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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 6-K

Report of Foreign Private Issuer Pursuant to Rule 13a-16 or 15d-16
Under the Securities Exchange Act of 1934

For the Month of April 2021

333-233363
(Commission File Number)

INX LIMITED
(Exact name of Registrant as specified in its charter)

Unit 1.02, 1st Floor
6 Bayside Road
Gibraltar, GX11 1AA
Tel: +350 200 79000
(Address of principal executive offices)
Indicate by check mark whether the registrant files or will file annual reports under cover Form 20-F or Form 40-F.
Form 20-F Form 40-F O

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1):

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7):

EXPLANATORY NOTE

As described in the press release attached to the Form 6-K furnished on March 31, 2021, on March 31, 2021, INX Limited (the
“Company”) entered into a Securities Exchange Agreement (the “Exchange Agreement”) by and among the Company, certain
securityholders of the Company, Valdy Investments Ltd. (“Valdy”) and the co-lead agents to a private financing described in the Exchange
Agreement. Subject to the terms and conditions of the Exchange Agreement, certain securityholders of the Company agreed to exchange

securities of the Company for securities of Valdy. The full Agreement, as filed on SEDAR on April 5, 2021, is furnished as Exhibit 99.1
hereto.

Exhibit Index

Exhibit No. Description
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99.1 Securities Exchange Agreement dated March 31, 2021

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.

INX Limited
Date: April 6, 2021 By: /s/ Shy Datika
Shy Datika
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Exhibit 99.1

SECURITIES EXCHANGE AGREEMENT

THIS AGREEMENT is entered into this 31% day of March, 2021.

AMONG:

AND:

AND:

AND:

AND:

VALDY INVESTMENTS LTD. a corporation existing under the laws of the Province of British Columbia, Canada

(4 ‘Valdy, ’)

INX LIMITED, a corporation existing under the laws of Gibraltar

(4 ‘INX’ 3)

EACH OF THE INX SECURITYHOLDERS LISTED ON SCHEDULE “A” HERETO

(collectively, the “INX Securityholders” and each individually, an “INX Securityholder”)

PI FINANCIAL CORP., a corporation existing under the laws of British Columbia, solely for purposes of Section
2.4 and Article 10

(4 cPI’ ’)

EIGHT CAPITAL, a partnership governed by the laws of the Province of Ontario, solely for purposes of Section 2.4
and Article 10

(“Eight” and, together with PI, the “Agents™)

WHEREAS each INX Securityholder is the registered and beneficial owner of the number and type of INX Securities (as

defined below) set forth next to its name on Schedule “A” hereto.

AND WHEREAS Valdy and the INX Securityholders wish to effect an exchange of the INX Securities for, as applicable,

the Consideration Shares, the Consideration Options, and the Consideration Legacy Warrants (as each such term is defined below),
in accordance with the terms and conditions set forth in this Agreement, and such transactions shall constitute Valdy’s Qualifying
Transaction (as defined below).

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the mutual covenants and agreements

herein contained, the Parties agree as follows:

ARTICLE 1
INTERPRETATION
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1.1 Defined Terms

In this Agreement and in the Schedules hereto, unless there is something in the subject matter or context inconsistent therewith, the
following terms and expressions will have the following meanings:

“1933 Act” means the United States Securities Act of 1933, as amended,;
“arm’s length” will have the meaning ascribed to such term under the Tax Act;

“Business Day” means any day other than a day which is a Saturday, a Sunday or a statutory holiday in Vancouver, British
Columbia;

“Canadian Electing Holder” means an INX Shareholder who at the Closing Time, for purposes of the Tax Act, is (i) a resident
in Canada, and is not exempt from tax under Part I of the Tax Act, or (ii) a “Canadian partnership” for purposes of the Tax Act

no member of which is exempt from tax under Part I of the Tax Act;

“Closing Date” means such date as may be mutually agreed upon by the Parties in writing but in any event no later than July
28,2021;

“Closing Time” means 8:00 a.m. (Vancouver time) on the Closing Date;

“Code” means the United States Internal Revenue Code of 1986, as amended,;
“Consolidation” has the meaning given thereto in Section 5.2(b);

“Conversion Ratio” means a ratio of one INX Share for every 10.4871348 Valdy Shares;

“Debt Instrument” means any bond, debenture, mortgage, promissory note or other instrument evidencing indebtedness for
borrowed money;

“Encumbrances” means mortgages, charges, pledges, security interests, liens, encumbrances, royalties, actions, claims, leases,
demands and equities of any nature whatsoever or howsoever arising and any rights or privileges capable of becoming any of
the foregoing;

“ESOP Commitments” means commitments of INX incurred prior to the date hereof to grant INX Legacy Options to
employees, officers, consultants and service providers of INX to purchase an aggregate of no more than 758,533 ordinary shares

of INX;

“Exchange” means the TSX Venture Exchange;

“Filing Statement” means the filing statement of Valdy in respect of the Securities Exchange, prepared on Form 3B-2 of the
TSX Venture Exchange Corporate Finance Manual;

“Finder’s Fee Agreement” means the finder’s fee agreement dated March 18, 2021 between Valdy and Peter Hough whereby
Valdy agreed to issue to Mr. Hough an aggregate of 650,000 pre-Consolidation Valdy Shares at the Closing Time;

“Governmental Entity” means any

multinational, federal, provincial, state, regional, municipal, local or other government, governmental or public
department, central bank or tribunal;

(2)

(b) any subdivision, agent, commission, board, or authority of any of the foregoing; or
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©) any quasi-governmental or private body exercising any regulatory, expropriation or taxing authority under or for the
account of any of the foregoing;

