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Update on Asset Purchase Agreement (“APA”) between Genius Group Ltd (“the Company”, or “GNS”) and Entrepreneur Resorts Ltd (“ERL”)
 
On June 10, 2025, the Company announced it had entered into an asset purchase agreement with ERL for the purchase and re-integration of the assets of ERL, encompassing its
ERL’s entrepreneur cafés and resorts by the Company. The Company is now providing an update on the progress of the transaction.
 
The Company has obtained shareholder approval and board approval for the transaction. It has also received Supplement Listing Application (SLAP) approval from the New
York Stock Exchange (NYSE) for the issuance of the ordinary shares of GNS as consideration for the purchase of the assets, and GNS has instructed its transfer agent to hold
the shares in escrow while awaiting the receipt from ERL of approval of the transaction by its ERL’s shareholders.
 
ERL has notified GNS that it is holding an Extraordinary General Meeting (“EGM”) on July 30, 2025 to approve the APA. ERL is working with Upstream Exchange to send
notification to all ERL shareholders registered with ERL and ERLR shares on Upstream Exchange, together with the process to vote in the upcoming EGM.
 
In the event that ERL receives shareholder approval on the EGM, all GNS shareholders who received ERL shares as a dividend at the time of the spinoff of ERL in 2023 will be
entitled to three GNS shares for each ERL share they hold. This includes all holders of ERL or ERLR shares on Upstream Exchange and includes all GNS shareholders who
never claimed their shares at the time of the spinoff. The Company will not be listing its shares on the Upstream Exchange.
 
After July 30, 2025, GNS will provide another update, together with the process by which the share count will take place, the process by which shareholders will be identified
and the process by which GNS shares will be exchanged with ERL shares and distributed.
 
Once ERL shareholders give approval, the shares held by GNS’s transfer agent will be transferred into ERL’s ownership and ERL will distribute the shares based on the share
count and proof of ownership of its shareholders. GNS shares will be restricted for six months under Rule 144 of the Securities Act of 1933.
 
All shareholder enquiries related to this matter can be directed to investor@geniusgroup.ai.
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