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This Amendment No. 1 (this “Amendment”) amends and supplements the Tender Offer Statement on Schedule TO filed by Shift4 Payments, Inc.,
a Delaware corporation (“Shift4”), with the U.S. Securities and Exchange Commission on March 21, 2025 (as amended and together with any
subsequent amendments or supplements thereto, the “Schedule TO”). The Schedule TO relates to the offer by GT Holding 1 GmbH, a Swiss limited
liability company and indirect wholly owned subsidiary of Shift4 (“Merger Sub”) to purchase all of the outstanding (i) registered ordinary shares,
nominal value of CHF 0.01 per share, of Global Blue Group Holding AG (“Global Blue”), a stock corporation incorporated under the laws of
Switzerland (the “Global Blue Common Shares”), at a price per share equal to $7.50, (ii) registered series A convertible preferred shares, nominal
value of CHF 0.01 per share, of Global Blue (the “Global Blue Series A Shares”), at a price per share equal to $10.00, and (iii) registered series B
convertible preferred shares, nominal value of CHF 0.01 per share, of Global Blue (the “Global Blue Series B Shares”, and together with the Global
Blue Common Shares and the Global Blue Series A Shares, the “Global Blue Shares”), at a price per share equal to $11.81, net to the shareholders of
Global Blue in cash, without interest and upon the terms and subject to the conditions set forth in the offer to purchase, dated as of March 21, 2025
(together with any amendments or supplements thereto, the “Offer to Purchase”) and the related letter of transmittal applicable to the Global Blue
Common Shares (the “Common Shares Letter of Transmittal”), the related letter of transmittal applicable to the Global Blue Series A Shares (the
“Series A Shares Letter of Transmittal”) and the related letter of transmittal applicable to the Global Blue Series B Shares (the “Series B Shares
Letter of Transmittal” and, together with the Common Shares Letter of Transmittal and the Series A Shares Letter of Transmittal, in each case, with
any amendments or supplements thereto, the “Letters of Transmittal”, copies of which are attached to the Schedule TO as Exhibits (a)(1)(A), (a)(1)(B),
(a)(1)(C) and (a)(1)(D), respectively, which the Offer to Purchase, Letters of Transmittal and other related materials, as each may be amended or
supplemented from time to time, collectively constitute the “Offer”).

Except as otherwise set forth in this Amendment, the information set forth in the Schedule TO remains unchanged. Capitalized terms used but not
defined herein have the meanings ascribed to them in the Schedule TO.

Offer to Purchase

The first paragraph under the heading 2. Acceptance for Payment and Payment for Global Blue Shares on page 23 of the Offer to Purchase is hereby
amended and supplemented by adding the underlined text and deleting the struck through text as follows:

“Upon the terms and subject to the conditions to the Offer, as described in Section 16 — “Conditions to the Offer,” we will accept for payment
and thereafter pay for all Global Blue Shares validly tendered and not validly withdrawn prior to the Expiration Time as soon as practicable
promptly after the Expiration Time upon which the conditions pursuant to the Transaction Agreement are satisfied or waived pursuant to the terms
of the Transaction Agreement. See Section 3 — “Procedures for Accepting the Offer and Tendering Global Blue Shares” for how to validly tender
Global Blue Shares.”

Items 1 through 9 and Item 11.

The information contained in the Offer to Purchase and Items 1 through 9 and Item 11 of the Schedule TO, to the extent such Items incorporate by
reference the information contained in the Offer to Purchase, are hereby amended and supplemented by adding the following text thereto:
 

 1. By adding the following text thereto:

“On April 18, 2025, Merger Sub announced an extension of the Expiration Time of the Offer until one minute after 11:59 p.m., New
York City time, on May 6, 2025 (such date and time, the “Expiration Date”), unless the Offer is further extended or earlier
terminated in accordance with the terms of the Offer to Purchase. The Offer was previously scheduled to expire one minute after
11:59 p.m., New York City time, on April 17, 2025.

The Depository has advised Merger Sub that, as of one minute after 11:59 p.m., Eastern Time, on April 17, 2025, the last business
day prior to the announcement of the extension of the Offer, approximately 231,574,334 Global Blue Shares have been validly
tendered pursuant to the Offer and not validly withdrawn, representing approximately 96.42% of the Global Blue Shares outstanding
(based on 240,175,016 Global Blue Shares outstanding, which excludes 10,951,858 Global Blue Shares held in treasury).



On April 18, 2025, Shift4 issued a press release announcing the extension of the Offer. The full text of the press release is attached
hereto as Exhibit (a)(5)(G) and is incorporated herein by reference.”

 

 

2. All references to “one minute after 11:59 p.m., New York City time, on April 17, 2025” set forth in the Offer to Purchase (Exhibit (a)(1)
(A)), Letters of Transmittal (Exhibits (a)(1)(B)-(D)), Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees
(Exhibit (a)(1)(E)) and Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees (Exhibit
(a)(1)(F)) are hereby amended and replaced with “one minute after 11:59 p.m., New York City time, on May 6, 2025”.

 

 3. The first paragraph under the heading Item 12. The Transaction Agreement; Other Agreements—Support Agreements on page 74 is hereby
amended and supplemented by adding the following sentence at the end of the paragraph:

“Morgan Stanley Global Income Funding Trust became a party to the Support Agreement between Shift4 and certain investors of Global
Blue management by way of joinder dated as of March 31, 2025.”

 

 4. The second paragraph under the heading Item 18. Certain Legal Matters; Regulatory Approvals— Shareholder Approval Not Required;
Extraordinary General Meeting is deleted and replaced with the following paragraph:

“For purposes of submitting the Board Modification for shareholder approval, in accordance with the terms of the Transaction Agreement,
the Global Blue board will convene an extraordinary general meeting of shareholders (the “EGM”), to be held on Tuesday, May 6, 2025 at
11:00 CEST at Niederer Kraft Frey Ltd., Bahnhofstrasse 53, 8001 Zurich, Switzerland. Shareholders of Global Blue who hold Global Blue
Shares on April 25, 2025 at 4:30 p.m., Eastern Daylight Time, the voting record date, will be entitled to attend the EGM and vote on the
Board Modification. The Global Blue board unanimously recommends that shareholders approve and adopt the Board Modification. The
invitation to the EGM is described in further detail in Global Blue’s Form 6-K, filed with the SEC on April 9, 2025, which is incorporated
herein by reference.

 

 5. The paragraph under the heading Item 18. Certain Legal Matters; Regulatory Approvals—Legal Proceedings is deleted and replaced with
the following paragraphs:

“As of April 8, 2025, two purported stockholders of Global Blue, have filed lawsuits against Global Blue and its directors in the Supreme
Court of the State of New York, captioned Kevin Welsh v. Global Blue Group Holding AG et al., No. tc250402-51 and John Clark v.
Global Blue Group Holding AG et al., No. tc250402-ny908 (the “Complaints”). The Complaints allege that the
Solicitation/Recommendation Statement on Schedule 14D-9 misrepresents and/or omits material information and, as a result, asserts
causes of action against all defendants for (i) negligent misrepresentation and concealment in violation of New York common law; and
(ii) negligence in violation of New York common law. The Complaints seek, among other things, (i) injunctive relief preventing the
consummation of the proposed transaction until the alleged omitted material information has been disclosed; (ii) rescission or actual and
punitive damages in the event the proposed transaction is consummated; and (iii) an award of plaintiffs’ expenses, including attorneys’ and
experts’ fees.

In addition to the Complaints, as of April 8, 2025, Global Blue has received several demand letters from purported Global Blue
shareholders generally alleging disclosure deficiencies in connection with the disclosures associated with the proposed transaction
(collectively, the “Demand Letters”).

The defendants believe that the allegations and claims asserted in the foregoing Complaints and Demand Letters, as applicable, are without
merit and that the disclosures in the Schedule 14D-9 comply fully with applicable law. It is possible that additional, similar complaints or
demand letters may be filed against, or received by, Global Blue, the Global Blue board, Shift4, Merger Sub or the Shift4 board or that the
Complaints or Demand Letters will be amended. If such additional complaints are filed or demand letters received, or such amendments
are filed or received, absent new or different allegations that are material, Global Blue or Shift4 will not necessarily disclose them. The
outcome of the matters described above cannot be predicted with certainty.”



Item 12. Exhibits

Item 12 of the Schedule TO is hereby amended and supplemented by adding the following exhibits:
 
(a)(5)(E)

 
Invitation to the Extraordinary General Meeting of Global Blue Group Holding AG, dated April  9, 2025 (incorporated by reference
to Exhibit 99.1 to the Current Report on Form 6-K filed by Global Blue Group Holding AG with the SEC on April 9, 2025).

(a)(5)(F)
 

Press Release, dated April 9, 2025 (incorporated by reference to Exhibit 99.3 to the Current Report on Form 6-K filed by Global Blue
Group Holding AG with the SEC on April 9, 2025).

(a)(5)(G)* Press Release issued by Shift4 Payments, Inc., dated April 18, 2025.

(d)(12)
 

Joinder to the Support Agreement, dated as of March  31, 2025, made and entered into by Morgan Stanley Global Income Funding
Trust (incorporated by reference to Exhibit (e)(51) to Amendment No.1 to Schedule 14D-9-A filed with the SEC on April 9, 2025).

(d)(13)*  Subscription Agreement, dated as of February  16, 2025, by and between Shift4 Payments, Inc. and Huang River Investment Limited.

(d)(14)*
 

Subscription Agreement, dated as of February 16, 2025, by and between Shift4 Payments, Inc. and Ant International Technologies
(Singapore) Holding Pte. Ltd.

 
* Filed herewith.

http://www.sec.gov/Archives/edgar/data/1799983/000162828025017127/gbghagegminvitationboard.htm
http://www.sec.gov/Archives/edgar/data/1799983/000162828025017127/gbghagegminvitationboard.htm
http://www.sec.gov/Archives/edgar/data/1799983/000162828025017127/gbghagegminvitationboard.htm
http://www.sec.gov/Archives/edgar/data/1799983/000162828025017127/gbghagegminvitationboard.htm
http://www.sec.gov/Archives/edgar/data/1799983/000162828025017127/pr_globalblueannouncesda.htm
http://www.sec.gov/Archives/edgar/data/1799983/000162828025017127/pr_globalblueannouncesda.htm
http://www.sec.gov/Archives/edgar/data/1799983/000162828025017127/pr_globalblueannouncesda.htm
http://www.sec.gov/Archives/edgar/data/1799983/000162828025017127/pr_globalblueannouncesda.htm
https://content.equisolve.net/shift4/sec/0001193125-25-084836/for_pdf/d927527dex99a5g.htm
http://www.sec.gov/Archives/edgar/data/1799983/000119312525076203/d857682dex99e51.htm
http://www.sec.gov/Archives/edgar/data/1799983/000119312525076203/d857682dex99e51.htm
http://www.sec.gov/Archives/edgar/data/1799983/000119312525076203/d857682dex99e51.htm
http://www.sec.gov/Archives/edgar/data/1799983/000119312525076203/d857682dex99e51.htm
https://content.equisolve.net/shift4/sec/0001193125-25-084836/for_pdf/d927527dex99d13.htm
https://content.equisolve.net/shift4/sec/0001193125-25-084836/for_pdf/d927527dex99d14.htm
https://content.equisolve.net/shift4/sec/0001193125-25-084836/for_pdf/d927527dex99d14.htm


SIGNATURES

After due inquiry and to the best knowledge and belief of the undersigned, each of the undersigned certifies that the information set forth in this
statement is true, complete and correct.
 