“Guarantee” means any agreement, contract or commitment providing for the guarantee, indemnification, assumption or

endorsement or any like commitment with respect to the obligations, liabilities (contingent or otherwise) or indebtedness of any

Person;

“IFRS” means International Financial Reporting Standards;

“Indebtedness” means any loan agreements, credit facilities or other indebtedness for borrowed money, but for greater certainty
shall not include trade payables or other liabilities incurred in the ordinary course of business or obligations under any simple
agreements for future equity;

“INX Articles” means the third amended and restated articles of association of INX, as may be further amended and/or restated
from time to time;

“INX De Minimis Shareholders” means those INX Shareholders who immediately following the Closing Time hold less than
one (1%) percent of the issued and outstanding INX Shares, but does not include officers or directors of INX

“INX Financial Statements” means the audited annual financial statements for the year ended December 31, 2019 and 2018,
and the interim financial statements for the period ended June 30, 2020 and 2019;

“INX Legacy Shares” means the INX Shares other than INX Shares issued pursuant to the exercise of the INX Subscription
Receipts;

“INX Legacy Warrant Holder” means a holder of one or more INX Legacy Warrants that is a party to this Agreement, either
by executing on the date hereof or by execution of a joinder agreement, substantially in the form attached hereto as Schedule
“C” to this Agreement;

“INX Legacy Warrants” means the ordinary share purchase warrants of INX issued and outstanding as of the date hereof, as
described in greater detail in Schedule “A” hereto;

“INX Nominees” means the individuals appointed by INX to form the board of directors of Valdy immediately following the
Closing Time, being James Crossley, Alan Silbert, David Weild, Nicholas Thadaney, Haim Ashar, Thomas Lewis, Rafael Rafaeli
and an individual to be nominated by Valdy and who is acceptable to INX, acting reasonably;

“INX Option Holder” means a holder of one or more INX Options;

“INX Options” means the options of INX issued pursuant to the INX Share Ownership and Award Plan, including the ESOP
Commitments, each of which is exercisable into one INX Share;

“INX Prospectus” means the prospectus of INX dated September 29, 2020, as supplemented from time to time, pursuant to
which the INX Token Offering is registered with the United States Securities and Exchange Commission;

“INX Securities” means, collectively, the INX Shares, the INX Options, and the INX Legacy Warrants;
“INX Securityholders” means, collectively, the INX Shareholders, INX Legacy Warrant Holders, and the INX Option Holders;
“INX Securityholder Approval” means the approval by the INX Securityholders in respect of the Securities Exchange and the

other transactions contemplated hereby by resolution authorized by the holders of no less than 75% of the issued and outstanding
INX Shares;
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“INX Share Ownership and Award Plan” means the share ownership and award plan of INX approved by the INX
Shareholders on March 18, 2021;

“INX Shareholder” means a holder of one or more INX Shares;
“INX Shareholders Waiver” has the meaning given thereto in Section 3.2(10)(c);

“INX Shareholders’ Agreement” means the founders’ agreement of INX effective as of September 1, 2017, as amended to
date;

“INX Shares” means the ordinary shares in the capital of INX;

“INX Subscription Receipt Warrants” means share purchase warrants of INX issuable pursuant to the conversion of the INX
Subscription Receipts, with each whole warrant being exercisable into one (1) INX Share at a price of $1.88 per share for a
period of two years from the Closing Date;

“INX Subscription Receipts” means the subscription receipts of INX issued pursuant to the Private Placement Financing and,
upon the satisfaction of all conditions precedent to the completion of the Securities Exchange and immediately prior to the
Closing Time, each INX Subscription Receipt shall automatically convert into one (1) INX Share and one-half of one INX
Subscription Receipt Warrant;

“INX Token Offering” means the offering of INX Tokens pursuant to the INX Prospectus;
“INX Tokens” means the security tokens of INX issued pursuant to the INX Prospectus;
“ITA” has the meaning given thereto in Section 6.3(g);

“Laws” means all statutes, regulations, statutory rules, regulatory instruments, principles of law, orders, published policies and
guidelines, and terms and conditions of any grant of approval, permission, authority or license of any Governmental Entity,
statutory body, stock exchange or self-regulatory authority, and the term “applicable” with respect to such Laws and in the
context that refers to one or more Persons means that such Laws apply to such Person or Persons or its or their business,
undertaking, property or securities and emanate from a Person having jurisdiction over the Person or Persons or its or their
business, undertaking, property or securities;

“Letter of Intent” means the letter of intent dated February 22, 2021 between Valdy and INX;

“Licenses” means all of the licenses, registrations and qualifications to do business required to be held by any Party and their
respective subsidiaries, if any, in order to carry on the business of such entity as currently conducted or as proposed to be
conducted;

“Lock-Up Terms” means the applicable terms of lock-up to which all INX Securityholders consent upon execution of this
Agreement, in the form attached hereto as Schedule “B-1” (for Shy Datika), “B-2" (for holders of INX Shares equal to 1% or
greater of the outstanding INX Shares and INX Nominees and Management) or “B-3” (for INX De Minimis Shareholders), as
applicable;

“Material Agreement” means, with respect to a Party:

(@) any continuing contract for the purchase of materials, supplies, equipment or services involving, in the case of any such
contract, more than US$50,000 over the life of the contract;

any contract that expires, or may be renewed at the option of any Person other than a Party or its respective subsidiaries

S0 as to expire, more than one year after the date of this Agreement;

(b)
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(©)

any Debt Instrument;

(d) any contract for capital expenditures in excess of US$50,000 in the aggregate;

@) any contract limiting the right of a Party or its respective subsidiaries to engage in any line of business or to compete
with any other Person;

