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FATO RELEVANTE

Celebracao de Protocolo e Justificacao de
Incorporacao de acoes da Enauta pela 3R

Rio de Janeiro, 17 de maio de 2024

3R PETROLEUM OLEO E GAS S.A. (“3R”) e ENAUTA PARTICIPACOES S.A. (“Enauta” e, em conjunto com 3R, as
“Companhias”), nos termos do art. 157, § 42, da Lei n.2 6.404, de 15 de dezembro de 1976 (“Lei das S.A.”), da Resolugdo
CVM N2 44, de 23 de agosto de 2021 e da Resolugdo CVM n2 78, de 29 de margo de 2022, em sequéncia aos fatos
relevantes divulgados nos dias 01 e 09 de abril de 2024, comunicam aos seus investidores e ao mercado em geral que,
em 16 de maio de 2024, as Companhias aprovaram em reunidao do Conselho de Administragdo a assinatura do
“Protocolo e Justificacdo de Incorporacdo das A¢Bes de emissdo da Enauta Participagbes S.A. pela 3R Petroleum Oleo e
Gds S.A” (“Protocolo e Justificacdo Enauta”). Também em 16 de maio de 2024, o Conselho de Administragdo da 3R

aprovou a assinatura do “Protocolo e Justificacdo de Incorporacdo da Maha Energy (Holding) Brasil Ltda. pela 3R

Petroleum Oleo e Gds S.A.” (“Protocolo e Justificacio Maha Holding” e, em conjunto com o Protocolo e Justificacdo

Enauta, os “Protocolos e Justificacdo”).

Os Protocolos e Justificagdo, submetidos em conjunto com os respectivos laudos de avaliagdo e demais documentos
pertinentes ao Conselho de Administracdo das Companhias, conforme aplicavel, estabelecem os termos e condi¢cGes da
incorporagdo da Maha Energy (Holding) Brasil Ltda. (“Maha Holding”) pela 3R e da incorporagdo de agGes da Enauta
pela 3R, no ambito da operacdo objeto do Memorando de Entendimentos celebrado entre as Companhias e a Maha
Energy Offshore Brasil Ltda. (“Maha Offshore”) em 09 de abril de 2024 (“Operacdo”).

Os principais termos e condi¢Ges da Operagao, abaixo descritos, serdo submetidos a deliberagdo das assembleias gerais

extraordindrias de ambas as Companbhias.

Em atencgdo ao disposto no artigo 32 da Resolugdo CVM n2 78, de 29 de margo de 2022 ("Resolucio CVM n2 78/22”), as

Companhias descrevem abaixo os principais termos, condi¢des e demais informagdes pertinentes a Operagdo, em

conformidade com as disposi¢es dos Protocolos e Justificacdo.
1. Identificagdao das Sociedades Envolvidas
a. 3R e Enauta

A 3R é uma sociedade an6nima, com sede na Cidade do Rio de Janeiro, no Estado do Rio de Janeiro, no Centro Cultural
FGV, localizado na Torre Oscar Niemeyer, na Praia de Botafogo, n? 186, Botafogo, CEP 22250-900, inscrita no CNPJ/MF
sob 0 n.2 12.091.809/0001-55, registrada na CVM como companhia aberta categoria “A”.

A Enauta é uma sociedade anénima, com sede na Cidade do Rio de Janeiro, no Estado do Rio de Janeiro, na Avenida
Almirante Barroso, n2 52, sala 1301 (parte), Centro, CEP 20031-918, inscrita no CNPJ/MF sob 0 n.2 11.669.021/0001-10,

registrada na CVM como companhia aberta categoria “A”.
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As Companhias sdo companhias abertas listadas no segmento do Novo Mercado da B3, fundadas em 2010 com foco em
exploragdo e produgdo de petrdleo e gas natural, habilitadas a operarem ativos em campos onshore (terra) e offshore
(mar), incluindo campos no pré-sal. Através de suas subsididrias, ambas atuam nos segmentos de upstream, e a 3R nos
segmentos midstream e downstream da cadeia de petrdleo e gas.

b. Maha Holding

A Maha Holding é sociedade limitada brasileira controlada pela Maha Energy AB, entidade listada na Nasdaq Stockholm,
constituindo seu principal ativo a participacdo societéria indireta (através de sua subsididria integral Maha Offshore) na
3R Petroleum Offshore S.A. (“3R Offshore”), atual subsidiaria da 3R, na qual a 3R possui 85% do capital social.