Shift4 Payments, Inc.

By:  /s/ Jared Isaacman
Name:  Jared Isaacman
Title:  Chief Executive Officer

Date: April 18, 2025



Exhibit (a)(5)(G)

Shift4 Extends Previously Announced Tender Offer to Acquire Global Blue

CENTER VALLEY, Pennsylvania, April 18, 2025 – Shift4 Payments, Inc. (“Shift4”) (NYSE: FOUR), announced today that it is extending its previously
announced all-cash tender offer through its indirect wholly owned subsidiary, GT Holding 1 GmbH, a Swiss limited liability company (“Merger Sub”),
to purchase all of the outstanding shares of Global Blue Group Holding AG (“Global Blue”) (NYSE: GB) pursuant to the previously announced
transaction agreement, dated as of February 16, 2025 between Global Blue and Shift4, and, from and after its execution and delivery of a joinder thereto
on February 25, 2025, Merger Sub.

The tender offer is subject to certain conditions, including, among other things, satisfaction of a minimum tender condition, for which the ninety (90%)
threshold has been met, the receipt of regulatory approvals in certain jurisdictions and other customary closing conditions. The transaction is expected to
close by the third quarter of calendar year 2025, as previously announced.

Global Blue’s board of directors has unanimously recommended that all shareholders tender their shares into the offer. The tender offer will remain open
until one minute after 11:59 p.m. (New York City time) on May 6, 2025 and may be extended again while the parties await certain regulatory approvals.

Equiniti Trust Company, LLC, the depositary and paying agent for the tender offer, has reported that, as of one minute after 11:59 p.m. (New York City
time) on April 17, 2025, approximately 231,574,334 shares have been validly tendered and not withdrawn, representing approximately 96.42% of the
issued and outstanding shares. Shareholders who have already tendered their shares do not need to take further action in response to this extension. For
assistance with tendering shares, shareholders may contact D.F. King & Co., Inc., the information agent for the tender offer, toll-free at (800) 283-2170
or email gb@dfking.com.

The full terms, conditions and other details of the tender offer are available in the offering documents filed with the Securities and Exchange
Commission (the “SEC”).

About Shift4

Shift4 (NYSE: FOUR) is boldly redefining commerce by simplifying complex payments ecosystems across the world. As the leader in commerce-
enabling technology, Shift4 powers billions of transactions annually for hundreds of thousands of businesses in virtually every industry. For more
information, visit shift4.com.

Important Information About the Tender Offer

This press release is for informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell (i) registered ordinary shares
of Global Blue (the “Global Blue common shares”), (ii) registered Series A convertible preferred share of Global Blue (the “Global Blue Series A
shares”) and (iii) the registered Series B convertible preferred share of Global Blue (the “Global Blue Series B shares” and together with the Global Blue
common shares and the Global Blue Series A shares, the “Global Blue shares”) or any other securities, nor is it a substitute for the tender offer materials
that Merger Sub filed with the SEC upon the commencement of the tender offer. Merger Sub has filed with the SEC a tender offer statement on Schedule
TO (the “Tender Offer Statement”) and Global Blue has filed with the SEC a solicitation/recommendation statement on Schedule 14D-9 (the
“Solicitation/Recommendation Statement”) with respect to the tender offer. THE TENDER OFFER STATEMENT (INCLUDING AN OFFER TO
PURCHASE, RELATED LETTERS OF TRANSMITTAL AND CERTAIN OTHER



TENDER OFFER DOCUMENTS) AND THE SOLICITATION/RECOMMENDATION STATEMENT ON SCHEDULE 14D-9 CONTAIN
IMPORTANT INFORMATION. GLOBAL BLUE’S SHAREHOLDERS ARE URGED TO READ THESE DOCUMENTS CAREFULLY (AS
EACH MAY BE AMENDED OR SUPPLEMENTED FROM TIME TO TIME) BECAUSE THEY CONTAIN IMPORTANT INFORMATION
THAT HOLDERS OF GLOBAL BLUE’S SECURITIES SHOULD CONSIDER BEFORE MAKING ANY DECISION WITH RESPECT TO
THE TENDER OFFER. The Tender Offer Statement (including the Offer to Purchase, the related Letters of Transmittal and certain other tender offer
documents), as well as the Solicitation/Recommendation Statement, are available to all holders of Global Blue shares at no expense to them. The Tender
Offer Statement and the Solicitation/Recommendation Statement are available for free at the SEC’s website at www.sec.gov. Copies of the documents
filed by Merger Sub with the SEC will also be available free of charge under the “News & Events” section of Shift4’s website at
https://investors.shift4.com/news-events. In addition, Global Blue shareholders may obtain free copies of the tender offer materials by contacting D.F.
King & Co., Inc., the information agent for the tender offer by telephone at (800) 283-2170 (toll free) or by email at gb@dfking.com.

Forward-Looking Statements

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Shift4 intends such
forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. All statements contained in this press release that do not relate
to matters of historical fact should be considered forward-looking statements, including statements regarding Shift4’s expectations associated with the
acquisition of Global Blue by Shift4, including the completion of the acquisition, the benefits, synergies, efficiencies, and opportunities arising from the
acquisition, and the timing of any of the foregoing. These statements are neither promises nor guarantees, but involve known and unknown risks,
uncertainties and other important factors that may cause our actual results, performance or achievements to be materially different from any future
results, performance or achievements expressed or implied by the forward-looking statements, including, but not limited to the substantial and
increasingly intense competition worldwide in the financial services, payments and payment technology industries; our ability to continue to expand our
share of the existing payment processing markets or expand into new markets; additional risks associated with our expansion into international
operations, including compliance with and changes in foreign governmental policies, as well as exposure to foreign exchange rates; and our ability to
integrate and interoperate each of our and Global Blue’s services and products with a variety of operating systems, software, devices, and web
browsers, and the other important factors discussed under the caption “Risk Factors” in Part I, Item 1A in Shift4’s Annual Report on Form 10-K for the
years ended December 31, 2023 and our other filings with the SEC. Any such forward-looking statements represent management’s expectations as of the
date of this press release. While we may elect to update such forward-looking statements at some point in the future, Shift4 disclaims any obligation to
do so, even if subsequent events cause our views to change.

For further information:

Investor Relations

Tom McCrohan
EVP, Head of Investor Relations
Shift4
investors@shift4.com



Paloma Main
Director, Strategy & Investor Relations
Shift4
investors@shift4.com

Media Contacts

Nate Hirshberg
SVP, Marketing
Shift4
nhirshberg@shift4.com

Alecia Pulman
Partner
ICR
Shift4pr@icrinc.com



Exhibit (d)(13)

Execution Version
CONFIDENTIAL

SUBSCRIPTION AGREEMENT

This SUBSCRIPTION AGREEMENT (this “Agreement”), dated as of February 16, 2025, is made by and between Shift4 Payments, Inc., a
Delaware corporation (“Parent”), and Huang River Investment Limited, a British Virgin Islands business company (the “Investor”). Parent and
the Investor are each sometimes referred to herein as a “Party” and, collectively, as the “Parties.”

RECITALS

WHEREAS, concurrently with the execution and delivery of this Agreement, Parent and Global Blue Group Holding AG (the “Company”) are
entering into a Transaction Agreement, dated as of the date hereof, (as amended, restated, supplemented or otherwise modified from time to time in
accordance with its terms, the “Transaction Agreement”), pursuant to which, among other things, Merger Sub shall (and Parent shall cause Merger Sub
to) commence a tender offer (the “Offer”) for all of the issued and outstanding Company Shares, and following completion of the Offer, and provided
that at such time Parent directly or indirectly has acquired or controls at least 90% of the then outstanding Company Shares, the Company and Merger
Sub will consummate a statutory squeeze-out merger pursuant to which the Company shall be merged with and into Merger Sub, with Merger Sub
continuing as the surviving corporation and as a wholly-owned Subsidiary of Parent (the “Merger”), in each case, upon the terms and subject to the
conditions set forth in the Transaction Agreement; and

WHEREAS, in connection with the consummation of the transactions set forth in the Transaction Agreement, Parent and the Investor desire to
enter into an agreement pursuant to which, on the terms and conditions set forth herein, the Investor will acquire from Parent a number of Parent Class A
Stock, on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Parties hereto, intending to be legally bound, hereby agree as follows:

1. Definitions. Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms in the
Transaction Agreement. As used in this Agreement, the following terms shall have the meanings indicated below:

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly controls, is controlled by or is under common
control with such Person; provided that neither the Company, Parent nor any of their respective subsidiaries shall be deemed an Affiliate of the
Investor or any of its Affiliates. The term “control” means, when used with respect to any Person, the power to direct the management and policies
of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; provided, however, that such
power or authority shall conclusively be presumed to exist upon possession of the power to direct the vote of more than fifty per cent (50%) of the
votes entitled to be cast at a meeting of the members or shareholders or power to control the composition of a majority of the board of directors of
such Person, and the terms “controlling” and “controlled” have correlative meanings.



“Agreement” shall have the meaning set forth in the Preamble.

“Business Day” shall mean each day that is not a Saturday, Sunday or other day on which banking institutions located in New York, the PRC
and Hong Kong are authorized or obligated by law or executive order to close.

“Chosen Courts” shall have the meaning set forth in Section 11.7.

“Company” shall have the meaning set forth in the Recitals.

“control” shall mean the possession, direct or indirect, of the power to direct, or cause the direction of, the management and policies of a
Person, whether through the ownership of voting securities, voting equity, limited liability company interests, general partner interests, or other
voting interests, by contract or otherwise.