-5-

) any contract pursuant to which Party or its respective subsidiaries leases any real property;
any contract pursuant to which Party or its respective subsidiaries leases any personal property involving payments by

(2) Party or its respective subsidiaries in excess of US$50,000 annually or involving rights or obligations which cannot be
terminated without penalty on less than three months’ notice;

(h) any Guarantee;

@) any contract requiring the counterparty’s consent to a change of control of the Party or providing rights to the
counterparty on a change of control of the Party;

() any contract with a non-arm’s length party;

(k) any hedges, swaps or other like financial instruments;

) any employment contracts with employees and service contracts with independent contractors providing for annual
compensation over US$100,000 or any agreements with any executive officer;

(m) any agreement to indemnify, hold harmless or defend any other Person with respect to any assertion of personal injury,
damage to property, misappropriation or violation or warranting the lack thereof; and
any other agreement, indenture, contract, lease, deed of trust, license, option, instrument or other commitment which

(n) is or would reasonably be expected to be material to the business, properties, assets, operations, condition (financial or

otherwise) or prospects of Party or its respective subsidiaries;

but shall not include agreements with legal, accounting, or other professional service providers;

“Material Adverse Change”, when used in connection with a Party, means any change, effect, development, event or
occurrence either individually or in the aggregate which would reasonably be expected to be, material and adverse to the
business, properties, assets, operations, condition, affairs, liabilities (contingent or otherwise), obligations (whether absolute,
conditional or otherwise) or prospects of such entity and its subsidiaries taken as a whole;

“Material Adverse Effect”, when used in connection with a Party, means any matter or action that has an effect that is, or would
reasonably be expected to cause a Material Adverse Change with respect to such entity and its subsidiaries taken as a whole, and
“Materially Adversely Affected” will have a corresponding meaning;

“Name Change” has the meaning given thereto in Section 5.2(a);

-6-

“Parties” means Valdy, INX and the INX Securityholders, and “Party” means any one of them;
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“Person” includes any individual, firm, partnership, joint venture, venture capital fund, association, trust, trustee, executor,
administrator, legal personal representative, estate, group, body corporate, corporation, company, unincorporated association or
organization, Governmental Entity, syndicate or other entity, whether or not having legal status;

“Power of Attorney” means the Power of Attorney granted by a purchaser of INX Subscription Receipts in favour of INX in
respect of the execution and delivery of this Agreement by INX on behalf of the purchaser, and all matters related thereto;

“Private Placement Financing” means the private placement of up to 32,000,000 INX Subscription Receipts at a price of $1.25
per INX Subscription Receipt for total gross proceeds of up to $40,000,000, or such other amount as may be mutually agreed to
by INX and Valdy in writing;

“Qualifying Transaction” has the meaning given to that term in the TSX Venture Exchange Corporate Finance Manual, and as
the context requires, refers to the Securities Exchange;

“Reorganization” has the meaning given thereto in Section 2.2;

“Representatives” means, collectively, in respect of a Person, (a) its directors, officers, employees, agents, representatives and
any financial advisor, law firm, accounting firm or other professional firm retained to assist the Person in connection with
the transactions contemplated in this Agreement, and (b) the Person’s affiliates and subsidiaries and the directors, officers,
employees, agents and representatives and advisors thereof;

“Securities Exchange” means the exchange of the INX Securities for Valdy Consideration Securities in accordance with the
terms of this Agreement;

“Tax” or “Taxes” (including, with correlative meaning, “Taxable””) means all federal, provincial, state, local and foreign taxes,
assessments, levies, duties, impositions, withholdings and other governmental charges (including taxes based upon or measured
by gross receipts, income, profits, sales, use or occupation, and value added, ad valorem, transfer, franchise, withholding,
payroll, social security, employment, excise and property taxes), together with all interest, penalties and additions imposed with
respect to such amounts and any obligations under any agreements or arrangements with any other person with respect to such
amounts;

“Tax Act” means the Income Tax Act (Canada), as amended from time to time;
“Tax Ordinance” means the Israeli Income Tax Ordinance (New Version), 5721-196;

“Tax Returns” means all Tax returns, reports and forms (including withholding tax returns) for a Taxable period required to be
filed by applicable federal, state, local or foreign Tax laws;

“Termination Date” has the meaning given thereto in Section 9.1(e);
“U.S. Person” has the meaning ascribed thereto in Regulation S, as promulgated under the 1933 Act;

“Valdy Consideration Securities” means, collectively, the Valdy Consideration Shares, the Valdy Consideration Options, and
the Valdy Consideration Legacy Warrants;

“Valdy Consideration Legacy Warrants” has the meaning given thereto in Section 2.3;
“Valdy Consideration Options” has the meaning given thereto in Section 2.2;

“Valdy Consideration Shares” has the meaning given thereto in Section 2.1;
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“Valdy Financial Statements” means the audited financial statements of Valdy for the years ended December 31, 2019 and
2018 and the unaudited financial statements of Valdy for the interim period ended September 30, 2020 and 2019, in each case
including the notes thereto and related management’s discussion and analysis;

“Valdy Material Agreements” means the Material Agreements set forth in Schedule 3.1(14) of this Agreement;

“Valdy Post-Consolidation Shares” means the common shares in the capital of Valdy following completion of the
Consolidation;

“Valdy Public Disclosure Record” means all documents filed by Valdy under its profile on the System for Electronic Document
Analysis and Retrieval;

“Valdy Shareholder Approval” means the approval of the shareholders of Valdy to amend and restate Valdy’s stock option plan
in a form acceptable to INX, acting reasonably, subject to the approval of the Exchange; and

“Valdy Shares” means the common shares in the capital of Valdy.
1.2 Best of Knowledge

Any reference herein to “the best of the knowledge” of a Party will be deemed to mean the actual knowledge of the Party and the best of
the knowledge which they would have had if they had conducted a diligent inquiry into the relevant subject matter.

