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This Agreement is dated

PARTIES

2026

(1) The shareholders of MYNTFUND ehf., incorporated and registered in Iceland with
national ID 540921-0590whose registered office is at Skipholt 50b, 110 Reykjavik,
Iceland, acting by MYNTFUND ehf. in accordance with Act No. 138/1994 (Icelandic
Private Limited Companies Act) whose details are set out in schedule 4 (together the
"Sellers" and individually a “Seller”);

(2) HARROGATE GROUP PLC incorporated and registered in England and Wales with
company number 03977034 whose registered office is at 71-75 Shelton Street, Covent
Garden, London, WC2H 9JQ (the "Buyer"); and

(3) BJORGVIN PORSTEINSSON of Helgugrund 10, 116 Reykjavik, Iceland (the

“Indemnifier”)
RECITALS
(A) The Sellers have agreed to sell, and the Buyer has agreed to buy, the Sale Shares

subject to the terms and conditions of this Agreement.

Agreed terms

1. INTERPRETATION
1.1 The definitions and rules of interpretation in this clause apply in this Agreement.
"Accounts" the unaudited accounts of the Company for the

"Accounts Date"

“Applicable Law”

"Business"

"Business Day"

"CA 2006"

accounting period ended on the Accounts Date,
and the related notes to such accounts as required
by law and applicable accounting standards.

31 December 2024.

any law, regulation, directive, order or requirement
of any governmental or regulatory authority
applicable to a party in any jurisdiction.

the business carried on by the Company or any part
of it.

a day other than a Saturday, Sunday or public
holiday in England when banks in London are open
for business.

the Companies Act 2006.
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1.2

1.3

1.4

“Indemnity Claim”

“SAFE Instruments”

"Sale Shares"

“Shareholders”

“Shares”

"Purchase Price"

liTaxll

"Warranties"

“Withholding Tax”

means a claim made under clause 8 (Indemnities).

simple agreements for future equity or similar
instruments issued by the Company prior to
Completion which entitled the holders, upon the
occurrence of specified events, to the issue of
shares in the capital of the Company, all of which
have been validly converted prior to Completion.

the 500,000 ordinary shares of SK 1 each in the
Company, all of which have been issued and are
fully paid.

the persons whose names are entered in the
register of shareholders of the Seller as at
Completion, as set out in Schedule 4.

the ordinary shares of the Buyer of £0.0001 each.
has the meaning given in clause 4.1.

any form of taxation, levy, duty, charge,
contribution, deduction or withholding of whatever
nature, whether direct or indirect and whether
imposed by any governmental, fiscal or other
authority in the United Kingdom, Iceland or
elsewhere, including (without limitation) any income
tax, corporation tax, capital gains tax, value added
tax, goods and services tax, withholding tax, social
security or similar contribution, and any related fine,
penalty, surcharge or interest.

the warranties given by the Indemnifier set out in
Schedule 3, each a Warranty.

any deduction or withholding for or on account of
Tax imposed by any Tax Authority.

References to clauses and Schedules are to the clauses of and Schedules to this
Agreement and references to paragraphs are to paragraphs of the relevant Schedule.

The Schedules form part of this Agreement and shall have effect as if set out in full in the
body of this Agreement. Any reference to this Agreement includes the Schedules.

This Agreement shall be binding on and enure to the benefit of, the parties to this
Agreement and their respective successors|, personal representatives] and permitted
assigns, and references to a party shall include that party's successors|, personal
representatives] and permitted assigns.

®
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1.5

1.6

1.7

1.8

1.9

3.2

A reference to a company includes any company, corporation or other body corporate,
wherever and however incorporated or established.

A reference to a holding company or a subsidiary means a holding company or a
subsidiary (as the case may be) as defined in section 1159 of the CA 2006 [and a
company shall be treated, for the purposes only of the membership requirement
contained in sections 1159(1)(b) and (c), as a member of another company even if its
shares in that other company are registered in the name of:

1.6.1  another person (or its nominee), by way of security or in connection with the
taking of security; or

1.6.2 its nominee.