“Daily VWAP” means the per share volume-weighted average price as displayed under the heading “Bloomberg VWAP” on Bloomberg
page “FOUR<EQUITY>AQR” (or its equivalent successor if such page is not available) in respect of the period from the scheduled open of
trading until the scheduled close of trading of the primary trading session on such trading day (or if such volume-weighted average price is
unavailable, the market value of one share of the Parent Class A Stock on such trading day determined, using a volume-weighted average method,
by a nationally recognized independent investment banking firm retained for this purpose by Parent). The “Daily VWAP” shall be determined
without regard to after-hours trading or any other trading outside of the regular trading session trading hours.

“Disposal Date” shall have the meaning set forth in Section 7.1.

“Exchange Act” shall mean the U.S. Securities Exchange Act of 1934, as amended, and all of the rules and regulations promulgated
thereunder.

“Expiration Time” shall mean the earlier to occur of (a) the Subscription Closing or (b) the termination of the Transaction Agreement in
accordance with Section 9.1 thereof.

“Governing Documents” shall mean, with respect to any Person, such Person’s articles or certificate of association, incorporation, formation
or organization, bylaws, limited liability company agreement, partnership agreement or other constituent document or documents, each in its
currently effective form as amended from time to time.

“Hong Kong” shall mean the Hong Kong Special Administration Region of the People’s Republic of China.

“Investor” shall have the meaning set forth in the Preamble.

“Merger” shall have the meaning set forth in the Recitals.



“Merger Sub” shall have the meaning set forth in the Recitals.

“Non-Recourse Party” shall have the meaning set forth in Section 11.13.

“Offer” shall have the meaning set forth in the Recitals.

“Parent” shall have the meaning set forth in the Preamble.

“Parent Material Adverse Effect” shall mean any effect that is, or would reasonably be expected to become, individually or in the aggregate,
materially adverse to: (a) the business, results of operations, condition (financial or otherwise), or assets of Parent and its controlled Affiliates,
taken as a whole; or (b) the ability of Parent to timely perform its obligations under this Agreement or consummate the transactions contemplated
hereby on a timely basis; provided, however, that, for the purposes of clause (a), a Parent Material Adverse Effect shall not be deemed to include
any effect (alone or in combination) arising out of, relating to, or resulting from: (i) changes generally affecting the economy, financial or
securities markets, or political conditions; (ii) any changes in applicable law or GAAP or other applicable accounting standards, including
interpretations thereof, (iii) any outbreak or escalation of war or any act of terrorism, (iv) natural disasters, (v) general conditions in the industry in
which Parent and its Subsidiaries operate; provided, further, that any effect referred to in clauses (i) through (v) immediately above shall be taken
into account in determining whether a Parent Material Adverse Effect has occurred or would reasonably be expected to occur if it has a
disproportionate effect on Parent and its controlled Affiliates, taken as a whole, compared to other participants in the industries in which Parent
and its controlled Affiliates conduct their businesses.

“Party” or “Parties” shall each have the meaning set forth in the Preamble.

“Per Share Subscription Price” shall have the meaning set forth in Section 10.2.

“PRC” shall mean the People’s Republic of China and, solely for the purposes of this Agreement, excludes Hong Kong, the Macao Special
Administrative Region of the People’s Republic of China and Taiwan.

“Rule 144” shall have the meaning set forth in Section 6.5.

“SEC” shall mean the U.S. Securities and Exchange Commission.

“Subscription Closing” shall have the meaning set forth in Section 3.1.

“Subscription Price” shall have the meaning set forth in Section 2.

“Subscription Securities” shall have the meaning set forth in Section 2.

“Transaction Agreement” shall have the meaning set forth in the Recitals.

2. Subscription. At the Subscription Closing, upon the terms and subject to the conditions of this Agreement, the Investor shall subscribe for and
purchase from Parent, and Parent shall issue to the Investor, a number of shares of Parent Class A Stock equal to [REDACTED] (the “Subscription
Price”) [REDACTED] (the “Subscription Securities”), in exchange for the payment by or on behalf of the Investor to Parent of the Subscription Price in
immediately available U.S. dollars.



3. Closing.

3.1 The consummation of the transactions contemplated by Section 2 (the “Subscription Closing”) shall take place remotely by exchange of
fully executed documents (in counterparts or otherwise) by electronic transmission or electronic .pdf format, including using generally recognized
e-signature technology (e.g., DocuSign or Adobe Sign), on, and shall take place on the third (3rd) Business Day after satisfaction, or waiver (to the
extent permissible) by the parties entitled to the benefit thereof, of the conditions set forth in Section 4 (other than those conditions that by their
nature are to be satisfied at the Subscription Closing, but subject to the satisfaction or, to the extent permissible, waiver of all such conditions), or
at such other date and time as the Parties may agree in writing.

3.2 At the Subscription Closing: (a) Parent shall issue to and in the name of the Investor the Subscription Securities in book-entry form at
Parent’s transfer agent, free and clear of any liens or encumbrances, and (b) the Investor shall deliver or cause to be delivered to Parent the
Subscription Price by wire transfer of U.S. dollars in immediately available funds to a bank account designated by Parent (the details of which
account shall be provided in writing by Parent to the Investor no later than three (3) Business Days prior to the Subscription Closing).

4. Conditions. The obligations of Parent and the Investor to consummate the Subscription Closing are subject to the satisfaction, or waiver (to the
extent permissible) by the applicable Party or Parties of the following conditions:

4.1 all representations and warranties of Parent contained in this Agreement shall be true and correct in all material respects (other than
representations and warranties that are qualified as to materiality, which representations and warranties shall be true and correct in all respects) as
of the date hereof and as of the Subscription Closing, and Parent shall have performed and complied in all material respects with its obligations
required to be performed or complied with at or prior to the Subscription Closing under this Agreement, provided that the condition set forth in
this Section 4.1 may be waived by the Investor in writing in its discretion;

4.2 all representations and warranties of the Investor contained in this Agreement shall be true and correct in all material respects (other than
representations and warranties that are qualified as to materiality, which representations and warranties shall be true and correct in all respects) as
of the date hereof and as of the Subscription Closing, and the Investor shall have performed and complied in all material respects with its
obligations required to be performed or complied with at or prior to the Subscription Closing under this Agreement, provided that the condition set
forth in this Section 4.2 may be waived by Parent in writing in its discretion;



4.3 the Acceptance Time shall have occurred in accordance with the Transaction Agreement;

4.4 the applicable Affiliate(s) of the Investor shall have received its portion of the Offer Consideration for each of its Company Shares
validly tendered by such applicable Affiliate(s) of the Investor and not withdrawn pursuant to the Offer prior to the Acceptance Time, provided
that this condition may be waived by the Investor in writing in its discretion;

4.5 there shall not have been enacted or promulgated any governmental order, law, statute, rule or regulation enjoining or prohibiting the
consummation of the Subscription Closing;

4.6 since the date of this Agreement, (a) there shall not have been any (i) Parent Material Adverse Effect or any event, change or effect that
would, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect or (ii) material change to the principal
business as currently conducted by Parent and its Subsidiaries, taken as a whole, or (b) the Company shall not have taken any action designed to,
or reasonably likely to have the effect of, delisting the Parent Class A Stock from the New York Stock Exchange or received any notification that
the SEC or the New York Stock Exchange is contemplating suspending or terminating such listing (or the applicable registration under the
Exchange Act related thereto); provided that the condition set forth in this Section 4.6 may be waived by the Investor in writing in its discretion;
and

4.7 Parent shall have duly applied for and received the approval by the New York Stock Exchange of the additional listing of the
Subscription Securities, subject to official notice of issuance, the evidence of which shall be provided to the Investor, provided that this condition
may be waived by the Investor in writing in its discretion.

5. Representations, Warranties and Covenants of Parent. Parent hereby represents and warrants to the Investor, as of the date of this Agreement
and as of the Subscription Closing, as follows:

5.1 Parent has all requisite power and authority to execute and deliver this Agreement and to perform its obligations hereunder. Parent is
duly organized, validly existing and in good standing in accordance with the laws of its jurisdiction of formation, as applicable. The execution and
delivery by Parent of this Agreement and the performance of its obligations hereunder have been duly authorized by all necessary corporate or
other organizational action in accordance with Parent’s Governing Documents, as applicable. This Agreement has been duly executed and
delivered by Parent and, assuming the due authorization, execution and delivery of this Agreement by the Investor, constitutes the legal, valid and
binding obligation of Parent.



5.2 The execution and delivery of this Agreement by Parent and the consummation of the transactions contemplated hereby will not result in
(i) a violation of the Governing Documents of Parent, (ii) any breach of, or violation of the terms or provisions of, or constitute a default under, or
give rise to a right of termination, cancellation or acceleration of any obligation, a change of control right or to a loss of benefit under, in each case
with or without notice or lapse of time, any indenture or other agreement or instrument by which Parent or Parent’s property is bound or (iii) any
violation by Parent of any applicable law, regulation or court decree, except (in the case of clause (ii) or (iii) above) for such breach, violation or
default which would not, individually or in the aggregate, reasonably be expected to have a material adverse effect on the ability of Parent to enter
into, perform its obligations under this Agreement and consummate the transactions contemplated hereby. The issuance of the Subscription
Securities and the consummation of the transactions contemplated herein will be in accordance with the New York Stock Exchange rules.

5.3 The Subscription Securities, when issued and delivered in accordance with the terms hereof, will be duly authorized, validly issued, and
nonassessable, and free and clear of any liens or encumbrances, preemptive rights or any other similar contractual rights, in each case, other than
those created by the Investor or pursuant to this Agreement, the Governing Documents of Parent, federal and state securities laws or otherwise in
connection with the transactions contemplated hereby.

5.4 Parent has not entered into any agreement or arrangement entitling any agent, broker, investment banker, financial advisor or other
person to any broker’s or finder’s fee or any other commission or similar fee in connection with the transactions contemplated by this Agreement
for which the Investor could become liable.

5.5 The Subscription Securities were not offered by any form of general solicitation or general advertising and the issuance of the
Subscription Securities in the manner contemplated by this Agreement will be exempt from the registration requirements of the Securities Act by
reason of Section 4(a)(2) thereof.

5.6 As February 12, 2025, Parent had 67,737,305 shares of Parent Class A Stock, $0.0001 par value per share, outstanding, 19,801,028
shares of its Class B common stock, $0.0001 par value per share, outstanding and 1,519,826 shares of its Class C common stock, $0.0001 par
value per share, outstanding. All outstanding shares of Parent have been duly authorized and validly issued, are fully paid and non-assessable and
were not issued in violation of (or subject to) any preemptive rights, rights of first refusal or similar rights.