1.3 Schedules
The Schedules which are attached to this Agreement are incorporated into this Agreement by reference and are deemed to be part hereof.
14 Currency

Unless otherwise indicated, all dollar amounts referred to in this Agreement are in lawful money of Canada.

1.5 Choice of Law and Attornment

This agreement will be governed by and construed in accordance with the laws of the Province of British Columbia and the laws of
Canada applicable therein. The Parties agree that the courts of that Province will have non-exclusive jurisdiction to determine all disputes
and claims arising between the Parties.

1.6 Interpretation Not Affected by Headings or Party Drafting

The division of this Agreement into articles, sections, paragraphs, subsections and clauses and the insertion of headings are for
convenience of reference only and will not affect the construction or interpretation of this Agreement. The terms “this Agreement”,
“hereof”, “herein”, “hereunder” and similar expressions refer to this Agreement and the Schedules hereto and not to any particular article,
section, paragraph, clause or other portion hereof and include any agreement or instrument supplementary or ancillary hereto. Each Party
hereto acknowledges that it and its legal counsel have reviewed and participated in settling the terms of this Agreement, and the Parties
hereby agree that any rule of construction to the effect that any ambiguity is to be resolved against the drafting Party will not be applicable
in the interpretation of this Agreement.

1.7 Number and Gender

In this Agreement, unless there is something in the subject matter or context inconsistent therewith:

(a) words in the singular number include the plural and such words will be construed as if the plural had been used;

(b) words in the plural include the singular and such words will be construed as if the singular had been used; and
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1.8

(©)

words importing the use of any gender will include all genders where the context or Party referred to so requires, and
the rest of the sentence will be construed as if the necessary grammatical and terminological changes had been made.

Time of Essence

Time will be of the essence hereof.

2.1

(1

ARTICLE 2
EXCHANGE OF SECURITIES

Exchange of INX Shares

Subject to the terms and conditions herein and compliance with all applicable Laws, at the Closing Time:

(a)

each INX Shareholder hereby agrees to transfer to Valdy that number of INX Shares as is set out next to the INX
Shareholder’s name on Schedule “A” hereto, and all right, title and interest of the INX Shareholder in and to such INX
Shares free and clear of all Encumbrances; and

2

A3)

2.2

(1

(b)

(©

Valdy hereby agrees to issue and deliver to each INX Shareholder that number of Valdy Post-Consolidation Shares
as is equal to the number of INX Shares held by the INX Shareholder multiplied by the Conversion Ratio (provided
however that the number of Valdy Post-Consolidation Shares that shall be issued upon exchange of INX Shares issued
pursuant to the INX Subscription Receipt shall not be multiplied by the Conversion Ratio but rather will be exchanged
on a 1:1 basis) (each, a “Valdy Consideration Share”). Subject to Section 2.1(1)(c), an aggregate of 159,669,047
Valdy Consideration Shares shall be issued pursuant to this Section 2.1(1)(a), as set out on Schedule “A” hereto. The
Valdy Consideration Shares shall be issued as fully paid and non-assessable shares of Valdy, free and clear of all
Encumbrances.

Notwithstanding Section 2.1(1)(b), to the extent that on or before the Closing Time, holders of INX Legacy Warrants
exercise such INX Legacy Warrants into INX Shares, the aggregate number of Valdy Consideration Shares issuable
pursuant to Section 2.1(1)(b) will increase in accordance with the Conversion Ratio, and the number of Valdy
Consideration Legacy Warrants to be issued pursuant to Section 2.3 will decrease in a corresponding amount.

INX hereby represents and warrants to Valdy that the INX Shareholders that have executed this Agreement as of the date hereof,
together with INX Shareholders that will deliver Powers of Attorney in favour of INX, will hold at least 51% of the outstanding
INX Shares as of the Closing Date.

INX hereby represents and warrants to Valdy that, pursuant to the INX Articles to be in effect as of the Closing Date, because
INX Shareholders holding at least 51% of the issued INX Shares as of the Closing Date have either executed this Agreement or
will deliver Powers of Attorney in favour of INX, all remaining INX Shareholders will be obligated to sell their INX Shares to
Valdy at the Closing Time in accordance with the terms of this Agreement.

Exchange of INX Options

Subject to the terms and conditions herein and compliance with all applicable Laws, at the Closing Time:

(2)

(b)

each INX Option Holder hereby agrees to surrender for cancellation each INX Option held by it and all right, title and
interest of the INX Option Holder in and to the INX Option; and

Valdy hereby agrees to issue and deliver to each INX Option Holder, in exchange for each INX Option surrendered
pursuant to Section 2.2(1)(a), an option to acquire Valdy Post-Consolidation Shares (each, a “Valdy Consideration
Option”), having terms equivalent to the surrendered INX Option with respect to vesting conditions and expiry date,
but adjusted such that: (i) the number of Valdy Post-Consolidation Shares issuable pursuant to the Valdy Consideration
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Option shall be the product of the number of INX Shares issuable pursuant to the INX Option, and the Conversion
Ratio; and (ii) the exercise price for each Valdy Post-Consolidation Share issuable upon conversion of the Valdy
Consideration Option shall be equal to the exercise price of the INX Option divided by the Conversion Ratio.