2. Descricao e Propdsito da Operagao
A Operacgdo sera implementada por meio das seguintes etapas:

a. Incorporacdo da Maha Holding pela 3R (“Incorporacdo Maha Holding”)

A pretendida Incorporagdo Maha Holding tem como propdsito principal viabilizar que a 3R passe a deter (direta ou
indiretamente) 100% das a¢des de emissdo da 3R Offshore.

A implementac¢do da Incorporagdo Maha Holding esta sujeita a verificagdo de determinadas condi¢Ges precedentes,
conforme detalhado no item a seguir, dentre elas a realizagdo de cisdo parcial da Maha Holding, para segregacao de
determinados ativos e passivos, de modo que a Maha Holding passe a deter Unica e tdo somente o investimento na
Maha Offshore e, consequentemente, na 3R Offshore.

Uma vez implementada a Incorporagdo Maha Holding, (i) a Maha Holding sera extinta, passando a 3R a sucedé-la em
todos os seus direitos e obrigagdes; (ii) a 3R passara a ser titular da totalidade das agdes de emissdo da Maha Offshore,
sociedade que atualmente detém 15% (quinze por cento) das agbes de emissdo da 3R Offshore, de modo que (1) a Maha
Offshore sera convertida em subsidiaria integral da 3R, e (2) a 3R Offshore passara a ser integralmente detida (direta e
indiretamente) pela 3R; e (iii) serdo emitidas novas ag¢Ges ordinarias, nominativas, escriturais e sem valor nominal pela
3R a serem atribuidas a Unica quotista da Maha Holding, qual seja, Maha AB.

b. Incorporacdo de acdes da Enauta pela 3R (“Incorporacdo de Acdes Enauta”)

Como ja divulgado ao mercado, a pretendida Incorporagcdo de A¢des Enauta busca promover a criagdo de uma das
principais e mais diversificadas companhias independentes atuantes na cadeia de petréleo e gds da América Latina, com
escala, portfélio diversificado, balanceado e de alto potencial de crescimento nos préximos 5 (cinco) anos, com
resiliéncia a ciclos de preco e alta competitividade para expansao.

A Incorporagdo de A¢Ges Enauta estd sujeita a verificagcdo de determinadas condigGes precedentes, conforme detalhado
no item a seguir, incluindo a aprovacdo do Conselho Administrativo de Defesa Econ6mica (“CADE”) e a implementac&o
da Incorporagdo Maha Holding. Uma vez implementada a Incorporagdo de A¢des Enauta: (i) a Enauta passara a ser uma
subsididria integral da 3R; (ii) as agdes de emissdo da Enauta deixardo de ser negociadas no segmento do Novo Mercado
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da B3, com o cancelamento do seu registro de companhia aberta; e (iii) serdo emitidas novas agdes ordindrias,

nominativas, escriturais e sem valor nominal pela 3R a serem atribuidas aos acionistas da Enauta.
3. Principais Beneficios, Custos e Riscos da Operagao

a. Incorporacdo Maha Holding

A Incorporagdo da Maha Holding estd alinhada com os interesses das Companhias, na medida em que viabiliza que a 3R
Offshore passe a ser totalmente detida (direta e indiretamente) pela 3R e cumpre com a condi¢do precedente para fins

da consumacgao da Incorporagao de Agdes Enauta.