6. Representations, Warranties and Covenants of the Investor. The Investor hereby represents and warrants to Parent, as of the date of this
Agreement and as of the Subscription Closing, as follows:

6.1 The Investor has all requisite power and authority to execute and deliver this Agreement and to perform its obligations hereunder. The
Investor is duly organized, validly existing and in good standing in accordance with the laws of its jurisdiction of formation, as applicable. The
execution and delivery by the Investor of this Agreement and the performance of its obligations hereunder have been duly authorized by all
necessary corporate or other organizational action in accordance with Investor’s Governing Documents, as applicable. This Agreement has been
duly executed and delivered by the Investor and, assuming the due authorization, execution and delivery of this Agreement by Parent, constitutes
the legal, valid and binding obligation of Investor.



6.2 The Investor has the legal capacity to purchase and hold the Subscription Securities and represents that the subscription for the
Subscription Securities and the execution and delivery of this Agreement by the Investor and the consummation of the transactions contemplated
hereby will not result in (i) a violation of the Governing Documents of the Investor, (ii) any breach of, or violation of the terms or provisions of, or
constitute a default under, any indenture or other agreement or instrument by which the Investor or the Investor’s property is bound or (iii) any
violation by the Investor of any applicable law, regulation or court decree, except (in the case of clause (ii) or (iii) above) for such breach,
violation or default which would not, individually or in the aggregate, reasonably be expected to have a material adverse effect on the ability of
the Investor to enter into, perform its obligations under this Agreement and consummate the transactions contemplated hereby.

6.3 The Investor has been given the opportunity to examine all documents referred to herein and the terms and conditions of the
Subscription Securities. The Investor has independently and based on such documents and information as the Investor has deemed appropriate,
performed its own due diligence with respect to Parent and its subsidiaries and made its own investment decision with respect to the investment
represented by the Subscription Securities. The Investor has consulted, to the extent deemed reasonably appropriate by the Investor, with the
Investor’s own advisers as to the financial, tax, legal and related matters concerning an investment in the Subscription Securities and on that basis
understands the financial, tax, legal and related consequences of an investment in the Subscription Securities, and believes that an investment in
the Subscription Securities is suitable and appropriate for the Investor.

6.4 The Investor is acquiring, legally and beneficially, the Subscription Securities for its own account and not as an agent or nominee for any
other Person, and with no present intention of distributing or reselling such shares or any portion thereof.

6.5 The Investor acknowledges that: (i) neither the offer nor sale of the shares of the Subscription Securities has been registered under the
Securities Act or any state or foreign securities or “blue sky” laws; (ii) each of the Subscription Securities is characterized as a “restricted
security” under the Securities Act, inasmuch as it is being acquired from Parent in a transaction not involving a public offering and that each of
such shares must be held indefinitely, and is subject to resale restrictions unless the offer and sale of such shares is registered under the Securities
Act or an exemption from such registration is available and all applicable state or foreign securities or “blue sky” laws are complied with;
(iii) Rule 144 promulgated under the Securities Act (“Rule 144”) is not presently available with respect to the offers or sales of any securities of
Parent until and unless the holding period requirement thereunder is complied with; (iv) when and if the Subscription Securities may be disposed
of without registration under the Securities Act in reliance on Rule 144, such disposition pursuant to Rule 144 can be made only in limited
amounts in accordance with the terms and conditions of such rule if the Investor is an affiliate (as defined in Rule 144) of Parent; and (v) if the
Rule 144 exemption is not available, public offer or sale of Parent Class A Stock without registration will require the availability of another
exemption under the Securities Act.



6.6 The Investor is an “accredited investor” as defined in the Securities Act and has such knowledge and experience in financial and
business matters that it is capable of evaluating the merits and risks of transactions similar to those contemplated by this Agreement.

6.7 The Investor (i) has been represented by or has had the opportunity to be represented by, independent counsel of its own choice, and has
had the full right and opportunity to consult with its attorney and avail itself of this opportunity, (ii) has received, and reviewed and fully
understands this Agreement and the Transaction Agreement, and has had the opportunity to have the Agreement and the Transaction Agreement
fully explained by counsel of its choosing, and is fully aware of the contents thereof and its meaning, intent and legal effect, and (iii) is competent
to execute this Agreement and has executed this Agreement free from coercion, duress or undue influence.

6.8 The Investor has not entered into any agreement or arrangement entitling any agent, broker, investment banker, financial advisor or other
person to any broker’s or finder’s fee or any other commission or similar fee in connection with the transactions contemplated by this Agreement
for which Parent could become liable.

7. Resale Registration Statement.

7.1 Parent shall file a resale registration statement on Form S-3 with the SEC to register for resale the shares of the Subscription Securities
and have such registration statement declared effective by the SEC on or after the Business Day immediately after (and in any event within five
(5) Business Days of) the date of the Subscription Closing and maintain the effectiveness of such registration until the earlier of (a) the date on
which all such shares of the Subscription Securities are eligible to be sold under Rule 144 of the Securities Act without any holding period or any
volume or manner of sale limitations and (b) all such shares have been disposed of by the Investor (such date, the “Disposal Date”).

7.2 Parent will cooperate with the Investor to facilitate the timely preparation and delivery of certificates or book entries (which, in either
case, shall not bear any restrictive legends or similar notations) representing the Subscription Securities pursuant to the resale registration
statement referred to in Section 7.1 above or pursuant to Rule 144 under the Securities Act. With the view to making available to the Investor the
benefits of Rule 144 under the Securities Act and any other rule or regulation of the SEC that may at any time permit the Investor to sell the
securities of Parent to the public without registration, Parent shall (a) make and keep public information available, as those terms are understood
and defined in Rule 144 under the Securities Act; (b) file with the SEC in a timely manner all reports and other documents required of Parent
under the Exchange Act, at any time when Parent is subject to such reporting requirements; (c) furnish to the Investor, promptly upon request, a
written statement by the Company as to its compliance with the reporting requirements of Rule 144 under the Securities Act and of the Exchange
Act, a copy of the most recent annual or semi-annual report of the Company, and such other reports and documents so filed or furnished by the
Company with the Commission as the Investor may reasonably request (in each case to the extent not readily publicly available); and
(d) otherwise provide the Investor with such customary assistance as is reasonably requested.



8. Termination. This Agreement shall terminate and shall have no further force or effect (a) by either Party, by notifying the other Party of such
termination in writing if the Subscription Closing has not occurred on or before the date that is the tenth (10th) Business Day after the End Date;
(b) upon mutual written agreement of the Parties, (c) immediately as of and following the Expiration Time; or (d) by the Investor by notifying Parent of
such termination in writing, in the event there is any modification, waiver or amendment to the Transaction Agreement that reduces or changes the form
of the Offer Consideration, or otherwise adversely affects in any material respect the economic benefits, to be received by the applicable Affiliate of
the Investor in the Offer. Notwithstanding the foregoing, (i) nothing herein shall relieve any Party hereto from liability for any breach of this Agreement
that occurred prior to such termination; (ii) Section 8 and Section 11 (and in each case, any related definitions) shall survive the termination of this
Agreement; and (iii) in the case of a termination under clause (c) in the immediately preceding sentence following the consummation of the Subscription
Closing, the obligations of Parent under Section 7.1 shall continue until the Disposal Date and the obligations of Parent under Section 7.2 shall continue
until the later of the Disposal Date or the one (1)-year anniversary of the date of the Subscription Closing.

9. Most Favored Nation. Parent represents, warrants and covenants in favor of the Investor that, in connection with any purchase or subscription of
securities of Parent by any equityholder of the Company or any of its Affiliates in connection with the Offer, the Merger or any other transactions
contemplated by the Transaction Agreement, the terms and conditions afforded to any and all such other equityholders of the Company (including
without limitation those relating to the subscription price or any other economic, investment, resale, information or governance rights or obligations) are
not and will not be in any way more favorable than those of the Investor provided under this Agreement. Parent acknowledges that the Investor is
relying on this representation, warranty, and undertaking in making its investment decision hereunder and that any breach hereof would result in
irreparable harm to the Investor for which monetary damages would be an inadequate remedy.

10. Adjustments to Subscription Securities. The number and form of Subscription Securities shall be subject to adjustment from time to time
during the period from the date of this Agreement and the Subscription Closing pursuant to this Section 10; provided, however, that nothing in this
Section 10 shall be construed to permit Parent to take any action with respect to its securities that is prohibited by the terms of this Agreement.

10.1 If at any time during the period between the date of this Agreement and the Subscription Closing, any change in the outstanding shares
of capital stock of Parent (including Parent Class A Stock) shall occur (other than the issuance of additional shares of capital stock of Parent as
permitted by this Agreement), including by reason of any reclassification, recapitalization, stock split (including a reverse stock split), or
combination, exchange, readjustment of shares, or similar transaction, or any stock dividend or distribution paid in stock, the number of
Subscription Securities and any other amounts payable pursuant to this Agreement shall be appropriately adjusted to reflect such change.



10.2 If at any time during the period between the date of this Agreement and the Subscription Closing, there is any cash dividend or
distribution of securities, other property or non-cash assets of Parent in respect of any capital stock of Parent, the number of Subscription
Securities to be issued pursuant to this Agreement shall be appropriately adjusted to that number of Subscription Securities determined by
multiplying (a) the number of Subscription Securities provided in Section 2 by (b) a fraction (i) the numerator of which is the subscription price
per share (the “Per Share Subscription Price”) of Parent A Class Stock determined by the quotient of the Subscription Price divided by the number
of Subscription Securities, each as set forth in Section 2 and (ii) the denominator of which is the Per Share Subscription Price (minus the cash
amount, or the fair market value of any portion of such non-cash assets or property, so distributed that is applicable to one share of Parent A
Class Stock).

10.3 If at any time during the period between the date of this Agreement and the Subscription Closing, Parent consolidates with or merges
into another Person, or if Parent sells, leases or transfers to any other Person all or substantially all of the assets of Parent or Parent enters into any
agreement or understanding with respect to any of the foregoing, the Investor shall have the right to elect, in its discretion, to receive at the
Subscription Closing either the Subscription Securities or the kind and amount of shares of stock, other securities, cash and property receivable
upon such event by a holder of such number of Parent Class A Stock that is equivalent to the Subscription Securities immediately prior to such
event. In any such event, effective provisions shall be made in any contract, sale, conveyance, lease or transfer, or otherwise so that the provisions
set forth herein for the protection of the Investor shall thereafter continue to be applicable; any such resulting or surviving corporation shall
expressly assume the obligation to deliver, upon conversion, such shares of stock, other securities, cash and property. This Section 10.3 shall
similarly apply to successive consolidations, mergers, sales, leases or transfers.

