas no Brasil; (ii)
nao possuam politica de indenidade prdpria, e (iii) ndo tenham outros controladores externos a
Companhia.

n A\} 4 n

1.2. No caso de ocorréncia de quaisquer das hipdteses de “prejuizos”, “perdas”, “pagamentos”, “obrigacdes”,
“bloqueios”, “penhoras”, “restricdes”, “gravames” e “despesas” previstos acima (“Perda”), quando a Companhia nao
efetuar o pagamento e/ou depdsito direta e adiantadamente ao recebedor ou cobrador originario, ao Beneficiario e/ou
de outra forma, evitar a ocorréncia de qualquer outro tipo de prejuizo de outra natureza para o Beneficiario, a Companhia

efetuara:
0] a correspondente reposicao do Dispéndio ao Beneficiario; e

(i) tomara todas as medidas cabiveis para viabilizar a imediata liberacdo da Perda imposta ao
Beneficidrio, com a imediata garantia integral do juizo, sempre observado o disposto neste Contrato
e no Estatuto.

1.3. A eventual assungdo de culpa e/ou celebracdo de acordos judiciais ou extrajudiciais pelo Beneficiario somente tera
cobertura sob este Contrato se a Companhia tiver consentido previamente por escrito com o previsto em tal acordo ou
compromisso, nos termos do Capitulo 5 deste Contrato.

1.4. Na hipdtese de um Evento Indenizavel, caso o Beneficiario tenha sua conta corrente bloqueada e sua subsisténcia
afetada em decorréncia de uma demanda, observados os termos da Clausula 1.1, e enquanto ndo houver sido
implementada e aprovada a substituicdo de garantia e/ou penhora nos termos da Clausula 1.2, a Companhia se
compromete a disponibilizar ao Beneficiario, mediante aprovacao prévia, nos termos da Clausula 4.1 e seguintes deste
Contrato, valor equivalente ao valor bloqueado e/ou penhorado (*Adiantamento”).
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1.5. O Adiantamento poderd ser disponibilizado em conta corrente previamente informada a Companhia pelo
Beneficiario, sendo certo que a soma dos valores para subsisténcia sera posteriormente compensada com outros valores
gue a Companhia futuramente tiver que repor ao Beneficiario, nos termos deste Contrato.

1.6. O Adiantamento estara sujeito a aprovacao do Conselho de Administracdo da Companhia, ou Assembleia Geral,
conforme o procedimento previsto na Politica e na Clausula 4.1 e seguintes deste Contrato, levando-se em conta o
conjunto fatico-probatdrio disponivel no momento da deliberagdo sobre sua concessao.

1.7. Caso haja Adiantamento pelos Dispéndios €, ao final da avaliacdo de todos os documentos e informacoes solicitados
ao Beneficiario, se verifique ndo se tratar de um Evento Indenizavel, o Beneficiario devera ressarcir a Companhia por
todos os valores adiantados no prazo de 7 (sete) dias Uteis da notificacdo enviada pela Companhia.

1.8. Na hipétese em que o Beneficiario tenha sua conta corrente bloqueada, caso ocorra o desbloqueio, o Beneficirio
ficara obrigado a devolver integralmente os valores recebidos como Adiantamento, no prazo de até 7 (sete) dias Uteis,
contados a partir do efetivo desblogueio. Na hipétese de desbloqueio parcial, o Beneficiario ficara obrigado a devolver
a Companhia o valor equivalente ao montante desbloqueado parcialmente, também dentro do mesmo prazo.

1.9. Caso ocorra uma Perda, inclusive na hipétese de o Beneficiario ter um valor bloqueado em sua conta de
investimento e tal medida tenha lhe causado/venha a lhe causar perda financeira, a Companhia devera indeniza-lo pelas
perdas financeiras comprovadamente incorridas, em valor a ser determinado com base em calculos razoaveis e com
documentagao de suporte apresentados pelo Beneficiario a Companhia.

2. NOTIFICACOES

2.1. O Beneficiario devera notificar a Companhia acerca de qualquer Evento Indenizavel que venha a ter conhecimento
disponibilizando detalhadamente todos os documentos e as informagGes relativos ao Evento Indenizavel, que estiverem
em sua posse, 0 quanto antes possivel e sem exceder o prazo maximo de 5 (cinco) dias Uteis contados do respectivo
conhecimento do Evento Indenizavel pelo Beneficiario (“Notificacdo de Evento Indenizavel”).

2.2. A Notificagdo de Evento Indenizavel incluira:

(i) data, local e explicagdo dos fatos ligados ao Evento Indenizavel, inclusive a data em que o
Beneficiario tomou conhecimento de tal Evento Indenizavel, bem como os valores envolvidos sejam
eles ja concretos, sejam aqueles ainda por ocorrer ou estimados;

(ii) nomes e enderegos das demais partes envolvidas/ligadas ao Evento Indenizavel; e
(iii) outras informacdes e relatos sobre o Evento Indenizavel de conhecimento do Beneficiario.

2.3. A Companhia podera solicitar ao Beneficiario esclarecimentos e documentos complementares sobre o Evento
Indenizavel objeto da Notificacdo de Evento Indenizavel, conforme entender necessario, para avaliacdo do
enquadramento do Evento Indenizavel, de sorte a verificar se este é passivel de indenizacao, nos termos deste Contrato,
ou se se enquadra nas hipoteses de exclusdo previstas na Politica ("Enquadramento”). A Companhia tera prazo
razoavel, que ndo podera ser superior a 5 (cinco) dias Uteis contados do recebimento da Notificagdo, para solicitar os
esclarecimentos e/ou documentacdes complementares acima mencionados, sendo que o Beneficiario devera retornar
com os esclarecimentos solicitados em até 5 (cinco) dias Uteis contados da solicitagdo da Companhia.

2.4. Uma vez recebida a Notificagdo de Evento Indenizavel, a Companhia podera, desde que comunique formalmente
0 Beneficiario (i) patrocinar a defesa do Beneficiario, mediante anuéncia do mesmo, conforme procedimento abaixo
descrito e/ou (ii) tomar todas as medidas que entenda cabiveis, inclusive a contratacdo de garantias bancarias, na
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hipétese de o Beneficiario vir a responder por dividas corporativas com o seu patrimoénio, ser inscrito indevidamente em
divida ativa ou ter seus bens pessoais bloqueados.
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2.4.1 A Companhia, mediante anuéncia do Beneficiario, podera conduzir a Defesa e, a seu exclusivo
critério, indicar os advogados e/ou escritdrios de notdrio conhecimento na matéria-objeto para
patrocinar a Defesa em nome do Beneficiario, devendo incluir tal definicdo na mesma comunicacao
ao Beneficiario prevista no item acima. O Beneficiario, por sua vez, deverd apresentar sua
concordancia ou nao em relacao a definicdo da TOTVS em até 1 (um) dia Util seguinte ao recebimento
da analise da Companhia acerca da Notificacdo de Evento Indenizavel.

2.4.2 Caso o Beneficiario ndo concorde com a indicagdo efetuada pela Companhia para condugdo da sua
Defesa, a Companhia devera apresentar, no Dia Util seguinte a manifestacao do Beneficiario, uma
lista triplice de advogados e/ou escritorios, com boa reputacao e experiéncia comprovada, dentre os
quais o Beneficiario podera escolher um dos indicados.

2.4.3 Na hipétese em que o Beneficiario ndo concorde com os nomes indicados pela Companhia na lista
triplice, o que devera ser comunicado no Dia Util sequinte ao recebimento da mesma, o Beneficiario
podera escolher seu assessor legal, desde que o escolhido tenha reputacdo ilibada e seus honorarios
estejam compativeis com os honorarios de mercado praticados por seus pares a conducdo de defesas
similares ou equivalentes e de mesma complexidade, o que devera ser submetido a Companhia para
avaliacdo sobre potencial conflito de interesses e aprovacao interna a critério da Companhia. Neste
caso, a escolha, o valor dos honorarios serao incluidos na comunicacdo mencionada neste item 2.4.3,
para manifestacdo da Companhia.
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2.5. Sempre que a Companhia estiver conduzindo a Defesa de determinado Beneficiario sera garantido a ele mediante
solicitacdo por escrito, o direito de receber copia das minutas ou de vias protocoladas das pecas processuais, bem como
de informacOes acerca do andamento do Processo ou qualquer outra informacdo que se mostre necessaria e/ou
pertinente. Da mesma forma, se o Beneficiario conduzir a Defesa diretamente, sera garantido a Companhia o direito de
receber cdpia de tais documentos e informacgdes e de acompanhar o Processo, as suas exclusivas expensas.

