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COMPROMISSO DE VOTO E ASSUNGAO DE OBRIGAGOES
Pelo presente instrumento, de um lado:

I. NERCIO JOSE MONTEIRO FERNANDES, brasileiro, casado, analista de sistemas,
portador do RG n° 7.760.014 SSP/SP, inscrito no CPF/ME sob n° 022.256.918-27, com endereco
comercial na cidade de Sao Paulo, Estado de Sao Paulo, na Avenida Doutora Ruth Cardoso, n°
7221, Cj. 701, Bl. A, Dep. 20, sala 01, Edificio Birmann 21, CEP 05425-902 (“Nércio”);

II. ALBERTO MENACHE, brasileiro, casado, administrador de empresas, portador do RG n°
24.257.036-7 SSP/SP, inscrito no CPF/ME sob n® 172.636.238-89, com endereco comercial na
cidade de Sao Paulo, Estado de Sao Paulo, na Avenida Doutora Ruth Cardoso, n® 7221, Cj. 701,
Bl. A, Dep. 20, sala 01, Edificio Birmann 21, CEP 05425-902 (“Alberto™);

III. ALON DAYAN, brasileiro, casado, engenheiro, portador do RG n° 8.894.140-1 SSP/SP,
inscrito no CPF/ME sob o n°® 014.642.468-90, com endereco comercial na cidade de Sao Paulo,
Estado de Sao Paulo, na Avenida Doutora Ruth Cardoso, n° 7221, Cj. 701, Bl. A, Dep. 20, sala 01,
Edificio Birmann 21, Pinheiros, CEP 05425- 902 (“Alon” e, em conjunto com Nércio e Alberto, os
“Acionistas Linx");

E, de outro lado:

IV. STONECO LTD., sociedade constituida e validamente existente sob as leis das Ilhas Cayman,
inscrita no Cadastro Nacional da Pessoa Juridica do Ministério da Economia ("CNPJ/ME") sob o
n° 31.752.270/0001-82, com sede na Harbour Place, 4° andar, n°® 103 Church St., PO Box 10240
KY1-1002, Georgetown, Ilhas Cayman, neste ato representada na forma de seus atos
constitutivos (“StoneCo");

V. DLP CAPITAL LLC., sociedade constituida e validamente existente sob as leis de Delaware,
nos Estados Unidos da América, inscrita no CNPJ/ME sob o n°® 14.933.482/0001-47, com sede
Delware, nos Estados Unidos da Ameérica, neste ato representada na forma de seus atos
constitutivos e DLPPAR PARTICIPAGOES S.A., sociedade por acOes organizada e existente sob
as leis do Brasil, inscrita no CNPJ/ME sob o n° 23.858.641/0001-87, com sede na Rua Fidéncio
Ramos, 308, cj. 91, CEP 04551-010, na Cidade de Sado Paulo, Estado de Sao Paulo, neste ato
representada na forma de seu Estatuto Social (conjuntamente, "DLP” e, em conjunto com
StoneCo, “Acionistas STNE™);

e, ainda, como intervenientes anuentes:



VI. LINX S.A., companhia aberta de capital autorizado, com sede na cidade de Sao Paulo,
Estado de Sao Paulo, na Avenida Doutora Ruth Cardoso, n° 7221, Cj. 701, Bl. A, sala 1, Edificio
Birmann 21, CEP 05425-902, inscrita no CNPJ/ME sob n° 06.948.969/0001-75 e com seus atos
constitutivos devidamente registrados na JUCESP sob NIRE 35.300.316.584, neste ato
representada nos termos do seu estatuto social, neste ato representada na forma de seu Estatuto
Social (“Linx");

VII. STNE PARTICIPACOES S.A., sociedade por acdes inscrita no CNPJ/ME sob o n©
35.767.420/0001-82, com sede na Cidade de Sao Paulo, Estado de Sao Paulo, na Rua Gomes de
Carvalho, n® 1609, 5° andar, Vila Olimpia, CEP 04547-006, neste ato representada na forma do
seu estatuto social ("STNE” e em conjunto com Linx, as “Companhias”, e cada uma
individualmente como “Companhia”);

Todos doravante indistinta e individualmente como “Parte” e conjuntamente como “Partes”,
CONSIDERANDO QUE:

(i) Os Acionistas Linx sao, nesta data, titulares de acdes ordinarias, nominativas e sem valor
nominal, representativas, em conjunto, de 13,92% do capital social da Linx;

(ii) Os Acionistas STNE sdo, nesta data, titulares de acdes ordinarias, nominativas e sem valor
nominal, representativas, em conjunto, de 100% (cem por cento) do capital social da STNE; e

(iii) As Partes assinaram, nesta data, Acordo de Associacdao e Outras Avencgas (“Acordo de
Associacdo”), no qual acordaram os principais termos e condicOes para a incorporagao de acoes
da Linx pela STNE, seguida de resgate das novas acoes da STNE emitidas em decorréncia da
incorporacao de acoes de Linx (“"Operacao”);

RESOLVEM as Partes celebrar o presente Compromisso de Voto e Assuncao de Obrigagoes
(“Compromisso”), nos termos das disposicoes legais e regulatdrias aplicaveis, que se regera pelas
seguintes clausulas e condigdes:



CLAUSULA I — CUMPRIMENTO DO COMPROMISSO

1.1 As Partes obrigam-se, de forma direta e indireta, em carater irrevogavel e irretratavel, a
cumprir este Compromisso e a exercer o direito de voto a que fazem jus as Acdes Vinculadas
(conforme definido na Clausula 2.1 abaixo) nos termos aqui previstos, bem como a observar as
restricdes a circulacdo das Agbes Vinculadas aqui previstas, e, ainda, as obrigacdes reciprocas
assumidas como signatarias do presente Compromisso.

1.2 Imediatamente apds sua assinatura, uma cdpia deste Compromisso sera arquivada na sede
da Linx e outra cdpia sera arquivada na sede da STNE.