Em decorréncia da Incorporacdo Maha Holding, a Maha Holding sera extinta e a 3R passara a ser sucessora de seus
direitos e obrigacdes nos termos do art. 227 da Lei das S.A. Como forma de mitigar eventuais riscos de tal sucessdo, a
3R, de um lado, e a Maha AB e sua subsidiaria brasileira Maha Energy BRZ Ltda. ("Maha BRZ”), de outro lado, celebraram
um Indemnity Agreement, por meio do qual a Maha AB e a Maha BRZ assumiram a obriga¢do de indenizar a 3R, suas
afiladas e administradores, por toda e qualquer perda decorrente de ativos e passivos da Maha Holding e da Maha
Offshore, cujo fato gerador seja anterior a implementagao da Incorporagdao Maha Holding, assim como por toda e

qualquer perda oriunda do Grupo Maha.

b. Incorporacdo de Acdes Enauta

Aintegracdo das atividades da 3R e da Enauta reforcara significativamente o modelo de negdcio das sociedades
combinadas, viabilizando (a) a complementariedade dos ativos e da realizagdo de investimentos mais robustos para a
manutencgdo e desenvolvimento de tais ativos; e (b) o aproveitamento de potenciais sinergias de natureza
operacional, comercial, financeira e de governancga, e de ganhos de eficiéncia, em especial na otimizagdo de custos,
despesas e fortalecimento dos investimentos nas diferentes possibilidades de crescimento, que resultarda em uma
substancial criagdo de valor para a 3R e para a Enauta, bem como para seus respectivos acionistas, clientes, cadeia de
fornecedores e colaboradores.

Tal visdo estratégica estd baseada, principalmente: (i) na capacidade e exceléncia dos talentos de ambas as Companhias;
(i) na complementariedade, qualidade e escala do portfélio combinado; e (iii) no histdrico de sucesso das Companhias

na implementagdo de projetos na industria.

As Companhias ndo vislumbram riscos significativos decorrentes da consumacdo da Incorporacdo de Ag¢des Enauta,
sendo que seu sucesso dependerd, principalmente, da habilidade da nova administracdo da 3R, apds a conclusdo da
Incorporacdo de Ac¢Ges Enauta, de implementar as operagdes necessarias para viabilizar as sinergias identificadas e
economias de custo resultantes da combinagdo dos negdcios. Além disso, existem os riscos naturais de variagao de
preco das acdes de emissdo da 3R apds a consumacdo da Incorporacdo de A¢des Enauta, o qual é inerente ao mercado
de capitais e incorrido por todos os acionistas da 3R. Para maiores informagGes, recomenda-se a leitura das se¢des dos
anexos da Proposta da Administracdo da Enauta e da 3R.
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As Companhias estimam que os custos da Operacdo serdo de, aproximadamente, RS 40.000.000 (quarenta milhdes de
reais), os quais incluem, principalmente, os dispéndios com avaliagGes, assessoria juridica, demais assessorias para
implementagdo da Incorporagdo de Agdes Enauta, publicagdes e demais despesas relacionadas.

4. Critério de Fixagao da Rela¢ado de Substituicao

a. Incorporacdo Maha Holding

A relagdo de substituicdo adotada na Incorporagdao Maha Holding foi livremente negociada entre as administragGes da

3R e da Maha Holding e foi estabelecida levando-se em conta o valor justo.

Dessa forma, serdo atribuidas a quotista da Maha Holding, ja considerando os efeitos da Incorporagdo de A¢Ges Enauta
e sujeito aos termos e condigdes dos Protocolos e Justificagdo, um total de 10.062.334 (dez milhdes, sessenta e duas
mil, trezentas e trinta e quatro) novas a¢des ordinarias de emissdo da 3R, representativas de 2,17% do capital social da
3R, 0 que representa, para cada quota de emissdao da Maha Holding na referida data, o recebimento de 0,043 agdo
ordinaria de emissdo da 3R.

b. Incorporacdo de Acdes Enauta

A relagdo de substituicdo adotada na Incorporacdo de A¢des Enauta foi livremente negociada entre as administracGes
da 3R e da Enauta e foi estabelecida levando-se em conta, dentre outros fatores, a cotagdo média das a¢des das

Companbhias e o volume negociado até a data de celebragdo do Protocolo e Justificagdo Enauta.