S SO)E

3. EXCECAO A OBRIGACAO DE INDENIZAR

3.1. Sem prejuizo do disposto no Estatuto e na Politica, na regulamentagao e na legislagdo aplicaveis, as Partes :
concordam que o Beneficidrio ndo fara jus as protecoes previstas neste Contrato quando o suposto Evento Indenizavel
estiver, direta ou indiretamente, relacionado a:

(i) qualquer conduta ativa ou passiva do Beneficiario de ma fé, dolo, mediante fraude ou em interesse
préprio ou de terceiros, em detrimento do interesse social da Companhia, ou com culpa comprovada
decorrente de grave negligéncia, imprudéncia ou impericia;
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(i) qualquer desvio de finalidade, divulgacdo de informagdo estratégica e confidencial contra os
interesses da Companhia, ou fora da esfera de competéncia do cargo para o qual foi eleito;

(iii)  pratica de qualquer ato fora do exercicio das atribuicGes do Beneficiario;
(iv)  pratica de abandono do cargo;

(v) pratica ou confissdo de conduta ilicita;




POLITICA ORGANIZACIONAL @

Assunto: Indenizacdo de administradores e funcionarios na hipotese de Identificagao:
eventual dano ou prejuizo sofrido por tais pessoas por forca do exercicio PO-JUR-03
de suas funcdes Versao: 01

(vi) indenizacdes decorrentes de acao social prevista no artigo 159 da Lei n® 6.404/76 ou ressarcimento
de prejuizos de que trata o artigo 11, paragrafo 59, inciso II, da Lei n® 6.385/76; e

(vii) indenizacdo, despesas ou valores pagos ao Beneficiario no ambito das coberturas cabiveis de
qualquer apdlice de Seguro de Responsabilidade Civil de Diretores e Conselheiros - D&O aplicavel.

3.2. Caso haja apdlice de seguro D&O contratada em favor do Beneficiario, cabera a ele comunicar a Companhia, e
caso assim exigido pela respectiva apdlice, também a seguradora acerca de quaisquer potenciais reclamacdes que
estiverem abrangidas pela cobertura da Politica de que venha a tomar conhecimento, nos termos do D&O, sob pena de
nao fazer jus a este. Ndo obstante, quando aplicavel e em linha ao disposto no item (vii) da Clausula 3.1 acima, a
Companhia se responsabilizara por complementar eventual valor pago pela seguradora, na hipotese de os valores
indenizaveis excederem os limites do seguro contratado, quando cumpridos os requisitos previstos neste Contrato e na
Politica e aprovado o Enquadramento do Evento Indenizavel.

3.2.1. Buscarao sempre, a Companhia e o Beneficiario, no cumprimento da obrigagao de indenizacdo objeto
desta Politica e de eventual Seguro D&0O, o caminho mais econdmico para a Companhia, sem prejuizo
dos reembolsos e/ou eventuais adiantamentos a serem efetuados pela Companhia, que possam se fazer
necessarios na ocorréncia de um evento indenizavel.

3.3. As Partes concordam que, caso fique comprovado que o Beneficiario ndao fazia jus ao pagamento de quaisquer
valores a serem reembolsados, nos termos deste Contrato, da Politica e do Estatuto, em razdo das hipdteses previstas
na Clausula 3.1 acima por (i) decisdo judicial transitada em julgado ou sentenca arbitral que ndo tenha sido anulada
por decisao judicial posterior, ou (ii) confissdo judicial do Beneficiario, o Beneficiario se compromete a reembolsar
integralmente a Companhia quaisquer valores por esta desembolsados, no prazo de 5 (cinco) dias Uteis.

4. ENQUADRAMENTO E PAGAMENTO

4.1. Recebidos todos os esclarecimentos e documentos complementares acerca do Evento Indenizavel objeto da
Notificagdo, que estiverem disponiveis e/ou na posse do Beneficiario, nos termos do Capitulo 2, o [Conselho de
Administracdo] da Companhia devera deliberar sobre o Enquadramento.

4.1.1. O Enquadramento sera negado pelo [Conselho de Administracao] da Companhia caso se verifique, de
forma inequivoca, a ocorréncia de qualquer das excludentes previstas na Clausula 3.1 deste Contrato.

4.1.2. Sempre que a Companhia estiver conduzindo a defesa do Beneficiario, mediante solicitagdo por escrito
a Companhia, sera garantido ao Beneficiario o direito de receber copia das minutas ou de vias
protocoladas das pegas processuais, bem como de informagdes acerca do andamento do processo ou
qualquer outra informacdo que se mostre necessaria e/ou pertinente.

4.2. Sem prejuizo do disposto na Politica, caso a Companhia ou os indicados por esta ndo conduzam diretamente a
defesa do Beneficiario, a Companhia deverda, no que |lhe couber, auxiliar o Beneficidrio durante os procedimentos de
investigagdo ou fiscalizacdo, incluindo com relagdo a entrega de documentos necessarios ao deslinde do Evento
Indenizavel e elaboracdo de eventuais respostas a qualquer autoridade governamental.

4.3. A Companhia efetuara o pagamento de qualquer Dispéndio, bem como tomara as medidas cabiveis para viabilizar
a imediata liberagdo da Perda imposta ao Beneficiario, no prazo de até 10 (dez) dias Uteis contados da decisao favoravel
sobre o Enquadramento, observado que:

(i) a Companhia podera reembolsar o Beneficiario pelos Dispéndios decorrentes do Evento Indenizavel
ou pagar diretamente ao terceiro detentor do crédito contra o Beneficiario, desde que obtenha
quitacdo ampla ou renuncia aos direitos a indenizacdo que o terceiro detiver em relacdo ao
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Beneficiario, sendo certo que se o terceiro se recusar, a Companhia nao ficara liberada de indenizar
o Beneficiario na forma prevista neste Contrato;

(i) caso haja o pagamento de Dispéndios ao Beneficiario e, ao final da avaliagao do Enquadramento,
se verifique que o Evento Indenizavel ndo se trata de evento coberto pelo presente Contrato, o
Beneficiario devera ressarcir a Companhia por todos os valores adiantados, observado o disposto na
Clausula 3.4;

(iii)  caso o Beneficidrio, por motivos alheios a sua vontade, venha a arcar diretamente com qualquer dos
custos e despesas indenizaveis pela Companhia, a Companhia devera efetuar a restituicdo ao
Beneficiario dentro de até 10 (dez) dias Uteis contados do recebimento dos documentos
comprovando o desembolso; e

(iv) todos os pagamentos ou restituicoes nos termos deste Contrato deverdo ser realizados em moeda
vigente no Brasil, bem como serem corrigidos pelo Certificado de Depdsito Interbancario (CDI),
desde a data do respectivo desembolso até o seu devido ressarcimento.

5. ACORDO JUDICIAL OU EXTRAJUDICIAL

5.1. Na hipotese de ser oferecida ao Beneficiario, ou por este solicitada, em qualquer Evento Indenizavel, a oportunidade
de celebrar um acordo judicial ou extrajudicial, programa de parcelamento, anistia, acordo de leniéncia, termo de
ajustamento de conduta, termo de compromisso ou seu equivalente (em qualquer caso “Acordo”), o Beneficiario devera
imediatamente informar a Companhia e/ou seus advogados constituidos acerca da proposta do Acordo, incluindo, no
melhor conhecimento do Beneficidrio, todos os seus termos e condicdes (“Notificacao de Acordo”).

5.2. Sem prejuizo do disposto acima, a Notificacdo de Acordo devera ser enviada pelo Beneficiario a Companhia e/ou
aos seus advogados constituidos em, no maximo, 5 (cinco) dias Uteis contados do conhecimento, pelo Beneficiario do
referido Acordo.

5.3. Uma vez recebida a Notificacao de Acordo, a Companhia devera analisar a proposta €, em sendo possivel, podera,
a seu exclusivo critério, discutir em conjunto com o Beneficiario os termos e condigbes do Acordo em questdo.

5.4. A Companhia deixara de indenizar o Beneficiario com relacdo aos Eventos Indenizaveis objeto de um potencial
Acordo caso a Companhia envie ao Beneficiario uma Notificacao de Acordo e solicite que o mesmo seja celebrado pelo
Beneficiario, e o Beneficiario deixe de celebrar o Acordo em questdo nos prazos acordados com o érgao, entidade ou
autarquia apto com o qual deva ser celebrado o Acordo ou, na hipdtese em que a celebracdo do Acordo depender de
exclusiva iniciativa do Beneficiario no prazo até 5 (cinco) dias Uteis contados do recebimento da respectiva notificagao.

6. SUB-ROGACAO

6.1. Na hipotese de a Companhia efetuar qualquer pagamento diretamente ao Beneficiario com base no presente
Contrato, a Companhia ficara imediatamente sub-rogada em todo e qualquer ressarcimento a que o Beneficiario tenha
direito, inclusive de eventual apdlice de seguro de responsabilidade civil. Ademais, o Beneficiario devera assinar todos
os documentos necessarios, bem como realizar todos os atos possiveis para garantir tais direitos a Companhia, inclusive
assinatura de quaisquer documentos que possibilitem o ajuizamento pela Companhia de uma agao judicial de regresso
em nome do Beneficiario.
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7. ALTERACOES

7.1. A Companhia permanecera sujeita as obrigagdes previstas no presente Contrato ainda que novas exigéncias legais
ou regulatdrias, quer sejam exaradas por meio de leis, decretos, resolucdes, instrucdes, circulares, sejam emitidas com
relacdo ao seu objeto.