-10-

2.3

(1

2.4

(1

2

A3)

2.5

Exchange of INX Legacy Warrants
Subject to the terms and conditions herein and compliance with all applicable Laws, at the Closing Time:

(@) each INX Legacy Warrant Holder hereby agrees to surrender for cancellation each INX Legacy Warrant held by it and
all right, title and interest of the INX Legacy Warrant Holder in and to the INX Legacy Warrant; and

Valdy hereby agrees to issue and deliver to each INX Legacy Warrant Holder, in exchange for the INX Legacy Warrants
surrendered pursuant to Section 2.3(1)(a), a warrant to acquire Valdy Shares (each, a “Valdy Consideration Legacy
Warrant”), having terms equivalent to the surrendered INX Legacy Warrant with respect to expiry date, but adjusted
(b) such that: (i) the number of Valdy Post-Consolidation Shares issuable pursuant to the Valdy Consideration Warrant shall
be the product of the number of INX Shares issuable pursuant to the INX Legacy Warrant, and the Conversion Ratio;
and (ii) the exercise price for each Valdy Post-Consolidation Share issuable upon conversion of the Valdy Consideration
Option shall be equal to the applicable exercise price of the INX Warrant divided by the Conversion Ratio.

Lock-Up Terms

By entering into this Agreement, each INX Legacy Shareholder hereby agrees with each of INX, Valdy and the Agents to be
subject to, and comply with, the Lock-Up Terms applicable to it based on the percentage of INX Legacy Shares (on an undiluted
basis) held by it on the date hereof.

By entering into this Agreement, each INX Option Holder hereby agrees to with each of INX, Valdy and the Agents to be subject
to, and comply with, the Lock-Up Terms applicable to it based on the percentage of INX Legacy Shares (on a partially diluted
basis) held by it on the date hereof.

By entering into this Agreement, each INX Legacy Warrant Holder hereby agrees with each of INX, Valdy and the Agents to be
subject to, and comply with, the Lock-Up Terms applicable to it based on the percentage of INX Legacy Shares (on a partially
diluted basis) held by it on the date hereof.

Treatment of INX Subscription Receipt Warrants

The Parties agree that, in accordance with the terms of the INX Subscription Receipt Warrants, at any time after the Closing Time, to the
extent applicable, each holder of INX Subscription Receipt Warrants which is outstanding, shall receive (and such holder shall accept), in
accordance with its terms and pursuant to the Securities Exchange, upon the exercise of such holder’s INX Subscription Receipt Warrants,
in lieu of each INX Share to which such holder was theretofore entitled upon such exercise and for the same aggregate consideration
payable therefor, the equivalent number of Valdy Post-Consolidation Shares as the number of INX Shares which were subject to such
INX Subscription Receipt Warrants immediately prior to the Closing Time, and such INX Subscription Receipt Warrants shall otherwise
continue to be governed by and subject to their terms.

-11-

2.6

Tax Liability

Neither Valdy nor INX shall assume or be liable for any taxes under the Tax Act, the Code, the Tax Ordinance or any other taxes
whatsoever which may be or become payable by the INX Shareholders including, without limiting the generality of the foregoing, any
taxes resulting from or arising as a consequence of the transfer, exchange, or surrender by the INX Securityholders to Valdy of the INX
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Securities herein contemplated, and the INX Securityholders shall indemnify, on a several and not joint or joint and several basis, and
save harmless each of Valdy and INX from and against all such taxes.

2.7 Reorganization

If, prior to the Closing Date, Valdy sub-divides, consolidates, re-classifies or changes the Valdy Shares issuable hereunder, other than
pursuant to the Consolidation (any such event, a “Reorganization”), then the number of Valdy Shares issuable to the INX Shareholders
shall be adjusted effective immediately after the effective date of the Reorganization to a product which is the number of Valdy Shares
issuable hereunder immediately prior to the Reorganization multiplied by a fraction: (A) the numerator of which is the number of Valdy
Shares outstanding after giving effect to the Reorganization; and (B) the denominator of which is the number of Valdy Shares outstanding
immediately prior to giving effect to the Reorganization.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of Valdy
Valdy hereby represents and warrants to INX and the INX Securityholders as follows, and acknowledges that INX and the INX
Securityholders are relying upon the accuracy of each of such representations and warranties in connection with the Securities Exchange

and the completion of the other transactions hereunder:

(1) Corporate Authority and Binding Obligation

Valdy has good right, full power and absolute authority to enter into this Agreement and to perform all of its obligations under this
Agreement. Valdy has taken all necessary actions, steps and corporate and other proceedings to approve or authorize, validly and
effectively, the entering into of, and the execution, delivery and performance of, this Agreement. This Agreement is a legal, valid
and binding obligation of Valdy, enforceable against it in accordance with its terms subject to (i) bankruptcy, insolvency, moratorium,
reorganization and other laws relating to or affecting the enforcement of creditors’ rights generally and (ii) the fact that equitable
remedies, including the remedies of specific performance and injunction, may only be granted in the discretion of a court.
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) Subsidiaries
Valdy has no subsidiaries.

3) Capitalization

(@) The authorized capital of Valdy consists of an unlimited number of common shares without par value and an unlimited
number of preferred shares without par value.

(b) As of the date hereof, Valdy has (i) 11,583,333 common shares issued and outstanding, (ii) 1,150,000 options to
purchase common shares outstanding, (iii) 250,000 agent’s options to purchase common shares outstanding.

There are no outstanding bonds, debentures or other evidences of indebtedness of Valdy having the right to vote (or

() that are convertible for or exercisable into securities having the right to vote) with the holders of the common shares of

Valdy on any matter.

Valdy has not, since the date of its incorporation, declared or paid any dividends or made any other distributions (in
either case, in stock or property) on any of its shares.

