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INDEPENDENT AUDITOR'S REPORT

To the Management and Shareholders of
G2D Investments, Ltd.

Opinion

We have audited the accompanying carve-out financial statements of G2D Investments, Ltd.
(the “"Company”), which comprise the balance sheet as at July 31, 2020, and the statements of
operations, comprehensive income (loss), changes in equity and cash flows for the seven-
month period then ended, and notes to the financial statements, including a summary of
significant accounting policies.

In our opinion, the carve-out financial statements referred to above present fairly, in all
material respects, the financial position of G2D Investments, Ltd. as at July 31, 2020, and its
financial performance and its cash flows for the year then ended in accordance with
International Financial Reporting Standards (“IFRSs”) issued by the International Accounting
Standards Board (“"IASB").

Basis for opinion

We conducted our audit in accordance with Brazilian and International Standards on Auditing.
Our responsibilities under those standards are further described in the Auditor’s responsibilities
for the audit of the carve-out financial statements section of our report. We are independent of
the Company in accordance with the relevant ethical requirements set out in the Code of Ethics
for Professional Accountants and the professional standards issued by the Brazilian Federal
Accounting Council ("CFC"”), and we have fulfilled our other ethical responsibilities in
accordance with these requirements. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion.

Emphasis of Matter
Preparation of Carve-Out Financial Statements

We draw attention to Note 2 to the carve-out financial statements, which describes the basis of
preparation of the carve-out financial statements. The carve-out financial statements were
prepared and presented exclusively to demonstrate the financial position, financial
performance and cash flows of the Company as if it was incorporated as of January 1t, 2019
and may not be suitable for another purpose. The carve-out financial statements were derived
from the accounting records of the parent company GP Investments, Ltd, which include assets,
liabilities, revenues, expenses and cash flows related to certain investments that were part of
GP Investments, Ltd. financial statements. Our opinion is not modified in respect of this
matter.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the financial statements. Our audit procedures relating to these
matters were designed in the context of our audit of the financial statements as a whole,
therefore we do not express an opinion on these individual matters.
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Fair Value of Investments

As explained in notes 2.f) and 6, the carve-out financial statements include investments in
shares of private companies measured at fair value amounting US$62,935 thousand, whose
fair values have been estimated by management in the absence of readily determinable fair
values. Management'’s estimates are based on information provided by the fund or vehicle
managers, which usually is derived from the most recent orderly transaction, adjusted to the
measurement date to consider events that could impact the fair value on the measurement
date, and corroborated through other methodologies such as net asset value ("NAV") or sector
comparable multiples, when applicable. The measurement of the fair value of the Company's
investee companies is relevant in the context of carve-out financial statements and involves a
high level of judgment on the part of Management, as it depends on valuation techniques
assessed on subjective valuation business assumptions such as comparable information from
industry peers, net asset values, among others, and with a high degree of uncertainty.
Accordingly, we consider this subject to be an area of focus in our audit approach.

Our audit procedures included, among others: (i) evaluation of the design and implementation
of internal controls related to the process for review and approval of the fair value
measurement; (ii) inspection of the recent orderly transactions and analysis of the events
between the transaction date and the measurement date that could impact the fair value; (iii)
involvement of our internal experts at fair value to support the analysis of the reasonableness
of the valuation methodology used and comparison with industry multiples references, when
applicable; (iv) comparison of such amounts with the net asset value ("NAV") as disclosed by
the fund or vehicle, when applicable; (v) certain procedures to assess the net asset value of
the investment level; and (vi) analysis of the adequacy of the disclosures in the carve-out
financial statements.

Based on the audit procedures mentioned above and on audit evidence obtained, we consider
that the assumptions and criteria used by Management, based on the recent orderly
transactions and other methodologies to determine fair value, are acceptable in the context of
the carve-out financial statements taken as a whole.

Other information accompanying the carve-out financial statements and the
independent auditor’s report

Management is responsible for the other information. The other information comprises the
Management Report.

Our opinion on the carve-out financial statements does not cover the Management Report and
we do not express any form of audit conclusion thereon.

In connection with our audit of the carve-out financial statements, our responsibility is to read
the Management Report and, in doing so, consider whether this report is materially
inconsistent with the carve-out financial statements or our knowledge obtained in the audit, or
otherwise appears to be materially misstated. If, based on the work we have performed, we
conclude that there is a material misstatement in the Management Report, we are required to
report that fact. We have nothing to report in this regard.

Responsibilities of Management and those charged with governance for the carve-
out financial statements

Management is responsible for the preparation and fair presentation of the carve-out financial
statements in accordance with International Financial Reporting Standards (“IFRSs”) issued by
the International Accounting Standards Board (*IASB"”), and for such internal control as
Management determines is necessary to enable the preparation of carve-out financial
statements that are free from material misstatement, whether due to fraud or error.

© 2020. For information, contact Deloitte Touche Tohmatsu Limited.
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In preparing the carve-out financial statements, Management is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concern and using the going concern basis of accounting unless Management either
intends to liquidate the Company or to cease operations, or has no realistic alternative but to
do so.

Those charged with governance are responsible for overseeing the Company’s financial
reporting process.

Auditor’s responsibilities for the audit of the carve-out financial statements

Our objectives are to obtain reasonable assurance about whether the carve-out financial
statements as a whole are free from material misstatement, whether due to fraud or error, and
to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with Brazilian and
International Standards on Auditing will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in
the aggregate, they could reasonably be expected to influence the economic decisions of users
taken on the basis of these carve-out financial statements.

As part of an audit in accordance with Brazilian and International Standards on Auditing, we
exercise professional judgment and maintain professional skepticism throughout the audit. We
also:

e Identify and assess the risks of material misstatement of the carve-out financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those
risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our
audit opinion. The risk of not detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Company’s internal control.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by Management.

e Conclude on the appropriateness of Management'’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Company’s
ability to continue as a going concern. If we conclude that a material uncertainty exists, we
are required to draw attention in our auditor’s report to the related disclosures in the carve-
out financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Company to cease to continue as a
going concern.

e Evaluate the overall presentation, structure and content of the carve-out financial
statements, including the disclosures, and whether the carve-out financial statements
represent the underlying transactions and events in a manner that achieves fair
presentation.

e Obtain sufficient appropriate audit evidence regarding the financial information of the
entities or business activities within the group to express an opinion on the carve-out
financial statements. We are responsible for the direction, supervision and performance of
the group audit. We remain solely responsible for our audit opinion.

© 2020. For information, contact Deloitte Touche Tohmatsu Limited.
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We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence,
and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit of the carve-out financial statements of the
current period and are therefore the key audit matters. We describe these matters in our
auditor’s report unless law or regulation precludes public disclosure about the matter or when,
in extremely rare circumstances, we determine that a matter should not be communicated in
our report because the adverse consequences of doing so would reasonably be expected to
outweigh the public interest benefits of such communication.

Sao Paulo, September 7, 2020
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DELOITTE TOUCHE TOHMATSU Gullherm Jorge Dadfi Junior
Auditores Independentes Engagement Partner
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G2D Investments, Ltd.

Carve-out balance sheets

as of July 31, 2020 and December 31, 2019
In Thousand US dollars

July December
Notes 31, 2020 31,2019
Assets
Cash and Cash Equivalents 5 23,090 -
Equity investments 6 62,935 42,018
Total assets 86,025 42,018

The accompanying notes are an integral part of these financial statements.
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Liabilities and equity

Loan

Equity

Contribution from shareholder
Share Capital

Accumulated income (loss)

Total liabilities and equity

July December
Notes 31, 2020 31, 2019

7 20,240 -

9 - 42,018
10 66,026 -
(240) -

65.786 42.018

86,025 42,018




G2D Investments, Ltd.

Carve-out statements of operations

For the seven-month periods ended July 31
In Thousand US dollars

Note 2020 2019

Unrealized gain (loss) on investments 6 10,963 178
Realized gain (loss) on investments, net 6 - -
Total income (loss) 10,963 178
Management fee expense 8 (459) (156)
Loan issuance cost 7 (240)

Total expenses (699) (156)
Net income 10,264 22

The accompanying notes are an integral part of these financial statements.
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G2D Investments, Ltd.

Carve-out statements of cash flows

For the seven-month periods ended July 31
In Thousand US dollars

Notes 2020 2019

Cash flows from operating activities

Net income (loss) 10,264 22
Net cash provided by (used in) operating activities

Reconciliation of net income (loss) to cash from operating

activities

Unrealized (gain) loss in fair value of investments (10,963) (178)

Changes in assets and liabilities

(Decrease) increase in Loan issuance costs 7 240
Net cash (used in) provided by operating activities (459) (156)
Cash flows from investing activities

Purchase and capital increase on investments 6 (16,704) (18,687)
Net cash provided by (used in) investing activities (16,704) (18,687)
Cash flows from financing activities

Contribution from shareholders 9 20,253 18,834

Loan obtained 7 20,000
Net cash provided by (used in) financing activities 40,253 18,834
Net change in Cash and Cash Equivalents 23,090 -
Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of the period - -

Cash and cash equivalents at the end of the period 23,090

The accompanying notes are an integral part of these financial statements.
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G2D Investments, Ltd.

