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FATO RELEVANTE

HOMOLOGAGAO DO AUMENTO DE CAPITAL PRIVADO PARA FINS DE CAPITALIZAGAO DE
CREDITOS

Sao Paulo, 5 de maio de 2025: A Infracommerce CXaaS S.A., “Infracommerce” ou “Companhia”
(B3:IFCM3), em atendimento ao disposto no artigo 157, § 49, da Lei n° 6.404/76 ("LSA”), e na
Resolugao CVM n© 44, de 24 de agosto de 2021, vem informar aos seus acionistas e ao mercado
geral, em continuidade ao Fato Relevante e ao Aviso de Acionistas divulgados pela Companhia em 25
de margo de 2025, que, tendo em vista as deliberagdes da Reunido do Conselho de Administragao da
Companhia realizada em 24 de margo de 2025 e a finalizagcdo do prazo do direito de preferéncia dos
atuais acionistas da Companhia, ocorrida em 30 de abril de 2025 (inclusive), em conformidade com
o disposto no artigo 171, paragrafo 2°, da LSA, o Conselho de Administracdo, em reunido realizada
em 2 de maio de 2025, aprovou a homologacao do aumento do capital social da Companhia, para
subscricdo privada, dentro do limite do capital autorizado previsto no Estatuto Social, no valor de R$
47.772.975,95 (quarenta e sete milhdes, setecentos e setenta e dois mil, novecentos e setenta e
cinco reais e noventa e cinco centavos), mediante a subscricao privada de 682.471.085 (seiscentos
e oitenta e dois milhdes, quatrocentos e setenta e uma mil e oitenta e cinco) agbes ordinarias,
nominativas, escriturais e sem valor nominal a serem emitidas pela Companhia (“Acdes”), para fins
de capitalizacdo de créditos decorrentes (i) de incentivos remuneratérios liquidos devidos a
administrador da Companhia; (ii) de antigas transacdes de fusdes e aquisicoes (M&A) realizadas pela
Companhia e suas subsidiarias; (iii) do resgate antecipado obrigatério ordinario de 13.860 (treze
mil, oitocentos e sessenta) notas comerciais, conforme direito previsto nos termos do Termo de
Emissdo de Notas Comerciais, em 3 (trés) séries, para colocagdo privada, da 32 (terceira) emissdo
da Companhia, celebrado em 21 de outubro de 2024; e (iv) da prestacao de determinados servigos
a Companhia (“Créditos” e “Aumento de Capital”, respectivamente).

O capital social da Companhia passara de R$ 2.080.220.159,38 (dois bilhdes, oitenta milhdes,
duzentos e vinte mil, cento e cinquenta e nove reais e trinta e oito centavos), dividido em 797.937.202
(setecentos e noventa e sete milhGes e novecentos e trinta e sete mil e duzentas e duas) agdes
ordinarias, para R$ 2.127.993.135,33 (dois bilhdes, cento e vinte sete milhGes, novecentos e noventa
e trés mil, cento e trinta e cinco reais e trinta e trés centavos), dividido em 1.480.408.287 (um bilhdo,
quatrocentas e oitenta milhdes, quatrocentas e oito mil, duzentas e oitenta e sete) acGes ordinarias,
nominativas, escriturais e sem valor nominal.

As Agbes emitidas no ambito do Aumento de Capital conferirdo a seus titulares os mesmos direitos
conferidos aos titulares das demais agdes de emissao da Companhia, nos termos do Estatuto Social
e da legislacdo aplicavel, fazendo jus ao recebimento integral de dividendos e demais proventos de
qualquer natureza que vierem a ser declarados pela Companhia a partir desta data.

As AcOes emitidas serdo creditadas em nome dos subscritores, observadas as regras especificas da



Central Depositaria de Ativos da B3 S.A. - Brasil, Bolsa, Balcdo e do BTG Pactual Servigos Financeiros
S.A. DTVM, agente escriturador das agbes de emissdo da Companhia, em até 3 (trés) dias Uteis
contados desta data.