1.3 O presente Compromisso e as disposi¢oes aqui previstas vinculam e obrigam, naquilo que
for aplicavel, os Acionistas Linx e os Acionistas STNE, assim como a Linx e a STNE. O presente
Compromisso e as disposicdes aqui previstas deverao, mediante orientacao de votos dos
Acionistas STNE para a STNE e dos Acionistas Linx para a Linx, também ser observados pelos
administradores indicados pelos referidos acionistas na STNE e na Linx.

1.3.1 As Partes concordam, ainda, que todo e qualquer direito inerente as Acdes Vinculadas, ou
decorrente da propriedade delas, somente podera ser exercido em conformidade com o presente
Compromisso, sob pena de nulidade, sem prejuizo de outros efeitos legais e penalidades
especificas previstas neste Compromisso.

1.3.2 Sempre que houver um acordo de voto pactuado em qualquer cldusula do presente
Compromisso, as Companhias ficam, desde ja, autorizadas e obrigadas a computar os votos das
Partes tal como aqui acordado, desconsiderando os votos contrarios por serem nulos e sem efeito.

1.3.3 Para os fins deste Compromisso: “Protocolo e Justificacdo” significa o Protocolo e
Justificacdo de Incorporacdo de AcgOes relacionado a Operacao a ser elaborado pelas
administracoes das Companhias e submetido para aprovagao de seus respectivos acionistas em
Assembleia Geral Extraordinaria.

CLAUSULA II — ACOES VINCULADAS

2.1 O presente Compromisso vincula (i) todas as agOes de emissao da Linx detidas pelos
Acionistas Linx (e/ou seus sucessores e cessionarios permitidos) nesta data, e as que vierem a
sé-lo no futuro, incluindo, sem limitacdo, mediante subscricao, aquisicdo, permuta, grupamento,
desdobramentos, distribuicdo de bonificagOes, distribuicdo de dividendos com pagamento em
acoes ou /n natura, capitalizacao de lucros ou outras reservas, conversao de acoes e decorrentes
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de incorporacoes, fusdes ou cisdes ou quaisquer outras operacoes de reorganizacdo societaria,
conversdao ou permuta de quaisquer titulos ou valores mobilidrios, debéntures e bonus de
subscricdo, inclusive, e quaisquer direitos de subscricdo de acdes ou direitos conversiveis ou
permutaveis em acdes de emissao da Linx, bem como todos os direitos e prerrogativas a elas
inerentes, que venham a ser outorgados, a qualquer tempo, aos Acionistas Linx (e/ou a seus
sucessores e cessionarios permitidos) (“Acdes Vinculadas Linx"); e (ii) todas as agdes de emissao
da STNE detidas pelos Acionistas STNE nesta data, e as que vierem a sé-lo no futuro, enquanto
viger este Compromisso, incluindo, sem limitacdo, mediante subscricdao, aquisicao, permuta,
grupamento, desdobramentos, distribuicdo de bonificacdes, distribuicao de dividendos com
pagamento em agodes ou /n natura, capitalizacao de lucros ou outras reservas, conversao de acoes
e decorrentes de incorporacoes, fusdes ou cisdes ou quaisquer outras operacoes de reorganizacao
societaria, conversao ou permuta de quaisquer titulos ou valores mobilidrios, debéntures e bonus
de subscricdo, inclusive, e quaisquer direitos de subscricdo de agdes ou direitos conversiveis ou
permutaveis em acdes de emissdao da STNE, bem como todos os direitos e prerrogativas a elas
inerentes, que venham a ser outorgados, a qualquer tempo, aos Acionistas STNE (e/ou a seus
sucessores e cessionarios permitidos) (“Acdes Vinculadas STNE”, e, em conjunto com AcgOes
Vinculadas Linx, “Acdes Vinculadas”).

CLAUSULA III — ACORDOS DE VOTO

3.1 Obrigacdo de Voto dos Acionistas Linx. Os Acionistas Linx, de forma irrevogavel e
irretratavel, se obrigam a praticar todos os atos necessarios, e cooperar com a pratica de todos
os atos necessarios pelas demais Partes e pela Linx para dar cumprimento ao Acordo de
Associacao e aprovar e consumar a Operacao, incluindo, sem limitacao: (i) instruir os membros
do Conselho de Administracao da Linx eventualmente por eles indicados (com excecao expressa
dos conselheiros independentes da Linx) a tomarem todas as providéncias, incluindo votar, para
aprovar e celebrar o Protocolo e Justificacdo, bem como a convocar, comparecer e votar
favoravelmente a aprovacdo de quaisquer outras deliberagdes do Conselho de Administragao
previstas no Protocolo e Justificacdo ou que de outra forma venham a ser necessarias para a
consumacao da Operacdao, bem como assinar a ata da referida reuniao do Conselho de
Administracao, (ii) convocar, comparecer e votar favoravelmente a aprovacao das deliberagdes
sociais das Assembleias Gerais de Acionistas Linx referentes a Operacao ou previstas no Protocolo
e Justificacdo, bem como assinar a ata da referida Assembleia Geral; e (iii) exercer seus direitos
de voto, e assim como instruir os membros do Conselho de Administracao da Linx eventualmente
por eles indicados (com excecao expressa dos conselheiros independentes da Linx), para rejeitar
a aprovacao de qualquer matéria que possa prejudicar, inviabilizar ou que de qualquer outra
maneira conflite com a Operacao ou com qualquer outra obrigagdo assumida no Acordo de
Associacdo. Caso, na Assembleia Geral de Linx referente a Operagao, seja atingido quérum de

5




aprovagao suficiente para a aprovacao das matérias relacionadas com a Operacado, considerando
o voto favoravel de outros acionistas de Linx, ficam os Acionistas Linx livres para votar
favoravelmente ou se abster de votar, conforme a sua conveniéncia, na medida em que, nesta
hipétese, o cOmputo dos votos dos Acionistas Linx ndo afete a efetiva aprovacao da Operacao.
Em qualquer circunstancia, no ambito da Assembleia Geral e/ou do Conselho de Administracao,
as obrigagdes de voto dos Acionistas Linx estabelecidas neste Compromisso respeitarao os
impedimentos legais e ndao poderao violar normas da CVM e do Novo Mercado.