Carve-out statements of comprehensive income

For the seven-month periods ended July 31,
In Thousand US dollars

Net income (loss) for the period

Other comprehensive income for the period
Comprehensive income (loss)

Attributable to

Shareholders of G2D Investments, Ltd.

Non controlling interest

Comprehensive income (loss)

2020 2019
10,264 22
10,264 22
10,264
10,264

The accompanying notes are an integral part of these financial statements.
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G2D Investments, Ltd.

Carve-out statements of changes in shareholders’ equity
For the seven-month periods ended July 31, 2020 and 2019

In Thousand US dollars

Balance as of December 31, 2018

Net contribution from shareholders
Net income for the period

Balance as of July 31, 2019

Balance as of December 31, 2019
Net contribution from shareholders
Incorporation G2D — July 27

Capital increase on G2D

Net income for the period

Balance as of July 31, 2020

Contribution from

Accumulated

Notes shareholders Share capital income (loss) Total Equity
13,309 13,309
9 18,843 18,843
22 22
32,175 32,175
42,018 42,018
9 13.504 13.504
(10) 10 -
(66,016) 66,016 -
10.504 (240) 10.264
- 66,026 (240) 65,786

The accompanying notes are an integral part of these financial statements.
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G2D Investments, Ltd.

Notes to the carve-out financial statements
For the seven-month periods ended July 31, 2020

In Thousand US dollars, unless otherwise stated

1 General information

G2D Investments, Ltd. (the “Company” or “G2D”), a Company ultimately controlled by GP Investments, Ltd.
(“GP”) was incorporated on July 27, 2020, in Bermuda, with the objective of investing in innovative and
high-growth companies in Brazil and other countries it is located on 16 Burnaby Street, Hamilton, HM 11,
Bermuda.

Its main business purpose is to make private equity investments for capital appreciation, in innovative and
high-growth companies. The company has no employees, therefore in order to perform its investment
activity it has delegated the relevant tasks to GP Advisors (Bermuda) Ltd, a company controlled by GP
through an Investment Management Agreement. In 2020, G2D Investments, Ltd will be entered into an
Investment Management Agreement with GP Advisors (Bermuda) Ltd in respect to services to be provided
for its investment portfolio. The Investment Management Agreement empowers, inter alia, GP Advisors
(Bermuda) Ltd to take investment decisions on behalf of G2D. The agreement has an initial life of 10 years.

Our investment management contract and administrative services contracts with GP Advisors will be
entered into within the scope of the Company's initial public offering and will be charged on the date that
the Company's initial public offering is completed.

According to the agreement, all investments and divestments are proposed by the Investment Committee
and approved by the Company’s Board of Directors.

On July 31, 2020, GP Investments, Ltd and Spice Private Equity Ltd. (“Spice”), indirect controlling
shareholders of the Company, carried out a corporate restructuring, through their vehicles, in order to
contribute the assets of innovative companies already in their portfolio to capital of the Company. The
financial assets contributed to the Company were the equity investments measured at fair value through
profit and loss in the following companies: Blu Meios de Pagamentos S.A. (“Blu”), N.I.B.S.P.E.
Empreendimentos e Participacées S.A. (“Sim;paul”), The Craftory Limited (“The Craftory”), BBridge Capital |,
LP, Expanding Capital II-A, LP (in conjunction with BBridge Investments, LLC, “Expanding Capital”) and
Quero Educacdo Servicos de Internet Ltda. (“Quero Educacdo”, and in conjunction with Blu, Sim;paul, The
Craftory and Expanding Capital, “G2D Portfolio”). In addition to the G2D Portfolio, the Company intends to
acquire new equity interests and conclude new investments in the coming years.

GP Cash Management, Ltd. (“GP Cash”), Spice Private Equity (Bermuda), Ltd. (“Spice Bermuda”) and GPIC,
Ltd. (“GPIC”) were responsible for the contributions of the G2D Portfolio to the capital of the Company.

GP Cash contributed the participation held in GPCM, LLC, responsible for investing in Blu and Sim;paul.

Spice Bermuda was responsible for the contribution its stake held in The Craftory and, finally, GPIC was
responsible for the contribution of the shares held in Expanding Capital and Quero Educagao.
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G2D Investments, Ltd.

Notes to the carve-out financial statements
For the seven-month periods ended July 31, 2020

In Thousand US dollars, unless otherwise stated

The following chart demonstrates G2D’s ownership structure as of July 31, 2020:

GP Investments, Ltd

(Bermuda)

63% 100% 100%

Spice Private Equity,

Ltd GP Cash

Management

(Bermuda)

25% 20%

G2D, Ltd
(Bermuda)

Investment

Manager

Management Contract *

*Investment Management Agreement between G2D Investments, Ltd and GP Advisors (Bermuda) Ltd.
As of July 31, 2020, G2D Portfolio consists of investments in five innovative assets as described below:

Blu is a fintech that proposes to reduce transaction costs between retailers and suppliers in specific
segments, such as furniture, mattresses and clothes by anticipating receivables, in addition to offering
installments and promoting credit for the beginning storekeeper. Blu's digital platform offers simple and
advantageous solutions that help retailers to grow and reduce transaction costs, while allowing industries
to sell more, mitigating default risks.

The Craftory is a permanent capital investment holding company that seeks to invest in innovative
consumer goods companies and brands that have a major cause and socio-environmental impact.

Expanding Capital is a venture capital fund based in San Francisco, California, whose objective is to invest in
technology companies. Since then, Expanding Capital has managed to invest in companies led by the main
venture capital funds in the world, with a very robust pipeline.

Sim;paul is a fintech with the objective of innovating the financial market and the experience of its clients
by offering investment advice with simplicity, freedom and transparency. Sim;paul intends to offer a
brokerage platform with a unique value proposal for AAls (Autonomous Investment Agent), through a
partnership model.

Finally, Quero Educacdo operates an educational marketplace that connects students to courses, schools
and colleges in Brazil. Its platform allows students to find information about courses, schools and colleges
where they wish to study, compare university programs and options, learn about tuition and scholarships,
apply and enroll in educational programs.
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G2D Investments, Ltd.

Notes to the carve-out financial statements
For the seven-month periods ended July 31, 2020

In Thousand US dollars, unless otherwise stated

2 Accounting policies

(a)

(b)

(c)

Basis of presentation
The accompanying carved-out financial statements of the Company for the periods and year ended
July 31, 2020 and December 31, 2019 have been prepared in accordance with International Financial

Reporting Standards (IFRS) issued by the International Accounting Standards Board (IASB).

Investment company

In accordance with IFRS 10, the company was deemed to be an investment company; and
accordingly, have been required to report their investments at fair value, and do not consolidate
their portfolio investments. As per IFRS 10, an investment company is a separate legal entity whose
business purpose and activity comprise of the following: (a) obtains funds from one or more
investors in order to provide these investors investment management services; (b) commits to its
investors that its business purpose is invest resources exclusively for capital appreciation returns,
revenue from investments or both; and (c) measures and evaluates the performance of substantially
all of its investments with based on fair value.

The Company operates as an investment structure and invests and undertakes to invest in several
portfolio companies.

The carve-out financial statements were approved by the Board on September 7, 2020.

The carve out financial statements were prepared to demonstrate the carve out financial position,
results and cash flows of G2D investments, Ltd. as if it was incorporated on January 1%, 2019. G2D's
carve-out financial statements were derived from the accounting records and financial statements of
GP Investments, Ltd. prepared based on IFRS, issued by the IASB.

During all the periods and years presented, G2D investments were part of the GP investment’s
consolidated financial statements.

For the purpose of the carve out financial statements, the methodologies described below were used
to segregate assets and liabilities, revenues, expenses and cash flows between G2D's operations and
the other activities of GP Investments, Ltd.

G2D's assets, liabilities and results of activities have been determined using specific identification
based on GP Investments, Ltd.'s existing historical records and organizational division.

Significant accounting estimates and judgements

The preparation of carve-out financial statements requires the Board of Directors to make estimates
and assumptions and exercise judgement that affect the reported amounts of assets and liabilities
and disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of income and expenses during the reporting period. In certain circumstances,
actual results could differ from those estimates.
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G2D Investments, Ltd.

Notes to the carve-out financial statements
For the seven-month periods ended July 31, 2020

In Thousand US dollars, unless otherwise stated

(d)

(e)

The area involving assumptions and estimates that are significant to the carve-out financial
statements is fair value of financial instruments and investments. The fair value measurements of
financial instruments and investments that are not traded in an active market are determined by
using valuation techniques Management uses its judgment to select an appropriate method and
make assumptions that are not always supported by observable market prices or rates. The use of
valuation techniques requires management to make estimates.