(d)

@) No Other Purchase Agreements
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Except as set forth in Section 3.1(3) and the Finder’s Fee Agreement, Valdy does not have any agreements, options, understanding or
commitments, or any rights or privileges (whether by law, pre-emptive or contractual) capable of becoming an agreement, option or
commitment, including convertible securities, warrants or convertible obligations of any nature, for:

(a) the purchase, subscription, allotment or issuance of, or conversion into, any of the unissued shares of Valdy; or

(b) the purchase from Valdy of any of the Valdy Shares.

®)] Contractual and Regulatory Approvals

Except for Exchange approval, Valdy is not under any obligation, contractual or otherwise, to request or obtain the consent of any Person,
and no permits, licenses, certifications, authorizations or approvals of, or notifications to any Governmental Entity are required to be
obtained by Valdy, in connection with the execution, delivery or performance by Valdy of this Agreement or the completion of the
Securities Exchange.
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(6) Status, Charter Documents and Licenses

Valdy is a corporation duly incorporated and validly existing in all respects under the laws of its jurisdiction of
incorporation. Valdy has all necessary corporate power and authority to own, lease or otherwise hold its properties and
assets and to carry on its business as it is now being conducted and proposed to be conducted. Complete and correct
copies of the constating documents of Valdy have been delivered to INX, the receipt of which is acknowledged.

(2)

Valdy is duly licensed, registered and qualified as a corporation to do business, is up-to-date in the filing of all required
(b) corporate returns and other notices and filings and is otherwise in good standing in all respects, in each jurisdiction
where it carries on business.

(7) Compliance with Charter Documents, Agreements and Laws

The execution, delivery and performance of this Agreement and each of the other agreements contemplated or referred to herein by Valdy,
and the completion of the transactions contemplated hereby, will not conflict with nor constitute or result in a violation or material breach
of or material default under, or cause the acceleration of any obligations of Valdy under:

(a) any term or provision of any of the constating documents of Valdy or any director or shareholder minutes; or

the terms of any agreement (written or oral), indenture, instrument or understanding or other obligation or restriction to

®) which Valdy is a party; or
©) any term or provision of any License or any order or decree of any court, Governmental Entity or regulatory body or
any Law or regulation of any jurisdiction.
8) Restrictions on Business Activities.

There is no arbitral award, judgment, injunction, constitutional ruling, order or decree binding upon Valdy that has or could reasonably
be expected to have the effect of prohibiting, restricting, or impairing any business practice of Valdy, any acquisition or disposition of
property by Valdy, or the conduct of the business by Valdy as currently conducted, which could reasonably be expected to have a Material
Adverse Effect on Valdy.

9) Issuance of Valdy Consideration Securities

When issued, the Valdy Consideration Securities to be issued to the INX Securityholders will be duly and validly issued by Valdy as
fully paid and non-assessable securities and will not be issued in violation of the terms of any agreement or other understanding binding
upon Valdy at the time that such securities are issued and will be issued in compliance with the constating documents of Valdy and all
applicable Laws.
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(10) Corporate Records

The corporate records and minute books of Valdy, copies of which have been provided to INX and made available to the INX
Securityholders, contain complete and accurate minutes or written resolutions, as the case may be, of all meetings or actions by written
resolution in lieu of holding such a meeting, of the directors and shareholders of Valdy at which resolutions were passed or adopted, as
the case may be, since its incorporation. The share certificate books, register of shareholders and register of directors and officers and any
similar corporate records of Valdy are complete and accurate.

(11) Shareholders Agreements, Etc.

There are no shareholders’ agreements, pooling agreements, voting trusts or other similar agreements with respect to the ownership or
voting of any of the Valdy Shares.

(12) Financial Statements

The Valdy Financial Statements have been prepared in accordance with IFRS, are true, correct and complete in all respects and present
fairly the financial condition of Valdy as of the dates thereof, including the assets and liabilities of Valdy as of the dates thereof, and the
revenues, expenses and results of the operations of Valdy for the fiscal years ended on the date thereof.

(13) Financial Records

All financial transactions of Valdy have been recorded in the financial books and records of Valdy in accordance with good business
practice, and such financial books and records form the basis for the Valdy Financial Statements and the Valdy Financial Statements are
derived from such books and records.

(14) Material Agreements

Except for the Valdy Material Agreements listed and described in Schedule 3.1(14) of this Agreement, as of the date of this Agreement
Valdy is not a party to any Material Agreement.

(15) No Breach of Material Agreements

Valdy has performed all of the material obligations required to be performed by it, and is entitled to all benefits under, and is not in default
in respect of, any Valdy Material Agreement to which it is a party. Each of the Valdy Material Agreements is enforceable, is in full force
and effect, unamended, and there exists no breach thereof or default or event of default or event, occurrence, condition or act with respect
to Valdy or, to Valdy’s knowledge, with respect to the other contracting party or otherwise that, with or without the giving of notice, the
lapse of time or the happening of any other event or conditions, would:

(a) become a default or event of default under any Valdy Material Agreement, or

result in the loss or expiration of any right or option by Valdy (or the gain thereof by any third party) under any Valdy
Material Agreement.

(b)
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(16) Liabilities

There are no material liabilities of Valdy of any kind (whether accrued, absolute, contingent or otherwise and whether matured or
unmatured) existing on the date hereof except for:
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(a)

(b)

(©)

liabilities (including liabilities for unpaid Taxes) disclosed on, reflected in or provided for in the Valdy Financial
Statements;

liabilities incurred in the ordinary course of business and attributable to the period since December 31, 2020, none of
which, individually or in the aggregate, has a Material Adverse Effect on Valdy; and

liabilities incurred in connection with this Agreement or the transactions contemplated in this Agreement.

