Companhia Aberta
CNPJ/MF: 14.110.585/0001-07
NIRE: 35.300.616.316

O Méliuz S.A. (B3: CASH3) (“Companhia” ou “Méliuz”), em atendimento ao disposto na Resolucdo da Comissdo de Valores Mobiliarios
(“CVM”) n° 44, de 23 de agosto de 2021, conforme alterada, no artigo 157, paragrafo 4°, da Lei n® 6.404, de 15 de dezembro de 1976, conforme
alterada (“Lei das Sociedades por Agdes”), na Resolucao da CVM n° 160, de 13 de julho de 2022, conforme alterada (“Resolugdo CVM 160”),
e, em continuidade ao fato relevante divulgado em 19 de maio de 2025, vem informar aos seus acionistas e ao mercado em geral que foi
protocolado, nesta data, perante a CVM, pedido de registro de oferta publica de distribuicdo primaria de, inicialmente, 17.006.803 acbes
ordinarias, todas nominativas, escriturais e sem valor nominal, livres e desembaragadas de quaisquer énus ou gravames, de emissdo da
Companhia (“A¢bes”), a ser realizada na Republica Federativa do Brasil (“Brasil”), em mercado de balcdo ndo organizado, sob o rito de registro
automatico de distribuigao, nos termos do artigo 26, inciso 11, alinea (a), da Resolugao CVM 160 exclusivamente para Investidores Profissionais
(conforme abaixo definido), observado que a quantidade de Agdes inicialmente ofertada podera ser acrescida em virtude da possibilidade
de colocagao das Acbes Adicionais (conforme definido abaixo) (“Oferta”), bem como foi divulgado nesta data o respectivo aviso ao mercado,

informando sobre a realizacdo da Oferta, na forma do artigo 57, paragrafo 1° da Resolugdo CVM 160.

Adicionalmente, nos termos do artigo 77 da Lei das Sociedades por Agdes, serdo atribuidos, a titulo gratuito, como vantagem adicional e
entregues aos subscritores das Agoes, 50.680.267 bonus de subscrigao, divididos em 10 séries, sendo que para cada Agao (incluindo as Acdes
Adicionais) subscrita na Oferta, serdo concedidos bonus de subscricdo na proporcéo definida para cada uma de suas séries, conforme termos
e condi¢des descritos na tabela do item “Vill. Bénus de Subscricdo” abaixo, observado que a quantidade de bonus de subscri¢do inicialmente

atribuida e entregue podera ser acrescida, em virtude da possibilidade de colocagdo das Agdes Adicionais (“Bonus de Subscricao”).

Até a Aprovacao do Novo Limite de Capital Autorizado (conforme definido abaixo), os Bonus de Subscricdo de uma ou mais séries
poderao ser representados por recibos de subscricdo (“Recibos de Subscri¢cdo”). Caso ndo ocorra a Aprovagdo do Novo Limite de

Capital Autorizado, os Recibos de Subscricao serao automaticamente cancelados.

Na data de liquidacéo, os Investidores Profissionais (conforme definido abaixo), no ambito da Oferta Profissional (conforme definido abaixo),
e o0s Acionistas (conforme abaixo), no &mbito da Oferta Prioritaria (conforme definido abaixo), poderdo receber Recibos de Subscricao
representativos dos Bonus de Subscricdo de determinadas séries, conforme identificados no item “Vill. Bénus de Subscricdo” abaixo.
0s Recibos de Subscricao serdo substituidos por Bénus de Subscricdo no prazo de 3 Dias Uteis a contar da data da Aprovacdo do Novo Limite

de Capital Autorizado (conforme definido abaixo).

Os Recibos de Subscricao permanecerao bloqueados para qualquer tipo de transferéncia até a Aprovagao do Novo Limite de Capital Autorizado

(conforme definido abaixo) e a sua substituicdo por Bonus de Subscri¢do, conforme descrito no item “II. Aprovagdes Societdrias” abaixo.

A definicdo efetiva das séries dos Bonus de Subscricdo que poderdo ser representadas por Recibos de Subscricdo depende do
volume total da Oferta, de forma que tal informacao constara do fato relevante que sera divulgado para informar o Preco por Acao

(“Fato Relevante do Prego por Agdo”).

O montante inicial da Oferta é de RS 150.000.002,46, tomando por base a cotagcdo de fechamento das agdes ordinarias de emisséo da
Companhia na B3 S.A. - Brasil, Bolsa, Balcao (“B3”) em 29 de maio de 2025, que foi de R$8,82. O valor do montante inicial da Oferta apontado
€ meramente indicativo e ndo considera o valor dos Bénus de Subscricédo a serem atribuidos como vantagem adicional aos subscritores,

podendo variar para mais ou para menos, conforme a conclusao do Procedimento de Bookbuilding (conforme definido abaixo).

Nos termos do artigo 50, paragrafo Unico, da Resolugdo CVM 160, até a data de conclusdo do Procedimento de Bookbuilding (conforme
definido abaixo), inclusive, a quantidade de Acdes e, consequentemente, de Bonus de Subscrigéo, inicialmente ofertada, podera, a critério

da Companhia, em comum acordo com o Coordenador Lider, ser acrescida em até 200% do total de A¢bes inicialmente ofertadas, ou seja,
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em até 34.013.606 agdes ordinarias e 101.360.548 bonus de subscricdo correspondentes, observada a mesma proporcao entre séries dos
Bonus de Subscrigéo inicialmente emitidos, a serem emitidos pela Companhia nas mesmas condigdes e pelo mesmo prego das Agdes e Bonus
de Subscricao inicialmente ofertados, que serdo destinadas a atender eventual excesso de demanda que venha a ser constatado no momento
em que for fixado o Preco por Agédo (conforme definido abaixo) (“A¢des Adicionais”), de forma que o montante total da Oferta podera chegar

a R$450.000.007,38.

OFERTA

A Oferta seréa registrada na CVM sob o rito de registro automatico de distribuicdo, nos termos do artigo 26, inciso II, alinea (a), da Resolugao
CVM 160, sendo que, ap6s a divulgagdo do anuncio de encerramento da Oferta, na forma do artigo 76 e Anexo M da Resolugdo CVM 160,
informando o resultado da Oferta (‘Antincio de Encerramento”), a Oferta sera objeto de registro na Associagdo Brasileira das Entidades dos
Mercados Financeiro e de Capitais (‘ANBIMA”), conforme artigo 19 do “Codigo ANBIMA de Regulacdo e Melhores Praticas para Estruturacao,
Coordenacao e Distribuicao de Ofertas Publicas de Valores Mobiliarios e Ofertas PUblicas de Aquisicao de Valores Mobilidrios” e das respectivas
“Regras e Procedimentos de Ofertas Publicas”, atualmente em vigor, expedidos pela ANBIMA (“Regras e Procedimentos ANBIMA”). A Oferta,

portanto, ndo sera objeto de analise prévia pela CVM, pela ANBIMA ou por qualquer outra entidade reguladora ou autorreguladora.

A Oferta sera realizada no Brasil, em mercado de balcdo ndo organizado, sob a coordenagdo do BTG Pactual Investment Banking Ltda.
(“BTG Pactual” ou “Coordenador Lider”), nos termos da Lei n° 6.385, de 7 de dezembro de 1976 (“Lei do Mercado de Valores Mobiliarios”)
e em conformidade com os procedimentos da Resolugdo CVM 160, das Regras e Procedimentos ANBIMA, e demais disposicdes legais
aplicaveis, observado o disposto no Regulamento do Novo Mercado da B3 (“Regulamento do Novo Mercado”) e no Manual de Procedimentos
Operacionais da Camara B3 (“MPO da Camara B3”), atualmente em vigor, nos termos do “Contrato de Coordenagdo, Colocacéo e Garantia Firme
de Liquidagdo de Oferta Publica de Distribuicdo Primdria de A¢bes Ordindrias, com Bonus de Subscrigdo, de Emissédo do Méliuz S.A.”, a ser celebrado

entre a Companhia e o Coordenador Lider (“Contrato de Colocagao”).

A Oferta sera destinada exclusivamente a investidores profissionais, conforme definidos no artigo 11 da Resolugéo da CVM n° 30, de 11 de maio
de 2021, conforme alterada, residentes e domiciliados ou com sede no Brasil (“Investidores Institucionais Locais”), sendo garantido aos

Acionistas (conforme definidos abaixo) o Direito de Prioridade (conforme definido abaixo).

Simultaneamente, serdotambém realizados esforcos de colocagdo dasAgdes no exterior pelo BTG Pactual US Capital LLC (“Agente de Colocagao
Internacional”): (a) nos Estados Unidos da América, exclusivamente para investidores qualificados (qualified institutional buyers), residentes e
domiciliados nos Estados Unidos da América, conforme definidos na Rule 144A editada pela U.S. Securities and Exchange Commission (“SEC”)
em operagdes isentas de registro, previstas no U.S. Securities Act de 1933, conforme alterada “Securities Act”), e nos regulamentos editados ao
amparo do Securities Act, bem como nos termos de quaisquer outras regras federais e estaduais dos Estados Unidos da América sobre titulos
e valores mobilidrios; e (b) nos demais paises, exceto o Brasil e os Estados Unidos da América, para investidores considerados nao residentes
ou domiciliadas no Brasil ou nos Estados Unidos da América ou n&o constituidos de acordo com as leis daqueles paises (non-U.S. persons), nos
termos do Regulation S, no ambito do Securities Act, e a investidores ndo residentes ou ndo constituidos de acordo com as leis do Brasil ou dos
Estados Unidos, em ambos os casos, observada a legislagdo vigente no pais de domicilio de cada investidor (investidores descritos em (a) e
(b) acima, em conjunto, “Investidores Estrangeiros” e, em conjunto com os Investidores Institucionais Locais, “Investidores Profissionais”).
Os esforgos de colocagdo das Agdes junto a Investidores Estrangeiros, exclusivamente no exterior, serdo realizados nos termos do “Placement

Facilitation Agreement”, a ser celebrado entre a Companhia e o Agente de Colocagao Internacional (“Contrato de Colocagao Internacional”).

No ambito da Oferta, ndo havera distribuicdo do lote suplementar previsto no artigo 51 da Resolucdo CVM 160. Ndo havera, portanto,
procedimentodeestabilizacdodoprecodasac¢éesordinariasdeemissaodaCompanhiaapésarealizacdodaOfertae,consequentemente,
o preco das Agoes (considerando as Agoes Adicionais) no mercado secundario da B3 podera flutuar significativamente apds a colocagao

das Acdes.
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APROVACOES SOCIETARIAS

A realizacdo da Oferta, mediante aumento do capital social da Companhia com a emissao das Agoes (incluindo as Acdes Adicionais), com
Bonus de Subscricdo como vantagem adicional, emitidos a titulo gratuito, com a excluséo do direito de preferéncia dos atuais acionistas
titulares de agdes ordinarias da Companhia, nos termos do artigo 172, inciso |, da Lei das Sociedades por A¢des e do artigo 6°, paragrafo
3¢, do estatuto social da Companhia (“Estatuto Social”), e a concessdo de prioridade aos Acionistas na subscricdo de A¢des por meio da
Oferta Prioritaria (conforme definida abaixo), bem como seus termos e condigdes, foram aprovados, sem quaisquer ressalvas, na reunido
do Conselho de Administracdo da Companhia realizada em 29 de maio de 2025, cuja ata sera submetida a arquivamento perante a Junta

Comercial do Estado de S&o Paulo (“JUCESP”) e, apds seu respectivo arquivamento, publicada no jornal “Gazeta de Séo Paulo”.

Adicionalmente, o Conselho de Administragdo da Companhia aprovou a convocagdo em 29 de maio de 2025 de uma Assembleia Geral
Extraordinaria, conforme edital de convocagédo e proposta da administragdo a serem divulgados a seus acionistas, para deliberar, dentre
outros assuntos, sobre o aumento do limite do capital autorizado da Companhia, bem como sobre a respectiva alteragdo do Estatuto Social
(“Aprovacao do Novo Limite de Capital Autorizado” e “AGE”, respectivamente). O aumento do capital social da Companhia referente as séries
dos Bonus de Subscricdo que poderao ser inicialmente representados por Recibos de Subscrigéo, conforme indicados no item “Vill. Bénus de

Subscrigdo” abaixo, no contexto da Oferta, depende da Aprovagao do Novo Limite de Capital Autorizado.

O Prego por Acdo, o aumento de capital da Companhia, bem como a verificacdo e homologacéo do aumento de capital da Companhia,
serdo aprovados em reunido do Conselho de Administragdo da Companhia a ser realizada ap6s a conclusao do Procedimento de Bookbuilding,

cuja ata serd devidamente arquivada na JUCESP e publicada no jornal “Gazeta de Sao Paulo”.

A emissdo dos Bonus de Subscrigdo que substituirdo os Recibos de Subscricdo (incluindo aqueles referentes as A¢des Adicionais, conforme
0 caso), esta condicionada a Aprovacéo do Novo Limite de Capital Autorizado em AGE. Por essa razdo, a liquidacdo de determinadas séries
dos Bénus de Subscricdo poderd ser realizada por meio da entrega de Recibos de Subscricdo, conforme identificadas na tabela do item
“VIll. Bonus de Subscricdo” abaixo, sendo que os Recibos de Subscricdo ndo poderdo ser substituidos por Bonus de Subscricdo a eles
subjacentes até a Aprovagéo do Novo Limite de Capital Autorizado. Caso a AGE ndo se instale, em primeira ou segunda convocagao, ou,
se instalada, caso né&o haja aprovagdo da alteracdo do capital autorizado, ndo havera conversdo dos Recibos de Subscricdo em Bonus de
Subscricdo das respectivas séries, e 0s mesmos serdo automaticamente cancelados. Em caso de cancelamento dos Recibos de Subscricao
e, consequentemente, das respectivas séries dos Bonus de Subscricdo, a Companhia e o Coordenador Lider ndo serdo responsaveis por

eventuais perdas e danos incorridas pelos Investidores Profissionais e Acionistas.

Destaca-se ainda que, também em 29 de maio de 2025, previamente a realizacao de referida reunido do Conselho de Administragdo, o Conselho
Fiscal da Companhia opinou favoravelmente a proposta de aumento de capital no ambito da Oferta, mediante a emissao das A¢oes (incluindo
as Acdes Adicionais) e dos Bonus de Subscrigéo, observada a Aprovagdo do Novo Limite de Capital Autorizado. O parecer do Conselho Fiscal

esta disponivel nas paginas eletrénicas da CVM (http://www.cvm.gov.br) e da Companhia (https://ri.meliuz.com.br/).

REGIME DE DISTRIBUICAO

O Coordenador Lider realizara a colocagdo das Agdes (incluindo as Acdes Adicionais) e dos Bonus de Subscricao, dos quais parte podera ser
representada por Recibos de Subscrigao até a Aprovagdo do Novo Limite de Capital Autorizado, nos termos das demais disposicdes previstas no

Contrato de Colocacéo (“Garantia Firme de Liquidagdo”).

A Garantia Firme de Liquidagéo consiste na obrigacdo do Coordenador Lider, observado o disposto no Contrato de Colocagéo, de integralizar as
Agoes (incluindo as Agdes Adicionais) que tenham sido subscritas, porém ndo integralizadas pelos seus respectivos investidores, no Brasil, na Data de
Liquidagao (conforme indicada noitem “X//I. Cronograma da Oferta” abaixo), pelo Preco por Agao (conforme definido abaixo) e nos termos das demais
disposigdes do Contrato de Colocagdo. A Garantia Firme de Liquidagao sera vinculante apenas a partir do momento em que, cumulativamente, for
concluido o Procedimento de Bookbuilding, fixado o Preco por Agdo (conforme definido abaixo), assinado o Contrato de Colocagéo e o Contrato
de Colocagao Internacional e concedido o registro da Oferta pela CVM, sendo eficaz a partir do momento em que forem cumpridas as condi¢bes
suspensivas previstas no Contrato de Colocagdo e no Contrato de Colocagéo Internacional e disponibilizado o anincio de inicio, na forma do artigo

59, pardgrafo 39, da Resolugéio CVM 160, informando o inicio da distribuicéo das Agées (incluindo as Acdes Adicionais) (“Antincio de Inicio”).
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As Acbes da Oferta que forem objeto de esforcos de colocagao no exterior pelo Agente de Colocagéo Internacional junto aos Investidores Estrangeiros
serdo integralmente colocadas no Brasil pelo Coordenador Lider, nos termos do artigo 19, paragrafo 4°, da Lei do Mercado de Valores Mobiliarios,
e obrigatoriamente subscritas e integralizadas no Brasil, em moeda corrente nacional, por meio dos mecanismos de investimento regulamentados pelo

Banco Central do Brasil e pela CVM.

Em caso de exercicio da Garantia Firme de Liquidagéo, o Coordenador Lider, por si ou por suas afiliadas, nos termos do Contrato de Colocacéo,
poderd, caso tenham interesse, vender tais A¢des (incluindo as Agdes Adicionais) antes do encerramento do periodo de distribuicdo,

pelo respectivo preco de mercado das acbes de emissao da Companhia, limitado ao Preo por Acéo (conforme definido abaixo).

Caso as Agdes (incluindo as Acdes Adicionais) efetivamente subscritas por investidores ndo tenham sido totalmente integralizadas por esses
na Data de Liquidagéo, o Coordenador Lider subscrevera e integralizara, na Data de Liquidagao, nos termos das demais disposi¢des previstas
no Contrato de Colocacao, a totalidade do eventual saldo resultante da diferenca entre: (i) o nimero de A¢des (incluindo as Acdes Adicionais)
objeto da Garantia Firme de Liquidagdo, multiplicado pelo Preco por Agdo (conforme definido abaixo); e (ii) o nimero de Agdes (incluindo
as Acdes Adicionais) efetivamente subscritas e integralizadas por investidores no mercado, multiplicado pelo Prego por Agéo (conforme

definido abaixo).

EXCLUSAO DO DIREITO DE PREFERENCIA E CONCESSAO DO DIREITO DE PRIORIDADE

Aemissédo das Acdes (considerando as Acoes Adicionais) e dos Bonus de Subscricao pela Companhia em decorréncia da Oferta seré realizada
com excluséo do direito de preferéncia dos seus atuais acionistas, nos termos do artigo 172, inciso |, da Lei das Sociedades por Acbes e
do artigo 6°, paragrafo 3°, do Estatuto Social, sendo certo que tal emisséo serd realizada dentro do limite de capital autorizado previsto no

Estatuto Social.

De forma a dar cumprimento ao disposto no artigo 53 da Resolugdo CVM 160, bem como assegurar a participagao dos Acionistas na
Oferta, sera concedido direito de prioridade aos Acionistas (“Direito de Prioridade”), para subscri¢ao de até a totalidade das A¢des da
Oferta (e consequente recebimento dos Bonus de Subscri¢ao), aos Acionistas titulares de A¢oes em 3 de junho de 2025 (“Primeira Data
de Corte”), na proporgao de suas respectivas participagdes no capital social da Companhia em 9 de junho de 2025 (“Segunda Data de

Corte”), observado o disposto no item “XI. Procedimento da Oferta Prioritdria” abaixo (“Oferta Prioritaria”).