No émbito do exercicio do direito de preferéncia foram subscritas e integralizadas 288.766.650
(duzentos e oitenta e oito milhdes, setecentos e sessenta e seis mil, seiscentos e cinquenta) Acdes,
ao prego de emissao por Agao de R$0,07 (sete centavos de reais), conforme procedimentos previstos
no Aviso aos Acionistas divulgado em 25 de marco de 2025, totalizando um montante de R$
20.213.665,50 (vinte milhdes, duzentos e treze mil, seiscentos e sessenta e cinco reais e cinquenta
centavos), o qual foi destinado, de forma proporcional, aos titulares dos respectivos Créditos. O
restante das 393.704.435 (trezentos e noventa e trés milhdes, setecentos e quatro mil, quatrocentos
e trinta e cinco) Agdes emitidas no dmbito do Aumento de Capital foram subscritas e integralizadas
pelos detentores dos respectivos Créditos, considerando o montante remanescente dos Créditos
capitalizados.

Dessa forma, (i) ndo houve rateio de sobras, tendo em visto que as Agdes ndo subscritas no ambito
do direito de preferéncia foram suscritas pelos detentores dos Créditos, conforme previsdo divulgada
no Aviso aos Acionistas em 25 de marco de 2025 e em conformidade com o item 7.8.1 do Oficio
Circular/Anual-2025-CVM/SEP; (ii) os Créditos sdo considerados, nesta data, integralmente
capitalizados para todos e quaisquer fins.

A Companhia mantera seus acionistas e o mercado em geral informados sobre quaisquer fatos
adicionais relacionados ao presente fato relevante, caso aplicavel, nos termos da regulamentagado
aplicavel.

Bruno de Andrade Vasques
Diretor de Relagbes com Investidores

Sobre a Infracommerce

A Infracommerce é um ecossistema digital white label que atua no conceito de Customer Experience as aService
(CXaaS). A Companhia oferece solugdes digitais desde plataforma e dados até logistica e pagamentos que
simplificam as operagdes digitais de empresas de qualquer tipo de negécio, desde mercado de luxo a grandes
varejistas e industrias. Com presenca no Brasil, México, Panama, Equador, Colombia, Peru, Chile, Argentina e
Uruguai, e cerca de 3.500 funcionarios, a Companhia foi premiada como a Melhor Empresa de Solugdes Digitais,
pela Associagdo Brasileira de Comércio Eletrénico. Para maisinformagdes, visite ri.infracommerce.com.br.

Contatos

Relag6es com Investidores

Tel: +55 (11) 3848-1313 ou +55 (11) 94009-7825
investor@infracommerce.com.br

Relagdes com a Imprensa

Tel: +55 (11) 99920-9079
infracommerce@giusticom.com.br
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MATERIAL FACT

HOMOLOGATION OF THE PRIVATE SHARE CAPITAL INCREASE FOR CREDIT
CAPITALIZATION PURPOSES

Sao Paulo, May 5, 2025: Infracommerce CXaaS S.A. (“Infracommerce” or the “Company”) (B3:
IFCM3), in compliance with Article 157, paragraph 4, of Law No. 6,404/76 (“Brazilian Corporation
Law”), and with the provisions of CVM Resolution No. 44, dated August 24, 2021, hereby informs its
shareholders and the market in general, further to the Material Fact and Shareholders’ Notice
disclosed by the Company on March 25, 2025, that, considering the resolutions taken at the meeting
of the Company’s Board of Directors held on March 24, 2025, and the expiration of the preemptive
rights period granted to the Company’s current shareholders, which ended on April 30, 2025
(inclusive), in accordance with Article 171, paragraph 2, of the Brazilian Corporation Law, the Board
of Directors, at a meeting held on May 2, 2025, approved the ratification of the Company’s capital
increase, by means of a private subscription, within the limit of the authorized capital provided for in
the Bylaws, in the total amount of forty-seven million, seven hundred and seventy-two thousand,
nine hundred and seventy-five reais and ninety-five cents (BRL 47,772,975.95), through the private
subscription of six hundred and eighty-two million, four hundred and seventy-one thousand and
eighty-five (682,471,085) common, nominative, book-entry shares with no par value to be issued by
the Company (the “Shares”), for the purpose of capitalizing credits arising from: (i) net incentive
compensation payable to a Company officer; (ii) past mergers and acquisitions (M&A) transactions
conducted by the Company and its subsidiaries; (iii) from the mandatory ordinary early redemption
of thirteen thousand, eight hundred and sixty (13,860) commercial notes, as provided for in the terms
of the Commercial Notes Issuance Agreement, in three (3) series, for private placement, of the third
(3rd) issuance of the Company, executed on October 21, 2024 and (iv) the provision of certain
services to the Company (collectively, the “Credits” and the “Capital Increase”, respectively).