(17) Absence of Certain Material Changes or Events

Since the date of the Valdy Financial Statements:

(a)

(b)

(©)

(d)

(©)

S

(2

there has not been any event, circumstance or occurrence which has had or is reasonably likely to give rise to a Material
Adverse Effect with respect to Valdy;

no liability or obligation of any nature (whether absolute, accrued, contingent or otherwise and whether matured or
unmatured) which has had or is reasonably likely to have a Material Adverse Effect with respect to Valdy has been
incurred;

there has been no damage, destruction or loss of any material tangible assets, whether covered by insurance or not, that
could reasonably be expected to have a Material Adverse Effect on Valdy;

Valdy has not acquired or sold, pledged, leased, encumbered or otherwise disposed of any material property or assets
or incurred or committed to incur capital expenditures in excess of $2,000 in the aggregate, as of the date hereof, nor
has Valdy agreed to do any of the foregoing;

Valdy has not entered into any Valdy Material Agreement, other than the Finder’s Fee Agreement and the Letter of
Intent, or amended, modified, relinquished, terminated or failed to renew any Valdy Material Agreement, other than
certain amendments to the terms of the escrow agreement among Valdy and certain of its securityholders and the terms
of certain agent’s options issued by Valdy passed by resolutions of the shareholders of Valdy at a meeting held on March
12,2021;

Valdy has not made any change in accounting policies, principles, methods, practices or procedures (including for bad
debts, contingent liabilities or otherwise); and

there has been no waiver by Valdy or agreement to waive, any right of substantial value and Valdy has not entered into

any commitment or transaction not in the ordinary course of business where such right, commitment or transaction is
or would be material in relation to Valdy.

-16-

(18) Litigation

There are no actions, suits or proceedings, judicial or administrative (whether or not purportedly on behalf of Valdy) pending or, to
the best of the knowledge of Valdy, threatened, by or against or affecting Valdy, at law or in equity, or before or by any court or any
Governmental Entity. To the best of the knowledge of Valdy, there are no grounds on which any such action, suit or proceeding might be
commenced with any reasonable likelihood of success.

(19)  Tax

(2)

All Tax Returns required to be filed by or on behalf of Valdy have been duly filed on a timely basis and such Tax
Returns are true, complete and correct in all material respects. All Taxes shown to be payable on the Tax Returns or on
subsequent assessments with respect thereto have been paid in full on a timely basis, and no other Taxes are payable by
Valdy with respect to items or periods covered by such Tax Returns.
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Valdy has paid or provided adequate accruals in its financial statements for current Taxes, including income taxes and
related deferred taxes, in conformity with IFRS applied on a consistent basis.

(b)

(20) Reporting Issuer Status

(@) Valdy is a reporting issuer in the provinces of British Columbia and Alberta and is not on the list of reporting issuers in
default under applicable securities Laws.

(b) The Valdy Shares are listed and posted for trading on the Exchange and Valdy is in compliance in all material respects
with the rules and policies of the Exchange.

Valdy is not subject to any cease trade or other order of any Governmental Entity, and, to the knowledge of Valdy, no

inquiry, review or investigation (formal or informal) or other proceedings involving Valdy that may operate to prevent

(c) or restrict trading of any securities of Valdy are currently in progress or pending before any Governmental Entity, other

than the trading halt of the Valdy Shares imposed in accordance with Exchange policies in connection with the public

announcement of the proposed Qualifying Transaction.

(21) Public Disclosure Record

Valdy has filed all documents required to be filed by it in accordance with applicable securities Laws with the applicable
securities regulatory authorities to maintain Valdy’s status as a reporting issuer not on the list of reporting issuers

(a) in default under applicable securities Laws in the Provinces of British Columbia and Alberta. All such documents
and information comprising the Valdy Public Disclosure Record, as of their respective dates (and the dates of any
amendments thereto):

did not contain any untrue statement of a material fact or omit to state a material fact required to be stated

6))] therein or necessary to make the statements therein, in light of the circumstances in which they were made,
not misleading; and

-17-

complied in all material respects with the requirements of applicable securities Laws, and any amendments to
(i1) the Valdy Public Disclosure Record required to be made have been filed on a timely basis with the applicable
securities regulatory authorities.

Valdy has not filed any confidential material change report with any securities regulatory authority that at the date of
this Agreement remains confidential.

(b)

(22) Related Party Transactions

Other than as set forth in the Valdy Public Disclosure Record, there are no contracts or other transactions currently in place between
Valdy or its subsidiaries, on the one hand, and: (i) any officer or director of Valdy or its subsidiaries; (ii) any holder of record or, to the
knowledge of Valdy, beneficial owner of 10% or more of the Valdy Shares; and (iii) any affiliate or associate of any such, officer, director,
holder of record or beneficial owner, on the other hand.

(23) Compliance with Laws

Valdy has conducted and is conducting its business in compliance in all material respects with all applicable Laws, in each jurisdiction
in which its business is carried on, is not in material breach of any of such Laws and is duly licensed or registered in each jurisdiction in
which it owns or leases its property and assets or carries on its business, so as to enable its business to be carried on as now conducted
and its property and assets to be so owned or leased. Valdy has carried on no business other than activities as a capital pool company
seeking to identify and evaluate assets or business with a view to completing a Qualifying Transaction. Valdy has not received notice of
any violation of applicable Laws in any jurisdiction. There are no material Licenses necessary to carry on Valdy’s business as presently
carried on or to own or lease any of the property or the assets utilized by Valdy except where the lack of grant of such would not have
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a Material Adverse Effect on Valdy. Each License is valid and subsisting and in good standing and there is no default or breach of any
License and, to the best of the knowledge of Valdy, no proceeding is pending or threatened to revoke or limit any License. No License
is non-renewable, expires within 12 months or contains any burdensome term, provision, condition or limitation which has or could
have a Material Adverse Effect on Valdy or the business or requires the consent, approval, permit or acknowledgement of any Person in
connection with the completion of the transactions herein contemplated.

