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FATO RELEVANTE

Minerva S.A. ("Companhia”), lider em exportacdo de carne bovina na América do
Sul, em cumprimento ao disposto no § 4° do artigo 157 da Lei n.° 6.404, de 15 de
dezembro de 1976, conforme alterada (“Lei das S.A.”), e na regulamentacdao da
Comissdo de Valores Mobiliarios ("CVM”), em especial a Resolugdo CVM n.% 44, de
23 de agosto de 2021, conforme alterada, informa aos acionistas e ao mercado em
geral o quanto segue.

Em reunido realizada nesta data, dentre outras matérias, o Conselho de
Administracdo da Companhia aprovou proposta de aumento do capital social da
Companhia, com atribuicdo de b6nus de subscricdo como vantagem adicional aos
subscritores das acbes objeto do Aumento de Capital (“"Bénus de Subscricdo”)

(“Aumento de Capital”), a ser deliberada em Assembleia Geral Extraordinaria a ser

realizada, em primeira convocacao, em 29 de abril de 2025 (“"AGE").

Nos termos propostos pela administracdo, o Aumento de Capital terd o montante de
até R$ 2.000.000.003,32 (dois bilh3es, trés reais e trinta e dois centavos), com a
subscricdo particular de até 386.847.196 (trezentas e oitenta e seis milhdes,
oitocentas e quarenta e sete mil, cento e noventa e seis) novas acoes ordinarias,
nominativas, escriturais e sem valor nominal, pelo preco de emissdo de R$ 5,17
(cinco reais e dezessete centavos) por agao, a serem integralizadas em moeda
corrente nacional, sendo admitida a homologacgao parcial, desde que sejam subscritas
novas agoes, correspondendo a um aumento minimo de R$ 1.000.000.000,00 (um
bilhdo de reais) (“Subscricdo Minima”).

O precgo de emissao foi fixado nos termos do artigo 170, § 19, inciso III, da Lei das
S.A., sendo equivalente a média ponderada da cotacdo de fechamento das acbes
ordinarias da Companhia no ambiente B3 S.A. - Brasil, Bolsa, Balcdo (*B3”), nos 60
(sessenta) pregdes anteriores a 7 de abril de 2025, sem agio ou desagio.

Nos termos do art. 171 da Lei das S.A., e observados os procedimentos a serem
detalhados em aviso a ser oportunamente divulgado pela Companhia, os acionistas
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terdo direito de preferéncia na subscricdo das novas acdes a serem emitidas no
Aumento de Capital, na proporcao de suas participagdes no capital da Companhia no
encerramento do pregao do dia em que for realizada a AGE que aprovar o Aumento
de Capital.

Como os acionistas serdo titulares de direito de preferéncia na subscricdo das novas
acdes ordinarias, nominativas, escriturais e sem valor nominal, caso exercam a
integralidade de seus respectivos direitos de preferéncia, ndo havera diluicdo dos
acionistas. O direito de preferéncia para a subscricdo das acGes objeto do Aumento
de Capital podera ser livremente cedido a terceiros, nos termos do art. 171, § 6° da
Lei das S.A.

Consumado o prazo para exercicio do direito de preferéncia, se existir qualquer
numero de acbes ndo subscritas, poderdao ser realizadas até 3 (trés) rodadas de
subscricdo e rateio de sobras. Destaca-se que o prazo para subscrigdao de sobras sera
aberto pela administragdo, mesmo que a Subscricdo Minima seja verificada ao final
do periodo para exercicio do direito de preferéncia. Caso seja atingida a Subscrigdo
Minima, sera admitida a homologacdao do Aumento de Capital parcialmente subscrito
depois do encerramento de, pelo menos, uma rodada de subscricao de sobras.

Em razdo da possibilidade de homologacdo do Aumento de Capital parcialmente
subscrito, quando firmarem os boletins de subscricdo, os subscritores poderao
condicionar sua decisdo de investimento as condigGes finais do Aumento de Capital,
nos moldes explicados em aviso aos acionistas a ser oportunamente divulgado.

Destaca-se que os atuais acionistas Salic International Investment Company e VDQ
Holdings S.A assumiram, perante a Companhia, o compromisso de subscrever e
integralizar, acdes ordindrias, nominativas e sem valor nominal, de forma a, no
minimo, atingir a Subscricdo Minima.

Conforme informado acima, os subscritores das novas agdes receberdo, como
vantagem adicional, Bonus de Subscrigao de emissao da Companhia, emitido em uma
Unica série, na proporgdao de 1 (um) Bonus de Subscricdo para cada 2 (duas) acGes
subscritas no ambito do Aumento de Capital. Caso a quantidade de agdes subscritas
nao seja um multiplo de 2 (dois), a quantidade de Bonus de Subscricdo a ser atribuida
e entregue ao subscritor sera arredondada para o multiplo de 2 (dois) imediatamente
superior. Ou seja, caso o subscritor de novas agdes subscreve um numero impar
(correspondente a fragao de multiplos de 2 (dois)) o nimero de Bénus de Subscrigdo
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a que fara jus sera arredondado para cima, de modo que o subscritor de novas agodes
receba um numero inteiro de BOnus de Subscricdo no minimo correspondente a
proporgao acima.