As a result, the Company’s share capital will increase from (two billion, eighty million, two hundred
twenty thousand, one hundred fifty-nine reais and thirty-eight cents (BRL 2,080,220,159.38), divided
into seven hundred ninety-seven million, nine hundred thirty-seven thousand, two hundred and two
common shares (797,937,202), to two billion, one hundred twenty-seven million, nine hundred
ninety-three thousand, one hundred thirty-five reais and thirty-three cents (BRL 2,127,993,135.33),
divided into one billion, four hundred eighty million, four hundred eight thousand, two hundred eighty-
seven (1,480,408,287) common, nominative, book-entry shares with no par value.

The Shares issued within the scope of the Capital Increase will entitle their holders to the same rights
as those conferred to holders of the Company’s other shares, in accordance with the Bylaws and
applicable law, including the right to receive dividends and other distributions of any kind declared by
the Company as of this date.

The Shares will be credited to the respective subscribers, in accordance with the specific rules of the
Central Securities Depository of B3 S.A. - Brasil, Bolsa, Balcao and BTG Pactual Servicos Financeiros
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S.A. DTVM, the bookkeeping agent of the Company’s shares, within three (3) business days from this
date.

Within the scope of the exercise of preemptive rights, two hundred eighty-eight million, seven
hundred sixty-six thousand, six hundred fifty (288.766.650) Shares were subscribed and paid-in at
the issue price of seven cents (BRL 0.07) per Share, as set forth in the Shareholders’ Notice disclosed
on March 25, 2025, totaling the amount of twenty million, two hundred thirteen thousand, six hundred
sixty-five reais and fifty cents (BRL 20.213.665,50), which was proportionally allocated to the holders
of the respective Credits. The remaining three hundred ninety-three million, seven hundred four
thousand, four hundred thirty-five (393.704.435) Shares issued within the scope of the Capital
Increase were subscribed and paid-in by the holders of the Credits, considering the residual amount
of Credits to be capitalized.

Accordingly, (i) no apportionment of unsubscribed shares occurred, since the Shares not subscribed
under the preemptive rights were subscribed by the holders of the Credits, as previously disclosed in
the Shareholders’ Notice on March 25, 2025, and in accordance with item 7.8.1 of Official
Circular/Annual-2025-CVM/SEP; and (ii) the Credits are deemed, as of this date, to be fully capitalized
for all legal purposes.

The Company will keep its shareholders and the market duly informed of any additional facts related
to this material fact, as applicable, in accordance with the applicable regulations.

Bruno de Andrade Vasques
Investor Relations Officer

About Infracommerce

Infracommerce is a white-label digital ecosystem that operates under the concept of Customer Experience as a
Service (CXaaS). The Company offers digital solutions ranging from platform and data to logistics and payments
that simplify the digital operations of businesses of any kind, from luxury markets to large retailers and industries.
With a presence in Brazil, Mexico, Panama, Ecuador, Colombia, Peru, Chile, Argentina, and Uruguay, and about
3,500 employees, the Company was awarded as the Best Digital Solutions Company by the Brazilian E-commerce
Association. For more information, visit ri.infracommerce.com.br.
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Investor Relations

Tel: +55 (11) 3848-1313 or +55 (11) 94009-7825
investor@infracommerce.com.br

Press Relations

Tel: +55 (11) 99920-9079
infracommerce@giusticom.com.br
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