Dessa forma, serdo atribuidas aos acionistas da Enauta, um total de 213.210.661 (duzentas e treze milhGes, duzentas e
dez mil, seiscentas e sessenta e uma) novas a¢oes ordinarias de emissdo da 3R, representativas de 47% do capital social
da 3R, o que representa, para cada agao ordindria de emissdo da Enauta na referida data, o recebimento de 0,809225

acdo ordinaria de emissdo da 3R.

O numero total de a¢des ordindrias de emissdo da 3R a serem recebidas pela Maha AB e pelos acionistas da Enauta, e
as relagOes de troca mencionadas acima estdo sujeitos a ajustes habituais em operag¢des desta natureza, previstos nos

Protocolos e Justificagdo, e serdo confirmadas oportunamente.

5. Aprovagao de Autoridades Brasileiras ou Estrangeiras

A Operacgao esta condicionada a obtenc¢do da aprovagao pelo CADE.
6. Aplicabilidade do Direito de Recesso e Valor do Reembolso

Considerando que as a¢Oes de emissdao da 3R atendem os critérios de liquidez e dispersdo no mercado, conforme
disposto nos arts. 137, Il, e 252, §22 da Lei das S.A., e no art. 92 da Resolugdo CVM 78/22, os acionistas da 3R que
votarem contra a Incorporagdo Maha Holding e a Incorporagdo de Ag¢Bes Enauta, que se abstiverem ou que ndo
comparecerem a Assembleia Geral Extraordindria ndo terdo direito de retirada.
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Por outro lado, considerando que as agdes de emissdo da Enauta ndo atendem a condigdo de liquidez prevista no art.
137, Il, da Lei das S.A. e no art. 92 da Resolugdo CVM 78/22, os acionistas da Enauta que votarem contra, se abstiverem
ou ndo comparecerem a Assembleia Geral Extraordinaria, fardo jus ao direito de retirada decorrente da aprovagdo da
Incorporacgdo de A¢Bes Enauta, desde que manifestem expressamente sua intengdo de exercer esse direito no prazo de
30 (trinta) dias contados da data de publicagdo da ata da Assembleia Geral Extraordinaria.

O valor do reembolso a ser pago em virtude de eventual exercicio do direito de retirada pelos acionistas dissidentes da
Enauta que assim o solicitarem corresponde a RS 14,59 (catorze reais e cinquenta e nove centavos) por a¢do de emissdo
da Enauta, correspondente ao valor do patriménio liquido por agdo da Enauta, com base nas demonstragdes financeiras
relativas ao exercicio social encerrado em 31 de dezembro de 2023, aprovadas em Assembleia Geral Ordinaria realizada
em 29 de abril de 2024, sem prejuizo de levantamento de balango especial, nos termos da legislagdo aplicavel. O
pagamento do valor de reembolso das a¢des dependerd da consumagdo da Operagdo, conforme artigo 230 da Lei das
S.A.

Os detalhes sobre o exercicio do direito de retirada serdao oportunamente comunicados ao mercado.
7. Outras Informagées Relevantes

Os Conselhos de Administragdo da 3R e da Enauta aprovaram a convocagao de suas respectivas assembleias gerais
extraordindrias, as quais espera-se que ocorram no mesmo dia, para aprovar, dentre outras matérias, os Protocolos e
Justificagdo e a Operagdo, sendo que os documentos necessarios para o exercicio de direito de voto serdo colocados a
disposicdo dos acionistas das Companhias na sede das Companhias, bem como disponiveis nos enderecos eletrénicos
da CVM (www.cvm.gov.br), da B3 (www.b3.com.br) e das Companhias (ri.3rpetroleum.com.br e ri.enauta.com.br), e

poderdo ser consultados pelos acionistas das Companhias, na forma da regulamentacdo aplicavel.