Sera permitido aos acionistas ceder, a titulo oneroso ou gratuito, seu Direito de Prioridade a outros acionistas, total ou parcialmente,
observados os procedimentos operacionais descritos no item “XI. Procedimento da Oferta Prioritdria” abaixo. A cessao do Direito de Prioridade

ndo serd negociada na B3.

Para mais informagdes sobre os procedimentos relacionados a Oferta Prioritéria, veja o item “XI. Procedimento da Oferta Prioritdria” abaixo.

PRECO POR ACAO

O prego por Agao seré fixado pelo Conselho de Administragédo apés a concluséo do procedimento de coleta de intencdes de investimento,
que sera realizado, no Brasil, exclusivamente junto a Investidores Profissionais Locais, pelo Coordenador Lider, nos termos do Contrato de
Colocagao, e no exterior, junto a Investidores Estrangeiros, pelo Agente de Colocagao Internacional, nos termos do Contrato de Colocagao

Internacional (“Prego por Agdo” e “Procedimento de Bookbuilding’, respectivamente).

A escolha do critério para determinagao do Preco por Agéo é justificada na medida em que o preco das Agdes a serem subscritas sera aferido
tendo como parametro: (i) a cotacéo das agdes ordinarias de emissao da Companhia na B3 na data de fixagdo do Preco por Acéo; (ii) a entrega dos
Bonus de Subscricdo como vantagem adicional aos subscritores; e (iii) o resultado do Procedimento de Bookbuilding, com base nas indicagoes
de interesse em fungéo da qualidade e quantidade da demanda (por volume e preco) pelas A¢des, coletadas junto a Investidores Profissionais,
néo havendo, portanto, dilui¢do injustificada dos atuais acionistas da Companhia, nos termos do artigo 170, paragrafo 1°, inciso Ill, da Lei das

Sociedades por Agdes.
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Serdo consideradas no Procedimento de Bookbuilding as demandas dos investidores de acordo com o plano de distribui¢do previamente
acordado entre o Coordenador Lider e a Companhia, que contribuam para a criacdo ou manutengdo de uma base acionaria diversificada,
levando-se em consideragdo as relagdes com clientes e outras consideragdes de natureza comercial ou estratégica da Companhia,
do Coordenador Lider e do Agente de Colocagao Internacional, nos termos do artigo 49 da Resolucdo CVM 160, conforme previsto no Contrato

de Colocacéo.

Os Acionistas que venham a participar exclusivamente da Oferta Prioritaria ndo participardo do Procedimento de Bookbuilding e,

portanto, nao participarao do processo de determinacao do Preco por Agao.

A cotagdo de fechamento das acdes ordinérias de emissao da Companhia na B3 em 29 de maio de 2025 foi de R$8,82. Dessa forma, o montante
total da Oferta, com base neste preco poracédo indicativo, seria de RS RS 150.000.002,46, sem considerar as Agoes Adicionais, e R$ 450.000.007,38,
considerando a colocacédo da totalidade das A¢des Adicionais. Estes valores sio meramente indicativos e ndo consideram o valor dos
Bonus de Subscricdo a serem atribuidos como vantagem adicional aos subscritores, dos quais parte podera ser representada por
Recibos de Subscricao até a Aprovacao do Novo Limite de Capital Autorizado, podendo variar para mais ou para menos, conforme a
conclusao do Procedimento de Bookbuilding. O Prego por Agdo nao sera indicativo de pregos que prevalecerdo no mercado secundario

apds a conclusdo da Oferta, podendo ser alterada para mais ou para menos, apds a conclusao do Procedimento de Bookbuilding.

No ambito da Oferta, podera ser aceita a participagdo de Investidores Profissionais no Procedimento de Bookbuilding que sejam, nos termos
do artigo 2°, inciso XVI, da Resolugdo CVM 160 e do artigo 2°, inciso XII, da Resolugdo da CVYM n° 35, de 26 de maio de 2021, pessoas vinculadas,
isto é: (i) controladores, diretos ou indiretos, ou administradores da Companhia, do Coordenador Lider e/ou do Agente de Colocagdo
Internacional, bem como seus cénjuges ou companheiros, seus ascendentes, descendentes e colaterais até o 2° grau e sociedades por eles
controladas direta ou indiretamente; (ii) administradores, funcionarios, operadores e demais prepostos do Coordenador Lider e do Agente
de Colocacdo Internacional que desempenham atividades de intermediacéo ou de suporte operacional no ambito da Oferta; (iii) assessores
de investimento que prestem servicos ao Coordenador Lider e ao Agente de Colocagdo Internacional, desde que diretamente envolvidos na
Oferta; (iv) demais profissionais que mantenham, com o Coordenador Lider e o Agente de Colocagéo Internacional, contrato de prestagéo de
servicos diretamente relacionados a atividade de intermediagdo ou de suporte operacional no ambito da Oferta; (v) sociedades controladas,
direta ou indiretamente, pelo Coordenador Lider e/ou pelo Agente de Colocagdo Internacional, ou por pessoas vinculadas ao Coordenador
Lider e ao Agente de Colocagao Internacional, desde que diretamente envolvidos na Oferta; (vi) conjuge ou companheiro e filhos menores das
pessoas mencionadas nos itens (ii) a (iv) acima; e (vii) clubes e fundos de investimento cuja maioria das cotas pertenca a pessoas vinculadas

a Oferta, salvo se geridos discricionariamente por terceiros ndo vinculados (“Pessoas Vinculadas”).

Nos termos do artigo 56 da Resolugdo CVM 160, caso seja verificado excesso de demanda superior em 1/3 (um terco) a quantidade de Acbes
inicialmente ofertada (sem considerar as A¢des Adicionais), ndo sera permitida a colocagao de Agdes junto a Investidores Profissionais que
sejam PessoasVinculadas no ambito da Oferta Profissional (conforme definido abaixo), sendo suasintengdes de investimento automaticamente
canceladas, observado o disposto no paragrafo 10, inciso Ill, do referido artigo, sem prejuizo de sua participagdo na Oferta Prioritaria. Os valores
eventualmente depositados serdo devolvidos pelo Coordenador Lider sem juros ou corre¢gdo monetaria, sem reembolso de custos incorridos
e com dedugéo, se for o caso, de quaisquer tributos ou taxas (incluindo, sem limitacdo, quaisquer tributos sobre movimentacéo financeira
aplicaveis, o IOF/Cambio e quaisquer outros tributos que venham a ser criados, bem como aqueles cuja aliquota atualmente equivalente a

zero venha a ser majorada) eventualmente incidentes, no prazo maximo de 3 Dias Uteis contados do cancelamento.

N&o obstante, poderd ser admitida a colocagdo de Agbes junto a Investidores Profissionais que sejam Pessoas Vinculadas, (i) caso néo se
verifique excesso de demanda nos termos indicados acima; ou (ii) verificando-se tal excesso de demanda, caso, na auséncia de colocagéo
das A¢bes para Investidores Profissionais que sejam Pessoas Vinculadas a demanda seja inferior ao total de A¢des inicialmente ofertada, nos
termos do artigo 56, paragrafo 1°, inciso I, da Resolugdo CVM 160, observado que, neste caso, tal colocagao estara limitada ao necessario
para perfazer a quantidade de Agdes inicialmente ofertada (considerando as A¢bes Adicionais), conforme previsto no artigo 56, paragrafo 3°,
da Resolugdo CVM 160.

Os Pedidos de Subscrigédo Prioritaria (conforme definidos abaixo) realizados por Acionistas que sejam Pessoas Vinculadas durante o
Periodo de Subscricao Prioritaria ndo serdo cancelados caso seja verificado o excesso de demanda superior em 1/3 a quantidade de

Acdes inicialmente ofertada (isto é, sem considerar as A¢des Adicionais).
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A participagdo de Investidores Profissionais que sejam Pessoas Vinculadas no Procedimento de Bookbuilding podera impactar
adversamente a formacdo do Preco por Agdo. O investimento nas Agdes (considerando as Ac¢des Adicionais) por Investidores
Profissionais que sejam Pessoas Vinculadas podera reduzir o aumento da liquidez das ac¢des ordinarias e dos bonus de subscricao de
emissao da Companhia no mercado secundario, especialmente se considerada a colocagao prioritaria das Agdes (incluindo as Agoes

Adicionais) aos Acionistas.

Os investimentos realizados por Pessoas Vinculadas para protecédo (hedge) em operagdes com derivativos contratadas com terceiros,
tendo as agoes de emissdo da Companhia como referéncia (incluindo operagdes de total return swap), desde que tais terceiros ndo sejam
Pessoas Vinculadas, sdo permitidos na forma do artigo 54 da Resolucdo CVM 160 e ndo serdo considerados investimentos realizados por
Pessoas Vinculadas. A eventual contratagdo e realizagdo de operagdes de total return swap e hedge podem influenciar a demanda e o

preco das Acdes.

Nos termos do artigo 63 da Resolucdo CVM 160, fica vedada a subscricdo de A¢des (considerando as A¢des Adicionais) por investidores
que tenham realizado vendas a descoberto de acdes ordinarias de emissédo da Companhia na data de fixagdo do Preco por Agdo e nos
cinco pregdes que a antecederem. Sdo consideradas vendas a descoberto aquelas realizadas por investidores que ndo sejam titulares das
acdes ordinarias de emissdo da Companhia ou cuja titularidade resulte de empréstimo ou outro contrato de efeito equivalente. Ademais,
sdo consideradas operagdes de um mesmo investidor as vendas a descoberto e as aquisicdes de a¢des ordinarias de emissdo da Companhia
realizadas em seu proprio nome ou por meio de qualquer veiculo cuja deciséo de investimento esteja sujeita a sua influéncia. Fundos de
investimento cujas decisdes de investimento sejam tomadas pelo mesmo gestor ndo serdo considerados um Unico investidor para efeito do
disposto neste paragrafo, desde que as operacdes estejam enquadradas nas respectivas politicas de investimento de cada fundo. A vedagao
prevista neste paragrafo ndo se aplica nos seguintes casos: (i) operacdes realizadas por pessoas juridicas no exercicio da atividade de formador
de mercado de agdes ordinarias de emissédo da Companhia, conforme definida na norma especifica; e (ii) operagdes posteriormente cobertas
por aquisicdo em mercado da quantidade total de agdes ordinarias de emissdo da Companhia correspondente a posicéo a descoberto até,

no maximo, dois pregdes antes da data de fixagdo do Preco por Acéo.

DIREITOS, VANTAGENS E RESTRICOES DAS ACOES

As Acbes (considerando as Ac¢des Adicionais) conferirdo a seus titulares os mesmos direitos, vantagens e restricdes conferidos aos atuais
titulares de agdes ordinarias de emissdo da Companhia, nos termos previstos no Estatuto Social, na Lei das Sociedades por Agdes e no

Regulamento do Novo Mercado, conforme vigentes nesta data.

Para mais informacdes sobre os direitos, vantagens e restricdes das agdes ordinarias de emissao da Companhia, vide item “12.9. Valores
mobilidrios - Outras informagdes relevantes” do formulario de referéncia da Companhia, elaborado nos termos do Anexo C da Resolucdo da
CVM n° 80, 29 de marco de 2022 (“Formulario de Referéncia”).

Adicionalmente, no dambito da Oferta, a Companhia, os Acionistas de Referéncia e os administradores da Companhia nao celebrarédo
instrumentos ou assumirdo a obrigagdo, perante o Coordenador Lider, de ndo alienar, negociar ou realizar determinadas operagdes que
possam resultar na transferéncia direta ou indireta de agdes ou valores mobilidrios relacionados a Companhia. Para informagdes acerca da
auséncia de Lock-up das Acdes, vide fator de risco “A emissdo, venda ou a percepgdo de potencial venda de quantidades significativas de
Agbes apds a conclusdo da Oferta por parte da Companhia, dos Acionistas de Referéncia e de seus administradores devido a auséncia de
celebragdo de acordo de restricdes a alienagdo de agées (Lock-up), poderd impactar adversamente o valor das A¢ées e o valor de mercado

da Companhia” incluido no item “12.9. Valores mobilidrios — Outras Informagées Relevantes” do Formulario de Referéncia da Companhia.

DIREITOS, VANTAGENS E RESTRICOES DOS RECIBOS DE SUBSCRICAO

Os Recibos de Subscri¢do conferirdo aos seus titulares somente o direito de serem substituidos por Bonus de Subscricao das respectivas séries

apoés a Aprovacdo do Novo Limite de Capital Autorizado, se houver.

Os Recibos de Subscricdo permanecerdo bloqueados para qualquer tipo de transferéncia até a Aprovagdo do Novo Limite de Capital Autorizado

e a sua substituicdo em Bonus de Subscri¢éo, conforme descrito no item “/l. Aprovagées Societdrias” acima.
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Para informacdes adicionais acerca dos direitos, vantagens e restricdes dos Recibos de Subscrigéo, veja o item “Fatores de Risco Relacionados a

Oferta, as Acoes e aos Bénus de Subscricdo” - “Até que a Aprovagdo do Novo Limite de Capital Autorizado seja aprovada em AGE, parte dos Bénus
de Subscricdo poderd ser representada por Recibos de Subscrigéo. Caso ndo ocorra a Aprovagéo do Novo Limite de Capital Autorizado, os Bonus

de Subscricdo serdo canceladas” do Memorando.

BONUS DE SUBSCRICAO

No ambito da Oferta, a Companhia aprovou, em reunido do Conselho de Administragéo realizada em 29 de maio de 2025, a emissdo e
atribuicdo dos Bonus de Subscricdo em 10 séries, sem preco de emissdo, como vantagem adicional aos subscritores das Acdes na Oferta,
sendo que, para cada Agéo (incluindo as Agdes Adicionais) subscrita na Oferta, serdo concedidos Bonus de Subscricdo na proporgao definida
abaixo para cada uma de suas séries, totalizando a emissao de até 50.680.267 Bonus de Subscrigao (sem considerar as A¢coes Adicionais) e de
até 152.040.815 Bonus de Subscricao (considerando as Acdes Adicionais). Até a Aprovagdo do Novo Limite de Capital Autorizado, uma parcela

dos Bonus de Subscrigdo sera representada por Recibos de Subscri¢do, conforme indicada abaixo.

Os Bonus de Subscricdo terdo as caracteristicas descritas abaixo:

Cada 1 (uma) Agéo (incluindo

A partir da data de inicio das negocia¢des dos

Primeira Série o 0,35 RS$11,19 . o o 01/08/2025
as Agbes Adicionais) Bonus de Subscrigéo - Primeira Série na B3
. Cadal(uma)Agéo (incluindo A partir da data de inicio das negociagoes dos
Segunda Série ) o 0,35 R$12,75 . o o 05/09/2025
as Agbes Adicionais) Bonus de Subscricdo - Segunda Série na B3
o Cada 1 (uma) Agéo (incluindo A partir da data de inicio das negociagdes dos
Terceira Série 3 o 0,34 R$14,41 . - o 03/10/2025
as Agbes Adicionais) Bonus de Subscricao - Terceira Série na B3
o Cada 1 (uma) Agéo (incluindo A partir da data de inicio das negociagdes dos
Quarta Série? ) S 0,33 R$16,18 A o o 07/11/2025
as Agoes Adicionais) Bonus de Subscricdo - Quarta Série na B3
) o Cada 1 (uma) Agéo (incluindo A partir da data de inicio das negociagdes dos
Quinta Série? ) o 0,33 R$18,05 K o ) o 05/12/2025
as Agoes Adicionais) Bonus de Subscricdo - Quinta Série na B3
. Cada 1 (uma) Agéo (incluindo A partir da data de inicio das negociagbes
Sexta Série®? o 0,27 R$23,49 . o o 06/02/2026
as Agbes Adicionais) dos Bonus de Subscricado - Sexta Série na B3
o o Cada 1 (uma) Agdo (incluindo A partir da data de inicio das negociagdes dos
Sétima Série® S 0,26 R$26,05 A S 03/04/2026
as Agbes Adicionais) Bonus de Subscrigdo - Sétima Série na B3
) o Cada 1 (uma) Acgdo (incluindo A partir da data de inicio das negociagdes dos
Oitava Série? ) o 0,26 R$28,75 A o ) o 05/06/2026
as Agbes Adicionais) Bonus de Subscrigéo - Oitava Série na B3
o Cada 1 (uma) Agéo (incluindo A partir da data de inicio das negociagbes
Nona Série® ) o 0,25 R$31,58 X o o 07/08/2026
as Agoes Adicionais) dos Bonus de Subscrigdo - Nona Série na B3
o o Cada 1 (uma) Agéo (incluindo A partir da data de inicio das negociagdes dos
Décima Série? 0,24 R$34,55 02/10/2026

as Agdes Adicionais)

Bonus de Subscricdo — Décima Série na B3

W Aquantidade esta sujeita a eventuais ajustes como resultado de eventual Evento de Ajuste (conforme definido abaixo).

@ Caso ocorra a colocagdo da totalidade das Agdes objeto da Oferta, incluindo as Agdes Adicionais, os Bonus de Subscricdo desta série poderdo ser
representados por Recibos de Subscri¢do, conforme descrito no item “Vii. Direitos, Vantagens e Restricbes dos Recibos de Subscri¢do” acima. Em todo
caso, como a definigao efetiva das séries que serdo representadas por Recibos de Subscricdo depende do volume total da Oferta e da concluséo do

Procedimento de Bookbuilding, as informagdes acima poderao sofrer ajustes, os quais constardo do Fato Relevante do Prego por Agao.
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Caso haja: (i) grupamentos, desdobramentos ou bonificagdes de A¢des até a Data de Exercicio (conforme definido abaixo) da respectiva série,
aQuantidade de Acoes (conforme definido na tabela acima) da respectiva série e/ou o Preco de Exercicio (conforme definido na tabela acima)
da respectiva série sera(do) automaticamente ajustado(s) de forma proporcional ao(s) grupamento(s), desdobramento(s) ou bonificagdo(des)
ocorrido(s) até a data de exercicio da respectiva série, na data em que as Agoes (incluindo as A¢des Adicionais) entdo em circulagdo passarem
a ser negociadas “ex” no mercado a vista; e (i) distribuicdo de dividendos, juros sobre capital proprio ou outro provento em dinheiro a que
fizerem jus as Acdes (“Provento”), o Preco de Exercicio da respectiva série serd automaticamente ajustado na data em que as Ag¢des entdo
existentes passarem a ser negociadas “ex” no mercado a vista, mediante dedugéo do valor correspondente ao Provento do Preco de Exercicio,

observado que o Prego de Exercicio da respectiva série nao podera ser inferior a R$0,01 (“Evento de Ajuste”).

Os termos definidos em letras mailsculas abaixo, quando utilizados sem mencdo a uma série especifica, deverdo ser entendidos como

aplicaveis no caso de cada respectiva série dos Bonus de Subscricdo e dos Recibos de Subscri¢do, conforme o caso.

