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FATO RELEVANTE CONJUNTO 

MARFRIG GLOBAL FOODS S.A. (“Marfrig”) e BRF S.A. (“BRF” e, em conjunto com a Marfrig, as 

“Companhias”), em atendimento ao artigo 157, parágrafo 4º, da Lei nº 6.404, de 15 de dezembro 

de 1976, e à Resolução da Comissão de Valores Mobiliários (“CVM”) nº 44, de 23 de agosto de 

2021, vêm, em continuidade ao fato relevante divulgado em 15 de maio de 2025, informar que, na 

presente data foi celebrado, pelas Companhias, aditamento ao protocolo e justificação que 

disciplina os termos e condições aplicáveis à operação de incorporação de ações de emissão da 

BRF pela Marfrig (“Incorporação de Ações” e “Aditamento”, respectivamente). 

A esse respeito, as Companhias esclarecem que, após aprofundamento das discussões sobre a 

Incorporação de Ações, as suas respectivas administrações decidiram condicionar a eficácia da 

Incorporação de Ações à sua aprovação pelo Conselho Administrativo de Defesa Econômica 

(“Condição Adicional”).  

As propostas das administrações das Companhias para as respectivas assembleias gerais 

extraordinárias, a serem realizadas em 18 de junho de 2025 (em conjunto, “Assembleias”), foram 

reapresentadas, na presente data, para contemplar a descrição da Condição Adicional e a inclusão 

do Aditamento (“Propostas Reapresentadas”)  

As Companhias ressaltam que permanecem inalterados todos os demais termos e condições 

aplicáveis à Incorporação de Ações (incluindo, sem limitação, a relação de substituição e o direito 

de retirada). 

As Propostas Reapresentadas, o Aditamento e os demais documentos relacionados à Incorporação 

de Ações e às Assembleias estão à disposição dos acionistas de cada uma das Companhias nas 

respectivas sedes sociais, bem como nos websites da Marfrig (ri.marfrig.com.br) ou da BRF (ri.brf-

global.com), conforme o caso, da CVM (www.gov.br/cvm) e da B3 (www.b3.com.br). 

Informações adicionais acerca das matérias descritas neste fato relevante serão tempestivamente 

divulgadas pelas Companhias nos termos da legislação e da regulamentação aplicáveis. 

São Paulo, 26 de maio de 2025. 
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Tang David 
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Fábio Luis Mendes Mariano 

Diretor Vice-Presidente Financeiro e de 
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This business combination involves the securities of a Brazilian company. The business 
combination is subject to disclosure requirements of Brazil that are different from those of 
the United States. Financial statements included in the document, if any, have been prepared 
in accordance with foreign accounting standards that may not be comparable to financial 
statements of United States companies. 

It may be difficult for you to enforce your rights and any claim you may have arising under 
the U.S. federal securities laws, since the issuer is located in Brazil, and some or all of its 
officers and directors may be residents of Brazil. You may not be able to sue a Brazilian 
company or its officers or directors in a Brazilian court for violations of the U.S. securities 
laws. It may be difficult to compel a Brazilian company and its affiliates to subject themselves 
to a U.S. court’s judgment. 

You should be aware that the issuer may purchase securities otherwise than under the 
exchange offer, such as in open market or privately negotiated purchases. 
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JOINT MATERIAL FACT 

 

MARFRIG GLOBAL FOODS S.A. (“Marfrig”) and BRF S.A. (“BRF” and, together with Marfrig, the 

“Companies”), in compliance with Article 157, Paragraph 4, of Law No. 6,404, dated December 15, 

1976, and with Brazilian Securities Exchange Commission (Comissão de Valores Mobiliários 

“CVM”) Resolution No. 44, dated August 23, 2021, further to the joint material fact disclosed on May 

15, 2025, hereby inform that, on the date hereof, the Companies have entered into an amendment 

to the plan of merger that regulates the terms and conditions applicable to the merger of BRF shares 

by Marfrig (the “Merger” and the “Amendment”, respectively).  

The Companies clarify that, after further discussions regarding the Merger, the respective 

management teams of the Companies have decided to condition the closing of the Merger to the 

approval of the Brazilian Administrative Council for Economic Defense (Conselho Administrativo de 

Defesa Econômica – CADE) (“Additional Condition Precedent”). 

The proposals of the Companies' management teams for the respective extraordinary general 

meetings, to be held on June 18, 2025 (collectively, "Meetings"), were resubmitted, on the date 

hereof, to include the description of the Additional Condition Precedent and the inclusion of the 

Amendment ("Resubmitted Proposals").  

The Companies emphasize that all other terms and conditions applicable to the Merger remain 

unchanged (including, without limitation, the exchange ratio and the right of withdrawal). 

The Resubmitted Proposals, the Amendment and other documents related to the Merger and the 

Meetings are available to the shareholders of each of the Companies at their respective registered 



 

 

offices, as well as on websites of each of Marfrig (ri.marfrig.com.br), BRF (ri.brf-global.com), the 

CVM (www.gov.br/cvm) and the B3 (www.b3.com.br). 

Additional information regarding the matters described in this material fact will be promptly disclosed 

by the Companies in accordance with applicable legislation and regulations. 

São Paulo, May 26, 2025. 

 

MARFRIG GLOBAL FOODS S.A. BRF S.A. 

Tang David 

Chief Financial Officer and Chief Investor 

Relations Officer 

Fábio Luis Mendes Mariano 

Chief Financial and Investor Relations Officer 



 

 

IMPORTANT NOTICE 
  

This communication is not an offering document and does not constitute an offer to sell or 
the solicitation of an offer to buy any securities or a solicitation of any vote or approval. 
  
Investors in American Depositary Shares (“ADSs”) of BRF and holders of common shares 
of BRF are urged to read the informational document regarding the merger between BRF 
and Marfrig because it will contain important information. 
  
U.S. holders of common shares of BRF are urged to read any informational document or 
other materials prepared by BRF for common shareholders of BRF regarding the merger 
because they will contain important information. BRF expects to submit copies of these 
documents to the U.S. Securities and Exchange Commission (“SEC”) when they are 
available, and investors and security holders may obtain free copies of these documents 
and other documents filed by the Companies with the SEC at the SEC’s website at 
www.sec.gov. 
  
A copy of any informational documents prepared for holders of ADRs or U.S. holders of 
common shares of BRF (when available) may also be obtained for free from Marfrig. 
  
This communication contains forward-looking statements. These statements are 
statements that are not historical facts and are based on the current view and estimates of 
management of BRF and Marfrig of future economic circumstances, industry conditions, 
company performance and financial results. The words “anticipates,” “believes,” 
“estimates,” “expects,” “plans” and similar expressions, as they relate to the Companies, 
are intended to identify forward-looking statements. 
  
Statements regarding the structure and timing of any merger between the Companies, 
business strategies, future synergies, future costs and future liquidity of the Companies, 
and pro forma results of operations and financial condition of the Companies are examples 
of forward-looking statements. 

Such statements reflect the current views of management and are subject to a number of 
risks and uncertainties, including economic and market conditions in Brazil and globally, 
conditions in the industry of the Companies, any regulatory actions relating to the merger, 
the ability of the Companies to achieve projected synergies and the risk factors outlined by 
each of the Companies in their filings with the SEC and the Brazilian Securities and 
Exchange Commission (CVM). There is no guarantee that the expected events, trends or 
results will actually occur. 
  
Any changes in the assumptions and factors on which these forward-looking statements 
are based could cause actual results to differ materially from current expectations. 
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