Assim, nota-se que poderdo ser emitidos até 193.423.598 (cento e noventa e trés
milhdes, quatrocentos e vinte e trés mil, quinhentos e noventa e oito) Bonus de
Subscricdo, sem prejuizo de eventuais ajustes decorrentes do arredondamento acima
indicado, caso aplicavel.

Os BOnus de Subscrigdo serdo emitidos sem valor, uma vez que serdo atribuidos
como vantagem adicional aos subscritores das agdes. Cada Bonus de Subscrigao
conferird ao seu titular o direito de subscrever 1 (uma) acdo ordinaria.

O preco de exercicio de cada BOnus de Subscricdo, que corresponde ao preco de
emissdo por acgdo, sera de R$ 5,17 (cinco reais e dezessete centavos) (“Preco de
Exercicio”). Os BoOnus de Subscricdo terdo a forma escritural e serao
automaticamente emitidos no momento da emissdo das acdes quando da aprovagao
do Aumento de Capital pela AGE.

O Bonus de Subscricdo serd valido pelo periodo de 3 (trés) anos contados da data de
sua emissdo (“Vencimento do Bénus”). Depois da data de Vencimento do Bonus, os

BOnus de Subscricdo que ndo forem exercidos perderdo, automaticamente, sem a
necessidade de qualquer formalidade adicional, a sua eficacia e serdo extintos de
pleno direito.

Apds a devida emissdo, a Companhia solicitard a B3 o competente registro de
negociacdo dos BOnus de Subscricdo. Caso aprovado o registro de negociagdo dos
BOGnus de Subscricdo em bolsa de valores, a Companhia divulgara oportunamente a
data de inicio de negociacdo. No periodo entre a emissdo dos Bonus de Subscricdo e
sua admissao a negociacdo, os Bénus de Subscricdo poderdo ser negociados apenas
privadamente, diretamente no Ital Corretora, nos termos da legislacdo aplicavel,
sem a possibilidade de negociacdo nos mercados regulamentados de valores
mobiliarios.

A subscricdo das agOes decorrentes do exercicio de cada Bonus de Subscricdo dar-
se-a no ato do exercicio do direito e a integralizacdo das agbes entdo subscritas se
dard em moeda corrente nacional e a vista no ato da subscricdo, obedecidas as regras
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e procedimentos préprios da Itau Corretora e da Central Depositaria da B3, conforme
0 caso.

Os documentos de convocacao da AGE, incluindo a proposta da administragao,
encontram-se disponiveis para consulta nas paginas eletrénicas da CVM
(https://www.gov.br/cvm), da B3 (https://www.b3.com.br) e da Companhia
(https://ri.minervafoods.com/), bem como na sede social da Companhia.
Informacdes adicionais a respeito do Aumento de Capital e os procedimentos a serem
observados pelos acionistas serdo oportunamente divulgados aos acionistas da
Companhia e ao mercado em geral.

Barretos/SP, 7 de abril de 2025.

Edison Ticle de Andrade Melo e Souza Filho
Diretor de Finangas e de Relagdes com Investidores


https://www.gov.br/cvm/pt-br
https://www.b3.com.br/pt_br/institucional
https://ri.minervafoods.com/
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MATERIAL FACT

Minerva S.A. ("Minerva” or “Company”), leader in South America in the export of

fresh beef, in compliance with the provisions of paragraph 4 of article 157 of Law No.
6,404, of December 15%, 1976, as amended (“Brazilian Corporate Law”), and the

regulations of the Brazilian Securities and Exchange Commission (“CVM”), in
particular CVM Resolution No. 44, of August 237, 2021, hereby informs the
shareholders and the market in general of the following.

At a meeting held on this date, among other matters, the Company's Board of
Directors approved a proposal to increase the Company's share capital, with the
attribution of subscription bonuses as an additional advantage to the subscribers of
the shares subject to the Capital Increase (“Subscription Bonuses”) (“Capital

Increase”), to be deliberated at an Extraordinary Shareholders' Meeting to be held,
on first call, on April 29, 2025 ("EGM").

Under the terms proposed by management, the Capital Increase will amount to up
to R$ 2,000,000,003.32 (two billion, three reais and thirty-two cents), with the
private subscription of up to 386,847,196 (three hundred and eighty-six million, eight
hundred and forty-seven thousand, one hundred and ninety-six) new ordinary,
nominative, book-entry shares with no par value, at an issue price of R$ 5.17 (five
reais and seventeen cents) per share, to be paid up in national currency, with partial
approval being allowed, provided that new shares are subscribed, corresponding to
a minimum increase of R$ 1,000,000,000.00 (one billion reais) (“Minimum

Subscription”).