Forma de Exercicio: Os Bonus de Subscricdo da respectiva série poderdo ser exercidos, no Periodo de Exercicio da respectiva série, conforme
definidos na tabela acima (sendo, cada um deles, um “Periodo de Exercicio”), desde que em Dia Util, a exclusivo critério do respectivo titular,

mediante solicitagdo de exercicio, observados os procedimentos de exercicio previstos abaixo.

Data do Exercicio: A solicitacdo de exercicio dos Bénus de Subscricdo da respectiva série devera ser realizada em Dia Util pelo respectivo
titular por escrito ao Escriturador (conforme definido abaixo), com copia a Companhia, ou por meio do Agente de Custodia (conforme definido
abaixo) no ambito da Central Depositaria (conforme definido abaixo), conforme o caso, durante o Periodo de Exercicio da respectiva série
(“Data de Exercicio”), observadas as regras e os procedimentos do Escriturador e da Central Depositaria, conforme o caso. Nesse particular,

caso os Bonus de Subscricdo da respectiva série:

. ndo estejam custodiados na Central Depositéria, a solicitacdo de exercicio deve ser realizada até o ultimo Dia Util de qualquer Periodo

Semanal da respectiva série (conforme definido abaixo); ou

. estejam custodiados na Central Depositaria, a solicitacio de exercicio deve ser realizada até o penultimo Dia Util de qualquer Periodo

Semanal da respectiva série.

Subscricao das Agdes: A subscricdo das agoes decorrentes do exercicio de cada Bonus de Subscri¢do dar-se-a no ato do exercicio do direito
e a integralizacdo das agdes entdo subscritas se dara em moeda corrente nacional, obedecidas as regras e procedimentos proprios do

Escriturador e da Central Depositaria, conforme o caso.

Emissao de Agoes e Homologacdo do Aumento de Capital: O Conselho de Administragdo da Companhia devera aprovar os aumentos
de capital correspondentes a quantidade de Bonus de Subscricdo efetivamente exercidos na semana anterior (cada um desses intervalos

semanais sucessivos, “Periodo Semanal”).
Caso, a cada Periodo Semanal:

. ao menos 1 Bonus de Subscrigao seja exercido, o Conselho de Administragdo da Companhia devera aprovar e homologar um aumento
de capital da Companhia, dentro do limite do capital autorizado previsto no Estatuto Social, mediante a emissdo da quantidade de
Acodes correspondente ao somatério das Quantidades de Agdes da respectiva série a que fazem jus os Bonus de Subscricéo da respectiva
série exercidos no respectivo Periodo Semanal da respectiva série (cada uma dessas reunides do Conselho de Administracao da
Companbhia, “RCA de Exercicio dos Bonus de Subscri¢ao”). Para todos os efeitos legais, os Bonus de Subscri¢do da respectiva série que
forem exercidos em determinado Periodo Semanal da respectiva série somente serdo convertidos em Agdes na data de realizagdo da

correspondente RCA de Exercicio dos Bonus de Subscricao; ou

. ndo seja exercido qualquer Bonus de Subscricdo da respectiva série, ndo seré realizada a correspondente RCA de Exercicio dos Bonus

de Subscricao.

Crédito das A¢bes: As Acdes subscritas em decorréncia do exercicio dos Bonus de Subscricdo da respectiva série serdo creditadasem nome dos
respectivos subscritores na data de realizacdo da correspondente RCA de Exercicio dos Bénus de Subscri¢do (cada uma, “Data de Crédito”),

sendo que cada RCA de Exercicio dos Bénus de Subscricdo devera ser realizada no primeiro Dia Util ap6s o fim do respectivo Periodo Semanal.
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Direito das Agdes: As Acdes subscritas e integralizadas em decorréncia do exercicio dos Bonus de Subscricédo da respectiva série conferirdo
a seus titulares, a partir da data de realizacdo da RCA de Exercicio dos B6nus de Subscrigdo, os mesmos direitos, vantagens e restricdes
conferidos aos entdo acionistas da Companhia, nos termos do Estatuto Social, da Lei das Sociedades por Agdes, e do Regulamento do Novo

Mercado, conforme vigentes na data da correspondente RCA de Exercicio dos Bonus de Subscricao.

Alteracdes das Caracteristicas do Bonus de Subscrigdo: Eventuais alteracdes das caracteristicas dos Bonus de Subscricao darespectiva série,
conforme originalmente aprovados pelo Conselho de Administracdo, serdo plenamente eficazes em relagdo a todos os Bonus de Subscricdo
entdo existentes, desde que aprovadas pelo Conselho de Administragdo da Companhia e aprovadas pela maioria dos titulares de Bénus
de Subscricdo da respectiva série presentes a assembleia especial de titulares de Bonus de Subscricdo da respectiva série especialmente

convocada para tal fim.

Tratamento de Fragdes de Agdes: A Quantidade de Agdes da respectiva série decorrente do exercicio dos Bonus de Subscricdo da
respectiva série devera sempre corresponder a um ndmero inteiro. Com relagdo a investidores que sejam titulares de mais de um Bonus
de Subscricdo da respectiva série, devera ser considerada, para tanto, a totalidade dos Bonus de Subscricdo da respectiva série detida e
exercida por um mesmo titular no Periodo de Exercicio da respectiva série. Caso o exercicio de Bonus de Subscri¢do da respectiva série
resulte em fragdo de Agéo, devera ser entregue ao respectivo titular a correspondente Quantidade de Agbes da respectiva série (conforme
definida na tabela acima), conforme arredondada para (i) mais, caso a fragdo seja superior a 0,5; ou (ii) menos, caso a fracao seja igual ou

inferiora 0,5.

Os Bonus de Subscricdo sdo valores mobilidrios autobnomos e desvinculados das A¢oes e serdao entregues aos respectivos subscritores
no Dia Util subsequente a Data de Liquidagdo da Oferta e serdo registrados para negociacdo no mercado secundario no segmento

especial de listagem da B3, disciplinado pelo Regulamento do Novo Mercado.

Informacdes adicionais relacionadas ao procedimento de exercicio dos Bonus de Subscri¢do, incluindo eventuais ajustes de natureza

operacional, serédo previamente divulgadas pela Companhia por meio de aviso aos titulares de Bonus de Subscri¢do da respectiva série.

A emissdo dos Bonus de Subscricdo que poderdo substituir os Recibos de Subscricdo (incluindo aqueles referentes as A¢des Adicionais,
conforme o caso) esta condicionada a Aprovacédo do Novo Limite de Capital Autorizado. Por essa razao, a liquidacédo de determinadas
séries dos Bonus de Subscricdo podera ser realizada parcialmente por meio da entrega de Recibos de Subscri¢éo, sendo que os Recibos de

Subscri¢do ndo poderado ser substituidos por Bonus de Subscricao a eles subjacentes até a Aprovagdo do Novo Limite de Capital Autorizado.

No prazo de 3 Dias Uteis contados da data de Aprovacdo do Novo Limite de Capital Autorizado, os Bonus de Subscricdo serdo liberados para

negociagdo no mercado secundario no segmento especial de listagem da B3, disciplinado pelo Regulamento do Novo Mercado.

Caso a AGE ndo se instale, em primeira ou segunda convocagdo, ou, se instalada, caso ndo ocorra a Aprovagao do Novo Capital Autorizado,
ndo haverd conversdo dos Recibos de Subscricdo em Bonus de Subscricdo das respectivas séries, e 0os Recibos de Subscricdo serdo
automaticamente cancelados. Em caso de cancelamento dos Recibos de Subscricdo e, consequentemente, das respectivas séries dos Bénus
de Subscricdo, a Companhia e o Coordenador Lider ndo serdo responsaveis por eventuais perdas e danos incorridas pelos Investidores

Profissionais e pelos Acionistas.

DIREITOS, VANTAGENS E RESTRICOES DOS BONUS DE SUBSCRICAO

Cada Bonus de Subscricéo (i) representa o direito irrevogavel e irretratavel do beneficiario relativamente a subscricdo da quantidade de
acdes ordinarias de emissdo da Companhia correspondente a cada série de Bonus de Subscricdo, pelo respectivo Preco de Exercicio e
no Periodo de Exercicio aplicavel a respectiva série, conforme descritas no item “VIil. Bénus de Subscricdo” acima; (ii) podera ser exercido
mediante o envio de notificagdo do beneficidrio a Companhia ou ao seu Agente de Custodia na data de exercicio, conforme o caso; (iii) tera
forma nominativa e escritural; (iv) podera ser negociado individualmente a partir de 16 de junho de 2025; e (v) conferira aos seus respectivos
titulares direito a voto na assembleia geral de titulares de Bonus de Subscricdo. Os procedimentos para o exercicio do Bénus de Subscricao

serdo oportunamente informados por meio de aviso aos titulares de Bénus de Subscri¢ao.
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Os Bonus de Subscricdo ndo conferem aos seus respectivos titulares direito a dividendos, juros sobre capital proprio ou qualquer outro
direito conferido aos Acionistas da Companhia. As acdes subscritas em decorréncia do exercicio dos Bonus de Subscricdo conferirdo aos
seus titulares os mesmos direitos, vantagens e restricdes conferidos aos demais titulares de agbes ordindrias de emissédo da Companhia,
nos termos previstos em seu Estatuto Social, na Lei das Sociedades por A¢des e no Regulamento do Novo Mercado, conforme vigentes nesta
data, dentre os quais se destacam o direito ao recebimento de dividendos integrais e demais distribui¢des pertinentes as a¢des ordinarias de
emisséo da Companhia que vierem a ser declarados pela Companhia a partir da data de exercicio do Bonus de Subscrigao e os demais direitos

descritos no item “VI. Direitos, Vantagens e Restricoes das A¢des” acima.

Apds cada Periodo de Exercicio da respectiva série, conforme o caso, os respectivos Bonus de Subscricdo que nao forem exercidos

serao extintos de pleno direito.

PLANO DE DISTRIBUICAO

O Coordenador Lider e, no caso da Oferta Prioritaria, os Agentes de Custddia, efetuardo a colocagdo das Acbes (considerando as Agdes
Adicionais) no Brasil, observado o disposto no MPO da Camara B3, aos Acionistas, por meio da Oferta Prioritaria, e aos Investidores Profissionais,

por meio da Oferta Profissional (conforme definido abaixo).

Caso o valor de investimento nas Agdes indicado pelos Acionistas nos seus respectivos Pedidos de Subscricdo Prioritaria, observados os
respectivos Limites de Subscricdo Proporcional, seja suficiente para subscrever a totalidade das Ac¢des (considerando as A¢des Adicionais),
ndo havera Agoes a serem alocadas aos Investidores Profissionais. No entanto, se, apos o atendimento da Oferta Prioritaria, houver Agoes
(considerando as Agdes Adicionais) ndo alocadas na Oferta Prioritéria, tais Acdes serdo destinadas exclusivamente aos Investidores

Profissionais (“Oferta Profissional”).

Caso o numero de Agdes (considerando as A¢des Adicionais) objeto de intengdes de investimento recebidas de Investidores Profissionais
durante o Procedimento de Bookbuilding exceda o total de Acdes (considerando as Acdes Adicionais) remanescentes apés a Oferta Prioritaria,
nos termos e condicbes descritos acima, serd dada prioridade ao atendimento de intencdes de investimento de Investidores Profissionais,
a exclusivo critério da Companhia e do Coordenador Lider, levando-se em consideragao as relagdes com clientes e outras consideragdes de

natureza comercial ou estratégica, nos termos do artigo 49 da Resolugdo CVM 160 e do Contrato de Colocagao.

A subscricdo das Agdes (considerando as Agdes Adicionais, se for o caso) pelos Investidores Profissionais sera formalizada, nos termos do
artigo 85, paragrafo 20, da Lei das Sociedades por A¢bes, por meio do sistema de registro da B3, sendo, portanto, dispensada a apresentacao

de boletim de subscri¢do e/ou termo de aceitagao da Oferta, nos termos do artigo 9°, pardgrafo 3°, da Resolugdo CVM 160.

Adicionalmente, a subscricao de Acdes (considerando as A¢des Adicionais, se for o caso) pelos Acionistas, no ambito da Oferta Prioritaria,
sera formalizada por meio do Pedido de Subscri¢éo Prioritaria. Nos termos do artigo 85, paragrafo 2°, da Lei das Sociedades por Acbes e da
Resolucdo da CYM ne 27, de 8 de abril de 2021, conforme alterada, a assinatura do Pedido de Subscricéo Prioritaria (conforme definido abaixo)
sera o documento por meio do qual o Acionista aceitara participar da Oferta Prioritaria, e subscrever e integralizar a Agdes que vierem a ser
alocadas. Dessa forma, a subscrigao das Agbes (considerando as A¢oes Adicionais, se for o caso) pelos Acionistas sera formalizada por meio

do Pedido de Subscri¢do Prioritaria e do sistema de registro da B3, sendo, portanto, dispensada a apresentagédo de boletim de subscrigao.

PROCEDIMENTO DA OFERTA PRIORITARIA

No contexto da Oferta Prioritaria, a totalidade das Agdes (considerando as Agdes Adicionais) serdo distribuidas e destinadas prioritariamente
a colocagdo publica junto aos Acionistas que estejam legalmente habilitados e que realizarem solicitagdes de subscricdo mediante o
preenchimento de formulario especifico (“Pedido de Subscri¢do Prioritaria”), junto a um agente de custodia detentor de autorizagdo de
acesso para custodia de ativos no ambiente da B3, devidamente habilitado para atuar no exercicio de direito de prioridade no ambito de
ofertas publicas de agdes, nos termos do MPO da Camara B3 (“Agente de Custédia”), durante o periodo compreendido entre 4 de junho de

2025, inclusive, e 10 de junho de 205, inclusive (“Periodo de Subscrigédo Prioritaria”).
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De forma a assegurar a participagdo dos Acionistas na Oferta Prioritaria, tomar-se-a4 como base a participacdo acionaria dos respectivos
acionistas verificada nas posi¢des em custéddia (i) ao final do dia 3 de junho de 2025, apés o fechamento do mercado (“Primeira Data de
Corte”), (a) na Central Depositaria de Ativos da B3 (“Central Depositaria”); e (b) no BTG Pactual Servicos Financeiros S.A. DTVM, instituicdo
responsavel pela escrituragdo das agdes ordinarias de emissdo da Companhia (“Escriturador”); e (ii) ao final do dia 9 de junho de 2025, ap6s
o fechamento do mercado (“Segunda Data de Corte”), (a) na Central Depositéria; e (b) no Escriturador. A Oferta Prioritaria serd alocada
aos Acionistas, sendo que seu Limite de Subscri¢édo Proporcional (conforme definido abaixo) sera calculado em fungdo da quantidade de
acoes detidas pelos Acionistas na Segunda Data de Corte, desconsiderando-se as agdes ordinarias de emissédo da Companhia eventualmente

mantidas em tesouraria.

A Oferta Prioritaria sera destinada aos titulares de a¢des ordinarias de emissdo da Companhia com posicdo em custddia na Primeira
Data de Corte (“Acionistas”), na propor¢ao de suas respectivas participacdes no capital social da Companhia na Segunda Data de Corte,
desconsiderando-se as ac¢des ordinarias de emissdo da Companhia eventualmente mantidas em tesouraria, aplicado sobre a quantidade de

Acoes, conforme Limite de Subscricdo Proporcional descrito no paréagrafo abaixo.

CadaAcionista, desde que assim seja evidenciado na Primeira Data de Corte, terd o direito de subscrever (i) no minimo, até 0,195057 Agoes para
cada agdo ordinaria de emissdo da Companhiade suatitularidade na Segunda Data de Corte, sem considerar a colocagdo das Agoes Adicionais;
e (ii) no maximo, até 0,585170 Ac¢des para cada agdo ordinaria de emissdo da Companhia de sua titularidade na Segunda Data de Corte,
considerando a colocagédo da totalidade das A¢bes Adicionais (“Limite de Subscrigao Proporcional”). Caso a relagdo resulte em fragdo de
acgdo, o Limite de Subscri¢gdo Proporcional serd limitado ao niumero inteiro apurado, sem arredondamento, desconsiderando-se eventuais
fragdes adicionais de Agdes e desconsiderando-se as acdes ordinarias de emissdo da Companhia eventualmente mantidas em tesouraria.
Adicionalmente, tendo em vista que o efetivo Limite de Subscrigdo Proporcional a ser considerado para cada Acionista estara sujeito a definicdo
da quantidade de A¢oes Adicionais a ser efetivamente colocada no ambito da Oferta, se for o caso, ressalta-se que o valor maximo indicado
no item (ii) acima considera a colocacédo da totalidade das Agoes Adicionais, sendo certo que o efetivo Limite de Subscricdo Proporcional sera
(a) em caso de néo colocagdo das Agdes Adicionais, equivalente ao indicado no item (i) acima; ou (b) em caso de colocacgéo parcial das Agoes

Adicionais, superior ao indicado no item (i) acima, mas inferior ao indicado no item (i) acima.

No ambito da Oferta Prioritaria, ndo h& quantidade minima de Acdes a ser subscrita pelos Acionistas, estando a quantidade maxima
sujeita ao respectivo Limite de Subscricdo Proporcional. Serd assegurado o atendimento integral e prioritario da totalidade dos Pedidos de
Subscri¢do Prioritaria até o Limite de Subscricdo Proporcional de cada Acionista e, portanto, ndo sera realizado rateio de Acdes no ambito da

Oferta Prioritaria.

Os Acionistas que desejarem exercer o Direito de Prioridade e participar da Oferta Prioritaria estardo sujeitos as normas e procedimentos
internos dos respectivos Agentes de Custddia, custodiantes, representantes de investidores nédo residentes e da B3, em especial as regras
e normas aplicaveis a Central Depositaria, ndo tendo a Companhia, o Coordenador Lider ou a B3 qualquer responsabilidade por quaisquer
perdas, demandas, prejuizos, danos ou obriga¢des decorrentes do ndo atendimento, pelos Acionistas, dos requisitos para exercicio do Direito
de Prioridade e, consequentemente, de sua participagdo na Oferta Prioritaria. Para tanto, os Acionistas que desejarem exercer o seu Direito de
Prioridade e participar da Oferta Prioritaria deverdo se cadastrar ou, caso j& sejam cadastrados, se certificarem que seus respectivos cadastros

estejam atualizados perante um Agente de Custddia, por meio do qual desejarem efetivar seus Pedidos de Subscricdo Prioritaria.

Ficara a cargo de cada Acionista tomar as medidas cabiveis para efetivar ou atualizar seu cadastro, conforme o caso, junto ao Agente de
Custodiaemtempo hébil para permitir a efetivagdo do Pedido de Subscricdo Prioritaria durante o Periodo de Subscricdo Prioritaria, observados

os procedimentos de cada Agente de Custodia, bem como os procedimentos previstos neste Fato Relevante.

