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ENGIE BRASIL ENERGIA S.A.
COMPANHIA ABERTA
CNPJ 02.474.103/0001-19 NIRE 4230002438-4

FATO RELEVANTE
OFERTA PUBLICA DE DISTRIBUICAO DE ACOES

ENGIE BRASIL ENERGIA S.A. (“Companhia”), sociedade por a¢des, com registro de companhia aberta
perante a Comissao de Valores Mobiliarios (“CVM”), em cumprimento ao disposto na Resolu¢do CVM n.°
44, de 23 de agosto de 2021, conforme alterada, ¢ em continuidade aos Fatos Relevantes divulgados em 12

de dezembro de 2025 e 27 de abril de 2026, vem a publico informar ao mercado em geral o que segue:

Em Reunido do Conselho de Administracdo (“RCA”) realizada nesta data, foi aprovada, sujeita ao
cumprimento das Condi¢des Precedentes da Oferta (conforme definido abaixo), a realizacdo de oferta
publica de distribuicdo primaria de agdes ordinarias, todas nominativas, escriturais ¢ sem valor nominal,
livres e desembaragadas de quaisquer Onus ou gravames, a serem emitidas pela Companhia (“Oferta” e

“Acdes”, respectivamente).

A Oferta prevé a possibilidade de integralizacdo, pela ENGIE Brasil Participacdes Ltda. (“EBP”),
controladora da Companhia, das A¢des a serem por ela subscritas mediante a contribuicdo da totalidade das
acoes de emissdo da Jirau Energia S.A. (“Jirau”) de sua titularidade, representativas de 40% do capital
social da Jirau. Portanto, a realizagdo da Oferta estd condicionada a aprovagdo, por assembleia geral
extraordinaria da Companhia (“AGE”), (i) da ratificacdo da nomeacdo e contratagdo da Apsis Consultoria
Empresarial Ltda. (CNPJ/MF n.° 27.281.922/0001-70) (“Avaliadora”) para elaboracdo do laudo de

avaliagdo das agdes de emissdo da Jirau detidas pela EBP (“Laudo de Avaliagdo”); e (ii) do Laudo de

Avaliacdo e da proposta de valor das acdes de emissdo de Jirau detidas pela EBP, para fins de sua

contribui¢do em integralizagdo de Agdes no ambito da Oferta (“Condigdes Precedentes da Oferta”).

Os documentos de convocagdo da AGE, a ser realizada em 02 de julho de 2026, serdo disponibilizados para
consulta nos websites da CVM (www.gov.br/cvim), da B3 S.A. — Brasil, Bolsa, Balcao (“B3”)

(www.b3.com.br) e da Companhia (www.engie.com.br/investidores/).
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A Oferta serd realizada no Brasil, em mercado de balcdo ndo organizado, sob o rito de registro automatico,
nos termos do artigo 26, inciso II, alinea “a”, da Resolugdo CVM n.° 160, de 13 de julho de 2022, conforme

alterada (“Resolu¢do CVM 160”), com esforcos de colocagdo das Agdes no exterior.

A Companhia informa que, até o momento, o Itat BBA Assessoria Financeira S.A., na qualidade de
coordenador lider, o Banco Santander (Brasil) S.A, assim como os respectivos agentes de colocagdo

internacional dessas institui¢des, ja foram engajados como coordenadores da Oferta.

A Companhia esclarece que a estrutura da Oferta, contemplando a possibilidade de contribuicdo de acdes
da Jirau detidas pela EBP, ¢é resultado de analises e estudos de viabilidade feitos pela administragdo da
Companhia em conjunto com o Comité Especial Independente para Transagdes com Partes Relacionadas
(“Comité de TPRs”).

Por meio da Oferta, a administracdo pretende, simultaneamente, viabilizar a integracdo de Jirau em seu
portfolio e captar recursos no mercado para fazer frente a seus compromissos financeiros existentes e a
previsdao de investimentos para desenvolvimento de projetos e novas oportunidades identificadas no setor

energético brasileiro.

A administra¢do destaca que Jirau ¢ uma companhia dedicada a geracdo e comercializagdo de energia,
titular da concessao da Usina Hidrelétrica Jirau, localizada no rio Madeira, no Estado de Rondonia, com 50

unidades geradoras em operagdo e 3.750 MW de capacidade instalada.