3.2 Obrigacdo de Voto dos Acionistas STNE. Os Acionistas STNE, de forma irrevogavel e
irretratavel, se obrigam a praticar todos os atos necessarios, e cooperar com a pratica de todos
0s atos necessarios pelas demais Partes e pela STNE para dar cumprimento ao Acordo de
Associacao, aprovar e consumar a Operacao, incluindo, sem limitagdao, convocar, comparecer e
votar favoravelmente a aprovagao das deliberagdes sociais das Assembleias Gerais de Acionistas
da STNE referentes a Operacdo ou previstas no Protocolo e Justificacdo, que venham a ser
necessarias para aprovar o Protocolo e Justificacao e a Operacao, e aprovar o Resgate de Agdes
(conforme descrito no Acordo de Associacao), bem como assinar a ata da referida Assembleia
Geral.

CLAUSULA IV — EXCLUSIVIDADE

4.1 Os Acionistas STNE e os Acionistas Linx se obrigam a cumprir o Acordo de Associacao em
todos os seus termos e condicdes, em especial a obrigacdao de exclusividade estabelecida na
Clausula 7.1 do Acordo de Associacao.

4.2 As Partes, de maneira irrevogavel e irretratavel, obrigam-se a cooperar com a pratica de
todos os atos necessarios pelas demais Partes e pelas Companhias para a implementacao da
Operacao, na sua integralidade.

4.3 Exclusividade. Os Acionistas Linx obrigam-se, a partir desta data até o que ocorrer primeiro
entre (a) a consumacao da Operacao; ou (b) a rescisdao do de Associagdo, a:

(i) assegurar exclusividade a STNE para a consumacao da Operacao ou de qualquer
operagao similar e/ou equivalente a Operacao;

(i) nao solicitar, nao buscar e/ou nao iniciar qualquer proposta relacionada a qualquer
acordo, arranjo ou operagao com terceiros que seja concorrente ou que tenha o efeito de
concorrer com a Operacao ou que possa prejudicar ou inviabilizar a consumacao da
Operacao, ou tenha a mesma finalidade ou finalidade similar a Operagao, incluindo qualquer
reorganizacao societaria envolvendo a Linx (incorporacao, incorporacao de agdes, redugao
de capital, cisdo ou fusao), oferta publica de compra de acdes destinada aos acionistas da
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5.2

Linx ou qualquer operagao que dependa da dispensa ou eliminacao da poison pill prevista
no Artigo 43 do estatuto social da Linx ("Operacao Concorrente”); e

(iii) informar as outras Partes deste Compromisso, imediatamente e por escrito, acerca de
qualquer abordagem por escrito que seja recebida de terceiros com o intuito de realizar ou
discutir a realizagao de uma Operagao Concorrente.

CLAUSULA V — DECLARAGCOES E GARANTIAS
Os Acionistas STNE, por si proprios e pela STNE, declaram e garantem que:

(i) a STNE é uma sociedade por acdes, devidamente constituida e validamente existente
conforme as leis da Republica Federativa do Brasil;

(ii) os Acionistas STNE (a) sao titulares e legitimos proprietarios das AcOes Vinculadas
STNE, as quais se encontram livres e desembaracadas de quaisquer onus, exceto conforme
estabelecido neste Compromisso, e (b) possuem plena capacidade para celebrar o presente
Compromisso, realizar todas as operacOes aqui previstas e cumprir com todas as obrigacoes
aqui assumidas, tendo tomado todas as medidas necessarias para autorizar a sua celebragdo
e a execucao das obrigacOes aqui dispostas, exceto conforme expressamente disposto neste
Compromisso; e

(iii) ndo ha nesta data qualquer impedimento para a celebracao deste Compromisso e do
Acordo de Associacao ou para a consumacao da Operacao.

Os Acionistas Linx declaram e garantem que:

(i) a Linx é uma companhia aberta, devidamente constituida e validamente existente
conforme as leis da Republica Federativa do Brasil;

(ii) os Acionistas Linx (a) sao titulares e legitimos proprietarios das Agdes Vinculadas Linx,
as quais se encontram totalmente integralizadas e livres e desembaracadas de quaisquer
onus, exceto conforme estabelecido neste Compromisso e, no caso de Nércio, em relagao a
certas acoes da Linx de sua titularidade que estao atualmente oneradas em garantia de
operagao, e que, em todo caso, serao liberadas antes do Fechamento da Operacao, e (b)
possuem plena capacidade para celebrar o presente Compromisso, realizar todas as
operacoes aqui previstas e cumprir com todas as obrigagdes aqui assumidas, tendo tomado



todas as medidas necessarias para autorizar a sua celebracao e a execucao das obrigacoes
aqui dispostas, exceto conforme expressamente disposto neste Compromisso;

(iii) ndo ha nesta data qualquer impedimento para a celebracao deste Compromisso e do
Protocolo e Justificagdo ou para a consumacao da Operacdao e o cumprimento das
obrigagOes previstas neste Compromisso e no Protocolo e Justificacao; e

(iv) ndo h3, na data deste instrumento, quaisquer obrigagdes entre os Acionistas Linx e/ou
a Linx, direta ou indiretamente, e qualquer pessoa, que possa ser caracterizada como uma
proposta a uma operagao, de qualquer forma, similar a Operagao.

CLAUSULA VI - VEDAGAO A TRANSFERENCIA E ONERAGCAO DAS AGCOES VINCULADAS

6.1 Durante o prazo de vigéncia deste Compromisso e do Acordo de Associacdo, os Acionistas
Linx obrigam-se, em carater irrevogavel e irretratavel, a ndo contratar ou realizar a alienacao,
disposicao ou transferéncia, direta ou indiretamente, por qualquer meio ou forma, das suas A¢des
Vinculadas, ou quaisquer direitos relativos a essas Acoes Vinculadas (“Transferéncia”), bem como
a nao constituir 6nus ou gravames de qualquer natureza, judiciais ou extrajudiciais, sobre as
AcOes Vinculadas, incluindo, mas ndao se limitando a, penhor, caucao, usufruto, alienagdo
fiduciaria, fideicomisso, contratacdo de promessa de compra e venda ou outorga de opgdo,
instituicao de direito de preferéncia, aluguel, bem como celebracdo de outros acordos de voto ou
de acionistas.

