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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
On June 5, 2026, the Board of Directors (the “Board”) of Twenty One Capital, Inc. (the “Company”) appointed Paul Lalljie to the Board, effective June 5,
2026. His term will expire at the 2027 annual general meeting of the shareholders of the Company at which members of the Board are elected or until his
earlier death, resignation, disqualification, or removal. In addition, the Board appointed Mr. Lalljie to the Audit Committee of the Board, effective June 5, 2026.
 
In connection with his appointment, Mr. Lalljie entered into an independent director agreement (the “Independent Director Agreement”), a copy of which is
filed herewith as Exhibit 10.1, and the Company’s standard form of indemnification agreement, which was filed as Exhibit 10.10 to the Company’s Current
Report on Form 8-K on December 12, 2025, and described in the Company’s Annual Report on Form 10-K filed on March 31, 2026.
 
Under the Independent Director Agreement, Mr. Lalljie will receive an annual cash retainer of $150,000 and an annual award of Class A Stock of the Company
of $150,000 per annum. The Company will also reimburse Mr. Lalljie for all reasonable travel and other out-of-pocket expenses incurred in connection with
rendering services for the Company. The foregoing description of the Independent Director Agreement is a summary and qualified in its entirety by reference to
the full text of such exhibit.
 
As a result of Mr. Lalljie’s appointment to the Audit Committee, on June 5, 2026, the Company regained compliance with Section 303A.07(a) of the NYSE
Listed Company Manual, which requires that the audit committee of the Company has at least two independent members during the transition period following
the Company’s listing on the NYSE.
 
Item 8.01. Other Events.
 
On June 8, 2026, the Company issued a press release, a copy of which is attached hereto as Exhibit 99.1.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.   Description
10.1(1)†   Independent Director Agreement between the Company and Paul Lalljie, dated June 5, 2026.
99.1   Press release issued by Twenty One Capital, Inc. on June 8, 2026.
104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
(1) Certain schedules, exhibits and similar attachments have been omitted in accordance with Regulation S-K Item 601(a)(5). The registrant agrees to furnish

supplementally a copy of all omitted information to the SEC upon its request.
 
† Certain personally identifiable information has been omitted from this exhibit pursuant to Item 601(a)(6) of Regulation S-K.
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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
hereunto duly authorized.
 
Dated: June 8, 2026  
   
  Twenty One Capital, Inc.
   
  By: /s/ James Nguyen
  Name:  James Nguyen
  Title: General Counsel and Chief Compliance Officer
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Exhibit 10.1
 

Certain personally identifiable information has been omitted from this exhibit pursuant to item 601(a)(6) of Regulation S-K. [***] indicates that
information has been redacted.

 
TWENTY ONE CAPITAL, INC.

 
INDEPENDENT DIRECTOR AGREEMENT

 
This Independent Director Agreement (this “Agreement”) is made and entered into as of June 5, 2026, by and between Twenty One Capital, Inc.

(the “Company”), a Texas corporation, and Paul S. Lalljie (the “Director”).
 
I. SERVICES

 
I.1 Board of Directors. Pursuant to an authorizing resolution of the Company’s Board of Directors (the “Board”), the Director is appointed to serve as

an independent director of the Company’s Board, effective as of the date hereof (the “Effective Date”), until the date on which the Director ceases to be a
member of the Board for any reason (the “Expiration Date”). The Director’s service as a member of the Board will be subject to (y) applicable law and (z)
renomination and reelection by the shareholders of the Company in accordance with the Company’s Amended and Restated Bylaws dated as of May 19, 2026
and other governing documents (the “Organizational Documents”). The Director hereby accepts such appointment and agrees to serve as a Director of the
Company, subject to the terms of this Agreement and the Company’s Organizational Documents.

 
I.2 Director Services. The Director’s services to the Company hereunder shall include service on (i) the Board and (ii) any committee of the Board

such Director may be appointed to by the Board, in accordance with applicable law, regulation and stock exchange rules, and such other services mutually
agreed to by the Director and the Company (the “Director Services”). Notwithstanding the foregoing the Director shall not serve on more than two committees
of the Board at the same time.
 
II. COMPENSATION

 
II.1 Expense Reimbursement. The Company shall reimburse the Director for all reasonable travel and other out-of-pocket expenses incurred in

connection with the Director Services rendered by the Director and in accordance with applicable Company policies.
 