Conforme previsto no Protocolo e Justificagdo Enauta, as Companhias acordaram em indicar para compor_o Conselho

de Administracdo da nova companhia, os senhores:

e Harley Lorentz Scardoelli

e Carlos Alberto Pereira de Oliveira
e Rogério Paulo Calderdn Peres

e André Marcelo da Silva Prado

e Ricardo de Queiroz Galvao

e Mateus Tessler Rocha

e Matheus Dias de Siqueira

Ademais, as Administragdes das Companhias comunicam que receberam uma notificagdo dos membros indicados para
o Conselho de Administragao listados acima informando sobre a intengdo de nomear os seguintes membros para a
Diretoria Estatutaria da Companhia apds a Operagdo:

e Décio Fabricio Oddone da Costa, para o cargo de Diretor Presidente

e Rodrigo Pizarro Lavalle da Silva, para o cargo de Diretor Financeiro
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e Pedro Rodrigues Galvdao de Medeiros, para o cargo de Diretor de Relagdes com Investidores
e Carlos Ferraz Mastrangelo, para o cargo de Diretor sem designagao especifica

As Companhias manterdo os seus acionistas e o mercado informados a respeito do desenvolvimento da Operagdo
objeto deste Fato Relevante, inclusive nos termos da Resolugdo CVM n2 78/22.

O Banco Itau BBA S.A. e Banco BTG Pactual S.A. atuaram como assessores financeiros da 3R e XP Finangas Assessoria
Financeira e o Citigroup Global Markets Brasil CCTVM atuaram como assessores financeiros da Enauta. Os escritérios
Mattos Filho Advogados e Spinelli Advogados atuaram como assessores legais da 3R, o Pinheiro Neto Advogados atuou
como assessor legal da Enauta e o Campos Mello Advogados atuou como assessor legal da Maha Holding e afiliadas.

Rodrigo Pizarro Lavalle da Silva Pedro Rodrigues Galvao de Medeiros

Diretor Financeiro e de Relagdes com Investidores Diretor Financeiro e de Relagdes com Investidores
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MATERIAL FACT

Signing of Protocol and Justification for the merger
of Enauta shares into 3R

Rio de Janeiro, May 17, 2024

3R PETROLEUM OLEO E GAS S.A. (“3R”) and ENAUTA PARTICIPACOES S.A. (“Enauta” and, jointly with 3R, the
“Companies”), under the terms of article 157, §4, of Law No. 6,404, December 15, 1976 (“Brazilian Corporate Law”),
CVM Resolution No. 44, August 23, 2021, and CVM Resolution No. 78, March 29, 2022, following the material facts
disclosed on April 1 and 9, 2024, communicates to its investors and the market in general that, on May 16, 2024, the

Companies approved at its Board of Directors meeting, the signing of the “Protocolo e Justificagdo de Incorporagéo das
Acbes de emissdo da Enauta Participacées S.A. pela 3R Petroleum Oleo e Gds S.A” (“Protocol and Justification Enauta”).

Also on May 16, 2024, the Board of Directors of 3R approved the signing of the “Protocolo e Justificagdo de Incorporagéo
da Maha Energy (Holding) Brasil Ltda. pela 3R Petroleum Oleo e Gds S.A.” (“Protocol and Justification Maha Holding”

and, jointly with Protocol and Justification Enauta, the “Protocols and Justification”).

The Protocols and Justification, submitted together with the respective appraisal reports and other relevant documents
to the Board of Directors of the Companies, as applicable, set forth the terms and conditions of the merger of Maha
Energy (Holding) Brasil Ltda. (“Maha Holding”) into 3R, and of the merger of Enauta shares into 3R, within the scope of
the transaction object of the Memorandum of Understanding entered into between the Companies and Maha Energy
Offshore Brasil Ltda. (“Maha Offshore”) on April 9, 2024 (“Transaction”).

The main terms and conditions of the Transaction, described below, will be submitted for deliberation at the

extraordinary general meetings of both Companies.