The issuance price of the shares was set under the terms of article 170, paragraph
1, item III, of the Brazilian Corporate Law, equivalent to the weighted average of the
closing price of the Company’s common shares on the B3 S.A. - Brasil, Bolsa, Balcao
(*B3"), in the 60 (sixty) trading sessions preceding April 7, 2025, without any
premium or discount.
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Pursuant to Article 171 of the Brazilian Corporate Law, and subject to the procedures
to be detailed in a notice to be duly disclosed by the Company, shareholders will have
preemptive rights to subscribe for the new shares to be issued in the Capital Increase,
in proportion to their holdings in the Company's capital at the close of trading on the
day the EGM approving the Capital Increase is held.

As shareholders will have pre-emptive rights to subscribe for new ordinary,
registered, book-entry shares with no par value, if they exercise all of their pre-
emptive rights, there will be no dilution of shareholders. The preemptive right to
subscribe for the shares that are the subject of the Capital Increase may be freely
assigned to third parties, under the terms of article 171, paragraph 6 of the Brazilian
Corporate Law.

Once the period for exercising pre-emptive rights has expired, if there are any
unsubscribed shares, a subscription procedure and apportionment of leftovers with
up to three (3) rounds may be carried out. It should be noted that the period for
subscribing for leftovers will be opened by the management, even if the Minimum
Subscription is verified at the end of the period for exercising pre-emptive rights. If
the Minimum Subscription is reached, the Board of Directors will have the possibility
to homologate the partially subscribed Capital Increase after, at least, one round of
subscription of leftovers.

Due to the possibility of homologation of the partially subscribed Capital Increase,
when signing the subscription forms, the subscribers may condition their investment
decision on the final conditions of the Capital Increase, as explained in a notice to
shareholders to be published in due course.

It should be noted that the current shareholders Salic International Investment
Company and VDQ Holdings S.A. have made a commitment to the Company to
subscribe and pay up ordinary, registered shares with no par value, in order to at
least reach the Minimum Subscription.

As stated above, to the subscribers of new shares will be granted Subscription Bonus
issued by the Company, issued in a single series, observing the ratio of one (1)
Subscription Bonus for each two (2) shares subscribed in the ambit of the Capital
Increase. If the number of shares subscribed in the Capital Increased is not a multiple
of two (2), the number of Subscription Bonus to be granted to the subscriber will be
round up. In other words, if an odd number of shares is subscribed, the respective
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number of Subscription Bonus will be round up, in a way the subscriber receives a
whole number of Subscription Bonuses, respecting the abovementioned ratio.

Therefore, without prejudice to the abovementioned adjustments referring to a round
up, if applicable, there will be up to 193,423,598 (one hundred and ninety-three
million, four hundred and twenty-three thousand and five hundred and ninety-eight)
Subscription Bonus issued.

The Subscription Bonuses will be issued without value, since they will be attributed
as an additional advantage to the subscribers of the shares. Each Subscription Bonus
will entitle its holder to subscribe for one (1) ordinary share.

The exercise price of each Subscription Bonus, which corresponds to the issue price
per share, will be R$ 5.17 (five reais and seventeen cents) (“Exercise Price”). The
Subscription Bonuses will be in book-entry form and will be automatically issued
when the shares are issued upon approval of the Capital Increase by the EGM.

The Subscription Bonus will be valid for a period of 3 (three) years from the date of
issue (“Bonus Expiration”). After the Bonus Expiration date, Subscription Bonuses

that are not exercised will automatically lose their effectiveness without the need for
any additional formalities and will be extinguished by right.

Once duly issued, the Company will apply to B3 for the appropriate registration of
the Subscription Bonuses for trading. If the registration of the Subscription Bonuses
for trading on the stock exchange is approved, the Company will disclose the date of
commencement of trading in due course. In the period between the issue of the
Subscription Bonuses and their admission to trading, the Subscription Bonuses may
only be traded privately, directly with Itau Corretora, under the terms of the
applicable legislation, without the possibility of trading on the regulated securities
markets.

The subscription of the shares resulting from the exercise of each Subscription Bonus
will take place at the time of exercise of the right and the payment of the shares then
subscribed will take place in national currency and in cash at the time of subscription,
in compliance with the rules and procedures of Itau Corretora and the Central
Depositary of B3, as the case may be.
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The documents convening the EGM, including management's proposal, are available
for consultation on the websites of the CVM (https://www.gov.br/cvm), B3
(https://www.b3.com.br) and the Company (https://ri.minervafoods.com/), as well
as at the Company's registered office. Additional information on the Capital Increase
and the procedures to be followed by shareholders will be disclosed in due course to
the Company's shareholders and to the market in general.

Barretos/SP, April 7, 2025

Edison Ticle de Andrade Melo e Souza Filho
Chief Financial and Investor Relations Officer
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