Unless expressly provided otherwise in this Agreement, a reference to writing or written
excludes fax but not email.

Any words following the terms including, include, in particular, for example or any
similar expression shall be interpreted as illustrative and shall not limit the sense of the
words preceding those terms.

References to a document in agreed form are to that document in the form agreed by
the parties and initialled by them or on their behalf for identification.

Unless expressly provided otherwise in this Agreement, a reference to legislation or a
legislative provision:

1.10.1 s a reference to it as it is in force as at the date of agreement;

1.10.2 include all subordinate legislation made as at the date of this Agreement under
that legislation or legislative provision.

SALE AND PURCHASE

At Completion, following completion of the Icelandic Approval Process, the Buyer shall
buy and each Seller shall sell, acting by MyntFund ehf. as his, her or its duly authorised
representative pursuant to and in accordance with Act No. 138/1994), the Sale Shares
set out against his, her or its name in Schedule 4 with full title guarantee.

CONDITIONS

Completion is conditional upon the Icelandic Approval Process having been validly
completed.

The Sellers shall procure that evidence, in form and substance satisfactory to the Buyer,
of completion of the Icelandic Approval Process is delivered to the Buyer prior to
Completion.

Myntfund ehf.
0921-0590
17-25
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3.3 Completion is also conditional on the passing of the resolutions to be proposed at a
general meeting of the Gempany on or around 20 May 2026.

3.4 If the Conditions in clause 3.1 and clause 3.2 have not been satisfied or waived by the
Buyer by 31 December 2026, either party may terminate this Agreement by written notice
to the other, without liability (save for any antecedent breach).

4. CONSIDERATION AND CURRENCY

4.1 The consideration for the sale of the Sale Shares shall be satisfied by the issue by the
Buyer, at Completion, to each Seller of the number of Consideration Shares set out
against his or her name in Schedule 4 credited as fully paid.

4.2 All payments under this Agreement shall be made in the Currency.

5. COMPLETION

5.1 Completion shall take place on the Completion Date at such place as the parties shall
agree.

52 At Completion, the Sellers shall procure that the things listed in Schedule 2 are
completed.

5.3 Subject to the Sellers complying with clause 5.2, at Completion the Buyer shall:

5.3.1  issue and allot the Consideration Shares to each Seller and procure that each
Seller is entered in the register of members of the Buyer as holder of the
Consideration Shares; and

5.3.2  deliver (or cause to be delivered) to the Sellers:

(@) this Agreement, duly executed by the Buyer;

(b) a copy of the resolutions adopted by the Buyer's board of directors
approving the execution and delivery of this Agreement and any other
documents to be delivered by the Buyer at Completion.

5.4 All sums payable by any Seller (in respect of his, her or its obligations) or the Indemnifier
to the Buyer under this Agreement shall be paid in full and free from any deduction or
withholding for or on account of any Withholding Tax

5.5 If any deduction or withholding is required by Applicable Law, the Seller or Indemnifier
shall:

5.5.1  make the deduction or withholding; and

5.5.2 pay to the Buyer such additional amount as is necessary to ensure that the
Buyer receives the same amount as it would have received had no deduction

or withholding been required.
Myntfund ehf.
540921-0590
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56 Upon Completion, the Buyer shall be entered as the sole shareholder of the MyntFund,
and MyntFund shall become a wholly owned subsidiary of the Buyer.

6. WARRANTIES

6.1 The Indemnifier warrants to the Buyer that each Warranty is true, accurate and not
misleading at the date of this Agreement.

6.2 Warranties qualified by the expression so far as the Indemnifier is aware (or any similar
expression) are deemed to be given to the best of the Indemnifier's knowledge,
information and belief after making due and careful enquiries.

6.3 Each of the Warranties is separate and independent, and unless expressly provided
otherwise, is not limited by reference to any other Warranty or any other provision in this
Agreement.

6.4 No information of which the Buyer, its agents or advisers has knowledge (in each case

whether actual, constructive or imputed), or which could have been discovered (whether
by investigation made by the Buyer or on its behalf), shall prejudice or prevent any Claim,
or reduce the amount recoverable under any Claim.