Pursuant to article 3 of CVM Resolution No. 78, of March 29, 2022 (“CVM Resolution No. 78/22"), the Companies
describe below the main terms, conditions and other information related to the Transaction, in accordance with the

provisions of the Protocols and Justification.
1. Identification of the Companies Involved
a. 3R and Enauta

3R is a publicly-held company, headquartered in the City of Rio de Janeiro, State of Rio de Janeiro, at Centro Cultural
FGV, located at Torre Oscar Niemeyer, Praia de Botafogo, No. 186, Botafogo, Zip Code 22250-900, registered with the
CNPJ/MF under No. 12.091.809/0001-55, registered with the CVM as a category “A” publicly held company.

Enauta is a publicly-held company, headquartered in the City of Rio de Janeiro, in the State of Rio de Janeiro, at Avenida
Almirante Barroso, No. 52, sala 1301 (parte), Centro, Zip Code 20031-918, registered with the CNPJ/MF under No.
11.669.021/0001-10, registered with the CVM as a category “A” public company.
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The Companies are publicly held companies listed on Novo Mercado segment of B3, founded in 2010 with a focus on oil
and natural gas exploration and production, qualified to operate assets in onshore and offshore fields, including pre-
salt fields. Through their subsidiaries, both operate in the upstream segments, and 3R in the midstream and downstream
segments of the oil and gas chain.

b. Maha Holding

Maha Holding is a Brazilian limited liability company controlled by Maha Energy AB, an entity listed on Nasdaq
Stockholm, and its main asset is the indirect shareholding (through its wholly owned subsidiary Maha Offshore) in 3R
Petroleum Offshore S.A. (“3R Offshore”), a current subsidiary of 3R, in which 3R owns 85% of the share capital.

2. Description and Purpose of the Transaction
The Transaction will be implemented through the following steps:

a. Merger of Maha Holding into 3R (“Merger of Maha Holding”)

The main purpose of the intended Merger of Maha Holding is to enable 3R to hold (directly or indirectly) 100% of the
shares issued by 3R Offshore.

The implementation of the Merger of Maha Holding is subject to the verification of certain conditions precedent, as
detailed in the following item, among them the partial spin-off of Maha Holding, to segregate certain assets and
liabilities, so that Maha Holding starts to hold only the investment in Maha Offshore and, consequently, in 3R Offshore.

Once the Merger of Maha Holding is concluded, (i) Maha Holding will be extinguished and 3R will succeed it in all its
rights and obligations; (ii) 3R will become the holder of all the shares issued by Maha Offshore, a company that currently
holds 15% (fifteen percent) of the shares issued by 3R Offshore, so that (1) Maha Offshore will be converted into a
wholly owned subsidiary of 3R, and (2) 3R Offshore will become wholly owned (directly and indirectly) by 3R; and (iii)
new ordinary, registered, book-entry shares with no par value will be issued by 3R to be attributed to the sole
shareholder of Maha Holding, i.e., Maha AB.

b. Merger of Enauta Shares into 3R (“Merger of Enauta Shares”)

As already disclosed to the market, the intended Merger of Enauta Shares aims to promote the creation of one of the
main and most diversified independent companies operating in the oil and gas chain in Latin America, with scale,
diversified, balanced portfolio and high growth potential over the next five (5) years, with resilience to price cycles and

high competitiveness for expansion.

The Merger of Enauta Shares is subject to the verification of certain conditions precedent, as detailed in the following
section, including the approval from the Administrative Council for Economic Defense (“CADE"”) and the consummation
of the Merger of Maha Holding. Once the Merger of Enauta Shares is concluded: (i) Enauta will become a wholly owned
subsidiary of 3R; (ii) the shares issued by Enauta will cease to be traded in the Novo Mercado segment of B3, with the
cancellation of its registration as a publicly held company; and (iii) new common, registered, book-entry shares with no
par value will be issued by 3R to be attributed to the shareholders of Enauta.
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3. Main Benefits, Costs and Risks of the Transaction

a. Merger of Maha Holding

The Merger of Maha Holding is in line with the interests of the Companies, considering that it enables 3R Offshore to
become wholly owned (directly and indirectly) by 3R and complies with the condition precedent for the purposes of
consummating the Merger of Enauta Shares.

