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DEFINICOES

“Acionistas Discordantes” significa os Acionistas Habilitados titulares de Ag¢des em Circulacao
que: (i) transferirem suas Agdes da Oferta para a carteira 7105-6; (ii) ndo venderem suas
Acoes da Oferta no ambito do Leildo; e (iii) ndo declararem expressamente sua concordancia
com a Oferta, por meio do Formulario, nos termos do artigo 25, inciso II, e artigo 26, §4°, da
Resolugdo CVM 85. Serdao igualmente considerados Acionistas Discordantes aqueles que
transferirem suas Agdes em Circulagdo para a carteira 7105-6 e registrarem Ofertas de Venda
a preco superior ao preco final do Leildo.

“Acionistas Habilitados” significa os acionistas da Companhia que cumpram os procedimentos
de habilitagdo estabelecidos neste Edital e estejam registrados em uma Corretora autorizada
a operar no segmento de acdes da B3.

“Afiliada” significa, em relagdo a qualquer Pessoa, qualquer outra Pessoa que, direta ou
indiretamente, Controle, seja Controlada por, ou esteja sob Controle comum, direto ou
indireto, com tal Pessoa.

“ANTAQ" significa a Agéncia Nacional de Transportes Aquaviarios.

“ANBIMA" significa a Associagdo Brasileira das Entidades dos Mercados Financeiro e de
Capitais.

“Aquisicdes Supervenientes” significa a aquisicdo, pela Ofertante, das Agdes da Oferta
remanescentes dos acionistas que optarem por exercer a opgao de venda apds o Leildo.

“Autoridade Governamental” significa qualquer governo federal, estadual, municipal,
estrangeiro ou qualquer de suas subdivisGes politicas, ou qualquer entidade, autoridade ou
d6rgdo que exerca funcgdes executivas, legislativas, judiciais, regulatérias ou administrativas
relacionadas ao governo, incluindo, para efeitos deste Edital, a CVM, a B3, bem como qualquer
tribunal, arbitro ou painel arbitral de jurisdicdo competente.

“Acbes Adquiridas em Bolsa” possuem o seu significado atribuido na Secdo 1.6.1.1 deste Edital.

“AcGes de Controle” significa as 248.664.000 acGes ordinarias emitidas pela Companhia e
vendidas pela Vendedora para a SAS, representando, a época, 56,4652% (cinquenta e seis
inteiros, quatrocentos e sessenta e cinco milésimos e dois décimos de milésimos por cento)
do capital social total e votante da Companhia.

“Acoes Elegiveis” significa as Acdes em Circulacao detidas por Acionistas Habilitados, incluindo:
(i) aqueles que venderem suas agdes no Leildo ou, sem vender, manifestarem concordancia
com os termos da Oferta Publica para Cancelamento de Registro; e (ii) aqueles que, embora
habilitados para o Leildo, ndo venderem suas agdes e ndo manifestarem expressamente
concordancia com os termos da Oferta Publica para Cancelamento de Registro, registrando
intencdo de vendé-las por preco superior ao ofertado na Oferta, sendo considerados como
discordantes do cancelamento de registro.

“Acbes em Circulacdo” significa todas as acgdes ordinarias emitidas pela Companhia, exceto
aquelas (i) detidas direta ou indiretamente, pela Ofertante, (ii) por pessoas vinculadas a
Ofertante; (iii) detidas por administradores da Companhia; e (iv) aquelas mantidas em
tesouraria.

“Acbes da Oferta” significa todas as acdes emitidas pela Companhia, excetuadas aquelas
detidas pela Ofertante, as quais a Ofertante, por meio da Instituicdo Intermediaria, se
compromete a adquirir dos acionistas, de forma a alcangar até 100% (cem por cento) das




acOes da Companhia, em base totalmente diluida, nos termos e condigGes estabelecidos neste
Edital.

“Assinatura Eletronica” tem o seu significado atribuido na Secdo 6.8.1.3 deste Edital.

“Avaliador” significa a APSIS Consultoria Empresarial Ltda., sociedade limitada, com sede na
cidade do Rio de Janeiro, Estado do Rio de Janeiro, na Rua do Passeio, n® 62, Sala 601, Centro,
CEP 20.021-290, inscrita no CNPJ/MF sob o n© 27.281.922/0001-70, contratada pela Ofertante
para a elaboragdo do Laudo de Avaliacao.

“BCB" significa o Banco Central do Brasil.

“B3” significa B3 S.A. - Brasil, Bolsa, Balcao.

“CADE" significa o Conselho Administrativo de Defesa Econémica.

“Camara da B3"” significa a cdmara de compensacao e liquidagdo operada pela B3.

“Camara de Liguidacdo da B3" significa o sistema de compensacdo e liquidagdo operado pela

B3 para as transacgGes financeiras relacionadas aos valores mobilidrios negociados em suas
plataformas.

“Central Depositaria da B3” significa a entidade operada pela B3, responsavel pela custddia e
registro de valores mobilidrios, bem como pela liquidagdo e compensacdo das operagdes
realizadas com agdes negociadas na B3.

“CNPJ/MF” significa o Cadastro Nacional da Pessoa Juridica do Ministério da Fazenda.

“Companhia” significa WILSON SONS S.A., companhia aberta, registrada como emissora de
valores mobilidrios na CVM, categoria “A”, sob o n® 02624-7, listada no Novo Mercado, com
sede na cidade do Rio de Janeiro, Estado do Rio de Janeiro, na Praia de Botafogo, n° 186, 4°
andar, sala 301, Bairro Botafogo, CEP 22.250-145, inscrita no CNPJ/MF sob o n°
33.130.691/0001-05.

“Condicdo de Cancelamento” significa a condicdo de eficacia da Oferta Publica para
Cancelamento de Registro, que sera considerada satisfeita caso: (a) acionistas titulares de
mais de 2/3 (dois tergos) das Acbes Elegiveis (i) vendam suas agdes no dmbito da Oferta
Publica para Cancelamento de Registro ou (ii) expressem concordancia com o cancelamento
de registro e a saida do Novo Mercado, sem vender suas acbes; e (b) todas as demais
condigOes previstas neste Edital estejam atendidas.

“Condicdes para Revogacdo ou Modificacdo” significa as hipoteses em que a Oferta podera ser,
legitimamente, modificada ou revogada, conforme disposto nos artigos 49, inciso IX, e 6° da
Resolugao CVM 85.

“Contrato de Intermediacdo” significa o contrato celebrado entre a Instituicdo Intermediaria e
a Ofertante, pelo qual a Ofertante assume responsabilidade direta pelo cumprimento de todas
as obrigagOes de liquidagdo e demais deveres relacionados a Oferta.

“Controle” significa, em relacdo a qualquer Pessoa, (i) a titularidade, direta ou indireta,
isoladamente ou em conjunto com outra Pessoa, de mais de 50% (cinquenta por cento) dos
valores mobiliarios com direito a voto dessa Pessoa; ou (ii) o poder de, direta ou
indiretamente, por meio da titularidade de valores mobilidrios com direito a voto, contratos,
acordos societarios, procuracdes, ou qualquer outro instrumento, (a) gerir ou determinar a
gestdo dos negdcios e das politicas dessa Pessoa; e (b) indicar a maioria dos membros do seu
conselho de administragdo ou da sua diretoria.



“Controlada(s)” significa qualquer outra Pessoa que seja, direta ou indiretamente, controlada
pela Companhia, de tempos em tempos.

“CPE" significa o Cadastro de Pessoas Fisicas do Ministério da Fazenda.
“Corretora” significa uma sociedade corretora de valores mobiliarios autorizada a operar no
segmento de agdes da B3, por meio da qual os Acionistas Habilitados devem estar registrados

para participar do Leildo.

“Custo Médio de Agquisicdo” significa o custo médio, em Reais (R$), das agGes emitidas pela
Companhia e mantidas por cada Investidor Nao Residente.

“CVM" significa a Comissao de Valores Mobilidrios brasileira.

“Data de Fechamento” significa a data em que foram cumpridas as condi¢des precedentes
necessarias para a conclusdo da Transacdo e foi efetivada a transferéncia das Acodes de
Controle da Vendedora para a SAS.

“Data de Liguidac&o” significa o 3° (terceiro) Dia Util subsequente & Data do Leildo.

“Data de Apresentacdo das Informacdes Tributarias” significa a data limite para que os
Investidores Nao Residentes, ou seus representantes legais, apresentem as informagGes
necessarias para o calculo do IRRF, nos termos da Secdo 6.8.1 deste Edital.

“Data do Leildo” significa a data em que sera realizado o Leildo das AcGes da Oferta, por meio
do sistema eletrénico de negociacdo da B3, nos termos deste Edital.

“Data Final de Habilitagdo” significa até as 18h00 do Dia Util imediatamente anterior & Data
do Leildo, prazo até o qual os acionistas deverdo ter concluido todos os procedimentos de
habilitacdo para participarem do Leildo.

“Data Inicial de Habilitagcdo” significa a data de publicacdo deste Edital, a partir da qual os
acionistas deverdo estar registrados e habilitados para participar do Leildo.

“Demonstragdes Financeiras” significa as demonstragdes financeiras consolidadas e auditadas
datadas de 31 de dezembro de 2024, divulgadas no site da CVM, bem como quaisquer
informagdes financeiras intermediarias revisadas ou demonstragdes financeiras divulgadas
pela Companhia posteriormente.

“"Demonstracdes Financeiras da Companhia” significa as informagdes financeiras anuais da
Companbhia utilizadas como base para a elaboracdao do Laudo de Avaliagdo, com data-base de
31 de dezembro de 2024, divulgadas em conformidade com as normas contabeis e regulatorias
aplicaveis.

“Dia Util” significa um dia em que ha sessdo de negociacdo na B3.

“Distribuicdo” significa qualquer dividendo, juros sobre capital préprio, reducdo de capital ou
outro provento declarado pela Companhia.

“Documentacdo do IRRF” tem o seu significado atribuido na Segdo 6.8.1.2 deste Edital.

“Evento Relevante” significa qualquer evento ou operacao descrito nas Secdes 3.4 e 3.5 deste
Edital, que resulte em uma Distribuicdo e/ou alteracdo do capital social ou do nimero de acées
da Companhia.




“Estatuto Social da Companhia” significa o estatuto social da Companhia datado de 22 de abril
de 2024.

“Fato Relevante” significa o comunicado divulgado pela Companhia em 4 de junho de 2025,
em conformidade com a regulamentagdo aplicavel, informando ao mercado a conclusdo da
Transacao.

“Formulario” significa o Formulario de Manifestacdo de Interesse, conforme modelo constante
no Anexo A deste Edital.

“Formulario de Representacdo do Investidor Ndo Residente para fins de IRRF” significa o
formulario constante do Anexo B a este Edital.

“Garantia de Liguidacdo” significa a garantia da liquidacdo financeira da Oferta no ambito do
Leildo e de quaisquer AquisicGes Posteriores, prestada pela Instituicdo Intermediaria.

“Ganho de Capital” tem o seu significado na Segdo 6.8.1 deste Edital.

“Instituicdo Intermediaria” significa qualquer instituicdo autorizada a operar pela CVM e/ou
pelo BCB, responsavel pela intermediacdo das operacées com valores mobilidrios no ambito
da Oferta.

“Investidor Estrangeiro” significa qualquer investidor residente ou domiciliado fora do Brasil.

“Investidores do Mercado de Capitais Nao Residentes” significa o Investidor Estrangeiro que
realizou investimento na Companhia por meio do mercado organizado (isto €, por meio de
negociacdes na B3), nos termos da Resolucdo do Conselho Monetario Nacional n® 4.373, de
29 de setembro de 2014, que foi substituida pela Resolucdo Conjunta n° 13, de 3 de dezembro
de 2024.

“Investidor Nao Residente” tem o seu significado atribuido na Secdo 6.8.1 deste Edital.

“Investidor Ndo Residente Direto” significa os Investidores Estrangeiros que investem nas
acOes da Companhia com base na Lei n° 14.286, de 29 de dezembro de 2021.

“IRRF"” significado o Imposto de Renda Retido na Fonte.
“JTF” tem o seu significado na Segado 6.8.1 deste Edital.

“Laudo de Avaliacdo” significa o laudo de avaliagao preparado pelo Avaliador, datado de 10 de
junho de 2025 e representado em 10 de agosto de 2025 e 28 de agosto de 2025 para
cumprimento de exigéncias, com base nas Demonstracdes Financeiras da Companhia,
conforme disposto no artigo 9° e no Anexo C da Resolugao CVM 85 e no §4° do artigo 4° da
Lei das Sociedades por Acgdes, indicando o valor econdémico das acbGes de emissdao da
Companhia.

“Lei das Sociedades por Acdes” significa a Lei n® 6.404, de 15 de dezembro de 1976, conforme
alterada e vigente.

“Lei do Mercado de Valores Mobilidrios” significa a Lei n°® 6.385, de 7 de dezembro de 1976,
conforme alterada e vigente.

“Leildo"” significa o leildo a ser realizado na Data do Leildo, no sistema eletronico de negociagao
da B3, para aquisigao das Agdes da Oferta, conforme os termos e procedimentos estabelecidos
neste Edital.

“LGPD" significa a Lei n® 13.709 de 14 de agosto de 2018, conforme alterada.



“Montante de Recursos Extraidos” significa o valor total de caixa distribuido ou retirado da
Companhia como resultado de uma Distribuicdo ou de qualquer outro Evento Relevante.

“Novo Mercado” significa o segmento especial de listagem da B3 destinado as companhias que
voluntariamente adotam os mais elevados padrdes de governanga corporativa.

“"Novo Numero de AcbBes da Companhia” significa o namero total de agles emitidas pela
Companhia apdés a ocorréncia de um Evento Relevante, utilizado para recédlculo do Precgo
Ajustado por Agdo.

“Numero Inicial de Acdes da Companhia” significa o nimero total de acGes ordinarias emitidas
da Companhia, excluidas as acbes mantidas em tesouraria, consideradas pela Ofertante para
fins de calculo do Preco Inicial por Acdo, conforme divulgado no site de relagdes com
investidores da Companhia em 10 de junho de 2025.

“Oferta” significa, em conjunto, a Oferta Publica por Alienacdo de Controle, a Oferta Publica
para Cancelamento de Registro e a Oferta Publica para Saida do Novo Mercado, conforme
lancadas pela Ofertante, nos termos da legislacdo, regulamentacdo aplicdvel e do Estatuto
Social da Companhia.

“Oferta Publica para Cancelamento de Registro” significa a oferta publica langada pela
Ofertante, nos termos do §4° do artigo 4° da Lei das Sociedades por Agdes e da Resolucao
CVM 80, com o objetivo de cancelar o registro da Companhia como emissora de valores
mobilidrios perante a CVM.

“Oferta Publica por Alienacdo de Controle” significa a oferta publica obrigatéria lancada pela
Ofertante, nos termos do artigo 254-A da Lei das Sociedades por Agbes e do Capitulo VII do
Estatuto Social da Companhia, em decorréncia da transferéncia do Controle da Companhia.

“Ofertas de Venda” significa as instrugdes submetidas pelas corretoras, em nome dos
Acionistas Habilitados, por meio do sistema eletrénico de negociacdo da B3, até as 12h00 da
Data do Leildo.

“Parte Relacionada” possui o significado atribuido pela norma contabil IAS 24, emitida pelo
International Accounting Standards Board - IASB, conforme alterada e complementada de
tempos em tempos.

“Periodo de Aquisicdo Superveniente” significa o periodo durante o qual os acionistas poderdo
exercer a opcdo de venda das Agdes da Oferta para a Ofertante apds o Leildo, conforme
disposto no artigo 13, §2°, da Resolucdo CVM 85 (3 (trés meses)) e no artigo 43, §29, II, do
Regulamento do Novo Mercado (1 (um més)), conforme aplicavel.

“Pessoa” significa qualquer pessoa fisica, sociedade limitada, sociedade an6nima, parceria,
fundo, entidade nédo incorporada, joint venture, trust, Autoridade Governamental ou qualquer
outro ente.

“Preco Ajustado por Acdo” significa o preco por agdo calculado apods os ajustes previstos nas
Secdes 3.5 e 3.6 deste Edital, levando em consideragao eventuais Distribuicdes e/ou Eventos
Relevantes.

“Preco Inicial por Acao” significa R$ 17,50 (dezessete reais e cinquenta centavos) por agao
ordinaria de emissdo da Companhia, que é o preco ofertado pela Ofertante para aquisigdo das
AcOes da Oferta.

“Preco por Acao” significa o Preco Ajustado por Acao, calculado nos termos das Secdes 3.5 e
3.6 deste Edital, ou, na auséncia de ajuste, o Preco Inicial por Agdo.



“Qualguer Distribuicdo” significa qualquer dividendo, juros sobre capital proprio ou outros
proventos declarados, realizados e/ou pagos pela Companhia entre a data deste Edital e a
Data do Leildo, inclusive.

“R.G.” significa o Registro Geral, documento de identidade oficial dos cidadaos brasileiros.

“Registro SCE-IED” significa o registro da transferéncia das agles alienadas no ambito do
Leildo para a Ofertante, no Sistema de Informagdes do BCB, por meio do moddulo de
Investimento Estrangeiro Direto (SCE-IED).

“Regulamentacdo Aplicavel” significa, em conjunto, a Lei das Sociedades por Acdes, o
Regulamento do Novo Mercado, a Lei do Mercado de Valores Mobiliarios, a Resolugao CVM 85
e a Resolugdao CVM 80.

“Regulamento do Novo Mercado” significa o regulamento de listagem da B3 aplicavel as
companhias listadas no Novo Mercado.

“Resolucdo CVM 80" significa a Resolugdo CVM n° 80, de 29 de margo de 2022, conforme
alterada de tempos em tempos.

“Resolucdo CVM 85” significa a Resolugdo CVM n° 85, de 31 de margo de 2022, conforme
alterada de tempos em tempos.

“"RTC" significa o Real Time Clearing System operado pela B3 para liquidagdao em tempo real
das operacdes de empréstimo de agbes, por meio do qual devem ser processados os
encerramentos antecipados e devolugdes das Acdes da Oferta, conforme disposto neste Edital.

“SCE-IED" significa o mddulo de Investimento Estrangeiro Direto do Sistema de Informagdes
do BCB.

“SRE” significa a Superintendéncia de Registro de Valores Mobiliarios da CVM, dérgao
responsavel pelo registro de ofertas publicas no Brasil.

“"SPA" significa o Contrato de Compra e Venda de Agoes celebrado em 21 de outubro de 2024,
por meio do qual a Vendedora se obrigou a vender, e a SAS se obrigou a adquirir e pagar pelas
AcOes de Controle, resultando na transferéncia do Controle da Companhia.

“Transacdo” significa a compra e venda privada das Agdes de Controle resultando na
transferéncia do Controle da Companhia para a SAS.

“Valor Total da Oferta” significa o valor total a ser pago pela Ofertante para a aquisicao das
Acles da Oferta, calculado com base no Preco Inicial por Agdo e no Numero Inicial de Agdes
da Companhia.

“Vendedora” significa OW Overseas (Investments) Limited, antiga acionista controladora da
Companhia.
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Nos termos e condigOes estabelecidos neste Edital e na legislacdo e regulamentagdo
aplicaveis, o ITAU CORRETORA DE VALORES S.A., instituicdo financeira com sede na
cidade de Sao Paulo, Estado de Sdo Paulo, na Avenida Brigadeiro Faria Lima, n°® 3500, 3°
andar, Itaim Bibi, CEP 04.538-132, inscrita no Cadastro Nacional de Pessoa Juridica do
Ministério da Fazenda (“"CNPJ/MF"”) sob o n® 61.194.353/0001-64, ou por meio de suas
Afiliadas (“Instituicdo Intermedidria”) e ITAU BBA ASSESSORIA FINANCEIRA S.A.,
instituicao financeira com sede na cidade de Sao Paulo, Estado de Sdo Paulo, na Avenida
Brigadeiro Faria Lima, n® 3.500, 2° andar, Itaim Bibi, CEP 04538-132, inscrita no CNPJ/MF
sob o0 n° 04.845.753/0001-59 (“Itau BBA”, e em conjunto com a Instituicdo Intermediaria,
“Itau”) contratados para atuar por conta e em nome de SAS SHIPPING AGENCIES
SERVICES SARL, sociedade de responsabilidade limitada (société & responsabilité limitée),
com sede na cidade de Luxemburgo, Grao-Ducado de Luxemburgo, na Boulevard Joseph II,
n° 11B, L-1840, registrada perante o registro comercial sob o n® B 113456 e inscrita no
CNPJ/MF sob 0 n© 44.467.019/0001-18 ("SAS” ou “Ofertante”), apresentam, por meio deste,
a todos os titulares de acgdes ordindrias de emissdo da WILSON SONS S.A., companhia
aberta registrada como emissora de valores mobiliarios perante a Comissdo de Valores
Mobilidrios ("CVM”), na categoria “A”, sob o n® 02624-7, listada no Novo Mercado da B3
("Novo Mercado”), com sede na cidade do Rio de Janeiro, Estado do Rio de Janeiro, na Praia
de Botafogo, n° 186, 4° andar, sala 301, bairro Botafogo, CEP 22250-145, inscrita no CNPJ/MF
sob o n° 33.130.691/0001-05 (“Companhia”), a presente oferta publica para aquisicdo de até
100% (cem por cento) das Agbes da Oferta. A Oferta é realizada em decorréncia da (1)
consumacao da alienagdo do Controle da Companhia, nos termos de operagdao de compra e

venda celebrada entre a SAS e a antiga acionista controladora, OW Overseas (Investments)
Limited (“Vendedora”), em cumprimento ao disposto no artigo 254-A da Lei das Sociedades
por Acbes e do capitulo VII do Estatuto Social da Companhia (“Oferta Publica por Alienacao
de Controle”); (2) a intencdo da Ofertante de cancelar o registro da Companhia como
emissora de valores mobilidrios perante a CVM, nos termos do § 4° do artigo 4° da Lei das
Sociedades por Acbes e da Resolugdo CVM 80 (“Oferta Publica para Cancelamento de
Registro”); e (3) a intencdo da Ofertante de cancelar a listagem da Companhia no Novo
Mercado, nos termos do Capitulo VIII do Estatuto Social da Companhia e da Segdo II do
Regulamento do Novo Mercado (“Oferta Publica para Saida do Novo Mercado” e, em conjunto
com a Oferta Publica por Alienacdo de Controle e com a Oferta Publica para Cancelamento de
Registro, a “Oferta”).

1. INFORMACOES PRELIMINARES

1.1. Informacdes do Edital.

Este Edital foi elaborado com base em informagbes fornecidas pela Ofertante, em
cumprimento as disposicdes previstas na Regulamentacdo Aplicavel, com o objetivo de
fornecer aos titulares das Acbes da Oferta as informacGes necessarias para uma decisdo
consciente e independente quanto a aceitacdo da Oferta. As informacGes relativas a
Companhia aqui divulgadas tém como base dados publicos arquivados pela Companhia junto
a CVM.

1.2. Registro de Companhia Aberta.
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O registro da Companhia como emissora de valores mobiliarios foi concedido pela
CVM em 29 de setembro de 2021, sob o0 n® 02624-7. A Companhia também esta listada no
Novo Mercado.

1.3. Registro e Autorizagcdo da Oferta.

A Oferta, na forma como estruturada, foi aprovada e registrada pela CVM, nos
termos da Resolugdo CVM 85, em 08 de setembro de 2025, registrada sob o n°
CVM/SRE/OPA/CAN/2025/004. As modalidades da Oferta foram unificadas mediante
autorizacdo prévia e expressa da SRE, em 08 de setembro de 2025, por meio do Parecer
Técnico n® 29/2025-CVM/SRE/GER-1, nos termos da Deliberacdo CVM n© 756, de 4 de
novembro de 2016.

1.4. Base Legal.

A Oferta serd conduzida nos termos e condicGes previstos neste Edital e com
fundamento nas seguintes leis e regulamentos (i) a Lei n® 6.404, de 15 de dezembro de
1976, conforme alterada (“Lei das Sociedades por Agdes”), em especial seus artigos 4°, §4°,
e 254-A; (ii) o Regulamento do Novo Mercado da B3 ("Regulamento do Novo Mercado”), em
especial seu Capitulo II, Secdo II; (iii) a Lei n°® 6.385, de 7 de dezembro de 1976, conforme
alterada (“Lei do Mercado de Valores Mobilidrios”), em especial seu artigo 21, §6°; (iv) a
Resolugao da CVM n© 85, de 31 de marco de 2022, conforme alterada (“Resolucdo CVM 85");
e (v) a Resolugdo da CVM n© 80, de 29 de margo de 2022, conforme alterada, em especial
seus artigos 15 e 52, inciso II (“Resolucao CVM 80" e, em conjunto com os itens “(i)” a “(iv)”
acima, a “Regulamentacdo Aplicavel”). Aplicam-se, ainda, os termos do Estatuto Social da
Companhia.

1.5. Autorizacao do Leildo.

Em 15 de setembro de 2025, a B3 concedeu autorizagdo para a realizagdo do Leildao
em seu sistema de negociagao.

1.6. Razdes para a Oferta.

1.6.1. Alienacdo de Controle da Companhia.

1.6.1.1 Alienacao de Controle. Nos termos do Fato Relevante divulgado pela
Companhia em 4 de junho de 2025 (“Fato Relevante”), a SAS adquiriu 248.664.000
(duzentas e quarenta e oito milhdes, seiscentas e sessenta e quatro mil) acdes ordinarias
de emissao da Companhia detidas pela Vendedora, representando 56,39% (cinquenta e
seis inteiros e trinta e nove centésimos por cento) do capital social total e votante da
Companhia (“Acbes de Controle” e “Transacdo”, respectivamente).

Anteriormente a isto, e por meio de operagdes regularmente conduzidas em
pregdes da B3, conforme noticiado no fato relevante divulgado pela Companhia em 5 de
dezembro de 2024, a Ofertante adquiriu 52.917.348 (cinquenta e duas milhdes, novecentas
e dezessete mil, trezentas e quarenta e oito) agdes ordinarias de emissdao da Companhia,

12



representativas de 12% (doze por cento) do seu capital social ("Acdes Adquiridas em
Bolsa”). Ainda, em atencao ao disposto nos artigos 5°, §29, II, e 21 da Resolugdao CVM 85,
a Ofertante declara que as Agdes Adquiridas em Bolsa foram negociadas por prego inferior
ao Preco Inicial por Agdo, tendo sido praticado o preco minimo de R$ 16,40 (dezesseis reais
e quarenta centavos), e o preco maximo de R$ 16,70 (dezesseis reais e setenta centavos).

Portanto, nesta data, e como resultado da soma das Agles de Controle e das
AgOes Adquiridas em Bolsa, a Ofertante detém 301.581.348 (trezentas e uma milhGes,
quinhentas e oitenta e uma mil, trezentas e quarenta e oito) agbes ordindrias de emissao
da Companhia, representantes de 68,09% (sessenta e oito inteiros e nove centésimos por
cento) do capital social total da Companhia.

1.6.1.2 Estrutura da Transacdao e Documentos. A Transacao foi formalizada por
meio do “Contrato de Compra e Venda de Acdes”, datado de 21 de outubro de 2024 (“"SPA"),
pelo qual a Vendedora concordou em vender, e a SAS concordou em adquirir e pagar pelas
Agdes de Controle entdo de titularidade da Vendedora, conferindo assim a SAS o controle
acionario da Companhia. InformacOes adicionais sobre a Transagdao, como condicbes
precedentes e posteriores a sua conclusdo, foram apresentadas no SPA.

1.6.1.3. Fechamento da Transacao. Conforme divulgado no Fato Relevante, as
condicOes precedentes a conclusdo da Transagao foram devidamente cumpridas €, em 4 de
junho de 2025, ocorreu o fechamento da operacdo de transferéncia de Controle, com a
efetiva transferéncia das Ac¢oes de Controle para a SAS (“"Data de Fechamento”).

1.6.1.3.1. O preco e a forma de pagamento praticados na Transacdao ocorreram de
acordo com o disposto nas Clausulas 1.1 e 5.1 do SPA, respectivamente, nos seguintes
termos:

“1.1 Neste Contrato e nos seus Anexos:

(...)

“"Acbes” significa todas as acbes de titularidade do Vendedor no capital da Sociedade
de tempos em tempos (sendo, na data deste Acordo, 248.664.000 agoes),

(...)

"Preco de Acdo Acordado” significa um valor em dinheiro de R$17,50 por Agéo.

(...)

5.1 A contraprestacéo total pela venda das Ac¢ées sera o pagamento pelo Comprador
em dinheiro, de acordo com a Clausula 6 e o paragrafo 2.2 do Anexo 2 (Providéncias
para Conclusdo), de um valor igual a: (A) o Preco de Acdo Acordado multiplicado pelo
numero de Ag¢bes na Conclusdo; menos (B) na medida em que a Sociedade tenha
declarado, pago ou realizado (conforme aplicavel) ou declare, pague ou realize
(conforme aplicavel) Dividendos durante o periodo de (e excluindo) a Data Efetiva até
(e incluindo) a Data de Conclusdo que ndo constituam Dividendos Permitidos
(incluindo, para evitar duvidas, qualquer valor de Dividendo Excedente em relacdo ao
Dividendo do 39 Trimestre de 2024), um valor em R$ igual a Propor¢cdo do Vendedor
sobre tais Dividendos (excluindo, para evitar duvidas, em relacdo a quaisquer
Dividendos declarados mas ndo pagos ou realizados na Conclusdo, qualquer valor de
tais Dividendos que o Vendedor deixaria de ter direito a receber em decorréncia da
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ocorréncia da Conclusdo na Data de Conclusdo (incluindo como resultado da data de
registro aplicavel ao Dividendo ser posterior a Conclusédo) e qualquer Tributo a ser
pago pela Sociedade em relacdo a tais Dividendos) (o "Preco de Compra em R$”)”
(ipsis litteris).

1.6.1.3.2. Ademais, quanto ao disposto na Segao 1.6.1.3.1 acima, informa-se que
nado foi aplicavel qualquer ajuste em razdo de pagamento de dividendos nos termos
da Clausula 5 do SPA, de forma que o preco total foi pago a Vendedora pela Ofertante
a vista, por meio de transferéncia bancaria, e calculado da seguinte forma: (A) [Preco
de Agdo Acordado (R$ 17,50) X nimero de Agdes na Conclusdo (248.664.000)] - (B)
Ajuste (R$ 0,00) = Contraprestacgao total
(R$ 4.351.620.000,00).

1.6.1.4. Oferta Publica por Alienacao de Controle. Em decorréncia da conclusédo
da Transacdo, a Ofertante esta obrigada, nos termos do artigo 254-A da Lei das Sociedades
por Acdes e do artigo 33 da Resolugdo CVM 85, a realizar oferta publica para aquisigdo da
totalidade das acdes ordinarias de emissdao da Companhia detidas pelos demais acionistas,
por prego igual ao valor pago pelas acdes detidas pela Vendedora.

1.6.2. Cancelamento de Registro de Companhia Aberta e Saida do Novo Mercado.

1.6.2.1. Oferta Publica para Cancelamento de Registro e Oferta Publica para
Saida do Novo Mercado. A Companhia, de acordo com o Fato Relevante datado de 4 de
junho de 2025, e nos termos do Regulamentacdo Aplicavel e do Estatuto Social da
Companhia, informou ao mercado em geral sobre a decisdao da Ofertante de lancar,
juntamente com a Oferta Publica por Alienagdo de Controle, uma oferta publica unificada,
com os objetivos de: (i) cancelar o registro da Companhia como emissora de valores
mobiliarios, por meio da Oferta Publica para Cancelamento de Registro; e (ii) promover a
saida da Companhia do Novo Mercado. Ademais, (i) o cancelamento do registro e a
consumacdo da Oferta Publica para Cancelamento de Registro deverdo ser aprovados por
acionistas titulares de mais de 2/3 (dois tercos) das Acoes Elegiveis; e (ii) a saida da
Companhia do Novo Mercado devera ser aprovada pelo quéorum estabelecido na Secdo
1.6.2.2.1 abaixo, ainda que néo seja atingido o quérum exigido para a Oferta Publica para
Cancelamento de Registro.

