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FATO RELEVANTE
Descumprimento da Projecao de Distribuicdao do Lucro Liquido para 2025

A B3 S.A. — Brasil, Bolsa, Balcao (“B3” ou “Companhia”), em cumprimento ao
disposto no inciso XXI do paragrafo unico do artigo 2° da Resolugdo CVM n° 44/21, e
no Oficio Circular Anual de 2025 da Superintendéncia de Relagdes com Empresas
(SEP), comunica aos seus acionistas e ao mercado em geral que, conforme consta nas
Demonstracdes Financeiras referentes ao exercicio encerrado em 31 de dezembro de
2025, divulgadas na presente data e conforme indicado na tabela abaixo, encerrou o
exercicio de 2025 com uma distribuicao do lucro liquido de 137%, acima da projecéao
divulgada via Fato Relevante, em 23 de dezembro de 2025:

Projecao 2025 Efetivo 2025

Distribui¢édo do Lucro Liquido’ 110% — 130% 137%

Devido a majoragao da aliquota de Contribuigdo Social sobre o Lucro Liquido (CSLL), o
passivo diferido relativo a amortizagao fiscal do agio foi atualizado, gerando um impacto
contabil negativo e sem efeito caixa de aproximadamente R$1,0 bilhdo no lucro liquido
do exercicio de 2025, o que fez com que o percentual do lucro liquido distribuido aos
acionistas ultrapassasse o valor inicialmente projetado.

Sao Paulo, 26 de fevereiro de 2026

André Veiga Milanez
Diretor Executivo Financeiro, Administrativo e de Relagdes com Investidores

" Inclui juros sobre capital préprio, dividendos, recompra de agdes ou outros instrumentos aplicaveis.
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MATERIAL FACT
Non-compliance with the 2025 Payout Guidance

B3 S.A. — Brasil, Bolsa, Balcao (“B3” or “Company”), in compliance with item XXI of
the sole paragraph of article 2 of CVM Resolution No. 44/21, and with the 2025 Annual
Circular Letter issued by the Superintendence of Corporate Relations (SEP), hereby
informs its shareholders and the market in general that, as stated in the Financial
Statements for the fiscal year ended December 31, 2025, released on this date and as
detailed in the table below, the Company closed the 2025 fiscal year with a payout of
137%, exceeding the guidance range previously disclosed through a Material Fact on
December 23, 2025:

Guidance 2025 Effective 2025

Payout' 110% — 130% 137%

The deviation from the disclosed guidance is primarily attributable to the increase in the
Social Contribution tax rate (CSLL), which required an update to the deferred tax related
to the fiscal amortization of goodwill. This adjustment resulted in a non-cash negative
accounting impact of approximately R$1.0 billion on the Company’s net income for
2025, thereby increasing the percentage of net income distributed to shareholders
beyond the level initially projected.

Sao Paulo, February 26, 2026

André Veiga Milanez
Chief Financial, Corporate and Investor Relations Officer

" Includes interest on capital, dividends, share repurchases, or other applicable instruments.
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