As a result of the Merger of Maha Holding, Maha Holding will be extinguished and 3R will become the successor to its
rights and obligations under the terms of article 227 of the Brazilian Corporate Law. In order to mitigate the possible
risks of such succession, 3R, on the one side, and Maha AB and its Brazilian subsidiary Maha Energy BRZ Ltda. (“Maha
BRZ”), on the other side, entered into an Indemnity Agreement, through which Maha AB and Maha BRZ assumed the
obligation to indemnify 3R, its affiliates and management, for any and all losses arising from the assets and liabilities of
Maha Holding and Maha Offshore, related to an event prior to the consummation of the Merger of Maha Holding, as
well as for any and all losses arising from the Maha Group.

b. Merger of Enauta Shares

The business combination of 3R and Enauta will significantly strengthen the business model of the combined
companies, making it possible to (a) complement the assets and make more robust investments for the maintenance
and development of these assets; and (b) taking advantage of potential synergies of an operational, commercial,
financial and governance nature, and efficiency gains, especially in optimizing costs, expenses and strengthening
investments in the different growth possibilities, which will result in substantial value creation for 3R and Enauta, as

well as for their respective shareholders, customers, supply chain and employees.

This strategic vision is based mainly on: (i) the capacity and excellence of the talents of both companies; (ii) the
complementarity, quality and scale of the combined portfolio; and (iii) the companies' track record of success in
implementing projects in the industry.

The Companies do not foresee significant risks arising from the consummation of the Merger of Enauta Shares, and its
success will mainly depend on the ability of the new management of 3R, after the completion of the Merger of Enauta
Shares, to implement the operations necessary to enable the identified synergies and cost savings resulting from the
business combination. Also, there are natural risks of fluctuations in the share price of 3R after the completion of the
Merger of Enauta Shares, which is inherent to the capital market and incurred by all 3R shareholders. For further

information, it is recommended to read the sections of the annexes of the Management Proposal of Enauta and 3R.

The Companies’ Managements estimate that the costs for the Transaction will be approximately RS 40,000,000.00 (forty
million Brazilian Reais), which mainly include the costs of appraisals, legal advice, other advisory services for the

implementation of the Merger of Enauta Shares, publications and other related expenses.

ENAT

B3 LISTED MM



N
=nauta

Enauta Participagoes S.A. | CNPJ/MF n2 11.669.021/0001-10 | Publicly-held Company

4, Criteria for Calculation of the Exchange Ratio

a. Merger of Maha Holding

The exchange ratio set forth in the Merger of Maha Holding was freely negotiated between the management of 3R and
Maha Holding and was established considering the fair value.

In this sense, it will be attributed, considering the effects of the Merger of Enauta Shares and subject to the terms of
the Protocols and Justification, a total of 10,062,334 (ten million, sixty-two thousand and three hundred and thirty-four)
new common shares issued by 3R, representing 2.17% of 3R's share capital to the Maha Holding quotaholder, which
represents, for each quota issued by Maha Holding in that date, the attribution of 0.043 common share issued by 3R.

b. Merger of Enauta Shares

The exchange ratio set forth in the Merger of Enauta Shares was freely negotiated between the management of 3R and
Enauta and was established considering, among other factors, the average price of the Companies' shares and the
volume traded until the date of execution of the Protocol and Justification Enauta.

In this sense, it will be allocated a total of 213,210,661 (two hundred and thirteen million, two hundred and ten thousand
and six hundred and sixty-one) new common shares issued by 3R, representing 47% of 3R's share capital to Enauta
shareholders, which represents, for each common share issued by Enauta in that date, the attribution of 0.809225
common share issued by 3R.

The total number of common shares issued by 3R to be received by Maha AB and Enauta shareholders, and the exchange
ratios mentioned above are subject to customary adjustments in transactions of this nature, provided for in the

Protocols and Justification, and will be confirmed in due course.

5. Approval of Brazilian or Foreign Authorities

The Transaction is subject to the approval from CADE.