1.6.2.2. Quérum para a Consumacgdo Bem-Sucedida da Oferta Publica para
Cancelamento de Registro. Para fins de apuracdo do qudérum necessario para a
consumacdo bem-sucedida da Oferta Publica para Cancelamento de Registro, conforme
estabelecido na Secdo 1.6.2.1 acima, serdo consideradas apenas as acbes ordinarias de
emissdo da Companhia, excetuadas as agdes (a) detidas, direta ou indiretamente, pela
Ofertante; (b) por pessoas vinculadas a Ofertante; (c) por administradores da Companhia;
e (d) as mantidas em tesouraria (“"Acbes em Circulacdo”), de titularidade de acionistas

devidamente habilitados para participar do Leildo da Oferta, que: (i) venderem suas Acgoes
em Circulagdo no ambito da Leildo ou, mesmo sem aliena-las, manifestarem
expressamente sua concordancia com os termos da Oferta Publica para Cancelamento de
Registro; e (ii) (a) ndo venderem suas Agdes em Circulagdo, diante da intengdo de vende-
las a preco superior ao ofertado na Oferta, e (b) ndo manifestarem expressamente sua
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concordancia com os termos da Oferta Publica para Cancelamento de Registro, sendo certo
que, neste caso, serdao considerados como nao concordantes com o cancelamento de

registro (“"Acbes Elegiveis”).

1.6.2.2.1. Saida do Novo Mercado. A saida da Companhia do Novo Mercado, ocorrera
independentemente da quantidade de agdes adquiridas no ambito da Oferta, ainda que a
Oferta Publica para Cancelamento de Registro ndo seja realizada ou nédo atinja o quérum
necessario para sua aprovagao, desde que acionistas titulares de mais de 1/3 (um tergo)
das Acbes Elegiveis aceitem a Oferta Publica para Saida do Novo Mercado, ou concordem
expressamente com a saida do segmento sem efetuar a venda das acGes, nos termos do
artigo 43, inciso II, do Regulamento do Novo Mercado.

1.6.2.3. Selecdao da Avaliador. A Ofertante contratou a APSIS CONSULTORIA
EMPRESARIAL LTDA., sociedade limitada, com sede na cidade do Rio de Janeiro, Estado
do Rio de Janeiro, na Rua do Passeio, n® 62, Sala 601, Centro, CEP 20.021-290, inscrita
no CNPJ/MF sob o n°® 27.281.922/0001-70 ("Avaliador"), como entidade responsavel pela
elaboracdo do Laudo de Avaliacdao (conforme definido na Secdao 8.1 abaixo), conforme
determinado pela Regulamentagdo Aplicavel.

1.7. Razdes da Unificacdo da Oferta.

A unificacdo da Oferta Publica por Alienagdo de Controle, a Oferta Publica para
Cancelamento de Registro e a Oferta Publica para Saida do Novo Mercado no ambito desta
Oferta se justifica, considerando que esta alinhada aos interesses de todos os acionistas e que
ndo acarreta qualquer prejuizo aos destinatarios da Oferta. A Oferta ocorrera
simultaneamente e, necessariamente, abrangerd o mesmo publico-alvo. A ndo unificagdo
acarretaria custos adicionais e desnecessarios, além de, possivelmente, gerar atrasos na
conclusdo de todo o processo que se pretende ultimar por meio da Oferta. Ademais, umas
das justificativas para a realizacdo da Oferta Publica para Cancelamento de Registro e da
Oferta Publica para Saida do Mercado é o potencial de que as Agdes em Circulagdo, em
decorréncia da necessaria Oferta Publica por Alienacao de Controle, passem a representar um
numero reduzido, impactando, consequentemente, a liquidez e precificacdo adequadas das
acOes de emissao da Companhia. Adicionalmente, a condugdo de procedimentos separados,
com possiveis precos distintos, poderia gerar confusdo e dificultar o processo de tomada de
decisdo dos acionistas. Os procedimentos e requisitos da Oferta estdo unificados, sao
compativeis entre si e estdo integralmente em conformidade com a Regulamentagdo
Aplicavel. O preco proposto atende e satisfaz todos os requisitos aplicaveis as trés
modalidades da Oferta.

2. ACOES OBJETO DA OFERTA, LEILAO E APROVAGOES.

2.1. AcOes Objeto da Oferta.

Por meio da presente Oferta, e de acordo com os termos e condigOes estabelecidos
neste Edital, a Ofertante, através da Instituicdo Intermediaria, compromete-se a adquirir até a
totalidade das acdes ordinarias de emissao da Companhia, excetuadas aquelas detidas pela
Ofertante (“Agdes da Oferta”), pelo Prego por Agao (conforme definido na Secdo 3.6.3, sujeito,
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em qualquer hipotese, o disposto nesta Secdo 2 e na Secdo 6 abaixo). Nesta data, as Acbes da
Oferta totalizam 141.350.552 (cento e quarenta e um milhdes, trezentas e cinquenta mil,
quinhentas e cinquenta e dois).

2.2, Acdes em Circulacao.

Na data de divulgacdo deste Edital, as Acdes em Circulagdo correspondem a
135.426.206 (cento e trinta e cinco milhdes, quatrocentas e vinte e seis mil, duzentas e seis)
acOes ordinarias de um total de 442.931.900 (quatrocentas e quarenta e duas milhoes,
novecentas e trinta e uma mil e novecentas) acGes ordinarias, representando 30,57% (trinta
inteiros e cinquenta e sete centésimos por cento) do capital social da Companhia.

2.3. Auséncia de Restricles.

Para serem adquiridas no ambito da Oferta, as Agdes da Oferta deverdo estar livres
e desembaracadas de quaisquer 6nus, gravames, encargos, usufrutos ou quaisquer outras
formas de restricdo a sua livre circulagdo ou transferéncia que possam impedir o pleno e
imediato exercicio, pela Ofertante, de quaisquer direitos decorrentes da titularidade das Agbes
da Oferta.

2.4. Consequéncia da Aceitacdo da Oferta.

Ao aceitar esta Oferta, os acionistas da Companhia concordam em vender suas
AcOes da Oferta, incluindo todos os direitos inerentes a tais agdes, de acordo e sujeitos aos
termos e condicdes aqui estabelecidos.

2.5. Validade da Oferta e Leildo.

Observado o disposto na Secdo 4.2 abaixo, esta Oferta permanecera aberta e valida
a partir da data de publicacdo deste Edital até a data do leildo, que sera realizado em 23 de
outubro de 2025 (“Data do Leildo”), por meio do sistema eletrénico de negociagdo da B3, nos
termos da Secdo 5 abaixo (“Leildo”). A autorizacdo do Leildo ndo implica garantia quanto a
veracidade das informac0Oes prestadas, juizo sobre a qualidade da Companhia ou sobre o
preco ofertado pelas Agoes da Oferta por parte da B3.

2.6. Manifestacao do Conselho de Administracao da Companhia.

Nos termos do artigo 21 do Regulamento do Novo Mercado e do artigo 13,
alinea “q”, do Estatuto Social da Companhia, o Conselho de Administracdo da Companhia
deverd elaborar e emitir parecer sobre os termos e condigdes da Oferta, no prazo de 15
(quinze) dias contados da publicagdo deste Edital. O Conselho de Administracdo da
Companhia de manifestara, ao menos, sobre a conveniéncia e oportunidade da Oferta
quanto ao interesse da Companhia e do conjunto de seus acionistas, inclusive em relagao
ao preco e aos potenciais impactos para a liquidez das agdes, dentre outros quesitos.
Qualquer atraso ou falha do Conselho de Administracdo da Companhia em emitir este
parecer ndo afetara o direito da Ofertante de continuar com a Oferta ou o direito dos

acionistas da Companhia de aceitar ou rejeitar a Oferta.
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3. VALOR DA OFERTA, REAJUSTE E PAGAMENTO

3.1. Valor da Oferta.

A Ofertante estd realizando esta Oferta para adquirir as Agdes da Oferta pelo valor
de R$ 17,50 (dezessete reais e cinquenta centavos) por agdo ordinaria de emissdao da
Companhia, nos termos das Secodes 3.4, 3.5 e 3.6 abaixo (“Preco Inicial por Acao”). O Prego
Inicial por Acdo esta em conformidade com os requisitos previstos no artigo 254-A da Lei das

Sociedades por Acles e no artigo 37 do Regulamento do Novo Mercado, uma vez que
corresponde ao preco pago a Vendedora, conforme previsto no SPA. O Prego Inicial por Agdo,
incluindo o ajuste mencionado na Secdo 3.1.1 abaixo, também atende aos requisitos da
Regulamentagdo Aplicavel e é superior ao valor econémico das AgGes da Oferta no ambito do
cancelamento de registro e da saida do Novo Mercado, apurado com base no Laudo de
Avaliagdo.

3.1.1. O preco da oferta devera ser, no minimo, equivalente ao Preco por Acgdo
efetivamente pago pela Ofertante na Transacgdo, acrescido de juros calculados pro rata
temporis, com base na variacdo média diaria da taxa do Sistema Especial de Liquidagdo
e de Custddia do Banco Central do Brasil, conforme divulgada pela ANBIMA (“Taxa
SELIC"), desde a data de conclusdo da Transagdo até a Data de Liquidacdo da Oferta,
utilizando-se, para tanto, a Ultima Taxa SELIC disponivel na referida data, nos termos
do artigo 33, §7°, da Resolugao CVM 85.

3.1.2. Valor Total da Oferta. Observado o disposto nas Segdes 3.4, 3.5 e 3.6, a

Ofertante esclarece que, para fins de determinacao do valor total a ser pago pela
Ofertante no ambito da Oferta, considerou que o capital social da Companhia esta
dividido em 442.931.900 (quatrocentas e quarenta e duas milhdes, novecentas e trinta
e uma mil e novecentas) acgdes ordinarias de emissdo da Companhia, conforme
divulgado na ata da Reunido do Conselho de Administracdo da Companhia realizada
em 7 de agosto de 2025, disponivel em https://ri.wilsonsons.com.br/governanca-
corporativa/atas-e-editais-de-convovacao("Numero Inicial de Acdes da Companhia”).

Dessa forma, o valor total a ser pago pela Ofertante no &mbito da Oferta, considerando
o Preco Inicial por Agao, excluindo as agdes detidas pela Ofertante, antes de quaisquer
ajustes, corresponde a R$ 2.473.630.660,00 (dois bilhdes, quatrocentos e setenta e
trés milhOes, seiscentos e trinta mil, seiscentos e sessenta reais) (“Valor Total da
Oferta”).

3.2. Prémio.

O Preco Inicial por Agdo é aproximadamente 10,50% (dez inteiros e cinquenta
centésimos por cento) maior do que o preco médio didrio de negociacdo das acbes de emissdo
da Companhia nos 120 (cento e vinte) dias anteriores ao anuncio da Transacdo.

3.3. Igualdade de Tratamento e Preco Justo.

A Ofertante entende que o Preco Inicial por Agao assegura tratamento equitativo a
todos os acionistas da Companhia, uma vez que corresponde ao mesmo prego por agao pago
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a Vendedora no contexto da Transacdo, preco este determinado em negociacdes privadas
entre partes livres, independentes e capazes, nos termos do SPA. Ademais, conforme disposto
no §49° do artigo 4° da Lei de Sociedade por Agdes e no inciso I do artigo 22 da Resolugao
CVM 85, o Preco Inicial por Agdo, definido e calculado conforme esta Secdao 3, atende aos
requisitos aplicadveis a Oferta Publica para Cancelamento de Registro e a Oferta Publica para
Saida do Novo Mercado, uma vez que seu valor é superior ao valor justo por acdo apurado
pelo Avaliador, conforme indicado no Laudo de Avaliagao. Para informacdes adicionais sobre
o Laudo de Avaliagdo, vide a Secdo 8 deste Edital.

3.4. Ajuste por Distribuicoes.

Qualquer Distribuicdo declarada, realizada e/ou paga pela Companhia entre a
presente data e a Data do Leildo (incluindo) serd deduzida do Preco Inicial por Agdo, nos
termos da Secdo 3.6 abaixo, caso as acdes de emissdo da Companhia passem a ser

negociadas “ex-dividendos”, “ex-juros sobre o capital préprio” ou “ex-direitos” durante tal
periodo.

3.5. Ajustes Decorrentes de Bonificagbes, Grupamentos ou Desdobramentos e/ou
Reducdo do Capital Social.

Caso o capital social e/ou a quantidade de agbes emitidas pela Companhia seja
alterado entre a presente data e a Data do Leildo (incluindo), em razdo de desdobramentos,
grupamentos, bonificagdes de acbes ou redugdo de capital social com restituicdo de valor aos
acionistas, o Numero Inicial de A¢des da Companhia e/ou o Preco Inicial por Acdo (conforme
aplicavel) serdo ajustados em conformidade com as alteragdes decorrentes da efetivagdo de
tais atos.

3.6. Ajustes ao Preco Inicial por Acdo e/ou o Numero Inicial de Acdes da Companhia.

A Ofertante devera solicitar a Companhia que divulgue fato relevante ao mercado
e notificar ao Diretor de Negociagdo Eletronica da B3, até as 12h00 do Dia Util anterior & Data
do Leildo (ou no Dia Util seguinte, se ocorrerem ajustes na Data do Leild0) em caso de ajustes
ao Preco Inicial por Acdo e/ou ao Numero Inicial de Agdes da Companhia. Esse edital devera
detalhar quaisquer ajustes no Numero Inicial de Acdes da Companhia e/ou no Preco Inicial
por Agao, com base em: (a) informacdes e dados recebidos da Companhia; (b) confirmagao
dos efeitos desses ajustes sobre a Oferta; e (c) ajustes realizados nos termos da Secgao 3.6.1.
Caso sejam necessarios ajustes em razdo dos eventos ou operagdes descritos nas Secbes 3.4
e 3.5, o comunicado informara o Novo Numero de Acdes e/ou o Preco Ajustado por Acdo,
arredondado para cima, caso referido prego possua mais de 2 (duas) casas decimais.
Quaisquer casas decimais adicionais serao desconsideradas.

3.6.1. Arredondamento.

Caso o Preco Inicial por Agdo, apds os ajustes, apresente mais de 2 (duas) casas
decimais, sera arredondado para cima.

3.6.2. Calculo do Novo Numero de Acbes da Companhia e/ou do Prego Ajustado por
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3.7.

Acdo.

Na ocorréncia de qualquer dos eventos ou operacdes previstos nas Secoes 3.4 e 3.5
acima (“"Evento Relevante”), a Ofertante e a Companhia deverao confirmar: (a) o novo

numero de Acdes da Companhia apds referido Evento Relevante ("Novo Numero de
AcOes da Companhia”); e/ou (b) o montante total de recursos retirados da Companhia,
seja em razao de uma Distribuicdo ou de qualquer outro Evento Relevante (“"Montante
de Recursos Extraidos”), os quais, em conjunto, serdo utilizados para o calculo do ajuste
ao Preco Inicial por Agao, conforme segue (“Preco Ajustado por Acdo”): o Montante de
Recursos Extraidos sera deduzido do Valor Total da Oferta, e o resultado dessa operacgao
sera dividido pelo Novo Numero de Acbes da Companhia, para definicdo do Preco
Ajustado por Acdo a ser pago na Data de Liquidacdo, nos termos da férmula abaixo:

Preco Ajustado por Agao = (Valor Total da Oferta — Montante de Recursd
Extraido)

Novo Numero de Agoes da Companhia

3.6.3. Preco por Acdo.

Para os fins deste Edital, qualquer referéncia ao “Preco por Acdo” devera ser entendida
como o Preco Ajustado por Acdo, nos termos das Secoes 3.5 e 3.6 acima. Se nao houver
nenhum ajuste no prego das Agles, serd considerado como o “Preco por Agdo” sera
considerado com o Prego Inicial por Acao.

3.6.4. Divulgacédo do Ajuste do Preco por Acéo.

Na hipdétese de ajuste do Preco por Agdo, nos termos da Secdo 3.6.2 acima, a
Ofertante devera assegurar que a Companhia divulgue imediatamente um Evento
Relevante, informando ao mercado e ao diretor de operagoes do sistema eletrénico
de negociagcao da B3 o Prego Ajustado por Agcdo, bem como promova os devidos
ajustes neste Edital, conforme aplicidvel, até 1 (um) Dia Util anterior & Data do
Leildo.

3.6.5. Informacgées a B3.

A Ofertante informara ao Diretor de Negociagdo Eletrénica da B3, com antecedéncia
minima de 3 (trés) Dias Uteis da Data do Leildo, por meio de notificacdo por escrito
(em razdo da aplicagdo da Taxa SELIC, conforme Secdo 3.1.1 acima), o Preco da
Oferta com duas casas decimais atualizadas até a Data de Liquidacgdo, calculado
com base na taxa vigente na data da referida notificacao.

Negociacdes pela Ofertante durante o Periodo da Oferta.

Nos termos do artigo 21, paragrafo uUnico, da Resolugdo CVM 85, caso a

Ofertante ou qualquer de suas Afiliadas adquira, entre a data de publicacdo deste Edital
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e a Data do Leildo, Acbes da Oferta por preco superior ao Preco por Agdo, o Prego por
Acdo devera ser substituido pelo novo Prego por Acdo, no prazo de até 24 (vinte e quatro)
horas. Esse novo Preco por Acdo devera ser igual ou superior ao preco pago pela
Ofertante ou por suas Afiliadas durante esse periodo. Tal substituicdo serd considerada
uma modificagdo da Oferta, devendo ser observados os procedimentos previstos nas
Secles 4.4 e 4.5 abaixo.

Conforme mencionado na Secdo 1.6.1.1 acima, as AglOes Adquiridas em Bolsa
foram negociadas por preco inferior ao Preco Inicial por Agao, tendo sido praticado o
preco minimo de R$ 16,40 (dezesseis reais e quarenta centavos) e o preco maximo de
R$ 16,70 (dezesseis reais e setenta centavos).

Exceto pelas AgOes Adquiridas em Bolsa e pelas Agdes de Controle, ndo houve
qualquer outra aquisicao de acdes de emissao da Companhia, pela Ofertante, durante o
periodo da Oferta, conforme definido no artigo 3°, VII, da Resolucdao CVM 85. Ainda, a
Ofertante esclarece que, durante o periodo da Oferta, a Ofertante e pessoas vinculadas
(i) ndo alienaram, direta ou indiretamente, agbes ordinarias da Companhia; e (ii) ndo
realizaram operagGes com derivativos referenciados em agdes ordinarias da Companhia.

3.8. Pagamento.

O pagamento do Preco por Agdo sera realizado em moeda corrente nacional, a
vista, na Data de Liquidacdo (conforme definida na Segao 6.1 abaixo), de acordo com os
procedimentos da B3, observado o recolhimento dos tributos aplicaveis, os quais serdo
de responsabilidade do contribuinte, conforme definido na legislacao vigente e descrito
abaixo neste Edital.

4. CONDIGOES E EFICACIA DA OFERTA PUBLICA PARA CANCELAMENTO DE
REGISTRO E DA OFERTA PUBLICA PARA SAIDA DO NOVO MERCADO

4.1. Condicdo Essencial para a Oferta Publica para Cancelamento de Registro e da Oferta
Publica para Saida do Novo Mercado.

Apds a habilitacdo dos acionistas, nos termos do procedimento descrito na Secdo
5.2 abaixo, a Oferta Publica para Cancelamento de Registro exige a anuéncia de
acionistas titulares de mais de 2/3 (dois tercos) das AcOes Elegiveis. Os acionistas
poderdo (a) aceitar a Oferta Publica para Cancelamento de Registro mediante a venda
de suas agdes ou (b) concordar expressamente com o cancelamento de registro e,
consequentemente, com a saida do Novo Mercado, sem vender suas respectivas agles,
nos termos do artigo 49, II, do Regulamento do Novo Mercado. Caso acionistas titulares
de menos de 2/3 (dois tergos) das Acdes Elegiveis aceitem ou concordem, a Ofertante
desistird da Oferta Publica para Cancelamento de Registro. Entretanto, a Oferta Publica
para Saida do Novo Mercado seguira adiante caso acionistas titulares de mais de 1/3 (um
terco) das Acoes Elegiveis: (@) a aceitem a Oferta mediante a venda de suas respectivas
acles; ou (b) concordem expressamente com a saida do Novo Mercado, ainda que
tenham discordado do cancelamento de registro, sem, contudo, vender suas respectivas
acles. Caso ndo seja atingido o quérum para o cancelamento de registro, a Ofertante
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desistird da Oferta Publica para Cancelamento de Registro, mas dara continuidade a saida
do Novo Mercado, com a consequente migragdo para o segmento basico de listagem da
B3, desde que seja observado o quérum de 1/3 (um terco) das Acdes Elegiveis.

4.1.1. Independente do quérum para a Oferta Publica para Cancelamento de
Registro e do quérum para a Oferta Publica para Saida do Novo Mercado, ndo havera,
no dmbito da Oferta, qualquer limite minimo ou maximo de agbes a serem adquiridas,
razdo pela qual a Ofertante adquiriréd a totalidade das agdes ofertadas no Leildo, nos
termos do inciso I, do §2°, do artigo 19, da Resolugao CVM 85.

4.2. Modificacao e Revogacao.

A Oferta ndo devera ser modificada ou revogada a partir desta data, exceto nas
hipéteses previstas nos artigos 49, inciso IX, e 6° da Resolucdo CVM 85 (“CondicGes para
Revogacao ou Modificacao”):

(i) qualquer modificagdo que vise melhorar as condicdes da Oferta, ou se a
Ofertante renunciar uma das condigdes incluidas na Oferta; e

(i) deliberagdo da CVM favoravel a modificagdo ou revogagdo, nos termos do §
6° do artigo 6° da Resolucdo CVM 85.

4.2.1. Na hipdtese de revogacao da Oferta Publica para Cancelamento de Registro e
da Oferta Publica para Saida do Novo Mercado, nos termos deste Edital, a Oferta Publica
por Alienacdo de Controle sera integralmente mantida, em observancia aos termos da
Transacao e do artigo 254-A da Lei das Sociedades por Agbes, bem como do artigo 37
do Regulamento do Novo Mercado, observado, contudo, que ndo mais se aplicarao a
presente Oferta as disposicdes deste Edital vinculadas ao cancelamento de registro ou
a saida do Novo Mercado.

4.3. Renuncia de Condicdo.

A Ofertante terd o direito, caso qualquer Condicao para Revogacdo ou Modificagdo
seja verificada a qualquer momento entre a data de publicagdo deste Edital e até as 12h00
do dia anterior a Data do Leildo, de renunciar a respectiva Condicdo para Revogacao ou
Modificacdo, desde que o faca imediatamente apds sua verificacdo, prosseguindo com a Oferta
sem alteracdo dos demais termos originalmente previstos. Ressalta-se que, nos termos do
artigo 6° da Resolugdo CVM 85, a renuncia a respectiva Condicdo para Revogagdo ou
Modificacdo sera considerada uma modificacdo da Oferta, exigindo, portanto, a divulgacdo de
um aditamento a este Edital, destacando as modificagdes realizadas e indicando a nova data
do Leildo, se aplicavel.

4.4. Notificacdo sobre a Condicdo para Revogacao ou Modificacdo.

Se, a qualquer momento entre a data de publicacdo deste Edital e o dia anterior a
Data do Leildo, seja verificada qualquer Condigdo para Revogacdo ou Modificagao, a Ofertante
devera, na mesma data em que tomar conhecimento da verificagdo da respectiva Condigdo
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para Revogacao ou Modificagdo, encaminhar uma comunicacdo ao diretor de operagdes do
sistema eletronico de negociagdo da B3 e ao diretor de relagdo com investidores da Companhia
(que, por sua vez, devera divulgar um Evento Relevante comunicando tal evento ao mercado),
informando:

(i) a verificagdo de qualquer Condicdo para Revogacdo ou Modificacdo; e

(ii) a decisdo da Ofertante de: (@) renunciar a Condicdo para Revogagdo ou
Modificagdo e concluir a Oferta, prosseguindo com a Oferta sem alteracdao dos demais
termos originalmente previstos, hipdtese na qual deverdo ser observados os
procedimentos e prazos previstos no artigo 6°, §3°, da Resolugao CVM 85, incluindo,
se necessario, a eventual indicacdo de nova data para o Leildo; ou (b) ndo renunciar
a Condicdo para Revogacdo ou Modificagdo, revogando a Oferta, a qual deixard de
produzir quaisquer efeitos de forma imediata.

4.5. Prazos para Divulgacdo e Realizacao do Leildo.

Qualquer alteragao na Oferta, incluindo eventual alteracao da Data do Leildo, nos
termos da Segdo 4.2 acima, exigira a divulgacdo de um aditamento a este Edital, indicando
as modificacOes realizadas e a nova Data do Leildo, a qual devera observar os prazos previstos
abaixo:

(i) um prazo minimo de 10 (dez) dias, no caso de aumento do Prego por Acao ou
renuncia de qualquer das Condigdes para Revogacao ou Modificacdo, ou de 20 (vinte)
dias, nos demais casos, contados a partir da publicacdo do referido aditamento; e

(ii) um prazo maximo correspondente ao maior dentre: (@) trinta (30) dias
contados da data de publicacdo do aditamento; ou (b) quarenta e cinco (45) dias
contados da data de publicacdo deste Edital.

4.6. A autorizacdo para qualquer alteracdo da Oferta serda presumida concedida se a
CVM nao se manifestar no prazo de 10 (dez) dias, contados da data de protocolo do respectivo
pedido, nos termos do artigo 6°, §29, inciso IV, da Resolucdao CVM 85.

5. LEILAO E HABILITAGCAO

5.1. Data do Leildo.

O Leildo sera realizado na Data do Leildo, as 15h00, por meio do sistema eletrénico de
negociacdo da B3, e obedecera as regras estabelecidas pela B3, devendo os Acionistas Habilitados
que desejarem aderir a Oferta e vender suas agbes no Leildo atender as exigéncias para a
negociacdo de acdes na B3. Dessa forma, o acionista que desejar participar do Leildo devera
observar esta Secdo 5 e, em especial, a Secdo 5.2 abaixo.

5.1.1. O Leildo poderd ser acompanhado por meio dos mecanismos de

processamento e distribuicdo de dados de mercado da B3 (market-data), em tempo
real, sob o cédigo PORT3L, acessiveis pela pagina da rede mundial de computadores
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da B3 (https://sistemasweb.b3.com.br/PlantaoNoticias/Noticias/Index?agencia=17),

digitando PORT3L no campo de busca. O acesso aos referidos mecanismos de
processamento e distribuicdo de dados de mercado da B3 (market data) devera ser
realizado de acordo com as regras e procedimentos da B3, sendo certo que, caso
gueiram, os acionistas poderdao acompanhar o sistema eletrénico de negociacdao da
B3, por meio de uma Corretora.

5.1.2. Adicionalmente ao disposto na Segdo 5.1 acima, o Leildo sera realizado de
forma a permitir o acompanhamento da quantidade de acbGes dos acionistas da
Companhia que tenham efetivamente concordado com a Oferta Publica para o
Cancelamento de Registro (sem vender suas respectivas acdes), e o somatorio da
referida quantidade de agdes com aquelas detidas pelos acionistas da Companhia que
aceitarem a Oferta, mediante a venda de suas respectivas acoes, nos termos do artigo
26 da Resolugao CVM 85.

5.2. Habilitacdo do Acionista.

O acionista da Companhia que desejar participar do Leildo devera cumprir os
procedimentos de habilitagdo previstos nesta Secdao 5 e estar cadastrado junto a uma
corretora de valores autorizada a operar no segmento de agdes da B3 de sua livre escolha
(“Acionistas Habilitados” e “Corretora”, respectivamente) para representa-los no Leildo.

Tal habilitacdo deve ser realizada a partir da data de publicagdo deste Edital (“Data Inicial
de Habilitacdo”) até as 18h00 do Dia Util anterior & Data do Leildo (“Data Final de
Habilitacdo”). A participacdo no Leildo devera observar os procedimentos exigidos pela
respectiva Corretora, o que poderd impactar os prazos para conclusdo de seu
credenciamento, bem como os requisitos previstos no Regulamento de Operacdes da B3,
na Central Depositaria da B3 (“Central Depositaria da B3"”) e na Camara de Liquidagao da

B3 (“Camara de Liquidacdo da B3"), conforme as exigéncias estabelecidas neste Edital.

5.2.1. Acionistas Habilitados poderdo enviar Ofertas de Venda por meio de mais de
uma ou mais Corretoras, observado o atendimento aos requisitos de habilitacao
descritos nesta Secgdo 5.

5.2.2. Ao se qualificar para participar do Leildo, nos termos, condigdes e
procedimentos previsto neste Edital, cada Acionista Qualificado estara declarando e
garantindo a Ofertante que: (i) € o legitimo proprietario das acdes que serdo por ele
vendidas no ambito da Oferta; (ii) esta apto, de acordo com as leis de sua jurisdicao
de residéncia, a participar da Oferta e a transferir as agGes nos termos e condigdes
estabelecidos neste Edital; e (iii) as agdes que serdo por ele alienadas no ambito da
Oferta estdo livres e desembaracadas de quaisquer direitos reais de garantia,
gravames, 6nus, encargos, restricdes, usufruto ou qualquer outra forma que afete a
capacidade da Ofertante de exercer os direitos a elas relacionados, de dispor
livremente delas, ou de qualquer tipo de restricdo a sua livre disposicdo ou
transferéncia que possa impedir o pleno e imediato exercicio, pela Ofertante, dos
direitos econdmicos e/ou politicos, ou de quaisquer outros direitos decorrentes da
titularidade das acdes de emissdo da Companhia, bem como do pleno cumprimento
das regras aplicaveis a negociacdo de agoes.
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5.2.3. Acionistas Habilitados que Desejarem Vender suas Acgbes. Acionistas
Habilitados que transferirem suas acOes para a carteira 7105-6 e efetivamente
desejem vender suas Agdes da Oferta no ambito do Leildo serdo considerados,
automaticamente, como tendo manifestado sua concordancia com a Oferta Publica
para Cancelamento de Registro e, consequentemente, com a Oferta Publica para Saida
do Novo Mercado, sem necessidade de qualquer manifestacdo adicional e sem
necessidade de preenchimento de quaisquer formularios de manifestacgao.

5.2.4. Acionistas Habilitados que Ndo Desejarem Vender suas Acbes. Os Acionistas
Habilitados que (i) concordarem com a Oferta Publica para Cancelamento de Registro
e com a Oferta Publica para Saida do Novo Mercado, mas ndo desejarem vender suas
AcOes da Oferta; ou (ii) concordarem com a Oferta Publica para Saida do Novo
Mercado, mas discordarem da Oferta Publica para Cancelamento de Registro, e, em
ambos os casos, ndo desejarem vender suas AgOes da Oferta, deverdao se habilitar
para o Leildo, de acordo com os procedimentos previstos nesta Segdo 5, para fins de
serem considerados para os respectivos quéruns e, consequentemente, deverdo
preencher a opgdo de aceitacdo aplicavel no Formulario de Manifestacdo de Interesse
(Anexo A deste Edital) ("Formulario”), em duas vias, o qual podera ser obtido junto a
Instituicdo Intermediaria e/ou no site de relagdes com investidores da Companhia,
estando também anexado a este Edital, declarando expressamente que: (a)
concordam com a Oferta Publica para Cancelamento de Registro e com a Oferta
Publica para Saida do Novo Mercado, ou concordam com a Oferta Publica para Saida
do Novo Mercado mas discordam da Oferta Publica para Cancelamento de Registro,
conforme aplicavel; e (b) ndo desejam vender suas Acdes em Circulagdo para a
Ofertante no ambito da Oferta. Nesses casos, deverdo, ainda, transferir suas Agoes
da Oferta para a carteira 7105-6, declarando, adicionalmente, que tém ciéncia de que
tais agGes permanecerdo indisponiveis para venda até a Data de Liquidacdo. Uma vez
devidamente preenchido, o Formulario deverd ser entregue até as 12h00 do Dia Util
imediatamente anterior a Data do Leildo, conforme disposto na Segdo 5.1.1 acima
deste Edital, a Corretora que representara o acionista no Leildo, a qual, por sua vez,
devera entrega-lo ao Diretor de Negociacdo Eletronica da B3, até as 12h00 da Data
do Leilao.