Os Agentes de Custédia atuardo com a estrita finalidade de atender os Acionistas no dambito da Oferta Prioritaria, sendo que, em nenhuma
hipotese, poderdo realizar qualquer tipo de esfor¢o de venda ou colocagédo das Agdes (considerando as A¢des Adicionais), uma vez que a
Oferta Profissional (conforme definido abaixo) é destinada, exclusivamente, aos Investidores Profissionais, sendo garantida aos Acionistas

apenas a prioridade na subscricdo das Agbes (considerando as A¢des Adicionais).

Tendo em vista os procedimentos operacionais adotados por cada Agente de Custodia, recomenda-se aos Acionistas que desejarem participar
da Oferta Prioritaria que entrem em contato com o Agente de Custodia de sua preferéncia, antes de realizarem os seus respectivos Pedidos
de Subscrigao Prioritaria, para (i) verificarem a necessidade de manutencgao de recursos em conta nele aberta e/ou mantida, para fins de
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garantia dos seus respectivos Pedidos de Subscri¢do Prioritaria; (ii) verificarem a possibilidade de haver o débito antecipado da conta por
parte do Agente de Custddia; (iii) obterem informagdes mais detalhadas acerca dos prazos estabelecidos para a realizacdo do Pedido de
Subscri¢do Prioritaria, observados os procedimentos operacionais adotados por cada Agente de Custodia, bem como os procedimentos
previstos no MPO da Camara B3 e neste Fato Relevante; e, se for o caso; (iv) atualizarem e/ou efetuarem o cadastro junto aquele Agente de
Custodia. Recomenda-se aos Acionistas que desejarem participar da Oferta Prioritaria, e cujas agoes estejam custodiadas no Escriturador,
que se certifiquem de que seus respectivos cadastros estdo atualizados junto ao Escriturador, observando os procedimentos para a Oferta

Prioritaria descritos neste Fato Relevante.

Adicionalmente, os Acionistas ndo poderdo subscrever Agdes (considerando as Agdes Adicionais) por meio do exercicio do Direito de
Prioridade caso tal subscricdo viole a legislagdo da jurisdicdo em que o Acionista esteja domiciliado ou exija o registro do Acionista sob
qualquer legislacdo que ndo seja a brasileira, incluindo o Securities Act. E de responsabilidade de cada Acionista a analise e a determinagéo
de sua elegibilidade para exercicio de seu Direito de Prioridade e, consequentemente, sua participacdo da Oferta Prioritaria sob a

legislacao de sua jurisdicao.

Os Pedidos de Subscricdo Prioritaria sdo irrevogaveis e irretratdveis, observadas as condi¢des do préprio instrumento de Pedido de Subscricdo

Prioritaria e de acordo com as seguintes condigoes:

(i)  observado o Limite de Subscrigao Proporcional, cada Acionista interessado em participar da Oferta Prioritaria devera efetuar o respectivo
Pedido de Subscricdo Prioritaria junto a um Unico Agente de Custddia, mediante seu preenchimento durante o Periodo de Subscricdo
Prioritaria, indicando a quantidade de A¢des que pretende subscrever por meio do Pedido de Subscri¢do Prioritaria, sendo que o Acionista
poderé estipular, no Pedido de Subscrigao Prioritaria, um prego méaximo por Agdo como condigdo de eficacia de seu Pedido de Subscricao
Prioritaria, sem necessidade de posterior confirmagéo. Caso o Acionista opte por estipular um preco méaximo por Acdo no Pedido de
Subscrigao Prioritaria e o Preco por Agéo seja fixado em valor superior ao estipulado, o Pedido de Subscri¢do Prioritaria deste Acionista
serd automaticamente cancelado pelo respectivo Agente de Custddia que o houver recebido. Os Agentes de Custodia somente atenderéo

aos Pedidos de Subscrigdo Prioritaria realizados por Acionistas titulares de conta neles aberta ou mantida pelo respectivo Acionista;

(ii) osAcionistas poderdo ceder seus respectivos Direitos de Prioridade, no todo ou em parte, somente entre os proprios Acionistas, ou para
veiculos cujo beneficiariofinal seja o proprio Acionista, assimidentificados na Primeira Data de Corte, desde que: (i) celebrem “Instrumento
Particular de Cesséo de Direitos de Prioridade”, conforme modelo que sera disponibilizado nos websites da B3 (www.b3.com.br) e da
Companbhia (https://ri.meliuz.com.br/) (“Termo de Cessédo”); e (ii) exclusivamente na data de 3 de junho de 2025, até as 17:00 horas
(horario de Brasilia) (“Data da Cessdo do Direito de Prioridade”), entreguem ao Coordenador Lider (por meio do seguinte e-mail:
ol-cessaodedireitos@btgpactual.com, com copia para Ol-ecm@btgpactual.com) uma cépia do Termo de Cessdo devidamente
firmado, com firma reconhecida ou assinatura digital legalmente valida, e, no caso de pessoas juridicas, acompanhado de copias dos
documentos que comprovem os respectivos poderes de representagdo. De modo a operacionalizar e viabilizar a cessao dos Direitos
de Prioridade, caso as posigdes aciondrias dos respectivos Acionistas cedentes na Segunda Data de Corte sejam inferiores as posicdes
acionarias em relacdo as quais foram realizadas as cessdes dos Direitos de Prioridade na Data da Cessdo do Direito de Prioridade, os
respectivos Termos de Cessao serdo ineficazes e serdo totalmente desconsiderados. Ocorrendo a cessdo dos Direitos de Prioridade
para subscrigdo nos termos descritos neste item, aplicar-se-do aos respectivos Acionistas Cessionarios as mesmas disposicoes ja
aplicaveis aos Acionistas no ambito da Oferta Prioritaria;

(iii) naohaquantidade minima de Agdes a serem subscritas pelos Acionistas, sendo certo, no entanto, que a quantidade méaxima de A¢des a

serem subscritas no ambito da Oferta Prioritaria esta sujeita ao respectivo Limite de Subscricdo Proporcional;

(iv) os Acionistas poderdo estipular a quantidade de A¢es que tém a intencdo de subscrever, no ambito da Oferta Prioritaria, por meio do
exercicio de seus respectivos Direitos de Prioridade, apenas no preenchimento dos Pedidos de Subscricdo Prioritaria, durante o Periodo

de Subscrigao Prioritaria, e sem a possibilidade de retificagéo posterior;

(v) né&o havera a possibilidade de solicitagdo de subscrigdo de sobras na Oferta Prioritéria e tampouco seré realizado rateio no ambito da
Oferta Prioritaria; apds a alocacdo das A¢des (considerando as Agdes Adicionais, se aplicavel) na Oferta Prioritéria, de acordo com o
Limite de Subscrigéo Proporcional, as Agdes (considerando as Agdes Adicionais, se aplicavel) que eventualmente remanescerem serdo
destinadas a Oferta Profissional. Os Acionistas que estiverem legalmente habilitados e que desejarem subscrever A¢des em quantidade
superior ao seu respectivo Limite de Subscri¢cdo Proporcional poderdo participar da Oferta Profissional, desde que sejam Investidores

Profissionais e atendam as condicdes aplicaveis a Oferta Profissional,
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(vi)

(vii)

& ©

até as 10:00 horas (horéario de Brasilia) do Dia Util subsequente a divulgagio do Antincio de Inicio, a B3 informara aos Agentes de Custodia
aquantidade de Agdes (considerando as A¢des Adicionais, se aplicavel) a ser subscrita no ambito da Oferta Prioritaria e o respectivo valor

do investimento de cada Acionista;

a quantidade de Acbes (considerando as Agbes Adicionais, se aplicavel) a ser subscrita e o respectivo valor do investimento serdo
informados ao Acionista até as 16:00 horas (horario de Brasilia) do Dia Util subsequente & data de divulgacdo do Anuncio de Inicio,
pelo Agente de Custddia que tenha recebido o respectivo Pedido de Subscri¢do Prioritéria, por meio do seu endereco eletrénico, ou,
na auséncia deste, por telefone ou correspondéncia, sendo o pagamento limitado ao valor correspondente a quantidade de Acdes
(considerando as Agbes Adicionais, se aplicavel) indicada no Pedido de Subscri¢cdo Prioritaria multiplicado pelo Preco por Agao.
Serd assegurado o atendimento integral e prioritario da totalidade dos Pedidos de Subscricéo Prioritaria até o Limite de Subscrigéo

Proporcional de cada Acionista que esteja legalmente habilitado;

(viii) salvo se de outra forma for exigido pelo respectivo Agente de Custddia, cada Acionista deverd efetuar o pagamento a vista, em moeda

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

corrente nacional, do valor do investimento informado pelo respectivo Agente de Custédia ao Acionista (conforme procedimento
mencionado no item (vii) acima), pagamento este a ser feito ao Agente de Custddia com quem efetuou seu respectivo Pedido de
Subscri¢do Prioritaria, em recursos imediatamente disponiveis, até as 10:00 horas (horario de Brasilia) do dia 17 de junho de 2025 (“Data
de Liquidagao”);

o Agente de Custddia com o qual o Pedido de Subscricdo Prioritaria tenha sido realizado entregara, ap6s as 16:00 horas (horario
de Brasilia) da Data de Liquidagéo, a cada Acionista que com ele tenha feito o Pedido de Subscricdo Prioritaria, o numero de Agbes
constante do Pedido de Subscrigéo Prioritaria (em ativo temporario que sera transformado em acdes e bonus de subscricdo, inclusive
representadas por Recibos de Subscricdo, até as 10:00 horas (horario de Brasilia) do dia 18 de junho de 2025 (“Data do Crédito dos
Bonus de Subscri¢ao”), observado o Limite de Subscricdo Proporcional. Caso a relagao resulte em fragdo de Acéo, o valor de subscrigao
serd limitado ao valor correspondente ao maior niumero inteiro de A¢des apurado, sem arredondamento, desconsiderando-se eventuais
fracoes de Acdes. O Acionista que decidir participar da Oferta Prioritaria recebera, na Data de Liquidagao, Bonus de Subscri¢do ou Recibos
de Subscricio que serdo substituidos por Bénus de Subscricdo no prazo de 3 Dias Uteis a contar da data da Aprovacéo do Novo Limite

de Capital Autorizado, nos termos descritos no item "VII. Direitos, Vantagens e Restricées dos Recibos de Subscri¢do” acima;

o Agente de Custodia que venha a atender Pedido de Subscri¢do Prioritaria deverd, no prazo e nos valores estabelecidos pela B3,
nos termos do MPO da Camara B3, realizar o depdsito de garantias necessarias para que o Pedido de Subscrigéo Prioritaria possa ser
liquidado, no prazo e nos valores estabelecidos pela B3, nos termos do MPO da Camara B3 (“Depésito de Garantia”), para se habilitar

na Oferta Prioritaria;

na eventualidade de um determinado Agente de Custddia nédo realizar o Deposito de Garantia, os Pedidos de Subscri¢do Prioritaria
firmados junto a este Agente de Custddia serdo cancelados, ndo sendo a Companhia, o Coordenador Lider ou a B3 responséaveis por
quaisquer perdas, demandas, prejuizos ou danos incorridos pelo Acionista que tenha realizado seu Pedido de Subscrigéo Prioritaria com

tal Agente de Custddia;

na eventualidade de um determinado Agente de Custodia realizar parcialmente o Depdsito de Garantia, os Pedidos de Subscricdo
Prioritaria recebidos por tal Agente de Custddia que ndo tenham sido garantidos serdo cancelados pelo Agente de Custodia, ndo tendo
a Companhia, nem o Coordenador Lider, ou a B3 responsabilidade por quaisquer perdas, demandas, prejuizos ou danos incorridos pelo

Acionista cujo Pedido de Subscri¢do Prioritaria ndo tenha sido garantido nos termos deste item;

na hipotese de o Agente de Custodia ndo cancelar os Pedidos de Subscri¢do Prioritaria cujo valor ndo tenha sido garantido nos termos
dos itens (xi) e (xii) acima, na forma e no prazo determinado pela B3, nos termos do MPO da Camara B3, todos os Pedidos de Subscri¢ao
Prioritaria realizados pelo Agente de Custddia serdo cancelados, ndo tendo a Companhia, o Coordenador Lider ou a B3 responsabilidade
por quaisquer perdas, demandas, prejuizos ou danos incorridos pelo Acionista que tenha realizado seu Pedido de Subscrigdo Prioritaria

com tal Agente de Custddia;

nas hipoteses previstas neste Fato Relevante, incluindo aquelas previstas nos itens (i), (xi), (xii) e (xiii) acima, o Acionista que tiver seu
Pedido de Subscrigéo Prioritéria cancelado: (a) nao participara da Oferta Prioritaria; e (b) os valores eventualmente depositados por tal
Acionista deverao serintegralmente devolvidos pelo Agente de Custddia que tenha recebido o respectivo Pedido de Subscrigdo Prioritaria,

sem qualquer remuneracdo, juros ou corregdo monetaria, sem reembolso de custos incorridos e com dedugéo de quaisquer tributos
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ou taxas eventualmente incidentes (incluindo, sem limitagao, quaisquer tributos sobre movimentagado financeira aplicaveis, sobre os
valores pagos em fungdo do IOF/Cambio e quaisquer outros tributos que venham a ser criados, bem como aqueles cuja aliquota atual

venha a ser majorada), no prazo maximo de trés Dias Uteis contados do cancelamento do respectivo Pedido de Subscricdo Prioritéria;

(xv) na hipotese de: (a) ndo haver conclusédo da Oferta; (b) resilicdo do Contrato de Colocagéao; (c) cancelamento da Oferta ou revogagado da
Oferta; ou, ainda, (d) em qualquer outra hipétese de devolugao dos Pedidos de Subscricdo Prioritaria em fungao de expressa disposigao
legal ou regulamentar, todos os Pedidos de Subscricdo Prioritéria serdo automaticamente cancelados e o Agente de Custodia que
tenha recebido o respectivo Pedido de Subscricdo Prioritaria comunicara ao respectivo Acionista o cancelamento da Oferta, o que sera
considerado feito mediante a divulgacéo de fato relevante pela Companhia. Caso o Acionista ja tenha efetuado o pagamento nos termos
doinciso (viii) acima, os valores depositados serdo devolvidos, sem qualquer remuneracao, juros ou corregdo monetaria, sem reembolso
de custos incorridos e com dedugdo de quaisquer tributos ou taxas eventualmente incidentes (incluindo, sem limitagdo, quaisquer
tributos sobre movimentagéo financeira aplicaveis, sobre os valores pagos em funcao do IOF/Cambio e quaisquer outros tributos que
venham a ser criados, bem como aqueles cuja aliquota atual venha a ser majorada), no prazo maximo de 3 Dias Uteis contados da
comunicacao acerca de quaisquer dos eventos acima citados, sendo certo que, em caso de cancelamento da Oferta, a Companhia e o

Coordenador Lider ndo sera responsavel por eventuais perdas, demandas, prejuizos ou danos incorridos pelos Acionistas; e

(xvi) recomenda-seaosAcionistasinteressadosnarealizacdo de Pedidos de Subscri¢do Prioritariaque: (a) leiam cuidadosamente (i) os termos e
condigdes estipulados no Pedido de Subscrigcéo Prioritaria, especialmente os procedimentos relativos a liquidagdo da Oferta e a clausula
mandato, por meio da qual, ao realizar o Pedido de Subscri¢do Prioritaria, o Acionista automaticamente nomeara como seu procurador
o Agente de Custodia que tenha recebido o respectivo Pedido de Subscricéo Prioritaria; e (ii) as informacdes constantes deste Fato
Relevante; (b) verifiquem com o Agente de Custddia de sua preferéncia, antes de realizar o seu Pedido de Subscrigao Prioritaria, se esse, a
seu exclusivo critério, exigird a manutencgao de recursos em conta nele aberta e/ou mantida, para fins de garantia do Pedido de Subscrigdo
Prioritaria; (c) entrem em contato com o Agente de Custodia de sua preferéncia para obter informagdes mais detalhadas sobre o prazo
estabelecido pelo Agente de Custddia para a realizacdo do Pedido de Subscri¢do Prioritaria ou, se for o caso, para tomar as medidas
cabiveis para cadastrar-se ou atualizar seu cadastro, conforme o caso, junto ao Agente de Custddia em tempo habil para permitir a
efetivagdo do Pedido de Subscricdo Prioritaria, durante o Periodo de Subscri¢éo Prioritéria, observados os procedimentos operacionais
adotados por cada Agente de Custédia e os procedimentos previstos no MPO da Camara B3 e neste Fato Relevante; (d) caso as agdes
ordinarias de emissao da Companhia, de sua titularidade, estejam custodiadas no Escriturador, certifiquem-se de que seus respectivos
cadastros estao atualizados junto ao Escriturador, observando os procedimentos para a Oferta Prioritaria aqui descritos; e (e) caso as
acoes ordinarias de emissdo da Companhia, de sua titularidade, estejam custodiadas na B3, certifiquem-se de que seus respectivos
cadastros estdo atualizados em um dos Agentes de Custddia, observando os procedimentos para a Oferta Prioritaria aqui descritos.
Adicionalmente, recomenda-se que os Acionistas interessados em participar da Oferta Prioritaria leiam as informagdes constantes do
Formulario de Referéncia, em especial, mas sem restri¢oes, os fatores de risco descritos na secdo “4. Fatores de Risco”, bem como as
secbes “1. Atividades do Emissor” e “12.9 - Capital Social e Valores Mobilidrios - Outras Informacées Relevantes”, que contempla as
informagdes adicionais e complementares a este Fato Relevante. Os Agentes de Custodia atuarao com a estrita finalidade de atender
o direito de prioridade dos Acionistas, sendo que, em nenhuma hipétese, poderao realizar qualquer tipo de esfor¢o de venda ou

colocacao das Agdes (incluindo as Agoes Adicionais).

As Agoes (considerando as Agoes Adicionais) que ndo forem subscritas por Acionistas na Oferta Prioritaria serdo destinadas exclusivamente

aos Investidores Profissionais, no ambito da Oferta Profissional.

DISTRIBUICAO PARCIAL

N&o sera admitida a distribuicdo parcial no ambito da Oferta. Assim, caso ndo haja demanda para a subscricdo das Agdes inicialmente
ofertadas (sem considerar as A¢des Adicionais) por parte dos Acionistas e/ou dos Investidores Profissionais até a data da conclusdo do
Procedimento de Bookbuilding, nos termos do Contrato de Colocagéo, a Oferta sera cancelada, e todos os Pedidos de Subscrigdo Prioritéria
e todas as intencdes de investimento de Investidores Profissionais serdo automaticamente cancelados. Neste caso, os valores eventualmente
depositados pelos Acionistas e/ou Investidores Profissionais deverdo ser integralmente devolvidos pelos respectivos Agentes de Custodia ou
pelo Coordenador Lider, conforme o caso, sem qualquer remuneragéo, juros ou correcdo monetaria, sem reembolso de custos incorridos e
com deducdo de quaisquer tributos ou taxas eventualmente incidentes (incluindo, sem limitagédo, quaisquer tributos sobre movimentacao

financeira aplicaveis, sobre os valores pagos em fungdo do IOF/Cambio e quaisquer outros tributos que venham a ser criados, bem como
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aqueles cuja aliquota atual venha a ser majorada), no prazo de 3 Dias Uteis contados da data de divulgacao do fato relevante comunicando

o cancelamento da Oferta. Em caso de cancelamento da Oferta, a Companhia e o Coordenador Lider ndo serdo responsaveis por eventuais

perdas, demandas, prejuizos ou danos incorridos pelos respectivos investidores.