7.1.1. Caso ocorra a hipotese prevista na Clausula 6.1 acima e qualguer termo ou dispositivo deste Contrato
venha a ser considerado nulo ou ilegal, todos os demais termos e dispositivos deste instrumento
continuarao em pleno vigor e efeito. Nesta hipdtese, as Partes negociardo aditivo ao presente Contrato
para, se necessario, restabelecer a conformidade deste instrumento ao seu objetivo.

7.2. O presente Contrato serd imediatamente terminado perante determinado Beneficiario quando ficar provado que
tal Beneficiario praticou quaisquer dos atos descritos na Clausula 3.1 acima, hipdtese em que a Companhia nao tera
qualquer obrigacdo de indenizar tal Beneficiario, seja por Eventos Indenizaveis ja comunicados ou nao.

8. CONFIDENCIALIDADE

8.1. O Beneficidario se compromete a manter em sigilo todas aquelas informacdes relacionadas aos negdcios da
Companhia de que tiver ciéncia, bem como quaisquer informagcoes relacionadas a um Evento Indenizavel, processo ou
defesa, bem como envidar seus melhores esforcos para que Informagdes Confidenciais ndo se tornem conhecidas por
terceiros, nos termos da Politica.

8.1.1. O termo “Informagdes Confidenciais” tem seu significado atribuido no item 9 da Politica.

9. VIGENCIA

9.1. Este Contrato entra em vigor nesta data, estendendo os seus efeitos a todos os atos ja praticados pelo Beneficiario
desde a nomeagao do Beneficiario, permanecendo vigente até a data dos eventos a seguir, o que acontecer por Ultimo:
(i) final do 5° ano apds a data em que o Beneficiario deixar, por qualguer motivo, de exercer o seu mandato; (ii) decurso
do prazo necessario ao transito em julgado de qualquer Evento Indenizavel no qual o Beneficiario seja parte; ou (iii)
decurso do prazo prescricional previsto em lei para os eventos que possam gerar as obrigacdes de indenizacdo pela
Companhia ou pelo seu Beneficiario, incluindo, mas nao se limitando, ao prazo penal prescricional aplicavel, ainda que
tal prazo seja aplicado por autoridades administrativas.

9.2. A obrigacdo de indenizacdo prevista neste Contrato continuara em vigor mesmo apos o Beneficiario deixar de
ocupar o cargo de [Cargo na Companhial na Companhia, abrangendo todo o periodo de exercicio do cargo ou fungao
do Beneficiario, incluindo qualguer demanda em curso contra o Beneficiario e qualquer outra demanda que venha a ser
instaurada mesmo apds o término do exercicio de seu cargo ou funcdo, desde que a inclusdo do Beneficiario na demanda
decorra do exercicio de tal cargo ou funcdo e que o Enquadramento do Evento Indenizavel seja deliberado nos termos
deste Contrato.

10. DISPOSICOES GERAIS
10.1. O Beneficiario declara que tem ciéncia e plena concordancia com os termos da Politica, bem como se compromete
a acompanhar suas eventuais revisoes e atualizacbes periodicas, disponiveis em https://ri.totvs.com/esg/estatuto-

politicas-e-regimento/ e no sistema eletronico da Comissdo de Valores Mobiliarios (CVM).

10.2. O presente Contrato constitui a integralidade das obrigagbes da Companhia em relagao ao seu objeto e aos
Eventos Indenizaveis decorrentes de atos, fatos e/ou omissdes do Beneficiario ocorridos durante a sua vigéncia,
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substituindo quaisquer outros entendimentos anteriores a presente data, ficando ressalvadas as obrigacdes da
Companhia e/ou do Beneficiario relativas a Eventos Indenizaveis pertinentes a atos, fatos e/ou omissGes ocorridos na
vigéncia de contrato de indenizagdo celebrado anteriormente a presente data.

10.2.1. Fica desde ja certo e ajustado que, na hipdtese de os Eventos Indenizaveis se referirem a atos, fatos
e/ou omissdes que tenham sido praticados de forma continuada pelo Beneficiario e que possam estar
sujeitos a direitos e obrigacdes estabelecidos em mais de um contrato de indenizagao, os direitos e
obrigacOes de parte a parte em relacdo ao Evento Indenizavel, se reguladas de forma diferenciada em
cada contrato de indenizacao, serdo regidos de acordo com os termos e condicdes dos contratos de
indenizagdo vigentes na data da primeira ocorréncia do ato, fato ou omissao.

10.2.2. Independentemente do término da vigéncia deste Contrato, inclusive na hipétese da Clausula 8.2, as
obrigacdes da Companhia aqui estabelecidas em relacdo a Eventos Indenizaveis decorrentes de atos,
fatos ou omissdes do Beneficiario ocorridos durante a vigéncia deste Contrato permanecerao validas,
ainda que o vinculo do Beneficiario com as Companhias tenha terminado.

10.3. O ndo exercicio por uma das partes de qualquer direito que |he assegure este Contrato ou a lei, bem como sua
tolerancia quanto a eventuais infragdes as clausulas e condigGes expressas no presente Contrato ndo importara em
reconhecimento de qualquer direito para a outra parte ou a rentncia de qualquer direito, nem em novacao ou alteragdo
das clausulas e condi¢bes aqui estabelecidas, no todo ou em parte.

10.4. Todas as notificacdes relacionadas ao presente Contrato deverdo ser encaminhadas por escrito, por e-mail (com
comprovacao de recebimento), ou correspondéncia (com aviso de recebimento — AR), aos respectivos contatos abaixo:

Se, para a Companhia:
As notificagOes deverao ser encaminhadas aos seguintes enderecos abaixo:

At:  Vice-Presidéncia Financeira — Sr. Gilsomar Maia
Diretoria Juridica — Sra. Patricia Thomazelli
End. Av. Braz Leme, n. 1000, Casa Verde, Sao Paulo, SP, CEP 02511-000
E-mail: notificacao@totvs.com.br

Se, para o Beneficiario:

At: Sr(a).: [e]
Endereco: [e]
E-mail: [e]

10.5. O Beneficiario ndo podera ceder ou transferir, parcial ou totalmente, os direitos e obrigacdes decorrentes deste
Contrato.

10.6. Este Contrato sera regido e interpretado de acordo com as leis vigentes da Republica Federativa do Brasil.

10.7. Qualquer litigio, controvérsia ou reclamacgdo decorrente de, ou gerado pelo ou relativo ao presente Contrato,
inclusive qualquer litigio com fundamento em sua validade ou rescisdo, ou com o cumprimento ou violacdo das
disposicoes aqui contidas sera dirimido de modo definitivo por meio de arbitragem administrada pela Camara de
Arbitragem do Mercado ("CAM"), nos termos do Regulamento de Arbitragem da CAM em vigor a época da arbitragem,
de acordo com a Lei n°® 9.307/96 e com o Estatuto.
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E, por estarem assim justas e contratadas, as Partes assinam este Contrato eletronicamente, por meio da plataforma
[TOTVS Assinatura Eletronica/Docusign] e reconhecem que sao produzidos os mesmos efeitos legais da via assinada
fisicamente, nos termos da Lei n.© 13.874/2019 e do Decreto n.© 10.278/2020, dispensada a assinatura de testemunhas,
nos termos do Artigo 784, § 4° da Lei n.° 13.105/2015.

[Cidade/UF], [] de [¢] de [e].

[ENTIDADE TOTVS)

[NOME DO BENEFICIARIO]

Testemunhas:

[1] Nota a minuta: O contrato devera ser celebrado entre o administrador/empregado e a entidade TOTVS a que for
vinculado.
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Q

Subject: Indemnification of administrators and employees in the event of Identification:
any damage or loss suffered by such persons as a result of the PO-JUR-03
performance of their duties Version: 01
Responsible Board: Published on:
Legal Department 07/02/2025
Linked Rules: Review By:
07/02/2028

The purpose of this Indemnity Policy (“Policy”) is to regulate the cases in which TOTVS S.A. shall indemnify and
hold harmless, or cause its subsidiaries to indemnify or hold harmless, the Beneficiaries, as defined below, in the
event of any damage or loss suffered by such Beneficiaries as a result of the legal exercise of their duties in the
Company or its subsidiaries, or in entities in which the Company has a stake as a shareholder, partner, associate
or sponsor ("Indemnifiable Event”).

Subject to the execution of the Indemnity Agreement under the terms of item 6, this Policy applies to managers
(including the members of the Statutory Executive Board and the Board of Directors), external members of the
Advisory Committees of the Board of Directors and other employees who hold management positions or roles in
the Company, as provided for in TOTVS's Bylaws, and other employees who hold management positions or roles
in the Company or its subsidiaries, and, furthermore, those, employees or otherwise, who have been appointed by
the Company to hold statutory positions in entities in which the Company participates as a partner, associate or
sponsor (jointly or separately “Beneficiaries”), in the event of an Indemnifiable Event actually suffered by the
Beneficiaries by virtue of the regular exercise of their roles in the TOTVS Group.