Changes in assumptions could affect the reported fair value of these financial instruments and
investments for which fair values were determined using valuation techniques amounted to USD 63
million and USD 42 million for the periods ended July 31, 2020 and December 31, 2019, respectively.

New standards

The following standards, amendments and interpretations to existing standards have been published
and were implemented, when applicable, during the period ended July 31, 2020 and December, 31
2019:

IFRS 16 — Leases (adoption December, 31 2019)

In accordance with IFRS 16, the new definition of lease reflects a concept of "control" instead of the
current concept of "risks and benefits". IFRS also establishes that leases are included in the balance
sheet. The following steps should be used to identify and recognize a lease:

- ldentify an asset

- Segregate the lease and non-lease components

- ldentify the lease term

- Identify the discount rate

The implementation of IFRS 16 had no impact on the financial statements.

In respect to the new standards, amendments and interpretations that have been published but are
not yet effective, the Company has assessed their impact and concluded that the new standard will
have no impact on the Company's accounting policies, its overall results and financial position.
Summary of accounting policies

(i)  Functional and presentation currency

The functional currency of the Company is the USD. The presentation currency of the carve-out
financial statements of the Company is USD.

(ii) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange
rate prevailing on the dates of the transactions

Non-monetary assets and liabilities that are measured at fair value in a foreign currency are

translated into the functional currency at the exchange rate when the fair value was
determined.

F-15



G2D Investments, Ltd.

Notes to the carve-out financial statements
For the seven-month periods ended July 31, 2020

In Thousand US dollars, unless otherwise stated

(f) Financial Instruments

(i)

(ii)

(iii)

Financial Assets (initial recognition and measurement)

On initial recognition, financial assets are classified as instruments measured at amortized cost,
fair value through other comprehensive income (“FVOCI”) and fair value through profit and loss
(“FVPL”).

The classification of financial assets at initial recognition is based on either (i) the Company’s
business model for managing the financial assets and (ii) the instruments’ contractual cash flows
characteristics.

For a financial asset to be classified and measured at amortized cost or FVOCI, it needs to give
rise to cash flows that are ‘Solely Payments of Principal and Interest’ (the “SPPI” criterion) on
the principal amount outstanding. This assessment is referred to as the SPPI test and is
performed at an instrument level.

The recognition and measurement is based on the G2D business model for managing the
financial assets.

G2D classifies the following financial assets at fair value through profit or loss:

(a) Equity investments held for trading; and equity investments for which it did not choose to
recognize gains and losses through other comprehensive income.

Acquisitions and sales of financial assets are recognized on the trade date, the date on which
G2D commits to buy or sell the asset.

Purchases or sales of financial assets within a time frame established by regulation or
convention in the marketplace (regular way purchases) are recognized on the settlement date.
The Company’s financial assets includes unquoted financial instruments.

Financial Assets (subsequent recognition)

Financial assets at fair value through profit or loss. All financial assets are subsequently
measured at fair value through profit or loss.

Financial Assets (determination of fair value)

The Company’s investments are primarily non-current financial assets and market quotations
are not readily available, therefore these investments are measured at their fair value using the
most appropriate valuation techniques as described below. The responsibility for approving the
fair values lies with the Board of Directors. The General partners of funds in which the Company
invests, and the Investment Manager of the Company’s direct investments provide valuations of
these investments. Due to inherent uncertainties, fair valuations may differ significantly from
values that would have been used in actual market transactions. The main driver of fair value of
the Company is the valuation of its investment portfolio assets, valuation of financial liabilities
as well as to a much lesser extent the valuation of remaining asset and liability line items. The
valuation assumptions and techniques are therefore disclosed hereafter.
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G2D Investments, Ltd.

Notes to the carve-out financial statements
For the seven-month periods ended July 31, 2020

In Thousand US dollars, unless otherwise stated

A)

B)

Direct investments

In estimating the fair value of unquoted direct investments, the Company considers the most
appropriate market valuation techniques, using observable inputs where possible. This analysis
will typically be based on one of the following methods (depending on what is appropriate for
that particular company and industry):

(a) Result of multiple analysis;

(b) Result of discounted cash flow analysis;

(c) Reference to transaction prices (including subsequent financing rounds);
(d) Reference to the valuation of other investors;

(e) Reference to comparable companies;

(f) Reference to calculation of net assets values (“NAV”)

(g) Available market prices for quoted securities in active markets.

The Board of Directors reviews and discuss the valuations at least once a year, and may
independently apply adjustments to determine the investments’ fair value.

Fund investments

The valuation of Fund Investments is generally based on the latest available Net Asset Value
(“NAV”) of the fund reported by the corresponding fund manager provided the NAV has been
appropriately determined by using proper fair value principles as per generally accepted
accounting standards. The Board of Directors reviews and approves the NAV provided by the
fund’s General Partners unless the Board of Directors is aware of reasons that such a valuation
may not be the best approximation of fair value. In general, NAV is adjusted by capital calls and
distributions falling between the date of the latest NAV of the fund and the reporting date of
the Company. Additionally, a mark to market adjustment is applied if funds are invested in
listed quoted securities which are traded in active markets. Investment valuations are further
generally based on previous quarter ended (compared to the reporting date) capital accounts.
Adjustments to the valuation are considered when either of the following applies:

e The Company becoming aware of changes in the fair values of underlying companies;
e New/amended features of the fund agreement that might affect distributions;
e Changes to market or other economic conditions impacting the value of the fund;

e NAV reported by the fund has not been appropriately determined by applying the valuation
principles as per generally accepted accounting standards. Further, when information is
used based on data different from the reporting date, capital drawdowns and capital
distribution activity of the remaining period until year-end is being added to or subtracted
from the valuation as appropriate. Where more recent reporting is not available, valuations
are based on the latest capital accounts provided by portfolio funds, with capital
drawdowns and capital contributions activity being added to or subtracted from the
valuation.
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G2D Investments, Ltd.

Notes to the carve-out financial statements
For the seven-month periods ended July 31, 2020

In Thousand US dollars, unless otherwise stated

(iv)

(v)

(vi)

Derecognition (financial asset)

A financial asset is primarily derecognized when the contractual rights to receive cash flows
from the asset have expired or the G2D has transferred its contractual rights to receive cash
flows from the asset or has assumed a contractual obligation to pay the received cash flows in
full without material delay to a third party under a “pass-through” arrangement; and either (a)
the G2D has transferred substantially all the risks and rewards of the asset; or (b) the G2D has
neither transferred nor retained substantially all the risks and rewards of the asset, but has
transferred control of the asset.

Financial liabilities

Financial liabilities are classified, at initial recognition, as amortized cost.

All financial liabilities are recognized initially at fair value and net of directly attributable
transaction costs.

Derecognition (financial liabilities)

A financial liability is derecognized when the obligation under the liability is discharged or
cancelled or expires. When an existing financial liability is replaced by another from the same
lender on substantially different terms, or the terms of an existing liability are substantially
modified, such an exchange or modification is treated as the derecognition of the original
liability and the recognition of a new liability. The difference in the respective carrying amounts
is recognized in the statement of income.

(g) Management and Performance fee

(h)

Based on the investment management agreement, the management fee payable is calculated
quarterly as 1/4 of 1.5% of the Company’s previous quarter NAV.

GP Advisors (Bermuda) Ltd will be entitled to a performance fee of 10% of the increase, if any, in the

Company’s NAV after a 5% hurdle and conditioned to the listing of G2D. No performance fees have

been accrued or paid during the period ended July 31, 2020 and 2019.

Our investment management contract and administrative services contracts with GP Advisors will be
entered into within the scope of the Company's initial public offering and will be charged on the date
that the Company's initial public offering is completed.

Segment information

The Company has only the private equity operating segment related to the technology and

innovation sector, which is the basis for assessing performance and allocating resources.
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G2D Investments, Ltd.

Notes to the carve-out financial statements
For the seven-month periods ended July 31, 2020

In Thousand US dollars, unless otherwise stated

3 Financial Instruments

(a)

(b)

(c)

Strategy in using financial instruments

The investment objective of the Company is to realize long-term capital appreciation, investment
income or both by creating a portfolio of Direct Investments and Fund Investments in the private
equity sector.

The Company’s activities expose it to a variety of financial risks, namely market risk (including interest
rate risk, currency risk and other price risks) and liquidity risk. Management observes and manages
these risks. These risks could result in a reduction of the Company’s net assets. The Company seeks to
minimize these risks and adverse effects by considering potential impacts from the financial markets.
The Company manages these risks, where necessary, via collaboration with service partners that are
market leaders in their respective area of expertise. Additionally, the Company has internal guidelines
and policies in place to ensure that transactions are executed in a consistent and diligent manner.