A Companhia acredita que, em linha com a sua estratégia de negdcios e de expansdo dos seus mercados de
atuacgdo, a integragdo de Jirau ao seu portfolio de ativos ampliara a sua capacidade de geragdo instalada
mediante o recebimento de um ativo ja em operacgdo, sem a necessidade de financiamento ou endividamento

adicional.

O referido Laudo de Avaliacdo, na data-base de 31 de dezembro de 2025, indica intervalo de valor justo
entre R$ 5.393.544.000,00 e R$ 5.932.843.000,00, com valor intermediario de R$ 5.656.227.000,00. Foi
adotado como valor de referéncia, também na Data-Base, o montante de R$ 5.373.415.650,00,
correspondente ao valor intermediario com aplicacdo de desconto de 5%, situando-se abaixo do limite
inferior do referido intervalo. O valor a ser efetivamente utilizado para fins de integralizacao das agoes foi
fixado em R$ 5.744.000.000,00, refletindo a atualiza¢@o do referido valor de referéncia pela metodologia
de locked box, com incidéncia de CDI desde a Data-Base até 30 de junho de 2026 (ja considerando
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estimativa do CDI até referida data), permanecendo, assim, dentro do intervalo indicado no Laudo de

Avaliacao.

Em conformidade com a legislacdo aplicavel, a EBP ird se abster das deliberagdoes da AGE relativas ao

Laudo de Avaliagao.

Caso a Oferta seja efetivamente implementada, e de forma a dar cumprimento ao disposto no artigo 53 da
Resolucao CVM 160, os demais acionistas da Companhia terdo direito de prioridade para subscrever até a
totalidade das Acdes da Oferta, na propor¢do de suas respectivas participagdes no capital social da
Companhia, de acordo com prazos e procedimentos a serem divulgados oportunamente pela Companbhia.
Nesse sentido, restara assegurado, em caso do exercicio da prioridade, o direito dos acionistas de manterem

proporcionalmente sua participagdo acionaria na Companhia, sem diluigao.

Os termos e condi¢des definitivos da Oferta, em linha com os parametros definidos na RCA, serdo objeto
de nova reunido do Conselho de Administragdo. Além das Condigdes Precedentes da Oferta, a efetiva
realizacdo da Oferta esta sujeita, entre outros fatores alheios a vontade da Companhia, as condigdes de
mercado, interesse dos investidores, a obtencdo das aprovagdes necessarias, incluindo as respectivas
aprovagoes societarias aplicaveis e aos procedimentos comuns dessas operagdes, a serem realizados pelas

institui¢des financeiras envolvidas e a serem envolvidas na Oferta.

Este Fato Relevante possui carater meramente informativo, nos termos da legislacio e
regulamentacao aplicaveis em vigor, e nao deve, em qualquer circunstincia, ser interpretado como,
nem constituir, recomendacio de investimento, uma oferta de venda, tampouco solicitacio ou
anuncio de oferta publica de quaisquer valores mobiliarios de emissdo da Companhia no Brasil, nos
Estados Unidos da América ou em qualquer outra jurisdicio. Qualquer informacio aqui contida nao
devera ser levada, transmitida, divulgada, distribuida, ou disseminada, direta ou indiretamente, nos
Estados Unidos da América ou em qualquer outra jurisdicio. Nem a Oferta, caso realizada, incluindo
o direito de prioridade aplicavel aos acionistas da Companhia, nem os valores mobiliarios descritos
neste Fato Relevante foram ou serido registrados nos termos do U.S. Securities Act de 1933
(“Securities Act”) ou de qualquer outra lei federal ou estadual dos Estados Unidos da América
relativa a valores mobilidarios. Nenhum valor mobilidrio de emissio da Companhia podera ser
ofertado ou vendido nos Estados Unidos da América sem que haja registro ou isencio de registro nos
termos do Securities Act. Caso efetivada, a Oferta sera realizada em conformidade com a legislagdo

e regulamentacio aplicaveis no Brasil, nos Estados Unidos ou em qualquer outra jurisdicao.
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A Companhia informa, ainda, que decidiu descontinuar divulgagdo de suas proje¢des financeiras (guidance)
anteriormente apresentadas no item 3.1 de seu Formulario de Referéncia, de modo a alinhar as suas praticas
aos procedimentos adotados pelo mercado, considerando, ainda, a legislacdo e regulamentagio aplicaveis

as ofertas publicas de distribuicdo de valores mobiliarios no Brasil e no exterior.