10.4 In case any event or circumstance shall occur as to which the provisions of Section 10.1, Section 10.2 and Section 10.3 are not strictly
applicable, but the failure to make any adjustment to the Subscription Securities would not fairly protect the interests of the Investor from a
financial point of view in accordance with the essential intent of the subscription under this Agreement, then, in each such case, Parent, acting
reasonably and in good faith, and in consultation with the Investor, shall determine the appropriate adjustment to be made to the Subscription
Securities, on a basis consistent with the essential intent and principles established in this Section 10.



11. Miscellaneous.

11.1 Enforcement. The Parties agree that money damages would be both incalculable and an insufficient remedy and that irreparable damage
would occur if any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. It
is accordingly agreed that each of the Parties shall be entitled to specific performance, an injunction or other equitable relief to prevent breaches or
violations of this Agreement and to enforce specifically the terms and provisions of this Agreement in any Chosen Court. Moreover, and in
recognition of the foregoing, each of the Parties hereby waives (a) any defense in any action for specific performance of this Agreement that a
remedy at Law would be adequate or that a remedy of specific performance is unenforceable, invalid, contrary to Law or inequitable for any
reason and (b) any requirement under any Law for any Party to post security as a prerequisite to obtaining equitable relief. Each Party
acknowledges and agrees that the agreements contained in this Section 11.1 are an integral part of the transactions contemplated by this
Agreement and that, without these agreements, the other Party would not enter into this Agreement. Notwithstanding anything to the contrary in
this Agreement, the Parties hereby agree that specific performance or injunctive relief pursuant to this Section 11.1 shall be the sole and exclusive
remedy with respect to breaches or threatened breaches by the Investor under this Agreement, and neither Parent nor any of its Affiliates may
pursue or accept any other form of relief (including monetary damages or reimbursement) that may be available at law or in equity for any breach
or violation of this Agreement.

11.2 Assignment. Neither this Agreement nor any of the rights, interests or obligations of the Parties hereunder shall be assigned by any of
the Parties (whether by operation of Law or otherwise) without the prior written consent of the other Party, which may be granted or withheld in
the sole discretion of the other Party; provided that the Investor may, without the prior consent of Parent, assign its rights to purchase the
Subscription Securities hereunder to any of its Affiliates, provided that no such assignment shall relieve the Investor of its obligations or
agreements hereunder. Any attempt to make any assignment in violation of this Section 11.2 shall be null and void. Subject to the preceding
sentence, this Agreement shall be binding upon, inure to the benefit of and be enforceable by the Parties and their respective successors and
permitted assigns.

11.3 No Rights or Obligations of the Company: The undertakings and representations and warranties by the Investor contained herein are for
the sole benefit of and can only be enforced Parent and do not create any rights for or obligations by the Company to the Investor or Parent, as the
case may be.

11.4 Amendment. This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or
otherwise, except by an instrument in writing specifically designated as an amendment hereto, signed on behalf of each of the Parties in interest at
the time of the amendment.

11.5 Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly given and properly received on
the date of delivery if delivered personally, when received when sent by email by the Party to be notified; provided that no “bounceback” or notice
of non-delivery is received or when delivered by a courier (with confirmation of delivery). All notices hereunder shall be delivered as set forth
below or under such other instructions as may be designated in writing by the Party to receive such notice.



(i) if to Parent, to:

Shift4 Payments, Inc.
3501 Corporate Parkway
Center Valley, PA 18034
Email:   jfrankel@shift4.com
Attention:    Jordan Frankel

with a copy (which shall not constitute notice) to:
Latham & Watkins LLP
1271 Avenue of the Americas
New York, NY 10020
Email:   andrew.elken@lw.com

    leah.sauter@lw.com
Attention:   Andrew Elken
      Leah Sauter

 

 (ii) if to the Investor, to:

c/o Tencent Holdings Limited
Tencent Binhai Towers
No. 33 Haitian 2nd Road, Nanshan District
Shenzhen 518054, PRC
Email:   PD_Support@tencent.com
Attention:   Mergers and Acquisitions Department

with a copy (which shall not constitute notice) to:

c/o Tencent Holdings Limited
Level 29, Three Pacific Place
1 Queen’s Road East
Wanchai, Hong Kong
Email:   legalnotice@tencent.com
Attention:  Compliance and Transactions Department

and

Davis Polk & Wardwell
10F The Hong Kong Club Building
3A Chater Road
Hong Kong
Email:   miranda.so@davispolk.com; xi.shi@davispolk.com
Attention:  Miranda So; Xi Shi

11.6 Governing Law. This Agreement shall be governed by, interpreted and construed with regard to, in all respects, including as to validity,
interpretation and effect, the Laws of the State of Delaware, without giving effect to its principles or rules of conflict of laws.



11.7 Submission to Jurisdiction. Each Party irrevocably and unconditionally consents, agrees and submits to the exclusive jurisdiction of the
Court of Chancery of the State of Delaware (and appropriate appellate courts therefrom) (the “Chosen Courts”), for the purposes of any Action
with respect to the subject matter hereof (other than the Transaction Agreement, which shall be interpreted, construed, governed and enforced as
set forth therein). Each Party agrees to commence any Action relating hereto only in the State of Delaware, or if such Action may not be brought
in such court for reasons of subject matter jurisdiction, in the other appellate courts therefrom or other courts of the State of Delaware. Each Party
irrevocably and unconditionally waives any objection to the laying of venue of any Action with respect to the subject matter hereof (other than the
Transaction Agreement, which shall be interpreted, construed, governed and enforced as set forth therein) in the Chosen Courts, and hereby
further irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such Action brought in any such court
has been brought in an inconvenient forum. Each Party further irrevocably and unconditionally consents to and grants any such court jurisdiction
over the Person of such Parties and, to the extent legally effective, over the subject matter of any such dispute and agrees that mailing of process
or other documents in connection with any such Action in the manner provided in Section 11.5 hereof or in such other manner as may be
permitted by applicable Law, shall be valid and sufficient service thereof. The Parties agree that a final judgment in any such Action shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by applicable Law; provided,
however, that nothing in the foregoing shall restrict any party’s rights to seek any post-judgment relief regarding, or any appeal from such final
trial court judgment.

11.8 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE MERGER. EACH OF THE PARTIES
HEREBY CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.8.

11.9 Interpretation. The Parties have participated jointly in negotiating and drafting this Agreement. If an ambiguity or a question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties, and no presumption or burden of proof shall arise
favoring or disfavoring any Party by virtue of the authorship of any provision of this Agreement. When a reference is made in this Agreement to
sections or subsections, such reference shall be to a section or subsection of this Agreement unless otherwise indicated. The headings contained in
this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the
words “include,” “includes” or “including” are used in this Agreement, they



shall be deemed to be followed by the words “without limitation” unless otherwise indicated. The words “herein,” “hereof,” “hereunder” and
words of similar import shall be deemed to refer to this Agreement as a whole, including the schedules and annexes hereto, and not to any
particular provision of this Agreement. Any pronoun shall include the corresponding masculine, feminine and neuter forms. References to “$” in
this Agreement are to the lawful currency of the United States. References to any agreement shall be deemed to include the exhibits, schedules and
annexes to such agreement, together with all amendments thereto. References to any Law shall include all statutory and regulatory provisions
consolidating, amending, replacing, supplementing or interpreting such Law. Time periods within or following which any act is to be done shall be
calculated by excluding the day on which the period commences and including the day on which the period ends and by extending the period to
the next Business Day following if the last day of the period is not a Business Day.

11.10 Entire Agreement; Third-Party Beneficiaries.

(a) This Agreement (including the documents and the instruments referred to herein) constitutes the entire agreement among the
Parties and supersedes all prior agreements and understandings, both written and oral, among the Parties with respect to the subject matter
hereof.

(b) This Agreement is not intended to, and shall not, confer upon any other Person any rights or remedies hereunder, except as set
forth in or contemplated by the terms and provisions of Section 11.3 and Section 11.13.

11.11 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any jurisdiction shall, as to that jurisdiction,
be ineffective to the extent of such invalidity or unenforceability and shall not render invalid or unenforceable the remaining terms and provisions
of this Agreement or affect the validity or enforceability of any of the terms or provisions of this Agreement in any other jurisdiction. If any
provision of this Agreement is so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is enforceable.
Notwithstanding anything to the contrary in this Agreement, this Agreement shall not be interpreted without giving effect to Section 11.1 and
Section 11.13.

11.12 Counterparts. This Agreement may be executed in separate counterparts, each of which shall be considered one and the same
agreement and shall become effective when each of the Parties has delivered a signed counterpart to the other Party, it being understood that all
Parties need not sign the same counterpart. Delivery of an executed signature page of this Agreement by electronic transmission or electronic
“.pdf”, including using generally recognized e-signature technology (e.g., DocuSign or Adobe Sign), shall be effective as delivery of a manually
executed counterpart hereof.



11.13 Non-Recourse. Notwithstanding anything that may be expressed or implied in this Agreement or any document or instrument
delivered in connection herewith, by its acceptance of the benefits of this Agreement, the Investor and Parent each covenant, agree and
acknowledge that no Persons other than the Parties hereto have any liabilities, obligations, commitments (whether known or unknown or whether
contingent or otherwise) hereunder, and that each Party has no right of recovery under this Agreement, or any claim based on such liabilities,
obligations, commitments against, and no personal liability shall attach to, the former, current or future equity holders, controlling persons,
directors, officers, employees, agents, Affiliates, members, managers or general or limited partners of any of either Party or any former, current or
future equity holder, controlling person, director, officer, employee, general or limited partner, member, manager, Affiliate or agent of any of the
foregoing (collectively, but not including the Parties hereto, each a “Non-Recourse Party”), through the other Party or otherwise, whether by or
through attempted piercing of the corporate veil, by or through a claim by or on behalf of the other Party against any Non-Recourse Party, by the
enforcement of any assessment or by any legal or equitable proceeding, by virtue of any statute, regulation or Law, or otherwise. Without limiting
the foregoing, no claim will be brought or maintained by the Shareholder, Parent or any of its Affiliates or any of their respective successors or
permitted assigns against any Non-Recourse Party that is not otherwise expressly identified as a Party to this Agreement, and no recourse will be
brought or granted against any of them, by virtue of or based upon any alleged misrepresentation or inaccuracy in or breach or nonperformance of
any of the representations, warranties, covenants or agreements of any Party set forth or contained in this Agreement, any exhibit or schedule
hereto, any other document contemplated hereby or any certificate, instrument, opinion, agreement or other document of the other Party or any
other Person delivered hereunder. The Non-Recourse Parties shall be express third-party beneficiaries of this Section 11.13.