CLAUSULA VII - EFICACIA E PRAZO DE VIGENCIA

7.1 O presente Compromisso entra em vigor, para todos os fins e efeitos, nesta data e
permanecera vigente até (i) a consumacao da Operacao, ou (ii) a rescisdo do Acordo de
Associacdo, 0 que ocorrer primeiro.

CLAUSULA VIII — DISPOSIGOES GERAIS

8.1 O presente Compromisso sera arquivado na sede das Companhias, que deverao observa-lo
rigorosamente, em todos os seus termos, clausulas e condicoes.

8.2 Nas assembleias gerais e nas reunides dos érgaos de administracao das Companhias nao
sera admitido nem computado o voto de qualquer das Partes proferido sem a observancia das
disposicdes deste Compromisso. Em qualquer circunstancia, no ambito da Assembleia Geral e/ou
do Conselho de Administracao, as obrigacdes de voto dos Acionistas Linx estabelecidas neste

8



Compromisso respeitardo os impedimentos legais e nao poderao violar normas da CVM e do Novo
Mercado.

8.3 O eventual inadimplemento de qualquer das obrigacdes assumidas no presente
Compromisso por qualquer das Partes assegura as demais o direito de pleitear o seu cumprimento
especifico, bem como em caso de qualquer descumprimento de quaisquer obrigacdes deste
Compromisso por qualquer um dos Acionistas Linx, o Acionista Linx infrator devera pagar uma
multa compensatoria no valor de R$ 30.000.000,00 (trinta milhdes de reais), em favor da STNE.

8.4 As Partes, na melhor forma de direito, reconhecem que, exceto se expressamente previsto
neste Compromisso: (i) 0 ndo exercicio, a concessao de prazo, a tolerancia, ou o atraso em exercer
qualquer direito que Ihes seja assegurado por este Compromisso ou pela lei ndo constituira
novagao ou renuncia desse direito, nem prejudicara o seu eventual exercicio; (ii) o exercicio parcial
desse direito ndo impedird o posterior exercicio do restante desse direito, ou o exercicio de
qualquer outro direito; (iii) a renincia a qualquer direito somente sera valida se concedida por
escrito; e (iv) a renincia a um direito sera interpretada restritivamente e ndo sera considerada
como renuncia a qualquer outro direito conferido por meio do presente Compromisso.

8.5 Este Compromisso é celebrado em cardter irrevogavel e irretratavel, ressalvadas as
hipoteses nele previstas, e obriga as Partes e seus respectivos sucessores e cessionarios a
qualquer titulo, ndo podendo ser objeto de cessao ou transferéncia por qualquer Parte, no todo
ou em parte, exceto mediante anuéncia prévia e escrita das demais Partes. Qualquer alteracao
ou modificagdo a este Compromisso sé podera ser feita ou obrigara as Partes, se escrita e assinada
por todas as Partes.

8.6 Caso qualquer termo ou disposicao estipulado no presente Compromisso seja considerado
nulo, ilegal, inexequivel ou ndo aplicavel, em virtude de disposicao legal ou decisdo judicial,
administrativa ou arbitral definitiva, todas as demais condicOes e disposicOes aqui contidas
permanecerao em pleno vigor, sendo que, em tal hipdtese, as Partes negociarao de boa-fé um
aditamento ao presente Compromisso com vistas a restabelecer o escopo original das Partes,
tanto quanto possivel.

8.7 As Partes concordam que o presente documento constitui titulo executivo extrajudicial e
que no caso de qualquer descumprimento a este Compromisso, as partes lesadas, além de multas
a que tem direito, poderao impetrar medida cautelar e execugao especifica dos termos violados.

8.8 Este Compromisso sera regido e interpretado de acordo com as leis da Republica Federativa
do Brasil.



8.9 A inobservancia de qualquer das regras previstas neste Compromisso determinara a
ineficacia do ato infringente perante as Companbhias.

8.10 As Partes e as duas testemunhas celebram o presente Compromisso por meio eletronico,
de maneira que as Partes declaram e acordam expressamente, para os fins do artigo 10, §2° da
Medida Proviséria no 2.200-2, de 24 de agosto de 2001, que suas assinaturas por tal meio sdo
vinculantes, eficazes e conferem autenticidade, integridade e validade juridica ao documento ora
firmado, tornando este Compromisso titulo executivo extrajudicial para todos os fins de direito.

CLAUSULA IX — RESOLUGAO DE CONFLITOS

9.1. Arbitragem. Todas e quaisquer disputas que possam surgir entre as Partes em decorréncia
deste Compromisso ou a ele relacionadas serao resolvidas de forma definitiva por arbitragem,
administrada pela Camara de Arbitragem do Mercado instituida pela B3 ("Camara de Arbitragem
do Mercado”), de acordo com o Regulamento de Arbitragem da referida instituicdo que estiver
em vigor no momento do inicio da arbitragem. No caso de o Regulamento de Arbitragem da
Camara de Arbitragem do Mercado ser omisso em qualquer aspecto, as Partes desde ja concordam
em aplicar supletivamente as disposicdes previstas na Lei n® 9.307/1996.

9.2. Tribunal Arbitral. O Tribunal Arbitral consistira em 3 (trés) arbitros (“Tribunal Arbitral”),
a serem nomeados de acordo com o Regulamento de Arbitragem da Camara de Arbitragem do
Mercado. Nenhum dos arbitros a serem nomeados precisara fazer parte do corpo de arbitros da
Camara de Arbitragem do Mercado, conforme faculta a Lei n® 9.307/96.

9.3. A sede da arbitragem sera a Cidade de Sao Paulo, Estado de Sao Paulo, Brasil, local onde a
sentenca arbitral devera ser proferida. O idioma da arbitragem sera o portugués.

9.4. Os arbitros deverdo decidir com base na legislacdao brasileira aplicavel, sendo vedado o
julgamento por equidade.

9.5. Os procedimentos arbitrais e qualquer documento e informagao divulgados no ambito da
arbitragem serao confidenciais.