5.2.5. Nos termos do artigo 25, inciso II, da Resolugdo CVM 85, os Acionistas
Habilitados titulares de Agdes em Circulagdao serdao considerados como discordantes
da Oferta Publica para Cancelamento de Registro e da Oferta Publica para Saida do
Novo Mercado, caso, cumulativamente: (i) transfiram suas Acgdes da Oferta para a
carteira 7105-6; (ii) ndo vendam suas Agdes da Oferta no ambito do Leildo; e (iii)
ndo declarem expressamente sua concordancia com a Oferta, nos termos do §4° do
artigo 26 da Resolucdo CVM 85, por meio do Formulario, ndo sendo exigida, em
qualquer hipdtese, qualquer manifestacdo adicional (“Acionistas Discordantes”).

Serdo, igualmente, considerados Acionistas Discordantes os Acionistas Habilitados
gue transferirem suas Agdes em Circulagdo para a carteira 7105-6 e registrarem
Ofertas de Venda a um prego superior ao preco final do Leildo.

5.2.6. Qualquer acionista que deseje manifestar sua posicdao (seja favoravel ou
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contraria) em relacdo a Oferta Publica para Cancelamento de Registro e a Oferta
Publica para Saida do Novo Mercado, independentemente de sua intencdo de vender
ou nao as Acoes em Circulacdo de sua titularidade, devera se habilitar para participar
do Leildo, para os fins do artigo 22, inciso II, da Resolugdo CVM 85, observando os
procedimentos estabelecidos nesta Secgdo 5.

5.2.7. A Instituicdo Intermediaria e a Ofertante irdo diligenciar para que somente as
Agdes em Circulacdo sejam contabilizadas para fins da verificagdo do quérum para
concordancia com a Oferta Publica para Cancelamento de Registro e quérum para a
concordancia com a Oferta Publica para Saida do Novo Mercado.

5.3. Empréstimo de Acdes da Oferta.

Os acionistas detentores de Agbes da Oferta com posicdes doadoras (mutuantes)
em contratos de empréstimo de ativos que desejarem se habilitar para participar do Leildo
deverdo observar os seguintes procedimentos: (i) contratos com clausula de liquidacdo
antecipada: o acionista doador devera solicitar a liquidagdo, via sistema RTC, das acdes de
emissdo da Companhia pelo tomador, observado o prazo estabelecido para devolugdo das
acOes de emissdao da Companhia pelo tomador, qual seja, até as 17h00 (horario de Brasilia)
do 20 (segundo) Dia Util (D+2) da data da solicitagdo, para solicitacSes feitas até as 9h30
(horario de Brasilia), ou até as 17h00 (horario de Brasilia) do 3° (terceiro) Dia Util (D+3) da
data de solicitacdo, para solicitagGes feitas apds as 9h30 (horario de Brasilia; e (ii) contratos
sem clausulas de liquidacdo antecipada: o acionista devera solicitar a alteracdo do contrato,
via sistema RTC, para que o campo “Reversivel Doador” seja alterado de “NAQO” para “SIM”.
A alteracdo para a liquidacdo antecipada do contrato de empréstimo estd condicionada a
aceitagdo pelo tomador (mutuario). Em caso de alteragdo do contrato, deverd ser obedecido
0 mesmo procedimento estabelecido para os contratos com clausulas de liquidagdo antecipada
(vide item “(i)” acima).

5.3.1. Nos casos mencionados nos itens “(i)"” e “(ii)” da Segdo 5.3 acima, o acionista
doador devera receber as AcSes da Oferta em sua conta de custddia em tempo habil
para transferir para a respectiva carteira, nos termos deste Edital, e providenciar todas
as demais exigéncias estabelecidas neste Edital para que ocorra a sua habilitacdo. Em
caso de falha do tomador na devolugdo das agdes de emissdao da Companhia no prazo
estabelecido, serdo adotados os procedimentos usuais da B3 para tratamento de falhas
no empréstimo/mutuo de ativos.

5.4. Contratos a Termo de Acdes.

Os investidores com posicdes compradoras a termo devidamente cobertas e que
desejarem se habilitar na Oferta deverdo adotar um dos seguintes procedimentos.

(i) Solicitar a Liquidagdo por Diferenca Especial (LPDE) dos contratos até 3
(trés) Dias Uteis antes do prazo limite para a transferéncia das acdes para a carteira

7105-6; ou

(ii) Solicitar a Liquidacdo Antecipada (LA) do contrato até 2 (dois) Dias Uteis
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antes do prazo limite para a transferéncia das acles para a carteira 7105-6.

5.5. Habilitacdo junto as Corretoras.

Para estarem aptos a participar do Leildo, os acionistas da Companhia deverdo: (i)
possuir conta previamente aberta em uma Corretora ou providenciar sua abertura em tempo
habil e cumprir com os requisitos da Secdo 5.2 acima, observando os procedimentos
especificos de cada Corretora, sob o risco de ndo participar do Leildo; e (ii) consultar a
Corretora sobre os documentos exigidos para habilitacdo a participacdo no Leildo. Nao
obstante, recomenda-se que os acionistas da Companhia se apresentem, pessoalmente ou
por procurador devidamente constituido, junto a Corretora de sua livre escolha, com o seu
respectivo cadastro atualizado ou munido de coépias autenticadas dos documentos indicados
abaixo, conforme o caso, ficando ressalvado que, para fins cadastrais, poderao ser solicitados
informagdes ou documentos adicionais a critério da respectiva Corretora.

(i) Pessoa Fisica. Copias autenticadas do documento de identidade (“RG”),
comprovante de inscricdo no Cadastro de Pessoas Fisicas ("CPF”) e comprovante de
residéncia. Os representantes de herdeiros, menores de idade e demais legalmente
incapazes, bem como os acionistas que forem representados por procurador, deverao
apresentar, adicionalmente, o original ou copia autenticada do instrumento de mandato
ou documento que comprove os poderes de representacao, além de cdpias autenticadas
do RG e do CPF do procurador;

(ii) Pessoa Juridica. Cépia autenticada do estatuto social ou contrato social

consolidado mais recente, regulamento de fundo de investimento ou documentos
equivalentes, comprovante de inscricdo no CNPJ/MF, documentos societarios que
comprovem o0s poderes de representacdo e cOpias autenticadas do CPF, RG e
comprovante de residéncia dos representantes legais. Investidores residentes ou
domiciliados no exterior poderdo ser obrigados a apresentar outros documentos de
representagdo, conforme exigéncia de suas respectivas Corretoras;

(iii) Universalidade de bens (como fundos de investimentos). Nimero de telefone, e-
mail e copias autenticadas do CPF, RG e comprovante de residéncia, bem como a
documentacdo que comprove os poderes de representagcdo outorgados ao
respectivo representante no ambito desta Oferta; e

(iv) Investidores Estrangeiros. Investidores residentes ou domiciliados fora do Brasil
poderdo ser obrigados a apresentar documentos especificos de representagao,
conforme detalhado na Secdo 5.6 abaixo (“Investidor Estrangeiro”).

5.5.1. Além dos documentos mencionados acima, os Acionistas Habilitados deverdo
assegurar que suas respectivas Corretoras enviem o Formulario até as 12h00 do Dia
Util imediatamente anterior & Data do Leildo. Serdo desconsiderados os Formularios:
(1) submetidos antes da Data Inicial de Habilitagdo; (2) submetidos apds a Data Final
de Habilitagdo; (3) ndao acompanhados dos documentos exigidos, conforme previsto
neste Edital ou solicitados pela respectiva Corretora; e (4) que estejam incompletos ou
contenham quaisquer inconsisténcias.

26



5.6. Investidor Ndo Residente Direto.

Investidores estrangeiros que realizem investimentos em agdes da Companhia nos
termos da Lei n° 14.286, de 29 de dezembro de 2021, conforme alterada (“Investidor Nao
Residente Direto”), além dos documentos mencionados acima, providenciar: (i) declaragdo

informando a quantidade de agbes que pretendem alienar no Leildo; (ii) a autorizacao para
que a Companhia registre a transferéncia das agGes alienadas no Leildo a Ofertante no
Sistema de InformacGes do Banco Central do Brasil ("BCB”), por meio do mddulo de
Investimento Estrangeiro Direto (“"SCE-IED” e “Registro SCE-IED”, respectivamente), no
prazo de 30 (trinta) dias contados de sua ocorréncia, incluindo as informacgdes e dados

necessarios a efetivacdo do referido registro, conforme aplicavel; (iii) o instrumento de
mandato conferindo poderes a Corretora para assinar todos os documentos e praticar todos
os atos necessarios a realizacdo das operages de cambio; e (iv) o nimero do Registro SCE-
IED e comprovante do investimento na Companhia por meio da pagina eletronica de IED do
BCB, conforme aplicavel. Recomenda-se que o Investidor Ndo Residente Direto entre em
contato com a Corretora por ele escolhida com antecedéncia suficiente. O Investidor Ndo
Residente Direto é responsavel por consultar seus assessores juridicos, representantes e
custodiante, previamente a sua habilitacdo para o Leildo, sobre todos os aspectos envolvidos
em sua participacdo, inclusive, mas ndo se limitando, aos aspectos tributarios.

5.7. Acbes Depositadas na Central Depositaria da B3.

Os acionistas da Companhia cujas acdes estiverem depositadas na Central
Depositaria da B3 deverdo habilitar-se junto a uma Corretora de sua escolha,
impreterivelmente até a Data Final de Habilitagdo.

5.8. AcOes Mantidas junto ao Escriturador das Acoes da Companhia.

Os titulares de Agbes da Companhia mantidas junto ao escriturador das acgdes
deverao habilitar-se para o Leildo, nos termos das Secbes 5.2 a 5.4 acima, e adotar as
providéncias necessarias para que tais agGes sejam previamente depositadas na custddia
da Central Depositaria da B3 e transferidas para uma das carteiras mencionadas na Secgao
5.12 abaixo, em conformidade com as regras, prazos e procedimentos da B3. Tais
procedimentos deverao ser concluidos até as 18h00 do dia imediatamente anterior a Data
do Leildo.

5.9. Transferéncia de A¢des na Central Depositaria da B3.

Até a Data Final de Habilitacdo, os acionistas da Companhia que desejarem
participar da Oferta com as acdes de sua titularidade deverdo transferir, por meio de seus
Custodiantes, para a uma das carteiras mencionadas na Segdo 5.12 abaixo, na Central
Depositaria da B3, desde que tenham atendido aos requisitos de habilitacdao estabelecidos
neste Edital. A partir das 12h00 da Data do Leildo, as agdes transferidas para uma das
referidas carteiras, mantida na Central Depositaria da B3, permanecerao indisponiveis
para negociacdo até a Data de Liquidagcdo. A liberacdo e a retirada das agdes dessa
carteira, por acionistas da Companhia que decidirem ndao vender suas agdes no Leildo,
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somente poderdo ser realizadas mediante envio de carta pelo Custodiante, enderecada a
Central Depositaria da B3, aos cuidados da Geréncia de Custdodia e Informacdes
Depositarias.

5.10. Inobservancia dos Requisitos de Habilitacdo.

Na hipotese de qualquer acionista da Companhia: (i) ndo se habilitar para participar
do Leildo nos termos desta Secao 5; ou (ii) ndo transferir suas acdes para uma das carteiras
mencionadas na Secdo 5.12 abaixo; ou (iii) ndo cumprir as disposicdes da Segao 5.13 abaixo;
ou (iv) deixar de atender os requisitos de habilitagcdo previstos neste Edital; tal acionista sera
considerado como ndo habilitado para participar da Oferta, nos termos deste Edital, e toda e
qualquer Ordem de Venda (conforme definida na Secgdo 5.14.1 abaixo) sera cancelada pela
B3 antes do inicio do Leildo. Nenhuma responsabilidade podera ser imputada a Ofertante, a
Instituicdo Intermediaria, as Corretoras ou a B3 por eventuais perdas, prejuizos, danos ou
obrigagdes decorrentes do descumprimento, por parte de referidos acionistas, dos requisitos
de habilitagdo estabelecidos neste Edital e de sua consequente exclusdo da Oferta.

5.11. Autorizacdo e Declaracéo.

O cadastro no Leildao (conforme descrito nesta Segao 5 acima), pelos acionistas da
Companhia que pretendam aceitar a Oferta, e a transferéncia dos ativos para a Central
Depositaria da B3, serdo considerados como (i) uma declaragdo de conhecimento e
concordancia, para todos os fins e efeitos legais, com todos os termos da Oferta e do Valor
Total da Oferta, e que os acionistas da Companhia estdo cientes e vinculados a todos seus
termos e condigOes; e (ii) autorizacdo do acionista da Companhia para que a Corretora e a
B3 enviem ao agente escriturador informacdes sobre sua identidade, o agente de custddia e
o endereco do banco, quando disponiveis, conforme cadastro mantido junto a B3 e a
guantidade de Agdes da Oferta vendidas no Leildo. A B3 devera encaminhar as informagoes
ao agente escriturador em até 10 (dez) Dias Uteis apds a Data de Liquidacdo.

5.12. Procedimento para Transferéncia das Acbes para a Carteira Especifica na Central

Depositaria da B3.

Até as 12h00 da Data do Leildo, as Corretoras representantes dos Acionistas
Habilitados deverdo registrar as Ofertas de Venda no sistema eletrénico de negociacao da B3
e transferir as Acdes Objeto da Oferta conforme abaixo:

(i) Carteira 7105-6, para os casos de acionistas titulares de Agdes em Circulagdo;
e
(i) Carteira 7104-8, para os casos de acionistas que ndo sejam titulares de Agdes

em Circulagao.
5.12.1. As AclOes da Oferta mantidas na carteira 7104-8 ndo serdao computadas
para fins da verificagdo dos qudruns da Condicdo de Cancelamento (conforme definido

na Secdo 7.1 abaixo).

5.13. Aceitacdo da Oferta.
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A aceitagdo da Oferta deverd ser realizada pelas Corretoras, conforme solicitado
pelos acionistas da Companhia que tenham atendido aos requisitos de habilitacdo previstos
neste Edital. Os acionistas da Companhia que desejarem aceitar a Oferta deverdo observar o
disposto nesta Segdo 5, cumprir os requisitos estabelecidos no Regulamento de Operagoes da
B3 para a negociagdo de agles, e instruir a Corretora, que registrara a ordem de venda no
Leildo, conforme os procedimentos estabelecidos por cada Corretora. Com o depdsito das
acoes de emissdo da Companhia na Central Depositaria da B3, juntamente com o registro da
Oferta de Venda pela Corretora no Leildo, cada acionista manifesta sua concordancia em
alienar e efetivamente transferir a titularidade de suas agdes, nos termos e condicdes
estabelecidos neste Edital, mediante o recebimento do Prego por Agao, sujeito aos eventuais
ajustes e aos tributos aplicaveis, de acordo com os procedimentos da B3 e nos termos das
disposicoes abaixo.

5.13.1. Procedimentos das Corretoras.

As Corretoras que representarem Acionistas Habilitados nos termos desta Secdao 5
deverdo registrar diretamente no sistema eletronico de negociacdo da B3, por meio do
cédigo PORT3L, até, no maximo, as 12h00 da Data do Leildo, a quantidade de acdes a
serem vendidas pelos acionistas no Leildo, conforme instrucdes recebidas do respectivo
acionista (“Ofertas de Venda”). No registro da oferta de venda, deverdo também ser

informados o prego, o cédigo da carteira e o agente de custddia das acdes do acionista
habilitado. As contas informadas pelos executores deverdo, obrigatoriamente, ser
contas de comitentes finais e ativas. Na auséncia de qualquer das informagdes acima,
a Oferta serd cancelada pela B3 antes do inicio do Leildo. Qualquer alteracao,
cancelamento ou reducdo no nimero de acdes a serem vendidas conforme as Ofertas
de Venda devera ser comunicada pelos acionistas antes do inicio do Leildo, por meio da
Corretora junto a qual estiverem habilitados. A aceitacdo da respectiva Oferta e das
Ofertas de Venda sera considerada irrevogavel e irretratavel a partir do inicio do Leildo.
As Ofertas de Venda registradas que: (i) ndo possuirem as correspondentes acgoes
devidamente depositadas nas carteiras mantidas pela Central Depositaria da B3, nos
termos da Secdo 5.12 acima; ou (ii) descumprirem o disposto nesta Secao 5, serdo
canceladas pela B3 antes do inicio do Leildo.

5.13.2. Prazo para Modificacdo ou Cancelamento das Ofertas de Venda.

Até as 12h00 da Data do Leildo, as Corretoras que representarem os Acionistas
Habilitados para o Leildo poderdo registrar, cancelar ou reduzir as Ofertas de Venda, o
cédigo do cliente, o cédigo da carteira ou o agente de custddia das agoes. Até as 15h00
da Data do Leildo, as Corretoras que representarem os Acionistas Habilitados para o
Leildo poderdo cancelar ou reduzir as Ofertas de Venda registradas por meio do sistema
eletrénico de negociagdo. Nesse sentido, o Acionista Habilitado que desejar desistir da
Oferta devera entrar em contato com a sua Corretora até as 12h00 da Data do Leildo,
para que esta tenha tempo habil para cancelar ou modificar uma ou todas as ofertas
registradas para o Leildo em seu nome. A partir do inicio do Leildo as 15h00, as Ofertas
de Vendas serdo consideradas, para quaisquer e todas as finalidades, irrevogaveis e
irreversiveis, sendo permitido apenas a diminuicdo do preco.
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5.13.3. Ajustes Operacionais B3.
O horario de 12h00 da Data do Leildo para registro, alteracdo, cancelamento e
confirmacdo das ofertas podera ser estendido se necessario, devido aos ajustes

operacionais no sistema da B3.

5.14. Verificacdo de Documentos e Transferéncia de Acoes.

O processo de verificagdo de documentos e transferéncia de agdes, nos termos
desta Secao 5, estarda sujeito as normas e procedimentos internos das Corretoras, das
depositarias e da Central Depositaria da B3; por esse motivo, recomenda-se que os acionistas
da Companhia adotem todas as providéncias necessarias com antecedéncia razoavel para
estarem devidamente habilitados a participar do Leildo, inclusive no que tange a comprovacgao
documental do Custo Médio de Aquisicdo de suas Agdes da Oferta, para os fins da Secdo 6.8.1
abaixo. Os acionistas da Companhia deverdo entrar em contato com suas respectivas
Corretoras com tempo habil para viabilizar o registro das ordens pelas Corretoras dentro do
prazo, inclusive quanto a eventuais alteraces, cancelamentos ou reducgdes das Ofertas de
Venda registradas em nome de tais acionistas.

5.14.1. Auséncia de Verificacdo Independente.

A Ofertante e/ou a Instituicdo Intermedidria ndo serdo responsaveis por qualquer
problema ou questdo decorrente da verificagdo desses documentos e da transferéncia
de agbes que venha a dificultar ou impedir a habilitacdo do acionista para participacao

no Leildo.

5.15. Representacdo no Leildo.

A Ofertante sera representada no Leildo pela Instituicdo Intermediaria.

5.16. Interferéncias Compradoras e Ofertas Concorrentes.

Nos termos do artigo 15, §29, inciso II, da Resolucdo CVM 85, serdao admitidas
interferéncias compradoras no ambito do Leildo, observado o disposto nos § 4°, 5° e 8° do
mesmo artigo. Adicionalmente, qualquer terceiro podera apresentar proposta para aquisicdo
das Acdes da Companhia por meio de oferta concorrente subsequente (distinta da presente
Oferta), nos termos da Resolugdo CVM 85. A divulgagdo de outra oferta concorrente devera
ser comunicada ao mercado com antecedéncia minima de 10 (dez) dias em relacdo a Data do
Leildo, e devera ser lancada por preco pelo menos 5% (cinco por cento) superior ao valor
pago por cada Agdo objeto desta Oferta, conforme os § 2° e 3° do artigo 16 da Resolugao
CVM 85. No caso de langamento de nova oferta concorrente e observado o disposto na Segao
4.2 (iii) acima, tanto a Ofertante quanto o proponente da oferta concorrente poderdo elevar
0 precgo de suas respectivas ofertas tantas vezes quanto julgarem conveniente.

5.16.1. Aumento de Prego.
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Durante o Leildo, serdo adotados procedimentos que permitirdo a Ofertante aumentar
o Prego por Acdo, com o objetivo de atrair um maior nimero de acionistas. Na hipdtese
de aceitacdo do novo preco, este serad estendido a todos os acionistas que tenham
aceitado o Prego por Agdo anteriormente informado, nos termos do artigo 15, §29,
inciso I, da Resolugdao CVM 85.

5.17. Custo de Corretagem e Comissoes.

Todos os custos, comissdes de corretagem e encargos relacionados a venda das
Acdes da Oferta serdo de responsabilidade dos respectivos acionistas vendedores, e os
custos, comissoes de corretagem e encargos relacionados a aquisicdo das Acdes da Oferta
serdao suportados pela Ofertante. As despesas relativas ao Leildo, tais como taxas e
emolumentos estabelecidos pela B3, deverdo observar as tabelas vigentes na Data do
Leildo, bem como as disposigdes legais aplicaveis.

6. LIQUIDAGAO

6.1. Liguidagao Financeira.

Observado o disposto nesta Secdo 6, a liquidacdo financeira da Oferta sera realizada
pela Ofertante no terceiro Dia Util apds a Data do Leildo, ou seja, em 28 de outubro de 2025
(“Data de Liguidacdo”), de acordo com as regras da cdmara de compensacgdo da B3 (“Camara
da B3"), por meio do modelo de liquidagdo bruta, no qual a Camara da B3 ndo atuard como

contraparte central garantidora do Leildo, exercendo apenas a fungdo de facilitadora da
liquidacdo. O acionista que aceitar a Oferta serd o Unico responsavel por adotar as
providéncias razodveis para assegurar que seus agentes e corretoras cadastradas na B3
autorizem a transferéncia das Ac6es da Companhia para a liquidacdao da Oferta por parte de
cada acionista. A ndo autorizacdo, pelos agentes e corretoras, da transferéncia dos valores
mobilidrios a B3 durante o processo de liquidacdo resultara na falha da liquidagcdo da parcela
das acdes vendidas por tal acionista. No caso de falha no processo de liquidacao ocasionada
por auséncia de autorizacdo, por qualquer agente e/ou corretora, para a transferéncia
tempestiva das agdes, eventuais custos ou encargos decorrentes dessa falha serdo de inteira
responsabilidade do respectivo acionista.

6.1.1. Pagamento. O pagamento do Prego por Agao (ajustado nos termos das Secoes
3.4, 3.5 e 3.6 acima), no ambito da Oferta, sera realizado em moeda corrente nacional,
a vista, na Data de Liquidacdo, de acordo com os procedimentos da B3, observado o
recolhnimento dos tributos aplicaveis, os quais serdo de responsabilidade do
contribuinte, conforme definido na legislacdo vigente.

6.1.2. Autorizacdo de Direcionamento. Caso o agente de custddia indicado na Oferta
seja diferente do participante pleno de negociacdo que representou o investidor no
Leildo, a B3 considerara a transferéncia do saldo para a carteira de bloqueio da oferta
como autorizacdo do agente de custddia para a liquidagdo da operacao.

6.2. Liguidacao Financeira das Acdes Supervenientes.
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A liquidacdo financeira da aquisicdo das agdes no Periodo de Aquisicdo
Superveniente serd realizada fora da Cémara da B3, mediante depdsito realizado pela
Ofertante diretamente nas contas bancarias cadastradas pelos acionistas aderentes junto as
suas respectivas corretoras. O pagamento devera ser efetuado no prazo de até: (i) 15
(quinze) Dias Uteis contados da finalizacdo do Periodo de Aquisicdo Superveniente (conforme
definido na Secdo 6.4 abaixo); ou (ii) 5 (cinco) Dias Uteis contados da notificacdo do acionista
neste sentido; sendo realizado pelo Preco da Oferta, devidamente ajustado até a data efetiva
do pagamento aos acionistas que optarem por vender suas agdes, nos termos da Segao 6.4
abaixo.

6.3. Obrigacdes da Ofertante.

Nos termos do contrato celebrado entre a Instituicdo Intermediaria e a Ofertante
(“Contrato de Intermediacdo”), as obrigacdes da Ofertante previstas neste Edital, em especial,

(i) a prépria realizacdo da liquidacdo da Oferta na Data de Liquidagdo prevista nesta Secdo
6, mediante o pagamento do Preco por Agdo; (ii) a contratacdo da Instituicdo Intermediaria,
conforme o Contrato de Intermediacdo; (iii) garantir as Aquisicdes Supervenientes, caso
aplicavel; e (iv) a responsabilidade pela veracidade, qualidade e suficiéncia das informagdes
fornecidas neste Edital, deverdo ser cumpridas diretamente pela prépria Ofertante, que
permanecera integralmente responsavel pelo adimplemento de todas as suas obrigacGes
relacionadas a Oferta, bem como das demais obrigagdes previstas neste Edital e no Contrato
de Intermediagdo. Para fins de esclarecimento, a Garantia de Liquidacao, nos termos da Secao
6.5 abaixo, ndo estd condicionada ao adimplemento de qualquer obrigacdo assumida pela
Ofertante no ambito do Contrato de Intermediacdo ou qualquer outro documento.

6.4. Aquisicdes Supervenientes.

Nos termos do (i) artigo 13, §2°, da Resolugcdo CVM 85, caso seja atingido o
quérum da Condicdo de Cancelamento, independentemente da quantidade de acles
adquiridas no Leildo, qualquer acionista que deseje vender suas AcGes em Circulacdo a
Ofertante podera exercer, perante a Ofertante, a opcao de venda nesse sentido durante o
prazo de 3 (trés) meses contados da realizagdo do Leildo, ou seja, de 23 de outubro de 2025
a 23 de janeiro de 2026; e (ii) do artigo 43, §29, inciso II, do Regulamento do Novo Mercado,
caso seja atingido o quoérum para saida do Novo Mercado, mas ndo seja atingido o quérum
para o cancelamento de registro de companhia aberta, qualquer acionista que deseje vender
suas AcOes da Oferta a Ofertante podera exercer, perante a Ofertante, a opcdo de venda
nesse sentido pelo prazo de 1 (um) més contado da realizacdo do Leildo, ou seja, de 23 de
outubro de 2025 a 23 de novembro de 2025 (“Aquisicdes Supervenientes” e “Periodo de

Aguisicdo Superveniente”). A Ofertante estara obrigado a adquirir as AcGes da Oferta

remanescentes durante o Periodo aplicavel, pelo Valor Total da Oferta, devidamente ajustado
até a data do efetivo pagamento, nos termos da Secdo 3.6.2 acima, e posteriormente ajustado
conforme previsto neste Edital, relativamente a eventuais dividendos, juros sobre capital
proprio ou quaisquer outros valores provenientes de distribuicbes, grupamentos ou
desdobramentos, conforme aplicavel, sendo que o pagamento devera ser realizado de acordo
com os prazos indicados na Segdo 6.2 acima, sendo realizado pelo Preco da Oferta,
devidamente ajustado até a data efetiva do pagamento aos acionistas que optarem por vender
suas agoes, aplicando-se, ainda, as disposicdes da Segao 13.1 abaixo.
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6.5. Garantia de Liquidacéo.

Sem prejuizo do disposto na Secdo 6.2, a Instituicdo Intermediaria, por si ou por
meio de qualquer de suas Afiliadas, garantira a liquidacdo financeira da Oferta no Leildo, nos
termos do artigo 8°, § 49, da Resolugdao CVM 85 e do Contrato de Intermediagdo celebrado
entre a Instituicdo Intermediadria e a Ofertante, independentemente do adimplemento de
qualquer obrigacdo assumida pela Ofertante no ambito do Contrato de Intermediagdo ou
qualquer outro documento. Adicionalmente, nos termos do artigo 8°, §49, da Resolugdo CVM
85, nos casos previstos no artigo 13, §2°, da mesma Resolugdo, a Instituicdo Intermediaria
garantira, direta ou indiretamente, por meio do Itad Unibanco S.A. (“Itau Unibanco”), a
liguidacdo das Aquisigdes Supervenientes, independentemente do cumprimento, pela
Ofertante, de quaisquer obrigacdes assumidas nos termos do Contrato de Intermediagdo ou
qualquer outro documento (“Garantia de Liquidacao”).

6.5.1. A Garantia de Liquidacdo ndo se estende ao pagamento do valor de resgate
gue eventualmente venha a ser devido aos acionistas da Companhia, na hipdtese de
a assembleia geral de acionistas da Companhia deliberar, apds a Data de Liquidacao,
pelo resgate da totalidade das agdes em circulagdo de emissao da Companhia, nos
termos do artigo 49, §59, da Lei das Sociedades por Agdes.

6.6. Custos, Corretagens e Taxas.

Todos os custos, comissGes de corretagem, tributos e taxas relacionados a venda
das AcOes da Oferta serdao de responsabilidade dos respectivos acionistas vendedores,
enquanto aqueles relacionados a aquisicdo das AgOes da Oferta serdo de responsabilidade da
Ofertante. As despesas relacionadas a realizagdo do Leildo, tais como taxas de corretagem e
encargos instituidos pela B3, seguirdo a tabela de pregos vigente na Data do Leildo e serdo
integralmente suportadas pela Ofertante.

6.7. Tributacdo.

Os aspectos tributdarios da Oferta para os acionistas da Companhia ndo foram
analisados pela Instituicdo Intermediaria nem pela Ofertante, que ndo serdo responsaveis por
quaisquer despesas e/ou perdas eventualmente decorrentes. Cada acionista participante da
Oferta reconhece que qualquer oferta publica realizada no Brasil podera acarretar impactos
tributarios (inclusive para acionistas ndo residentes no Brasil, conforme previsto na Secdo 6.8
abaixo); recomenda-se, portanto, que qualquer acionista da Companhia que pretenda
participar do Leildo consulte um assessor tributario sobre as possiveis consequéncias fiscais
decorrentes. Os acionistas estrangeiros da Companhia também deverdo consultar suas
corretoras, agentes de custddia e respectivos representantes para obter informagdes sobre
os procedimentos adotados por essas instituicdes para apuracao e recolhimento de tributos,
considerando que tais procedimentos podem variar caso a caso, conforme previsto na Secao
6.8 abaixo.

6.7.1. Todos e quaisquer tributos incidentes sobre a venda das Agdes da Oferta e/ou
decorrentes da Oferta, incluindo, mas nao se limitando, ao imposto sobre ganho de

33



capital e ao imposto sobre operacgdes financeiras (IOF), serdo de responsabilidade
exclusiva dos acionistas vendedores, residentes no Brasil ou no exterior. A Ofertante e
a Instituicdo Intermedidria ndo serdo responsaveis por quaisquer tributos incidentes
sobre a venda das Agbes da Oferta e/ou decorrentes da Oferta.

6.8. Impactos Tributarios Relacionados a Oferta.

A Ofertante, juntamente com a Instituicdo Intermediaria, informa que todos os
acionistas devem considerar cuidadosamente as implicagOes fiscais associadas a qualquer
oferta publica realizada no Brasil, incluindo, mas ndo se limitando as leis e regulamentos
emitidos pelas autoridades fiscais brasileiras. Os acionistas que pretendam vender suas Agdes
da Oferta sdo incentivados a consultar seus respectivos consultores tributarios para obter uma
compreensdo abrangente do tratamento tributdrio aplicavel. A Ofertante e a Instituicdo
Intermediaria ndo serdo responsabilizadas por quaisquer consequéncias legais ou fiscais
decorrentes disso que possam afetar negativamente os acionistas, sem prejuizo da
responsabilidade pela retencdo e cobranga do Imposto de Renda Retido na Fonte (“IRRF”)
devido por Investidores Nao Residentes (conforme abaixo definido), conforme detalhado no
item 6.8.1 abaixo.