II.2 Compensation to Director. In consideration for the Director’s services under this Agreement (including for the avoidance of doubt, any services as

a member of any committee of the Board), the Company shall pay the Director a cash payment of (i) $150,000 per annum (the “Annual Fee”) and (ii) $150,000
worth of Class A Stock of the Company per annum (“Annual Equity Award”) which shall vest in full upon grant. The Annual Fee shall be paid in equal
monthly installments commencing as of the Effective Date. For the initial period from the Effective Date through the date of the Company's next annual
general meeting of shareholders (the “Initial Term”), the Annual Fee shall be pro-rated to reflect the portion of the year elapsed during the Initial Term, and the
monthly installment for any partial calendar month shall be further pro-rated accordingly. Thereafter, the monthly installments of the Annual Fee shall be
payable on the first day of each calendar month. The Annual Equity Award for the Initial Term shall be pro-rated in the same manner as the Annual Fee. The
Annual Equity Award shall be granted on the date of each annual general meeting of shareholders at which the Director is appointed or reappointed (each such
date, a “Grant Date”) and shall not be subject to any further vesting conditions. For the Initial Term, the pro-rated Annual Equity Award shall be granted on the
date of the Company's next annual general meeting of shareholders.

 
II.3 Director and Officer Liability Insurance. The Company shall, on the Effective Date and in any event, no later than on the date that is thirty (30)

days after the Effective Date, cause the Director to be covered by a customary director and officer liability insurance policy to insure, to the extent legally
permissible, the Director against any losses incurred in lawsuits or other legal proceedings brought against the Director in connection with the Director
Services.
 
III. DUTIES OF DIRECTOR

 
III.1 Fiduciary Duties. In fulfilling the Director’s responsibilities, the Director shall be charged with a fiduciary duty to the Company as required by

applicable law. The Director shall discharge his/her duties in good faith, with the care that an ordinarily prudent person would exercise under similar
circumstances and in a manner the Director reasonably believes to be in the best interest of the Company. In performing his/her duties, the Director shall be
attentive and shall act in furtherance of the best interests of the Company on a reasonably informed basis, in obedience to applicable law and within the scope
of the Company’s Organizational Documents.

 
III.2 Confidentiality. During the Term of this Agreement and at all times following the Expiration Date, without limiting any fiduciary duties pursuant

to applicable law, the Director shall maintain in strict confidence all information he/she has obtained or shall obtain from the Company that the Company has
designated as “confidential” or that is by its nature confidential (including confidential supervisory information), relating to the Company’s business,
operations, properties, assets, services, condition (financial or otherwise), liabilities, employee relations, customers (including customer usage statistics),
suppliers, prospects, technology, or trade secrets, except to the extent such information (i) is in the public domain through no act or omission of the Director,
(ii) is required to be disclosed by law or a valid order by a court or other governmental body, or (iii) is independently learned by the Director outside of his/her
relationship with the Company and its affiliates (the “Confidential Information”).

 

 



 
III.3 Nondisclosure and Nonuse Obligations. The Director will use the Confidential Information solely to perform the Director Services for the benefit

of the Company. The Director will treat all Confidential Information of the Company with the same degree of care as the Director treats his/her own
Confidential Information, and the Director will use his/her best efforts to protect the Confidential Information. The Director will not use the Confidential
Information for his/her own benefit or the benefit of any other person or entity, except as may be specifically permitted in this Agreement. The Director will
immediately give notice to the Company of any unauthorized use or disclosure by or through him/her, or of which he/she becomes aware, of the Confidential
Information. The Director agrees to assist the Company in remedying any such unauthorized use or disclosure of the Confidential Information.

 
III.4 Defend Trade Secrets Act Notice. Notwithstanding the nondisclosure obligations herein, pursuant to 18 U.S.C. Section 1833(b), the Director will

not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that is made: (i) in confidence to a federal,
state, or local government official, either directly or indirectly, or to an attorney, and solely for the purpose of reporting or investigating a suspected violation of
law, or (ii) in a complaint or other document filed in a lawsuit or other proceeding, if made under seal.

 
III.5 Return of the Company Property. All materials furnished to the Director by the Company, whether delivered to the Director by the Company or

made by the Director in the performance of Director Services under this Agreement (the “Company Property”), are the sole and exclusive property of the
Company. The Director agrees to promptly deliver the original and any copies of the Company Property to the Company at any time upon the Company’s
request. Upon termination of this Agreement by either party for any reason, the Director agrees to promptly deliver to the Company or destroy, at the
Company’s option, the original and any copies of the Company Property. The Director agrees to certify in writing that the Director has so returned or destroyed
all such Company Property.
 