9.6. Medidas no Judiciario. A sentenca arbitral sera definitiva e vinculativa para as Partes e

seus sucessores, e as Partes renunciam a qualquer direito de recurso. Cada Parte possui o direito

de recorrer ao Poder Judiciario para (i) impor a instalacdo da arbitragem; (ii) obter medidas

liminares para a protegdo ou conservacao de direitos, prévios a constituicao da arbitragem, caso

assim seja necessario, inclusive para executar qualquer medida que comporte execugao especifica

nos termos do § 3° do art. 118 da Lei das Sociedades An6nimas, e qualquer acdao nao devera ser
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considerada como uma rendncia da arbitragem como Unico meio de resolucao de conflitos
escolhido pelas Partes; (iii) para executar qualquer decisdao do Tribunal Arbitral, incluindo a
sentenca arbitral; (iv) as medidas judiciais previstas na Lei n® 9.307/1996, incluindo a eventual
acao para buscar a anulacao da sentenca arbitral quando permitido por lei; ou (v) execucao deste
Compromisso como titulo executivo extrajudicial. No caso de medidas liminares ou de execucao
especifica submetidas a apreciacdo do Poder Judicidrio nos casos aqui previstos, o Tribunal
Arbitral, quando estiver constituido, devera aprecia-las, tendo liberdade para manter ou modificar
a decisdo proferida pelo Poder Judiciario. Para todas as medidas judiciais aqui previstas, as Partes
escolhem o Foro da Comarca da Cidade de Sao Paulo, Estado de Sao Paulo, com excegdo de
qualquer outro, por mais privilegiado que seja, com excecao das medidas previstas no item (iii)
acima, que poderao ser propostas em qualquer foro competente.

9.7. Custos. O pagamento das custas da arbitragem sera feito em conformidade com o
Regulamento de Arbitragem da Camara de Arbitragem do Mercado, e a responsabilidade pelas
custas, incluindo taxas de administracao, honorarios dos arbitros, de peritos e assistentes
técnicos, bem como honorarios advocaticios contratuais, sera definida pelo Tribunal Arbitral, na
sentenca arbitral.

9.8. Clausula Compromissoria. As Partes, neste ato, declaram estar vinculadas pela presente
clausula compromissoria e se comprometem a participar de qualquer arbitragem que venha a ser
proposta, que se relacione com o presente instrumento, bem como a cumprir a sentenca arbitral.
E POR ESTAREM JUSTAS E CONTRATADAS, as Partes assinam o presente Compromisso de

Voto em 8 (oito) vias de iguais teor e forma, na presenca das 2 (duas) testemunhas abaixo
identificadas.

Sao Paulo, 11 de agosto de 2020.

[restante da pagina intencionalmente em branco]
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EXECUTION VERSION

VOTE COMMITMENT AND ASSUMPTION OF OBLIGATIONS

BY AND BETWEN,
ON THE ONE SIDE,
NERCIO JOSE MONTEIRO FERNANDES
ALBERTO MENACHE
ALON DAYAN
AND, ON THE OTHER SIDE,
STONECO LTD.

DLP CAPITAL LLC
DLPPAR PARTICIPAGOES S.A.
AND, FURTHER, AS INTERVENING-CONSENTING PARTIES,
LINX S.A.

STNE PARTICIPACOES S.A.

AuUGUST 11, 2020




VOTE COMMITMENT AND ASSUMPTION OF OBLIGATIONS
By this private instrument, on the one side:

1. NERCIO JOSE MONTEIRO FERNANDES , Brazilian, married, system analyst, bearer
with the Identity Card RG No. 7.760.014 SSP/SP, enrolled with the CPF/ME under No.
022.256.918-27, resident and domiciled in the City of Sao Paulo, State of Sao Paulo, with
comercial address at Avenida Doutora Ruth Cardoso, No. 7221, Suite 701, Block A, Room 1,
Edificio Birmann 21, CEP 05425-902 (“Nércio”);

II. ALBERTO MENACHE, Brazilian, married, business manager, bearer with the Identity
Card RG No. 24.257.036-7 SSP/SP, enrolled with the CPF/ME under No. 172.636.238-89,
resident and domiciled in the City of Sao Paulo, State of Sao Paulo, with comercial address at
Avenida Doutora Ruth Cardoso, No. 7221, Suite 701, Block A, Room 1, Edificio Birmann 21,
CEP 05425-902 (“Alberto”);

III. ALON DAYAN, Brazilian, married, engineer, bearer with the Identity Card RG
No. 8.894.140-1 SSP/SP, enrolled with the CPF/ME under No. 014.642.468-90, resident and
domiciled in the City of Sao Paulo, State of Sao Paulo, with comercial address at Avenida
Doutora Ruth Cardoso, No. 7221, Suite 701, Block A, Room 1, Edificio Birmann 21, CEP 05425-
902 (“Alon” and, jointly with Nércio and Alberto, “Linx Shareholders”);

And, on the other side:

IV. STONECO LTD., a company organized and validly existing under the laws of the
Cayman Islands, enrolled with the CNPJ/ME under n° 31.752.270/0001-82, with head-office
at Harbour Place, 4" floor, suite 103, Church St., PO Box 10240 KY1-1002, Georgetown,
Cayman Islands, herein represented in accordance with its Articles of Association (“StoneCo™);

V. DLP CAPITAL LLC, a company organized and validly existing under the laws of
Delaware United States of America, enrolled with the CNPJ/ME under n° 14.933.482/0001-47,
with head-office in Delaware United States of America, herein represented in accordance with
its articles of association, and DLPPAR PARTICIPACOES S.A., a joint stock company
organized and existing under the laws of Brazil, enrolled with the CNPJ/ME under n©
23.858.641/0001-87, with head-office at Rua Fidéncio Ramos, 308, room 91, CEP 04551-010,
in the city of Sdo Paulo, State of Sdo Paulo , herein represented in accordance with its Bylaws
(jointly, “DLP" and, jointly with StoneCo, “"STNE Shareholders”);

and, further, as intervening-consenting parties:

VI. LINX S.A., publicly-held company, with head office in the City of Sao Paulo, State of
Sao Paulo, at Avenida Doutora Ruth Cardoso, No. 7221, Suite 701, Block A, Room 1, Edificio
Birmann 21, CEP 05425-902, enrolled with CNPJ/ME under No. 06.948.969/0001-75 and
registered with the Board of Trade of Sao Paulo ("JUCESP") under NIRE 35.300.316.584 herein
represented in accordance with its Bylaws (“Linx"); and

VII. STNE PARTICIPACOES S.A., a joint stock company enrolled with the CNPJ/ME under
no 35.767.420/0001-82, with head-office in the city of Sao Paulo, State of Sao Paulo, at Rua
Gomes de Carvalho, n® 1609, 5° andar, Vila Olimpia, CEP 04547-006, herein represented in
accordance with its Bylaws ("STNE" and, jointly with Linx, the “"Companies”, and each of them
individually, as “Company”);



All of them individually and indistinctly referred to as “Party” and jointly referred to as “Parties”.
WHEREAS:

A. Linx Shareholders are, as of this date, holders of registered common shares, without
par value, representing, together, 13.92% of Linx's capital stock;

B. STNE Shareholders are, as of this date, holders of registered common shares, without
par value, representing, together, 100% (one hundred percent) of STNE's capital stock;

C. The Parties and the Company executed, on this date, the Association Agreement and
Other Covenants (“Association Agreement”), in which they agreed on the main terms
conditions for the merger of Linx shares into STNE, followed by the redemption of the new
shares of STNE issued as a result of the merger of Linx’s shares (“Transaction”);

NOW, THEREFORE, the Parties decided to enter into this Vote Commitment and Assumption
of Obligations (“"Commitment”), under the terms of the applicable legal and regulatory
provisions, which will be governed by the following clauses and conditions:

CHAPTER I — COMPLIANCE WITH THE COMMITMENT

1.1. The Parties irrevocably and irreversibly undertake, directly and indirectly, to comply
with this Commitment and to exercise the voting right to which the Bound Shares are entitled
(as defined in Clause 2.1 below) under the terms set forth herein, as well as to abide by the
restrictions on the circulation of the Bound Shares provided for herein, and also the reciprocal
obligations assumed as signatories to this Commitment.

1.2. Immediately after the execution hereof, a copy of this Commitment will be filed at
Linx's headquarters and another copy will be filed at STNE's headquarters.

1.3.  This Commitment and the provisions set forth herein are binding and mandatory, where
applicable, on the Linx Shareholders and the STNE Shareholders, as well as on Linx and STNE.
This Commitment and the provisions set forth herein shall, pursuant to voting instructions to
the STNE Shareholders for STNE and to the Linx Shareholders for Linx, be also complied with
by the managers appointed by said shareholders at STNE and Linx.

1.3.1. The Parties further agree that any and all rights inherent to the Bound Shares,
or arising from their ownership, may not be exercised unless in accordance with this
Commitment, under penalty of nullity, without prejudice to other legal effects and
specific penalties provided for in this Commitment.

1.3.2. Whenever there is a voting agreement set forth in any clause of this
Commitment, the Companies are hereby authorized and required to compute the votes
of the Parties as agreed herein, disregarding the contrary votes as they are null and
void.

1.3.3. For the purposes of this Commitment: “Protocol and Justification” means the
Protocol and Justification for the Merger of Shares related to the Transaction to be
prepared by the managements of the Companies and submitted to approval by their
respective shareholders at the Extraordinary General Meeting.




CHAPTER II — BOUND SHARES

2.1.  This Commitment binds (i) all shares issued by Linx held by Linx Shareholders (and/or
their permitted successors and assigns) on this date, and those that may be so in the future,
including, without limitation, by subscription, acquisition, exchange, reverse split, splits,
distribution of bonuses, distribution of dividends with payment in shares or /in naturs,
capitalization of profits or other reserves, conversion of shares and arising from mergers,
incorporations or spin-offs or any other corporate reorganization transactions, conversion or
exchange of any bonds or securities, debentures and warrants, and any rights for subscription
of shares or right for conversion or exchange for shares issued by Linx, as well as all the rights
and prerogatives inherent thereto, which may be granted, at any time, to the Linx Shareholders
(and/or to their successors and permitted assigns) (“Linx Bound Shares”); and (ii) all shares
issued by STNE held by STNE Shareholders on this date, and those that may be so in the
future, as long as this Commitment is in force, including, without limitation, by subscription,
acquisition, exchange, reverse split, splits, distribution of bonuses, distribution of dividends
with payment in shares or in natura, capitalization of profits or other reserves, conversion of
shares and arising from mergers, incorporations or spin-offs or any other corporate
reorganization transactions, conversion or exchange of any bonds or securities, debentures
and warrants, and any subscription rights of shares or rights convertible or exchangeable into
shares issued by STNE, as well as all the rights and prerogatives inherent thereto, which may
be granted, at any time, to the STNE Shareholders (and/or their successors and permitted
assigns) ("STNE Bound Shares”, and, together with Linx Bound Shares, “Bound Shares”).

CHAPTER III — VOTE COMMITMENTS

3.1. Linx Shareholders' Vote Obligation. Linx Shareholders irrevocably and irreversibly
undertake to perform all necessary acts, and cooperate with the performance of all necessary
acts by the other Parties and by Linx to give effect to the Association Agreement, to approve
and consummate the Transaction, including, without limitation: (i) instructing the members of
Linx "s Board of Directors eventually appointed by them (upon express exception of Linx’s
independent directors) to take all measures, including voting, to approve and enter into the
Protocol and Justification, as well as to call, attend and vote in favor of the approval of any
other resolutions of the Board of Directors provided for in the Protocol and Justification or that
otherwise may be necessary for the consummation of the Transaction, as well as executing
the minutes of such Board of Directors’ meeting (ii) calling, attending and voting in favor of
the approval of the corporate resolutions of the General Shareholders' Meetings of Linx related
to the Transaction or provided for in the Protocol and Justification; and (iii) exercising their
voting rights, as well as instructing the members of the Board of Directors of Linx eventually
appointed by them (upon express exception of Linx’s independent directors), to reject the
approval of any matter that may harm, impair or otherwise conflict with the Transaction or
with any other obligation assumed in the Association Agreement. If, at the Linx General
Shareholders’ Meeting regarding the Transaction, a sufficient approval quorum is reached for
the approval of matters related to the Transaction, considering the favorable vote of other Linx
shareholders, the Linx Shareholders are free to vote in favor or abstain from voting, according
to their convenience, to the extent that, in this case, the calculation of the Linx Shareholders’
votes does not affect the effective approval of the Transaction. In any event, including General
Shareholders’” meetings and Board of Directors’ meetings, the voting obligations of Linx
Shareholders established in this Commitment will respect legal impediments and may not
violate CVM and Novo Mercado rules.