6.8.1. Impactos Tributarios Relacionados a Oferta para Investidores Ndo Residentes.

De acordo com o artigo 26 da Lei n°® 10.833, de 29 de dezembro de 2003, conforme
alterada, e o artigo 79, §1° da Lei n© 8.981, de 20 de janeiro de 1995, conforme
alterada, o representante legal da Ofertante devera reter e recolher o IRRF sobre os
ganhos de capital auferidos por Investidores do Mercado de Capitais Ndo Residentes ou
Investidores Nao Residentes Diretos (em conjunto, os “Investidores Nao Residentes”)

em consondncia com a venda das suas Ac¢des da Oferta ("Ganho de Capital”), nas

seguintes aliquotas, de acordo com a legislacdo e regulamentos fiscais brasileiros
aplicaveis: (i) uma aliquota fixa de 15% (quinze por cento) para Investidores do
Mercado de Capitais Nao Residentes nao domiciliados em jurisdicdo considerada como
jurisdicdo de tributacdo favorecida (“JTE”)! 2; (ii) uma aliquota fixa de 25% (vinte e
cinco por cento) para Investidores Nao Residentes Diretos domiciliados em JTF; e (iii)
aliquotas progressivas variando de 15% (quinze por cento) a 22,5% (vinte e dois
inteiros e cinquenta centésimos por cento), conforme estabelecido abaixo, para
Investidores do Mercado de Capitais N3o Residentes domiciliados em JTF, ou

!De acordo com a Instrugdo Normativa n® 1.037, de 4 de junho de 2010, emitida pela Receita Federal do
Brasil, as jurisdicdes sao consideradas “JTF” (jurisdicOes fiscais privilegiadas ou jurisdicdes com tributacdo
favorecida) para fins fiscais se: (i) ndo impuserem imposto de renda ou o impuserem a uma aliquota
inferior a 17% (dezessete por cento); ou (ii) tiverem legislacdo interna que ndo permita o acesso a
informagdes sobre a estrutura corporativa, propriedade ou identificagdo do beneficidrio final da renda
atribuida a investidores ndo residentes.

2 Até a data deste Edital, as seguintes jurisdigdes estdo listadas como JTF: Andorra, Anguilla, Antigua e
Barbuda, Aruba, Ilha da Ascensdo, Bahamas, Bahrein, Barbados, Belize, Bermudas, Brunei, Campione
D'Italia, Ilhas do Canal (Alderney, Guernsey, Jersey e Sark), Ilhas Cayma, Chipre, Ilhas Cook, Djibuti,
Dominica, Gibraltar, Granada, Hong Kong, Kiribati, Labuan, Libano, Libéria, Liechtenstein, Macau,
Maldivas, Ilha de Man, Ilhas Marshall, Mauricio, M6naco, Montserrat, Nauru, Ilha de Niue, Ilha Norfolk,
Panama, Ilha Pitcairn, Polinésia Francesa, Ilhas Qeshm, Samoa Americana, Samoa Ocidental, Ilha de Santa
Helena, Santa Lucia, Federacdo de Sdo Cristévao e Nevis, Ilha de Sdo Pierre e Miquelon, Sdo Vicente e
Granadinas, Seicheles, Ilhas Salomé&o, Reino de Suazilandia, Oma, Tonga, Tristan da Cunha, Ilhas Turcas
e Caicos, Vanuatu, Ilhas Virgens Americanas, Ilhas Virgens Britanicas, Curagao, St. Martin e Irlanda.
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Investidores Nao Residentes Diretos nao domiciliados em JTF, conforme estabelecido
na legislagdo brasileira e nas decisGes de autoridades tributarias a respeito da questéo.

Montante do Ganho de Capital Aliquotas
Até R$ 5 milhdes 15%
Ganhos acima de R$ 5~m|lhoes e até R$ 17,5%
10 milhoes
Ganhos acima de R$ 10 milhGes e até R$ 20%
30 milhGes °
Ganhos acima de R$ 30 milhdes 22,5%

6.8.1.1. O Ganho de Capital correspondera a diferenca positiva entre (i) o
valor recebido pela venda das A¢des da Oferta; e (ii) o custo médio de aquisicado,
em Reais (R$), das acdes emitidas pela Companhia e mantidas por cada
Investidor Ndo Residente (“"Custo Médio de Aquisicao”).

6.8.1.2. A Ofertante, portanto, solicita que os Investidores Nao Residentes ou
seus respectivos representantes legais ou agentes de custddia no Brasil (desde
que tenham sido devidamente nomeados como representantes legais ou agentes
de custoddia dos Investidores Nao Residentes, conforme aplicavel) apresentem as
informagdes necessarias para o calculo do IRRF, conforme estabelecido no Anexo
B a este Edital ("Formulario de Representacdo do Investidor Ndo Residente para

fins de IRRF”), devidamente acompanhado da documentagdo de suporte
apropriada (coletivamente, a “Documentacdo do IRRF”). Uma vez submetida, a

Documentacdo do IRRF sera considerada final e irrevogavel e estara sujeita aos
termos e condigOes estabelecidos neste Edital. Na auséncia ou incompletude da
Documentacdao do IRRF, a Ofertante e seu representante legal no Brasil
reservam-se o direito de fazer a retencdao do IRRF relativo ao evento de Ganho
de Capital dos Investidores Ndo Residentes, assumindo um Custo Médio de
Aquisicdo igual a ZERO, conforme melhor esclarecido na Segdo 6.8.1.6. abaixo.

6.8.1.2.1. Para fins deste Edital, e para garantir que todos os
recolhimentos tributarios sejam realizados de acordo com o estabelecido na
legislagdo vigente, os Investidores Ndo Residentes ou seus representantes
legais, conforme aplicavel, deverdo apresentar a Documentacao do IRRF com
até 10 (dez) dias de antecedéncia da Data do Leildo (“"Data de Apresentagéo

das Informacdes Tributarias”), observando, ainda, os demais termos e

condigdes estabelecidos nesta Segdo 6.8.1.

6.8.1.2.2. A apresentagdo da Documentagao do IRRF, no prazo
mencionado acima, independentemente do caso, ndo serd entendida como
vinculagdo dos Investidores Ndo Residentes a venda de suas respectivas
acoes, na Oferta, bem como ndo sera entendida como concordancia tacita aos
termos e condigcdes da Oferta, sendo certo que, para que tal concordancia
ocorra, dever-se-a obedecer ao disposto neste Edital.

6.8.1.2.3. Para evitar duvidas, os Unicos documentos aceitaveis como
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evidéncia de suporte do Custo Médio de Aquisicdo sdo: notas de corretagem
para transacgOes realizadas na B3; formularios de subscricdo no caso de
aumentos de capital publicos ou privados; contratos de compra e venda para
transacgdes privadas; acordos de permuta de acdes; documentos corporativos
que evidenciem aquisicoes realizadas por meio de reestruturacoes
corporativas; testamentos, contratos de doacao e/ou escrituras de partilha no
caso de aquisicdes ndo onerosas. Em todos os casos, além da documentacado
comprobatoria, o Investidor Ndo Residente deverd, ainda, enviar planilha de
calculo em formato Excel, detalhando o seu Custo Médio de Aquisicdo e
indicando os documentos comprobatdrios correspondentes. Qualquer
documento ndo especificamente listado acima, e/ou ndo referenciado nos
calculos apresentados, ndo sera considerado documentagao de suporte valida.

6.8.1.3. O Formulario de Representacdo do Investidor Ndo Residente para fins
de IRRF, devidamente preenchido e assinado - por meio de uma assinatura
eletronica vinculada ao CPF do signatario, que pode ser executada
eletronicamente por meio do processo de certificacdao disponibilizado pela ICP-
Brasil, conforme o § 1° do artigo 10 da Medida Proviséria n® 2.200-2, de 24 de
agosto de 2001 (“Assinatura Eletronica”) — juntamente com a documentacdo de

suporte correspondente, deve ser submetido a Ofertante até as 18h00 (horario
de Brasilia) na Data de Apresentacao das Informagdes Tributarias, via o seguinte
e-mail opa-wilsonsons@mellotorres.com.br. O assunto do e-mail deve ser:
“Custo Médio de Aquisicdo das Acgdes - Investidores Ndo Residentes.” Os
Investidores Ndo Residentes podem acessar a versdo editavel do Formulario de
Representacdo do Investidor Nao Residente para fins de IRRF no seguinte site:
https://ri.wilsonsons.com.br/oferta-publica/.

6.8.1.4. A Ofertante e seu representante legal utilizardo as informacgbes e a
documentacdo de suporte fornecidas pelos Investidores Ndo Residentes ou,
conforme aplicavel, por seus representantes legais devidamente nomeados ou
agentes de custddia locais no Brasil, para calcular o Ganho de Capital e o valor
do IRRF a ser retido. Os Investidores Nao Residentes, ou seus respectivos
representantes legais ou agentes de custddia no Brasil, conforme o caso, serao
os Unicos responsaveis pela precisdo, completude e envio em tempo habil de tais
informagdes e documentagao, e deverdo indenizar e isentar a Ofertante e seu
representante legal de quaisquer perdas, danos ou responsabilidades decorrentes
de qualquer imprecisdo, omissao, atraso ou falsidade nas mesmas.

6.8.1.5. Os Investidores Ndo Residentes sdo responsaveis pelas informacbes
disponibilizadas por meio do Formulario de Representagdo do Investidor N&o
Residente para fins de IRRF e da Documentacao do IRRF, incluindo aquelas
informagdes que poderiam ser classificadas como dados pessoais, nos termos da
LGPD. A Ofertante e seu representante legal ndo desempenhardo a atividade de
controladores de dados pessoais, ndo se responsabilizando por qualquer incidente
de seguranca, pedido de informagdes de titulares de dados pessoais, ou ainda
qualquer procedimento administrativo ou comunicagdo junto a Autoridade
Nacional de Protecdo de Dados.
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6.8.1.6. Para fins de liquidacdo da Oferta, os Investidores Nao Residentes
reconhecem que: (i) a B3 enviara os resultados do Leildo - incluindo seus nomes,
CPF ou CNPJ/MF, niumero de agdes vendidas, valor bruto das vendas e jurisdicdo
tributaria - as Instituicdes Intermediarias; (ii) a Instituicdo Intermediaria
compartilhara posteriormente as informagdes mencionadas no item “i” acima com
a Ofertante e seu representante legal, na qualidade de responsavel pela retencdo
do IRRF; (iii) a Ofertante e seu representante legal utilizardo as informagoes
fornecidas pelos Investidores Ndo Residentes, conforme estabelecido nos itens
6.5.1.2 e “ii” acima, para os fins de calculo do valor liquido a ser pago a cada
Investidor Ndo Residente apds o Leildo; (iv) a Ofertante compartilhard os
calculos referidos no item “iii” acima com a Instituicdo Intermediaria; (v) a
Instituicdo Intermedidria compartilhard os calculos referidos no item “iii” com a
B3 para fins de viabilizar a liquidacao; e (vi) o Preco por Agdo a ser recebido pelo
Investidor Nao Residente da Ofertante sera liquido do valor do IRRF retido, e
nenhum acréscimo de imposto serd devido pela Ofertante. Os Investidores Ndo
Residentes reconhecem que qualquer coleta, armazenamento, processamento ou
transmissao de dados pode constituir o tratamento de dados pessoais nos termos
da LGPD e deverd ser conduzido de acordo com todas as leis e regulamentos
aplicaveis. Caso a B3 ndo receba, até as 15h do Dia Util imediatamente anterior
a Data de Liquidacdo, as informacdes referentes ao valor do IRRF a ser recolhido,
a liquidacdo para o referido acionista ocorrera considerando os valores brutos de

venda, ou seja, o Preco por Acao de forma integral, sem o desconto do IRRF.

6.8.1.7. A Ofertante esclarece que, de acordo com as leis e regulamentos
aplicaveis: (i) se um Investidor Ndo Residente ndo apresentar o Formulario de
Representacdo do Investidor Nao Residente para fins de IRRF devidamente
preenchido e assinado - com uma Assinatura Eletronica — juntamente com toda
a documentacgdo de suporte apropriada e planilha de calculo em formato Excel
(conforme Secdo 6.8.1.2.1 acima), exigidas para o calculo do IRRF devido, a
Ofertante considerara o custo de aquisicdo desse investidor como zero (R$ 0,00),
e toda a receita da venda das Acles da Oferta sera tratada como Ganho de
Capital; (ii) se um Investidor Ndo Residente ndo fornecer sua jurisdicdo tributaria
até a Data de Apresentagdo das InformagOes Tributarias, mas apresentar as
demais informagbes e documentacao de suporte necessarias, incluindo a planilha
de calculo, para o calculo do IRRF, a Ofertante aplicara as aliquotas progressivas
de 15% (quinze por cento) a 22,5% (vinte e dois inteiros e cinquenta centésimos
por cento) ao Ganho de Capital desse investidor, no caso de um Investidor de
Mercado de Capitais Ndo Residente, ou da aliquota fixa de 25% (vinte e cinco por
cento) no caso de um Investidor Ndo Residente Direto; (iii) se o Custo Médio de
Aquisicao por acdo indicado na tabela - conforme o modelo fornecido no item
6.8.1.2 acima - divergir das informagdes de suporte apresentadas, a Ofertante e
seu representante legal considerardo o Custo Médio de Aquisicdo por acdo como
o valor que resultar no maior IRRF a ser pago; e (iv) ao aceitar a Oferta, os
Investidores Nao Residentes autorizam a Ofertante a reter e recolher o IRRF
conforme descrito acima.
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6.8.1.8. No caso de o Investidor Ndo Residente discordar, por qualquer
motivo, da retencdo e/ou do valor do IRRF retido e recolhido pela Ofertante e/ou
por seu representante legal para as autoridades fiscais, devera formular eventual
pleito perante as autoridades fiscais competentes. Ao aderir a Oferta, o Investidor
Nao Residente renuncia expressamente a qualquer direito de pleitear reembolso,
indenizacdo ou qualquer outra forma de compensacao da Ofertante ou de seu
representante legal em relacdo a retencdo e ao recolhimento do IRRF.

6.8.1.9. Na hipdtese de Aquisicbes Supervenientes, realizadas a partir de 1°
de janeiro de 2026, a Ofertante esclarece que observara as novas regras
tributarias vigentes na data da liquidacdo financeira.

6.8.1.10. Indenizacdo. Em nenhuma circunstancia a Ofertante e seu
representante legal poderdo ser responsabilizados perante os acionistas ou
qualquer parte envolvida na Oferta, conforme estabelecido neste Edital, pelo
calculo e pagamento do IRRF de acordo com este Edital ou por qualquer
informagdo fornecida pelos Investidores Ndo Residentes ou seus respectivos
representantes legais ou agentes de custddia no Brasil em conexdo com o calculo
do IRRF. Supondo que qualquer informacdo desse tipo seja insuficiente, falsa,
imprecisa, inconsistente ou desatualizada. Nesse caso, o Investidor Nao
Residente concorda irrevogavelmente em indenizar e isentar a Ofertante de
quaisquer reclamacgdes, perdas, responsabilidades, danos, custos e despesas que
possam surgir como resultado de tais informacdes, em conexdo com o calculo do
IRRF. Se qualquer procedimento legal for iniciado ou ameagado contra a
Ofertante em que danos possam ser reivindicados com base em tais informacoes,
o Investidor Nao Residente devera reembolsar ou pagar o valor total que a
Ofertante possa ser obrigado a pagar ou pelo qual possa se tornar responsavel
como resultado de qualquer perda, acdo, dano ou responsabilidade relacionada,
e também arcard com os custos legais e honorarios advocaticios da Ofertante
incorridos ao longo de tal procedimento, conforme solicitado pela Ofertante.

7. CANCELAMENTO DE REGISTRO

7.1. A Oferta Publica para Cancelamento de Registro serd considerada consumada desde
que: (a) acionistas titulares de mais de 2/3 (dois tercos) das Acoes Elegiveis (1) aceitem a
Oferta Publica para Cancelamento de Registro mediante a venda de suas agdes, ou (2)
concordem expressamente com o cancelamento do registro e, consequentemente, com a
saida do Novo Mercado, sem vender suas respectivas agdes; e (b) todas as demais condigdes
estabelecidas neste Edital sejam atendidas (“Condicdo de Cancelamento”). Neste caso, a
Companhia solicitard o cancelamento de seu registro de emissor, nos termos dos § 3° e 7°
do artigo 55 da Resolugdo CVM 80, observado que: (1) a SRE da CVM dispora do prazo de 15
(quinze) Dias Uteis, contados da data de apresentacdo do Ultimo documento que complete a

instrucao do pedido de Cancelamento de Registro, para verificar o cumprimento dos requisitos
estabelecidos nos artigos 51 e 52, inciso II, da Resolugdo CVM 80 (esse prazo podera ser
suspenso uma unica vez, caso sejam apresentados requisitos adicionais, os quais deverao ser
atendidos pela Companhia no prazo de 30 (trinta) Dias Uteis), reiniciando-se a contagem apds
o cumprimento de tais exigéncias; e (2) a Superintendéncia de Relagdes com Empresas da
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CVM (SEP) terd o prazo de 15 (quinze) Dias Uteis, contados do término do prazo indicado no
item “(1)" acima, para aprovar ou rejeitar o pedido de cancelamento de registro.

7.1.1. Ndo Cumprimento. Caso qualquer das condicdes estabelecidas na Resolugdo
CVM 80 e na Resolugdo CVM 85 nado seja cumprida, a Companhia permanecera
registrada na CVM como emissora de valores mobilidrios na categoria “A”.

7.1.2. Inexisténcia de Outros Valores Mobiliarios Emitidos pela Companhia. Para os
fins dos artigos 51 e 52 da Resolucao CVM 80, a Companhia declara que, além das
acOes emitidas pela Companhia, ndo existem outros valores mobilidrios emitidos pela
Companhia.

7.1.3. Resgate das A¢oes em Circulagdo. Caso a Condicdo de Cancelamento tenha
sido cumprida e as Agdes em Circulacdo remanescentes apds a conclusdo da Oferta
representem menos de 5% (cinco por cento) do total de acbes emitidas pela
Companhia, a Ofertante, nos termos do artigo 4°, §5°, da Lei das Sociedades por Agdes,
podera convocar assembleia geral extraordinaria da Companhia para aprovar o resgate
das Agbes em Circulagao remanescentes.

7.1.4. Valor do Resgate. O prego de resgate sera equivalente ao prego da Oferta,
acrescido de juros com base na variacdo média didria da Taxa SELIC, calculados pro
rata temporis desde a Data de Liquidacdo até a data do efetivo pagamento, aplicando-
se, mutatis mutandis, as disposicOes previstas na Secao 6 acima, observado, ainda, o
disposto sobre a Garantia de Liquidacdo, nos termos da Segao 6.5 acima.

7.1.5. Pagamento do Valor do Resgate. O pagamento do valor de resgate devera ser
realizado, em conta bancaria atualizada de titularidade do acionista, no prazo de até 15
(quinze) dias contados da aprovacdo em assembleia geral extraordinaria.

7.1.6. Divulgagao de Fato Relevante. Todas as informagdes relacionadas ao resgate
serao divulgadas pela Companhia em tempo habil por meio de fato relevante, com base
nas informacdes recebidas da Ofertante, conforme o inciso II do artigo 24 da Resolugao
CVM 85. Caso o registro de emissor da Companhia ja tenha sido efetivamente
cancelado, as informagoes sobre o resgate serdo divulgadas por meio do seu site.

7.1.7. Impossibilidade de Transferéncia Bancdria. Caso a transferéncia bancaria do
valor correspondente ao valor do resgate seja inexequivel devido a informacdo
desatualizada da conta bancaria de algum acionista, a Ofertante retera o valor total em
sua conta bancaria, e esses recursos permanecerdo disponiveis para saque por um
periodo de 10 (dez) anos, em conformidade com a decisdo do Colegiado da CVM de 27
de marco de 2018, no Processo CVM n© RJ-2014-9881. Nesse caso, os referidos
recursos nao serao objeto de quaisquer ajustes financeiros ou compensacdo, somente
poderdo ser sacados direta e pessoalmente pelo respectivo acionista, perante a
Ofertante, portando documento de identidade oficial ou por um procurador devidamente
nomeado. Todas as informacOes relacionadas ao referido resgate deverdao ser
divulgadas em fato relevante, nos termos da alinea II do artigo 24 da Resolugdo CVM
85. Outras informacOes a respeito da instituicdo financeira em que recursos serao
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depositados, locais de prestacdo de tais servicos aos acionistas e documentos
necessarios a efetivacdo do resgate dos valores pagos serdo oportunamente divulgados
pela Companhia por meio de fato relevante.

8. LAUDO DE AVALIAGAO

8.1. O Avaliador elaborou um laudo de avaliagao sobre a Companhia, datado de 10
de junho de 2025 e reapresentado em 10 de agosto de 2025 e 28 de agosto de 2025
para cumprimento de exigéncias, com base nas informacdes financeiras anuais da
Companhia, com data base de 31 de dezembro de 2024 (“"Demonstracdes Financeiras da

Companhia”), em conformidade com as disposicdes do artigo 9° e do Anexo C da
Resolucdo CVM 85 e do § 4° do artigo 4° da Lei das Sociedades por Agdes ("Laudo de
Avaliacdo”). A tabela abaixo apresenta as metodologias utilizadas no Laudo de Avaliacdao
e os respectivos valores por agao emitida pela Companhia.

Metodologia Periodo (dia/més/ano) R$/Acao
Valor do fluxo de caixa descontado por
" 31/12/2024 16,48
agao
Valor pelo mdltiplo de mercado
o 31/12/2024 17,12
(EV/EBITDA) (média)
Valor pelo mdltiplo de mercado
. 31/12/2024 15,85
(EV/EBITDA) (mediana)
Valor do patriménio liquido contabil por
~ 31/12/2024 6,46
acao
Valor de Aquisicdo de Participacao
oo 21/10/2024 17,50
Majoritaria
VWAP nos 12 meses anteriores a data de
. N 04/06/2024 a 04/06/2025 16,57
publicacao do Fato Relevante
VWAP entre a data do Fato Relevante e
o ultimo dia atil antes da emissdo do | 04/06/2025 a 09/06/2025 17,39
Laudo
VWAP nos 12 meses imediatamente
_ . 01/01/2024 a 31/12/2024 16,48
anteriores a data-base do Laudo
VWAP entre a data-base do Laudo e o
ultimo dia Uutil antes da emissdo do | 31/12/2024 a 09/06/2025 17,08
Laudo
8.2. O Avaliador considerou o Prego Médio Ponderado por Volume (“WWAP”) das Agdes

da Companhia entre a data-base de avaliacdo e o Ultimo dia Gtil antes da emissdo do Laudo
de Avaliagdo como a metodologia mais adequada para definir o preco justo das agdes de
emissao da Companhia.

8.3. Premissas e informacOes utilizadas para a avaliacdo. As premissas e informagoes
utilizadas para a elaboracdo do Laudo de Avaliacdo estdo detalhadas nas paginas 34 a 36 do

Laudo de Avaliagao.

8.4. Avaliacdo Independente. N3o obstante a existéncia do Laudo de Avaliacdo, cada
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acionista devera realizar uma avaliagdo independente das informacgdes contidas no Laudo de
Avaliacdo e neste Edital e decidir, a seu proprio critério, julgamento, conta e risco, sobre a
conveniéncia e o interesse em dispor de suas respectivas agées nos termos deste Edital, bem
como sobre sua opgao pelo Valor Total da Oferta, e a Ofertante, o Avaliador, a Instituicdo
Intermediaria ou a Companhia ndo serdo responsaveis pela decisdo tomada. O Avaliador e/ou
a Instituicdo Intermediaria ndo tém responsabilidade sobre as decisdes dos acionistas. Cada
acionista deverd consultar seu advogado ou assessor financeiro e tributario sobre as
consequéncias de participar ou ndo da Oferta. Além disso, como a elaboragdo do Laudo de
Avaliacdo é um processo complexo, envolvendo julgamentos subjetivos e ndo suscetivel a
analises parciais ou descrigbes resumidas, o Laudo de Avaliagdo deve ser analisado como um
todo, ou seja, em sua totalidade. A analise de partes selecionadas, resumos ou aspectos
especificos, ou aquelas realizadas sem o conhecimento necessario, pode resultar em um
entendimento incompleto e/ou incorreto da analise realizada pelo Instituidor da Avaliacdo e
das conclusdes do Laudo de Avaliagao.

8.5. Declaracdes do Avaliador. O Avaliador declarou no Laudo de Avaliagdo que: (a) nao

possui ou gerencia, seja diretamente ou indiretamente, por meio de quaisquer de suas Partes
Relacionadas, quaisquer valores mobiliarios emitidos pela Companhia ou derivativos
referenciados a estes; (b) ndo existem relagdes comerciais ou de crédito de qualquer natureza
que possam impactar o Laudo de Avaliacdo da Companhia; (c) ndo existem conflitos de
interesse que possam comprometer a independéncia necessaria para realizar as atividades
relacionadas ao Laudo de Avaliagdo; (d) os honorarios contratados para a execugdo do Laudo
de Avaliacao sao fixos, no valor de R$ 165.000,00 (cento e sessenta e cinco mil reais), brutos,
sem componente contingente ou varidvel na sua remuneracdo; e (e) a Ofertante, a
Companhia e seus acionistas nao orientaram, interferiram, limitaram, dificultaram ou
praticaram qualquer ato relacionado a preparagdo do Laudo de Avaliacdo.

8.6. Encerramento do Prazo para Solicitacdo de Nova Avaliacdo. O prazo de 15 (quinze)

dias, contados da divulgacdo da Oferta, para os acionistas da Companhia titulares de, no
minimo, 10% (dez por cento) das AcGes em Circulacdo requererem aos administradores da
Companhia a convocacdo de assembleia geral especial para deliberar sobre a elaboragdo de
novo laudo de avaliacdo, de acordo com o artigo 4°-A da Lei das Sociedades por Acgdes, foi
encerrado em 30 de junho de 2025, sem que a Companhia tivesse recebido qualquer
solicitagdo para tal convocagao.

9. INFORMAGCOES DA OFERTANTE

9.1. Sede. A Ofertante tem sua sede localizada na 11B, Boulevard Joseph II, L-1840,
Cidade de Luxemburgo, Grao-Ducado de Luxemburgo.

9.2. Objeto Social. Aquisicdo, gestdo e alienacdo de agbes em Luxemburgo ou no
exterior.
9.3. Histérico da Ofertante e Desenvolvimento de suas Atividades. A SAS é uma

subsididria indireta integral da MSC Mediterranean Shipping Company S.A. ("MSC").

9.4, Estrutura Acionaria. A Ofertante é controlada indiretamente pela MSC. Fundada em
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1970 e com sede em Genebra, Suica, desde 1978, a MSC é uma sociedade de capital fechado,
controlada pela familia Aponte. Lider mundial no transporte maritimo de contéineres, a MSC
evoluiu de uma operacdo com um Unico navio para um negocio globalmente respeitado, com
uma frota de mais de 900 (novecentos) navios e mais de 200.000 (duzentos mil) funcionarios.
A MSC é uma empresa global que opera no setor de transporte maritimo e logistica, e esta
presente em 155 (cento e cinquenta e cinco) paises. Através de uma rede de 675 (seiscentos
setenta e cinco) escritdrios, a MSC viabiliza o comércio internacional entre as principais
economias do mundo e os mercados emergentes de todos os continentes. A MSC opera em
520 (quinhentos vinte) portos em 300 (trezentas) rotas comerciais, transportando cerca de
27.000.000 (vinte e sete milhdes) TEUs (unidade equivalente a vinte pés) anualmente através
de sua frota moderna, equipada com as mais recentes tecnologias sustentaveis. Ao longo dos
anos, a MSC diversificou suas atividades para incluir transporte terrestre, logistica e um
portfélio crescente de operagdes de terminais portuarios, bem como operacdes de rebocagem.
Atualmente, o grupo mantém seu foco alinhado as suas origens, buscando continuamente
construir e manter parcerias sélidas, de longo prazo e baseadas na confianca, com clientes
de todos os portes e segmentos.3

9.5. AcOoes da Companhia de Titularidade da Ofertante. A Ofertante, direta ou
indiretamente por meio de suas Partes Relacionadas, detém 301.581.348 (trezentos e um
milhdes, quinhentos e oitenta e um mil, trezentos e quarenta e oito) Agdes da Companhia na

data de hoje. Nem a Ofertante nem qualquer uma de suas Partes Relacionadas: (i) é parte
em qualquer acordo, contrato preliminar, contrato, contrato preliminar, opgdo, carta de
intengbes ou qualquer outro documento legal relacionado a aquisicdo, alienagdo ou
empréstimo de valores mobilidrios emitidos pela Companhia; (ii) estd exposta a qualquer
derivativo baseado em valores mobilidrios emitidos pela Companhia; ou (iii) detém qualquer
outro valor mobilidrio emitido pela Companhia.

9.6. Contratos entre a Ofertante, a Companhia e Partes Relacionadas. A Ofertante

declara que ndo existem acordos, contratos, além do SPA, pré-contratos, opcles, cartas
de intengdo ou quaisquer outros atos juridicos similares celebrados nos ultimos 6 (seis)
meses entre (i) a Ofertante ou pessoas a ela vinculadas; e (ii) a Companhia, seus
administradores e/ou acionistas titulares de acdes que representem mais de 5% (cinco
por cento) das acdes objeto da Oferta ou qualquer pessoa vinculada as pessoas acima.
Ainda, a Ofertante declara que nem a Ofertante nem pessoas vinculadas a Ofertante sdo
partes ou beneficidrias de contratos (além do SPA), pré-contratos, opgdes, cartas de
intencdo ou quaisquer outros atos juridicos dispondo sobre a aquisicdo ou alienagdo de
valores mobilidrios de emissdo da Companhia.

10. INFORMAGOES DA COMPANHIA

As informacGes abaixo sobre a Companhia foram obtidas de documentos publicos

disponiveis no site de relacbes com investidores da Companhia e no site da CVM.

10.1. Sede. A Companhia tem sua sede na cidade do Rio de Janeiro, Estado do Rio de
Janeiro, na Praia de Botafogo, n® 186, 4° andar, sala 301, Botafogo, CEP 22250-145.
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10.2. Objeto Social. A Companhia é um dos principais operadores integrados de logistica
portudria e maritima no Brasil, oferecendo uma ampla gama de servicos para apoiar o comércio
doméstico e internacional, bem como a indUstria de petrdleo e gas. As principais atividades
comerciais da Companhia incluem: (i) Terminais Portuarios — Gestdo de terminais de contéineres
em Rio Grande e Salvador, facilitando o manuseio e armazenamento eficientes de cargas para apoiar
as operacbes de comércio e logistica; (ii) Servicos de Reboque - Operacao da maior frota de
rebocadores da América Latina, prestando servicos de reboque em portos e alto-mar, apoio a
salvamentos e assisténcia para operagdes de petrdleo e gas offshore; (iii) Logistica — Oferta de
servicos de armazenagem geral e aduaneira, gestdo de inventarios, distribuicdo, gestdo de
transporte e solugbes de comércio exterior para otimizar a eficiéncia da cadeia de suprimentos; (iv)
Agéncia Maritima - Atuacdo em nome de armadores, prestando representagdo comercial nos
principais portos brasileiros e garantindo operagdes de embarcacdes sem contratempos; (v) Apoio
Offshore — Através de uma joint venture, prestando servigos especializados para exploragdo e
producdo de petrdleo e gas, incluindo a operacdo de Platform Supply Vessels (PSVs) para apoiar
atividades offshore; e (vi) Estaleiros - Especializacgdo na construcdo, conversao, manutencdo e
reparo de embarcagles, estruturas marinhas e offshore, apoiando a industria maritima brasileira
com capacidades avangadas de construcdo naval.