6. Applicability of the Right to Withdrawal and Reimbursement Amount

Considering that the shares issued by the 3R meet the criteria of liquidity and dispersion in the market, as set out in
articles 137, 11, and 252, §2 of the Brazilian Corporate Law, and in article 9 of CVM Resolution No. 78/22, the shareholders
who do not vote in favor of the Merger of Enauta Shares, who abstain from voting, or who do not attend the
Extraordinary Shareholders’ Meeting will not have the right to withdraw.

On the other hand, considering that the shares issued by Enauta do not meet the liquidity criterion set out in articles
137, ll, and 252, §2 of the Brazilian Corporate Law, and in article 9 of CVM Resolution No. 78/22, the shareholders of
Enauta who vote against, abstain or do not attend the Extraordinary General Meeting, will be entitled to the right of
withdrawal resulting from the approval of the Merger of Enauta Shares, provided that they expressly declare their
intention to exercise this right within 30 (thirty) days from the date of publication of the minutes of Extraordinary
General Meeting.
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The amount of the reimbursement to be paid as a result of any exercise of the right of withdrawal by the dissenting
shareholders of Enauta corresponds to RS 14.59 (fourteen Brazilian Reais and fifty nine cents) per share issued by
Enauta, corresponding to the amount of Enauta's net equity per share, based on the financial statements for the fiscal
year ended December 31, 2023, approved at the Ordinary General Meeting held on April 29, 2024, without prejudice to
the drawing up of a special balance sheet, under the terms of the applicable legislation. Payment of the share
reimbursement amount will depend on the consummation of the Transaction, pursuant to article 230 of the Brazilian
Corporate Law.

Details regarding the exercise of withdrawal rights will be timely communicated to the market.
7. Other Material Information

The Companies’ Boards of Directors 3R and Enauta approved to call their respective extraordinary general meetings,
which are expected to occur on the same day, in order to approve, among other matters, the Protocols and Justification
and the Transaction, and the documents necessary for the exercise of voting rights will be disclosed to the Companies'
shareholders at the Companies' headquarters, as well as on the website of CVM (www.cvm.gov.br), B3
(www.b3.com.br) and the Companies (ri.3rpetroleum.com.br e ri.enauta.com.br), and may be consulted by the
Companies' shareholders, in accordance with the applicable regulations.

As provided for under the Protocol and Justification Enauta, the Companies agreed on appointing to the Board of
Directors of the new company the following names:

e  Harley Lorentz Scardoelli

e Carlos Alberto Pereira de Oliveira
e Rogério Paulo Calderdn Peres

e André Marcelo da Silva Prado

e Ricardo de Queiroz Galvao

e Mateus Tessler Rocha

e  Matheus Dias de Siqueira

In addition, the Companies’ Administration hereby inform that has received a notice from the nominees to the Board
of Directors listed above, of their intention to elect the following members to 3R’s Board of Officers following the
Transaction.

e Décio Fabricio Oddone da Costa, as Chief Executive Officer
e Rodrigo Pizarro Lavalle da Silva, as Chief Financial Offcier
e Pedro Rodrigues Galvdo de Medeiros, as Investors Relation Office

e  Carlos Ferraz Mastrangelo, as Officer

The Companies will keep its shareholders and the market duly informed about the development of the Transaction that
is the object of this Material Fact, including under the terms of the CVM Resolution No. 78/22.

Banco Itad BBA S.A. and Banco BTG Pactual S.A. acted as 3R’s financial advisors, and XP Finangas Assessoria Financeira
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and Citigroup Global Markets Brasil CCTVM acted as Enauta’s financial advisors. The law firms Mattos Filho, Veiga Filho,
Marrey Jr. and Quiroga Advogados and Spinelli Advogados acted as 3R’s legal advisors, Pinheiro Neto Advogados acted
as Enauta’s legal advisor, and Campos Mello Advogados acted as Maha Holding and its affiliates legal advisor.

Rodrigo Pizarro Lavalle da Silva Pedro Rodrigues Galvio de Medeiros
Chief Financial and Investor Relations Officer Chief Financial and Investor Relations Officer
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