3.2. STNE Shareholders " Obligation to Vote. STNE Shareholders irrevocably and irreversibly
undertake to perform all necessary acts, and cooperate with the performance of all necessary




acts by the other Parties and by STNE to give effect to the Association Agreement, to approve
and consummate the Transaction, including, without limitation, calling, attending and voting
in favor of the approval of the corporate resolutions of STNE's General Shareholders' Meetings
regarding the Transaction or provided for in the Protocol and Justification, which may be
necessary to approve the Protocol and Justification and the Transaction, and approve the
Redemption of Shares (as described in the Association Agreement, as well as executing the
minutes of such General Shareholders’ Meeting.

CHAPTER IV — EXCLUSIVITY

4.1. STNE Shareholders and Linx Shareholders undertake to comply with the Association
Agreement in all its terms and conditions, in particular the exclusivity undertaking set forth in
Clause 7.1 of the Association Agreement.

4.2. Cooperation. The Parties irrevocably and irreversibly undertake to cooperate with the
performance of all necessary acts by the other Parties and by the Companies for the
implementation of the Transaction, in its entirety.

4.3. The Linx Shareholders undertakes to, from the date hereof, until which occurs first
between (a) the conclusion of the Transaction; or (b) the termination of the Association
Agreement, to:

(i)  Guarantee exclusivity to STNE for the conclusion of the Transaction or any similar
and/or equivalent transaction;

(i) Not solicit, not seek and/or not iniciate any proposal related to any agreement,
arrangement or transaction with third parties that may be competing or that may have
the effect to compete with the Transaction, or that may prejudice or invalidate the
conclusion of the Transaction, or that may have the same purpose or similar purpose ro
the Transaction, including any corporate restructuring involving Linx (merger,
incorporation of shares, capital reduction, demerger or amalgamation), public offer to
the acquisition of shares intended to the shareholders of Linx or any transaction that
may depend on the waiver or removal of the poison pill provided in Article 43 of the
Bylaws of Linx (“Competing Transaction”); and

(ii) inform all the others Parties of this Commitment, immediately and in written,
regarding any written approach received by third parties with the intetion of carry out or
discuss the implementation of a Competing Transaction.

CHAPTER II — REPRESENTATIONS AND WARRANTIES
5.1.  STNE Shareholders, by themselves and by STNE, represent and warrant that:

(i) STNE is a corporation duly organized and validly existing according to the laws of the
Federative Republic of Brazil;

(i) STNE Shareholders (a) are holders and lawful owners of STNE Bound Shares, which
are free and clear of any encumbrances, except as set forth in this Commitment; and (b) have
full capacity to enter into this Commitment, carry out all the transactions provided for herein
and comply with all obligations assumed herein, having taken all necessary measures to
authorize its execution and the performance of the obligations set forth herein, except as



expressly provided for in this Commitment; and

(iii)  there is no impediment on this date for the execution of this Commitment and of the
Association Agreement or for the consummation of the Transaction.

5.2.  Linx Shareholders represent and warrant that:

(i) Linx is a publicly-held company, duly organized and validly existing according to the
laws of the Federative Republic of Brazil;

(i) Linx Shareholders (a) are holders and lawful owners of Linx Bound Shares, which are
fully paid up and free and clear of any encumbrances, except as set forth in this Commitment
and, in the case of Nércio, in relation to certain Linx shares of its ownership that are currently
encumbered in guarantee of operation, and which, in any case, will be released prior to the
Closing of the Transaction; and (b) have full capacity to enter into this Commitment, carry out
all the transactions provided for herein and comply with all obligations assumed herein, having
taken all necessary measures to authorize its execution and the performance of the obligations
set forth herein, except as expressly provided for in this Commitment;

(iii)  there is no impediment on this date for the execution of this Commitment and of the
Protocol and Justification or for the consummation of the Transaction and the fulfillment of the
obligations provided for in this Commitment and in the Protocol and Justification; and

(iv)  there are not, at the date hereof, any obligations between the Linx Shareholders and/or
Linx, directly or indirectly, and any person, that can be characterized as a proposal of a
transaction, in any way, similar to the Transaction.

CHAPTER VI — LOCK-UP AND ENCUMBRANCE OF THE BOUND SHARES

6.1. During the term of this Commitment and of the Association Agreement, the Linx
Shareholders, irrevocably and irreversibly undertake not to agree upon or carry out the sale,
disposal or transfer, directly or indirectly, by any means or form whatsoever, of their Bound
Shares, or any rights related thereto (“Transfer”), as well as not to create any liens or
encumbrances of any nature, whether judicial or extrajudicial, on the Bound Shares, including,
but not limited to, pledge, bond, usufruct, fiduciary sale, trust, promise of purchase and sale
or granting of options, creation of rights of first refusal, rent, as well as entering into other
voting agreements or shareholders’ agreements.

CHAPTER VII — EFFECTIVE DATE AND TERM
7.1.  This Commitment becomes effective, for all purposes and effects, as of this date and
will remain in effect until (i) the consummation of the Transaction; or (ii) the termination of
the Association Agreement, whichever occurs firslty.

CHAPTER VIII - MISCELLANEOUS

8.1.  This Commitment will be filed at the headquarters of the Companies, which must strictly
comply with it, in all its terms, clauses and conditions.