7. LIMITATIONS OF LIABILITY

7.1 The aggregate liability of the Indemnifier for all claims by the Buyer against the
Indemnifier in respect of any breach of the Warranties shall not exceed £2,000,000.

7.2 The Indemnifier shall not be liable for a Claim unless notice in writing of the Claim,
summarising the nature of the Claim (in so far as it is known to the Buyer) and, as far as
is reasonably practicable, providing an estimate of the amount claimed, has been given
by or on behalf of the Buyer to the Indemnifier:

7.2.1 in the case of a Claim made under the Warranties in Part 2 of Schedule 3, on
or before the seventh anniversary of Completion;

7.2.2 in any other case, on or before the second anniversary of Completion.
7.3 Nothing in this clause 7 applies to exclude or limit the Indemnifier's liability:
7.3.1 where (and to the extent that) a Claim arises or is delayed as a result of
dishonesty, fraud, wilful misconduct or wilful concealment by the Indemnifier or

the Company (or the Indemnifier's or the Company’s agents or advisers) and/or

7.3.2 the liability of the Indemnifier under clause 8 (Indemnities).

8. INDEMNITIES

8.1 The Indemnifier hereby indemnifies the Buyer on a pound-for-pound basis against any
Losses suffered or incurred by the Buyer arising out of or in connection with any of the

following matters:
Myntfund ehf.
: 540921-0590
17-25
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82

8.3

8.4

8.5

9.1

9.2

10.

8.1.1  any claim by any prior holder of SAFE Instruments which have been completed
prior to Completion asserting rights inconsistent with the share capital of the
Company as at Completion; or

8.1.2 any claim by a current or former developer, consultant or contractor alleging
ownership of, or rights in, the Intellectual Property Rights used in the Business

8.1.3  any breach of the Company's entitlement to use software used in the Business
under valid and subsisting licences.

The indemnities in this clause 8 are separate and independent from the Warranties and
shall not be subject to the limitations set out in clause 7.

The Buyer shall not be required to mitigate any Loss for the purpose of any Indemnity
Claim.

The Indemnifier waives any right of subrogation against the Company or the Sellers in
respect of any Indemnity Claim.

The Indemnifier shall not take part in any board meetings or discussions or decisions
(whether by vote or otherwise) or actions relating to directly or indirectly to any claim for
breach of a Warranty or an Indemnity.

CONFIDENTIALITY AND ANNOUNCEMENTS

Except to the extent required by law or any legal or regulatory authority of competent
jurisdiction:

9.1.1 the Sellers shall not at any time disclose to any person (other than the Sellers’
professional advisers) the terms of this Agreement or any trade secret, know
how or other confidential information relating to the Company or the Buyer, or
make any use of such information other than to the extent necessary for the
purpose of exercising or performing its rights and obligations under this
Agreement; and

9.1.2 no party shall make, or permit any person to make, a public announcement,
communication or circular concerning this Agreement without the prior written
consent of the other party.

Notwithstanding clause 9.1.2, the Buyer may, at any time after Completion, announce its
acquisition of the Sale Shares to the employees, clients, customers or suppliers of the
Company or any other member of the Buyer's Group.

FURTHER ASSURANCE

At their own expense, the Sellers shall (and shall use reasonable endeavours to procure
that any relevant third party shall) promptly execute and deliver such documents and
perform such acts as the Buyer may reasonably require from time to time for the purpose
of giving full effect to this Agreement.

@ Myntfund ehf.
%Reykjavik
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11. ASSIGNMENT AND OTHER DEALINGS

Neither party shall assign, transfer, mortgage, charge, subcontract, delegate, declare a
trust of, or deal in any other manner with any or all of its rights and obligations under this
Agreement.

12. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the parties and supersedes
and extinguishes all previous and contemporaneous agreements, promises, assurances,
warranties, representations and understandings between them, whether written or oral,
relating to its subject matter.

13. VARIATION, WAIVER AND RIGHTS AND REMEDIES

131 No variation of this Agreement shall be effective unless it is in writing, signed by the
parties (or their authorised representatives) and expressly states that it is amending this
Agreement.