TOTVS Bylaws;

CVM Guidance Opinion No. 38;

TOTVS Group Code of Ethics and Conduct;

Law No. 6404, of December 15, 1976;

Brazilian Code of Corporate Governance for Listed Companies - Brazilian Institute of Corporate Governance
- IBGC; and

¢ Novo Mercado Regulations of B3 S.A. — Brasil, Bolsa, Balcao.

Authority: any administrative, judicial or arbitral body, authority or tribunal with jurisdiction over the Company
and/or the persons covered by this Policy.

Company or TOTVS: TOTVS S.A.

Business Day: means any day other than (i) Saturday, (ii) Sunday, or (iii) a day on which banks are required
or authorized to close in the City of Sao Paulo, State of Sao Paulo.

TOTVS Group: for the purposes of this Policy, means TOTVS S.A. and entities wholly owned by TOTVS or entities
controlled by TOTVS, directly or indirectly, in all cases, provided that (i) they are located in Brazil; (ii) they do not
have their own indemnity policy, and (iii) they do not have other controllers external to the Company.
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This Policy has been drawn up taking into account that:

(i) Under the terms of the TOTVS Bylaws, the Board of Directors has evaluated the terms and conditions
established in this Policy, in accordance with the recommendation of the Company's Executive Board;

(i) TOTVS and other TOTVS Group entities, whether now or in the future, carry out activities in a highly
complex environment, subject to multiple regulators;

(iii) as a result of the provisions of the above item, the Beneficiaries, whether at the present date, at an earlier
date or in the future, are subject to potential exposure to liability arising from the regular exercise of office
or role;

(iv) as a way of attracting and retaining qualified professionals, the TOTVS Group needs to promote and
maintain an alignment between its practices and those adopted by leading companies in the same segment;
and

(v) itis international practice to provide directors and certain employees in management positions with suitable
conditions for the performance of their duties, including adequate protection against extraordinary
circumstances that may cause them harm or damage as a result of the regular performance of their duties
or roles.

The indemnity commitment must be formalized by the administrators and external members of the Advisory
Committees of the Board of Directors of the Company when electing new members of the Management or external
members of the Advisory Committees of the Board of Directors or, at any time, provided that it is previously
approved by the Board of Directors and the terms of this Policy are complied with, through the execution of an
indemnity contract between the Company or, as applicable, by the TOTVS Group entity, and the Beneficiary, in
terms substantially similar to the model set out in Annex I to this Policy (“"Indemnity Agreement”), allowing for
adjustments to this model that may be necessary on a case-by-case basis, depending on the specificities, costs
and expenses that will be covered, without altering the substance of the rights and obligations set out in the said
model. The signing of the Indemnity Agreement by the Beneficiary and the TOTVS Group entity is an essential
condition and prerequisite for the Beneficiary to be entitled to the rights provided for in the Indemnity Agreement,
as well as those described in this Policy.

All decisions taken by the Board of Directors regarding the granting of new Indemnity Agreements, amendments
to existing Indemnity Agreements or the implementation of the procedures for activating these instruments must
be substantiated and recorded in the minutes of the board meeting.

As long as all the Beneficiary's obligations, as provided for in Chapters 6 and 9 of this Policy, are met, the TOTVS
Group entity that has a connection with the Indemnifiable Event undertakes to directly bear, advance, as the case
may be, or reimburse the Beneficiary with:

(i) the Beneficiary's costs and expenses arising from his/her defense and/or presentation of statements and
clarifications (“Defense”), in any investigation, assessment, complaint, administrative, arbitration or judicial
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(ii)

(iii)

(iv)

proceeding, in any degree of jurisdiction and/or in any other similar proceeding, whether civil, criminal,
tax, labor or any other that involves or may involve the Beneficiary being sentenced to any penalty, fine or
constriction as a result of the exercise of his/her roles in the Company (“Proceeding”), in accordance with
the terms of the Company's Bylaws and this Policy, including attorney's fees, expert fees, costs, procedural
expenses, fees, taxes or levies that may be incurred, as well as any travel that may be necessary, so that,
in all cases provided for in this Policy, the net amount paid by TOTVS in favor of the Beneficiary is the
amount necessary to cover all the amounts demanded or spent by the Beneficiary;

the resources and/or assets necessary to offer the guarantees required for the continuity of the Defense,
which will be presented directly by the Company, on behalf of the Beneficiary;

efforts to release or mitigate any attachment, garnishment, seizure, blocking, constriction of assets and/or
any personal constriction (including judicial bail) that the Beneficiary may suffer on account of the
Proceedings and/or act, as the case may be, in order to mitigate any losses arising from the situations
mentioned;

the amounts that may be owed by the Beneficiary as a result of (i) a final and unappealable conviction in
a Lawsuit or (i) a judicial or extrajudicial settlement, installment payment program, amnesty, leniency
agreement, conduct adjustment agreement, affirmation or its equivalent (in any case “Settlement”),
including fines and penalties, legal fees, costs, procedural expenses, taxes, fees or taxes levied, including
those arising from any delay in the payment of the final conviction, final and unappealable, in the
Proceeding or Settlement, as defined above;

the payment referred to in item (iv) above shall correspond to the total amount of the condemnation or
the Settlements, duly updated, including, for example, defense expenses and court costs, shall be paid
within the terms provided for in the legislation in force and shall be borne directly by the TOTVS Group
company responsible before the respective claimants (service providers or not), except in the event of
reimbursement, in which case payment shall be made to the Beneficiary who bore the expense to be
reimbursed, in which case any charges and/or taxes imposed on him/her as a result of this reimbursement
shall be computed and reimbursed.

The TOTVS Group company shall be immediately released from the obligations set forth in this Policy with respect
to a given Indemnifiable Event in the event that the Beneficiary in question, at any time, totally or partially, by
action or omission in the cases listed below, which shall be evaluated at the sole discretion of TOTVS:

(i)

(ii)

(i)
(iv)

has acted with bad faith, willful misconduct, fraud or in their own interest or in the interest of third parties,
to the detriment of the social interest of the TOTVS Group company, or with proven fault arising from
serious negligence, recklessness or malpractice;

has performed an act that deviates from its purpose, discloses strategic and confidential information against
the interests of the TOTVS Group company, or is not within the scope of the role for which he/she was
elected;

practices and/or confesses to unlawful conduct;

does not cooperate with the TOTVS Group company in attending to inspections, investigations, requests
for information and defenses, as required by the TOTVS Group company or its attorneys;
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(v) does not provide all the documents and information that are in his/her possession and that are requested
by the TOTVS Group company or by its attorneys, to conduct the Defense or preservation of rights;

(vi) withdraws from the Defenses presented or engages in any conduct that could jeopardize their preparation
or execution, as well as the support of the appropriate arguments, including failure to attend hearings;

(vii)fail to inform the TOTVS Group company and/or its attorneys in good time of any and all communications
received from any Authority, promptly forwarding any notification, subpoena, summons, decision,
judgment, or any other document received;

(viii) does not maintain zeal and care in the receipt of documents, summonses and subpoenas from any
Authority, which may be sent by post to the Beneficiary's home, or, in the event of an ongoing investigation
or proceeding, fails to retain persons authorized to receive correspondence on his/her behalf in the event
of his/her absence;

(ix) enter into or adhere to any Settlement not authorized under this Policy and the Indemnity Agreement, or
fail to enter into or adhere to any recommended Agreement, as set forth below;

(x) engage in any act beyond the scope of their duties;

(xi) performs any act that results in the corporate action provided for in article 159 of Law No. 6404/76 or in
the reimbursement of losses provided for in article 11, paragraph 5, item II, of Law No. 6385/76;

(xii) performs any act in their own interest or in the interest of third parties, to the detriment of the corporate
interest of the TOTVS Group company; or

(xiii) leaves their role.

Without prejudice to the provisions herein, the TOTVS Group company shall notify the Beneficiary of the release of
the obligations set forth in this Policy as soon as it becomes aware of any of the hypotheses set forth above.