8.2. At the general shareholders” meetings and meetings of the management bodies of the
Companies, the vote of any of the Parties shall not be admitted or counted unless it complies
with the provisions of this Commitment. In any event, including General Shareholders’



meetings and Board of Directors’ meetings, the voting obligations of Linx Shareholders
established in this Commitment will respect legal impediments and may not violate CVM and
Novo Mercado rules.

8.3. The eventual default of any of the obligations undertaken in this Commitment by any
of the Parties, entitles the others to the right to claim their specific performance, as well as in
case of default of any obligation of this Commitment by any of the Linx Shareholders, such
Linx Shareholder shall pay a compensatory fine in the amount of R$ 30,000,000.00 (thirty
million reais) in favor to STNE.

8.4. The Parties, in the best form of law, recognize that, except as expressly provided for
in this Commitment: (i) non-exercise, granting of a term, tolerance, or delay in exercising any
right ensured to them by this Commitment or by law will not constitute novation or waiver of
such right, nor will it prevent the eventual exercise thereof; (ii) the partial exercise of such
right will not prevent the subsequent exercise of the remainder of such right, or the exercise
of any other right; (iii) the waiver of any right will only be valid if granted in writing; and (iv)
the waiver of a right will be restrictively constructed and will not be considered a waiver of any
other right granted by this Commitment.

8.5. This Commitment is irrevocably and irreversibly entered into, except in the cases
provided for herein, and is binding on the Parties and their respective successors and assignees
in any capacity, and may not be assigned or transferred by any Party, in whole or in part,
except through prior and written consent of the other Parties. Any change or modification to
this Commitment can only be made or will only bind the Parties, if written and signed by all
Parties.

8.6. If any term or provision stipulated in this Commitment is considered null, illegal,
unenforceable or not applicable, due to a legal provision or a final judicial, administrative or
arbitration decision, all other conditions and provisions set forth herein will remain in full force,
it being certain that, in such a case, the Parties will negotiate in good faith an amendment to
this Commitment with a view to restoring the original scope of the Parties, to the extent
possible.

8.7. The Parties agree that this document constitutes an extrajudicial enforcement order
and that in the event of any breach of this Commitment, the injured parties, in addition to
fines to which they are entitled, may take precautionary measures and specific performance
of the violated terms.

8.8.  This Commitment will be governed and interpreted in accordance with the laws of the
Federative Republic of Brazil.

8.9.  Failure to comply with any of the rules provided for in this Commitment will cause the
ineffectiveness of the infringing act before the Companies.

8.10. The Parties and the two witnesses execute this Commitment through electronic means,
provided that the Parties hereby declare and expressly agrees, for the purposes of the Article
10, Paragraph 2", of the Provisional Measure (Medida Provisoria) No. 2.200-2, of August 24,
2001, that their signatures through electronic means are binding, effective, efficient and
provides authenticity, integrity and legal validity to this instrument, being this Commitment an
extrajudicial executive title for all legal purposes.



CHAPTER IX —CONFLICTS RESOLUTION

9.1. Arbitration. Any and all disputes that may arise between the Parties as a result of this
Commitment or related to it will be resolved definitively by arbitration, administered by the
Market Arbitration Chamber instituted by B3 (“Market Arbitration Chamber”), in accordance
with the Arbitration Rules of that institution that are in force at the time of the start of
arbitration. In the event that the Arbitration Rules of the Market Arbitration Chamber is omitted
in any respect, the Parties agree to apply, in addition, the dispositions provided for in Law
No. 9,307/1996.

9.3. Arbitral tribunal. The Arbitral Tribunal will consist of three (3) arbitrators (“Arbitral
Tribunal™), who will be appointed according to the Arbitration Rules of the Market Arbitration
Chamber. None of the arbitrator to be appointed shall have to be part of the group of
arbitrators of the Market Arbitration Chamber, as allowed by Law No. 9,307/96.

9.4. The place of arbitration shall be the city of Sao Paulo, State of Sdo Paulo, Brazil, local
where the arbitral decision shall be declared. The language of the arbitration will be
Portuguese.

9.5. The arbitrators must decide based on the applicable Brazilian legislation, provided that
the arbitration by equity is prohibited.

9.6. Arbitral proceedings and any documents and information disclosed within the scope of the
arbitration will be confidential.

9.7. Appeals to the Courts. The arbitration decision award will be final and binding for the
Parties and their sucessors, and the Parties waive any right of appeal. Each Party has the right
to appeal to the judicial courts to (i) impose the installation of arbitration; (ii) obtain preliminary
measures for the protection or conservation of rights, prior to the constitution of arbitration,
if necessary, including to execute any measure that entails specific execution under the terms
of § 3 of article 118 of the Brazilian Corporation Law, and any action should not be considered
as a waiver of arbitration as the only means of conflict resolution chosen by the Parties; (iii)
to execute any decision of the arbitration court, including the arbitration decision; (iv) the legal
measures provided for in Law No. 9,307/1996, including the eventual action to seek the
annulment of the arbitration award when permitted by law; or (v) execution of this
Commitment as an extrajudicial enforcement order. In the case of preliminary injunctions or
specific execution submitted to the Judiciary in the cases provided for herein, the Arbitral
Tribunal, when constituted, may assess them, having the freedom to maintain or modify the
decision issued by the judicial court. For all judicial measures provided for herein, the Parties
choose the District Court of the city of Sao Paulo, State of Sao Paulo, with the exception of
any other, however privileged it may be, except for the measures set forth in item (iii) above,
which may be proposed in any competent jurisdiction.

9.8. Costs. Payment of the arbitration fees will be made in accordance with the Arbitration
Rules of the Market Arbitration Chamber, and liability for the costs, including administration
fees, arbitrators', experts' and technical assistants' fees, as well as legal contractual fees, will
be defined by the Arbitral Tribunal, in the arbitral award.

9.9. Commitment Clause. The Parties hereby declare that they are bound by this arbitration
clause and undertake to participate in any arbitration that may be proposed, which relates to
this instrument, as well as to comply with the arbitration award.



IN WITNESS WHEREOF, the Parties execute this Commitment in 8 (eight) counterparts of
the same form and contente, in the presence of the two (2) undersigned witnesses.

Sao Paulo, August 11, 2020
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