11.14 Public Statements or Releases. Neither Parent nor the Investor shall make any public announcement with respect to the existence or
terms of this Agreement or the transactions provided for herein without the prior consent of the other Party (which consent shall not be
unreasonably withheld). Notwithstanding the foregoing, nothing in this Section 11.14 shall prevent any Party from making any public
announcement it considers necessary in order to satisfy its obligations under the law, including applicable securities laws, or under the rules of any
national securities exchange or securities market, in which case such Party shall allow the other Party reasonable time to comment on such release
or announcement in advance of such issuance, and Parent will consider in good faith any Investor comments. Parent shall not include the name of
the Investor or any of its Affiliates in any press release or public announcement (which, for the avoidance of doubt, shall not include any filing
with the SEC) without the prior written consent of the Investor, except as otherwise required by law or the applicable rules or regulations of any
securities exchange or securities market, in which case Parent shall allow the Investor, to the extent reasonably practicable in the circumstances,
reasonable time to comment on such release or announcement in advance of such issuance.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the date first above written.
 

SHIFT4 PAYMENTS, INC.

By:  /s/ Taylor Lauber
Name: Taylor Lauber
Title: President
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HUANG RIVER INVESTMENT LIMITED

By:  /s/ Ma Huateng
Name: Ma Huateng
Title: Authorized Signatory
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Exhibit (d)(14)

Execution Version

SUBSCRIPTION AGREEMENT

This SUBSCRIPTION AGREEMENT (this “Agreement”), dated as of February 16, 2025, is made by and between Shift4 Payments, Inc., a
Delaware corporation (“Parent”), and Ant International Technologies (Singapore) Holding Pte. Ltd. (the “Investor”). Parent and the Investor are each
sometimes referred to herein as a “Party” and, collectively, as the “Parties.”

RECITALS

WHEREAS, concurrently with the execution and delivery of this Agreement, Parent and Global Blue Group Holding AG (the “Company”), are
entering into a Transaction Agreement, dated as of the date hereof, (as amended, restated, supplemented or otherwise modified from time to time in
accordance with its terms, the “Transaction Agreement”), pursuant to which, among other things, Merger Sub shall (and Parent shall cause Merger Sub
to) commence a tender offer (the “Offer”) for all of the issued and outstanding Company Shares, and following completion of the Offer, and provided
that at such time Parent directly or indirectly has acquired or controls at least 90% of the then outstanding Company Shares, the Company and Merger
Sub will consummate a statutory squeeze-out merger pursuant to which the Company shall be merged with and into Merger Sub, with Merger Sub
continuing as the surviving corporation and as a wholly-owned Subsidiary of Parent (the “Merger”), in each case, upon the terms and subject to the
conditions set forth in the Transaction Agreement;

WHEREAS, the Company Board has unanimously (a) determined that it is in the best interests of, and fair to, the Company and its shareholders,
and has adopted and approved, and declared it advisable for the Company to enter into the Transaction Agreement and any future agreements
implementing the provisions of this Agreement and the Transaction Agreement and to effect the Board Modification, and (b) resolved to recommend that
the shareholders of the Company accept the Offer and tender their Company Shares in the Offer and approve and adopt the Board Modification; and

WHEREAS, in connection with the consummation of the transactions set forth in the Transaction Agreement, Parent and the Investor desire to
enter into an agreement pursuant to which, on the terms and conditions set forth herein, the Investor will acquire from Parent a number of Parent Class A
Stock, on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Parties hereto, intending to be legally bound, hereby agree as follows:

1. Definitions. Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms in the
Transaction Agreement. As used in this Agreement, the following terms shall have the meanings indicated below:

“Agreement” shall have the meaning set forth in the Preamble.

“Chosen Courts” shall have the meaning set forth in Section 9.7.

“Company” shall have the meaning set forth in the Preamble.



“control” shall mean the possession, direct or indirect, of the power to direct, or cause the direction of, the management and policies of a
Person, whether through the ownership of voting securities, voting equity, limited liability company interests, general partner interests, or other
voting interests, by contract or otherwise.

“Daily VWAP” means the per share volume-weighted average price as displayed under the heading “Bloomberg VWAP” on Bloomberg
page “FOUR<EQUITY>AQR” (or its equivalent successor if such page is not available) in respect of the period from the scheduled open of
trading until the scheduled close of trading of the primary trading session on such trading day (or if such volume-weighted average price is
unavailable, the market value of one share of the Parent Class A Stock on such trading day determined, using a volume-weighted average method,
by a nationally recognized independent investment banking firm retained for this purpose by Parent). The “Daily VWAP” shall be determined
without regard to after-hours trading or any other trading outside of the regular trading session trading hours.

“Disposal Date” shall have the meaning set forth in Section 7.

“Expiration Time” shall mean the earliest to occur of (a) the Subscription Closing and (b) the termination of the Transaction Agreement in
accordance with Section 9.1 thereof; provided that the obligations of Parent under Section 7 shall continue until the Disposal Date.

“Governing Documents” shall mean, with respect to any Person, such Person’s articles or certificate of association, incorporation, formation
or organization, bylaws, limited liability company agreement, partnership agreement or other constituent document or documents, each in its
currently effective form as amended from time to time.

“Material Adverse Change” shall mean any material adverse change, or any development that could reasonably be expected to result in a
material adverse change, in the condition, financial or otherwise, or in the earnings, business, operations or prospects, whether or not arising from
transactions in the ordinary course of business, of Parent and its subsidiaries, considered as one entity.

“Merger” shall have the meaning set forth in the Recitals.

“Merger Sub” shall have the meaning set forth in the Recitals.

“Non-Recourse Party” shall have the meaning set forth in Section 9.13.

“ODI Approval” shall have the meaning set forth in Section 4.4.

“Offer” shall have the meaning set forth in the Recitals.

“Other Investor” means any other Person entering into a subscription agreement to purchase shares of Parent Class A Stock in connection
with the transactions contemplated by the Transaction Agreement.



“Other Investment Agreement” means any subscription agreement between Parent and any Other Investor.

“Parent” shall have the meaning set forth in the Preamble.

“Parent Common Stock” means the Parent Class A Stock, the Class B common stock of Parent and the Class C common stock of Parent.

“Parent SEC Documents” shall have the meaning set forth in Section 5.5.

“Party” or “Parties” shall each have the meaning set forth in the Preamble.

“Purchase Price” shall have the meaning set forth in Section 3.

“Regulation S” shall have the meaning set forth in Section 6.5.

“Rule 144” shall have the meaning set forth in Section 6.5.

“Transaction Agreement” shall have the meaning set forth in the Recitals.

2. Closing. The consummation of the transactions contemplated by Section 3 (the “Subscription Closing”) shall take place remotely by exchange
of fully executed documents (in counterparts or otherwise) by electronic transmission or electronic .pdf format, including using generally recognized
e-signature technology (e.g., DocuSign or Adobe Sign), on, and shall take place on the third Business Day after satisfaction, or waiver by the applicable
Party, of the conditions set forth in Section 4.

3. Subscription. At the Subscription Closing, upon the terms and subject to the conditions of this Agreement, the Investor shall subscribe for and
purchase from Parent, and Parent shall issue to Investor, a number of shares of Parent Class A Stock equal to [REDACTED] (the “Purchase Price”)
[REDACTED] (the “Subscription Securities”), in exchange for the payment by or on behalf of the Investor to Parent of the Purchase Price in
immediately available U.S. dollars to a bank account designated by Parent (the details of which account shall be provided in writing by Parent to the
Investor no later than three (3) Business Days prior to the Subscription Closing). Notwithstanding anything to the contrary herein, in no event shall the
number of Subscription Securities exceed [REDACTED]. In the event that Parent shall at any time between the date hereof and the Subscription Closing
pay a dividend of equity or make a distribution on its Class A Stock in additional shares or other securities, subdivide or combine its Class A Stock or
reclassify its Class A Stock, the number of Subscription Securities shall be appropriately adjusted in a reasonable manner agreed between Parent and the
Investor, such agreement not to be unreasonably withheld, conditioned or delayed.

4. Conditions.

4.1 The obligations of Parent and the Investor to consummate the Subscription Closing are subject to the satisfaction or waiver of the
following conditions: (a) occurrence of the Acceptance Time, (b) the receipt by the Investor of its portion of the Offer Consideration for each of its
Company Shares validly tendered by the Investor and not



withdrawn pursuant to the Offer prior to the Acceptance Time, (c) no Law having been enacted, entered, issued or promulgated (and remaining in
effect) by any Governmental Authority that prohibits, restricts or impedes the consummation of the Subscription Closing and (d) the Investor and
its Affiliates shall have received any required approval under the outbound direct investment Laws of the People’s Republic of China (“ODI
Approval”) in connection with the transactions contemplated hereby.

4.2 The obligations of Parent to consummate the Subscription Closing are subject to the satisfaction or waiver of the following conditions:
(a) the representations and warranties of Investor set forth in this Agreement shall be true and correct in all material respects (other than
representations and warranties that are qualified as to materiality, which representations and warranties shall be true and correct in all respects) as
of the date of this Agreement and as of the Subscription Closing Date with the same effect as though made on and as of such date (except to the
extent expressly made as of an earlier date, in which case as of such earlier date), (b) Investor shall have complied with or performed in all
material respects its obligations and covenants required to be complied with or performed by it pursuant to this Agreement at or prior to the
Subscription Closing and (c) there shall be no action, lawsuit, arbitration, claim or proceeding pending that seeks to enjoin, restrict or impede the
consummation of this Agreement.

4.3 The obligations of the Investor to consummate the Subscription Closing are subject to the satisfaction or waiver of the following
conditions: (a) the representations and warranties of Parent set forth in this Agreement shall be true and correct in all material respects (other than
representations and warranties that are qualified as to materiality, which representations and warranties shall be true and correct in all respects) as
of the date of this Agreement and as of the Subscription Closing Date with the same effect as though made on and as of such date (except to the
extent expressly made as of an earlier date, in which case as of such earlier date), (b) Parent shall have complied with or performed in all material
respects its obligations and covenants required to be complied with or performed by it pursuant to this Agreement at or prior to the Subscription
Closing, (c) for the period from and including the date of this Agreement through and including such date, there shall not have not occurred any
Material Adverse Change, (d) there shall be no action, lawsuit, arbitration, claim or proceeding pending that seeks to enjoin, restrict or impede the
consummation of this Agreement and (e) the Subscription Securities shall be approved for listing, subject to official notice of issuance, on the
New York Stock Exchange.