10.3. Histérico da Companhia e Desenvolvimento de suas Atividades. A Companhia é uma

das mais antigas e estabelecidas empresas de logistica e transporte maritimo no Brasil, com
uma histéria que remonta a 1837. A empresa foi fundada por Edward e Fleetwood P. Wilson.
Inicialmente, a Companhia focava nos servicos de agéncia maritima, auxiliando as
embarcagdes que chegavam aos portos brasileiros. Com a expansdao da economia e do
comércio do Brasil, a Companhia cresceu junto a esse desenvolvimento, diversificando suas
operagdes ao longo dos anos. No final do século XIX e inicio do século XX, a Companhia ja
havia se tornado um dos principais players na infraestrutura portuaria e maritima do pais,
apoiando industrias como petroéleo e gas, comércio internacional e logistica. Durante o século
XX, a Companhia expandiu seus servicos além das agéncias maritimas, investindo em
operagdes de rebocadores, terminais portuarios, apoio offshore, construgdo naval e logistica.
A empresa estabeleceu o Tecon Salvador, um dos terminais de contéineres mais modernos
do Brasil, reforcando sua presenca estratégica nas operagdes portuarias. Também
desenvolveu uma das maiores frotas de rebocadores da América do Sul, prestando apoio
essencial as manobras de embarcacGes nos portos brasileiros. Ao entrar no século XXI, a
Companhia continuou seu caminho de modernizacdo e inovagdo, adaptando-se as novas
demandas do mercado e investindo em tecnologia para melhorar a eficiéncia e
sustentabilidade de suas operacgdes. A empresa tem sido um parceiro significativo na industria
de petrdleo e gas offshore no Brasil, oferecendo servigos de apoio maritimo que contribuem
para o desenvolvimento do setor. Hoje, a Companhia continua sendo uma das lideres no setor
maritimo e logistico, desempenhando um papel crucial na facilitacdo do comércio exterior,
operacgles portuarias e atividades offshore no Brasil. Com quase dois séculos de experiéncia,
continua a investir em infraestrutura, tecnologia e sustentabilidade, garantindo sua posicao
como uma empresa confidvel e inovadora no setor maritimo.

10.4. Capital Social. O capital social atual da Companhia, totalmente subscrito e

integralizado, € de R$ 1.374.292.369,90 (um bilhdo, trezentos e setenta e quatro
milhdes, duzentos e noventa e dois mil, trezentos e sessenta e nove reais e noventa
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centavos), dividido em 442.931.900 (quatrocentos e quarenta e dois milhdes, novecentos
e trinta e um mil e novecentas) acdes ordinarias nominativas e sem valor nominal,
conforme divulgado na ata da Reunido do Conselho de Administragcdao da Companhia
realizada em 7 de agosto de 2025, disponivel em
https://ri.wilsonsons.com.br/governanca-corporativa/atas-e-editais-de-convovacao.

10.5. Estrutura Aciondria. Na data deste Edital, a composicdo acionaria da Companhia

era a seguinte:

Espécie e % sobre o
Acionista Classe de Quantidade de Acgoes . .
Ach Capital Social
coes
SAS Shipping -
Agencies Sarl Or‘zgsg'as 301.581.348 68.09%
(Ofertante)
Pessoas Ordinarias
Vinculadas a (ON) 0 0,00%
Ofertante
Administradores
(membros do
conselho de Ordinarias o
administracdo e (ON) >.924.346 1,34%
diretores
estatutarios)
Tesouraria Ordinarias o
(ON) 0 0,00%
Agbes em Ordinarias o
Circulacgo (ON) 135.426.206 30,57%
Capital Social Ordinarias 442.931.900 100,00%
(ON)
10.6. Indicadores Financeiros Selecionados da Companhia. A tabela abaixo apresenta

alguns indicadores financeiros da Companhia, com base nas demonstracdes financeiras
consolidadas para os periodos indicados, produzidas em conformidade com as Normas
Internacionais de Relato Financeiro (IFRS):

(R$ mm) 2023 2024 1T 2025 (UDM) | 2T 2025 (UDM)
Patriménio Liquido 2.353,9 2,849.4 2,749.3 2.602,5
Ativos Totais 5.766,9 6,705.5 6,508.8 6.278,7
Passivos Totais 3.413,0 3,856.2 3,759.5 3.676,3
Receita Liquida 2.427,2 2,925.9 3,052.3 3.128,8
Lucro Bruto 1.099,5 1,384.2 1,459,9 1.509,9
Margem Bruta (%) 45,30% 47.31% 47.83% 48,26%
EBITDA Ajustado 1.038,7 1,335.8 1,420.0 1.501,1
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Margem  EBITDA
(%) 42,79% 45.65% 46.52% 47,98%
(o]
Lucro Liquido 404.9 488.6 577.9 701,1
Margem  Liquida
16,68% 16.70% 18.94% 22,41%
(%)
Acles em
Circulagéo 440,0 441,0 441,0 441,0
(mm)
Divida Liquida
) . 2.422,0 2.321,7 2.130,5 2.389, 5
(Caixa Liquido)
Divida
Liquida/Patrimoénio 1.0x 0.8x 0.8x 0,9x
Liquido (x)
. . 1T 2025 2T 2025
Indices de Liquidez 2023 2024
(UDM) (UDM)
Capital de Giro (CDG) (R$ mm) 69,1 209,0 134,6 (155,1)
Indice de Liquidez Corrente (x) 1.1x 1,2x 1,1x 0,9x
Indice de Liquidez Seca (x) 1,0x 1,1x 1,0x 0,7x
., . 1T 2025 2T 2025
Indices de Atividade 2023 2024
(UDM) (UDM)
Giro do Ativo Total (x) 0,4x 0,4x 0,5 0,5x
Giro do Ativo Imobilizado (x) 0,8x 0,9x 1,0 1,0x
Prazo Médio de Recebimento (dias) 47,2 47,6 41,4 40,3
Prazo Médio de Pagamento (dias) 40,7 41,1 38,4 42,8
Giro de Estoques (x) 15,8x 13,8x 15,0x 13,7x
., . 1T 2025 2T 2025
Indices de Endividamento 2023 2024
(UDM) (UDM)
Indice de Endividamento (x) 0,6x 0,6x 0,6x 0,6x
Cobertura de Juros (x) 4,0x 5,6x 6,1x 6,5x
., . . iT 2025 2T 2025
Indices de Rentabilidade 2023 2024
(UDM) (UDM)
Retorno Sobre Ativos (ROA) (%) 7,02% 7,29% 8,88% 11,17%
Retorno Sobre Patrimonio (ROE) (%) 17,20% 17,15% 21,02% 26,94%
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Lucro por Agdes (LPA) (R$ por Agao)

0,9

1,1

1,3

1,6

10.7.

Demonstracdes

Financeiras.

As

demonstracdes

financeiras

anuais e

intermediarias da Companhia estdo disponiveis nos seguintes sites: ri.wilsonsons.com.br,
gov.br/cvm/pt-br e www.b3.com.br. Tais informagGes sdo incorporadas por referéncia

neste Edital.

10.8.

Informacdes Histdricas sobre Acdes.

Periodo

Negociada (numero

Quantidade

Volume Financeiro (R$)

Preco Médio
Ponderado

de acoes) (R$ por acao)
Janeiro-2024 7.112.900 119.993.643,00 16,87
Fevereiro-2024 7.334.900 124.077.288,00 16,92
Margo-2024 8.706.500 155.132.470,00 17,82
Abril-2024 17.501.100 301.294.147,00 17,22
Maio-2024 22.658.100 371.977.748,00 16,42
Junho-2024 7.588.200 113.014.687,00 14,89
Julho-2024 8.987.900 140.549.214,00 15,64
Agosto-2024 13.081.700 221.404.168,00 16,92
Setembro-2024 29.183.100 498.976.110,00 17,10
Outubro-2024 60.022.200 985.771.675,00 16,42
Novembro-2024 38.119.300 600.300.921,00 15,75
Dezembro-2024 72.293.200 1.197.738.379,00 16,57

10.9. Valor Patrimonial Liguido das Agdes.
o Acoes em Valor Patrimonial Liquido
. Patrimonio Liquido . . .
Periodo Circulagao por Acoes
(R$ mm)
(mm) (BRL)
De acordo 2T25: 2.602,5 2T25: 441,0 2T25: 5,90
com as 1T25: 2.749,3 1T25: 441,0 1T25: 6,23
demonstrago 4T24: 2.849,4 4T24: 441,0 4T24: 6,46
es financeiras 3T24: 2.612,6 3T24: 440,4 3T24: 5,93
anuais e 2T24: 2.546,0 2T24: 440,0 2T24: 5,79
intermediéria 1T24: 2.456,2 1T24: 440,0 1T24: 5,58
s da 4T23: 2.353,9 4T23: 440,0 4T23: 5,35
Companhia 3T23: 2.300,6 3T23: 440,0 3T23: 5.23
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dos ultimos 2723: 2.278,9 2T23: 440,0 2723: 5,18
dois anos. 1T23: 2.251,2 1T23: 440,0 1T23: 5,12

10.10. InformacdGes Historicas sobre Dividendos. No ano encerrado em 31 de dezembro
de 2024, a Companhia distribuiu R$ 335.487.310,56 (trezentos e trinta e cinco milhdes,
quatrocentos e oitenta sete mil, trezentos e dez reais e cinquenta e seis centavos) como

dividendos. Ndo houve distribuicdo de juros sobre o capital préprio pela Companhia.

10.11. Direitos das Acbes Emitidas pela Companhia. As acdes emitidas pela Companhia

conferem aos seus titulares os mesmos direitos, sem distingdo. Cada agdo emitida pela
Companhia confere ao seu titular o direito a um voto nas resolucdes da assembleia geral de
acionistas da Companhia, bem como (i) o direito a um dividendo minimo obrigatdrio, ao final
de cada exercicio fiscal, equivalente a 25% (vinte e cinco por cento) do lucro liquido ajustado,
nos termos do artigo 202 da Lei das Sociedades por Agbes e do artigo 24 do Estatuto Social
da Companhia, (ii) no caso de venda direta ou indireta do Controle da Companhia, por meio
de uma Unica transacgdo ou série de transagodes, o direito de vender suas agdes sob os mesmos
termos e condicOes assegurados aos acionistas controladores vendedores (tag-along de 100%
(cem por cento) do prego); (iii) no caso de a Companhia deixar de ser uma companhia aberta
ou as agoes da Companhia serem retiradas do Novo Mercado, o direito de vender suas acoes
em uma oferta publica a ser langada pelos acionistas controladores da Companhia, pelo
respectivo valor econdmico determinado com base na elaboracdo de um laudo de avaliagao
por uma empresa independente e especializada com reconhecida experiéncia, sendo que os
custos relacionados a elaboracao de tal laudo serdo integralmente assumidos pelos acionistas
controladores da Companhia; e (iv) todos os demais direitos associados as acbes, conforme
os termos estabelecidos no Regulamento do Novo Mercado, no Estatuto Social da Companhia
e na Lei das Sociedades por Agoes.

10.12. Direito de Preferéncia. Nos termos da Lei das Sociedades por AgGes, os titulares

das acbGes da Companhia terdo direito de preferéncia para a subscricdo de acdes adicionais
emitidas pela Companhia, pro rata a sua participacdo acionaria, no caso de aumento de capital
pela Companhia.

10.13. Informacdo Publica. A Ofertante declara que todas as informacoes fornecidas nesta

Secdo 10 sdo publicas e foram divulgadas pela Companhia em seu site de relagdes com
investidores em ri.wilsonsons.com.br/governanca-corporativa/estrutura-societaria/, assim
como no site da CVM, conforme exigido pela legislacdo aplicavel. A Ofertante e a Instituigdo
Intermediaria ndo serdo responsaveis por incompletude ou imprecisdao das informagdes aqui

fornecidas.
11. INFORMAGAO SOBRE A INSTITUICAO INTERMEDIARIA
11.1. Relacdo entre a Instituicdo Intermediaria e a Ofertante. Exceto com relacdo a

Oferta, a Instituicdo Intermedidria ndo mantém atualmente nenhum relacionamento com a
Ofertante. A Ofertante poderd, no futuro, contratar a Instituicdo Intermediaria ou empresas
de seu conglomerado econémico para realizar operagdes financeiras usuais, incluindo, entre
outras, investimentos, emissGes de valores mobiliarios, prestacdo de servigos de banco de
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investimento, treinamento de mercado, crédito, consultoria financeira ou quaisquer outras
operagodes financeiras necessarias para o desenvolvimento de suas atividades.

11.1.1. Além da relacdo decorrente da Oferta, do Contrato de Intermediacdo e de
outros documentos relacionados a Oferta, a Instituicdo Intermediaria, o Itad BBA e/ou
sociedades integrantes de seu conglomerado financeiro mantém a seguinte relacdo
comercial com a Ofertante e sociedades integrantes de seu grupo econémico: a
Ofertante e/ou sociedades de seu grupo econémico possuem depositos bancarios e/ou
investimentos, operacbes de crédito e contratos de servicos de pagamento e cobrancga
junto ao Itad. A Ofertante contratou e podera, no futuro, contratar o Ital e/ou
sociedades integrantes de seu conglomerado financeiro para a prestacdo de servigos de
banco de investimento, assessoria financeira, corretagem, abertura de contas,
operacbes comerciais e de crédito, ou quaisquer outros servicos ou operagoes
necessarias a conducdo de seus negdcios, pelos quais espera ser remunerado. Ndo ha
qualquer conflito de interesses entre a Companhia e o Ital que possa limitar a
autonomia exigida da Instituicdo Intermediaria no desempenho de suas fungdes no
ambito da Oferta.

11.2. Titularidade de Acgdes pela Instituicdo Intermedidria. Nem a Instituigdo
Intermediaria, sua entidade controladora, nem quaisquer de suas Partes Relacionadas (direta

ou indiretamente por meio de gestdo discricionaria de investimentos) (i) detém quaisquer
valores mobiliarios (incluindo acées) emitidos pela Companhia; (ii) emprestaram ou tomaram
emprestado quaisquer valores mobilidrios da Companhia; (iii) estdo expostos a qualquer
derivativo referenciado em valores mobilidrios emitidos pela Companhia; e (iv) sdo parte em
qualquer acordo, contrato preliminar, contrato, contrato preliminar, opcao, carta de intencoes
ou qualquer outro documento legal relacionado a aquisigdo ou alienagdo de valores mobiliarios
emitidos pela Companhia.

12, DECLARAGOES DA OFERTANTE E DA INSTITUICAO INTERMEDIARIA

12.1. Declaragdes da Ofertante. A Ofertante declara que:

12.1.1. E responsavel pela precisdo, qualidade e suficiéncia das informacdes
fornecidas ao mercado nesta Oferta, bem como por eventuais danos causados a
Companhia, seus acionistas e terceiros, decorrentes de negligéncia grave ou
conduta dolosa resultante de informagdes falsas, imprecisas ou omitidas fornecidas
nesta Oferta, nos termos do artigo 8°, § 1° da Resolugdo CVM 85.

12.1.2. N3o tem conhecimento da existéncia de quaisquer fatos ou circunstancias,
ndo revelados ao publico, que possam influenciar de modo relevante os resultados da

Companhia ou as cotagdes das acdes objeto da Oferta;

12.1.3. A Ofertante ndo possui acdes ou outros valores mobilidrios emitidos pela
Companbhia, exceto conforme divulgado na Secdo 9.6 acima;

12.1.4. A Ofertante ndo €, na data deste Edital, parte em qualquer empréstimo, como
tomadora ou concedente, de valores mobiliarios emitidos pela Companhia;
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12.1.5. A Ofertante ndo esta, na data deste Edital, sujeita a exposicdo relacionada a
derivativos referenciados em valores mobilidrios da Companhia;

12.1.6. A Ofertante reconhece que, nos termos do artigo 21 da Resolugdo CVM 85, se
a Ofertante adquirir Agdes da Oferta apds a data de publicagdo deste Edital e antes da
Data do Leildo, a Ofertante devera aumentar o Preco Inicial por Agdo, por meio de uma
alteracdo deste Edital, em conformidade com o artigo 6° da Resolugcao CVM 85;

12.1.7. A Ofertante ndo é parte nem beneficiaria, na data deste Edital, e ndo celebrou,
nos ultimos 6 (seis) meses anteriores a data deste Edital, quaisquer acordos, opgoes
ou quaisquer outros atos legais semelhantes com a Companhia, sua administracdo ou
acionistas que representem mais de 5% (cinco por cento) das AcOes da Oferta, que
prevejam a aquisicdo ou alienagdo de valores mobiliarios emitidos pela Companhia,
diretamente relacionados a Oferta;

12.1.8. A Ofertante, nos termos do artigo 13, inciso I, da Resolugao CVM 85, se obriga
a pagar aos acionistas da Companhia que aceitaram a Oferta, alienaram suas agdes no
Periodo de Aquisicdo Superveniente ou que tenham sido resgatados compulsoriamente
pela Companhia, a eventual diferenga a maior, se houver, entre o Prego Ajustado por
Acdo: (i) pela Taxa SELIC acumulada, pro rata temporis desde a Data de Liquidacao
até a data do efetivo pagamento do valor que seria devido; e (ii) por quaisquer
bonificagdes, desdobramentos, grupamentos e conversées das acgbes ordinadrias de
emissdo da Companhia eventualmente ocorrido, e: (a) o valor por acdo que seria
devido, ou que possa ser devido aos acionistas da Companhia, caso ocorra, dentro do
prazo de 1 (um) ano, a contar da Data do Leildo, qualquer fato que impusesse ou venha
a impor a realizacdo de oferta publica obrigatéria de aquisicdo de agbes, nos termos do
artigo 29, incisos I a III da Resolugao CVM 85; e (b) o valor por agdo, conforme o caso,
a que teriam direito, caso ainda fossem acionistas da Companhia e dissentissem de
deliberacdo da Companhia que venha a aprovar a realizacdo de qualquer evento
societario que permita o exercicio do direito de recesso, quando este evento se verificar
dentro do prazo de 1 (um) ano, contado da Data do Leildo.

12.1.8.1. Eventuais informagdes sobre o pagamento da diferenca de preco
mencionado na Secdo 12.1.8 acima serdo divulgadas pela Companhia por meio de fato
relevante ou na pagina da Companhia na internet, caso a Companhia ndo esteja mais
registrada na CVM.

12.1.8.2. A Ofertante confirma que todas as informacgdes fornecidas a CVM e ao
mercado relacionadas com a Oferta sdo verdadeiras e completas e, portanto, é
responsavel pela veracidade, qualidade e suficiéncia das informacgoes fornecidas a CVM
e ao mercado, de acordo com os termos e condicdes da legislacdo brasileira, bem como
por eventuais danos causados a Companhia, aos seus acionistas e a terceiros, por culpa
ou dolo, em razao da falsidade, imprecisdao ou omissao de tais informacdes;

12.1.8.3. A Ofertante declara, nos termos do artigo 13, inciso IV, da Resolugado
CVM 85, que, exceto pelas Agdes de Controle ambito da Transacdo, ndo houve
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negociacdes privadas relevantes entre partes independentes, envolvendo a Ofertante,
a Companhia ou pessoas vinculadas, nos ultimos 12 (doze) meses. As Agoes Adquiridas
em Bolsa foram adquiridas na B3 por preco inferior ao Prego Inicial por Acao; e

12.1.8.4. A Ofertante declara, em atencgdo ao artigo 23 da Resolucao CVM 85,
qgue ndo houve, nos ultimos 12 (doze) meses, nenhuma subscrigdo publica ou privada
de acdes de emissdo da Companhia, e que poderiam se enquadrar nos parametros do
referido artigo.

12.2. Declaracdes da Instituicdo Intermediaria. A Instituicdo Intermediaria declara que

cumpriu, em seu préprio nome e em nome do Ital, as obrigacdes previstas no §2° do
artigo 8° da Resolucao CVM 85. Assim, para os fins do artigo 13, inciso V, da Resolugdo
CVM 85, a Instituicao Intermediaria declara que adotou todas as cautelas e atuou segundo
elevados padrées de diligéncia para assegurar que as informacles prestadas pela
Ofertante sdo verdadeiras, consistentes, corretas e suficientes, sendo responsavel por
qualquer omissdo nesse dever, bem como verificou a suficiéncia e a qualidade das
informacoes disponibilizadas ao mercado durante todo o processo da Oferta, necessarias
para a tomada de decisdo pelos investidores, incluindo as informagdes eventuais e
periddicas exigidas da Companhia, bem como aquelas constantes deste Edital, nos termos
do artigo 89, §29, da Resolugao CVM 85.

12.2.1. Sujeito as excegdes previstas no artigo 82, § 7°, da Resolucdo CVM 85, a
Instituicdo Intermediaria e as Partes Relacionadas, que operam no mercado financeiro
estdo proibidas de negociar valores mobilidrios emitidos pela Companhia, ou a eles
referenciados, bem como de realizar pesquisas publicas e relatérios sobre a Companhia
e a Oferta, nos termos do artigo 8°, § 6°, da Resolugao CVM 85. Nesse sentido, e em
conformidade com o artigo 8°, § 89, da Resolucdo CVM 85, a Instituicdo Intermediaria
esclarece que adotou procedimentos adequados para assegurar o cumprimento de tais
disposicoes.

12.2.2. Para evitar qualquer duvida, as restricoes de negociacdo previstas na Secdo
12.2.1 acima nao se aplicam, nos termos do §7° do artigo 8° da Resolugao CVM 85,
nas seguintes situacdes: (i) operacdes realizadas por conta de terceiros; (ii) operacoes
claramente destinadas a replicacdo de indices de agles, certificados ou recibos de
depdsito de valores mobilidrios; (iii) operacdes destinadas a protecdo (hedge) de
posicdes assumidas em derivativos contratados com terceiros; (iv) operacdes
realizadas na qualidade de formador de mercado, nos termos da regulamentacao
aplicavel; (v) gestdo discricionaria de carteiras de investimento de terceiros; (vi)
aquisicdo de valores mobilidrios a pedido de clientes, com a finalidade de prover
liguidez, bem como a subsequente alienagcdo desses valores mobiliarios; (vii)
operacgles de arbitragem envolvendo (a) valores mobilidrios e seus respectivos recibos
de depdsito, ou (b) indices de acdes e seus contratos futuros correspondentes; e (viii)
operacgles realizadas para cumprimento de obrigacdes assumidas anteriormente a
contratacdo como Instituicdo Intermediaria, decorrentes de (a) operagbes de
empréstimo de valores mobilidrios, (b) exercicio de opgdes de compra ou venda por
terceiros, ou (c) contratos a termo de compra e venda de valores mobiliarios.
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12.3. A Ofertante e pessoas a ela vinculadas estdo cientes da obrigacdo de estarem
impedidas de efetuar nova oferta publica de aquisicdes de agdes tendo por objeto as mesmas
acoes objeto de oferta publica de aquisicGes de acdes anterior, sendo apds a fluéncia do prazo
de 1 (um) ano, a contar do leildo da oferta publica de aquisicdes de acdes anterior, salvo se
estiverem obrigados a fazé-lo, ou se vierem a estender aos aceitantes da oferta publica de
aquisicoes de agles anterior as mesmas condigdes da nova oferta publica de aquisicdes de
acOes, pagando-lhes a diferenca de preco atualizada, se houver.

13. INFORMAGOES ADICIONAIS

13.1. Falta de Liquidez e Reducgdo no Nivel de Informacdes Apds a Oferta Publica. Se

a Oferta Publica para Cancelamento de Registro for consumada, a Companhia requerera
a CVM que proceda com o cancelamento do registro da Companhia como emissora de
valores mobilidrios. Com excecdo das Aquisigées Supervenientes dentro de trés meses
apos o Leildo ou no caso de aprovacdo do resgate das agdes em circulacdo remanescentes
no mercado, os acionistas devem estar cientes de que as AcglOes da Oferta perderdo
liquidez, e pode nao haver nova oportunidade para os acionistas venderem suas acodes.
Além disso, a quantidade de informagdes publicamente disponiveis sobre a Companhia e
suas operacdes serad significativamente reduzida, pois a Companhia se tornard uma
companhia de capital fechado e estara sujeita apenas as obrigagdes de divulgagdo
impostas pela Lei das Sociedades por A¢des as companhias de capital fechado.

13.2. Acesso ao Edital. O Edital estd a disposicao de qualquer Pessoa interessada nos
enderecos indicados na Segao 13.3 abaixo.

13.3. Websites e enderecos. O Edital e outras informacdes sobre a Oferta podem ser

obtidos nos seguintes enderecos e sites, os quais ndo sdo incorporados por referéncia neste
Edital:

SAS SHIPPING AGENCIES SERVICES SARL
Boulevard Joseph II, 11B, L-1840, Luxembourg, Grand Duchy of Luxembourg
https://www.msc.com

WILSON SONS S.A.
Praia de Botafogo, n® 186, 4° andar, sala 301, Botafogo, Rio de Janeiro - RJ, CEP 22250-145
https://ri.wilsonsons.com.br

ITAU BBA ASSESSORIA FINANCEIRA S.A.
Avenida Brigadeiro Faria Lima, n°. 3500, 2° andar, S3o Paulo - SP, CEP 04538-132
https://www.itau.com.br/itaubba-pt/ofertas-publicas

BANCO SANTANDER (BRASIL) S.A.

Avenida Presidente Juscelino Kubitschek, n® 2.041, 24° andar, Sao Paulo - SP, CEP
04543-011

https://www.santander.com.br

CVM

Rua Sete de Setembro, n° 111, 29 andar, Rio de Janeiro - RJ, CEP 20050-006
http://www.cvm.gov.br
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B3 S.A. - BRASIL, BOLSA, BALCAO

Praca Antonio Prado, n°© 48, 20 andar, Sdo Paulo - SP, CEP 01010-010
http://www.b3.com.br

Identificacdo dos Assessores Juridicos

Pela Ofertante:

MELLO TORRES SOCIEDADE DE ADVOGADOS
Avenida Brigadeiro Faria Lima, n°. 3355, 16° andar, Itaim Bibi, Sdo Paulo, SP, CEP 04538-

133

https://www.mellotorres.com.br/

Pela Instituicdo Intermediaria:

ITAU CORRETORA DE VALORES S.A.

Avenida Brigadeiro Faria Lima, n°® 3.500, 3° andar, Sao Paulo - SP, CEP 04538-132

https://www.itaucorretora.com.br/

Pelo Assessor Financeiro:

BANCO SANTANDER (BRASIL) S.A.

Avenida Presidente Juscelino Kubitschek, n® 2.041, 24° andar, Sao Paulo — SP, CEP 04543-

011

https://www.santander.com.br

13.4.

Recomendacado aos Investidores. Este aviso ndao deve ser interpretado como uma

recomendacdo da Ofertante ou da Instituicdo Intermediaria para que os acionistas aceitem a

Oferta, e a Ofertante e a Instituicdo Intermediaria ndo assumem responsabilidade pela decisdo

que for finalmente tomada.

13.5. Cronograma da Oferta.
Datas Evento
15. 09.2025 Publicacdo do Edital pela Companhia
15.09.2025 Data Inicial de Habilitagao.
Prazo final para divulgagdo da opinido do
30. 09.2025 Conselho de Administragdo da Companhia
sobre a Oferta.
22.10.2025 Data Final de Habilitagdo.
AcOes da Companhia a serem transferidas
na Oferta para a carteira 7105-6 em nome
22.10.2025 dos acionistas e registradas na Central
Depositaria da B3 exclusivamente para esse
fim.
Data de Apresentacdo das Informacdes
13.10.2025 Tributarias
Ultimo dia para realizar Ofertas de Venda,
23.10.2025 - .
nos termos da Segao 5.12.1 deste Edital.
23.10.2025 Data do Leilao.
28.10.2025 Data de Liquidacdo.
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13.6. Acesso ao Laudo de Avaliacdo, a Lista de Acionistas, aos Formuldrios e aos Fatos
Relevantes. O Laudo de Avaliacdo estd a disposicdo de qualquer Pessoa interessadas, nos
enderecos indicados na Segdo 13.3 acima. Ainda, os Fatos Relevantes sobre a alienagao de
Controle da Companhia estdo disponiveis nos sites da CVM e da Companhia. A lista de
Acionistas da Companhia sera disponibilizada somente as partes interessadas (i) que
visitarem os enderecos indicados acima, mediante identificacdo e assinatura de recibo pela

parte interessada, conforme estabelecido no item XV do artigo 1° do Anexo B da Resolugdo
CVM 85, ou (ii) por meio de solicitacdo de acesso a CVM, feita por um investidor que comprove
sua condicdo de acionista durante o periodo da oferta publica. Deve-se observar que a Lista
de Acionistas da Companhia ndo estara disponivel no site da Companhia, da Ofertante ou no
site da CVM. O Formulario estara disponivel como anexo a este Edital e nos sites da
Companbhia e da Instituicdo Intermediaria, conforme indicado na Secdo 13.3 acima.

13.7. Extincdo da Taxa SELIC. Para fins deste Edital, na hipotese de extingdo ou ndo
divulgacdo da Taxa SELIC por mais de 30 (trinta) dias, sera aplicado o indice que vier a
substitui-la. Na falta deste indice, serd aplicada a média da Taxa SELIC dos ultimos 12 (doze)

meses.

13.8. Documentos da Oferta. Os acionistas titulares das Agdes da Companhia devem ler
cuidadosamente este Edital e outros documentos relevantes relacionados a Oferta, publicados
pela Ofertante ou arquivados na CVM, incluindo a opinido a ser emitida pelo Conselho de
Administracdo da Companhia sobre a Oferta.

13.9. Acionistas Domiciliados Fora do Brasil. Acionistas domiciliados fora do Brasil podem

estar sujeitos a restricGes impostas pela legislacdo de seus paises quanto a aceitagdo desta
Oferta, a participacdo no Leildo e a venda das A¢des da Companhia. O cumprimento dessas
leis aplicaveis é de exclusiva responsabilidade dos acionistas que ndo residem no Brasil.

13.10. Declaracdes Futuras. Certas declaragdes contidas neste Edital podem representar

Y/

expectativas e declaragdes futuras. O uso de qualquer um dos termos “acreditar”, “esperar”,

“poderia”, “pretender”, “estimativa” e termos semelhantes ajuda a identificar declaracbes
futuras, mas as expectativas e declaracdes futuras podem ndo ser necessariamente
identificadas por tais termos. Em particular, este Edital contém expectativas e declaragGes
futuras relacionadas, mas ndo se limitando a, (i) o procedimento a ser seguido para a
conclusdo da Oferta, (ii) as etapas a serem tomadas em relacdo a Oferta, e (iii) as acbes
esperadas da Ofertante, da Companhia e de certos terceiros, incluindo a Instituicao
Intermediaria, no ambito da Oferta. As expectativas e declaragdes futuras estdo sujeitas a
riscos e incertezas, incluindo, mas nao se limitando, ao risco de que as partes envolvidas na
Oferta ndo adotem as medidas necessarias para sua conclusdo. As expectativas e declarages
futuras também estdo baseadas em premissas que, no entendimento razoavel da Ofertante,
estdo sujeitas a incertezas relacionadas, entre outros fatores, a suposicdo de que aspectos
relevantes de natureza empresarial, econdmica e concorrencial estdo sujeitos a determinadas
incertezas. Este Edital baseia-se, entre outras premissas, na suposicao de que as leis e as
normas aplicaveis ao mercado de capitais, pertinentes a Oferta, ndo serdo alteradas até a sua
conclusdo. Exceto quando exigido por lei, a Ofertante ndo assume qualquer obrigacdo de
atualizar as expectativas ou declaracdes futuras aqui contidas.
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"A CONCESSAO DO REGISTRO DA OFERTA NAO IMPLICA, POR PARTE DA CVM, EM
QUALQUER GARANTIA SOBRE A VERACIDADE DAS INFORMAGOES FORNECIDAS,
NENHUM JULGAMENTO SOBRE A QUALIDADE DA COMPANHIA SUJEITA A OFERTA,
OU SOBRE O PRECO OFERECIDO PELOS VALORES MOBILIARIOS SUJEITOS A ESTA

OFERTA".