Nesse sentido, a Companhia reforca que quaisquer consideracdes sobre estimativas e declaragdes futuras
sobre planos, expectativas, estratégias e tendéncias financeiras que possam afetar as atividades da
Companhia, incluindo projecdes financeiras, por envolverem riscos e incertezas, ndo sdo indicativas ou
constituem garantia de resultados futuros, devendo, assim, ser desconsideradas pelos investidores no ambito

de sua decisdo de investimento na Oferta.

A Companhia manterd seus acionistas e o mercado em geral informado acerca de quaisquer atualizagdes

relevantes a respeito dos fatos relatados no presente fato relevante, por meio de seus canais habituais de

comunicacdo, quais sejam os websites da CVM (www.gov.br/cvm), da B3 (www.b3.com.br) ¢ da

Companhia (www.engie.com.br/investidores/), em linha com as melhores praticas de governanga

corporativa e nos termos da legislagdo e regulamentacao aplicaveis.

Floriandpolis, 10 de junho de 2026.

Pierre Auguste Gratien Leblanc Eduardo Antonio Gori Sattamini
Diretor Financeiro e de Relagdes com Diretor-Presidente
Investidores
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ENGIE BRASIL ENERGIA S.A.
PUBLICLY HELD COMPANY
CNPJ 02.474.103/0001-19 Corporate Registry (NIRE) 4230002438-4

MATERIAL FACT
PUBLIC OFFERING OF SHARES

ENGIE BRASIL ENERGIA S.A. (“Company”), a corporation registered as a publicly held company with
the Brazilian Securities and Exchange Commission (Comissdo de Valores Mobiliarios — “CVM”), in
compliance with CVM Resolution No. 44, dated August 23", 2021, as amended, and in continuity to the
Material Facts disclosed on December 12%, 2025 and April 27, 2026, hereby informs the market in general

as follows:

In a Board of Directors’ Meeting held on this date (“BDM”), it was approved, subject to the fulfillment of
the Offering Precedent Conditions (as defined below), a primary public offering of common shares, all
registered, book-entry and with no par value, free and clear of any liens or encumbrances, to be issued by

the Company (“Offering” and “Shares”, respectively).

The Offering provides for the possibility that Engie Brasil Participacdes Ltda. (“EBP”), Company’s
controlling shareholder, may pay up the Shares to be subscribed by it through the contribution of all shares
issued by Jirau Energia S.A. (“Jirau”) held by EBP, representing 40% of Jirau’s share capital. Therefore,
the consummation of the Offering is conditioned upon approval, at an extraordinary shareholders’ meeting
of the Company (“EGM”), of: (i) the ratification of the appointment and engagement of Apsis Consultoria
Empresarial Ltda. (CNPJ/MF No. 27.281.922/0001-70) (‘“Appraiser”) to prepare the valuation report of the
Jirau shares held by EBP (“Valuation Report”); and (ii) the Valuation Report and the proposed value of the

Jirau shares held by EBP for purposes of their contribution in payment of Shares within the scope of the
Offering (the “Conditions Precedent to the Offering”).

The EGM call notice and related documents for the EGM to be held on July 2™, 2026, will be made available
for consultation on the websites of the CVM (www.gov.br/cvm), B3 S.A. — Brasil, Bolsa, Balcao (“B3”)

(www.b3.com.br) and the Company (www.engie.com.br/investidores/).
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The Offering will be carried out in Brazil, in the over-the-counter market, under the automatic registration
procedure, pursuant to Article 26, item II, sub-item “a”, of CVM Resolution No. 160, dated July 13, 2022,
as amended (“RCVM 1607), with placement efforts of the Shares abroad.

The Company further informs that, to date, financial institutions have been engaged as coordinators for the

Offering, as well as their respective international placement agents.

The Company clarifies that the structure of the Offering, contemplating the possibility of the contribution
of Jirau shares held by EBP, is the result of analysis and feasibility studies carried out by the Company’s
management together with the Special Independent Committee for Related-Party Transactions (“RPT

Committee™).

Through the Offering, the Company’s management intends to simultaneously enable the integration of Jirau
in the Company’s portfolio and raise funds in the capital markets to meet its existing financial commitments
and the expected investments for the development of projects and new opportunities identified in the

Brazilian power sector.