Market risk
I. Interest rate risk

The Company is subject to cash flow interest rate risk due to fluctuations in the prevailing levels
of market interest rates. Changes in interest rates affect mainly financial assets as well as
financial liabilities. The Investment Manager monitors interest rates on a regular basis and
informs the Board of Directors accordingly at its quarterly meetings

II.  Currency risk

The Net Asset Value per share is calculated in USD, the functional currency of the Company. The
Company’s underlying investments are largely denominated in Reais (RS). The Company is
exposed to a certain degree of currency risk, which can adversely affect performance.
Fluctuations in foreign currency exchange rates affect the Net Asset Value of the investments and
therefore the Company. The Company can enter into currency contracts to mitigate these
currency risks. As of July 31, 2020 and December 31, 2019, the Company did not have any
derivative contracts.

Liquidity risk

Due to the specific nature of private equity funds of the type through which the Company invests,
immediate and full investment of assets is not always possible. Commitments made by a private
equity investor in a private equity fund typically result in actual investments being made over a period

of up to five years.

Additionally, there is a possible risk related to the difficulties to fulfill the obligation with loan, which
represents at maturity the approximately amount of USD 21 million. (July 31, 2021)
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G2D Investments, Ltd.

Notes to the carve-out financial statements
For the seven-month periods ended July 31, 2020

In Thousand US dollars, unless otherwise stated

4 Equity Investiments and Fair Value estimation

In addition to the fair value approach highlighted in Note 2 (a) and (e), IFRS requires the Company to
disclose fair value measurements by level of the following fair value measurement hierarchy:

Level 1 —inputs to the valuation methodology are quoted prices available in active markets as of the
reporting date. The type of investments listed under Level 1, include unrestricted securities listed in
active markets.

Level 2 — inputs to the valuation methodology are other than quoted prices in active markets, which are
either directly or indirectly observable as of the reporting date. Investments which are included in this
category include restricted securities listed in active markets, securities traded in other than active
markets, derivatives, corporate bonds and loans.

Level 3 — inputs to the valuation methodology are unobservable and significant to overall fair value
measurement. The inputs into the determination of fair value require significant management judgment
or estimation. Investments that are included in this category include investments in privately held
entities.

Management’s assessment of the significance of a particular input to the fair value measurement in its
entirety requires judgment and considers factors specific to the investment.

5 Cash and cash equivalents

Denomination July 31, 2020

US Dollars (USD) 20,000
Brazilian reais (BRL) 3,090
Total 23,090

Cash includes cash on hand and cash equivalents. Cash equivalents are short-term, highly liquid
investments that are readily convertible to known amounts of cash, with original maturities of three
months or less, and that are subject to an insignificant risk of change of value.
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G2D Investments, Ltd.

Notes to the carve-out financial statements
For the seven-month periods ended July 31, 2020

In Thousand US dollars, unless otherwise stated

6 Investments

The following table summarizes the Company’s investments measured at fair value on a recurring basis by the above fair value hierarchy levels:

Change in Fair

value of
JuIy 31, 2020 December 31, 2019 investments
Total Fair Total Fair

Note % Cost value % Cost value 2020 2019
Equity investments
Level llI
Expanding Capital | *k 8,136 8,136 * 13,500 13,500
Blu Il 24,3% 12,067 31,530 7,1% 3,168 11,764 10,867 178
The Craftory 1 16,4% 16,291 16,291 16,4% 11,754 11,754
Quero v 3.2% 5,000 5,000 3.2% 5,000 5,000
Sim;paul Vv 5% 1,882 1,978 96
Total 43,376 62,935 33,422 42,018 10,963 178

* In December 31, 2019 - Represented by approximately 51,28% of BBridge Capital | LP.

** In July 31, 2020 — Represented by approximately 25,6% of Bbridge Capital | LP and 100% of Expanding Capital II-A LP.

F-21



G2D Investments, Ltd.

Notes to the carve-out financial statements
For the seven-month periods ended July 31, 2020
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(1)

(I

(1)

(V)

Expanding Capital is a venture capital fund based in San Francisco, California, whose objective is to
invest in technology companies. Since then, Expanding Capital has managed to invest in companies led
by the main venture capital funds in the world, with a very robust pipeline. The Company is investing
on Expanding Capital Funds (B Bridge Capital | LP and Expanding Capital Il A LP) since 2016 and as of
December 31, 2019, the total amount invested is USD 13.5 million. The total commitment for BBridge
Capital I LP is USD 20 million.

In March 2020, the Company sold half of its stake corresponding to USD 6.8 million on BBridge Capital
| LP for USD 6.8 million.

In July 31, 2020, the Company had invested USD 8 million and a commitment of USD 17 million (USD
13,5 million and a commitment of USD 20 million — December, 31 2019). The valuation technique
utilized for this investment was recent price transaction and net asset value (“NAV”).

Blu is a fintech that proposes to reduce transaction costs between retailers and suppliers in specific
segments, such as furniture, mattresses and clothes by anticipating receivables, in addition to offering
installments and promoting credit for the beginning storekeeper. Blu's digital platform offers simple
and advantageous solutions that help retailers to grow and reduce transaction costs, while allowing
industries to sell more, mitigating default risks. The initial investment on the amount of USD 3.2
million occurred during 2018. During 2019, there were transactions with third parties and Blu was
revalued with an impact for the Company amounting to USD 8.6 million. The investment of company is
through Blu fund, that holds convertible notes into shares. In March 2020, the Company acquired
more USD 8,9 million of convertible notes through Blu Fund.

The valuation technique utilized for this investment was recent price transaction and net asset value
(”NAV”)_

The Craftory is a permanent capital investment holding company that seeks to invest in innovative
consumer goods companies and brands that have a major cause and socio-environmental impact. As
of December 31, 2019 the total amount invested was USD 11.7 million from a total of USD 60 million
commitment.

In first quarterly of 2020, the Company made a capital contribution of USD 4.4 million accompanying
other investors in a round of capital call.

The valuation technique utilized for this investment was recent price transaction and net asset value
(IINAVII)-

Quero Educacao operates an educational marketplace that connects students to courses, schools and
colleges in Bratzil. Its platform allows students to find information about courses, schools and colleges
where they wish to study, compare university programs and options, learn about tuition and
scholarships, apply and enroll in educational programs. This investment was acquired during 2019 for
USD 5 million, through convertible notes, equivalent to a 3.2% of Quero’s shares.

The valuation technique utilized for this investment was recent price transaction and multiples
analysis.
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(V)

In July 2020, the Company acquired 5% stake through convertible notes of Sim;paul for approximately
USD 1.8 million, a fintech with the objective of innovating the financial market and the experience of
its clients by offering investment advice with simplicity, freedom and transparency. Sim;paul intends
to offer a brokerage platform with a unique value proposal for AAls (Autonomous Investment Agent),
through a partnership model. This investment was made through the Simpaul Fundo de Investimento
em Participacdes Multiestratégia.

The valuation technique utilized for this investment was recent price transaction.

As of July 31, 2020, the investments in Expanding Capital, The Craftory, Quero Educacdo, Sim;paul and
Blu were classified as Level lll. In the cases of these unlisted entities, fair values were based on
unobservable inputs, calculated, among others, the income approach (i.e. multiples of EBTIDA) or last
recent price on arms-length transactions executed with non-related party investors and net asset
value (NAV) approach.

The changes in the equity investments were as follows:

Year ended
Period ended July December 31,

Equity investments - Level Il 31, 2020 2019

At the beginning of the year / period 42,018 13,309
Acquisition/capital increase of Expanding Capital’s shares/quotes 1,386 4,900
Acquisition/capital increase of Blu’s shares/quotes 8,899

Acquisition/capital increase of The Craftory’s shares/quotes 4,537 9,588
Acquisition of Quero’s shares/quotes 5,000
Acquisition of Sim;paul’s shares/quotes 1,882

Partial sale of Expanding Capital’s shares/quotes (6,750)

Unrealized gain (loss) in fair value of investments 10,963 9,221
At the end of the year / period 62,935 42,018

7 Loan payable

On July 31, 2020, the Company obtained a loan with BTG on the amount of USD 20 million, due in July,
2021 with a remuneration of 2,5% a.a. The cost related to the issuance of this loan amounts to USD 240 and
has been recognized in the Company’s results.

8 Management fee expense

Management fee is calculated based on 1.5% of its NAV, calculated every quarter based on each previous
quarter’s NAV. The management fee expenses for the periods ended July 31, 2020 and 2019 were USD 459,
and USD 156, respectively.

F-23



G2D Investments, Ltd.