15 de setembro de 2025

SAS SHIPPING AGENCIES SERVICES SARL
Ofertante

ITAU CORRETORA DE VALORES S.A.
Instituicdo Intermediaria

ITAU BBA ASSESSORIA FINANCEIRA S.A.
Em conjunto com a Instituicdo Intermediaria

BANCO SANTANDER (BRASIL) S.A.
como Assessor Financeiro

POR FAVOR, LEIA ESTE EDITAL COM ATENGAO ANTES DE ACEITAR A OFERTA.
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Anexo A
Formulario de Manifestacdo de Interesse

Este formuldrio de consentimento referente ao Cancelamento de Registro e a adesdo a Oferta
(“Formulario”) diz respeito a Oferta (conforme definida abaixo) apresentada a todos os titulares de
acoes ordinarias emitidas por WILSON SONS S.A., companhia aberta, registrada como emissora de
valores mobilidrios na Comissao de Valores Mobilidrios ("CVM"), categoria “A”, sob o n® 02624-7, e
listada no Novo Mercado da B3 S.A. - Brasil, Bolsa, Balcao ("Novo Mercado” e "B3”, respectivamente),
com sede na cidade do Rio de Janeiro, Estado do Rio de Janeiro, na Praia de Botafogo, n°® 186, 4°
andar, sala 301, bairro Botafogo, CEP 22.250-145, inscrita no Cadastro Nacional da Pessoa Juridica do
Ministério da Fazenda (“CNPJ/MF”) sob o n°® 33.130.691/0001-05 (“Companhia”), realizada em
decorréncia de: (1) consumacao da alienacdo do controle da Companhia, nos termos de uma transagao
celebrada entre SAS (conforme definido abaixo) e a antiga acionista controladora OW OVERSEAS
(INVESTMENTS) LIMITED (“"Vendedora”), de acordo com o artigo 254-A da Lei n© 6.404, de 15 de
dezembro de 1976, conforme alterada (“Lei das Sociedades por Acdes”) e o Capitulo VII do Estatuto
Social da Companhia (“Oferta Publica por Alienacdo de Controle”); (2) intengdo da Ofertante de
cancelar o registro da Companhia como emissora de valores mobilidrios perante a CVM, nos termos do
8§49 do artigo 4° da Lei das Sociedades por Acdes e da Resolucao CVM n° 80, de 29 de margo de 2022,
conforme vigente (“Oferta Publica para Cancelamento de Registro”); e (3) intengdo da Ofertante de
promover a saida da Companhia do Novo Mercado, nos termos do Capitulo VIII do Estatuto Social da
Companhia e da Segdo II do Regulamento do Novo Mercado da B3 (“Oferta Publica para Saida do Novo
Mercado” e, em conjunto da Oferta Publica por Alienagdo de Controle e a Oferta Publica para
Cancelamento de Registro, denominadas, respectivamente, a “Oferta”).

A Oferta é conduzida por intermédio do ITAU CORRETORA DE VALORES S.A., instituicdo financeira
com sede na cidade de S&o Paulo, Estado de Sao Paulo, na Avenida Brigadeiro Faria Lima, n° 3.500,
39 andar, bairro Itaim Bibi, CEP 04.538-132, inscrita no CNPJ/MF sob o n°® 61.194.353/0001-64
(“Instituicdo Intermediéria”), e da ITAU BBA ASSESSORIA FINANCEIRA S.A., instituicdo financeira
com sede na cidade de S&o Paulo, Estado de Sao Paulo, na Avenida Brigadeiro Faria Lima, n° 3.500,
20 andar, bairro Itaim Bibi, CEP 04538-132, inscrita no CNPJ/MF sob o n°® 04.845.753/0001-59 (“Itau
BBA”, em conjunto com a Instituicdo Intermediaria, “Itau”), contratadas para atuar em nome e por
conta de SAS SHIPPING AGENCIES SERVICES SARL, sociedade limitada (société & responsabilité
limitée), com sede na cidade de Luxemburgo, Grdao-Ducado de Luxemburgo, na Boulevard Joseph II,
n° 11B, L-1840, registrada perante o registro comercial sob 0 n® B 113456 e inscrita no CNPJ/MF sob
0 n° 44.467.019/0001-18 (“SAS” ou “Ofertante”), nos termos do “Edital de Oferta Publica Unificada
para Aquisicdo de A¢des Ordinarias, Cancelamento de Registro de Companhia Aberta e Saida do Novo
Mercado da Wilson Sons S.A.” (“Edital”), do Estatuto Social da Companhia e da Regulamentacao
Aplicavel (conforme definido no Edital).

Termos iniciados por letra mailscula utilizados neste Formulario de Manifestacdo que nao
estiverem aqui definidos tém o significado que lhes foi atribuido no Edital.

INFORMAGOES DO TITULAR DE ACOES OBJETO DA OFERTA

1. Responsavel pelo preenchimento

Nome: [e]

2. Acionista

Nome completo / Razdo ou Denominacdo Social: [e]

Profissdao / Descricdo da atividade econémica principal: [e]
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Cddigo e descrigdo da natureza juridica: [e]

Endereco: [e]

NO: [e]

Complemento: [e]

Bairro: [e]

CEP: [e]

Cidade/Estado: [e]

CPF/CNPJ: [e]

Nacionalidade (se
aplicavel): [e]

Tel: [e]

Estado Civil (se
aplicavel): [e]

Data de Nascimento (se
aplicavel): [e]

E-mail: [e]

Documento de
identidade (se
aplicavel): [e]

Orgdo Emissor (se
aplicavel): [e]

O Acionista é: [e]

[...] detentor de Agdes em Circulagao

3. Representante (s) Legal (is)

1. Nome Completo: [e]

Endereco: [e]

NO: [e]

Complemento: [e]

Bairro: [e]

CEP: [e]

Cidade/Estado: [e]

CPF/CNPJ: [e]

Nacionalidade: [e]

el: [o]

Estado Civil
(se
aplicavel):

[e]

2. Nome Completo: [¢]

Endereco: [e]

NO: [e]

Complemento: [e]

Bairro: [e]

CEP: [e]

Cidade/Estado: [e]

CPF/CNP3J: [e]

Nacionalidade: [e]

Tel: [e]

Estado
Civil  (se
aplicavel):

[e]

4. Corretora representante do investidor

Razdo ou Denominacao Social: [e]

Corporat Taxpayer I.D. (CNPJ): [e]

Endereco: [e]

NO: [e]

Complemento: [e]

Bairro: [e]

CEP: [e]

Cidade: [e]

Estado: [e]

5. Emissora:

56




Quantidade de Acdes Ordinarias em Circulagdo: [e]

Caddigo do ativo / ISIN:

6. Manifestacdo de Interesse em Relacao a Oferta

concorda expressamente com a Oferta Publica para Cancelamento de Registro e,
[ 1 |consequentemente, com a Oferta Publica para Saida do Novo Mercado, ndo obstante sua decisdo
de ndo vender as agdes de sua titularidade no Leildo; ou

manifesta expressamente sua discordancia em relagdo a Oferta Publica para Cancelamento de
[ 1 | Registro, mas concorda com a Oferta Publica para Saida do Novo Mercado, ndo obstante sua
decisdo de nao vender as agdes de sua titularidade no Leildo.

7. Ao preencher o item 6 acima, os acionistas reconhecem que:
(@) suas agdes permanecerdo indisponiveis para venda até a Data de Liquidagao;

(b) apods o cancelamento de registro, se bem-sucedido, ndo sera mais possivel negociar suas agées na
B3; e

(c) ainda que a Oferta Publica para Cancelamento de Registro ndo seja bem-sucedida, mas a Oferta
Publica para Saida do Novo Mercado seja bem-sucedida, suas agdes passardao a ser negociadas no
segmento basico da B3, deixando de ser negociadas no Novo Mercado. Como consequéncia, a
Companhia deixara de estar sujeita ao cumprimento de determinadas regras especificas de governanga
corporativa estabelecidas no Regulamento do Novo Mercado.

8. Este Formulario é irrevogavel e irretratdvel, observados os termos e condicdes dispostos neste
Formulario e no Edital.

9. Fica eleito o foro da Comarca de Sao Paulo, Estado de Sdo Paulo, para dirimir as questdes oriundas
deste Formulario.

DECLARO PARA TODOS OS FINS QUE (I) ESTOU DE ACORDO COM AS CONDICOES EXPRESSAS
NESTE FORMULARIO; (II) OBTIVE EXEMPLAR DO EDITAL E TENHO CONHECIMENTO DE SEU
INTEIRO TEOR, CONTENDO OS TERMOS E CONDICOES DA OFERTA; E (III) ME
RESPONSABILIZO PELA VERACIDADE, CONSISTENCIA, PRECISAO E SUFICIENCIA DAS
INFORMAGCOES AQUI PRESTADAS E POR TODA A DOCUMENTAGAO RELACIONADA.

Local e Data:

Acionista:
RG (se aplicavel):
CPF/CNPJ:

Este Formulario devera ser devidamente preenchido e assinado, com firma reconhecida do respectivo
acionista ou de seu procurador legalmente constituido. Uma vez preenchido, o Formulario devera ser
entregue a respectiva Corretora até, no maximo, as 12h00 (horario de Brasilia) do dia util anterior a
Data do Leildo, e a Corretora, por sua vez, devera encaminha-lo ao Diretor de Pregdo Eletrénico da B3
até as 12h00 (horario de Brasilia) da propria Data do Leildo. O Formulario devera ser entregue em duas
vias a respectiva Corretora.
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Anexo B
Formulario de Representacdo do Investidor Ndo Residente para fins de IRRF

O presente formulario de representacdo (“Formuldrio de Representacdo”) refere-se ao

recolhimento do Imposto de Renda Retido na Fonte (“"IRRF") incidente sobre os ganhos de
capital realizados pelos Investidores Nao Residentes (conforme definido no Edital) em conexdo
com a venda das AcOes Objeto da Oferta no ambito da oferta publica de aquisicdo de até a
totalidade das agdes de emissdo da WILSON SONS S.A., companhia aberta registrada como
emissora de valores mobilidrios perante a Comissdo de Valores Mobiliarios ("CVM"), na
categoria “A”, sob 0 n° 02624-7, listada no Novo Mercado da B3 (“"Novo Mercado”), com sede
na cidade do Rio de Janeiro, Estado do Rio de Janeiro, na Praia de Botafogo, n® 186, 4° andar,
sala 301, bairro Botafogo, CEP 22250-145, inscrita no Cadastro Nacional da Pessoa Juridica
("CNPJ/MF") sob o n°® 33.130.691/0001-05, exceto por aquelas detidas pela SAS SHIPPING
AGENCIES SERVICES SARL, sociedade de responsabilidade limitada (société & responsabilité
limitée), com sede na cidade de Luxemburgo, Grao-Ducado de Luxemburgo, na Boulevard
Joseph II, n© 11B, L-1840, registrada perante o registro comercial sob o n® B 113456 e inscrita
no CNPJ/MF sob o n® 44.467.019/0001-18 ( “Ofertante”), pelas pessoas vinculadas a
Ofertante, e aquelas mantidas em tesouraria na data de publicacdo do “Edital de Oferta Publica
Unificada para Aquisicdo de Acdes Ordinarias, Cancelamento de Registro de Companhia Aberta
e Saida do Novo Mercado da Wilson Sons S.A.”, datado de 15 de setembro de 2025 (“Edital”),
visando o cancelamento do seu registro como emissora de valores mobilidrios categoria “A”
na CVM e, consequentemente, a sua saida do Novo Mercado da B3 S.A. - Brasil, Bolsa, Balcdo
("B3"), nos termos e condicdes descritos no Edital.

Todos os termos iniciados em letras maiusculas e ndo expressamente aqui definidos terdo os
mesmos significados a eles atribuidos no Edital e em seus respectivos anexos.

INFORMA(;f)ES DO INVESTIDOR INR TITULAR
DE ACOES OBJETO DA OFERTA
1. Responsavel pelo preenchimento

Nome:

Cargo:

2. Acionista

Nome completo/ Razdao ou denominagdo Social:

Nacionalidade:

Profissao/Descricdao da atividade econdmica principal:

Cddigo e descrigdo da natureza juridica:

Endereco:
Complemento: Bairro: Cidade/UF:
CEP: CPF | CNPJ/MF: Telefone:
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E-mail:

Jurisdicao Fiscal:

Qualificagdo como Investidor de Mercado de Capitais*: [ ] Sim | [ ] Nao

* O acionista que tenha investido em AgBes Objeto da Oferta por meio do mercado organizado (i.e., por meio de negociagdes
na B3), nos termos da Resolugdo do Conselho Monetario nacional n® 4.373, de 29 de setembro de 2014, a qual foi revogada
pela Resolucdo Conjunta n°® 13, de 3 de dezembro de 2025 (“Investidor de Mercado de Capitais”).

3. Representante(s) Legal(is), se aplicavel:

Nome Completo:

Nacionalidade:

Enderego:
Complemento: Bairro: Cidade/UF:
CEP: CPF | CNPJ/MF: Telefone:
E-mail:

Nome Completo:

Nacionalidade:

Endereco:
Complemento: Bairro: Cidade/UF:
CEP: CPF | CNPJ/MF: Telefone:
E-mail:

4. Agente de Custddia representante do Investidor Nao Residente

Razdo ou Denominacgdo Social:

CNPJ/MF:

Endereco:
Complemento: Namero: Bairro:
Cidade/UF: CEP: Telefone:
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5. Emissora (Wilson Sons S.A.)

Quantidade de Acgdes detidas:

Custo Médio de Aquisicdo por Agao (R$):

Descricdao da Documentacdao em anexo:

6. Declaracoes

O Investidor Nao Residente reconhece expressamente que:

(i) a Ofertante e seu representante legal, na qualidade de responsavel pela retencdo do
IRRF, utilizardo as informagdes fornecidas pelos Investidores Nao Residente ou seus
respectivos representantes legais/agentes de custédia no Brasil (dado que tais
representantes legais/agentes de custddia devem estar devidamente constituidos enquanto
representantes legais/agentes de custddia do Investidor Nao Residente, conforme o caso),
para calcular, com base na documentagdo de suporte, o Ganho de Capital e o IRRF a ser
retido. Os Investidores Ndo Residentes ou seus representantes legais/agentes de custddia
no Brasil, conforme o caso, sdo os Unicos responsaveis pela veracidade, completude e
entrega pontual das informagdes apresentadas, e se responsabilizam perante a Ofertante e
seu representante legal por quaisquer danos e/ou responsabilidades decorrentes de
inexatidao, incompletude, entrega atrasada e/ou falsidade de tais informacoes;

(ii) para fins de liquidagdo da Oferta, (a) a B3 enviara os resultados do Leildo (incluindo
seus nomes, CPF/CNPJ, numero de acdes vendidas, valor bruto das vendas e jurisdicao
fiscal) a Instituigdo Intermediaria, (b) a Instituicdo Intermedidria compartilhard as
informagdes mencionadas no item “a” com a Ofertante e seu representante legal, na
qualidade de responsavel pela retencdo do IRRF, (c) a Ofertante e seu representante legal
irdo utilizar as informacgOes fornecidas por e relativas aos Investidores Nao Residentes,
conforme disposto no Edital e “b” acima, para calcular o valor liquido devido a cada
Investidor Ndo Residente apds o Leildo, (d) a Ofertante e seu representante legal irdo
compartilhar os calculos mencionados no item “c” com a Instituicdo Intermediaria, (e) a
Instituicdo Intermediaria compartilhara os calculos mencionados no item “c” com a B3 para

gue a liquidacao ocorra; e (f) o Preco por Acdo a ser recebido pelo Investidor Ndo Residente
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da Ofertante sera liquido do valor do IRRF recolhido (nenhum acréscimo de imposto sera
devido pela Ofertante) e eventuais tributos adicionais devidos, a exemplo do IOF cambio.
Os Investidores Ndo Residentes declaram que estdo cientes de que qualquer coleta,
armazenamento, tratamento ou transmissdao de dados pode ser considerada como
processamento de dados pessoais nos termos da Lei Geral de Protegdo de Dados (LGPD) do
Brasil, e sera realizada de acordo com as leis e regulamentos aplicaveis;

(ifi) se um Investidor Ndo Residente ndo apresentar o Formulario de Representacdo do
Investidor Nao Residente para fins de IRRF devidamente preenchido e assinado - com uma
Assinatura Eletronica (conforme definido no Edital) - juntamente com toda a documentagdo
de suporte apropriada e planilha de cdlculo em formato Excel (conforme Secdo 6.8.1.2.1 do
Edital), exigidas para o calculo do IRRF devido até a Data de Apresentacdo das Informacgoes
Tributarias, a Ofertante considerara o custo de aquisicdo desse investidor como zero (R$
0,00), e toda a receita da venda das Acoes da Oferta sera tratada como Ganho de Capital;

(iv) se um Investidor Ndo Residente ndo fornecer sua jurisdicdo tributaria até a Data de
Apresentacdo das InformacgGes Tributdrias, mas apresentar as demais informacdes e
documentacdo de suporte necessarias, incluindo a planilha de calculo, para o calculo do
IRRF, a Ofertante aplicara as aliquotas progressivas de 15% (quinze por cento) a 22,5%
(vinte e dois inteiros e cinquenta centésimos por cento) ao ganho de capital desse investidor,
no caso de um Investidor de Mercado de Capitais Ndo Residente, ou da aliquota fixa de 25%
(cinco por cento) no caso de um Investidor Ndo Residente Direto;

(v) se o custo médio de aquisicdo por agdo indicado na tabela - conforme o modelo fornecido
na Secdo 6.8.1.2 do Edital - divergir das informagdes de suporte apresentadas, a Ofertante
e seu representante legal considerardo o custo médio de aquisicdo por acdo como o valor
que resultar no maior IRRF a ser pago; e

(vi) ao aceitar a Oferta, os Investidores Ndao Residentes autorizam a Ofertante e seu
representante legal a reter e recolher o IRRF conforme descrito no Edital e neste Formulario.

Este Formulario é irrevogavel e irretratavel, observados os termos e condigdes dispostos
neste Formulario e no Edital.

Fica eleito o foro da Comarca de Sao Paulo, Estado de Sao Paulo, para dirimir as questdes
oriundas deste Formulario de Manifestagdo.

DECLARO PARA TODOS OS FINS QUE (I) ESTOU DE ACORDO COM AS CLAUSULAS
CONTRATUAIS E DEMAIS CONDICOES EXPRESSAS NESTE FORMULARIO DE
REPRESENTAGCAO; (II) OBTIVE EXEMPLAR DO EDITAL E TENHO CONHECIMENTO
DE SEU INTEIRO TEOR, CONTENDO OS TERMOS E CONDICOES DA OFERTA; E (III)
ME RESPONSABILIZO PELA VERACIDADE, CONSISTENCIA, PRECISAO E
SUFICIENCIA DAS INFORMACOES AQUI PRESTADAS E POR TODA A
DOCUMENTAGAO RELACIONADA

Data:

Local: Assinatura
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Este Formulario deve ser preenchido por completo e assinado: (i) com firma reconhecida
em cartério pelo respectivo acionista ou procurador autorizado; ou (ii) por meio de
assinatura eletrénica, por meio do processo de certificacdo disponibilizado pela ICP-Brasil,
conforme o § 1° do artigo 10 da Medida Provisdria n® 2.200-2, de 24 de agosto de 2001.

Apods preenchido, o formulario devera: (i) ser entregue a Ofertante, até as 18h00 (horario
de Brasilia) do dia util antecedente a Data do Leildo, por meio do seguinte e-mail opa-
wilsonsons@mellotorres.com.br, com assunto “Custo Médio de Aquisicdo de Agles -
Investidores Nao Residentes”; e (ii) ser acompanhado de toda a Documentacao do IRRF.
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THIS NOTICE AND THE INFORMATION CONTAINED HEREIN (TOGETHER THE “OFFER NOTICE”) IS
RESTRICTED AND IS NOT FOR RELEASE, PUBLICATION, OR DISTRIBUTION, DIRECTLY OR INDIRECTLY,
IN WHOLE OR IN PART, DIRECTLY OR INDIRECTLY, IN, INTO OR FROM THE UNITED STATES OF AMERICA
OR ANY OTHER JURISDICTION WHERE, OR TO ANY OTHER PERSON TO WHOM, TO DO SO MIGHT
CONSTITUTE A VIOLATION OR BREACH OF ANY APPLICABLE LAW OR REGULATION.

THE INFORMATION CONTAINED WITHIN THIS OFFER NOTICE IS DEEMED TO CONSTITUTE INSIDE
INFORMATION AS STIPULATED UNDER THE MARKET ABUSE REGULATIONS (EU) NO. 596/2014 WHICH
FORMS PART OF UK LAW BY VIRTUE OF THE EUROPEAN UNION (WITHDRAWAL) ACT 2018, AS AMENDED.
UPON THE PUBLICATION OF THIS ANNOUNCEMENT, THIS INSIDE INFORMATION IS NOW CONSIDERED
TO BE IN THE PUBLIC DOMAIN.

This Offer Notice is addressed exclusively to holders of shares of Wilson Sons S.A. able to participate in
the auction to be conducted at B3 S.A. - Brasil, Bolsa, Balcdo (*B3”). The Company’s shareholders (as
defined below) must observe the restrictions on participation in this Offer (as defined below) or in the
auction to which they are subject.

NOTICE OF UNIFIED PUBLIC TENDER OFFER FOR THE
ACQUISITION OF COMMON SHARES, REGISTRATION CANCELLATION AND
DELISTING FROM NOVO MERCADO ISSUED BY

WILSON SONS S.A.

Publicly-Held Company — CVM Code 02624-7
Corporate Taxpayer I.D. (CNPJ/MF): 33.130.691/0001-05
Company Registry (NIRE): 33.300.337.431
Trading Code: PORT3
ISIN Code: BRPORTACNORS

FOR THE ACCOUNT AND ON BEHALF OF
SAS SHIPPING AGENCIES SERVICES SARL
Corporate Taxpayer I.D. (CNPJ/MF): 44.467.019/0001-18

INTERMEDIATED BY

ITAU CORRETORA DE VALORES S.A.
Corporate Taxpayer I.D. (CNPJ/MF): 61.194.353/0001-64

ALONGSIDE WITH

ITAU BBA ASSESSORIA FINANCEIRA S.A.
Corporate Taxpayer I.D. (CNPJ/MF): 04.845.753/0001-59
AND AS FINANCIAL ADVISOR

BANCO SANTANDER (BRASIL) S.A.
Corporate Taxpayer I.D. (CNPI/MF): 90.400.888/0001-42
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DEFINITIONS

“Adjusted Price per Share” means the price per share to be paid by the Offeror on the

Settlement Date, recalculated as a result of any adjustments arising from (i) any Distribution
or (ii) any corporate event affecting the Company’s share capital.

“Affiliate” of any specified Person means any other Person, directly or indirectly, Controlling or
Controlled by or under direct or indirect common Control with such specified Person.

“ANBIMA"” means the Brazilian Association of Financial and Capital Market Entities (Associacdo
Brasileira das Entidades dos Mercados Financeiro e de Capitais).

“"ANTAQ” means the Brazilian Nacional Agency for Waterway Transportation (Agéncia Nacional
de Transportes Aquaviarios).

“Any Distribution” means any dividends, interest on shareholders equity, or other proceeds
declared, carried out, and/or paid by the Company between the date of this Offer Notice and
the Auction Date.

“Applicable Regulation” means, collectively, the Brazilian Corporations Law, the Novo Mercado

Regulation, the Brazilian Securities Market Law, CVM Resolution 85, and CVM Resolution 80.

“Appraisal Report” means the valuation report prepared by the Appraiser, dated June 10, 2025,

resubmitted on August 10 and 28, 2025, for the purpose of complying with requirements,
based on the Company’s Financial Statements, in accordance with Article 9 and Annex C of
CVM Resolution 85 and paragraph 4 of Article 4 of the Brazilian Corporations Law, indicating
the economic value of the shares issued by the Company.

“Appraiser” means APSIS Consultoria Empresarial Ltda., a limited liability company
headquartered in the City of Rio de Janeiro, State of Rio de Janeiro, at Do Passeio Street, No.
62, Room 601, Downtown, ZIP Code 20.021-290, enrolled with the CNPJ/MF under No.
27.281.922/0001-70, engaged by the Offeror to prepare the Appraisal Report.

“Auction” means the auction to be held on the Auction Date through the electronic trading
system of B3 for the acquisition of the Offer Shares, pursuant to the terms and procedures set
forth in this Offer Notice.

“Auction Date” means the date on which the Auction for the Offer Shares will be conducted
through the electronic trading system of B3, in accordance with the terms of this Offer Notice.

“Average Acquisition Cost” means the average cost, in Brazilian Reais (R$), of the shares
issued by the Company and held by each Non-Resident Investor

“"BCB"” means the Central Bank of Brazil (Banco Central do Brasil).

“Brazilian Corporations Law” means Law No. 6,404, dated December 15, 1976, as amended




and in force.

“Brazilian Securities Market Law” means Law No. 6,385, dated December 7, 1976, as amended

and in force.

“Broker Company” means a securities brokerage firm authorized to operate in the stocks

segment of B3, through which Qualified Shareholders must be registered to participate in the
Auction.

“Business Day” means a day on which there is a trading session at B3.

“B3” means B3 S.A. - Brasil, Bolsa, Balcdo, the Brazilian stock exchange.

“B3 Chamber” means the clearinghouse operated by B3.

“"CADE"” means the Brazilian Administrative Council for Economic Defense (Conselho
Administrativo de Defesa Econémica).

“Cancellation Condition” means the condition for the effectiveness of the Tender Offer for

Registration Cancellation, which shall be deemed fulfilled if: (a) Company’s shareholders
holding more than two-thirds (2/3) of the Eligible Shares (i) sell their shares in the Tender
Offer for Registration Cancellation or (ii) expressly agree with the registration cancellation and
the delisting from the Novo Mercado without selling their shares; and (b) all other conditions
set forth in this Offer Notice are met, including the approvals and verifications by CVM’s SRE
and SEP as provided in paragraphs 3 and 7 of Article 55 of CVM Resolution 80.

“Capital Gain” has the meaning assigned to it in Section 6.8.1 of this Offer Notice.

“Central Depository of B3” means the entity operated by B3 responsible for the custody and

registration of securities, which oversees the settlement and clearing of operations involving
shares traded on B3.

“Closing Date” means the date on which the conditions precedent for the completion of the
Transaction were fulfilled and the transfer of the Controlling Shares from the Seller to SAS was
effectively concluded.

“CNPJ/MF"” means the Corporate Taxpayer Id.

“Company” means WILSON SONS S.A., a publicly-held company, registered as a securities
issuer at the CVM, category “A”, under No. 02624-7, and listed on the Novo Mercado, with
headquarter in the City of Rio de Janeiro, State of Rio de Janeiro, at Praia de Botafogo, No.
186, 4th floor, room 301, Botafogo, ZIP Code 22.250-145, enrolled with the CNPJ/MF under
No. 33.130.691/0001-05.

“Company ‘s Bylaws” means the bylaws of the Company dated April 22, 2024.

“Company’s Financial Statements” means the Company’s quarterly financial information used




as the basis for the preparation of the Appraisal Report, with a base date of December 31,
2024, as disclosed in accordance with applicable accounting standards and regulatory
requirements.

“Conditions for Revocation or Modification” means the circumstances under which the Offer

may be lawfully modified or revoked, as provided in Articles 4, item IX, and 6 of CVM Resolution
85.

"Controlling Shares” means the 248,664,000 common shares issued by the Company and sold

by the Seller to SAS, representing at the time 56.4652% (fifty-six point four six five two
percent) of the Company’s total and voting capital stock.

“Control” means, with respect to a Person (as defined below), (i) the direct or indirect
ownership, alone or together with another Person, of more than fifty percent (50%) of the
total voting securities of such Person; or (ii) the power to, directly or indirectly, whether
through the ownership of voting securities, or partnership or other ownership interests, by
contract or credit arrangement, as trustee or executor, or otherwise, (a) manage or cause the
direction of the management and policies of such Person, and (b) appoint the majority of the
members of its board of directors or board of officers.

“CPF"” means the Individual Taxpayer Registry of the Brazilian Ministry of Finance (Cadastro
de Pessoas Fisicas do Ministério da Fazenda).

“"CVM"” means the Brazilian Securities and Exchange Commission (Comisséo de Valores
Mobiliarios).

“CVM Resolution 80" means CVM Resolution No. 80, dated March 29, 2022, as amended from
time to time.

“CVM Resolution 85” means CVM Resolution No. 85, dated March 31, 2022, as amended from
time to time.

“Dissenting Shareholders” means Qualified Shareholders holding Outstanding Shares who: (i)
transfer their Offer Shares to portfolio 7105-6; (ii) do not sell their Offer Shares in the Auction;
and (iii) do not expressly declare their agreement with the Tender Offer through the Form, as
set forth in Article 25, item II, and Article 26, paragraph 4, of CVM Resolution 85. Qualified
Shareholders who transfer their Outstanding Shares to portfolio 7105-6 and submit Sell Offers

at a price higher than the final Auction price shall also be considered Dissenting Shareholders.

“Distribution” means any dividends, interest on shareholders’ equity, capital reduction, or
other proceeds declared by the Company.

“Eletronic Signature” has the meaning assigned to it in Section 6.8.1.3 of this Offer Notice

“Eligible Shares” means the Outstanding Shares held by shareholders duly qualified for the
Auction, including: (i) those who sell their shares in the Auction or, without selling, expressly
agree to the terms of the Tender Offer for Registration Cancellation; and (ii) those who,



although qualified for the Auction, do not sell their shares and do not expressly agree with the
terms of the Tender Offer for Registration Cancellation, instead registering their intention to
sell their shares at a price higher than that offered in the Offer, and who shall be considered
as having disagreed with the registration cancellation.

“Extracted Cash Amount” means the total amount of cash distributed or withdrawn from the

Company as a result of a Distribution or any other Material Event, as confirmed by the
Company and the Offeror.

“Final Qualification Date” means 6:00 p.m. of the Business Day prior to the Auction Date, by

which shareholders must have completed all qualification procedures to be eligible to
participate in the Auction.

“Financial Intermediary” means any institution authorized to operate by the CVM and/or the

Central Bank of Brazil, responsible for intermediating transactions involving securities.

“Financial Statements” means the audited and consolidated financial statements dated

December 31, 2024, and disclosed at the CVM website, as well as any revised interim financial
information or financial statements disclosed by the Company thereafter.

“FTJ” has the meaning assigned to it in Section 6.8.1 of this Offer Notice.

“Foreign Investor” means any investor residing or domiciled outside of Brazil.

“"Form” means the Expression of Interest Form, in the form attached as Annex B to the Offer
Notice.

“Governmental Authority” means any federal, state, provincial, local or foreign government or

other political subdivision thereof, any entity, authority, or body exercising executive,
legislative, judicial, regulatory or administrative functions pertaining to government, including
any government authority, agency, department, board, commission, or instrumentality or
political subdivision thereof, any self-regulated organization, or other non-governmental
regulatory authority or quasi-governmental authority (to the extent that the rules, regulations,
or orders of such organization or authority have the force of law), including, for the purposes
hereof, the Securities and Exchange Commission (CVM), the B3 and any court, tribunal,
arbitrator, arbitration panel of competent jurisdiction.

“Initial Number of Company’s Shares” means the total number of common shares issued and

outstanding by the Company, excluding treasury shares, considered by the Offeror for
purposes of calculating the Initial Price per Share, as disclosed on the Company’s investor
relations website on June 10, 2025.

“Initial Price per Share” means BRL 17.50 (seventeen Brazilian Reais and fifty cents) per
common share issued by the Company, which is the price offered by the Offeror for the
acquisition of the Offer Shares.

“Initial Qualification Date” means the date of this Offer Notice, from which shareholders must




be registered and qualified to participate in the Auction.

“Intermediation Agreement” means the agreement entered into between the Financial

Intermediary and the Offeror, pursuant to which the Offeror assumes direct responsibility for
fulfilling all settlement obligations and other duties related to the Offer.

“IRRF” means Withholding Income Tax (Imposto de Renda Retido na Fonte).

“IRRF Documentation” has the meaning assigned to it in Section 6.8.1.2 of this Offer Notice

“LGPD"” means the Law No. 13,709, dated August 14, 2018, as amended and in force.

“Material Event” means any event or transaction described in Sections 3.4 and 3.5 of the Offer
Notice that results in a Distribution and/or a change in the Company’s share capital or number
of shares.

“Material Fact” means the notice disclosed by the Company in June 4, 2025, in accordance
with applicable securities regulations, informing the market of the consummation of the

Transaction.

“"New Number of Company’s Shares” means the total number of shares issued by the Company

after the occurrence of a Material Event, used to recalculate the Adjusted Price per Share.