The Beneficiaries, in order to be indemnified under the terms and conditions established in this Policy, must:

(i) fully comply with all the obligations attributed to the Beneficiary in this Policy, and must notify the TOTVS
Group company of any Indemnifiable Event, under the terms and within the deadlines set forth herein;

(ii) in the event that the TOTVS Group company makes the payment of any amounts under the terms of this
Policy, transfer to the TOTVS Group company any amount eventually indemnified or refunded directly to
the Beneficiary or to any person related to him/her. To this end, the Beneficiary must, in good time, file
any and all requests for the refund of amounts that may be requested by the TOTVS Group company
and/or its lawyers, giving the TOTVS Group company a copy of the respective protocols. In the event that
the Beneficiary fails to make a timely filing of any refund request under the terms of this item, the
Beneficiary shall be obliged to indemnify the TOTVS Group company for the updated amounts that would
potentially be refunded if said filing had been made in a timely manner; and

(iii) keep confidential all information related to the TOTVS Group company's business of which it is aware, as
well as any information related to an Indemnifiable Event, Proceeding or Defense (“Confidential
Information”), and use its best efforts so that Confidential Information does not become known to third
parties.
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a. No information shall be considered Confidential Information if it: (i) was in the public domain at the
time it was disclosed to the Beneficiary or subsequently became public domain; (ii) was lawfully
disclosed to the Beneficiary by third parties who, to the best of the Beneficiary's knowledge, were not
in breach of any confidentiality obligation; (iii) must be disclosed by the Beneficiary due to an order or
decision issued by an Authority or legal obligation, only to the extent of such order, in which case the
Beneficiary must inform the TOTVS Group company, whenever possible, prior to any disclosure; or
become public in the course of the Proceedings.

b. Without prejudice to the foregoing, the Beneficiary acknowledges that the TOTVS Group company may
be obliged, by virtue of a judicial or administrative order, to disclose the Beneficiary's information, in
which case the TOTVS Group company shall use its best efforts to ensure the confidential treatment of
the Beneficiary's confidential information, it being certain that the TOTVS Group company shall not,
under any circumstances, be held jointly liable in the event of breach of confidentiality obligations by
third parties.

Whenever the Beneficiary becomes aware of any act, fact or omission that may generate an Indemnifiable Event,
the Beneficiary shall, as soon as possible and without exceeding the maximum period of five (5) Business Days
from the date on which it became aware of such Indemnifiable Event, send to the TOTVS Group company a detailed
description of such Indemnifiable Event, as well as any communication received from any Authority, or from a third
party, as the case may be, related to such Indemnifiable Event ("Indemnifiable Event Notification”).

In the event that the Beneficiary does not send the Notification of Indemnifiable Event in due time, the obligation
of the TOTVS Group company to indemnify and hold harmless the Beneficiary with respect to such Indemnifiable
Event shall exist only to the extent that such non-compliance does not cause prejudice to the conduct of the
Defense or result in an increase in the amount of any indemnity arising from the Indemnifiable Event in question.

The TOTVS Group Legal Department shall carry out a technical assessment of whether the event can be classified
as an Indemnifiable Event under the terms of this Policy, certifying that none of the hypotheses excluding the
liability of the TOTVS Group company have been identified prima facie, in accordance with the terms of the
Indemnity Agreement, the Policy and the applicable regulations. This technical evaluation may, at the discretion of
the Legal Department, include the opinion of an external law firm with recognized qualifications and reputation in
the legal market, the result of which must be duly recorded in a document (*Classification Report”), which will
be submitted to the Governance and Nominating Committee. As the assessment of the facts evolves, new report(s)
may be drawn up, updating the previous ones.

The decision of the Board of Directors, after recommendation by the Governance and Nominating Committee, in
favor of or against the classification of the Indemnifiable Event, in order to verify whether it is subject to
indemnification, under the terms of the Company's Bylaws, this Policy, the Indemnity Agreement and the applicable
regulations, or whether it falls under the exclusion hypotheses set out above (“Classification”), shall be formalized
in the minutes of the Board of Directors' Meeting and communicated to the Beneficiary, within a maximum period
of ten (10) Business Days from receipt of the Notification of Indemnifiable Event, with the indication of the reasons
on which it is based and with the definition of the amount, form and term of payment that preserve the financial
stability of the Company, it being certain that the Beneficiary may not vote or in any way participate, interfere or
influence in the decision on the Classification or on the payment of the expense, and must declare that he is
prevented from voting at said meeting, but may be asked to provide information and clarifications.

The Beneficiary's inability to vote at the Board of Directors' Meeting provided for above shall be recorded in the
respective minutes of the Board of Directors' meeting.
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It will be up to the Board of Directors to assess, in the specific case, the existence of a conflict of interest, under
the terms of the TOTVS Code of Ethics and Conduct, and the need for additional procedures to protect the
independence of the resolutions on Classification, as well as to ensure that they are taken in the interests of the
Company, noting that the approval of the Classification, with the corresponding granting of indemnification, under
the terms of this Agreement, must be submitted for approval by the General Shareholders' Meeting of the Company
if:

(i) more than half of the members of the Company's Board of Directors are direct beneficiaries of the decision
on the Classification;

(i) there is an irreconcilable disagreement on the Classification of the Beneficiary's act as an Indemnifiable
Event; or

(iii) the Company's financial exposure is significant, considering the amounts involved.

The fact that the process of analyzing the Framework and approving the expenditure is pending will not prevent
the Beneficiary from hiring a lawyer to represent him, if necessary, due to any deadlines that may be in progress
and/or the measures that need to be taken to allow him to defend himself in a timely manner.

The Company may request clarifications and additional documents from the Beneficiary regarding the Indemnifiable
Event that is the subject of the Notification of Indemnifiable Event, as it deems necessary, in order to assess the
Classification of the Indemnifiable Event, so as to verify whether it is subject to indemnification, under the terms
of this Policy, or whether it falls within the exception hypotheses provided for in Chapter 8 above. The TOTVS
Group company will have a reasonable period of time, which may not exceed five (5) Business Days, to request
the clarifications and/or additional documentation mentioned above, and the Beneficiary must return with the
requested clarifications within five (5) Business Days of the Company's request.

The terms and conditions of the applicable legislation and of the indemnity policy in force at the time of the act,
fact or omission of the Beneficiary that generated the Process that is the subject of the Notification of an
Indemnifiable Event will be observed and applied.

The TOTVS Group company, with the consent of the Beneficiary, may conduct the Defense and, at its sole
discretion, appoint lawyers and/or firms with notorious knowledge in the subject-matter to sponsor the Defense on
behalf of the Beneficiary, and shall include such definition in the same communication to the Beneficiary provided
for in the item above. The Beneficiary, in turn, must present its agreement or not in relation to the TOTVS Group
company's definition within one (1) Business Day following receipt of the TOTVS Group company's analysis of the
Notification of Indemnifiable Event.

In the event that the Beneficiary does not agree with the TOTVS Group company's choice of lawyer or firm to
conduct his/her Defense, the TOTVS Group company involved shall submit a triple list of lawyers and/or firms with
a good reputation and proven experience, from which the Beneficiary may choose one of the names indicated
therein.

In the event that the Beneficiary does not agree with the names indicated by the TOTVS Group company in the
triple list, which must be communicated on the Business Day following receipt of the triple list, the Beneficiary may
choose his legal advisor, provided that the chosen one has an unblemished reputation and his/her fees are
compatible with the market fees charged by his/her peers in conducting similar or equivalent defenses and of the
same complexity, which must be submitted to the TOTVS Group company involved, for evaluation of potential
conflict of interest and internal approval at the Company's discretion, as provided for in the Indemnity Agreement
and the Company's Bylaws.
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Whenever the TOTVS Group company is conducting the Defense of a given Beneficiary, the Beneficiary will be
guaranteed, upon written request, the right to receive a copy of the drafts or filed copies of the procedural
documents, as well as information about the progress of the Process or any other information that may be necessary
and/or pertinent. Likewise, if the Beneficiary conducts the Defense directly, the TOTVS Group company will be
guaranteed the right to receive a copy of such documents and information and to carry out the procedural follow-
up, at its expense.

The Beneficiary's claims will be assessed under the terms defined in this Policy and in the Indemnity Agreements
entered into with each Beneficiary, and in the event of incompatibility between the provisions of the Indemnity
Agreement and this Policy, the rules and provisions established in this Policy shall prevail.

In the event that the Beneficiary is offered, or requested by the Beneficiary, in any Indemnifiable Event, the
opportunity to enter into a Settlement, the Beneficiary shall immediately inform TOTVS of the proposed Agreement,
including, to the best knowledge of the Beneficiary, all of its terms and conditions (“*Notice of Settlement”).

Without prejudice to the provisions above, the Notice of Settlement shall be sent by the Beneficiary to TOTVS
within a maximum of five (5) Business Days counted from the knowledge, by the Beneficiary, of said opportunity
of Settlement.

Once the Notice of Settlement has been received, TOTVS shall analyze the proposal and, if possible, may, at its
sole discretion, jointly discuss with the Beneficiary the terms and conditions of the Settlement in question.

The TOTVS Group company shall cease to have any obligation to indemnify the Beneficiary with respect to the
Indemnifiable Events under the Settlement in the following cases:

(i) if the Beneficiary enters into or adheres to any Settlement without the prior express consent of the TOTVS
Group company; or

(ii) when, under the terms of the Indemnity Agreement, it has been concluded that there is any exclusion from
indemnity provided for in this Policy.

The Company may also, at its discretion, maintain in force a civil liability insurance policy ("D&O Insurance™), on
market terms and in accordance with applicable regulations, in order to seek payment of financial losses arising
from any claims covered in the context of this policy.

The Beneficiary (D&O policyholder) shall be responsible for informing the Company — and, if so required by the
respective policy, also the insurer — of any potential claims covered by this Policy of which he/she becomes aware,
under the terms of the D&O, under penalty of not being entitled to the benefit of this Policy. The Company will
take the appropriate measures with the insurance company to activate the coverage due.