Caso o investidor realize negocia¢des cuja liquidagdo dependeria da entrega de agdes ordinarias emitidas no ambito da Oferta
e a Oferta ndo se concretize, o investidor (seja um Acionista, seja um Investidor Profissional) podera ser negativamente afetado.

A Companhia e o Coordenador Lider ndo serao responsaveis por eventuais perdas e danos incorridos pelos investidores.

CRONOGRAMA ESTIMADO DA OFERTA

Encontra-se abaixo um cronograma estimado das principais etapas da Oferta, informando seus principais eventos a partir

desta data:

1 + Reunido do Conselho de Administragdo da Companhia Aprovando a Realizagdo da Oferta 29 de maio de 2025

+ Requerimento de Registro Automatico Perante a CVM (antes da abertura do mercado)
+ Divulgagéo deste Fato Relevante da Oferta

2 + Divulgacéo do Aviso ao Mercado 30 de maio de 2025
« Inicio das Apresentacdes para Potenciais Investidores (Roadshow)?

+ Inicio do Procedimento de Bookbuilding
« Primeira Data de Corte da Oferta Prioritaria

3 - o 3dejunho de 2025
« Data da Cessdo do Direito de Prioridade

4 + Inicio do Perfodo de Subscricao Prioritaria 4 de junho de 2025
5 + Segunda Data de Corte da Oferta Prioritaria 9dejunho de 2025
6 + Encerramento do Periodo de Subscri¢do Prioritaria 10 de junho de 2025

« Encerramento das Apresentacdes para Potenciais Investidores (Roadshow)
+ Encerramento do Procedimento de Bookbuilding
« Fixagdo do Prego por Agdo
+ Reunido do Conselho de Administragdo da Companhia Aprovando, entre outras Matérias,
0 Preco por Agédo, o Aumento do Capital Social da Companhia, a Emisséo dos Bonus )
! de Subscrigdo e a Homologacdo do Aumento de Capital 12 dejunho de 2025
+ Registro da Oferta pela CVM
+ Divulgacdo de Fato Relevante do Prego por Agdo
+ Divulgagdo do Antncio de Inicio

« Assinatura do Contrato de Colocagao e dos demais Documentos Relacionados a Oferta

8 + Data de Inicio das negociagdes das Acdes e dos Bonus de Subscri¢do na B3 16 de junho de 2025
9 + Data de Liquidagdo das Acdes e dos Bonus de Subscricdo 17 de junho de 2025
10 + Data do Crédito dos Bonus de Subscricdo nas Contas de Custddia dos Subscritores das Acdes 18 de junho de 2025

« Datade Realizacdo da AGE para Deliberar sobre a Aprovagdo do Novo Limite de Capital Autorizado )
11 ) 20 de junho de 2025
(12 convocacgao)

« Data Limite para Conversdo dos Recibos de Subscrigdo em Bonus de Subscricdo i
12 . L N 25de junho de 2025
(considerando a realizagdo da AGE em 12 convocagao)

13 « Data Limite para Divulgacdo do Anuncio de Encerramento 9 de dezembro de 2025

| Fato Relevante



W Todas as datas previstas para os eventos futuros sdo meramente indicativas e estdo sujeitas a alteragdes, suspensoes, prorrogagoes e antecipagoes
sem aviso preévio, a critério da Companhia e do Coordenador Lider. Adicionalmente, tal cronograma poderé ser alterado caso ocorram alteragbes das
circunstancias, revogagao ou modificagdo da Oferta. Quaisquer alteragdes no cronograma da Oferta serdo divulgadas por meio de comunicado divulgado
nos websites da Companhia, da CVM e da B3.

@ As apresentacdes aos potenciais investidores (roadshow) serdo realizadas no Brasil e no exterior.

A data de inicio da negociacdo dos Bonus de Subscricdo em decorréncia da conversao de eventuais Recibos de Subscricdo sera
informada em Aviso aos Acionistas a ser divulgado pela Companhia, observada a realizacdo da AGE para Aprovacao do Novo Limite de

Capital Autorizado.

CUSTOS DE DISTRIBUICAO

As comissdes, os tributos, as taxas e outras reten¢des devidas ao Coordenador Lider e as despesas com auditores independentes, advogados,
consultores, taxas (incluindo aquelas da CVM, da B3 e da ANBIMA), tradugdes e publicidade relacionadas a Oferta serdo pagas pela Companhia,
nos termos do Contrato de Colocacéo.

Para informagdes adicionais acerca dos custos de distribuicdo da Oferta, vide item “12.9. Valores mobilidrios — Outras informacées relevantes”
do Formuléario de Referéncia.

CAPITALIZACAO

Para informacdes acerca dos impactos da realizacdo da Oferta na capitalizagdo da Companbhia, veja o item “12.9. Valores mobilidrios - Outras
informacgdes relevantes” do Formulario de Referéncia.

DILUICAO

Os Acionistas que optarem por ndo participar da Oferta Prioritaria ou que exercerem seu Direito de Prioridade subscrevendo quantidade de
Acbes inferior ao seu Limite de Subscri¢do Proporcional sofrerdo diluigdo societaria apds a conclusdo da Oferta. Adicionalmente, os Investidores
Profissionais que participarem da Oferta poderao sofrer diluicdo imediata de seu investimento, calculada pela diferenga entre o Preco por Acéo
pago pelos investidores no ambito da Oferta e o valor patrimonial contébil por acédo de emissdo da Companhia imediatamente ap6s a Oferta.

Para informagdes acerca da diluigdo do valor das a¢des ordinarias de emissdo da Companhia em decorréncia da realizacdo da Oferta, veja o
item “12.9. Valores mobilidrios - Outras informagées relevantes” do Formulario de Referéncia.

DESTINACAO DE RECURSOS

ACompanhia pretende destinar os recursos liquidos provenientes da Oferta integralmente para a realizacdo de aquisi¢oes de Bitcoin, buscando
um retorno de longo prazo no referido ativo, de forma a consolidar o Bitcoin como principal ativo estratégico da tesouraria da Companhia.

Para mais informacgdes acerca da destinagdo dos recursos da Oferta, veja o item “12.9. Valores mobilidrios - Outras informagées relevantes” do
Formuléario de Referéncia.

FORMADOR DE MERCADO

Conforme fato relevante divulgado em 22 de outubro de 2024, a Companhia contratou a BTG PACTUAL CORRETORA DE TiTULOS E VALORES
MOBILIARIOS S.A., com sede na cidade de Sao Paulo, Estado de S&o Paulo, na Avenida Brigadeiro Faria Lima, 3.477, 14° andar, parte, CEP
04538-133, inscrita no CNPJ/MF sob o n° 43.815.158/0001-22, para exercer a fun¢do de Formador de Mercado de suas agdes no ambito da B3,
conforme a Resolugdo da CVYM n° 133, de 10 de junho de 2022, o “Regulamento do Formador de Mercado da B3”, “Regulamento de Operacdes
da B3” e demais normas e regulamentos aplicaveis, pelo periodo de 12 (doze) meses a contar da contratagao, sendo prorrogavel por termo

aditivo formalizado entre as partes.

INFORMACOES ADICIONAIS

Para fins do disposto neste Fato Relevante, considerar-se-a(30) “Dia(s) Util(eis)” todo e qualquer dia que néo seja sabado, domingo ou feriado

nacional ou, ainda, quando nao houver expediente bancario na cidade de Sao Paulo, Estado de Séo Paulo.

| Fato Relevante



A participacao na Oferta ndo é permitida a investidores que nao sejam Investidores Profissionais, com exce¢do dos Acionistas, no
ambito da Oferta Prioritaria. A decisdo de investimento nas A¢6es (incluindo as A¢des Adicionais) requer experiéncia e conhecimentos
especificos que permitam ao investidor uma analise detalhada dos negécios da Companhia, de seu mercado de atuagéo e dos riscos
inerentes aos negdcios da Companhia, que podem, inclusive, ocasionar a perda integral do valor investido. Recomenda-se que os
Acionistas e os Investidores Profissionais interessados em participar da Oferta consultem seus advogados, contadores, consultores
financeiros e demais profissionais que julgarem necessarios para auxilia-los na avaliacdo dos riscos inerentes aos negdcios da

Companhia e ao investimento nas A¢des (considerando as A¢oes Adicionais).

O investimento nas Ac¢des (incluindo as Ag¢bes Adicionais) representa um investimento de risco, tendo em vista que é um
investimento em renda variavel e, assim, os Acionistas e os Investidores Profissionais que pretendam investir nas Ag¢des (incluindo
as Acoes Adicionais) estdo sujeitos a perdas patrimoniais e riscos, inclusive aqueles relacionados as a¢des ordinarias de emissao da
Companhia, a Companhia, ao setor em que a Companhia atua, aos acionistas da Companhia e ao ambiente macroeconémico do Brasil
e internacional, e sendo que estes riscos devem ser cuidadosamente considerados antes da tomada de decisao de investimento. O
investimento nas A¢oes (incluindo as A¢oes Adicionais) ndo é, portanto, adequado a Acionistas e a Investidores Profissionais avessos

aos riscos relacionados a volatilidade do mercado de capitais ou relativos a liquidez dos ativos.

Este Fato Relevante nao deve, em qualquer circunstancia, ser considerado uma recomendagéo de investimento nas A¢des (ou nas
Acobes Adicionais). Ao decidir investir nas Agdes, os Investidores Profissionais e os Acionistas deverao realizar sua propria analise e
avalia¢do da situacao financeira da Companhia, de suas atividades e dos riscos decorrentes do investimento nas A¢oes (considerando

as Agoes Adicionais).

Este Fato Relevante é de carater meramente informativo e ndo constitui uma oferta de venda de valores mobilidrios, no exterior,
incluindo nos Estados Unidos da América ou em qualquer outra jurisdicdo. Este Fato Relevante nao deve, em nenhuma circunstancia,
ser considerado e/ou interpretado como, nem constituir, uma recomendagao de investimento ou oferta de venda, solicitacao ou oferta
de compra de quaisquer valores mobilidrios de emissao da Companhia. Nenhum valor mobiliario da Companhia podera ser ofertado

ou vendido nos Estados Unidos da América sem que haja registro ou isengao de registro nos termos do Securities Act.

A COMPANHIA E O COORDENADOR LIDER RECOMENDAM QUE OS ACIONISTAS E OS INVESTIDORES PROFISSIONAIS INTERESSADOS
EM PARTICIPAR DA OFERTA LEIAM, ATENTA E CUIDADOSAMENTE, OS TERMOS E CONDIGOES DA OFERTA, ESPECIALMENTE OS
PROCEDIMENTOS RELATIVOS AO PAGAMENTO E FIXAGAO DO PREGO POR AGAO E A LIQUIDAGAO DA OFERTA PRIORITARIA, AS
INFORMAGOES CONSTANTES DESTE FATO RELEVANTE, BEM COMO DO AVISO AO MERCADO E DO FORMULARIO DE REFERENCIA, QUE
CONTEM AS INFORMAGOES ADICIONAIS E COMPLEMENTARES A ESTE FATO RELEVANTE, ESPECIALMENTE OS FATORES DE RISCO
DESCRITOS NA SEGAO “4. FATORES DE RISCO”, BEM COMO A SEGAO “12. CAPITAL SOCIAL E VALORES MOBILIARIOS”, ANTES DA TOMADA
DE QUALQUER DECISAO DE INVESTIMENTO.

A Companhia mantera os seus acionistas e o mercado em geral informados sobre o processo da Oferta, nos termos da regulamentagao
aplicavel. Informagdes adicionais poderdo ser obtidas junto ao Departamento de Relacdes com Investidores da Companhia ou nos websites

da CVM (www.gov.br/cvm), da B3 (www.b3.com.br) e da Companhia (https://ri.meliuz.com.br/).
Sao Bernardo do Campo, 30 de maio de 2025

Marcio Loures Penna

Diretor de Rela¢des com Investidores e Governanca Corporativa
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Publicly-listed Corporation
CNPJ/MF: 14.110.585/0001-07
NIRE: 35.300.616.316

Méliuz SA. (B3: CASH3) (“Company” or “Méliuz”), in compliance with the provisions of the Brazilian Securities and Exchange
Commission Resolution (Comissdo de Valores Mobiligrios) (“CYM”) No. 44, of August 23,2021, as amended, in Article 157, paragraph
4, of Law No. 6,404, of December 15, 1976, as amended (the “Corporate Law”), in CVM Resolution No. 160, of July 13, 2022, as
amended (“CVM Resolution 1607), and, in continuity with the material fact disclosed on May 19, 2025, informs its shareholders and
the market in general that it was filed, on this date, before the CVM, a request for registration of a public offering of primary
distribution of, initially, 17,006,803 common shares, all nominative, in book-entry form and without nominal value, free and clear of
any liens or encumbrances, issued by the Company (the “Shares”), to be held in the Federative Republic of Brazil (“Brazil”), in an
non-organized over-the-counter market, pursuant to the regime of automatic registration of distribution, pursuant to article 26,
item |1, point (a) of CVM Resolution 160 exclusively for Professional Investors (as defined below), provided that the amount of Shares
initially offered may be increased due to the possibility of placing the Additional Shares (as defined below) (the “Offering”), as well
as the respective notice to the market was disclosed on this date, informing about the realization of the Offering, in the form of
Article 57, paragraph 1 of CVM Resolution 160.

In addition, pursuant to Article 77 of the Corporate Law, warrants (bénus de subscricéo) will be assigned, free of charge, as an
additional advantage and delivered to the subscribers of the Shares, 50.680.267 divided into ten (10) series, and for each Share
(including Additional Shares) subscribed to the Offering, warrants will be granted in the proportion defined for each of its series,
according to the terms and conditions described in the table of item “Viil. Warrants” below, provided that the amount of warrants
initially assigned and delivered may be increased, due to the possibility of placing Additional Shares (the “Warrants”).

Until the Approval of the New Authorized Capital Limit Approval (as defined below), the Warrants of one or more series may
be represented by subscription receipts (recibos de subscri¢do) (the “Subscription Receipts”). If the New Authorized Capital
Limit is not approved, subscription receipts will be automatically canceled.

On the settlement date, Professional Investors (as defined below), within the scope of the Professional Offering (as defined below),
and Shareholders (as defined below), within the Priority Offering (as defined below), may receive subscription receipts representing
the Warrants of certain series, as identified in item “VIil. Warrants” below. Subscription receipts will be replaced by Warrants within
the term of three (3) Business Days of the approval date of the New Authorized Capital Limit (as defined below).

The subscription receipts will remain blocked for any type of transfer until the approval of the New Authorized Capital Limit (as
defined below) and its replacement by Warrants as described in item “ /. Corporate Approvals ” below.

The actual definition of the series of Warrants that may be represented by subscription receipts depends on the total
volume of the Offering, so that such information will be contained in the material fact that will de disclosed to inform the
Price per Share (the “Material Fact of the Price per Share”).

The initial amount of the Offering is RS 150,000,002,46, based on the closing price of the Company’s common shares issued in B3
S.A. - Brazil, Bolsa, Counter (B3”) on May 29, 2025, which was RS 8.82. The amount of the initial amount of the mentioned Offering
is merely indicative and does not consider the value of the Warrants to be assigned as an additional advantage to the Subscribers,
and may vary more or less, according to the completion of the Bookbuilding Procedure (as defined below).

Pursuant to article 50, sole paragraph, of CVM Resolution 160, until the date of completion of the Bookbuilding Procedure (as defined
below), including such date, the amount of Shares and, consequently, of the Warrants, initially offered, may, at the discretion of the
Company, in mutual agreement with the Lead Coordinator, be increased to up to 200% of the total Shares initially offered, i.e. up to
34,013,606 common shares and 101.360.548 corresponding warrants, in the same proportion between series of the Warrants initially
issued, to be issued by the Company under the same conditions and at the same price as the Shares and the Warrants initially
offered, which will be intended to meet any excess of demand that will be verified at the time the Price per Share is fixed (as defined
below) (the “Additional Shares”), such that the total amount of the Offering can reach R$450,000,007.38.

I. OFFERING

The Offering will be registered with the CYM under the regime of automatic registration of distribution, pursuant to article 26, item
I, point (a) of CVYM Resolution 160, and after the announcement of closing of the Offering, in the form of article 76 and Annex M of
CVM Resolution 160, informing the result of the Offering (the “Closing Announcement”), the Offering will be subject to registration
with the Brazilian Association of Financial and Capital Markets Entities (“ANBIMA”), according to article 19 of the “ANBIMA Code of
Regulation and Best Practices for Structuring, coordination and distribution of public securities offerings and public securities
acquisition offerings” and the respective “rules and procedures of public offerings”, currently in force, issued by ANBIMA (“ANBIMA



Rules and Procedures”). The Offering, therefore, will not be subject to prior analysis by CYM, ANBIMA or any other regulatory or self-
regulatory entity.

The Offering will be held in Brazil, in an non-organized over-the-counter market, under the coordination of BTG Pactual Investment
Banking Ltda. (“BTG Pactual” or “Lead Coordinator”), pursuant to Law No. 6,385, of December 7, 1976 (the “Securities Market Law”)
and in accordance with the procedures of CVM Resolution 160, ANBIMA Rules and Procedures, and other applicable legal provisions,
subject to the provisions of the Novo Mercado Regulation of B3 (the “Novo Mercado Regulation”) and the Manual of Operational
Procedures of the Chamber B3 (the “B3 Chamber MOP”), currently in force, under the “ Contrato de Coordenacgdo, Colocagdo e
Garantia Firme de Liquidacdo de Oferta Publica de Distribuicdo Primdria de A¢bes Ordindrias, com Bénus de Subscri¢cdo, de Emisséo
do Méliuz S.A.”, to entered into between the Company and the Lead Coordinator (the “Brazilian Placement Agreement”).

The Offering will be intended exclusively for professional investors, as defined in article 11 of CVM Resolution No. 30, of May 11, 2021,
as amended, resident and domiciled or headquartered in Brazil (the “Local Institutional Investors”), and Shareholders (as defined
below) are guaranteed the right of priority (as defined below).

At the same time, efforts will also be made to place the Shares abroad by BTG Pactual US Capital LLC (the “International Placement
Agent”): (a) in the United States of America, exclusively for qualified investors (the qualified institutional buyers), resident and
domiciled in the United States of America, as defined in Rule 144A edited by U .S. Securities and Exchange Commission (the “SEC”)
in transactions exempt from registration, as provided for under the U.S. Securities Act of 1933 as amended (the “Securities Act”),
and under the regulations issued under the Securities Act, as well as under any other federal and state rules of the United States of
America on securities; and (b) in other countries, except Brazil and the United States of America, for investors considered non-
resident or domiciled in Brazil or the United States of America or not organized in accordance with the laws of those countries (non-
U.S. persons ), pursuant to the terms of Regulation under the Securities Act, and to investors that are not resident or organized in
accordance with the laws of Brazil or the United States of America, in both cases, observing applicable law in force in the country of
residence of each investor (investors described in (a) and (b) above, together, the “Foreign Investors” and, together with the Local
Institutional Investors, “Professional Investors”). The efforts to place the Shares with Foreign Investors, exclusively abroad, will be
carried out under the “Placement Facilitation Agreement”, to be entered between the Company and the International Placement
Agent (the “International Placement Agreement”).