5. Representations, Warranties and Covenants of Parent. Parent hereby represents and warrants to Investor as follows:

5.1 Parent has all requisite power and authority to execute and deliver this Agreement and to perform its obligations hereunder. Parent is
duly organized, validly existing and in good standing in accordance with the laws of its jurisdiction of formation, as applicable. The execution and
delivery by Parent of this Agreement and the performance of its obligations hereunder have been duly authorized by all necessary corporate or
other organizational action in accordance with Parent’s Governing Documents, as applicable. This Agreement has been duly executed and
delivered by Parent and, assuming the due authorization, execution and delivery of this Agreement by Investor, constitutes the legal,



valid and binding obligation of Parent, except to the extent that enforceability may be limited by applicable bankruptcy, insolvency or similar laws
affecting the enforcement of creditors’ rights generally and subject to general principles of equity (regardless of whether such enforcement is
considered in a proceeding at law or at equity).

5.2 The execution and delivery of this Agreement by Parent and the consummation of the transactions contemplated hereby will not result in
(i) a violation of the organizational documents of Parent, (ii) any breach of, or violation of the terms or provisions of, or constitute a default under,
any indenture or other agreement or instrument by which Parent or Parent’s property is bound or (iii) any violation by Parent of any applicable
law, regulation or court decree, except (in the case of clause (ii) or (iii) above) for such breach, violation or default which would not, individually
or in the aggregate, reasonably be expected to have a material adverse effect on the ability of Parent to enter into, perform its obligations under
this Agreement and consummate the transactions contemplated hereby.

5.3 The Subscription Securities, when issued and delivered in accordance with the terms hereof, will be duly authorized, validly issued, and
nonassessable, and free and clear of any liens or encumbrances, preemptive rights or any other similar contractual rights, in each case, other than
those created by Investor or pursuant to this Agreement, the organization documents of Parent, federal and state securities laws or otherwise in
connection with the transactions contemplated hereby.

5.4 The issuance of the Subscription Securities in the manner contemplated by this Agreement will be exempt from the registration
requirements of the Securities Act by reason of Section 4(a)(2) thereof.

5.5 Parent has filed with the SEC, during the preceding 12 months, on a timely basis, all required reports, schedules, forms, statements and
other documents required to be filed by Parent with the Securities and Exchange Commission pursuant to the Exchange Act (collectively, the
“Parent SEC Documents”). As of their respective SEC filing dates, the Parent SEC Documents complied in all material respects with the
requirements of the Securities Act, the Exchange Act or the Sarbanes-Oxley Act of 2002 (and the regulations promulgated thereunder), as the case
may be, applicable to such Parent SEC Documents, and none of the Parent SEC Documents as of such respective dates (or, if amended prior to the
date hereof, the date of the filing of such amendment, with respect to the disclosures that are amended) contained any untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading.

5.6 From and after the execution of this Agreement and until the termination of this Agreement, Parent shall use its commercially reasonable
efforts to provide information reasonably requested by the Investor in connection with the Investors seeking of ODI Approval, if any.



6. Representations, Warranties and Covenants of the Investor. The Investor hereby represents and warrants to Parent as follows:

6.1 The Investor has all requisite power and authority to execute and deliver this Agreement and to perform its obligations hereunder. The
Investor is duly organized, validly existing and in good standing in accordance with the laws of its jurisdiction of formation, as applicable. The
execution and delivery by the Investor of this Agreement and the performance of its obligations hereunder have been duly authorized by all
necessary corporate or other organizational action in accordance with Investor’s Governing Documents, as applicable. This Agreement has been
duly executed and delivered by the Investor and, assuming the due authorization, execution and delivery of this Agreement by Parent, constitutes
the legal, valid and binding obligation of Investor, except to the extent that enforceability may be limited by applicable bankruptcy, insolvency or
similar laws affecting the enforcement of creditors’ rights generally and subject to general principles of equity (regardless of whether such
enforcement is considered in a proceeding at law or at equity).

6.2 The Investor has the legal capacity to purchase and hold the Subscription Securities and represents that the subscription for the
Subscription Securities and the execution and delivery of this Agreement by the Investor and the consummation of the transactions contemplated
hereby will not result in (i) a violation of the organizational documents of Investor, (ii) any breach of, or violation of the terms or provisions of, or
constitute a default under, any indenture or other agreement or instrument by which the Investor or the Investor’s property is bound or (iii) any
violation by the Investor of any applicable law, regulation or court decree, except, in the case of clauses (ii) or (iii), for any breach, violation,
termination, default, creation or acceleration that would not, individually or in the aggregate, reasonably be expected to impair the ability of by the
Investor to perform its obligations under this Agreement on a timely basis.

6.3 The Investor has been given the opportunity to examine all documents contemplated hereby, and to ask questions of, and to receive
answers from, Parent and its respective representatives concerning Parent and its subsidiaries, and the terms and conditions of the Subscription
Securities. The Investor has independently and based on such documents and information as the Investor has deemed appropriate, performed its
own due diligence and business investigations with respect to Parent and its subsidiaries and made its own investment decision with respect to the
investment represented by the Subscription Securities. The Investor is fully familiar with the nature of the businesses of Parent and its subsidiaries.
The Investor has consulted, to the extent deemed reasonably appropriate by the Investor, with the Investor’s own advisers as to the financial, tax,
legal and related matters concerning an investment in the Subscription Securities and on that basis understands the financial, tax, legal and related
consequences of an investment in the Subscription Securities, and believes that an investment in the Subscription Securities is suitable and
appropriate for the Investor.

6.4 The Investor is acquiring, legally and beneficially, the Subscription Securities for its own account and not as an agent or nominee for any
other Person, and with no present intention of distributing or reselling such shares or any portion thereof.



6.5 The Investor acknowledges that: (i) neither the offer nor sale of the shares of the Subscription Securities has been registered under the
Securities Act or any state or foreign securities or “blue sky” laws; (ii) each of the Subscription Securities is characterized as a “restricted
security” under the Securities Act, inasmuch as it is being acquired from Parent in a transaction not involving a public offering and that each of
such shares must be held indefinitely, is subject to resale restrictions, and the Investor must continue to bear the economic risk of complete loss of
the investment in such shares unless the offer and sale of such shares is subsequently registered under the Securities Act or an exemption from
such registration is available and all applicable state or foreign securities or “blue sky” laws are complied with; (iii) neither Rule 144 promulgated
under the Securities Act (“Rule 144”) nor Regulation S promulgated under the Securities Act (“Regulation S”) is currently available with respect
to the offers or sales of any securities of Parent; (iv) when and if the Subscription Securities may be disposed of without registration under the
Securities Act in reliance on Rule 144 or Regulation S, such disposition can be made only in accordance with the terms and conditions of such
rule; (v) if the Rule 144 or Regulation S exemption is not available, public offer or sale of Parent Class A Stock without registration will require
the availability of another exemption under the Securities Act; and (vi) a notation shall be made in the appropriate records of Parent that the
Subscription Securities are subject to restrictions on transfer.

6.6 Either (a) the Investor is an “accredited investor” as defined in the Securities Act or (b) (i) at the time that the Investor agreed to acquire
the Subscription Securities, and at the time of execution of this Agreement and at the time of the Subscription Closing, the Investor was not
present in the United States and (ii) the Investor is not a “U.S. Person” as that term is defined in Rule 902 of the Securities Act. The Investor has
such knowledge and experience in financial and business matters that it is capable of evaluating the merits and risks of transactions similar to
those contemplated by this Agreement.

6.7 The Investor (i) has been represented by or has had the opportunity to be represented by, independent counsel of its own choice, and has
had the full right and opportunity to consult with its attorney and avail itself of this opportunity, (ii) has received, and reviewed and fully
understands this Agreement and the Transaction Agreement, and has had the opportunity to have the Agreement and the Transaction Agreement
fully explained by counsel of its choosing, and is fully aware of the contents thereof and its meaning, intent and legal effect, and (iii) is competent
to execute this Agreement and has executed this Agreement free from coercion, duress or undue influence. The Investor understands and
acknowledges that Parent is entering into the Transaction Agreement in reliance upon the Investor’s execution, delivery and performance of this
Agreement.

6.8 To the extent Investor and its Affiliates determine that they are required to obtain ODI Approval to consummate the transactions
contemplated hereby, the Investor shall make any filing required to obtain ODI Approval as promptly as reasonably practicable following the date
of this Agreement. The Investor shall (and shall cause its Affiliates to) use its commercially reasonable efforts to obtain (or cause to be obtained)
any required ODI Approval as promptly as reasonably practicable following the date of this Agreement.



7. Resale Registration Statement. Parent shall file a resale registration statement on an appropriate form with the SEC to register for resale the
shares of the Subscription Securities and have such registration statement declared effective by the SEC on or after the Business Day immediately after
(and in any event within five (5) Business Days of) the date of the Subscription Closing and maintain the effectiveness of such registration until the
earlier of (a) the date on which all such shares of the Subscription Securities are eligible to be sold under Rule 144 of the Securities Act without any
holding period or any volume or manner of sale limitations and (b) all such shares have been disposed of by the Investor (such date, the “Disposal
Date”). Parent shall bear all expenses associated with the resale registration statement contemplated by this section.

8. Termination. This Agreement shall terminate and shall have no further force or effect (a) by either Party, by notifying the other Party of such
termination in writing if the Subscription Closing has not occurred on or before the date that is the tenth (10th) Business Day after the End Date,
(b) upon mutual written agreement of the Parties, (c) immediately as of and following the Expiration Time, or (d) by the Investor by notifying Parent of
such termination in writing, in the event there is any modification, waiver or amendment to the Transaction Agreement that reduces or changes the form
of the Offer Consideration, or otherwise adversely affects in any material respect the economic benefits, to be received by the Investor in the Offer,
except that Section 7, this Section 8 and the provisions of Section 9 shall survive any such termination. Notwithstanding the foregoing, nothing herein
shall relieve any Party hereto from liability for any breach of this Agreement that occurred prior to such termination.

9. Miscellaneous.

9.1 Enforcement. The Parties agree that money damages would be both incalculable and an insufficient remedy and that irreparable damage
would occur if any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. It
is accordingly agreed that each of the Parties shall be entitled to specific performance, an injunction or other equitable relief to prevent breaches or
violations of this Agreement and to enforce specifically the terms and provisions of this Agreement in any Chosen Court. Moreover, and in
recognition of the foregoing, each of the Parties hereby waives (a) any defense in any action for specific performance of this Agreement that a
remedy at Law would be adequate or that a remedy of specific performance is unenforceable, invalid, contrary to Law or inequitable for any
reason and (b) any requirement under any Law for any Party to post security as a prerequisite to obtaining equitable relief. Each Party
acknowledges and agrees that the agreements contained in this Section 9.1 are an integral part of the transactions contemplated by this Agreement
and that, without these agreements, the other Party would not enter into this Agreement. Notwithstanding anything to the contrary in this
Agreement, the Parties hereby agree that specific performance or injunctive relief pursuant to this Section 9.1 shall be the sole and exclusive
remedy with respect to breaches or threatened breaches by the Investor under this Agreement, and neither Parent nor any of its Affiliates may
pursue or accept any other form of relief (including monetary damages or reimbursement) that may be available at law or in equity for any breach
or violation of this Agreement.