TOTVS and the Beneficiary shall always seek, in the fulfillment of the indemnification obligation object of this Policy
and of any D&O Insurance, the most economical path for the Company, without prejudice to the reimbursements
and/or eventual advances to be made by the Company, which may be necessary in the event of an Indemnifiable
Event.
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The procedures required for payment and/or reimbursement within the scope of D&O Insurance must comply with
the rules laid down in the insurance contracted and in the internal procedures adopted by the Company.

In the event that the Company, at its sole discretion, indemnifies or advances amounts by way of indemnity to the
Beneficiary, subject to the terms of this Policy, the Company shall have the right to subrogate to the Beneficiary's
rights before the insurer.

In the event that the D&O Insurance does not cover all the financial losses incurred by the Beneficiary, the Company
shall cover the remaining losses, provided that the terms of this Policy are complied with.

This Policy entered into force on December 22, 2021, having been amended on February 7, 2025.

The Board of Directors will periodically monitor the execution of this Policy, as well as any costs and expenses
arising from the obligations set out herein, in the event of Indemnifiable Events. The Board of Directors may ask
any of its Committees to advise it on this monitoring.

The Policy may be adjusted at any time and for any reason (in particular, to adjust the Policy to changes in laws
and regulations or in its interpretation) by the Board of Directors and the amended version of the Policy shall take
effect as from its adoption, or as otherwise provided by the Board of Directors.

TOTVS' obligation to indemnify on the basis of this Policy, with regard to Indemnifiable Events already
communicated or not, shall cease immediately with regard to a given Beneficiary when it is proven that said
Beneficiary has committed any of the acts described in Chapter 8 above.

Any dispute related to this Policy shall be settled by arbitration before the Market Arbitration Chamber, in
accordance with the terms of its Regulations, in strict compliance with current legislation, in particular Law No.
9307/96. The costs related to the arbitration shall be borne by each party involved.

No provision of the Policy shall confer on the Beneficiaries the right to remain as an employee, director or external
member of the Statutory Audit Committee or other Committee, nor shall it interfere in any way with the right of
the Company, its shareholders or management bodies to, at any time and subject to legal and contractual
conditions, terminate the employment contract of the employee or interrupt the mandate of the director, director
or external member of the Statutory Audit Committee or other Committee.

The rights granted under the terms of the Policy are personal and non-transferable, and the Beneficiary may not,
under any circumstances, assign, transfer or in any way dispose of these rights to any third party, except in the
event of the Beneficiary's death, in which case any payments and reimbursements due will be made to their legal
SUCCeSSOrs.

Failure by either party to exercise any right granted to it by this Policy or by law, as well as its tolerance of any
infringements of the items and conditions expressed in this Policy, shall not entail recognition of any right for the
other party or the waiver of any right, in whole or in part.
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Name / Position Description
Patricia Thomazelli Preparation
Chief Legal Officer P
Marcos Bartolomei de Siqueira Corradi Review
Executive Manager of Internal Controls, Risks, and Compliance
Gilsomar Maia Sebastido
Administrative and Financial Vice-President and Chief Investor Review
Relations Officer
Dennis Herszkowicz Review
Chief Executive Officer
Statutory Audit Committee Recommendation
Board of Directors Approval

1Art. 55 of the TOTVS Bylaws, approved on April 20, 2021, by the Extraordinary General Meeting.
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ANNEX I
Draft Indemnity Agreement

This instrument is entered into by and between

[7TOTVS ENTITY), [public limited company//corporation], Corporate Taxpayer Identification Number (CNPJ/MF) [e], with
offices at [+], hereby represented in accordance with its [Articles of Incorporation) (“Company”)tl;

and

[VAME], Identity Card no. [e] issued by [¢], and Individual Taxpayer Identification Number No. [¢], resident and
domiciled at [e], Zip Code [e], in the City of [e], State of [e], in the capacity of [Position in the Company]

("Beneficiary”);

Company and the Beneficiary are also jointly referred to as the “Parties” and, individually, as the “Party”,

WHEREAS:

(i)

(i)

(i)

(iv)

(v)

(vi)

the regular performance by the Beneficiary of the activities and roles attributed to him in his capacity
as [Position in the Company] of the Company may expose him/her to the risk of personal liability,
including the obligation to make payments of various kinds;

it is international practice to provide directors with adequate conditions for the regular exercise of
their functions, including providing them with adequate protection against extraordinary
circumstances that may cause them harm as a result of the performance of their roles;

the regular performance of the activities and roles occupied by the Beneficiary may result in the
assignment of responsibilities that imply the imputation of payment obligations of various kinds;

the civil liability insurance for managers and similar persons potentially hired by the Company may
have limited coverage, exposing the Beneficiary to the risk of, in certain exceptional circumstances,
personally bearing, among other obligations, the costs and expenses related to arbitration,
administrative and judicial proceedings, including those of an investigative nature, in Brazil and
abroad, aimed at imputing liability for the regular exercise of their roles;

the bylaws of TOTVS S.A. ("Bylaws”) ensure the indemnification of the Beneficiary, in the event of
any damage or loss actually suffered by him/her, due to the exercise of his/her roles in the Company;
and

upon the recommendation of the Executive Board, the Company's Board of Directors approved on
December 22, 2021, the Company's Indemnity Policy, as amended on [indicate the date of approval
by the Board] ("Policy”), in line with the Bylaws and CVM Guidance Opinion No. 38/2018.
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NOW THEREFORE, subject to the terms set forth in the Bylaws, applicable regulations and legislation, to enter into
this Indemnity Agreement (“Agreement”), which is governed by the following terms and conditions:

1. PURPOSE

1.1. Subject to the provisions of Section 3.1 and the other procedures and conditions set out in this Agreement, the
Policy and the Bylaws, the Company undertakes to:

(i) Reimburse, make payment or advance, as the case may be, in respect of any and all losses,
expenses, costs or other amounts of any nature whatsoever, which are, or should be, incurred by
the Beneficiary, exclusively within the scope of the performance of the duties, on a regular basis,
and proper to the position of [Position in the Company] (“Expenditure”); and

(i) indemnify and hold the Beneficiary harmless in the event of any damage or loss suffered by him/her
as a result of the regular performance of his/her duties at the Company (“Indemnifiable Event”).
The concept of Indemnifiable Event includes any and all investigations, claims, obligations, financial
blockages, seizures, losses, restrictions of rights, liens, payment of condemnation and/or fines,
guarantee of judgment, compliance with obligations to do or not to do, damages and reasonable
expenses that may be incurred, or imposed on them, as a result of inquiries, administrative
proceedings, judicial or arbitration proceedings, investigations, extrajudicial demands and
constrictive measures that are brought against or whose investigated party is the Company, for the
collection of obligations of the Company and/or due to any act or omission that arises directly from
acts of management or the performance of their functions in the Company, provided that the
Beneficiary has practiced such action or omission in the regular exercise of his/her roles and in good
faith.

1.1.1. For the purposes of Section 1.1 of this Agreement, the term “Company” shall be understood as TOTVS,
as well as entities wholly owned by TOTVS or entities Controlled by TOTVS, directly or indirectly, in all
cases, provided that (i) they are located in Brazil; (ii) they do not have their own indemnity policy, and
(iii) they do not have other controllers external to the Company.

1.2. In the event of the occurrence of any of the hypotheses of “damages”, “losses”, “payments”, “obligations”,
“blockages”, “liens”, “restrictions”, “encumbrances” and “expenses” provided for above (“Loss”), when the Company
does not make the payment and/or deposit directly and in advance to the payee or original collector, to the Beneficiary
and/or otherwise avoid the occurrence of any other type of damage of another nature to the Beneficiary, the Company

will make:
(i) the corresponding reimbursement of the Expenditure to the Beneficiary; and

(i) shall take all appropriate measures to enable the immediate release of the Loss imposed on the
Beneficiary, with the immediate full guarantee of the judgment, always in compliance with the
provisions of this Agreement and the Bylaws.

1.3. Any assumption of guilt and/or conclusion of judicial or extrajudicial settlements by the Beneficiary shall only be
covered under this Agreement if the Company has previously consented in writing to the provisions of such agreement
or commitment, pursuant to Chapter 5 of this Agreement.

1.4. In the event of an Indemnifiable Event, if the Beneficiary has his current account blocked and his livelihood affected
as a result of a claim, subject to the terms of Section 1.1, and as long as the substitution of guarantee and/or pledge
has not been implemented and approved under the terms of Section 1.2, the Company undertakes to make available
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to the Beneficiary, upon prior approval, under the terms of Section 4.1 et seq. of this Agreement, an amount equivalent
to the blocked and/or pledged amount ("Advance Payment”).

1.5. The Advance Payment may be made available in a current account previously informed to the Company by the
Beneficiary, it being certain that the sum of the amounts for subsistence will subsequently be offset against other
amounts that the Company may have to reimburse to the Beneficiary in the future, under the terms of this Agreement.

1.6. The Advance Payment shall be subject to the approval of the Company's Board of Directors, or General Meeting,
in accordance with the procedure set forth in the Policy and in Clause 4.1 et seq. of this Agreement, taking into account
the factual and probative set available at the time of the decision on its granting.