(24) Fees.
No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s or other similar fee

or commission in connection with the transactions contemplated hereby based upon arrangements made by or on behalf of Valdy, other
than pursuant to the Finder’s Fee Agreement.
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(25) Disclosure

The representations and warranties and other factual statements of Valdy contained in this Agreement, and all information in the
Schedules hereto, taken as a whole, do not contain any untrue statement of material fact or omit to state a material fact necessary in order
to make the statements made herein and therein not misleading.

3.2 Representations and Warranties of INX

INX hereby represent and warrants to Valdy and the INX Securityholders as follows, and acknowledges that Valdy and the INX
Securityholders are relying upon the accuracy of each of such representations and warranties in connection with the Securities Exchange

and the completion of the other transactions hereunder:

(1) Corporate Authority and Binding Obligation

INX has good right, full power and absolute authority to enter into this Agreement and to perform all of its obligations under this
Agreement. INX has taken all necessary actions, steps and corporate and other proceedings to approve or authorize, validly and
effectively, the entering into of, and the execution, delivery and performance of, this Agreement. This Agreement is a legal, valid
and binding obligation of INX, enforceable against it in accordance with its terms subject to (i) bankruptcy, insolvency, moratorium,
reorganization and other laws relating to or affecting the enforcement of creditors’ rights generally and (ii) the fact that equitable
remedies, including the remedies of specific performance and injunction, may only be granted in the discretion of a court.
) Subsidiaries

(a) INX has no subsidiaries other than:
(1) INX Services, Inc. (incorporated under the laws of Delaware);
(i1) INX Digital, Inc. (incorporated under the laws of Delaware);
(i) INX Solutions Limited (incorporated under the laws of Gibraltar); and
(iv) Midgard Technologies Ltd. (incorporated under the laws of Israel).
INX is the sole registered and beneficial holder of all the issued and outstanding share capital of each of its subsidiaries.
On January 12, 2021, INX entered into an asset purchase agreement with Openfinance Holdings, Inc. and certain
subsidiaries of Openfinance Holdings, Inc. (collectively, “OFN” and the “Asset Purchase Agreement”). Upon closing

of the transactions contemplated by the Asset Purchase Agreement, INX shall acquire various assets of OFN, including
the entire share capital of Openfinance Securities, LLC, a Pennsylvania corporation.

(b)
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(3) Capitalization

(a) The authorized capital of INX consists of 100,000,000 ordinary shares, GBP 0.001 par value each.

(b) As of the date hereof, INX has 15,225,231 ordinary shares issued and outstanding, all of which are held by the INX
Shareholders.

Other than the ESOP Commitments, there are no outstanding bonds, debentures or other evidences of indebtedness of
() INX having the right to vote (or that are convertible for or exercisable into securities having the right to vote) with the

shareholders of INX on any matter.

INX has issued INX Tokens pursuant to the INX Prospectus. Pursuant to the INX Articles, the INX Tokens are deemed

(d) not to be equity securities of INX.
©) INX has not, since the date of its incorporation, declared or paid any dividends or made any other distributions (in either
case, in stock or property) on any of its shares.
4 No Other Purchase Agreements

Other than as set out on Schedule “A” or in connection with the ESOP Commitments, no Person has any agreement, option, understanding
or commitment, or any right or privilege (whether by law, pre-emptive or contractual) capable of becoming an agreement, option or
commitment, including convertible securities, warrants or convertible obligations of any nature, for:

(a) the purchase, subscription, allotment or issuance of, or conversion into, any of the unissued shares of INX; or

(b) to the knowledge of INX, the purchase from the INX Securityholders of any of the INX Securities.

(5) Contractual and Regulatory Approvals
INX is not under any obligation, contractual or otherwise, to request or obtain the consent of any Person, and no permits, licenses,
certifications, authorizations or approvals of, or notifications to, any Governmental Entity are required to be obtained by INX, in

connection with the execution, delivery or performance by INX of this Agreement or the completion of the Securities Exchange.

(6) Status, Charter Documents and Licenses

INX is duly incorporated and validly existing in all respects under the laws of its jurisdictions of incorporation. INX
has all necessary corporate power and authority to own, lease or otherwise hold its properties and assets and to carry on
its business as it is now being conducted and proposed to be conducted. Complete and correct copies of the constating
documents of INX have been delivered to Valdy the receipt of which is acknowledged.

(2)
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INX is duly licensed, registered and qualified as a corporation to do business, is up-to-date in the filing of all required
(b) corporate returns and other notices and filings and is otherwise in good standing in all respects, in each jurisdiction
where it carries on business.

(7) Restrictions on Business Activities.

There is no arbitral award, judgment, injunction, constitutional ruling, order or decree binding upon INX or its subsidiaries that has
or could reasonably be expected to have the effect of prohibiting, restricting, or impairing any business practice of any of them, any
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acquisition or disposition of property by any of them, or the conduct of the business by any of them as currently conducted, which could
reasonably be expected to have a Material Adverse Effect on INX.

(8) Compliance with Charter Documents, Agreements and Laws

The execution, delivery and performance of this Agreement and each of the other agreements contemplated or referred to herein by INX,
and the completion of the transactions contemplated hereby, will not conflict with nor constitute or result in a violation or material breach
of or material default under, or cause the acceleration of any obligations of INX under:

(a) any term or provision of 