9.2 Assignment. Neither this Agreement nor any of the rights, interests or obligations of the Parties hereunder shall be assigned by any of the
Parties (whether by operation of Law or otherwise) without the prior written consent of the other Party, which may be granted or withheld in the
sole discretion of the other Party, except that the Investor may assign its rights and obligations under this Agreement to an Affiliate of the Investor
without the consent of Parent, provided that such Affiliate agrees in writing to be subject to the provisions and obligations of this Agreement,
provided further that no such assignment shall relieve the Investor of its obligations or agreements hereunder. Any attempt to make any such
assignment without such consent shall be null and void. Subject to the preceding sentence, this Agreement shall be binding upon, inure to the
benefit of and be enforceable by the Parties and their respective successors and permitted assigns.

9.3 No Rights or Obligations of the Company: The undertakings and representations and warranties by the Investor contained herein are for
the sole benefit of and can only be enforced Parent and do not create any rights for or obligations by the Company to the Investor or Parent, as the
case may be.

9.4 Amendment. This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or
otherwise, except by an instrument in writing specifically designated as an amendment hereto, signed on behalf of each of the Parties in interest at
the time of the amendment.

9.5 Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly given and properly received on
the date of delivery if delivered personally, when received when sent by email by the Party to be notified; provided that no “bounceback” or notice
of non-delivery is received or when delivered by a courier (with confirmation of delivery). All notices hereunder shall be delivered as set forth
below or under such other instructions as may be designated in writing by the Party to receive such notice.

 

 (i) if to Parent, to:

Shift4 Payments, Inc.
3501 Corporate Parkway
Center Valley, PA 18034
Email:    jfrankel@shift4.com
Attention:   Jordan Frankel

with a copy (which shall not constitute notice) to:
Latham & Watkins LLP
1271 Avenue of the Americas
New York, NY 10020
Email:    andrew.elken@lw.com

 leah.sauter@lw.com
Attention:   Andrew Elken

 Leah Sauter



 (ii) if to the Investor, to:

Ant International Technologies (Singapore) Holding Pte. Ltd.
Level 27, Tower One, Times Square,
1 Matheson Street, Causeway Bay, Hong Kong
Email: sally.wang@antgroup.com; lisa.wang@antgroup.com
Attn: Sally Wang; Lisa Wang

with a copy (which shall not constitute notice) to:

Investment Legal Department
Level 27, Tower One, Times Square,
1 Matheson Street, Causeway Bay, Hong Kong
Email: antnotice.investmentlegal@list.antgroup.com
Attention: Richard Lin

9.6 Governing Law. This Agreement shall be governed by, interpreted and construed with regard to, in all respects, including as to validity,
interpretation and effect, the Laws of the State of Delaware, without giving effect to its principles or rules of conflict of laws.

9.7 Submission to Jurisdiction. Each Party irrevocably and unconditionally consents, agrees and submits to the exclusive jurisdiction of the
Court of Chancery of the State of Delaware (and appropriate appellate courts therefrom) (the “Chosen Courts”), for the purposes of any Action
with respect to the subject matter hereof (other than the Transaction Agreement, which shall be interpreted, construed, governed and enforced as
set forth therein). Each Party agrees to commence any Action relating hereto only in the State of Delaware, or if such Action may not be brought
in such court for reasons of subject matter jurisdiction, in the other appellate courts therefrom or other courts of the State of Delaware. Each Party
irrevocably and unconditionally waives any objection to the laying of venue of any Action with respect to the subject matter hereof (other than the
Transaction Agreement, which shall be interpreted, construed, governed and enforced as set forth therein) in the Chosen Courts, and hereby
further irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such Action brought in any such court
has been brought in an inconvenient forum. Each Party further irrevocably and unconditionally consents to and grants any such court jurisdiction
over the Person of such Parties and, to the extent legally effective, over the subject matter of any such dispute and agrees that mailing of process
or other documents in connection with any such Action in the manner provided in Section 9.5 hereof or in such other manner as may be permitted
by applicable Law, shall be valid and sufficient service thereof. The Parties agree that a final judgment in any such Action shall be conclusive and
may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by applicable Law; provided, however, that
nothing in the foregoing shall restrict any party’s rights to seek any post-judgment relief regarding, or any appeal from such final trial court
judgment.

9.8 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF, UNDER OR IN



CONNECTION WITH THIS AGREEMENT OR THE MERGER. EACH OF THE PARTIES HEREBY CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND
ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 9.8.

9.9 Interpretation. The Parties have participated jointly in negotiating and drafting this Agreement. If an ambiguity or a question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties, and no presumption or burden of proof shall arise
favoring or disfavoring any Party by virtue of the authorship of any provision of this Agreement. When a reference is made in this Agreement to
sections or subsections, such reference shall be to a section or subsection of this Agreement unless otherwise indicated. The headings contained in
this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the
words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation”
unless otherwise indicated. The words “herein,” “hereof,” “hereunder” and words of similar import shall be deemed to refer to this Agreement as a
whole, including the schedules and annexes hereto, and not to any particular provision of this Agreement. Any pronoun shall include the
corresponding masculine, feminine and neuter forms. References to “$” in this Agreement are to the lawful currency of the United States.
References to any agreement shall be deemed to include the exhibits, schedules and annexes to such agreement, together with all amendments
thereto. References to any Law shall include all statutory and regulatory provisions consolidating, amending, replacing, supplementing or
interpreting such Law. Time periods within or following which any act is to be done shall be calculated by excluding the day on which the period
commences and including the day on which the period ends and by extending the period to the next Business Day following if the last day of the
period is not a Business Day.

9.10 Entire Agreement; Third-Party Beneficiaries.

(a) This Agreement (including the documents and the instruments referred to herein) constitutes the entire agreement among the
Parties and supersedes all prior agreements and understandings, both written and oral, among the Parties with respect to the subject matter
hereof.

(b) This Agreement is not intended to, and shall not, confer upon any other Person any rights or remedies hereunder, except as set
forth in or contemplated by the terms and provisions of Section 9.13.



9.11 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be
ineffective to the extent of such invalidity or unenforceability and shall not render invalid or unenforceable the remaining terms and provisions of
this Agreement or affect the validity or enforceability of any of the terms or provisions of this Agreement in any other jurisdiction. If any provision
of this Agreement is so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is enforceable. Notwithstanding
anything to the contrary in this Agreement, this Agreement shall not be interpreted without giving effect to Section 9.1 and Section 9.13.

9.12 Counterparts. This Agreement may be executed in separate counterparts, each of which shall be considered one and the same agreement
and shall become effective when each of the Parties has delivered a signed counterpart to the other Party, it being understood that all Parties need
not sign the same counterpart. Delivery of an executed signature page of this Agreement by electronic transmission or electronic “.pdf”, including
using generally recognized e-signature technology (e.g., DocuSign or Adobe Sign), shall be effective as delivery of a manually executed
counterpart hereof.

9.13 Non-Recourse. Notwithstanding anything that may be expressed or implied in this Agreement or any document or instrument delivered
in connection herewith, by its acceptance of the benefits of this Agreement, the Investor and Parent each covenant, agree and acknowledge that no
Persons other than the Parties hereto have any liabilities, obligations, commitments (whether known or unknown or whether contingent or
otherwise) hereunder, and that each Party has no right of recovery under this Agreement, or any claim based on such liabilities, obligations,
commitments against, and no personal liability shall attach to, the former, current or future equity holders, controlling persons, directors, officers,
employees, agents, Affiliates, members, managers or general or limited partners of any of either Party or any former, current or future equity
holder, controlling person, director, officer, employee, general or limited partner, member, manager, Affiliate or agent of any of the foregoing
(collectively, but not including the Parties hereto, each a “Non-Recourse Party”), through the other Party or otherwise, whether by or through
attempted piercing of the corporate veil, by or through a claim by or on behalf of the other Party against any Non-Recourse Party, by the
enforcement of any assessment or by any legal or equitable proceeding, by virtue of any statute, regulation or Law, or otherwise. Without limiting
the foregoing, no claim will be brought or maintained by the Shareholder, Parent or any of its Affiliates or any of their respective successors or
permitted assigns against any Non-Recourse Party that is not otherwise expressly identified as a Party to this Agreement, and no recourse will be
brought or granted against any of them, by virtue of or based upon any alleged misrepresentation or inaccuracy in or breach or nonperformance of
any of the representations, warranties, covenants or agreements of any Party set forth or contained in this Agreement, any exhibit or schedule
hereto, any other document contemplated hereby or any certificate, instrument, opinion, agreement or other document of the other Party or any
other Person delivered hereunder. The Non-Recourse Parties shall be express third-party beneficiaries of this Section 9.13.

9.14 Other Investors. Parent has disclosed to the Investor the forms of the Other Investment Agreements to be entered into between Parent
and any Other Investor. To the extent Parent enters into any amendment to any Other Investment Agreement or any side letter or similar side letter
or similar agreement or arrangement with any Other Investor that has the effect of establishing rights under, or altering or supplementing the terms
of



any Other Investment Agreement in a manner that would provide the Other Investor with rights, benefits or other provisions that are more
favorable than the rights, benefits and provisions of Investor, Parent shall promptly disclose such agreement to Investor. Any decrease in the
proportion of the Other Investor’s portion of the Offer Consideration that is being used to purchase such other Investor’s Subscription Securities
shall be considered a change more favorable to such Other Investor for purposes of this Section 9.14. Investor shall be offered the opportunity to
receive the same rights, benefits or other provisions granted by Parent in any such agreement, whether entered into prior to, as of the date hereof
or hereafter and Investor shall be entitled to accept some or all such offer of rights, benefits or other provisions by delivering a written notice to
Parent of such acceptance within twenty (20) business days after receiving the final execution version of such agreement.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the date first above written.
 

SHIFT4 PAYMENTS, INC.

By:  /s/ Taylor Lauber
Name: Taylor Lauber
Title: President
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ANT INTERNATIONAL TECHNOLOGIES
(SINGAPORE) HOLDING PTE. LTD.

By:  /s/ Richard Lin
Name: Richard Lin
Title: Authorized Signatory
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