1.7. If there is an Advance for Expenses and, at the end of the evaluation of all the documents and information
requested from the Beneficiary, it is found not to be an Indemnifiable Event, the Beneficiary must reimburse the
Company for all the amounts advanced within seven (7) working days of the notification sent by the Company.

1.8. In the event that the Beneficiary's current account is blocked, if it is unblocked, the Beneficiary will be obliged to
return in full the amounts received as an Advance, within seven (7) working days from the effective unblocking. In the
event of partial unblocking, the Beneficiary shall be obliged to return to the Company the amount equivalent to the
partially unblocked amount, also within the same period.

1.9. If a Loss occurs, including in the event that the Beneficiary has an amount blocked in his/her investment account
and such measure has caused/will cause him/her financial loss, the Company shall indemnify him/her for the financial
losses proven to have been incurred, in an amount to be determined on the basis of reasonable calculations and
supporting documentation submitted by the Beneficiary to the Company.

2. NOTIFICATIONS

2.1. The Beneficiary shall notify the Company of any Indemnifiable Event of which it becomes aware, making available
in detail all the documents and information relating to the Indemnifiable Event in its possession, as soon as possible
and without exceeding a maximum period of five (5) business days from the respective knowledge of the Indemnifiable
Event by the Beneficiary ("Indemnifiable Event Notification”).

2.2. The Notice of Indemnifiable Event will include:

(i) date, place and explanation of the facts linked to the Indemnifiable Event, including the date on
which the Beneficiary became aware of such Indemnifiable Event, as well as the amounts involved,
whether they are already concrete, or those yet to occur or estimated;

(i) names and addresses of other parties involved in/connected to the Indemnifiable Event; and
(iii)  other information and reports on the Indemnifiable Event known to the Beneficiary.

2.3. The Company may request clarifications and additional documents from the Beneficiary regarding the Indemnifiable
Event that is the subject of the Notification of Indemnifiable Event, as it deems necessary, in order to assess the
classification of the Indemnifiable Event, so as to verify whether it is subject to indemnification, under the terms of this
Agreement, or whether it falls within the exclusion scenarios provided for in the Policy (*Classification”). The Company
shall have a reasonable period of time, which may not exceed five (5) business days from receipt of the Notice, to
request the aforementioned clarifications and/or additional documentation, and the Beneficiary must return with the
requested clarifications within five (5) business days from the Company's request.

pardoud 2 ouBWNop 53

| ep 2pe

ALO

3 SOYIP 50 S0pG] 'S

258

‘SOPEA

3cdoud 2 ouswnop 2353

0Ll ep apeps

Al

| SOJIRJIp SO S0P Sy

53

3udoud 2 ouBaINIop &

01 Ep Spepe

Al

| S0P S0 50p0] 'S

1352

*SOPEA



ORGANIZATIONAL POLICY @

Subject: Indemnification of directors and employees in the event of any Identification:
damage or loss suffered by such persons as a result of the performance of PO-JUR-03
their duties Version: 01

2.4. Once the Notification of Indemnifiable Event has been received, the Company may, provided that it formally notifies
the Beneficiary (i) sponsor the Beneficiary's defense, subject to the Beneficiary's consent, in accordance with the
procedure described below and/or (ii) take any measures it deems appropriate, including the contracting of bank
guarantees, in the event that the Beneficiary becomes liable for corporate debts with its assets, is unduly enrolled in
active debt or has its personal assets blocked.

2.4.1 The Company, with the consent of the Beneficiary, may conduct the Defense and, at its sole
discretion, appoint lawyers and/or firms with notorious knowledge of the subject matter to sponsor
the Defense on behalf of the Beneficiary, and shall include such definition in the same communication
to the Beneficiary provided for in the item above. The Beneficiary, in turn, must present its agreement
or not in relation to TOTVS' definition within one (1) business day following receipt of the Company's
analysis of the Notification of Indemnifiable Event.

2.4.2 If the Beneficiary does not agree with the appointment made by the Company to conduct its Defense,
the Company shall present, on the Business Day following the Beneficiary's manifestation, a triple list
of lawyers and/or firms, with good reputation and proven experience, from which the Beneficiary
may choose one of the nominees.

2.4.3 In the event that the Beneficiary does not agree with the names indicated by the Company in the
triple list, which must be communicated on the Business Day following receipt of the list, the
Beneficiary may choose his/her legal advisor, provided that the chosen advisor has an unblemished
reputation and his/her fees are compatible with the market fees practiced by his/her peers when
conducting similar or equivalent defenses of the same complexity, which must be submitted to the
Company for assessment of potential conflict of interest and internal approval at the Company's
discretion. In this case, the choice and the amount of the fees will be included in the communication
mentioned in this item 2.4.3, for the Company's comment.

2.5. Whenever the Company is handling the Defense of a given Beneficiary, the Beneficiary will be guaranteed the right,
upon written request, to receive a copy of the drafts or filed copies of the procedural documents, as well as information
on the progress of the Process or any other information that may be necessary and/or pertinent. Likewise, if the
Beneficiary conducts the Defense directly, the Company will be guaranteed the right to receive a copy of such documents
and information and to follow the Process, at its sole expense.

3. EXCEPTION TO THE OBLIGATION TO INDEMNIFY
3.1. Without prejudice to the provisions of the Bylaws and the Policy, applicable regulations and legislation, the Parties
agree that the Beneficiary shall not be entitled to the protections provided for in this Agreement when the alleged
Indemnifiable Event is directly or indirectly related to:
(i) any active or passive action taken by the Beneficiary in bad faith, willful misconduct, through fraud
or in his/her own interest or in the interest of third parties, to the detriment of the Company's

corporate interest, or with proven fault arising from serious negligence, imprudence or malpractice;

(i) any misuse of purpose, disclosure of strategic and confidential information against the interests of
the Company, or outside the scope of the position to which he/she was elected;

(iii)  carrying out any action outside the scope of the Beneficiary's duties;
(iv)  abandoning his/her post;

(v) practicing or confessing to illegal behavior;
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(vi) indemnities arising from social action provided for in article 159 of Law 6404/76 or reimbursement
of losses provided for in article 11, paragraph 5, item II, of Law 6.385/76; and

(vii) indemnification, expenses or amounts paid to the Beneficiary under the applicable coverages of any
applicable Directors and Officers Liability Insurance (D&O) policy.

3.2. If a D&O insurance policy has been taken out in favor of the Beneficiary, the Beneficiary shall be responsible for
informing the Company, and if so required by the respective policy, also the insurer of any potential claims covered by
the Policy of which he/she becomes aware, under the terms of the D&O, under penalty of not being entitled to it.
Notwithstanding this, where applicable and in line with the provisions of item (vii) of Section 3.1 above, the Company
shall be liable for supplementing any amount paid by the insurer, in the event that the indemnifiable amounts exceed
the limits of the insurance contracted, when the requirements set out in this Agreement and in the Policy are met and
the Indemnifiable Event Framework is approved.

3.2.1. The Company and the Beneficiary shall always seek the most economical path for the Company in
fulfilling the indemnification obligation that is the subject of this Policy and of any D&O Insurance,
without prejudice to the reimbursements and/or any advances to be made by the Company that may
be necessary in the event of an indemnifiable event.

3.3. The Parties agree that, should it be proven that the Beneficiary was not entitled to the payment of any amounts
to be reimbursed, under the terms of this Agreement, the Policy and the Bylaws, due to the hypotheses set forth in
Section 3.1 above by (i) a final and unappealable court decision or arbitration award that has not been annulled by a
subsequent court decision, or (ii) a judicial confession by the Beneficiary, the Beneficiary undertakes to reimburse the
Company in full any amounts disbursed by it, within five (5) business days.

4. CLASSIFICATION AND PAYMENT

4.1. After receiving all the clarifications and complementary documents about the Indemnifiable Event that is the subject
of the Notification, which are available and/or in the possession of the Beneficiary, under the terms of Chapter 2, the
[Board of Directors] of the Company shall decide on the Framework.

4.1.1. The Classification shall be rejected by the Company's [Board of Directors] if any of the exclusions
provided for in Section 3.1 of this Agreement is unequivocally established.

4.1.2. Whenever the Company is conducting the Beneficiary's defense, upon written request to the Company,
the Beneficiary will be guaranteed the right to receive a copy of the drafts or filed copies of the
procedural documents, as well as information about the progress of the process or any other information
that may be necessary and/or pertinent.

4.2. Without prejudice to the provisions of the Policy, in the event that the Company or those appointed by it do not
directly conduct the defense of the Beneficiary, the Company shall, insofar as it is able, assist the Beneficiary during the
investigation or inspection procedures, including in relation to the delivery of documents necessary to resolve the
Indemnifiable Event and the preparation of any responses to any governmental authority.