The Company’s management highlights that Jirau is a company dedicated to the generation and
commercialization of energy, holder of the concession for the Jirau Hydroelectric Plant, located on the
Madeira River, in the State of Rondonia, with 50 generating units in operation and an installed capacity of
3,750 MW.

The Company believes that, in line with its business strategy and the expansion of its markets, the
integration of Jirau into its portfolio of assets will expand its installed generation capacity by bringing in

an asset already in operation, without the need for additional financing or indebtedness.

The aforementioned Valuation Report, with a base date of December 31%, 2025, indicates a fair value range
between R$ 5,393,544,000.00 and R$ 5,932,843,000.00, with an intermediate value of R$
5,656,227,000.00. The amount of R$ 5,373,415,650.00 was adopted as the reference value, also on the base
date, corresponding to the intermediate value with a 5% discount applied, placing it below the lower limit
of the aforementioned range. The amount to be effectively used for the purpose of paying for the shares
was set at R$ 5,744,000,000.00, reflecting the update of the aforementioned reference value using the
locked box methodology, with the application of CDI from the base date until June 30", 2026 (already
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considering the CDI estimate until that date), thus remaining within the range indicated in the Valuation
Report.

In accordance with applicable law, EBP will abstain from voting on the EGM resolutions related to the

Valuation Report.

If the Offering is consummated, and in order to comply with the provisions of Article 53 of RCVM 160,
the other shareholders of the Company will be granted a priority right to subscribe for up to all of the Shares
in the Offering, in proportion to their respective shareholdings in the Company's share capital, pursuant to
the timetable and procedures to be disclosed by the Company in due course. In this sense, in the event of
exercising the priority right, the shareholders’ right to proportionally maintain their shareholding in the

Company, without dilution, will be ensured.

The final terms and conditions of the Offering, in line with the parameters defined at the BDM, will be the
subject of a new meeting of the Board of Directors. In addition to the Offer Precedent Conditions, the
effective completion of the Offering remains subject to, among other factors beyond the Company’s control,
market conditions, investor interest, obtaining the necessary approvals, including applicable corporate
approvals, and customary procedures to be completed by the financial institutions involved and to be

involved in the Offering.

This material fact is provided for informational purposes only, pursuant to applicable laws and
regulations, and shall not, under any circumstances, be construed as, nor shall it constitute, an
investment recommendation, an offer to sell, or a solicitation or announcement of a public offering
of any securities issued by the Company in Brazil, in the United States of America or in any other
jurisdiction. No information contained herein shall be carried, transmitted, disclosed, distributed or
disseminated, directly or indirectly, in the United States of America or in any other jurisdiction.
Neither the Offering, if consummated, including the applicable priority right to the Company’s
shareholders, nor the securities described in this material fact have been or will be registered under
the U.S. Securities Act of 1933, as amended (“Securities Act”) or any other federal or state securities
laws of the United States of America. No securities issued by the Company may be offered or sold in
the United States of America without registration or an exemption from registration under the
Securities Act. If consummated, the Offering will be conducted in accordance with the applicable
laws and regulations in Brazil, in the United States of America, and in any other applicable

jurisdiction.
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The Company also informs its decision to discontinue the disclosure of its financial projections (guidance)
previously presented in item 3.1 of its Reference Form (Formulério de Referéncia), in order to align its
practices with the procedures adopted by the market, also considering the laws and regulations applicable

to public offerings of securities in Brazil and abroad.

In this regard, the Company emphasizes that any considerations regarding estimates and forward-looking
statements about plans, expectations, strategies and financial trends that may affect the activities of the
Company, including financial projections, as they involve risks and uncertainties, are not indicative of, nor
do they constitute, a guarantee of future results, and should therefore not be relied upon by investors in

connection with their investment decision in the Offering.

The Company will keep its shareholders and the market duly informed of any relevant developments
regarding the matters described herein, through its usual communication channels, namely the websites of

the CVM (www.gov.br/cvim), B3 (www.b3.com.br) and the Company (www.engie.com.br/investidores/),

in line with best corporate governance practices and in accordance with applicable laws and regulations.

Florianopolis, June 10, 2026.

Pierre Auguste Gratien Leblanc Eduardo Antonio Gori Sattamini
Chief Financial Officer and Investor Chief Executive Officer
Relations Officer
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