Within the scope of the Offering, there will be no distribution of the additional lot provided for in Article 51 of CYM Resolution 160.
There will therefore be no procedure for stabilizing the price of the Company's common shares issued after the Offering is
made and, consequently, the price of the Shares (considering the Additional Shares) in the secondary market of B3 may
fluctuate significantly after the Shares have been placed.

II. CORPORATE APPROVALS

The performance of the Offering, by increasing the Company’s share capital with the issuance of the Shares (including the Additional
Shares), with Warrants as an additional advantage, issued free of charge, with the exclusion of the right of preference of the current
shareholders holding common shares of the Company, pursuant to article 172, item |, of the Corporation Law and Article 6,
paragraph 3, of the Company’s bylaws (the “Bylaws”), and the granting of priority to Shareholders in the subscription of Shares
through the Priority Offering (as defined below), as well as its terms and conditions, were approved, without any exceptions, at the
meeting of the Board of Directors of the Company held on May 29, 2025, whose minutes will be submitted to filing with the Board
of Trade of the State of Sao Paulo (“JUCESP”) and, after its respective filing, published in the newspaper “Gazeta de Séo Paulo”.

In addition, the Board of Directors of the Company approved to call on May 29, 2025 an Extraordinary Shareholders’ Meeting,
according to the notice of call and proposal of the administration to be disclosed to its shareholders, to resolve, among other
matters, on the increase in the limit of the authorized capital of the Company, as well as on the respective amendment of the Bylaws
(“Approval of the New Authorized Capital Limit” and “AGE”, respectively). The increase in the Company’s share capital for certain
series of Warrants, that may initially be represented by Subscription Receipts, as indicated in item “VIll. Warrants” below, in the
context of the Offering, is subject on the Approval of the New Authorized Capital Limit.

The Price per Share, the capital increase of the Company, as well as the verification and ratification of the Company’s capital
increase, will be approved at a meeting of the Company’s Board of Directors to be held after the completion of the Bookbuilding
Procedure, whose minutes will be duly filed with the JUCESP and published in the newspaper “Gazeta de Sao Paulo”.

The issuance of Warrants that will replace the Subscription Receipts (including those relating to Additional Shares as the case may
be), is subject to the Approval of the New Authorized Capital Limit at the AGE. For this reason, the settlement of certain series of
Warrants may be performed by delivering Subscription Receipts, as identified in the table of item “VIil. Warrants” below, provided
that the Subscription Receipts cannot be replaced by Warrants underlying them until Approval of the New Authorized Capital Limit.
In the event that AGE is not installed, in the first or second call, or, if installed, if there is no approval of the change of the authorized
capital, there will be no conversion of the Subscription Receipts into the Warrants of the respective series, and they will be
automatically canceled. In the event of cancellation of Subscription Receipts and, consequently, of the respective series of Warrants,



the Company and the Lead Coordinator shall not be liable for any losses and damages incurred by Professional Investors and
Shareholders.

It should also be noted that, also on May 29, 2025, prior to the holding of such meeting of the Board of Directors, the Company’s
Fiscal Council opined favorably to the proposed increase of capital in the scope of the Offering, by issuing the Shares (including
Additional Shares) and Warrants, subject to the Approval of the New Authorized Capital Limit. The opinion of the Fiscal Council is
available on the websites of CVM (http://www.cvm.gov.br ) and the Company (https://ri.meliuz.com.br/ ).

[ll. DISTRIBUTION ARRANGEMENTS

The Lead Coordinator will place the Shares (including Additional Shares) and Warrants, of which, part may be represented by
Subscription Receipts until the Approval of the New Authorized Capital Limit, in accordance with the other provisions of the Brazilian
Placement Agreement (the “Firm Settlement Guarantee”).

The Fixed Settlement Guarantee consists of the obligation of the Lead Coordinator, in compliance with the provisions of the
Brazilian Placement Agreement, to pay-in (integralizar) the Shares (including the Additional Shares) that have been subscribed but
not paid-in by their respective investors, in Brazil, on the Settlement Date (as indicated in item “Xill. Offering Timelines” below), by
the Price per Share (as defined below) and pursuant to the other provisions of the Brazilian Placement Agreement. The Fixed
Settlement Guarantee shall be binding only from the time that, cumulatively, the Bookbuilding Procedure is completed, the Price
per Share (as defined below) is fixed, the Brazilian Placement Agreement and the International Placement Agreement are signed,
the registration of the Offering by the CVM is granted, being effective from the moment the conditions precedents provided for in
the Brazilian Placement Agreement and the International Placement Agreement are satisfied and the announcement of
commencement is made available, in the form of Article 59, paragraph 3, of CVM Resolution 160, informing the beginning of the
distribution of the Shares (including Additional Shares) (the “Commencement Announcement”).

The Shares of the Offering that are the object of efforts of placement abroad by the International Placement Agent with Foreign
Investors will be fully placed in Brazil by the Lead Coordinator, pursuant to article 19, paragraph 4, of the Securities Market Act, and
mandatorily subscribed for and paid-in in Brazil, in national currency, through the investment mechanisms regulated by the Central
Bank of Brazil (Banco Central do Brasil) and the CYM.

In the event of the Firm Settlement Guarantee, the Lead Coordinator, directly or through its affiliates, under the Brazilian Placement
Agreement, may, if interested, sell such Shares (including Additional Shares) prior to the termination of the Distribution Period, by
the respective market price of the shares issued by the Company, limited to the Price per Share (as defined below).

If the Shares (including the Additional Shares) actually subscribed by investors have not been fully paid-in by them on the Settlement
Date, the Lead Coordinator shall subscribe and integrate, on the Settlement Date, in accordance with the other provisions set out
in the Brazilian Placement Agreement, the total of the possible balance resulting from the difference between: (I) the number of
Shares (including Additional Shares) subject to the FIRM Settlement Guarantee, multiplied by the Price per Share (as defined below);
and (ii) the number of Shares (including Additional Shares) actually subscribed and paid in by investors in the market, multiplied
by the Price per Share (as defined below).

IV. EXCLUSION OF THE RIGHT OF PREFERENCE AND GRANTING OF THE PRIORITY RIGHT

The issuance of the Shares (considering the Additional Shares) and Warrants by the Company as a result of the Offering will be
carried out with the exclusion of the right of preference of its current shareholders, in accordance with Article 172, item I, of the
Corporate Law and Article 6, paragraph 3, of the Bylaws, being that such issuance will be carried out within the limit of authorized
capital provided for in the Bylaws.

In order to comply with the provisions of Article 53 of CVM Resolution 160, as well as to ensure the participation of
Shareholders in the Offering, Shareholders will be granted a priority right (the “Priority Right”), to subscribe to up to all of
the Shares of the Offering (and consequent receipt of Warrants), to Shareholders holding Shares on June 3, 2025 (the “First
Cut-Off Date”), in proportion to their respective shares in the Company’s share capital on June 9, 2025 (“Second Cut-Off
Date”), subject to the provisions of item “ XI. Priority Offering Procedure ” below (the “Priority Offering”).

Shareholders shall be allowed to assign, for consideration or free of charge, their Priority Right to other shareholders, in whole orin
part, following the operational procedures described in item “XI. Priority Offering Procedure ” below. The assignment of the right of
priority will not be traded at B3.

For more information on Priority Offering procedures, see “XI. Priority Offering Procedure ” below.

V. PRICE PER SHARE

The price per share will be fixed by the Board of Directors after the completion of the procedure for collecting investment intentions,
which will be carried out in Brazil exclusively with local Professional Investors, by the Lead Coordinator, under the terms of the
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Brazilian Placement Agreement, and abroad, with Foreign Investors, by the International Placement Agent, pursuant to the
International Placement Agreement (the “Price per Share” and “Bookbuilding Procedure ”, respectively).

The choice of the criterion for determining the Price per Share is justified to the extent that the price of the Shares to be subscribed
will be measured using as parameter: (1) the price of the common shares issued by the Company in B3 on the date of fixing the Price
per Share; (1) the delivery of the Warrants, as an additional benefit to subscribers; and (iii) the result of the Bookbuilding Procedure,
based on the indications of interest due to the quality and quantity of demand (by volume and price) for the Shares, collected from
Professional Investors, there is therefore no unjustified dilution of the Company's current shareholders, pursuant to Article 170,
paragraph 1, paragraph Ill, the Corporation Law.

The demands of investors in accordance with the previously agreed distribution plan between the Lead Coordinator and the
Company will be considered in the Bookbuilding Procedure, which contribute to the creation or maintenance of a diversified
shareholder base, taking into account the relations with customers and other considerations of a commercial or strategic nature of
the Company, the Lead Coordinator and the International Placement Agent, pursuant to article 49 of CVM Resolution 160, as
provided for in the Brazilian Placement Agreement.

Shareholders who participate exclusively in the Priority Offering will not participate in the Bookbuilding Procedure and
therefore will not participate in the Price Per Share determination process.

The closing price for the Company's common shares at B3 on May 29, 2025 was RS 8.82 . Thus, the total amount of the Offering,
based on this indicative price per share, would be RS RS 150,000,002.46 , without considering the Additional Shares, and RS
450,000,007.38 , considering the placement of all Additional Shares. These amounts are merely indicative and do not consider
the value of the Warrants to be assigned as an additional advantage to subscribers, of which part may be represented by
Subscription Receipts until the Approval of the New Authorized Capital Limit, and may vary for more or less, as per the
completion of the Bookbuilding Procedure. Price per Share will not be indicative of prices that will prevail in the secondary
market after completion of the Offering, and may be changed to more or less after completion of the Bookbuilding
Procedure.

Within the scope of the Offering, the participation of Professional Investors in the Bookbuilding Procedure that are, pursuant to
Article 2, paragraph XVI, CVM Resolution 160 and Article 2, item XII, of CVM Resolution No. 35, of May 26, 2021, related persons, may
be accepted, thatis: (1) controllers, directly or indirectly, or members of management of the Company, the Lead Coordinator and/or
the International Placement Agent, as well as their spouses or companions, their ascenders, descendants and collaterals up to the
2" degree and companies controlled by them directly or indirectly; (Il) members of management, employees, operators and other
agents (prepostos) of the Lead Coordinator and the International Placement Agent who perform intermediation or operational
support activities within the scope of the Offering; (1ll) investment advisors who provide services to the Lead Coordinator and the
International Placement Agent, provided that they are directly involved in the Offering; (IV) other professionals who maintain, with
the Lead Coordinator and the International Placement Agent, contract to provide services directly related to the activity of
intermediation or operational support within the scope of the Offering; (V) Companies controlled, directly or indirectly, by the Lead
Coordinator and/or the International Placement Agent, or by persons linked to the Lead Coordinator and the International
Placement Agent, provided that directly involved in the Offering; (vi) spouse or partner and minor children of the persons mentioned
in items (ii) to (iv) above; and (vii) investment clubs and funds whose majority of the shares belong to persons linked to the Offer,
unless managed in their sole discretion by non-related third parties (“Related Persons”).

According to article 56 of CVM Resolution 160, if excess demand is observed in 1/3 (one third) the amount of Shares initially offered
(without considering the Additional Shares), the placement of Shares with Professional Investors that are Related Persons under
the Professional Offering (as defined below) shall not be permitted, and their investment intentions shall be automatically canceled,
observing the provisions of paragraph 1, section Ill of the such article, without prejudice to their participation in the Priority Offering.
The amounts eventually deposited will be returned by the Lead Coordinator without interest or monetary correction, without
reimbursement of costs incurred and with deduction, if applicable, of any taxes or fees (including, without limitation, any applicable
taxes on financial movement, the IOF/Exchange and any other taxes that may be created, as well as those whose rate currently
equivalent to zero will be increased) eventually incidents, within a maximum period of 3 Business Days counted from the
cancellation.

Nevertheless, the placement of Shares with Professional Investors that are Related Persons may be permitted, (i) if there is no excess
of demand under the terms indicated above; or (ii) verifying such excess demand, if any, in the absence of placement of Shares for
Professional Investors that are Related Persons the demand is lower than the total shares initially offered, pursuant to article 56,
paragraph 1, item Ill, of CVM Resolution 160, observed that, in this case, such placement will be limited to what is necessary to make
up the amount of Shares initially offered (considering the Additional Shares), as provided for in Article 56, paragraph 3, of CVM
Resolution 160.

Priority Subscription Requests (as defined below) made by Shareholders who are Related Persons during the Priority
Subscription Period will not be canceled if excess demand is verified in 1/3 above the amount of Shares initially offered (i.e.,
without considering the Additional Shares).



The participation of Professional Investors who are Related Persons in the Bookbuilding Procedure may adversely impact
the formation of Price per Share. Investment in Shares (considering the Additional Shares) by Professional Investors who
are Related Persons may reduce the increase in liquidity of common shares and warrants issued by the Company in the
secondary market, especially if considered the priority placement of Shares (including Additional Shares) to Shareholders.

Investments made by Related Persons for hedge in transactions with derivatives contracted with third parties, with the Company’s
shares issued as a reference (including total return swap transactions), provided that such third parties are not Related Persons,
they are allowed in the form of article 54 of CVM Resolution 160 and will not be considered investments made by Related Persons.
The eventual hiring and execution of total return swap and hedge transactions can influence the demand and price of the Shares.

Pursuant to article 63 of CVM Resolution 160, the subscription of Shares (considering the Additional Shares) is prohibited by
investors who have made uncovered sales of ordinary shares issued by the Company on the date of fixing the Price per Share and
the five preceding trading sessions. Those made by investors who are not holders of the Company’s common shares or whose
ownership results from a loan or other contract having equivalent effect are considered to be uncovered sales. In addition,
uncovered sales and acquisitions of common shares issued by the Company on its own behalf or through any vehicle whose
investment decision is subject to its influence are considered to be the same investor. Investment funds whose investment decisions
are made by the same manager shall not be considered a single investor for the purposes of this paragraph, provided that the
operations are framed in the respective investment policies of each fund. The seal provided for in this paragraph does not apply in
the following cases: (1) transactions carried out by legal entities in the exercise of the activity of market maker of common shares
issued by the Company, as defined in the specific standard; and (ii) transactions subsequently covered by market acquisition of the
total amount of common shares issued by the Company corresponding to the uncovered position up to a maximum of two trading
sessions before the date of fixing the Price per Share.

VI. RIGHTS, ADVANTAGES AND RESTRICTIONS OF SHARES

The Shares (considering the Additional Shares) will confer to their holders the same rights, advantages and restrictions conferred
on the current holders of common shares issued by the Company, in accordance with the terms set forth in the Bylaws, the
Corporation Law and the Novo Mercado Regulation, as in force on this date.

For more information on the rights, advantages and restrictions of the Company’s common shares, see item “12.9 Valores mobilidrios
- Outras informagdes relevantes ” of the Company’s reference form (formuldrio de referéncia), prepared in accordance with Annex C
of CVM Resolution No. 80, March 29, 2022 (the “Reference Form”).

Additionally, within the scope of the Offering, the Company, the Reference Shareholders and the member of management of the
Company will not enter into instruments or undertake the obligation, before the Lead Coordinator, not to sell, negotiate or carry
out certain transactions that may result in the direct or indirect transfer of shares or securities related to the Company. For
information on the absence of a Lock-up of Shares, see the risk factor “A emissdo, venda ou a percep¢éo de potencial venda de
quantidades significativas de A¢bes apds a conclusdo da Oferta por parte da Companhia, dos Acionistas de Referéncia e de seus
administradores devido ¢ auséncia de celebraglio de acordo de restricBes a alienacdo de acbes (Lock-up), poderd impactar
adversamente o valor das A¢bes e o valor de mercado da Companhia” included in item "12.9. Valores mobilidrios - Outras Informag¢des
Relevantes" of the Reference Form.

RIGHTS, ADVANTAGES AND RESTRICTIONS OF THE SUBSCRIPTION RECEIPTS

Subscription receipts will grant their holders only the right to be replaced by Warrants of the respective series after Approval of the
New Authorized Capital Limit, if it occurs.

The Subscription Receipts will remain blocked for any type of transfer until the Approval of the New Authorized Capital Limit and its
replacement in Warrants as described in item “ /. Corporate Approvals” above.

For additional information about the rights, advantages and restrictions of subscription receipts, see the item “Fatores de Risco
Relacionados a Oferta, as A¢des e aos Bénus de Subscricéo” - “Até que a Aprovagdo do Novo Limite de Capital Autorizado seja
aprovada em AGE, parte dos Bénus de Subscricdo poderd ser representada por Recibos de Subscricdo. Caso ndo ocorra a Aprovacdo
do Novo Limite de Capital Autorizado, os Bonus de Subscricdo serdo canceladas” of the Memorandum.

WARRANTS

Within the scope of the Offering, the Company approved, at a meeting of the Board of Directors held on May 29, 2025, the issuance
and allocation of the Warrants in 10 series, without issuance price, as an additional advantage to the Subscribers of the Shares in
the Offering, and for each Shares (including Additional Shares) subscribed to the Offering, Warrants will be granted in the proportion
defined below for each of its series, totaling the issuance of up to 50.680.267 Warrants (without regard to Additional Shares) and up
to 152.040.815 Warrants (considering Additional Shares). Until Approval of the New Authorized Capital Limit, a portion of the
Warrants will be represented by Subscription Receipts as indicated below.



The Warrants will have the features described below.

First Series

Second
Series

Third Series

Fourth
Series(2)

Fifth
Series(2)

Sixth
Series(2)

Seventh
Series(2)

Eighth
Series(2)

Ninth
Series(2)

Tenth
Series(2)

Each 1 (one) Share
(including Additional
Shares)

Each 1 (one) Share
(including Additional
Share)

Each 1 (one) Share
(including Additional
Shares)

Each 1 (one) Share
(including Additional
Shares)

Each 1 (one) Share
(including Additional
Shares)

Each 1 (one) Share
(including Additional
Shares)

Each 1 (one) Share
(including Additional
Shares)

Each 1 (one) Share
(including Additional
Shares)

Each 1 (one) Share
(including Additional
Shares)

Each 1 (one) Share
(including Additional
Shares)

0.35

0.35

0.34

0.33

0.33

0.27

0.26

0.26

0.25

0.24

R$11.19

R$12.75

R$14.41

R$16.18

R$18.05

R$23.49

R$26.05

R$28.75

R$31.58

R$34.55

From the start date of the trading
of the Warrants - First Series
object of the Offering at B3

From the start date of the trading
of the Warrants - Second Series
object of the Offering at B3

From the start date of the trading
of the Warrants - Thirds Series
object of the Offering at B3

From the start date of the trading
of the Warrants - Fourth Series at
B3

From the start date of the trading
of the Warrants - Fifth Series at
B3

From the start date of the trading
of Warrants - Sixth Series at B3

From the start date of the trading
of Warrants — Seventh Series at
B3

From the start date of the trading
of Warrants - Eighth Series at B3

From the start date of the trading
of Warrants - Ninth Series at B3

From the start date of the trading
of Warrants - Tenth Series at B3

W Amount is subject to any adjustments as a result of any Adjustment Event (as defined below).