IV. COVENANTS OF DIRECTOR

 
IV.1 No Conflict of Interest. During the Term of this Agreement, the Director shall not be employed by, own, manage, control or participate in the

ownership, management, operation or control of any business entity that is a competitor of the Company or otherwise undertake any obligation inconsistent
with the terms hereof, provided that the Director may continue the Director’s current affiliation or other current relationships with the entity or entities
described on Exhibit A (all of which entities are referred to collectively as “Current Affiliations”). This Agreement is subject to the current terms and
agreements governing the Director’s relationship with Current Affiliations, and nothing in this Agreement is intended to be or will be construed to inhibit or
limit any of the Director’s obligations to Current Affiliations. The Director represents that nothing in this Agreement conflicts with the Director’s obligations to
Current Affiliations. A business entity shall be deemed to be “competitive with the Company” for purposes of this Article IV only if and to the extent it engages
in the business substantially similar to the Company’s business. If the Director undertakes any duty, investment or other obligation that may present a conflict
of interest prohibited under this Section 4.1, the Director shall inform the Board in advance. If the Board decides such proposed new obligation would present
an actual conflict of interest prohibited hereunder and the Director still undertakes the new obligation, the Board shall have the right to remove the Director
from the Board. Notwithstanding anything to the contrary in this Agreement, the restrictions set forth in this Section 4.1 shall not apply to passive investments
by the Director in companies whose securities are admitted to trading on a recognized investment exchange, provided that (i) the Director's aggregate holding
in the relevant class of securities of such company does not exceed 1% of the outstanding securities of that class, both at the time of acquisition and on a
continuing basis during the Term, and (ii) such investment is held on a passive basis only, with no board, advisory, management or operational role in such
company.

 
IV.2 Noninterference with Business. During the Term of this Agreement, and for a period of one (1) year after the Expiration Date, the Director agrees

not to interfere with the business of the Company in any manner. By way of example and not of limitation, the Director agrees not to solicit or induce any
employee, independent contractor, customer or supplier of the Company to terminate or breach his/her/its employment, contractual or other relationship with
the Company.
 
V. TERM

 
V.1 Term. This Agreement is effective as of the Effective Date as provided for in Section 1.1 above and will continue until the Expiration Date (the

“Term”).
 
V.2 Survival. The rights and obligations contained in Articles III and IV will survive any termination or expiration of this Agreement.
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VI. MISCELLANEOUS

 
VI.1 Assignment. Except as expressly permitted by this Agreement, neither party shall assign, delegate, or otherwise transfer any of its rights or

obligations under this Agreement without the prior written consent of the other party. Subject to the foregoing, this Agreement will be binding upon and inure
to the benefit of the parties hereto and their respective heirs, legal representatives, successors and assigns.

 
VI.2 No Waiver. The failure of any party to insist upon the strict observance and performance of the terms of this Agreement shall not be deemed a

waiver of other obligations hereunder, nor shall it be considered a future or continuing waiver of the same terms.
 
VI.3 Limitation of Liability; Right to Indemnification. The Director shall be entitled to limitations of liability and the right to indemnification against

expenses and damages in connection with claims against the Director relating to his/her service to the Company in accordance with the terms of an
indemnification agreement, to be entered into by and between the Company and the Director, concurrently with this Agreement and in substantially the form
attached hereto as Exhibit B (the “Indemnification Agreement”). The Company hereby acknowledges and agrees that the Director shall also receive, without
duplication, the benefit of any indemnification provision of the Organizational Documents as a Director or as otherwise may be available under applicable law.

 
VI.4 Notices. Any notice required or permitted by this Agreement shall be in writing and shall be delivered as follows with notice deemed given as

indicated: (i) by personal delivery when delivered personally; (ii) by overnight courier upon written verification of receipt; (iii) by facsimile transmission upon
acknowledgment of receipt of electronic transmission; or (iv) by certified or registered mail, return receipt requested, upon verification of receipt. Notice shall
be sent to the addresses set forth on the signature page of this Agreement or such other address as either party may specify in writing.

 
VI.5 Governing Law. This Agreement shall be governed in all respects by the laws of the State of Texas.
 
VI.6 Severability. Should any provisions of this Agreement be held by a court of law to be illegal, invalid or unenforceable, the legality, validity and

enforceability of the remaining provisions of this Agreement shall not be affected or impaired thereby.
 
VI.7 Entire Agreement. This Agreement constitutes the entire agreement between the parties relating to this subject matter and supersedes all prior or

contemporaneous oral or written agreements concerning such subject matter. The terms of this Agreement will govern all Director Services undertaken by the
Director for the Company.

 
VI.8 Amendments. This Agreement may only be amended, modified or changed by an agreement signed by the Company and the Director. The terms

contained herein may not be altered, supplemented or interpreted by any course of dealing or practices.
 
VI.9 Counterparts. This Agreement may be executed in two counterparts, each of which shall be deemed an original, but all of which together shall

constitute one and the same instrument.
 