Notes to the carve-out financial statements
For the seven-month periods ended July 31, 2020

In Thousand US dollars, unless otherwise stated

9 Contribution from shareholders

The carve out financial statements were prepared to demonstrate the carve out financial position, results
and cash flows of G2D investments, Ltd. as if it was incorporated on January 1%, 2019. As a result, the
shareholders contributed the investments in exchange of G2D’s capital. The contributed capital from
shareholders as of July 31, 2020 and December 31, 2019 were USD 13.504 and USD 18.843, respectively.

10 Share capital

The Company was incorporated on July 27, 2020 with 10 thousand of common shares with a par value of
USD 1 each.

In July 31, 2020, occurred an increase of capital through an investment of assets with the corresponding
issue of 66,016 thousand common shares with a par value of USD 1.00 each, as shown below:

l. 5,000,000 shares to GPIC, Ltd. for the contribution of the investment in Quero Educagao;
Il. 8,136,198 shares to GPIC, Ltd. for the contribution of the investment in BBridge (Expanding Capital);

lll. 16,290,945 shares to Spice Private Equity (Bermuda) Ltd. for the contribution of investment in the
Craftory investment;

IV. 36,588,182 shares to GP Cash Management, Ltd. for the contribution of the investment in Blu Meio de
Pagamentos, Sim;paul and cash.

Company's share capital, on July 31, 2020:

Shareholder Shares %

GPIC, Ltd. 13.137 20%

Spice Private Equity (Bermuda Ltd.) 16.291 25%

GP Cash Management, Ltd. 36.598 55%
66.026

11 Subsequent events

O August 03, 2020, the Company invested on CERC through its GPCM vehicle. The investment amount was
approximately USD 3 million for a 9.6% ownership. CERC or Central de Recebiveis (which means Center for
Receivables), is a fintech based in Sdo Paulo operating in the documentary receivables area, which seeks to
streamline documentary receivables in Brazil, including, for example, seeking the creation of an insurance
register and a settlement chamber.

The COVID-19 pandemic added a new source of uncertainty to global economic activity. Authorities around
the world have taken measures to try to contain the spread of the disease, since the virus has spread
globally. Restrictions will likely remain in place, suppressing activity, if the contagion does not subside.
G2D’s underlining assets have not been heavily impacted by the virus since they are mostly in the
technology industry that have shown resilience and some even growth during this pandemic period.

2020SP000355_G2D Financials July20_v6(limpa).docx
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- Deloitte Touche Tohmatsu
Dr. Chucri Zaidan Avenue, 1.240 -
4t to 12™ floors - Golden Tower
04711-130 - Sao Paulo - SP
Brazil

Tel.: + 55 (11) 5186-1000
Fax: + 55 (11) 5181-2911
www.deloitte.com.br

INDEPENDENT AUDITOR'S REPORT

To the Management and Shareholders of
G2D Investments, Ltd.

Opinion

We have audited the accompanying carve-out financial statements of G2D Investments, Ltd.
(the “"Company”), which comprise the balance sheet as at December 31, 2019, and the
statements of operations, comprehensive income (loss), changes in equity and cash flows for
the year then ended, and notes to the financial statements, including a summary of significant
accounting policies.

In our opinion, the carve-out financial statements referred to above present fairly, in all
material respects, the financial position of G2D Investments, Ltd. as at December 31, 2019,
and its financial performance and its cash flows for the year then ended in accordance with
International Financial Reporting Standards (“IFRSs”) issued by the International Accounting
Standards Board (“"IASB").

Basis for opinion

We conducted our audit in accordance with Brazilian and International Standards on Auditing.
Our responsibilities under those standards are further described in the Auditor’s responsibilities
for the audit of the carve-out financial statements section of our report. We are independent of
the Company in accordance with the relevant ethical requirements set out in the Code of Ethics
for Professional Accountants and the professional standards issued by the Brazilian Federal
Accounting Council ("CFC"”), and we have fulfilled our other ethical responsibilities in
accordance with these requirements. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion.

Emphasis of Matter
Preparation of Carve-Out Financial Statements

We draw attention to Note 2 to the carve-out financial statements, which describes the basis of
preparation of the carve-out financial statements. The carve-out financial statements were
prepared and presented exclusively to demonstrate the financial position, financial
performance and cash flows of the Company as if it was incorporated as of January 1t, 2017
and may not be suitable for another purpose. The carve-out financial statements were derived
from the accounting records of the parent company GP Investments, Ltd, which include assets,
liabilities, revenues, expenses and cash flows related to certain investments that were part of
GP Investments, Ltd. financial statements. Our opinion is not modified in respect of this
matter.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the carve-out financial statements. Our audit procedures relating to
these matters were designed in the context of our audit of the financial statements as a whole,
therefore we do not express an opinion on these individual matters.

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee ("DTTL"), its network of member firms, and their related
entities. DTTL and each of its member firms are legally separate and independent entities. DTTL (also referred to as "Deloitte Global") does not provide services to clients.
Please see www.deloitte.com/about for a more detailed description of DTTL and its member firms.

Deloitte provides audit, consulting, financial advisory, risk management, tax and relates services to public and private clients spanning multiple industries. Deloitte serves
four out of five Fortune Global 500® companies through a globally connected network of member firms in more than 150 countries bringing world-class capabilities,
insights, and high-quality service to address clients’ most complex business challenges. To learn more about how Deloitte’s approximately 286,200 professionals make an
impact that matters, please connect with us on Facebook, LinkedIn or Twitter.

© 2020. For information, contact Deloitte Touche Tohmatsu Limited.
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Fair Value of Investments

As explained in notes 2.f) and 5, the carve-out financial statements include investments in
shares of private companies measured at fair value amounting US$42,018 thousand, whose
fair values have been estimated by management in the absence of readily determinable fair
values. Management’s estimates are based on information provided by the fund or vehicle
managers, which usually is derived from the most recent orderly transaction, adjusted to the
measurement date to consider events that could impact the fair value on the measurement
date, and corroborated through other methodologies such as net asset value (*NAV") or sector
comparable multiples, when applicable. The measurement of the fair value of the Company's
investee companies is relevant in the context of carve-out financial statements and involves a
high level of judgment on the part of Management, as it depends on valuation techniques
assessed on subjective valuation business assumptions such as comparable information from
industry peers, net asset values, among others, and with a high degree of uncertainty.
Accordingly, we consider this subject to be an area of focus in our audit approach.

Our audit procedures included, among others: (i) evaluation of the design and implementation
of internal controls related to the process for review and approval of the fair value
measurement; (ii) inspection of the recent orderly transactions and analysis of the events
between the transaction date and the measurement date that could impact the fair value; (iii)
involvement of our internal experts at fair value to support the analysis of the reasonableness
of the valuation methodology used and comparison with industry multiples references, when
applicable; (iv) comparison of the such amounts with the net asset value ("NAV") as disclosed
by the fund or vehicle, when applicable; (v) certain procedures to assess the net asset value of
the investment level; and (vi) analysis of the adequacy of the disclosures in the carve-out
financial statements.

Based on the audit procedures mentioned above and on audit evidence obtained, we consider
that the assumptions and criteria used by Management, based on the recent orderly
transactions and other methodologies to determine fair value, are acceptable in the context of
the carve-out financial statements taken as a whole.

Other information accompanying the carve-out financial statements and the
independent auditor’s report

Management is responsible for the other information. The other information comprises the
Management Report.

Our opinion on the carve-out financial statements does not cover the Management Report and
we do not express any form of audit conclusion thereon.

In connection with our audit of the carve-out financial statements, our responsibility is to read
the Management Report and, in doing so, consider whether this report is materially
inconsistent with the carve-out financial statements or our knowledge obtained in the audit, or
otherwise appears to be materially misstated. If, based on the work we have performed, we
conclude that there is a material misstatement in the Management Report, we are required to
report that fact. We have nothing to report in this regard.

Responsibilities of Management and those charged with governance for the carve-
out financial statements

Management is responsible for the preparation and fair presentation of the carve-out financial
statements in accordance with International Financial Reporting Standards (“IFRSs”) issued by
the International Accounting Standards Board (*IASB"”), and for such internal control as
Management determines is necessary to enable the preparation of carve-out financial
statements that are free from material misstatement, whether due to fraud or error.

© 2020. For information, contact Deloitte Touche Tohmatsu Limited.
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In preparing the carve-out financial statements, Management is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concern and using the going concern basis of accounting unless Management either
intends to liquidate the Company or to cease operations, or has no realistic alternative but to
do so.

Those charged with governance are responsible for overseeing the Company’s financial
reporting process.

Auditor’s responsibilities for the audit of the carve-out financial statements

Our objectives are to obtain reasonable assurance about whether the carve-out financial
statements as a whole are free from material misstatement, whether due to fraud or error, and
to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with Brazilian and
International Standards on Auditing will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in
the aggregate, they could reasonably be expected to influence the economic decisions of users
taken on the basis of these carve-out financial statements.