August 1,2025

September 5, 2025

October 3, 2025

November 7, 2025

December 5, 2025

February 6, 2026

April 3,2026

June5, 2026

August 7.2026

October 2, 2026

@ In the event that all Shares subject of the Offering are placed, including Additional Shares, the Warrants in this series may be
represented by Subscription Receipts as described in item “VII. Rights, Benefits and Restrictions of the Subscription Receipts”
above. In any case, as the actual definition of the series that will be represented by Subscription Receipts depends on the total
volume of the Offering, and conclusion of the Bookkeeping Procedure, the information above may be subject to adjustments,
such information will be contained in the relevant fact of the Price per Share.

If there are: (1) reverse stock splits, stock splits, bonuses (bonificacGo) of Shares until the Exercise Date (as defined below) of the
respective series, the Amount of Shares (as defined in the table above) of the respective series and/or the Exercise Price (as defined
in the table above) of the respective series will be automatically adjusted in proportion to the reverse stock split(s), stock split(s) or
bonus(es) occurred until the date of exercise of the respective series, on the date on which the Shares (including Additional Shares)
then in circulation are traded “ex” on the spot market; and (i) dividend distribution, interest on equity or other income in cash to
which the Shares are entitled (“I'll”), the Exercise Price of the respective series will be automatically adjusted on the date on which
the Shares then existing are traded “ex” in the spot market, by deduction of the amount corresponding to the allowance of the
Exercise Price, provided that the Exercise Price of the respective series may not be less than R$ 0.01 (the “Adjustment Event”).



The terms defined in capital letters below, when used without mentioning a specific series, should be understood as applicable in
the case of each respective series of Warrants and Subscription Receipts, as appropriate.

Form of exercise: The Warrants of the respective series may be exercised, in the exercise period of the respective series, as defined
in the table above (each being an “Exercise Period ”), as long as on a Business Day, at the sole discretion of the respective holder,
upon request for exercise, subject to the exercise procedures set forth below.

Date of exercise: The request for the exercise of the Warrants of the respective series shall be made on a Business Day by the
respective holder in writing to the Bookkeeping Agent (as defined below), with a copy to the Company, or through the Custodian
(as defined below) within the Depositary Central (as defined below), as the case may be, during the period of exercise of the
respective series (the “Exercise Date”), the rules and procedures of the Bookkeeping Agent and the Depositary Central, as the case
may be. In this particular, if the Warrants of the respective series:

. If you are not custodian of the Depositary Central, the exercise request must be made by the last Business Day of any Weekly
Period of the respective series (as defined below); or

. If you are in custody at the Depositary Central, the exercise request must be made until the penultimate Business Day of any
Weekly Period of the respective series.

Subscription of the Shares: The subscription of the shares arising from the exercise of each Warrants will take place at the time of
the exercise of the right and the payment of the shares then subscribed will take place in national currency, subject to the rules and
procedures proper to the Custodian and the Depositary Central, as the case may be.

Issuance of Shares and Ratification of Capital Increase: the Board of Directors of the Company shall approve the capital increases
corresponding to the amount of Warrants of effectively exercised on the prior week (each of these successive weekly intervals, the
“Weekly Period”).

In the event that, at every Weekly Period:

« At least 1 Warrant is exercised, the Board of Directors of the Company shall approve and ratify a capital increase of the
Company, within the limit of the authorized capital provided for in the Bylaws, by issuing the amount of Shares corresponding
to the sum of the Amount of Shares of the respective series to which the Warrants of the respective series exercised in the
respective Weekly Period of the respective series (each of these meetings of the Board of Directors of the Company, “Warrants
Exercise RCA”). For all legal purposes, the Warrants of the respective series that are exercised in a certain Weekly Period of the
respective series will only be converted into Shares on the date of completion of the corresponding RCA of the exercise of the
Warrants; or

«  NoWarrants is exercised in the respective series, the corresponding RCA of the exercise of the Warrant will not be performed.

Share Credit: The Shares subscribed as a result of the exercise of the Warrants of the respective series will be credited on behalf of
the respective subscribers on the date of realization of the corresponding Warrants Exercise RCA (each, a “Credit Date ), provide
that each Warrants Exercise RCA must be carried out on the first Business Day after the end of the respective Weekly Period.

Rights of the Shares: The Shares subscribed and paid-in as a result of the exercise of the Warrants of the respective series will confer
to their holders, from the date of realization of the Warrants Exercise RCA, the same rights, advantages and restrictions conferred
on the then shareholders of the Company, under the terms of the Bylaws, the Corporate Law, and the Novo Mercado Regulation, as
in force on the date of the corresponding Warrants Exercise RCA.

Changes in the features of the Warrants: Any changes in the features of the Warrants of the respective series, as originally
approved by the Board of Directors, will be fully effective in relation to all Warrants then existing, as long as approved by the Board
of Directors of the Company and approved by the majority of the Warrants holders of the respective series present to the special
meeting of Warrants holders of the respective series specially convened for this purpose.

Share Fractions Treatment: The amount of Shares in the respective series resulting from the exercise of the Warrants in the
respective series must always correspond to an integer number. For investors who hold more than one Warrant of the respective
series, the totality of the Warrants of the respective series held and exercised by the same holder in the period of exercise of the
respective series shall be considered. In the event that the exercise of Warrants of the respective series results in a Share fraction,
the corresponding amount of Shares of the respective series (as defined in the table above) shall be delivered to the respective
holder, as rounded to (i) plus, if the fraction is greater than 0.5; or (ii) less if the fraction is 0.5 or less.

Warrants are autonomous securities and unlinked to the Shares and will be delivered to the respective Subscribers on the
Business Day following the Offering Settlement Date and will be registered for trading in the secondary market in the special
listing segment of B3, pursuant to the Novo Mercado Regulation.

Additional information related to the exercise procedure of the Warrants, including any adjustments of an operational nature, will
be disclosed by the Company in advance by means of notice to the holders of Warrants of the respective series.



Theissuance of Warrants that may replace Subscription Receipts (including those relating to Additional Shares, as the case may be)
is subject to the Approval of the New Authorized Capital Limit. For this reason, the settlement of certain series of Warrants may be
partially carried out through the delivery of Subscription Receipts, and Subscription Receipts cannot be replaced by Warrants
underlying them until the Approval of the New Authorized Capital Limit.

Within the term of 3 Business Days from the date of Approval of the New Authorized Capital Limit, the Warrants will be released for
trading in the secondary market in the special listing segment of B3, pursuant to the Novo Mercado Regulation.

If AGE is not installed, on first or second call, or, if installed, if the Approval of the New Authorized Capital does not occur, there will
be no conversion of the Subscription Receipts into Warrants of the respective series, and the Subscription Receipts will be
automatically canceled. In the event of cancellation of Subscription Receipts and, consequently, of the respective series of Warrants,
the Company and the Lead Coordinator shall not be liable for any losses and damages incurred by Professional Investors and
Shareholders.

RIGHTS, BENEFITS AND RESTRICTIONS OF THE WARRANTS

Each Warrant (i) represents the irrevocable and irreversible right of the beneficiary in relation to the subscription of the amount of
common shares issued by the Company corresponding to each Warrants series, at the respective Exercise Price and in the applicable
Exercise Period for the respective series, as described in item “VIll. Warrants” above; (ii) may be exercised by sending a notification
from the beneficiary to the Company or its Custodian on the date of exercise, as appropriate; (iii) shall be nominative and in book-
entry from; (iv) may be negotiated individually as of June 16, 2025 for the Warrants; and (v) will grant their respective holders the
right to vote at the general meeting of Warrants holders. The procedures for the exercise of the Warrants will be informed in due
time by means of notice to the Warrants holders.

Warrants do not give their respective holders the right to dividends, interest on equity or any other right conferred on the Company’s
Shareholders. The shares subscribed as a result of the exercise of the Warrants will confer to their holders the same rights,
advantages and restrictions conferred on the other holders of common shares issued by the Company, under the terms provided
forin its Bylaws, in the Corporation Law and in the Novo Mercado Regulation, as in force on this date, among which stand out the
right to receive full dividends and other distributions pertinent to the common shares issued by the Company that will be declared
by the Company from the date of exercise of the Warrants and the other rights described in item “ VI. Rights, Advantages and
Restrictions of the Shares ” above.

After each period of exercise of the respective series, as the case may be, the respective Warrants that are not exercised shall be
terminated in full right.

DISTRIBUTION PLAN

The Lead Coordinator and, in the case of the Priority Offering, the Custodian, will place the Shares (considering the Additional
Shares) in Brazil, observing the provisions of the B3 Chamber MOP, to the Shareholders, through the Priority Offering, and to the
Professional Investors, through the Professional Offering (as defined below).

If the investment value in the Shares indicated by Shareholders in their respective Priority Subscription Requests, observing the
respective Proportional Subscription Limits, is sufficient to subscribe to all Shares (considering the Additional Shares), there will be
no Shares to be allocated to Professional Investors. However, if, after the Priority Offering is met, there are Shares (considering the
Additional Shares) not allocated in the Priority Offering, such Shares will be exclusively intended for Professional Investors (the
“Professional Offering”).

If the number of Shares (considering the Additional Shares) object of investment intentions received from Professional Investors
during the Bookbuilding Procedure exceeds the Total Shares (considering the Additional Shares) remaining after the Priority
Offering, under the terms and conditions described above, priority will be given to the fulfillment of investment intentions of
Professional Investors, at the sole discretion of the Company and the Lead Coordinator, taking into account client relations and
other considerations of a commercial or strategic nature, pursuant to article 49 of CVYM Resolution 160 and the Brazilian Placement
Agreement.

The subscription of the Shares (considering the Additional Shares, if any) by Professional Investors will be formalized, in accordance
with Article 85, paragraph 2, of the Corporation Law, through the registration system of B3, being, therefore, the submission of a
subscription bulletin and/or acceptance term of the Offering is waived, pursuant to Article 9, paragraph 3, of CVM Resolution 160.

Additionally, the Subscription of Shares (considering the Additional Shares, if applicable) by Shareholders, within the scope of the
Priority Offering, will be formalized through the Priority Subscription Request. In accordance with Article 85, paragraph 2, of the
Corporate Law and CVM Resolution No. 27, of April 8, 2021, as amended, the signature of the priority subscription application (as
defined below) it will be the document by which the Shareholder will accept to participate in the Priority Offer, and subscribe and
integrate to Shares that will be allocated. Thus, the subscription of the Shares (considering the Additional Shares, if applicable) by



Shareholders will be formalized through the Priority Subscription Request and the registration system of B3, and, therefore, the
presentation of a subscription bulletin is waived.

PRIORITY OFFERING PROCEDURE

In the context of the Priority Offering, all Shares (considering the Additional Shares) will be distributed and intended primarily for
public placement with Shareholders who are legally qualified and who make subscription requests by filling out a specific form (the
“Priority Subscription Request”), with a custodian holding access authorization for custody of assets at the B3 environment, duly
qualified to act in the exercise of the right of priority in the scope of public offerings of shares, pursuant to the B3 Chamber MOP (the
“Custodian™), during the period between June 4, 2025 inclusive and June 10, 2025 inclusive (the “Priority Subscription Period”).

To ensure the participation of Shareholders in the Priority Offering, it will be used as base the shareholding of the respective
shareholders verified in the positions in custody (i) at the end of the day of June 3, 2025, after the closing of the market (the “First
Cut-Off Date”), (a) in the Depositary Central of Assets of B3 (the “Depositary Central”); and (b) in BTG Pactual Servi¢os Financeiros
S.A.DTVM, an institution responsible for the bookkeeping of the common shares issued by the Company (the “Bookkeeping Agent”);
and (ii) at the end of the day of June 9, 2025, after the closing of the market (the “Second Cut-Off Date”), (a) at the Depositary Central;
and (b) at the Bookkeeping Agent. The Priority Offering will be allocated to Shareholders, and its proportional subscription limit (as
defined below) will be calculated according to the amount of shares held by Shareholders on the Second Cut-Off Date, disregarding
the common shares issued by the Company that may be held in treasury.

The Priority Offering will be addressed to the holders of common shares issued by the Company with a position in custody on the
First Cut-Off Date (the “Shareholders”), in proportion to their respective shares in the Company’s share capital on the Second Cut-
Off Date, disregarding the common shares issued by the Company that may be held in treasury, applied to the amount of Shares,
as per the proportional subscription limit described in the paragraph below.

Each Shareholder, provided it is evidenced in the First Cut-Off Date, shall have the right to subscribe (i) at least up to 0.195057 Shares
for each common share issued by the Company of its ownership on the Second Date of Cut, without considering the placement of
the Additional Shares; and (ii) maximum, up to 0.585170 Shares for each common share issued by the Company of its ownership
on the Second Cut-Off Date, considering the placement of all Additional Shares (the “Proportional Subscription Limit”). If the
relationship results in a share fraction, the proportional subscription limit will be limited to the whole number calculated, without
rounding, disregarding any additional shares of Shares and disregarding the ordinary shares issued by the Company, eventually
held in treasury. In addition, given that the effective proportional subscription limit to be considered for each Shareholder will be
subject to the definition of the amount of Additional Shares to be effectively placed within the scope of the Offering, if any, it should
be noted that the maximum value indicated in item (ii) above considers the placement of all Additional Shares, being certain that
the effective proportional subscription limit will be (a) in case of non-placement of the Additional Shares in an amount equivalent
to that indicated in item (i) above; or (b) in case of partial placement of the Additional Shares, in amount greater than that indicated
initem (i) above, but less than that indicated in item (ii) above.

In the scope of the Priority Offering, there is no minimum amount of Shares to be subscribed by Shareholders, and the maximum
amount is subject to the respective Proportional Subscription Limit. Full and priority attendance of all Priority Subscription
Requests will be ensured up to the proportional subscription limit of each Shareholder and, therefore, no equity valuation will be
carried out within the Priority Offering.

Shareholders who wish to exercise the Priority Rights and participate in the Priority Offering shall be subject to the internal rules
and procedures of the respective Custodians, representatives of non-resident investors and B3, in particular to the rules and
regulations applicable to the Depositary Central, and none of the Company, the Lead Coordinator or B3 shall have any responsibility
for any losses, demands, damages, damages or obligations arising from the failure by Shareholders to meet the requirements for
the exercise of the Priority Right and, consequently, of their participation in the Priority Offering. To do so, Shareholders who wish
to exercise their right of priority and participate in the Priority Offering must register or, if they are already registered, certify that
their respective registrations are updated before a Custodian, through which they wish to make their requests for priority
subscription.

It will be the responsibility of each Shareholder to take the appropriate measures to effect or update its registration, as the case may
be, with the Custodian in a timely mannerto allow the execution of the Priority Subscription Request during the Priority Subscription
Period, observing the procedures of each Custodian, as well as the procedures provided for in this Material Fact.

The Custodian shall act with the strict purpose of attending Shareholders in the scope of the Priority Offering, and in no event shall
they be able to make any kind of effort to sell or place the Shares (considering the Additional Shares), since the Professional Offering
(as defined below) is intended, exclusively, for Professional Investors, being guaranteed to the Shareholders only the priority in the
subscription of the Shares (considering the Additional Shares).

In view of the operational procedures adopted by each Custodian, Shareholders wishing to participate in the Priority Offering are
recommended to contact the Custodian of their choice before making their respective Priority Subscription Requests, to (i) verify
the need for the maintenance of resources in account opened and/or maintained in it, for the purposes of guaranteeing their



respective Priority Subscription Requests; (ii) verify the possibility of the advance debit of the account by the Custodian; (llI) obtain
more detailed information about the deadlines established for the execution of the Priority Subscription Request, in compliance
with the operational procedures adopted by each Custodian, as well as the procedures provided for in the B3 Chamber MOP and in
this Material Fact; and, if applicable; (IV) update and/or register with that Custodian. Shareholders who wish to participate in the
Priority Offering, and whose shares are under custody of the Bookkeeping Agent, are recommended to ensure that their respective
records are updated with the Bookkeeping Agent, observing the procedures for the Priority Offering described in this Material Fact.

Additionally, Shareholders may not subscribe to Shares (considering the Additional Shares) by exercising the Priority Right if such
subscription violates the law of the jurisdiction in which the Shareholder is domiciled or requires the registration of the Shareholder
under any legislation other than Brazilian law, including the Securities Act. It is the responsibility of each Shareholder to review
and determine their eligibility to exercise its Priority Right and, consequently, their participation in the Priority Offering
under the legislation of its jurisdiction.