13.2 A waiver of any right or remedy is only effective if given in writing [and shall not be
deemed a waiver of any subsequent right or remedy].

13.3  Adelay or failure to exercise, or the single or partial exercise of, any right or remedy does
not waive that or any other right or remedy, nor does it prevent or restrict the further
exercise of that or any other right or remedy.

13.4 Except as expressly provided in this Agreement, the rights and remedies provided under
this Agreement are in addition to, and not exclusive of, any rights or remedies provided
by law.

14. NOTICES

14.1 A notice given to a party under or in connection with this Agreement shall be in writing
and shall be:

14.1.1 delivered by hand or by pre-paid first-class post or other next working day
delivery service at its registered office (if a company) or its principal place of
business (in any other case)[; or]

14.1.2 sent by email to the following addresses (or an address substituted in writing by
the party to be served):

(a) Sellers: Bjoggi@myntfund.is.
(b) Indemnifier: Bjoggi@myntfund.is.
(c) Buyer: michael.burton@harrogategroupplc.co.uk

14.2 Any notice shall be deemed to have been received:
10

Myntfund ehf.
0921-0590
1 eykjavik

MYNTFUND



Execution Copy

14.3

14.4

15.

16.

17.
17.1

17.2

18.
18.1

14.2.1 if delivered by hand, at the time the notice is left at the proper address;

14.2.2 if sent by pre-paid first-class post or other next working day delivery service, at
9.00 am on the second Business Day after posting; or

14.2.3 if sent by email, at the time of transmission, or, if this time falls outside business
hours in the place of receipt, when business hours resume. In this clause,
business hours means 9.00am to 5.00pm Monday to Friday on a day that is
not a public holiday in the place of receipt.

This clause 14 does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute
resolution.

Each Seller and the Indemnifier irrevocably appoints Jéhannes Arnason of JAS
Légmenn, Grandagardi 5, 2nd floor, 101 Reykjavik, Iceland as its agent for service of
process in respect of any proceedings arising out of or in connection with this Agreement.

SEVERANCE

If any provision or part-provision of this Agreement is or becomes invalid, illegal or
unenforceable, it shall be deemed deleted, but that shall not affect the validity and
enforceability of the rest of this Agreement.

THIRD PARTY RIGHTS

This Agreement does not give rise to any rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this Agreement.

COUNTERPARTS AND ELECTRONIC EXECUTION

This Agreement may be executed in any number of counterparts, each of which when
executed shall constitute a duplicate original, but all counterparts together shall
constitute the same agreement.

Delivery of an executed counterpart of this Agreement by email (PDF) shall be effective
delivery.

LANGUAGE

This Agreement is executed in the English language. Any translation is provided for
convenience only and, in the event of any inconsistency, the English language version
shall prevail.

11
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19.
19.1

19.2

20.

20.1

GOVERNING LAW AND JURISDICTION

This Agreement and any dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with it or its subject matter or formation shall be governed
by and construed in accordance with the law of England and Wales.

Each party irrevocably agrees that the courts of England and Wales shall have exclusive
jurisdiction to settle any dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with this Agreement or its subject matter or formation.

SURVIVAL

The provisions of this Agreement which by their nature are intended to survive
Completion, including the Warranties and the Indemnities, shall continue in full force and
effect after Completion.

This Agreement has been entered into on the date stated at the beginning of it. As between the
Buyer and the Indemnifier, this Agreement is executed and delivered as a deed. As between the
Buyer and each of the other parties to this Agreement (including each shareholder acting by
MyntFund ehf. as its authorised representative), this Agreement shall take effect as a contract
and each such contract is supported by good and valuable consideration.