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
 
Company: TWENTY ONE CAPITAL, INC.
Address:  
111 Congress Avenue, Suite 500 By: /s/ James Nguyen
Austin, Texas 78701 Name:  James Nguyen

Title: General Counsel
 

[Signature Page to Director Agreement]
 

 



 
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
 
Director:    
Address: [***]  
   
  /s/ Paul S. Lalljie
  PAUL S. LALLJIE

 
[Signature Page to Director Agreement]

 

 



 
EXHIBIT A

 
Director’s Current Affiliations

 

 



 
EXHIBIT B

 
Indemnification Agreement

 

 

 
 



Exhibit 99.1
 
Twenty One Capital Appoints Independent Director to Board
 
Appointment restores audit committee compliance with applicable SEC and NYSE independence requirements
 
AUSTIN, Texas - June 8, 2026 – Twenty One Capital, Inc. (“Twenty One” or “XXI”) today announced the appointment of Paul S. Lalljie as an independent
director to its Board of Directors. Lalljie will also serve as a member of the Board’s audit committee.
 
Lalljie is an accomplished executive and board leader with deep experience across finance, technology, cybersecurity, and education technology. He currently
serves as a Member of the Supervisory Board and Audit Committee Chair at Bitdefender. He previously served as Chief Executive Officer and Chief Financial
Officer of 2U and as Chief Financial Officer of Neustar. His background spans public company leadership, financial oversight, corporate governance, audit
committee leadership, and scaling technology-driven businesses.
 
The Board has determined that Lalljie qualifies as independent under Rule 10A-3 of the Securities Exchange Act of 1934 and Section 303A.02 of the NYSE
Listed Company Manual.
 
The appointment follows recent changes to Twenty One’s Board composition in connection with Tether International, S.A. de C.V. 's acquisition of SoftBank
Group’s stake in Twenty One on May 19, 2026. At the closing of the transaction, SoftBank’s representatives on the Twenty One Board stepped down and the
related governance agreement was terminated. One of the departing SoftBank representatives had served on the audit committee. Twenty One notified the
NYSE of the resulting committee vacancy at the time.
 
“Strong governance and independent oversight are critical as we build Twenty One into one of the world’s leading Bitcoin companies,” said Jack Mallers,
Chief Executive Officer of Twenty One. “This appointment restores our compliance with NYSE audit committee requirements and reflects our commitment to
operating with the discipline, transparency, and rigor expected of a public company.”
 
Twenty One holds more than 43,500 bitcoin and is focused on building a Bitcoin-native public company around a clear operating strategy: bringing together
Bitcoin treasury, financial services, mining, and capital markets into a single platform designed for recurring revenue and long-term bitcoin accumulation.
 
About Twenty One
 
Twenty One is a Bitcoin-focused operating company. It builds businesses across financial services and capital markets, providing shareholders with direct
exposure to Bitcoin. The company’s strategy is centered on capital-efficient Bitcoin accumulation.
 

 



 

 
Forward-Looking Statements
 
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements contained in
this press release that do not relate to matters of historical fact should be considered forward-looking statements, including without limitation with respect to
Twenty One’s ability to build the company into one of the world’s leading Bitcoin companies, and building a bitcoin-native public company around a clear
operating strategy of bringing together Bitcoin treasury, financial services, mining and capital markets into a single platform designed for recurring revenue and
long-term Bitcoin accumulation. These forward-looking statements are based on management’s current expectations. These statements are neither promises nor
guarantees, but involve known and unknown risks, uncertainties and other important factors that may cause actual future events, results, or achievements to be
materially different from the Company’s expectations and projections expressed or implied by the forward-looking statements. Important factors include, but
are not limited to, those discussed under the caption “Risk Factors” in Twenty One’s Annual Report on Form 10-K for the year ended December 31, 2025, filed
with the SEC on March 31, 2026, and Quarterly Report on Form 10-Q for the quarter ended March 31, 2026, filed with the SEC on May 13, 2026 and in
Twenty One’s other filings with the SEC. Forward-looking statements speak only as of the date of this press release and are based on information available to
Twenty One as of the date of this press release, and Twenty One assumes no obligation to update such forward-looking statements, all of which are expressly
qualified by the statements in this section, whether as a result of new information, future events or otherwise, except as required by law.
 
XXI intends to use its website as a channel of distribution to disclose information which may be of interest or material to investors and to communicate with
investors and the public. Such disclosures will be included on XXI’s website. XXI, and its CEO, Jack Mallers, also intend to use certain social media channels,
including, but not limited to, X, and YouTube, as means of communicating with the public and investors about XXI, its progress, products, and other matters.
While not all the information that XXI or Jack Mallers post to their respective digital platforms may be deemed to be of a material nature, some information
may be. As a result, XXI encourages investors and others interested to review the information that it and Jack Mallers’ posts and to monitor such portions of
XXI’s website and social media channels on a regular basis, in addition to following XXI’s press releases, SEC filings, and public conference calls and
webcasts. The contents of XXI’s website and its and Jack Mallers’ social media channels shall not be deemed incorporated by reference in any filing under the
Securities Act of 1933, as amended.
 
Media / Investor Contact
 
press@xxi.money
 
 
 

 