As part of an audit in accordance with Brazilian and International Standards on Auditing, we
exercise professional judgment and maintain professional skepticism throughout the audit. We
also:

e Identify and assess the risks of material misstatement of the carve-out financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those
risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our
audit opinion. The risk of not detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Company’s internal control.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by Management.

e Conclude on the appropriateness of Management'’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Company’s
ability to continue as a going concern. If we conclude that a material uncertainty exists, we
are required to draw attention in our auditor’s report to the related disclosures in the carve-
out financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Company to cease to continue as a
going concern.

e Evaluate the overall presentation, structure and content of the carve-out financial
statements, including the disclosures, and whether the carve-out financial statements
represent the underlying transactions and events in a manner that achieves fair
presentation.

e Obtain sufficient appropriate audit evidence regarding the financial information of the
entities or business activities within the group to express an opinion on the carve-out
financial statements. We are responsible for the direction, supervision and performance of
the group audit. We remain solely responsible for our audit opinion.

© 2020. For information, contact Deloitte Touche Tohmatsu Limited.
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We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence,
and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit of the carve-out financial statements of the
current period and are therefore the key audit matters. We describe these matters in our
auditor’s report unless law or regulation precludes public disclosure about the matter or when,
in extremely rare circumstances, we determine that a matter should not be communicated in
our report because the adverse consequences of doing so would reasonably be expected to
outweigh the public interest benefits of such communication.

Sao Paulo, September 7, 2020
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G2D Investments, Ltd.

Carve-out balance sheets
as of December 31, 2019, 2018 and 2017

In thousands of US dollars

Notes 2019 2018 2017
Assets
Equity investments 5 42,018 13,309 4421
Total assets 42,018 13,309 4421

The accompanying notes are an integral part of these financial statements.
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Liabilities and equity

Equity
Contribution from shareholders

Total liabilities and equity

Notes

6

2019 2018 2017
42,018 13,309 4,421
42,018 13,309 4,421




G2D Investments, Ltd.

Carve-out statements of operations

For the years ended December 31
In thousands of US dollars

Note
Unrealized gain (loss) on 5
investments
Total income (loss)
Management fee expense 7

Total expenses

Net income (loss) for the year

The accompanying notes are an integral part of these financial statements.

F-31

2019 2018 2017
9,221 354 (979)
9,221 354 (979)
(325) (113) (30)
(325) (113) (30)
8,896 241 (1,009)




G2D Investments, Ltd.

Carve-out statements of cash flows

For the years ended December 31
In thousands of US dollars

Cash flows from operating activities

Net income (loss) for the year

Net cash provided by (used in) operating activities

Reconciliation of net income (loss) to cash from
operating activities
Unrealized (gain) loss in fair value of investments

Net cash (used in) provided by operating activities

Cash flows from investing activities

Purchase and capital increase on investments

Net cash provided by (used in) investing activities

Cash flows from financing activities
Contribution from shareholders

Net cash provided by (used in) financing activities

Net change in Cash and Cash Equivalents

Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of the year

Cash and cash equivalents at the end of the year

Notes 2019 2018 2017
8,896 241 (1,009)

(9,221) (354) 979

(325) (113) (30)

5 (19,487) (8,534) (4,800)
(19,487) (8,534) (4,800)

6 19,812 8,647 4,830
19,812 8,647 4,830

The accompanying notes are an integral part of these financial statements.
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G2D Investments, Ltd.

Carve-out statements of comprehensive income
For the years ended December 31, 2019, 2018 and 2017

In thousands of US dollars

2019 2018 2017
Net income (loss) for the year 8,896 241 (1,009)
Other comprehensive income for the year - - -
Comprehensive income (loss) 8,896 241 (1,009)

The accompanying notes are an integral part of these financial statements.
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G2D Investments, Ltd.

Carve-out statements of changes in shareholders’ equity
For the years ended December 31, 2019, 2018 and 2017

In thousands of US dollars

Contribution from

Notes shareholders Total Equity
Balance as of December 31, 2016 600 600
Net contribution from shareholders 6 4,830 4,830
Loss for the year (1,009) (1,009)
Balance as of December 31, 2017 4,421 4,421
Net contribution from shareholders 6 8,647 8,647
Income for the year 241 241
Balance as of December 31, 2018 13,309 13,309
Net contribution from shareholders 6 19,812 19,812
Income for the year 8,896 8,896
Balance as of December 31, 2019 42,018 42,018

The accompanying notes are an integral part of these financial statements.
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G2D Investments, Ltd.

Notes to the carve-out financial statements
For the years ended December 31, 2019, 2018 and 2017

In thousands of US dollars, unless otherwise stated

1 General information

G2D Investments, Ltd. (the “Company” or “G2D”), a Company ultimately controlled by GP Investments, Ltd.
(“GP”) was incorporated on July 27, 2020, in Bermuda, with the objective of investing in innovative and
high-growth companies in Brazil and other countries it is located on 16 Burnaby Street, Hamilton, HM 11,
Bermuda.

Its main business purpose is to make private equity investments for capital appreciation, in innovative and
high-growth companies. The company has no employees, therefore in order to perform its investment
activity it has delegated the relevant tasks to GP Advisors (Bermuda) Ltd, a company controlled by GP
through an Investment Management Agreement. In 2020, G2D Investments, Ltd will be entered into an
Investment Management Agreement with GP Advisors (Bermuda) Ltd in respect to services to be provided
for its investment portfolio. The Investment Management Agreement empowers, inter alia, GP Advisors
(Bermuda) Ltd to take investment decisions on behalf of G2D. The agreement has an initial life of 10 years.

Our investment management contract and administrative services contracts with GP Advisors will be
entered into within the scope of the Company's initial public offering and will be charged on the date that
the Company's initial public offering is completed.

According to the agreement, all investments and divestments are proposed by the Investment Committee
and approved by the Company’s Board of Directors.

On July 31, 2020, GP Investments, Ltd and Spice Private Equity Ltd. (“Spice”), indirect controlling
shareholders of the Company, carried out a corporate restructuring, through their vehicles, in order to
contribute the assets of innovative companies already in their portfolio to capital of the Company. The
financial assets contributed to the Company were the equity investments measured at fair value through
profit and loss in the following companies: Blu Meios de Pagamentos S.A. (“Blu”), The Craftory Limited
(“The Craftory”), BBridge Capital I, LP, Expanding Capital II-A, LP (in conjunction with BBridge Investments,
LLC, “Expanding Capital”) and Quero Educacdo Servicos de Internet Ltda. (“Quero Educagdo”, and in
conjunction with Blu, The Craftory and Expanding Capital, “G2D Portfolio”). In addition to the G2D Portfolio,
the Company intends to acquire new equity interests and conclude new investments in the coming years.

GP Cash Management, Ltd. (“GP Cash”), Spice Private Equity (Bermuda), Ltd. (“Spice Bermuda”) and GPIC,
Ltd. (“GPIC”) were responsible for the contributions of the G2D Portfolio to the capital of the Company.

GP Cash contributed the participation held in GPCM, LLC, responsible for investing in Blu. Spice Bermuda

was responsible for the contribution its stake held in The Craftory and, finally, GPIC was responsible for the
contribution of the shares held in Expanding Capital and Quero Educagao.
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The following chart demonstrates G2D’s ownership structure as of July 31, 2020:

GP Investments, Ltd

(Bermuda)

63% 100% 100%

Spice Private Equity,

Ltd GP Cash

Management

(Bermuda)

25% 20%

Investment

G2D, Ltd

(Bermuda) Manager

Management Contract *

*Investment Management Agreement between G2D Investments, Ltd and GP Advisors (Bermuda) Ltd.

As of December 31, 2019, G2D Portfolio consists of investments in four innovative assets as described
below:

Blu is a fintech that proposes to reduce transaction costs between retailers and suppliers in specific
segments, such as furniture, mattresses and clothes by anticipating receivables, in addition to offering
installments and promoting credit for the beginning storekeeper. Blu's digital platform offers simple and
advantageous solutions that help retailers to grow and reduce transaction costs, while allowing industries
to sell more, mitigating default risks.

The Craftory is a permanent capital investment holding company that seeks to invest in innovative
consumer goods companies and brands that have a major cause and socio-environmental impact.

Expanding Capital is a venture capital fund based in San Francisco, California, whose objective is to invest in
technology companies. Since then, Expanding Capital has managed to invest in companies led by the main
venture capital funds in the world, with a very robust pipeline.

Finally, Quero Educacao operates an educational marketplace that connects students to courses, schools
and colleges in Bratzil. Its platform allows students to find information about courses, schools and colleges
where they wish to study, compare university programs and options, learn about tuition and scholarships,
apply and enroll in educational programs.
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2 Accounting policies

(a)

Basis of presentation
The accompanying carved-out financial statements of the Company for the years ended 31 December
2019, 2018 and 2017 have been prepared in accordance with International Financial Reporting

Standards (IFRS) issued by the International Accounting Standards Board (IASB).