4.3. The Company will pay any Expenditure, as well as take the appropriate measures to enable immediate release
from the Loss imposed on the Beneficiary, within a period of up to ten (10) business days from the favorable decision
on the Adjustment, and:

(i) the Company may reimburse the Beneficiary for the Expenses arising from the Indemnifiable Event
or pay directly to the third party holding the claim against the Beneficiary, provided that it obtains a
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full discharge or waiver of the rights to indemnification that the third party holds in relation to the
Beneficiary, it being understood that if the third party refuses, the Company will not be released
from indemnifying the Beneficiary in the manner provided for in this Agreement;

(i) in the event that Expenses are paid to the Beneficiary and, at the end of the assessment of the
Framework, it is found that the Indemnifiable Event is not an event covered by this Contract, the
Beneficiary must reimburse the Company for all the amounts advanced, subject to the provisions of
Section 3.4;

(iii)  in the event that the Beneficiary, for reasons beyond his/her control, bears directly any of the costs
and expenses indemnifiable by the Company, the Company shall make the refund to the Beneficiary
within ten (10) working days from receipt of the documents proving the disbursement; and

(iv)  all payments or refunds under the terms of this Agreement must be made in the currency in force
in Brazil, as well as being adjusted by the Interbank Deposit Certificate (CDI), from the date of the
respective disbursement until its due reimbursement.

5.JUDICIAL OR EXTRAJUDICIAL SETTLEMENT

5.1. In the event that the Beneficiary is offered, or requested by the Beneficiary, in any Indemnifiable Event, the
opportunity to enter into a judicial or extrajudicial settlement, installment payment program, amnesty, leniency
agreement, conduct adjustment agreement, term of commitment or its equivalent (in any case “Settlement”), the
Beneficiary shall immediately inform the Company and/or its attorneys of the proposed Settlement, including, to the
best of the Beneficiary's knowledge, all of its terms and conditions (“Notice of Settlement”).

5.2. Without prejudice to the foregoing, the Notice of Settlement shall be sent by the Beneficiary to the Company
and/or its attorneys within a maximum of five (5) business days from the Beneficiary's knowledge of said Settlement.

5.3. Once the Notice of Settlement has been received, the Company shall analyze the proposal and, if possible, may,
at its sole discretion, jointly discuss with the Beneficiary the terms and conditions of the Settlement in question.

5.4. The Company shall cease to indemnify the Beneficiary in respect of the Indemnifiable Events which are the subject
of a potential Settlement if the Company sends the Beneficiary a Notice of Settlement and requests that the same be
entered into by the Beneficiary, and the Beneficiary fails to enter into the Settlement in question within the time limits
agreed with the appropriate body, entity or authority with which the Settlement is to be entered into or, in the event
that the entering into of the Settlement depends on the sole initiative of the Beneficiary within five (5) working days of
receipt of the respective notice.

6. SUB-ROGATION

6.1. In the event that the Company makes any payment directly to the Beneficiary on the basis of this Agreement, the
Company shall be immediately subrogated to any and all compensation to which the Beneficiary may be entitled,
including any civil liability insurance policy. In addition, the Beneficiary must sign all the necessary documents, as well
as carry out all possible acts to guarantee such rights to the Company, including signing any documents that make it
possible for the Company to file a legal action for recourse on behalf of the Beneficiary.
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7. CHANGES

7.1. The Company shall remain subject to the obligations provided for in this Agreement even if new legal or regulatory
requirements, whether issued by means of laws, decrees, resolutions, instructions, circulars, are issued in relation to its
subject matter.

7.1.1. In the event that Section 6.1 above occurs and any term or provision of this Agreement is deemed null
and void or illegal, all other terms and provisions hereof shall remain in full force and effect. In this
event, the Parties shall negotiate an addendum to this Agreement in order, if necessary, to bring this
instrument back into line with its purpose.

7.2. This Agreement shall be immediately terminated vis-a-vis a given Beneficiary when it is proven that such Beneficiary
has committed any of the acts described in Section 3.1 above, in which case the Company shall have no obligation to
indemnify such Beneficiary, whether for Indemnifiable Events already reported or not.

8. CONFIDENTIALITY

8.1. The Beneficiary undertakes to keep confidential all information related to the Company's business of which he/she
is aware, as well as any information related to an Indemnifiable Event, lawsuit or defense, as well as to make his/her
best efforts so that Confidential Information does not become known to third parties, under the terms of the Policy.

8.1.1. The term “Confidential Information” has its meaning ascribed in item 9 of the Policy.

9. DURATION

9.1. This Agreement enters into force on this date, extending its effects to all acts already carried out by the Beneficiary
since the Beneficiary's appointment, remaining in force until the date of the following events, whichever occurs last: (i)
the end of the 5th year after the date on which the Beneficiary ceases, for whatever reason, to exercise its mandate;
(i) the expiration of the period necessary for the final and unappealable judgment of any Indemnifiable Event to which
the Beneficiary is a party; or (iii) the expiration of the statute of limitations provided by law for events that may give
rise to indemnification obligations by the Company or its Beneficiary, including, but not limited to, the applicable criminal
statute of limitations, even if such period is applied by administrative authorities.

9.2. The indemnity obligation provided for in this Agreement shall continue in force even after the Beneficiary ceases
to hold the position of [Position in the Company] in the Company, covering the entire period of exercise of the position
or function of the Beneficiary, including any claim in progress against the Beneficiary and any other claim that may be
instituted even after the end of the exercise of his position or function, provided that the inclusion of the Beneficiary in
the claim arises from the exercise of such position or function and that the Indemnifiable Event Classification is resolved
under the terms of this Agreement.

10. GENERAL PROVISIONS

10.1. The Beneficiary declares that he/she is aware of and fully agrees with the terms of the Policy, and undertakes to
follow its possible revisions and periodic updates, available at https://ri.totvs.com/esg/estatuto-politicas-e-regimento/
and on the electronic system of the Securities and Exchange Commission (CVM).

10.2. This Agreement constitutes the entirety of the Company's obligations in relation to its object and the Indemnifiable
Events arising from acts, facts and/or omissions of the Beneficiary occurring during its term, replacing any other
understandings prior to this date, with the exception of the obligations of the Company and/or the Beneficiary in relation
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to Indemnifiable Events pertaining to acts, facts and/or omissions occurring during the term of an indemnity agreement
entered into prior to the present date.

10.2.1. Itis hereby understood and agreed that, in the event that the Indemnifiable Events refer to acts, facts
and/or omissions that have been carried out on a continuous basis by the Beneficiary and that may
be subject to rights and obligations established in more than one indemnity agreement, the rights and
obligations of party to party in relation to the Indemnifiable Event, if regulated differently in each
indemnity agreement, shall be governed in accordance with the terms and conditions of the indemnity
agreements in force on the date of the first occurrence of the act, fact or omission.

10.2.2. Regardless of the termination of this Agreement, including in the event of Section 8.2, the obligations
of the Company set forth herein in relation to Indemnifiable Events arising from acts, facts or omissions
of the Beneficiary occurring during the term of this Agreement shall remain valid, even if the
Beneficiary's relationship with the Companies has ended.

10.3. Failure by one of the parties to exercise any right granted to it by this Agreement or by law, as well as its tolerance
of any breaches of the clauses and conditions expressed in this Agreement, shall not entail recognition of any right for
the other party or waiver of any right, nor shall it entail novation or alteration of the clauses and conditions established
herein, in whole or in part.

10.4. All notices relating to this Agreement must be sent in writing, by email (with proof of receipt), or by post (with
acknowledgement of receipt - AR), to the respective contact persons below:

If, to the Company:
Notices should be sent to the following addresses:

Attn.: Vice President of Finance — Gilsomar Maia
Chief Legal Officer — Patricia Thomazelli
Address Av. Braz Leme, n. 1000, Casa Verde, Sao Paulo, SP, Zip Code 02511-000
Email: notificacao@totvs.com.br

If, to the Beneficiary:

Attn.: Mr./Mrs./Ms.: [e]
Address: []
Email: [e]

10.5. The Beneficiary may not assign or transfer, in whole or in part, the rights and obligations arising from this
Agreement.

10.6. This Agreement shall be governed by and construed in accordance with the laws in force in the Federative
Republic of Brazil.

10.7. Any dispute, controversy or claim arising out of or generated by or relating to this Agreement, including any
dispute based on its validity or termination, or the fulfillment or breach of the provisions contained herein, shall be
finally settled by arbitration administered by the Market Arbitration Chamber ("CAM”), under the terms of the CAM
Arbitration Rules in force at the time of the arbitration, in accordance with Law No. 9307/96 and the Bylaws.
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And, being thus just and contracted, the Parties sign this Agreement electronically, through the [TOTVS Electronic
Signature/Docusign] platform and acknowledge that the same legal effects are produced as the physically signed copy,
under the terms of Law No. 13,874/2019 and Decree No. 10,278/2020, waiving the signature of witnesses, under the

terms of Article 784, § 4 of Law No. 13,105/2015.

[City, State], [*] de [¢] de [e].

[7OTVS ENTITY]

[BENEFICIARY'S NAME]

Witnesses:

[1] Note to the draft: The contract must be signed between the administrator/employee and the TOTVS entity to which

he/she is linked.
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