“Non-Resident Capital Market Investor” means the Foreign Investor who has invested in the

Company through the organized market (i.e., through trading on B3), pursuant to CMN
Resolution No. 4,373 of September 29, 2014, which was replaced by Joint Resolution No. 13
of December 3, 2024.

“Non-Resident Direct Investors” means Foreign Investors investing in the Company’s Shares
supported by Law No. 14,286, dated December 29th, 2021.

“Non-Resident Investors” has the meaning ascribed to it in Section 6.8.1 of this Offer Notice.

“Non-Resident Investor Representation Form for IRRF Purposes” means the form attached as
Annex B to this Offer Notice.

“"Novo Mercado” means the special listing segment of B3 dedicated to companies that
voluntarily commit to the highest standards of corporate governance.

“Novo Mercado Regulation” means the listing rules issued by B3 for companies listed on its

Novo Mercado segment.
“Offer” means, collectively, the Tag Along Tender Offer, the Tender Offer for Registration
Cancellation, and the Tender Offer for Delisting, each as launched by the Offeror pursuant to

applicable laws, regulations, and the Company’s Bylaws.

“Offer Shares” means all shares issued by the Company, except for those held by the Offeror,



which the Offeror, through the Financial Intermediary, undertakes to acquire from the existing
shareholders, in order to hold up to one hundred percent (100%) of the Company’s shares on
a fully diluted basis, pursuant to the terms and conditions of this Offer Notice.

“Outstanding Shares” means all common shares issued by the Company, excluding those (i)

held, directly or indirectly, by the Offeror, (ii) held by persons related to the Offeror; (iii) held
by the Company’s managers; and (iv) held in treasury.

“Person” means any natural person, firm, limited liability company, general or limited
partnership, fund, unincorporated organization, association, corporation, partnership,
company, joint venture, trust, Governmental Authority, or any other entity.

“Price per Share” means the Adjusted Price per Share, as calculated pursuant to Sections 3.5
and 3.6 of the Offer Notice.

“Qualified Shareholders” means shareholders of the Company that comply with the

qualification procedures set forth in this Offer Notice and are registered with a securities broker
authorized to operate in the stocks segment of B3.

“"Related Party” has the meaning set forth in standard IAS24, issued by the International
Accounting Standards Board - IASB, as amended and supplemented from time to time.

“Registration” means registering the transfer of the shares disposed of in the Auction to the
Offeror with the Electronic Information System of the BCB through the Foreign Direct
Investment Module (SCE-IED).

“R.G.” means the Brazilian Identity Card (Registro Geral), which serves as the official personal
identification document for Brazilian citizens.

“"RTC"” means the Real Time Clearing System operated by B3 for the real-time settlement of
securities lending transactions, through which the early termination and return of Offer Shares

under loan agreements must be processed, as set forth in this Offer Notice.

“Sell Offers” means the instructions submitted by Broker Companies, on behalf of Qualified
Shareholders, through the electronic trading system of B3 by 12:00 p.m. on the Auction Date.

“Seller” means OW Overseas (Investments) Limited, the former controlling shareholder of the
Company.

“Settlement Chamber of B3” means the clearing and settlement system operated by B3 for

financial transactions related to securities traded on its platforms.

“Settlement Date” means the third (3) Business Day after the Auction Date.

“Settlement Guarantee” means the guarantee of financial settlement of the Offer in the
Auction, and of any Subsequent Acquisitions, provided by the Financial Intermediary.
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“SCE-IED” means the Foreign Direct Investment Module of the Electronic Information System
of the BCB.

“SRE"” means the Securities Registration Superintendence of the CVM (Superintendéncia de
Registro de Valores Mobiliarios), the department responsible for the registration of public
offerings in Brazil.

“"SPA” means the Share Purchase Agreement executed on October 21, 2024, whereby the
Seller agreed to sell, and SAS agreed to purchase and pay for the Controlling Shares, resulting

in the transfer of Control of the Company to SAS.

“Subsequent Acquisition” means the acquisition by the Offeror of remaining Offer Shares from

shareholders who choose to exercise their sell option after the Auction.

Subsequent Acquisition Period” means the period during which shareholders may exercise their

sell option to sell Offer Shares to the Offeror following the Auction, as provided in Article 13,
paragraph 2 of CVM Resolution 85 (three months) and Article 43, paragraph 2, II of the Novo
Mercado Regulation (one month), as applicable.

“Subsidiary(ies)” means any other Person that is directly or indirectly Controlled by the
Company from time to time.

“Tax Information Submission Date” means the deadline by which the Non-Resident

Investors, or their legal representatives, must submit the information required for the
calculation of the IRRF, pursuant to Section 6.8.1 of this Offer Notice.

“Transaction” means the private purchase and sale of the Controlling Shares, which
resulted in the transfer of Control of the Company to the SAS.

“Total Offer Amount” means the aggregate amount payable by the Offeror for the
acquisition of the Offer Shares, calculated based on the Initial Price per Share and the

Initial Number of Company’s Shares.
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Pursuant to the terms and conditions set forth in this Offer Notice and applicable legislation
and regulations in force, ITAU CORRETORA DE VALORES S.A., a financial institution
headquartered in the City of S3o Paulo, State of S3o Paulo, at Brigadeiro Faria Lima Avenue,
No. 3500, 3™ floor, Itaim Bibi, ZIP Code 04.538-132, enrolled with the Corporate Taxpayer
I.D. ("CNPJ/MF”) under No. 61.194.353/0001-64, or through its Affiliates (“Financial
Intermediary”) and ITAU BBA ASSESSORIA FINANCEIRA S.A., a financial institution
headquartered in the City of S3o Paulo, State of S3o Paulo, at Brigadeiro Faria Lima Avenue,
No. 3500, 2" floor, Itaim Bibi, ZIP Code 04.538-132, enrolled with the CNPJ/MF under No.
04.845.753/0001-59 (“Itau BBA”, and alongside with the Financial Intermediary, “Itad”),
engaged to act for and on behalf of SAS SHIPPING AGENCIES SERVICES SARL, a private
limited liability company (societé a responsabilité limitée), with headquarters in the City of
Luxembourg, Grand Duchy of Luxembourg, at Boulevard Joseph 1I, 11B, L-1840, registered
before the commercial registry No. B 113456 and enrolled with the CNPJ/MF under No.
44.467.019/0001-18 (“SAS” or the “Offeror”), hereby presents, to all holders of common
shares issued by WILSON SONS S.A., a publicly-held company, registered as a securities
issuer at the Brazilian Securities and Exchange Commission (Comissdo de Valores
Mobiliarios) ("CVM"), category “A”, under No. 02624-7, and listed on the Novo Mercado of
B3 (“"Novo Mercado”), with headquarter in the City of Rio de Janeiro, State of Rio de Janeiro,
at Praia de Botafogo, No. 186, 4t floor, room 301, Botafogo, ZIP Code 22.250-145, enrolled
with the CNPJ/MF under No. 33.130.691/0001-05 (the “Company”), this public tender offer
for the acquisition of up to one hundred percent (100%) of the Offer Shares. The Offer is
made as a result of (1) the consummation of the sale of Control of the Company pursuant
to a purchase and sale transaction entered into by SAS and the former controlling
shareholder OW OVERSEAS (INVESTMENTS) LIMITED (the “Seller”), in accordance
with article 254-A of the Brazilian Corporations Law and Chapter VII of the Company’s
Bylaws (the “Tag Along Tender Offer”); (2) the Offeror’s intent to cancel the Company’s

securities issuer registration with CVM, pursuant to paragraph 4 of Article 4 of the Brazilian
Corporations Law and CVM Resolution 80 (the “Tender Offer for Registration
Cancellation”); and (3) the Offeror’s intent to deregister the Company from the Novo
Mercado, in accordance with Chapter VIII of the Company’s Bylaws and Section II of the

Novo Mercado Regulation (the “Tender Offer for Delisting” and, when jointly with the Tag

Along Tender Offer and with the Tender Offer for Registration Cancellation, the “Offer”,
respectively).

1. PRELIMINARY INFORMATION

1.1. Notice Information.

This Offer Notice was prepared based on information provided by the Offeror to
comply with the provisions outlined in the Applicable Regulation, with the intent of providing
holders of the Offer Shares with the necessary information to make an informed and
independent decision regarding the acceptance of the Offer. Information on the Company
disclosed herein has been based on public information filed by the Company with the CVM.

1.2. Publicly Held Company Registration.
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The Company’s registration as a securities issuer was granted by CVM on September
29, 2021, under No. 02624-7. Also, the Company is listed in Novo Mercado.

1.3. Registration and Authorization of the Offer.

The Offer, as structured, was approved and registered by the CVM, in accordance
with CVM Resolution 85, on September 08, 2025, registered under No.
CVM/SRE/OPA/CAN/2025/004. The modalities of the Offer were unified upon prior and
express authorization from SRE, on September 08, 2025, through the Technical Opinion No.
29/2025- CVM/SRE/GER-1, pursuant to CVM Deliberation No. 756, of November 4, 2016.

1.4. Regulatory Basis.

The Offer will be conducted under the terms and conditions outlined in this
Offer Notice and based on the following laws and regulations (i) Law No. 6,404, dated
December 15, 1976, as amended and in force (“Brazilian Corporations Law”), in particular
its Articles 4, paragraph 4, and 254-A; (ii) Novo Mercado Listing Regulations of B3 ("Novo
Mercado Regulation”), in particular its Chapter II, Section II; (iii) Law No. 6,385, dated

December 7, 1976, as amended and in force (“Brazilian Securities Market Law”), in
particular its Article 21st, paragraph 6; (iv) CVM Resolution No. 85, dated March 31,
2022, asin force ("CVM Resolution 85”); and (v) CVM Resolution No. 80, dated March 29,
2022, as in force, in particular its Articles 15 and 52, II ("CVM Resolution 80"), together
with items “(i)” to “(iv)” above, the “Applicable Regulation”). The terms of the Company’s
Bylaws also apply to this Offer.

1.5. Auction Authorization.

On September 15, 2025, B3 granted authorization to execute the Auction on its
trading system.

1.6. Reasons for the Offer.

1.6.1. Company’s Sale of Control.

1.6.1.1 Sale of Control. According to the Company’s Material Fact released in June 4,
2025 (“Material Fact”), SAS acquired two hundred forty-eight million six hundred sixty-four
thousand (248,664,000) common shares in the Company that were held by the Seller,
representing fifty-six point thirty-nine percent (56.39%) of the Company's total and voting
capital stock (“Controlling Shares” and “Transaction”, respectively).

Prior to this, and through transactions regularly conducted on B3’s trading sessions,
as disclosed in the material fact released by the Company on December 5, 2024, the Offeror
acquired 52,917,348 (fifty-two million, nine hundred and seventeen thousand, three
hundred and forty-eight) common shares issued by the Company, representing twelve
percent (12%) of its share capital (“*Shares Acquired on the Stock Exchange”). Furthermore,
in accordance with the provisions of articles 5, paragraph 2, II, and 21 of CVM Resolution
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85, the Offeror declares that the Shares Acquired on the Stock Exchange were traded at a
price lower than the Initial Price per Share, with the minimum price being BRL 16.40 (Sixteen
Brazilian Reais and forty cents) and the maximum price being BRL 16.70 (Sixteen Brazilian
Reais and seventy cents).

Therefore, as of this date, and as a result of the sum of the Controlling Shares and
the Shares Acquired on the Stock Exchange, the Offeror holds 301,581,348 (three hundred
and one million, five hundred and eighty-one thousand, three hundred and forty-eight)
common shares issued by the Company, representing sixty-eight-point zero nine percent
(68.09%) of the Company’s total share capital.

1.6.1.2 Transaction Structure and Documents. The Transaction took place with the
execution of the "Share Purchase Agreement” dated October 21, 2024 ("SPA"), whereby
the Seller agreed to sell, and SAS agreed to purchase and pay for the Controlling Shares
owned by the Seller on that date, therefore giving SAS shareholding control of the
Company. Additional information regarding the Transaction, like pre- and post-completion
conditions, has been provided in the SPA.

1.6.1.3. Transaction Closing. As disclosed in the Material Fact, the conditions precedent
for the completion of the Transaction were fulfilled, and on June 4, 2025, the closing of the
transfer of Control and the effective transfer of the Controlling Shares held by the Seller to
SAS took place (“Closing Date”).

1.6.1.3.1. The price and payment method practiced in the Transaction occurred in
accordance with the provisions of Clauses 1.1 and 5.1 of the SPA:

“1.1 In this Agreement and the Schedules to it:
(...)

"Agreed Share Price” means a cash consideration amount of R$ 17.50 per Share;

(...)

"Shares” means all of the shares owned by the Seller in the capital of the Company
from time to time (being, as a the date of this Agreement, 248,664,000 shares);

(...)

5.1 The total consideration for the sale of the Shares shall be the payment by the
Purchaser in cash, in accordance with Clause 6 and paragraph 2.2 of Schedule 2
(Completion Arrangements), of an amount equal to: (A) the Agreed Share Price
multiplied by the number of Shares at Completion; minus (B) to the extent that the
Company has declared, paid, or made (as applicable) or declares, pays, or makes (as
applicable) Dividends during the period from (and excluding) the Effective Date to
(and including) the Completion Date that do not constitute Permitted Dividends
(including, for the avoidance of doubt, any amount of Excess Dividend in respect of
the Q3 2024 Dividend), an amount in R$ equal to the Seller's Proportion of such
Dividends (excluding, for the avoidance of doubt, in relation to any Dividends declared
but not paid or made as at Completion, any amount of such Dividends that the Seller
would cease to be entitled to receive as a result of the occurrence of Completion on
the Completion Date (including as a result of the applicable record date for the
Dividend being after Completion) and any Tax payable by the Company in respect of
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such Dividends); - (the "R$ Purchase Price")" (ipsis litteris).

1.6.1.3.2. Furthermore, with respect to the provisions of Section 1.6.1.3.1 above, it
is informed that no adjustment was applicable due to the payment of dividends, it
being noted that the total purchase price was paid by the Offeror to the Seller in cash,
by means of bank transfer, and calculated as follows: (A) [Agreed Share Price
(R$17.50) x number of Shares at Closing (248,664,000)] - (B) Adjustment (R$0.00)
= Total Consideration (R$4,351,620,000.00).

1.6.1.4. Tag Along Tender Offer. As a result of the completion of the Transaction, the
Offeror is required, pursuant to Article 254-A of the Brazilian Corporations Law and Article
33 of CVM Resolution 85, to launch a tender offer for the acquisition of all common shares
issued by the Company and held by other shareholders, at a price equal to the price paid
for the shares held by the Seller.

1.6.2. Registration Cancellation of a Publicly Held Company and Novo Mercado
Delisting.

1.6.2.1. Tender Offer for Registration Cancellation and Tender Offer for
Delisting. The Company, in accordance with the Material Fact dated June 4, 2025, and
pursuant to the Applicable Regulation and the Company’s Bylaws, further informed the
market in general of the Offeror’'s decision to launch, along with the Tag Along Tender
Offer, a unified tender offer with the purposes of: (i) canceling the Company's registration
as a securities issuer, through the Tender Offer for Registration Cancellation, and (ii)
delisting the Company from the Novo Mercado. Furthermore, (i) the cancellation of the
registration and the consummation of the Tender Offer for Registration Cancellation must
be accepted by shareholders holding more than two-thirds (2/3) of the Eligible Shares, and
(ii) the Company’s delisting from the Novo Mercado must be accepted by the quorum
specified in Section 1.6.2.2.1 below, even if the quorum for the Tender Offer for
Registration Cancellation is not achieved.

1.6.2.2. Quorum constitution for the Successful Consummation of the Tender
Offer for Registration Cancellation. For the purposes of the quorum for the successful
consummation of the Tender Offer for Registration Cancellation set forth in Section 1.6.2.1
above, only the common shares issued by the Company, excluding the shares (a) held,
directly or indirectly, by the Offeror; (b) by persons related to the Offeror; (c) by the
Company's officers; and (d) held in treasury (the “Outstanding Shares”) held by

shareholders duly qualified for the Auction of the Offer will be considered, who (i) sell their
Outstanding Shares in the Auction or, even without selling, expressly state their agreement
with the terms of the Tender Offer for Registration Cancellation, and (ii) (a) do not sell
their Outstanding Shares, given the intention to sell them at a price higher than that offered
in the Offer, and (b) do not expressly state their agreement with the terms of the Tender
Offer for Registration Cancellation, provided that, in this case, will be considered in
disagreement with the registration cancellation (“Eligible Shares”).

1.6.2.2.1. Novo Mercado Delisting. The Company’s delisting from Novo Mercado will
occur regardless of the number of shares acquired in the Offer, even if the Tender Offer
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for Registration Cancellation does not occur or fails to achieve the required quorum for
approval, provided that shareholders representing more than one-third (1/3) of the
Eligible Shares accept the Tender Offer for Delisting, or expressly agree to the delisting
without selling the shares according to Article 43, II, of the Novo Mercado Regulation.

1.6.2.3. Selection of the Appraiser. The Offeror has engaged APSIS CONSULTORIA
EMPRESARIAL LTDA., a limited liability company, headquartered in the City of Rio de
Janeiro, State of Rio de Janeiro, at Do Passeio Street, No. 62, Room 601, Downtown, ZIP
Code 20.021-290, enrolled with the CNPJ/MF under No. 27.281.922/0001-70
(“Appraiser”), as the entity responsible for preparing the Appraisal Report (as defined in
Section 8.1 below), as defined by the Applicable Regulation.

1.7. Reasons for Unification.

The unification of the Tag Along Tender Offer, the Tender Offer for Registration
Cancellation, and the Tender Offer for Delisting under this Offer is justified, considering that
it is aligned with the interests of all shareholders and that there are no disadvantages for the
recipients of the Offer. The Offer will occur at the same time and necessarily cover the same
target audience. Non-unification would imply additional and unnecessary costs, and possibly
a delay in the completion of the entire process which is intended to be finalized through the
Offer. Moreover, one of the reasons for the Tender Offer for Registration Cancellation and the
Tender Offer for Delisting is the potential for the Outstanding Shares, due to the mandatory
Tag Along Tender Offer shall henceforth represent a reduced number, thereby affecting
liquidity and adequate pricing of the shares issued by the Company. Furthermore, conducting
separate procedures with potentially different prices could create confusion and hinder
shareholders' decision-making. The Offer’s procedures and requirements are hereby
combined, compatible with each other, and are in full compliance with the Applicable
Regulation. The price intended to be offered meets and satisfies all applicable requirements
for the three modalities of the Offer.

2. SHARES SUBJECT TO THE OFFER, AUCTION AND APPROVALS

2.1. Shares Subject to the Offer.

Through the Offer, and in accordance with the terms and conditions set forth in this
Offer Notice, the Offeror, through the Financial Intermediary, undertakes to acquire up to all
of the common shares issued by the Company excluded those held by the Offeror (“Offer
Shares”), at the Price per Share (as defined in Section 3.6.3, subject, in any case, to this
Section 0 and Section 6 below). As of this date, the Offer Shares total 141,350,552 (one
hundred forty-one million, three hundred fifty thousand, five hundred fifty-two).

2.2. Outstanding Shares.

As of the date of this Offer Notice, the Outstanding Shares correspond to
135,426,206 (one hundred thirty-five million, four hundred twenty-six thousand, two hundred
and six) common shares out of a total of 442,931,900 (four hundred forty-two million, nine
hundred thirty-one thousand, nine hundred) common shares, representing 30.57% (thirty
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whole and fifty-seven hundredths’ percent) of the Company's capital stock.

2.3. Absence of Restrictions.

To be acquired according to the Offer, the Offer Shares must be free and clear
of any liens, encumbrances, charges, usufructs, or any other form of restriction on free
circulation or transfer that may prevent the full and immediate exercise by the Offeror of
any rights arising from the ownership of the Offer Shares.

2.4. Consequence of Accepting the Offer.

By accepting this Offer, the Company’s shareholders agree to sell its Offer
Shares, including all rights inherent to such shares, pursuant and subject to the terms and
conditions set forthherein.

2.5. Validity of the Offer and Auction.

Subject to Section 4.2 below, this Offer shall remain open and valid from the date
hereof until the date of the auction, which will be carried out on October 23, 2025 (the “Auction
Date”), at the electronic trading system of B3 in accordance with Section 5 below (the
“Auction”). The authorization of the Auction by B3 does not imply the guarantee of the veracity
of the information provided, judgment on the quality of the Company, or the price offered for
the Offer Shares.

2.6. Opinion of the Board of Directors of the Company.

Pursuant to Article 21 of Novo Mercado Regulation and Article 13 (q) of the
Company’s Bylaws, the Board of Directors of the Company shall prepare and issue an opinion
on the terms and conditions of this Offer, within fifteen (15) days of this Offer Notice
publication. This opinion will indicate whether the Board of Directors of the Company
favors or opposes the Offer. Any delay or failure by the Board of Directors of the Company
to issue this opinion will not affect the right of the Offeror to continue with the Offer or
right of the Company’s shareholders' to accept the Offer or any unfavorable opinion of
the Board with respect to the Offer, in part or as a whole.

3. OFFER PRICE, ADJUSTMENTS AND PAYMENT

3.1. Offer Price.

The Offeror is launching this Offer to acquire the Offer Shares at the price of BRL
17.50 (Seventeen Brazilian Reais and fifty cents) per common share issued by the Company,
subject to Sections 3.4, 3.5, and 3.6 below (the “Initial Price per Share"”). The Initial Price per

Share complies with the requirements provided in Article 254-A of the Brazilian Corporations
Law and Article 37 of the Novo Mercado Regulation in that it is equal to the price paid to the
Seller, as provided in the SPA. The Initial Price per Share also complies with the requirements
of Applicable Regulation and determines the economic value of the Offer Shares in the
registration cancellation and delisting from Novo Mercado based on the Appraisal Report.
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3.1.1. The Offer Price must be at least equal to the Price per Share actually
paid to the Offeror in the Transaction, plus interest calculated on a pro rata temporis
basis, based on the daily average variation of the Special System for Settlement and
Custody rate of the Central Bank of Brazil, as published by ANBIMA (the “SELIC
Rate”), from the completion of the Transaction through the Settlement Date of the
Offer, using the last SELIC Rate available as of such date, pursuant to Article 33,
paragraph 7 of CVM Resolution 85.

3.1.2. Amount Offered. Subject to Sections 3.4, 3.5, and 3.6, the Offeror
clarifies that, for purposes of determining the Initial Price per Share, it considered
the Outstanding Shares, which, for the avoidance of doubt, represents a total of
442,931,900 (four hundred forty-two million, nine hundred thirty-one thousand,
nine hundred) issued and outstanding common shares, or 100% of the Company's
total and voting share capital as disclosed in the minutes of the Company’s Board of
Directors’ Meeting, held on August 7, 2025 (available at ri.wilsonsons.com.br/
governanca-corporativa/atas-e-editais-de-convocacao) (the “Initial Number of

Company’s Shares”). Therefore, the total amount payable by the Offeror within the

scope of the Offer, considering the Initial Price per Share, excluding the shares held
by the Offeror, prior to any adjustments, corresponds to BRL 2,473,630,660.00 (two
billion, four hundred seventy-three million, six hundred thirty thousand, six hundred
sixty Brazilian reais) ("Total Offer Amount”).

3.2. Premium.
The Initial Price per Share is approximately ten percent and a half (10.5%) higher
than the average daily trading price of the Company’s Shares over the one hundred twenty

(120) days prior to the announcement of the Transaction.

3.3. Equal Treatment and Fair Price.

The Offeror believes that the Initial Price per Share ensures equal treatment for all
shareholders of the Company, as it is equivalent to the same price per share paid to the Seller
in the context of the Transaction, which was determined by private negotiations between two
willing, and independent parties, under the terms of the SPA. Furthermore, as provided in
paragraph 4 of Article 4 of the Brazilian Corporations Law and item I of Article 22 of CVM
Resolution 85, the Initial Price per Share complies with the requirements for the Tender Offer
for Registration Cancellation, as its value is within the range determined as the fair value per
share indicated by the Appraiser, in the Appraisal Report. For additional information on the
Appraisal Report, see Section 8 of this Offer Notice.

3.4. Adjustment for Distributions.

Any Distribution declared, carried out, and/or paid by the Company between this
date and the Auction Date (including) will be deducted from the Initial Price per Share,
pursuant to Section 3.6 below, if the shares issued by the Company become “ex-dividends”,
“ex-interest on shareholders’ equity” or “ex-proceeds” in such period.
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3.5. Adjustments Due to Bonuses, Reverse Stock Splits or Stock Splits and/or Reduction
of the Share Capital.

If the share capital and/or the number of shares issued by the Company is modified
between this date and the Auction Date (including) due to stock splits (desdobramentos),
reverse stock splits (grupamentos), bonus shares (bonificacdo de acbes) or reduction of share
capital with reimbursement of value to the shareholders, the Initial Number of Company’s
Shares and/or the Initial Price per Share (as applicable) will be adjusted in accordance with the
changes resulting from the consummation of such actions.

3.6. Adjustments to the Initial Price per Share and/or the Initial Number of Company’s

Shares.

The Offeror shall request the Company to disclose a material fact to the market and
notify the B3 Director of Electronic Trading (Diretor de Negociagdo Eletrénica) until 12:00
p.m. of the Business Day prior to the Auction Date (or the following Business Day if
adjustments occur on the Auction Date). This notice shall detail any adjustments to the Initial
Number of Company’s Shares and/or to the Initial Price per Share based on: (a) information
and data received from the Company, (b) confirmation of the effects of these adjustments
on the Offer, and (c) adjustments made according to Section 3.6.1. If adjustments are needed
due to events or transactions listed in Sections 3.4 and 3.5, the notice will state the New
Number of Shares and/or the Adjusted Price per Share, rounded up, should the referred price
have more than two (2) decimal places. Any additional decimal places will be disregarded.

3.6.1. Rounding off.

If the Initial Price per Share, after adjustments, has more than two (2) decimal places,
it will be rounded up.

3.6.2. Calculation of the New Number of the Company’s Shares and/or the Adjusted
Price Per Share.

Upon the occurrence of any of the events or transactions set forth in Sections 3.4 and
3.5 above (a “Material Event”), the Offeror and the Company shall confirm (a) the new
number of Company’s Shares after such Material Event ("New Number of Company’s

Shares”) and/or (b) the total cash extracted from the Company, either as result of a
Distribution or any other Material Event (“Extracted Cash Amount”), which, together,

shall be used to calculate the adjustment to the Initial Price per Share as follows (the
“Adjusted Price per Share”): the Extracted Cash Amount shall be deducted from the
Total Offer Amount, the result of which shall then be divided by the New Number of
Company’s Shares in order to set the Adjusted Price per Share to be paid on the

Settlement Date, pursuant to the formula below:

Adjusted Price per Share = (Total Offer Amount - Extracted Cash Amount)

4 4
I3




New Number of Company’s Shares

3.6.3. Price Per Share.

For the purposes hereof, any reference to “Price per Share” shall mean the Adjusted
Price per Share pursuant to Sections 3.5 and 3.6 above. If there is no adjustment to
the Share price, the “Price per Share” shall be considered as the Initial Price Per Share.

3.6.4. Disclosure of Price per Share Adjustment.

In the event of an adjustment to the Price per Share under the terms of this Section
3.6.2 above, the Offeror shall ensure that the Company immediately discloses a
Material Event, informing the market and the electronic trading director of B3 of
the Adjusted Price per Share and adjusting this Offer Notice as necessary, up to
one (1) Business Day before the Auction Date.

3.6.5. Information to B3.

The Offeror shall inform the B3’s Director of Electronic Trading (Diretor de
Negociacdo Eletrénica), at least 3 (three) Business Days prior to the Auction Date,
by means of a written notice (due to the application of the SELIC Rate, as provided
in Section 3.1.1 above), of the Offer Price with two decimal places, updated through
the Settlement Date, calculated based on the rate in effect on the date of such
notice.

3.7. Negotiations by the Offeror during the Offer Period.

According to Article 21, sole paragraph, of CVM Resolution 85, if the Offeror or any
Affiliate acquires, between the date of publication of this Offer Notice and the Auction Date,
Offer Shares at a price higher than the Price per Share, the Price per Share must be replaced
by the new Price per Share within twenty-four (24) hours. This new Price per Share must be
equal to or higher than the price paid by the Offeror or its Affiliate during the period. Such
replacement will be considered a modification of the Offer, and the procedures provided for in
Sections 4.4 and 4.5 below must be observed.

As mentioned in Section 1.6.1.1 above, the Shares Acquired on the Stock Exchange
were traded at a price lower than the Initial Price per Share, with the minimum price being
BRL 16.40 (sixteen Brazilian reais and forty cents) and the maximum price being BRL 16.70
(sixteen Brazilian reais and seventy cents).

Except for the Shares Acquired on the Stock Exchange and the Controlling Shares,
no other shares issued by the Company were acquired by the Offeror during the Offer Period,
as defined in Article 3, VII, of CVM Resolution 85. Furthermore, the Offeror clarifies that,
during the Offer Period, up to this date, the Offeror and related parties have (i) not sold,
directly or indirectly, any common shares issued by the Company; and (ii) not carried out
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any transactions involving derivatives referenced to common shares issued by the Company.

3.8. Payment.

The payment of the Price per Share shall be made in cash, in Brazilian official
currency, on the Settlement Date (as defined in Section 6.1 below), according to the
procedures of B3, subject to any applicable taxes, which will be borne by the taxpayer defined
in the applicable law and as further described below in this Offer Notice.

4. CONDITIONS AND EFFECTIVENESS OF THE TENDER OFFER FOR
REGISTRATION CANCELLATION AND THE TENDER OFFER FOR DELISTING

4.1. Essential Condition to the Tender Offer for Registration Cancellation and the Tender
Offer for Delisting.

After the qualification of shareholders, according to the procedure outlined in
section 5.2 below, this Tender Offer for Registration Cancellation requires acceptance from
more than two-thirds (2/3) of the shareholders owning the Outstanding Shares.
Shareholders may (a) accept the Tender Offer for Registration Cancellation by selling
their shares or (b) expressly agree to the registration cancellation and, consequently, to
the delisting from the Novo Mercado without selling their respective shares, as provided
in Article 4, II, of Novo Mercado Regulation. If less than two-thirds (2/3) accept or agree,
the Offeror will withdraw the Tender Offer for Registration Cancellation. However, the
Tender Offer for Delisting will proceed if more than one-third (1/3) of shareholders owning
the Eligibles Shares accept it by selling their respective shares, or (b) expressly agree to
the delisting from the Novo Mercado even if they disagree with the registration
cancellation, without selling their respective shares. If the quorum for the registration
cancellation is not met, the Offeror will withdraw the Tender Offer for Registration
Cancellation but will proceed with the delisting from the Novo Mercado, with the
consequent migration to the basic listing segment of shares on B3, provided that the
quorum of one-third (1/3) of shares owning the Eligible Shares is observed.

4.1.1. Regardless of the quorum for the Tender Offer for Registration Cancellation
and the quorum for the Tender Offer for Delisting, for the Offer, there will be no
minimum or maximum limit of shares to be acquired in the Offer, and therefore, the
Offeror will acquire all shares offered in the Auction, according to the terms of
subsection I, of paragraph 2, of Article 19, of CVM Resolution 85.

4.2. Modification and Revocation.

The Offer shall not be modified or revoked as from this date, except in the following
cases, pursuant to Articles 4, “IX”, and 6 of CVM Resolution 85 (“*Conditions for Revocation or
Modification”):

(i) any modification aiming to improve the Offer’s conditions, or if the Offeror
waives one of the conditions included in the Offer; and
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(ii) CVM'’s ruling in favor of the modification or revocation, according to the terms
of Article 6, sixth paragraph of CVM Resolution 85.

4.3. Waiver of Condition.

The Offeror shall have the right, if at any time between the date of publication of
this Offer Notice and up to 12:00 p.m. on the day before the Auction Date, any Condition for
Revocation or Modification is verified, to waive the verified Condition for Revocation or
Modification, provided that it does so immediately after its verification, proceeding with the
Offer without altering the other terms originally provided. It is noted that pursuant to Article
6 of CVM Resolution 85, the waiver of the respective Condition for Revocation or Modification
will be considered a modification of the Offer and will require the disclosure of an amendment
to this Offer Notice, highlighting the modifications made and indicating the new date for the
Auction, if applicable.