Investment company

In accordance with IFRS 10, the company was deemed to be an investment company; and
accordingly, have been required to report their investments at fair value, and do not consolidate their
portfolio investments. As per IFRS 10, an investment company is a separate legal entity whose
business purpose and activity comprise of the following: (a) obtains funds from one or more investors
in order to provide these investors investment management services; (b) commits to its investors that
its business purpose is invest resources exclusively for capital appreciation returns, revenue from
investments or both; and (c) measures and evaluates the performance of substantially all of its
investments with based on fair value.

The Company operates as an investment structure and invests and undertakes to invest in several
portfolio companies.

The carve-out financial statements were approved by the Board on September 7, 2020.

(b) The carve out financial statements were prepared to demonstrate the carve out financial position,

(c)

results and cash flows of G2D investments, Ltd. as if it was incorporated on January 1%, 2017. G2D's
carve-out financial statements were derived from the accounting records and financial statements of
GP Investments, Ltd. prepared based on IFRS, issued by the IASB.

During all the years presented, G2D investments were part of the consolidated GP investment
activities.

For the purpose of the carve out financial statements, the methodologies described below were used
to segregate assets and liabilities, revenues, expenses and cash flows between G2D's operations and
the other activities of GP Investments, Ltd.

G2D's assets, liabilities and results of activities have been determined using specific identification
based on GP Investments, Ltd.'s existing historical records and organizational division.

Significant accounting estimates and judgements

The preparation of carve-out financial statements requires the Board of Directors to make estimates
and assumptions and exercise judgement that affect the reported amounts of assets and liabilities
and disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of income and expenses during the reporting period. In certain circumstances,
actual results could differ from those estimates.
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The area involving assumptions and estimates that are significant to the carve-out financial
statements is fair value of financial instruments and investments. The fair value measurements of
financial instruments and investments that are not traded in an active market are determined by
using valuation techniques Management uses its judgment to select an appropriate method and
make assumptions that are not always supported by observable market prices or rates. The use of
valuation techniques requires management to make estimates.

Changes in assumptions could affect the reported fair value of these financial instruments and
investments for which fair values were determined using valuation techniques amounted to USD 42
million, USD 13 million and USD 4 million for the years ended December 31, 2019, 2018 and 2017,
respectively.

(d) New standards

The following standards, amendments and interpretations to existing standards have been published
and were implemented, when applicable, during the financial year 2019:

IFRS 16 — Leases
In accordance with IFRS 16, the new definition of lease reflects a concept of "control" instead of the
current concept of "risks and benefits". IFRS also establishes that leases are included in the balance
sheet. The following steps should be used to identify and recognize a lease:
- ldentify an asset
- Segregate the lease and non-lease components
- Identify the lease term
- Identify the discount rate
The implementation of IFRS 16 had no impact on the financial statements.
In respect to the new standards, amendments and interpretations that have been published but are
not yet effective, the Company has assessed their impact and concluded that the new standard will
have no impact on the Company's accounting policies, its overall results and financial position.

(e) Summary of accounting policies

(i) Functional and presentation currency

The functional currency of the Company is the USD. The presentation currency of the carve-out
financial statements of the Company is USD.

(ii) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rate
prevailing on the dates of the transactions.

Non-monetary assets and liabilities that are measured at fair value in a foreign currency are
translated into the functional currency at the exchange rate when the fair value was determined.
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(f) Financial Instruments

(i)

(iii)

Financial Assets (initial recognition and measurement)

On initial recognition, financial assets are classified as instruments measured at amortized cost,
fair value through other comprehensive income (“FVOCI”) and fair value through profit and loss
(“FVPL”).

The classification of financial assets at initial recognition is based on either (i) the Company’s
business model for managing the financial assets and (ii) the instruments’ contractual cash flows
characteristics.

For a financial asset to be classified and measured at amortized cost or FVOCI, it needs to give
rise to cash flows that are ‘Solely Payments of Principal and Interest’ (the “SPPI” criterion) on the
principal amount outstanding. This assessment is referred to as the SPPI test and is performed at
an instrument level.

The recognition and measurement is based on the G2D business model for managing the
financial assets.

G2D classifies the following financial assets at fair value through profit or loss:

(a) Equity investments held for trading; and equity investments for which it did not choose to
recognize gains and losses through other comprehensive income.

Acquisitions and sales of financial assets are recognized on the trade date, the date on which
G2D commits to buy or sell the asset.

Purchases or sales of financial assets within a time frame established by regulation or
convention in the marketplace (regular way purchases) are recognized on the settlement date.
The Company’s financial assets includes unquoted financial instruments.

Financial Assets (subsequent recognition)

Financial assets at fair value through profit or loss. All financial assets are subsequently
measured at fair value through profit or loss.

Financial Assets (determination of fair value)

The Company’s investments are primarily non-current financial assets and market quotations
are not readily available, therefore these investments are measured at their fair value using the
most appropriate valuation techniques as described below. The responsibility for approving the
fair values lies with the Board of Directors. The General partners of funds in which the Company
invests, and the Investment Manager of the Company’s direct investments provide valuations of
these investments. Due to inherent uncertainties, fair valuations may differ significantly from
values that would have been used in actual market transactions. The main driver of fair value of
the Company is the valuation of its investment portfolio assets. The valuation assumptions and
techniques are therefore disclosed hereafter.
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A)

B)

Direct investments

In estimating the fair value of unquoted direct investments, the Company considers the most
appropriate market valuation techniques, using observable inputs where possible. This analysis
will typically be based on one of the following methods (depending on what is appropriate for
that particular company and industry):

(a) Result of multiple analysis;

(b) Result of discounted cash flow analysis;

(c) Reference to transaction prices (including subsequent financing rounds);
(d) Reference to the valuation of other investors;

(e) Reference to comparable companies;

(f) Reference to calculation of net assets values (“NAV”)

(g) Available market prices for quoted securities in active markets.

The Board of Directors reviews and discuss the valuations at least once a year, and may
independently apply adjustments to determine the investments’ fair value.

Fund investments

The valuation of Fund Investments is generally based on the latest available Net Asset Value
(“NAV”) of the fund reported by the corresponding fund manager provided the NAV has been
appropriately determined by using proper fair value principles as per generally accepted
accounting standards. The Board of Directors reviews and approves the NAV provided by the
fund’s General Partners unless the Board of Directors is aware of reasons that such a valuation
may not be the best approximation of fair value. In general, NAV is adjusted by capital calls and
distributions falling between the date of the latest NAV of the fund and the reporting date of
the Company. Additionally, a mark to market adjustment is applied if funds are invested in
listed quoted securities which are traded in active markets. Investment valuations are further
generally based on previous quarter ended (compared to the reporting date) capital accounts.
Adjustments to the valuation are considered when either of the following applies:

e The Company becoming aware of changes in the fair values of underlying companies;
¢ New/amended features of the fund agreement that might affect distributions;
e Changes to market or other economic conditions impacting the value of the fund;

¢ NAV reported by the fund has not been appropriately determined by applying the valuation
principles as per generally accepted accounting standards. Further, when information is
used based on data different from the reporting date, capital drawdowns and capital
distribution activity of the remaining period until year-end is being added to or subtracted
from the valuation as appropriate. Where more recent reporting is not available, valuations
are based on the latest capital accounts provided by portfolio funds, with capital
drawdowns and capital contributions activity being added to or subtracted from the
valuation.
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(iv) Derecognition (financial asset)

A financial asset is primarily derecognized when the contractual rights to receive cash flows
from the asset have expired or the G2D has transferred its contractual rights to receive cash
flows from the asset or has assumed a contractual obligation to pay the received cash flows in
full without material delay to a third party under a “pass-through” arrangement; and either (a)
the G2D has transferred substantially all the risks and rewards of the asset; or (b) the G2D has
neither transferred nor retained substantially all the risks and rewards of the asset, but has
transferred control of the asset.

(v) Financial liabilities
Financial liabilities are classified, at initial recognition, as amortized cost.

All financial liabilities are recognized initially at fair value and net of directly attributable
transaction costs.

(vi) Derecognition (financial liabilities)

A financial liability is derecognized when the obligation under the liability is discharged or
cancelled or expires. When an existing financial liability is replaced by another from the same
lender on substantially different terms, or the terms of an existing liability are substantially
modified, such an exchange or modification is treated as the derecognition of the original
liability and the recognition of a new liability. The difference in the respective carrying amounts
is recognized in the statement of income.

(g) Management and Performance fee

Based on the investment management agreement, the management fee payable is calculated
quarterly as 1/4 of 1.5% of the Company’s previous quarter NAV.

GP Advisors (Bermuda) Ltd will be entitled to a performance fee of 10% of the increase, if any, in the
Company’s NAV after a 5% hurdle and conditioned to the listing of G2D. No performance fees have
been accrued or paid as of 31 December 2019, 2018 and 2017.