Priority subscription requests are irrevocable and untreatable, subject to the conditions of the priority subscription application
instrument itself and in accordance with the following conditions:

(i) observing the Proportional Subscription Limit, each Shareholder interested in participating in the Priority Offering must make
the respective Priority Subscription Request with a single Custodian, upon completion of the Priority Subscription Period,
indicating the amount of Shares it wishes to subscribe through the Priority Subscription Request, and the Shareholder may
provide, in the Priority Subscription Request, a maximum price per Share as a condition of effectiveness of its Priority
Subscription Request, without the need for further confirmation. If the Shareholder chooses to set a maximum price per Share
on the Priority Subscription Request and the Price per share is set at a value higher than stipulated, the Priority Subscription
Request of this Shareholder will be automatically canceled by the respective Custodian who has received it. The Custodian will
only attend to the Priority Subscription Requests made by Shareholders holding an account with them opened or maintained
by the respective Shareholder;

(if) Shareholders may assign their respective Priority Rights, in whole or in part, only among the Shareholders themselves, or to
vehicles whose ultimate beneficiary is the Shareholder itself, thus identified in the First Cut-Off Date, provided that: (1) they
enter into the “Instrumento Particular de Cessdo de Direitos de Prioridade”, according to the template that will be made
available on the websites of B3 (www.b3.com.br) and of the Company (https://ri.meliuz.com.br/) (the “Term of
Assignment”); and (ii) exclusively on the date of June 3, 2025, until 17:00 hours (Brasilia time) (“Priority Right Assignment Date”),
deliver to the Lead Coordinator (through the following e-mail: ol-cessaodedireitos@btgpactual.com , with a copy for Ol-
ecm@btgpactual.com ) a copy of the duly signed term of transfer, with a recognized firm or a legally valid digital signature,
and, in the case of legal entities, accompanied by copies of the documents proving the respective powers of representation.
To operationalize and enable the assignment of Priority Rights, if the shares positions of the respective Shareholders ceding
on the Second Cut-Off Date are lower than the shares in relation to which the transfers of Priority Rights were made on the
Priority Right Assignment Date, the respective terms of assignment shall be ineffective and shall be totally disregarded. In the
event of the assignment of Priority Rights for subscription under the terms described in this item, the same provisions
already applicable to Shareholders in the context of the Priority Offering shall apply to the respective transferee
Shareholders;

(iii) Thereis no minimum amount of Shares to be subscribed by Shareholders, but it is certain that the maximum amount of Shares
to be subscribed under the Priority Offering is subject to the respective Proportional Subscription Limit;

(iv) Shareholders may stipulate the amount of Shares they intend to subscribe, within the scope of the Priority Offering, through
the exercise of their respective Priority Rights, only in the fulfillment of Priority Subscription Requests, during the Priority
Subscription Period, and without the possibility of further rectification;

(v) Therewill be no possibility of requesting the subscription of remains in the Priority Offering and there will be no apportionment
within the Priority Offering; after the allocation of the Shares (considering the Additional Shares, if applicable) in the Priority
Offering, according to the Proportional Subscription Limit, the Shares (considering the Additional Shares, if applicable) that
may remain will be allocated to the Professional Offering. Shareholders who are legally qualified and who wish to subscribe
Shares in excess of their respective Proportional Subscription Limit may participate in the Professional Offering, provided they
are Professional Investors and meet the conditions applicable to the Professional Offering;

(vi) By 10:00 (Brasilia Time) of the Business Day following the announcement of the Commencement Announcement, the B3 will
inform the Custodian of the amount of Shares (considering the Additional Shares, if applicable) to be subscribed under the
Priority Offering and the respective investment value of each Shareholder;

(vii) The amount of Shares (considering the Additional Shares, if applicable) to be subscribed and the respective amount of the
investment will be informed to the Shareholder by 16:00 (Brasilia Time) of the Business Day following the date of disclosure of
the Commencement Announcement, by the Custodian who has received the respective Priority Subscription Request, through
its e-mail address, or, in the absence thereof, by telephone or correspondence, the payment being limited to the amount
corresponding to the amount of Shares (considering the Additional Shares, if applicable) indicated on the priority subscription


http://www.b3.com.br/
https://ri.meliuz.com.br/
mailto:ol-cessaodedireitos@btgpactual.com
mailto:Ol-ecm@btgpactual.com
mailto:Ol-ecm@btgpactual.com

request multiplied by the Price per Share. Full and priority fulfillment of all priority subscription requests will be ensured up to
the proportional subscription limit of each shareholder who is legally entitled;

(viii)Unless otherwise required by the respective Custodian Agent, each Shareholder shall make the cash payment, in national

(ix)

(xii)

currency, of the amount of the investment informed by the respective Custodian to the Shareholder (as mentioned in item (vii)
above), payment to be made to the Custodian with whom he made his respective Priority Subscription Request, in resources
immediately available, until 10:00 (Brasilia time) of the day June 17, 2025 (the “Settlement Date”);

The Custodian with which the Priority Subscription Request has been made will deliver, after 16:00 (Brasilia time) of the
Settlement Date, to each Shareholder who has made the Priority Subscription Request, the number of Shares in the Priority
Subscription Request (into temporary assets that will be transformed into shares and warrants, including represented by
Subscription Receipts, until 10:00 (Brasilia time) on the June 18, 2025 (the “Warrants Credit Date”), observing the Proportional
Subscription Limit. If the ratio results in a Share fraction, the subscription value shall be limited to the amount corresponding
to the largest number of Shares calculated, without rounding, disregarding any Shares fractions. The Shareholder who decides
to participate in the Priority Offering will receive, on the Settlement Date, Warrants or Subscription Receipts which will be
replaced by Warrants within the term of 3 (three) Business Days of the date of Approval of the New Authorized Capital Limit,
under the terms described in item “VII. Rights, Benefits and Restrictions of the Subscription Receipts” above;.

The Custodian who attends to the Priority Subscription Request must, within the time limit and in the amounts established by
B3, under the terms of the B3 Chamber MOP, make the deposit of guarantees necessary for the Priority Subscription Requests
to be settled, within the period and in the amounts established by B3, pursuant to the B3 Chamber MOP (the “Guarantee
Deposit”), to qualify for the Priority Offering;

In the event that a particular Custodian does not perform the Guarantee Deposit, Priority Subscription Requests signed with
this Custodian will be canceled, and none of the Company, the Lead Coordinator or B3 will be liable liability for any losses,
demands, damage or damage incurred by the Shareholder who has made his Priority Subscription Request with such
Custodian;

In the event that a particular Custodian partially carries out the Guarantee Deposit, Priority Subscription Requests received by
such Custodian that have not been guaranteed will be canceled by the Custody Agent, and none of the Company, the Lead
Coordinator or B3 will be liable for any losses, demands, losses or damages incurred by the Shareholder whose Priority
Subscription Request has not been guaranteed under this item;

(xiii)In the event that the Custody Agent does not cancel Priority Subscription Requests whose value has not been guaranteed

under the terms of (xi) and (xii) above, in the form and within the time limit determined by B3, pursuant to B3 Chamber MOP,
all Priority Subscription Requests made by the Custodian will be canceled, and none of the Company, the Lead Coordinator or
B3 will not be liable for any losses, demands, losses or damages incurred by the Shareholder who has made his Priority
Subscription Request with such Custodian;

(xiv) In the cases provided for in this Material Fact, including those provided for in (i), (xi), (xii) and (xiii) above, the Shareholder who

has his Priority Subscription request canceled: (A) shall not participate in the Priority Offering; and (b) the amounts eventually
deposited by such Shareholder shall be returned in full by the Custody Agent who has received the respective priority
subscription request, without any remuneration, interest or monetary correction, without reimbursement of costs incurred
and with deduction of any taxes or fees that may occur (including, without limitation, any applicable financial movement taxes
on amounts paid on the basis of the IOF/Exchange and any other taxes that may be created, as well as those whose current
rate will be increased), within a maximum of three working days from the cancellation of the respective priority subscription
request;

In the event that: (A) there is no conclusion of the Offer; (b) the placement contract; (c) the cancellation of the Offering or
revocation of the Offer; or (d) any other possibility of returning priority subscription requests based on express legal or
regulatory provision, all priority subscription requests will be automatically canceled and the Custody Agent who has received
the respective priority subscription request will notify the respective Shareholder of the cancellation of the Offer, which will be
deemed to be made by the disclosure of material fact by the Company. If the Shareholder has already made the payment under
item (VIII) above, the amounts deposited will be returned, without any remuneration, interest or monetary correction, without
reimbursement of costs incurred and with deduction of any taxes or fees that may occur (including, without limitation, any
applicable financial movement taxes, on the amounts paid according to the IOF/Exchange and any other taxes that may be
created, as well as those whose current rate will be increased), within a maximum period of 3 working days counted from the
communication about any of the events mentioned above, being certain that, in the event of cancellation of the Offer, the
Company and the Lead Coordinator shall not be liable for any losses, demands, damages or damages incurred by the
Shareholders; and

(xvi) Shareholders interested in making Priority Subscription Requests are recommended to: (A) carefully read (i) the terms and

conditions set out in the priority subscription request, especially the procedures relating to the settlement of the Offering and
the mandate clause, through which, when making the Priority Subscription Request, the Shareholder will automatically



appoint as its attorney the Custodian who has received the respective Priority Subscription Request; and (ii) the information
contained in this Material Fact; (B) verify with the Custodian of your choice, before making your Priority Subscription Request,
if this, at its sole discretion, will require the maintenance of resources in account open and/or maintained therein, for the
purpose of guaranteeing the Priority Subscription Request; (C) contact the Custodian of your choice to obtain more detailed
information about the deadline set by the Custodian for the fulfillment of the Priority Subscription Request or, if applicable, to
take appropriate steps to register or update your registration, as the case may be, with the Custodian in a timely manner to
allow the execution of the priority subscription application, during the Priority Subscription Period, observing the operational
procedures adopted by each Custodian and the procedures provided for in the B3 Chamber MOP and in this Material Fact; (D)
If the common shares issued by the Company, of its ownership, are held with the Bookkeeping Agent, make sure that their
respective records are updated with the Bookkeeping Agent, observing the procedures for the Priority Offering described
herein; and (e) If the ordinary shares issued by the Company, of its ownership, are held in B3, make sure that their respective
records are updated in one of the Custodian, observing the procedures for the Priority Offering described here. Additionally, it
is recommended that Shareholders interested in participating in the Priority Offering read the information contained in the
Reference Form, in particular, but without restriction, the risk factors described in “section 4. ” Risk Factors (Fatores de Risco),
as well as “sections 1. Activities of the Issuer (Atividades do Emissor)” and “12.9 - Capital Social and Securities — Other Relevant
Information (Capital Social e Valores Mobilidrios - Outras Informacdes Relevantes)”, which includes additional and
complementary information to this relevant fact. The Custodians shall act with the strict purpose of meeting the
Shareholders’ right of priority, and in no event shall they be able to make any kind of effort to sell or place the Shares
(including Additional Shares).

Shares (considering the Additional Shares) that are not subscribed by Shareholders in the Priority Offering will be intended
exclusively for Professional Investors within the scope of the Professional Offering.

PARTIAL DISTRIBUTION

Partial distribution within the scope of the Offering shall not be allowed. Thus, if there is no demand for the subscription of the
Shares initially offered (without considering the Additional Shares) by Shareholders and/or Professional Investors until the date of
completion of the Bookbuilding Procedure, under the terms of the Brazilian Placement Agreement, the Offering will be canceled,
and all Priority Subscription Requests and all investment intentions of Professional Investors will be automatically canceled. In this
case, the amounts eventually deposited by the Shareholders and/or Professional Investors shall be returned in full by the respective
Custodians or by the Lead Coordinator, as the case may be, without any remuneration, interest or monetary correction, without
reimbursement of costs incurred and with deduction of any taxes or fees that may occur (including, without limitation, any
applicable financial movement taxes on amounts paid on the basis of the IOF/Exchange and any other taxes that may be created,
as well as those whose current rate will be increased), within 3 Business Days from the date of disclosure of the Material Fact
communicating the cancellation of the Offering. In the event of cancellation of the Offering, none of the Company and the Lead
Coordinator shall be liable for any losses, demands, damages or damages incurred by the respective investors.

If the investor conducts negotiations whose liquidation would depend on the delivery of ordinary shares issued under the
Offering and the Offering does not materialize, the investor (whether a Shareholder or a Professional Investor) may be
negatively affected. The Company and the Lead Coordinator shall not be liable for any losses and damages incurred by
investors.

ESTIMATED OFFERING TIMELINE

Below is an estimated schedule of the main stages of the Offering, informing its main events from this date:

1 + Meeting of the Board of Directors of the Company Approving the Realization of the Offering May 29, 2025

« Application for Automatic Registration before CVM (before market opening)
« Disclosure of this Material Fact of the Offering
2 « Disclosure of the Notice to the Market May 30, 2025
. Start of Presentations for Potential Investors (Roadshow?
« Start of the Bookbuilding Procedure

« First Cut-Off Date of the Priority Offering

June 3,2025
« Priority Right Assignment Date Hne s,

4 « Start of the Priority Subscription Period June 4,2025



5 + Second Cut-Off Date of the Priority Offering June9,2025
6 « Termination of the Priority Subscription Period June 10, 2025

« Closing of Presentations for Potential Investors (Roadshow)

« Closure of the Bookbuilding Procedure

« Fixing the Price per Share

+ Meeting of the Board of Directors of the Company Approving, among other matters, the
Price per Share, the Increase in the Company’s Share Capital, the issuance of the

7 Subscription Warrants and the Ratification of the Capital Increase June 12,2025
+ Registration of the Offering by CYM
« Disclosure of Relevant Fact of Price per Share
« Disclosure of the Commencement Announcement
« Signature of the Brazilian Placement Agreement and other Documents Related to the Offering
8 « Start Date of trading of the Shares and Warrants at B3 June 16, 2025
9 + Settlement Date of Shares and Warrants June 17,2025
10 « Date of Credit ofWarrants and Shares (including Additional Shares) in the Custody Accounts June 18, 2025
of Shares Subscribers
11 « Date to Hold AGE to Resolve the Approval of the New Authorized Capital Limit (1 Call) June 20, 2025
12 + Deadline for Conversion of Subscription Receipts into Warrants (considering the holding of June 25,2025
the AGE at 1*t call)
13 + Deadline for Disclosure of the Closing Announcement December 9, 2025

W All dates provided for future events are indicative only and are subject to changes, suspensions, extensions and advances without notice, at
the discretion of the Company and the Lead Coordinator. In addition, such schedule may be changed if circumstances change, revocation
or modification of the Offering occur. Any changes to the Offering Timeline will be disclosed by means of a statement posted on the
Company’s websites, CYM and B3.

@ Presentations to potential investors (roadshow) will be held in Brazil and abroad.

The start date of the trading of Warrants as a result of the conversion of Subscription Receipts (if any) will be informed in
Notice to Shareholders to be disclosed by theCompany, observing the performance of the Act for approval of the New
Authorized Capital Limit .

DISTRIBUTION COSTS

Fees, taxes, fees and other withholding fees due to the Lead Coordinator and expenses with independent auditors, lawyers,
consultants, fees (including those of CVM, B3 and ANBIMA), translations and advertising related to the Offering will be paid by the
Company pursuant to the terms of the Brazilian Placement Agreement.

For additional information about the cost of distributing the Offer, see item “12.9. Securities - Other Relevant Information (Valores
mobilidrios - Outras informagdes relevantes)” of the Reference Form.

. CAPITALIZATION

For information about the impacts of the Offering on the Company’s capitalization, see item “12.9. Securities - Other Relevant
Information (Valores mobilidrios — Outras informacdes relevantes)” of the Reference Form.

DILUTION

Shareholders who choose not to participate in the Priority Offering or exercise their Priority Right by subscribing to the amount of
Shares below their Proportional Subscription Limit will be diluted after the conclusion of the Offer. Additionally, Professional
Investors participating in the Offering may be immediately diluted in their investment, calculated by the difference between the
Price per Share paid by investors in the scope of the Offering and the accounting equity value per share issued by the Company
immediately after the Offering.

For information about the dilution of the value of the Company’s common shares issued as a result of the realization of the Offer,
see item “12.9. Securities - Other Relevant Information (Valores mobilidrios — Outras informacdes relevantes)” of the Reference Form.



USE OF PROCEEDS

The Company intends to use the net proceeds resulting from the Offering fully to carry out acquisitions of Bitcoin, seeking a long-
term return on the said asset, in order to consolidate Bitcoin as the main strategic asset of the Company’s treasury.

For more information about the allocation of the Offering resources, see item “ 12.9. Securities - Other Relevant Information (Valores
mobilidrios - Outras informagdes relevantes)” of the Reference Form.

MARKET MAKER

According to the material fact released on October 22, 2024, the Company hired BTG PACTUAL CORRETORA DE TiTULOS E
VALORES MOBILIARIOS S.A., with headquarters in city of S3o Paulo, State of Sdo Paulo, at Avenida Brigadeiro Faria Lima,
3.477, 14* floor, part, CEP 04538-133, enrolled with the CNPJ/MF under the® n 43,815,158 0001/22-B3, to exercise the role
of market maker of its shares within the scope of CVM Resolution No. 33 od June 10, 2022, the “Regulation of the Market Maker”
(Regulamento do Formador de Mercado da B3), “B3 Operations Regulation” (Regulamento de Operagdes da B3) and other applicable
rules and regulations, for a period of twelve (12) months from hiring, being extendable by means of an addendum between the
parties.

. ADDITIONAL INFORMATION

For the purposes of the provisions of this Material Fact, “Business Day(s)” shall be considered any day other than Saturday, Sunday
or national holiday or, still, when there is no bank office in the city of Sdo Paulo, State of Sdo Paulo.

Participation in the Offering is not allowed to investors other than Professional Investors, except Shareholders, under the
Priority Offering. The decision to invest in the Shares (including the Additional Shares) requires specific experience and
knowledge that allows the investor a detailed analysis of the Company's business, its market and the risks inherent in the
Company's business, which may even cause the total loss of the invested amount. It is recommended that Shareholders
and Professional Investors interested in participating in the Offering consult their lawyers, accountants, financial
consultants and other professionals who deem necessary to assist them in the assessment of the risks inherent to the
Company's business and the investment in the Shares (considering the Additional Shares).

Investment in Shares (including Additional Shares) represents a risk investment, since it is an investment in variable income
and thus Shareholders and Professional Investors wishing to invest in Shares (including Additional Shares) are subject to
equity losses and risks, including those related to the Company's common shares of issuance, the Company, the sector in
which the Company operates, the Company's shareholders and the macroeconomic environment of Brazil and
international, and these risks must be carefully considered before making an investment decision. Investment in Shares
(including Additional Shares) is therefore not appropriate for Shareholders and Professional Investors to be averse to risks
related to capital market volatility or related to asset liquidity.

This Material Fact should not, under any circumstances, be considered a recommendation for investment in Shares (or
Additional Shares). When deciding to invest in the Shares, Professional Investors and Shareholders should carry out their
own analysis and evaluation of the Company’s financial situation, its activities and the risks arising from the investment in
the Shares (considering the Additional Shares).

This Material Fact is for informational purposes only and does not constitute an offer to sell securities abroad, including in
the United States of America or any other jurisdiction. This Material Fact shall not under any circumstances be considered
and/or construed as, or constitute, a recommendation for investment or offer of sale, solicitation or offer to purchase any
securities issued by the Company. No Company’s securities may be offered or sold in the United States of America without
registration or exemption from registration under the Securities Act.

THE COMPANY AND THE LEAD COORDINATOR RECOMMEND THAT SHAREHOLDERS AND PROFESSIONAL INVESTORS
INTERESTED IN PARTICIPATING IN THE OFFEING READ CAREFULLY AND CAREFULLY THE TERMS AND CONDITIONS OF THE
OFFER, ESPECIALLY THE PROCEDURES RELATING TO THE PAYMENT AND FIXING OF THE PRICE PER SHARE AND THE
SETTLEMENT OF THE PRIORITY OFFER, THE INFORMATION CONTAINED IN THIS MATERIAL FACT, AS WELL AS THE NOTICE TO
THE MARKET AND THE REFERENCE FORM, WHICH CONTAINS THE ADDITIONAL AND COMPLEMENTARY INFORMATION TO
THIS RELEVANT FACT, ESPECIALLY THE RISK FACTORS DESCRIBED IN SECTION “4. FATORES DE RISCO”, AS WELL AS SECTION
“12. CAPITAL SOCIAL E VALORES MOBILIARIOS”, BEFORE ANY INVESTMENT DECISION IS TAKEN.

The Company will keep its shareholders and the market in general informed about the Offering process, in accordance with the
applicable regulations. Additional information may be obtained from the Company’s Investor Relations Department or from the
CVM websites_ (www.gov.br/cvm), B3 (www.b3.com.br) and the Company(https://ri.meliuz.com.br/).

Sdo Bernardo do Campo, May 30, 2025
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Marcio Loures Penna

Investor Relations and Corporate Governance Officer