12

Myntfund ehf.
; 921-0590
1710 Reykjavik

MYNTFUND



Execution Copy

Schedule 1
Particulars of the Company
Registered name: MyntFund ehf.
National ID (Kennitala):: 540921-00 g
Place of incorporation: Iceland

Registered office:

Skipholt 50b, 110 Reykjavik, Iceland

‘Registered email address:

Bjoggi@myntfund.is

Issued share capital:

Amount: ISK 500,000 Divided into: 500,000
ordinary shares of ISK 1 each

Registered shareholder (and number of
Sale Shares held):

As set out in Schedule 4

Beneficial owners of Sale Shares (if
different) and number of Sale Shares
beneficially owned:

As set out in Schedule 4

Directors and shadow directors:

Bjorgvin Porsteinsson

Halldorsson Benediktsson

Secretary: ' None

Auditor: None

Registered charges: None
13
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1.1

1.2
1.3

1.4

1.5

1.6

1.7

Schedule 2
Seller's Completion obligations

DOCUMENTS TO BE DELIVERED AT COMPLETION

At Completion, the Sellers shall deliver (or cause to be delivered) to the Buyer:

evidence, in agreed form, that:

1.1.1  the board of directors of the Company has approved this Agreement; and

11.2  a duly convened shareholders’ meeting of the Company has approved this
Agreement and the execution of it by the Company on behalf of the Sellers in
accordance with |celandic law;

a copy of the Company’s shareholder register, certified as accurate as at Completion.

this Agreement, duly executed by the Sellers;

the registers, minute books and other records currently required to be kept by the
Company under Icelandic law, in each case duly written up as at the Completion Date;

in relation to any charge, guarantee or other security given by the Company, a discharge
or release, in agreed form, duly executed by the relevant lender or charge holder;

signed minutes, in agreed form, of the board meeting held by the Company pursuant to
paragraph 2 of this Schedule 2;

a legal opinion from Icelandic counsel, in agreed form, confirming, but without limitation,
1.7.1  the due incorporation and existence of the Company under Icelandic law,
1.7.2  the Icelandic Approval Process has been properly completed,

1.7.3 the Company's capacity and authority to enter into and perform this Agreement
on behalf of the Sellers; and

1.7.4 that this Agreement constitutes valid, legal and binding obligations of each
Sellers and the Indemnifier and under Icelandic law.

COMPLETION BOARD MEETING

The Sellers shall cause a board meeting of the Company to be held at Completion at
which the matters set out in the agreed form completion board minutes delivered
pursuant to paragraph 1 of this Schedule shall take place.

Myntfund ehf.
21-0590
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Part 1

Schedule 3
Warranties

General Warranties

1.1

1.2

1.3

2.2

2.3

2.4

2.5

POWER TO SELL SALE SHARES

The Indemnifier warrants that each Seller has the requisite power and authority to enter
into and perform this Agreement and the documents referred to in it to which it is a party,
under Applicable Law and they constitute valid, legal and binding obligations on each
Seller in accordance with their respective terms.

The execution and performance by each Seller and the Indemnifier of this Agreement
and the documents referred to in it to which the Company is a party will not breach or
constitute a default under its constitutional documents, or any agreement, instrument,
order, judgment or other restriction which binds the Seller.

The Icelandic Approval Process has been validly completed in accordance with Icelandic
law and is legally binding on all shareholders of the Company.

SHARE CAPITAL

The Sale Shares constitute the whole of the allotted and issued share capital of the
Company as at Completion.

Each Seller is the sole legal and beneficial owner of the Sale Shares which he is selling
and is entitled to transfer the legal and beneficial title to those Sale Shares to the Buyer
free from all Encumbrances, without the consent of any other person.

As at Completion, no person has any right to require the transfer, creation, issue or
allotment of any share, loan capital or other securities of the Company.

No Encumbrance has been granted to any person or otherwise exists affecting the Sale
Shares or any unissued shares, debentures or other unissued securities of the Company,
and no commitment to create any such Encumbrance has been given, nor has any
person claimed any such rights.

The Company:

2.5.1 does not own, and has not agreed to acquire, any shares, loan capital or any
other securities or interest in any company;

2.5.2 has not, at any time, had any subsidiaries or subsidiary undertakings (within the
meaning of section 1162 of the CA 2006);

2.5.3 is not, and has not agreed to become, a member of any partnership or other
unincorporated association, joint venture or consortium (other than recognised
trade associations); and
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