Our investment management contract and administrative services contracts with GP Advisors will be
entered into within the scope of the Company's initial public offering and will be charged on the date
that the Company's initial public offering is completed.

(h) Segment information

The Company has only the private equity operating segment related to the technology and innovation
sector, which is the basis for assessing performance and allocating resources.
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3 Financial Instruments
(a) Strategy in using financial instruments

The investment objective of the Company is to realize long-term capital appreciation, investment
income or both by creating a portfolio of Direct Investments and Fund Investments in the private
equity sector.

The Company’s activities expose it to a variety of financial risks, namely market risk (including
interest rate risk, currency risk and other price risks) and liquidity risk. Management observes and
manages these risks. These risks could result in a reduction of the Company’s net assets. The
Company seeks to minimize these risks and adverse effects by considering potential impacts from the
financial markets. The Company manages these risks, where necessary, via collaboration with service
partners that are market leaders in their respective area of expertise. Additionally, the Company has
internal guidelines and policies in place to ensure that transactions are executed in a consistent and
diligent manner.

(b) Market risk
l. Interest rate risk

The Company is subject to cash flow interest rate risk due to fluctuations in the prevailing levels
of market interest rates. Changes in interest rates affect mainly financial assets as well as
financial liabilities. The Investment Manager monitors interest rates on a regular basis and
informs the Board of Directors accordingly at its quarterly meetings.

II.  Currency risk

The Net Asset Value per share is calculated in USD, the functional currency of the Company. The
Company’s underlying investments are largely denominated in Real (RS). The Company is
exposed to a certain degree of currency risk, which can adversely affect performance.
Fluctuations in foreign currency exchange rates affect the Net Asset Value of the investments
and therefore the Company. The Company can enter into currency contracts to mitigate these
currency risks. As of December 31, 2019, 2018 and 2017, the Company has no derivative
contracts.

lll.  Liquidity risk
Due to the specific nature of private equity funds of the type through which the Company
invests, immediate and full investment of assets is not always possible. Commitments made by

a private equity investor in a private equity fund typically result in actual investments being
made over a period of up to five years.
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4 Equity Investiments and Fair Value estimation

In addition to the fair value approach highlighted in Note 2 (a) and (e), IFRS requires the Company to
disclose fair value measurements by level of the following fair value measurement hierarchy:

Level 1 — inputs to the valuation methodology are quoted prices available in active markets as of the
reporting date. The type of investments listed under Level 1, include unrestricted securities listed in active
markets.

Level 2 — inputs to the valuation methodology are other than quoted prices in active markets, which are
either directly or indirectly observable as of the reporting date. Investments which are included in this
category include restricted securities listed in active markets, securities traded in other than active markets,
derivatives, corporate bonds and loans.

Level 3 — inputs to the valuation methodology are unobservable and significant to overall fair value
measurement. The inputs into the determination of fair value require significant management judgment or

estimation. Investments that are included in this category include investments in privately held entities.

Management’s assessment of the significance of a particular input to the fair value measurement in its
entirety requires judgment and considers factors specific to the investment.
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5 Investments

The following table summarizes the Company’s investments measured at fair value on a recurring basis by the above fair value hierarchy levels:

Equity investments
Level llI

Expanding Capital
Blu

The Craftory
Quero

Total

December 31, 2019

December 31, 2018

December 31, 2017

Changes in
Fair value of investments

Fair Total Fair
Cost value % Cost value 2019 2018 2017
13,500 13,500 * 8,600 8,045 555 423 (979)
3,168 11,764 7,1% 3,168 3,098 8,666 (70)
11,754 11,754 21,6% 2,166 2,166
5,000 5,000
33,422 42,018 13,934 13,309 9,221 354 (979)

* Represented by approximately 51,28% of BBridge Capital | LP.
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U

(m

(1)

(v)

Expanding Capital is a venture capital fund based in San Francisco, California, whose objective is to
invest in technology companies. Since then, Expanding Capital has managed to invest in companies led
by the main venture capital funds in the world, with a very robust pipeline. The Company is investing
on Expanding Capital Funds (B Bridge Capital | LP and Expanding Capital Il A LP) since 2016 and as of
December 31, 2019, the total amount invested is USD 13.5 million (USD 8,6 million and USD 5,4 million
as of December 31, 2018 and 2017, respectively). The total commitment for BBridge Capital | LP is USD
20 million.

The valuation technique utilized for this investment was recent price transaction and net asset value
(”NAV”).

Blu is a fintech that proposes to reduce transaction costs between retailers and suppliers in specific
segments, such as furniture, mattresses and clothes by anticipating receivables, in addition to offering
installments and promoting credit for the beginning storekeeper. Blu's digital platform offers simple
and advantageous solutions that help retailers to grow and reduce transaction costs, while allowing
industries to sell more, mitigating default risks. The initial investment on the amount of USD 3.2
million occurred during 2018. During 2019, there were transactions with third parties and Blu was
revalued with an impact for the Company amounting to USD 8.6 million. The investment of company is
through Blu fund, that holds convertible notes into shares. The valuation technique utilized for this
investment was recent price transaction and net asset value (“NAV”).

The Craftory is a permanent capital investment holding company that seeks to invest in innovative
consumer goods companies and brands that have a major cause and socio-environmental impact. As
of December 31, 2019, the total amount invested was USD 11.7 million from a total of USD 60 million
commitment. The valuation technique utilized for this investment was recent price transaction and
net asset value (“NAV”).

Quero Educacdo operates an educational marketplace that connects students to courses, schools and
colleges in Bratzil. Its platform allows students to find information about courses, schools and colleges
where they wish to study, compare university programs and options, learn about tuition and
scholarships, apply and enroll in educational programs. This investment was acquired during 2019 for
USD 5 million, through convertible notes, equivalent to a 3.2% of Quero’s shares. The valuation
technique utilized for this investment was recent price transaction and multiples analysis.

As of December 31, 2019, the investments in Expanding Capital, The Craftory, Quero Educacao and Blu
were classified as Level lll. In the cases of these unlisted entities, fair values were based on
unobservable inputs, calculated, among others, the income approach (i.e. multiples of EBTIDA) or last
recent price on arms-length transactions executed with non-related party investors and net asset
value (NAV) approach.
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The changes in the equity investments were as follows:

Equity investments - Level lll December 31,
2019 2018 2017

At the beginning of the year 13,309 4,421 600
Acquisition of Expanding Capital’s shares/quotes 4,900 3,200 4,800
Acquisition of Blu’s shares/quotes 3,168

Acquisition of The Craftory’s shares/quotes 9,588 2,166

Acquisition of Quero’s shares/quotes 5,000

Unrealized gain (loss) in fair value of investments 9,221 354 (979)
At the end of the year 42,018 13,309 4,421

6 Contribution from shareholders

The carve out financial statements were prepared to demonstrate the carve out financial position, results
and cash flows of G2D investments, Ltd. as if it was incorporated on January 1%, 2017. As a result, the
shareholders contributed the investments in exchange of G2D’s capital. The contributed capital from
shareholders as of December 31, 2019, 2018 and 2017 were USD 19,812, USD 8,647 and USD 4,830,
respectively.

7 Management fee expense

Management fee is calculated based on 1.5% of its NAV, every quarter based on each previous quarter’s
NAV. The management fee expenses for the years ended December 31, 2019, 2018 and 2017 were USD
325, USD 113 and USD 30, respectively.

8 Subsequent events

In July 2020, the Company acquired 5% stake through convertible notes of Sim;paul for approximately USD
1.8 million, a fintech with the objective of innovating the financial market and the experience of its clients
by offering investment advice with simplicity, freedom and transparency. Sim;paul intends to offer a
brokerage platform with a unique value proposal for AAls (Autonomous Investment Agent), through a
partnership model. This investment was made through the Simpaul Fundo de Investimento em
Participacdes Multiestratégia.

On July 31, 2020, the Company obtained a loan with BTG on the amount of USD 20 million.

On August 03, 2020, the Company invested on CERC through its GPCM vehicle. The investment amount was
approximately USD 3 million for a 9.6% ownership. CERC or Central de Recebiveis (which means Center for

Receivables), is a fintech based in Sdo Paulo operating in the documentary receivables area, which seeks to
streamline documentary receivables in Brazil, including, for example, seeking the creation of an insurance

register and a settlement chamber.

In July 2020, the Company sold half of its stake on BBridge Capital | LP for USD 6.8 million.
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The COVID-19 pandemic added a new source of uncertainty to global economic activity. Authorities around
the world have taken measures to try to contain the spread of the disease, since the virus has spread
globally. Restrictions will likely remain in place, suppressing activity, if the contagion does not subside.
G2D’s underlining assets have not been heavily impacted by the virus since they are mostly in the
technology industry that have shown resilience and some even growth during this pandemic period.
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