4.4. Notification Regarding Condition for Revocation or Modification.

If, at any time between the date of publication of this Offer Notice and the day
before the Auction Date, any Condition for Revocation or Modification is verified, the Offeror
shall send, on the same date it becomes aware of the implementation of the Condition for
Revocation or Modification, a notification to the electronic trading director of B3 and to the
investor relations director of the Company (who, in turn, must disclose a relevant fact
communicating such event to the market), informing:

(i) the verification of any Condition for Revocation or Modification; and

(ii) the Offeror's decision to: (a) waive the Condition for Revocation or Modification
and conclude the Offer, proceeding with the Offer without altering the other terms
originally provided, in which case the procedures and deadlines set forth in Article 6,
paragraph 3 of CVM Resolution 85 must be followed, including the possible indication
of a new date for the auction, if necessary; or (b) not waive the Condition for
Revocation or Modification, revoking the Offer, which will immediately cease to have

any effect.

4.5. Timing of Announcement and Auction.

Any change in the Offer, including any change in the Auction Date, as set forth in
Sections 4.2 above, will require the release of an amendment to this Offer Notice, indicating
the changes effected and the new Auction Date, which date must comply with the terms
specified below:

(i) a minimum of ten (10) days, in the case of an increase in the Price per Share
or waiver of any of the Condition for Revocation or Modification, or twenty (20) days,

in all other cases, after the publication of such amendment; and

(ii) a maximum of the longer of (@) thirty (30) days after the publication of the
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amendment or (b) forty-five (45) days after the publication of this Offer Notice.

4.6. Authorization for any change of the Offer will be presumed granted if the CVM does
not respond within ten (10) days from filing the request, as provided in Article 6, paragraph
2, “IV” of CVM Resolution 85.

5. AUCTION AND QUALIFICATION

5.1. Auction Date.

The Auction shall take place on the Auction Date, at 3:00 p.m., by means of the
electronic trading system of B3, and shall comply with the rules established by B3, and the
Qualified Shareholders who wish to participate in the Offer and sell their shares in the Auction
must meet the requirements for trading shares on B3. Thus, the shareholder who wish to
participate in the Auction must observe this Section 5 and, in particular, Section 5.2 below.

5.1.1. The Auction may be monitored through B3’s market data dissemination,
processing and distribution systems (market data), live, under the code PORT3L,
accessible through the B3 website
(https://sistemasweb.b3.com.br/PlantaoNoticias/Noticias/Index?agencia=17), by

entering PORT3L in the search field. Access to such B3 market data processing and
distribution mechanisms must be carried out in accordance with B3’s rules and
procedures, it being certain that, if they so wish, shareholders may follow the B3
electronic trading system through a Broker Company.

5.1.2. In addition to the provisions in Section 5.1 above, the Auction will be
conducted in a manner that allows for monitoring the number of shares held by the
Company's shareholders who have agreed to the Tender Offer for Registration
Cancelation (without selling their respective shares), as well as the total of that
number of shares with those held by the Company's shareholders who accept the
Offer through the sale of their respective shares, in accordance with Article 26 of
CVM Resolution 85.

5.2. Shareholder Qualification.

A shareholder of the Company wishing to participate in the Auction must comply
with the qualification procedures provided in this Section 5 and be registered with a securities
broker authorized to operate in the stocks segment of B3 of their choice (“Qualified
Shareholders” and “Broker Company”, respectively) to represent them in the Auction. Such

eligibility must be completed from the date of this Offer Notice (the “Initial Qualification Date")
until 6:00 p.m. of the Business Day prior to the Auction Date (the “Final Qualification Date”).

Participation in the Auction must comply with the procedures required by the respective Broker
Company, which may affect the deadlines for completing their registration, as well as the
requirements set forth in the Regulations of Operations of B3 and the Central Depository of
B3 (Central Depositaria da B3) (“Central Depository of B3") and the Settlement Chamber of
B3 (Cédmara de Liquidagdo da B3), pursuant to the requirements set forth in this Offer Notice.
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5.2.1. Qualified Shareholders may send Sell Offers through one or more Broker
Companies, subject to the qualification requirements described in this Section 5.

5.2.2. By qualifying to participate in the Auction, in accordance with the terms,
conditions and procedures set forth in this Offer Notice, each Qualified Shareholder
will be declaring and guaranteeing to the Offeror that (i) he/she/it is the beneficial
owner of the shares to be sold by him in the Offer; (ii) he/she/it is able, under the
laws of their jurisdictions of residence, to participate in the Offer and transfer the
shares in accordance with the terms and conditions set forth in this Offer Notice;
and (iii) the shares to be sold by him/her/it in the Offer are free and clear of any
right in rem of guarantee, lien, burden, charge, encumbrance, usufruct or any other
form that affects the Offeror’s ability to exercise the rights related thereto, or
thereof dispose freely of them, or any type of restriction to its free disposal or
transfer that could prevent the full and prompt exercise, by the Offeror, of the
economic and/or political rights, or of any other right arising from the ownership of
the Company’s Shares or of the full compliance with the rules for the trading of
shares.

5.2.3. Qualified Shareholders Wishing to Sell their Shares.

Qualified Shareholders who transfer their shares to a portfolio 7105-6 and
effectively wish to sell their Offer Shares in the Auction must be deemed to have
automatically expressed their agreement with the Tender Offer for Registration
Cancellation and, consequently, with the Tender Offer for Delisting, without the
need for any further action and without the need to complete any manifestation
forms.

5.2.4. Qualified Shareholders Not Wishing to Sell Their Shares.

Qualified Shareholders who (i) agree with the Tender Offer for Registration
Cancellation and the Tender Offer for Delisting but do not wish to sell their Offer
Shares, or (ii) agree with the Tender Offer for Delisting but disagree with the
Tender Offer for Registration Cancellation, and in either case do not wish to sell
their Offer Shares, must register for the Auction, in accordance with the procedures
set forth in this Section 5, in order to be considered for the respective quorums
and, consequently, must complete the applicable acceptance option in the
Expression of Interest Form (Annex A of this Offer Notice) (“Form”), in two
counterparts, which may be obtained from the Financial Intermediary and/or the
Company’s website and is also attached to this Offer Notice, expressly declaring
that (a) they agree with the Tender Offer for Registration Cancellation and the
Tender Offer for Delisting or agree with the Tender Offer for Delisting but disagree
with the Tender Offer for Registration Cancellation, as applicable; and (b) they do
not wish to sell their Outstanding Shares to the Offeror in the Tender Offer. In such
cases, they must transfer their Offer Shares to portfolio 7105-6, also declaring that
they are aware that their Outstanding Shares will be unavailable for sale until the
Settlement Date. Once duly completed, the Form must be delivered by 12:00 p.m.
on the Business Day prior to the Auction Date, as set forth in Section 5.1.1 above
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of this Offer Notice, to the Broker that will represent the shareholder in the Auction,
which shall in turn deliver it to the Director of Electronic Trading (Diretor de
Negociacdo Eletrénica) of B3 by 12:00 p.m. on the Auction Date.

5.2.5. Pursuant to Article 25, item II of CVM Resolution 85, Qualified
Shareholders holding Outstanding Shares shall be deemed to dissent from the
Tender Offer for Registration Cancellation and the Tender Offer for Delisting if they
cumulatively: (i) transfer their Offer Shares to portfolio 7105-6; (ii) do not sell
their Offer Shares in the Auction; and (iii) do not expressly declare their agreement
with the Tender Offer, as set forth in paragraph 4 of Article 26 of CVM Resolution
85, by means of the Form, with no further action being required in any case
("Dissenting Shareholders”). Qualified Shareholders who transfer their Outstanding
Shares to portfolio 7105-6 and submit Sell Offers at a price higher than the final
Auction price shall also be considered Dissenting Shareholders.

5.2.6. Any shareholders who wish to express their position (whether in favor or
against) with respect to the Tender Offer for Registration Cancellation and the
Tender Offer for Delisting, regardless of whether they intend to sell the Outstanding
Shares they hold, must register to participate in the Auction for the purposes of
Article 22, item II of CVM Resolution 85, following the procedures set forth in this
Sections 5.

5.2.7. The Financial Intermediary and the Offeror will take due diligence to
ensure that only the Outstanding Shares are counted for the purpose of verifying
the quorum for agreement with the Tender Offer for Registration Cancellation and
the quorum for agreement with the Tender Offer for Delisting.

5.3. Loan of Offer Shares.

Shareholders holding Offer Shares under lending positions (lenders) in securities
lending agreements who wish to qualify to participate in the Auction must observe the
following procedures: (i) agreements with early settlement clauses: the lending shareholder
must request the settlement, via RTC system, of the shares issued by the Company by the
borrower, observing the deadline established for the return of the shares issued by the
Company by the borrower, namely, by 5:00 p.m. (Brasilia time) on the 2nd (second) Business
Day (D+2) from the date of the request, for requests submitted by 9:30 a.m. (Brasilia time),
or by 5:00 p.m. (Brasilia time) on the 3rd (third) Business Day (D+3) from the date of the
request, for requests submitted after 9:30 a.m. (Brasilia time); and (ii) agreements without
early settlement clauses: the shareholder must request the amendment of the agreement,
via the RTC system, so that the “Reversivel Doador” field is changed from “NO” to “YES.” The
amendment for early settlement of the lending agreement is subject to acceptance by the
borrower. In the event of an amendment to the agreement, the same procedure established
for agreements with early settlement clauses (see item “(i)” above).

5.3.1. In the cases mentioned in items “(i)” and “(ii)” of Section 5.3 above, the

lending shareholder must receive the Offer Shares in their custody account in due time
to transfer them to the respective portfolio, pursuant to this Notice, and fulfill all other
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requirements set forth herein to be duly qualified. In the event the borrower fails to
return the shares issued by the Company within the established deadline, B3’s usual
procedures for handling failures in securities lending agreements shall apply.

5.4. Fixed-term Agreements of Offer Shares.

Investors holding duly covered long positions in forward transactions who wish to
participate in the Offer must adopt one of the following procedures:

(i) Request the Settlement by Special Difference (SBSD) of the agreements up
to three (3) Business Days before the deadline for the transfer of shares to the portfolio

7105-6; or

(ii) Request the Early Termination (ET) of the agreement up to two (2) Business
Days before the deadline for the transfer of shares to the portfolio 7105-6.

5.5. Qualification with Broker Companies.

To be eligible for the Auction, the shareholders of the Company shall (i) have a
previously open account with a Broker Company or arrange for opening one in a timely manner
and comply with the requirements of Section 5.2 above, observing the specific procedures of
each Broker Company, at the risk of not participating in the Auction; and (ii) check with the
Broker Company the documents required to qualify its participation in the Auction.
Nevertheless, it is recommended that the Company's shareholders present themselves, in
person or through a duly appointed attorney, at the Broker Company of their choice, with
their respective updated registration or provided with notarized copies of the documents
indicated below, as applicable, noting that, for registration purposes, additional information
or documents may be requested at the discretion of the respective Broker Company.

(i) Individual. Certified copies of the Identity Card ("R.G."), proof of registration with
the Individual Taxpayer Registry ("CPF"), and proof of residence. The representatives
of heirs, and children, and otherwise legally uncapable, as well as the shareholders to
be represented by an attorney-in-fact, must also provide original or certified copies of
the documentation granting such powers for representation and certified copies of the
R.G. and CPF of the attorney-in-fact;

(ii) Legal Entity. Certified copy of the latest bylaws or consolidated Articles of
association, investment fund regulations or equivalent documents, proof of registration
in CNPJ/MF, corporate documents granting powers of representation, and certified
copies of CPF, R.G. and proof of residence of representatives. Investors resident or
domiciled abroad may be required to present other representation documents to their
respective Broker Companies;

(iii) Universality of Assets (such as investment funds). Telephone number, email, and

certified copy of CPF, R.G., and proof of residence, as well as the documentation
evidencing the representation powers granted to the relevant representative in
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connection with this Offer; and

(iv) Foreign Investors. Investors who reside or are domiciled outside of Brazil may be

required to provide specific representation documents, as detailed in Section 5.6 below
(“Foreign Investor”).

5.5.1. In addition to the documents mentioned above, the Qualified Shareholders
shall ensure that their Broker Companies submit the Form by 12:00 p.m. on the
Business Day preceding the Auction Date. The following Forms will be disregarded: (1)
those submitted before the Initial Qualification Date; (2) those submitted after the Final
Qualification Date; (3) those not accompanied by the required documents, as indicated
in this Offer Notice or by the respective Broker Company; and (4) those that are not
fully completed or contain inconsistencies.

5.6. Non-Resident Direct Investors.

Foreign investors investing in the Company’s Shares according to Law No. 14,286,
of December 29t", 2021, as amended (“Non-Resident Direct Investors”), shall, in addition to

the documents described above, provide (i) a statement informing the number of shares
which it intends to dispose of in the Auction; (ii) authorization for the Company to register the
transfer of the shares disposed of in the Auction to the Offeror with the Information System of
the Central Bank of Brazil ("BCB”), through the Foreign Direct Investment module ("SCE-IED"

A\

and “Registration”, respectively), within thirty (30) days counted from its occurrence,
including the key information and data necessary for the performance of such registration, as
applicable; (iii) power of attorney granting powers to the Broker Company to sign all
documents and perform all acts necessary for the performance of the exchange transactions;
and (iv) the Registration number and proof of investment in the Company through the BCB's
IED webpage, as applicable. It is recommended that the Non-Resident Direct Investor contact
the chosen Broker Company sufficiently in advance. The Non-Resident Direct Investor is
responsible for consulting its legal advisors, representatives, and custodians, prior to
qualifying for the Auction about all the aspects involved in its participation in the Auction,
including but not limited to the tax aspects.

5.7. Shares Deposited with the Central Depository of B3.

Shareholders of the Company whose shares are deposited with the Central
Depository of B3 must qualify themselves with one Broker Company of their choice no later
than the Final Qualification Date.

5.8. Shares Held with the Bookkeeper of the Shares (escriturador) of the Company.

Holders of the Company’s Shares held with the bookkeeper of shares must qualify
for the Auction, pursuant to Sections 5.2 to 5.4 above, and shall take the necessary measures
so that such shares are first deposited in the custody of the Central Depository of B3 and
transferred to one of the portfolios mentioned in Section 5.12 below, in accordance with the
rules, terms, and procedures of B3. These procedures should be finalized by 6:00 p.m. on the
day immediately prior to the Auction Date.
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5.9. Transfer of Shares in the Central Depository of B3.

By the Final Qualification Date, the Company’s shareholders wishing to participate
in the Offer with the shares held by them shall transfer, through their Custodian, to one of
the portfolios mentioned in Section 5.12 below at the Central Depository of B3, provided they
have met the qualification requirements outlined in the Offer Notice. Beginning at 12:00 p.m.
on the Auction Date, shares that have been transferred to one of the above-mentioned
portfolios maintained by the Central Depository of B3 will be unavailable for trading until the
end of the Settlement Date. The release and withdrawal of shares of this portfolio by the
Company’s shareholders who decide not to sell their shares at the Auction will be able to take
place only by letter sent by the Custodian, addressed to the Central Depository of B3, to the
attention of the Management of Custody and Depository Information.

5.10. Non-compliance with the Qualification Requirements.

In the event any of the Company’s shareholders (i) does not qualify to participate in
the Auction as set forth in this Section 5, or (ii) has not transferred its shares to one of the
portfolios mentioned in Section 5.12 below, or (iii) has not complied with the provisions of
Section 5.13 below, or (iv) has not fulfilled the qualification requirements set forth in this
Offer Notice; then such shareholders shall not be considered as qualified to participate in the
Offer pursuant to the terms of this Offer Notice and any and all Sell Offer (as defined in Section
5.14.1 below) will be canceled by B3 prior to the commencement of the Auction. None of the
Offeror, the Financial Intermediary, the Broker Companies, or B3 shall be responsible for any
losses, demands, damages, or obligations arising from the non-compliance by such
shareholders with the qualification requirements set forth in this Offer Notice and their
subsequent exclusion from the Offer.

5.11. Authorization and Declaration.

Registration for the Auction (as described in Section 5 above) by the Company's
shareholders who intend to accept the Offer, and the transfer of assets to the B3 Central
Depository, shall be deemed to constitute (i) a declaration of knowledge and agreement, for
all legal purposes and effects, with all the terms of the Offer and the Offer Price, and an
acknowledgment by the Company's shareholders that they are aware of and bound by all its
terms and conditions; and (ii) an authorization by the Company's shareholder for the Broker
and B3 to provide the bookkeeping agent with information regarding their identity, custody
agent, and bank address, when available, as per the records maintained with B3, as well as
the number of Offer Shares sold in the Auction. B3 shall submit such information to the
bookkeeping agent within ten (10) Business Days following the Settlement Date.

5.12. Procedure for the transfer of the Shares to the specific account at the B3 Central
Depository.

By 12:00 p.m. on the Auction Date, the Brokers representing the Qualified
Shareholders must register the Sell Orders in the B3 electronic trading system and transfer
the Shares Subject to the Offer as follows:
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(i) to account 7105-6, in the case of shareholders holding Outstanding Shares; and

(ii) to account 7104-8, in the case of shareholders who do not hold Outstanding
Shares.

5.12.1. Offer Shares held in account 7104-8 shall not be considered for purposes of
verifying the quorums related to the Cancellation Condition (as defined in Section 7.1

below).

5.13. Acceptance of the Offer.

Acceptance of the Offer shall be performed by the Broker Companies, as requested
by the Company’s shareholders, who have met the qualification requirements set forth in this
Offer Notice. Company’s shareholders who wish to accept the Offer shall follow the provisions
in this Section 5, comply with the requirements for the trading of shares set forth in the Regulation
of B3 Operations, and instruct the Broker Company, which will record the sale offer in the
Auction in compliance with the procedures established by each Broker Company. With the
deposit of shares issued by the Company with the Central Depositary of B3, together with the
registration of the Sell Offer by the Broker Company in the Auction, each shareholder agrees
to dispose of and effectively transfer the ownership of its shares, in accordance with the terms
and conditions set forth in this Offer Notice, against payment of the Price per Share, subject
to any price adjustments and applicable taxes, in accordance with B3's procedures, also
pursuant to the provisions below.

5.13.1. Broker Companies Procedures.

The Broker Companies representing shareholders qualified as set forth in this Section 5
shall register directly in the electronic trading system of B3 through code PORT3L no
later than 12:00 p.m. on the Auction Date, informing the number of shares held, and
the number of shares to be sold by the shareholders at the Auction, as instructed by
the shareholder (“Sell Offers”). In the sale offer, the price, portfolio code, and custodian
agent of the shares of the qualified shareholder shall also be informed. The accounts
informed by the executors shall, necessarily, be final and active beneficial owner
accounts. In the absence of any of the information above, the Offer will be cancelled by
B3 prior to the beginning of the Auction. Any change, cancellation, or reduction in the
number of shares to be sold in accordance with the Sell Offer shall be reported by the
shareholders prior to the beginning of the Auction through the Broker Company with
which they have been qualified. Acceptance of the respective Offer shall be deemed
irrevocable and irreversible from the beginning of the Auction. The Sell Offers recorded
that (i) do not have the corresponding shares deposited in the portfolio held by the
Central Depository of B3 in accordance with the terms of Section 5.12, or (ii) have
breached the provisions under this Section 5 above, shall be canceled by B3 prior to
the beginning of the Auction.

5.13.2. Period to Modify or Cancel the Sell Offers.
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Until 12:00 p.m. on the Auction Date, the Broker Companies representing the
shareholders qualified for the Auction may register, cancel, or reduce the Sell Offers,
the client code, the portfolio code, or the custodian agent of the shares. Until 3:00 p.m.
of the Auction Date, the Broker Companies representing the shareholders qualified for
the Auction may cancel or reduce the Sell Offers registered through the electronic
trading system. In this regard, the Qualified Shareholder who wishes to withdraw from
the Offer must contact their Broker Company by 12:00 p.m. on the Auction Date so
that there is sufficient time for the Broker Company to cancel or modify one or all of
the offers registered for the Auction on their behalf. As of the commencement of the
Auction at 3:00 p.m., the Sell Offers shall be deemed, for all purposes, to be irrevocable
and irreversible, with only price reductions being permitted.

5.13.3. B3 Operational Adjustments
The 12:00 p.m. deadline on the Auction Date for the registration, amendment,
cancellation, and confirmation of orders may be extended, if necessary, due to

operational adjustments in B3’s systems.

5.14. Document Verification and Transfer of Shares.

The process of document verification and transfer of shares, as set forth in this
Section 5, shall be subject to the internal rules and procedures of the Broker Companies,
depositories, and the Central Depository of B3; therefore, it is advisable that the Company’s
shareholders take all necessary measures with reasonable advance to be qualified to
participate in the Auction, including with respect to the documentary evidence of the Average
Acquisition Cost of their Offer Shares, for the purposes of Section 6.8.1 below. Shareholders
of the Company shall contact their respective Broker Companies in sufficient time to allow the
respective Brokers to register orders in a timely manner, including any amendments,
cancellations, or reductions to Sell Offers registered in the name of such shareholder.

5.14.1. Absence of Independent Verification

The Offeror and/or the Financial Intermediary shall not be responsible or liable for any
problem or issue resulting from the verification of these documents and the transfer of
shares that would hamper or prevent the qualification of the shareholder to participate

in the Auction.

5.15. Representation in the Auction.

The Offeror shall be represented in the Auction by the Financial Intermediary.

5.16. Buyer Interferences and Competing Offers.

Pursuant to the provisions of Article 15, paragraph 2, item II of the CVM Resolution
85, buyer interferences within the scope of the Auction will be permitted, subject to the terms
of Article 15, paragraphs 4, 5, and 8 of CVM Resolution 85. Also, any third party may present
another proposal for the acquisition of the Company’s Shares through subsequent competing
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offers (other than for the present Offer) under the terms of CVM Resolution 85. The disclosure
of another competing offer must be communicated to the market ten (10) days prior to the
Auction Date and be launched for a price at least five percent (5%) higher than the price paid
for each Share Subject to this Offer, pursuant to Article 16, paragraphs 2 and 3 of the CVM
Resolution 85. In the event of the launching of a new competing tender offer, and subject to
Section 4.2(iii) above, both the Offeror and the competing offeror will be allowed to increase
the price of their offers as many times as they deem convenient.

5.16.1. Price Increase.

During the Auction, procedures will be adopted to allow the Offeror to increase the Price
per Share in order to attract more shareholders. In case the increase price is accepted,
it will be extended to all shareholders who have accepted the previous Price per Share,
according to Article 15, paragraph 2, item I of CVM Resolution 85.

5.17. Brokerage Costs and Commissions.

All costs, brokerage commissions, and charges related to the sale of Offer Shares shall be
borne by the respective selling shareholders, and the costs, brokerage commissions, and
charges related to the purchase of Offer Shares shall be borne by the Offeror. The expenses
in connection with the Auction, such as charges and fees established by B3, shall comply with
the tables effective on the Auction Date and with the legal provisions in effect.

6. SETTLEMENT

6.1. Financial Settlement.

Subject to this Section 6, the financial settlement of the Offer will be carried out by
the Offeror on the 3™ Business Day after the Auction Date, that is, on October 28, 2025
(“Settlement Date”), in accordance with the rules of the B3 clearinghouse (*B3 Chamber”),
through the gross settlement method, in which the B3 Chamber will not be the central

counterparty guarantor of the Auction and will only act as a settlement facilitator. The
shareholder accepting the Offer will be exclusively responsible for taking reasonable steps to
ensure that its agents and brokers registered with B3 authorize the transfer of the Company’s
Shares for the settlement of the Offer by each shareholder. The non-authorization by the
agents and brokers for the transfer of the securities to B3 during the settlement process will
result in the failure of settlement of the portion of shares sold by such shareholder. In case of
a failure of the settlement process caused by a lack of authorization by any agent and/or
broker to transfer the shares promptly in a timely manner, any costs or encumbrance arising
from such failure shall remain under the full responsibility of the relevant shareholder.

6.1.1. Payment.
The payment of the Price per Share (as adjusted pursuant to Sections 3.4, 3.5 and 3.6
above) within the scope of the Offer shall be made in cash, in Brazilian official currency,

on the Settlement Date, according to the procedures of B3, subject to any applicable
taxes, which will be borne by the taxpayer defined in the applicable law.
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6.1.2. Direction authorization.

If the custody agent indicated in the Offer is different from the full trading participant
that represented the investor in the Auction, B3 considers the transfer of the balance
to the offer-blocking portfolio as the custody agent’s authorization for the settlement of
the transaction.

6.2. Financial Settlement of the Subsequent Shares.

The financial settlement of the acquisition of shares in the Subsequent Acquisition
Period will be conducted outside the B3 Chamber, through a deposit by the Offeror directly
into the bank accounts registered by the agreeing shareholders with their respective
brokerage firms. Payment must be made within (i) fifteen (15) Business Days from the
conclusion of the Subsequent Acquisition Period (as defined in Section 6.4 below); or (ii) five
(5) Business Days from the shareholder’s notification to this effect ; made at the Offer Price,
adjusted up to the date of actual payment to the shareholders who choose to sell their shares,
in accordance with Section 6.4 below.

6.3. Obligation of the Offeror.

Pursuant to the provisions of the agreement entered into between the Financial

Intermediary and the Offeror (“Intermediation Agreement”), the obligations of the Offeror set
forth herein, in particular, (i) the actual execution of the Offer settlement on the Settlement
Date provided in this Section 6, upon payment of the Price per Share; (ii) the hiring of the
Financial Intermediary, in accordance with the Intermediation Agreement; (iii) ensuring
Subsequent Shares, if applicable; and (iv) the responsibility for the truthfulness, quality, and
sufficiency of the information provided in this Offer Notice, shall be directly complied with by
the Offeror, and the Offeror shall remain fully liable for compliance with all of its obligations
with respect to the Offer and all other obligations set forth herein and in the Intermediation
Agreement. For the purposes of clarification, the Settlement Guarantee, under Section 6.5
below, is not conditioned upon the fulfillment of any obligation assumed by the Offeror under
the Intermediation Agreement or any other document.

6.4. Subsequent Acquisitions.

According to (i) Article 13, paragraph 2 of CVM Resolution 85, if the quorum for
the Cancellation Condition is reached, regardless of the number of shares acquired, any
shareholder wishing to sell their Outstanding Shares to the Offeror may exercise a sell option
in this regard with the Offeror during the three (3) months following the Auction, that is, from
October 23, 2025 to January 23, 2026; and (ii) Article 43, paragraph 2, II of the Novo
Mercado Regulation, if the quorum for the delisting from the Novo Mercado is reached, but
the quorum for the registration cancellation is not met, any shareholder wishing to sell their
Offer Shares to the Offeror may exercise a sell option in this regard with the Offeror for a
period of one (1) month from the Auction, that is, from October 23, 2025 to November 23,
2025 (“Subsequent Acquisitions” and “Subsequent Acquisition Period”). The Offeror will then
be obliged to acquire the remaining Offer Shares during the applicable period, at the Total
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Offer Amount, adjusted up to the date of actual payment, in accordance with Section 3.6.2
above, and subsequently adjusted as provided in this Offer Notice for any dividends, interest
on equity, or amounts from any other distributions, consolidations, or splits, as applicable,
which must be made in accordance with the deadlines set forth in Section 6.2 above, being
carried out at the Offer Price, duly adjusted up to the effective payment date to shareholders
who choose to sell their shares, applying the provisions set forth in Section 13.1 below.

6.5. Settlement Guarantee.

Notwithstanding the provisions of Section 6.2, the Financial Intermediary, by itself
or through any of its Affiliates, shall guarantee the financial settlement of the Offer in the
Auction, pursuant to Article 8, paragraph 4, of the CVM Resolution 85 and the Intermediation
Agreement entered into between the Financial Intermediary and the Offeror, regardless of the
fulfillment of any obligation assumed by the Offeror under the Intermediation Agreement or
any other document. Furthermore, according to Article 8, paragraph 4, of the CVM Resolution
85 in the cases provided for in Article 13, paragraph 2 of the CVM Resolution 85, the Financial
Intermediary will ensure, directly or through Itad Unibanco S.A. (“Itad Unibanco”), the
settlement of Subsequent Acquisitions, regardless of the fulfilment by the Offeror of any
obligation assumed under the Intermediation Agreement or any other document(“Settlement
Guarantee”).

6.5.1. The Settlement Guarantee does not extend to the payment of the redemption
price that will be due to the Company's shareholders, if the general meeting of the
Company's shareholders eventually decides, after the Settlement Date, on the
redemption of all outstanding shares issued by the Company, as provided for in Article
4, paragraph 5, of the Brazilian Corporations Law.

6.6. Costs, Brokerage Commissions, and Fees.

All costs, brokerage commissions, taxes, and fees related to the sale of the Offer
Shares will be borne by the respective shareholders, and those related to the purchase of the
Offer Shares will be borne by the Offeror. The expenses for conducting the Auction, such as
brokerage fees, and charges instituted by B3, will follow the standard pricing in force at the
time of the Auction and will be fully borne by the Offeror.

6.7. Taxes.

The tax aspects of the Offer to the Company’s shareholders have not been analyzed
by the Financial Intermediary or by the Offeror, which shall not be liable for any possible
expense and/or loss resulting therefrom. Each shareholder participating in the Offer
acknowledges that any tender offer launched in Brazil may have tax impacts (including for
shareholders that are not resident in Brazil, as provided in Section 6.8 below); therefore, it is
advisable that any shareholder of the Company intending to participate in the Auction consults
with a tax advisor about potential tax consequences arising thereof. Foreign shareholders of
the Company should also consult their brokers, custody agents, and their representatives to
obtain information about these entities’ procedures for assessing and collecting taxes, given
that these procedures may vary on a case-by-case basis, as provided in Section 6.8 below.
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6.7.1. Any and all taxes imposed on the sale of Offer Shares and/or as a result of
the Offer, including, but not limited to, tax on capital gain and tax on financial transactions
(IOF), shall be borne exclusively by the selling shareholders, residing in Brazil or abroad.
The Offeror and the Financial Intermediary are not liable for any taxes imposed on the
sale of Offer Shares and/or arising from the Offer.

6.8. Tax Impacts Related to the Offer.

The Offeror, together with the Financial Intermediary, hereby advises that all
shareholders should carefully consider the tax implications associated with any public offering
made in Brazil, including, but not limited to, rules and regulations issued by Brazilian tax
authorities. Shareholders intending to sell their Offer Shares are encouraged to consult their
respective tax advisors to obtain a comprehensive understanding of the applicable tax
treatment. The Offeror and the Financial Intermediary shall not be held liable for any legal or
tax consequences arising therefrom that may adversely affect the shareholders, without
prejudice to the responsibility for executing the withholding and collection of the Withholding
Income Tax ("IRRF"”) due by Non-Resident Investors, as detailed in item 6.8.1 below.

6.8.1. Tax Impacts Related to the Offer for Non-Resident Investors.

Pursuant to Article 26 of Law No. 10,833, of December 29, 2003, as amended, and
Article 79, §1 of Law No. 8,981, of January 20, 1995, as amended, the Offeror’s legal
representative shall withhold and collect the IRRF on capital gains realized by Non-
Resident Capital Market Investors or Non-Resident Direct Investors (jointly referred to

as “"Non-Resident Investors”) in connection with the sale of the Offer Shares (*Capital
Gain”), at the following rates, in accordance with the applicable Brazilian tax legislation
and regulations: (i) a fixed rate of fifteen percent (15%) for Non-Resident Capital
Market Investors that are not domiciled in a jurisdiction deemed to be a favored taxation
jurisdiction (“ET1")1-2; (ii) a fixed rate of twenty-five percent (25%) for Non-Resident
Direct Investors that are resident in a FTJ; or (iii) progressive rates ranging from fifteen
percent (15%) to twenty-two and fifty hundredths percent (22.5%), as set forth below,
for Non-Resident Capital Market Investors that are domiciled in FTJ], or Non-Resident
Direct Investors that are not domiciled in an FTJ, as provided by the Brazilian legislation
and Tax Authorities Rulings on the matter:

t According to Normative Instruction No. 1,037, dated June 4, 2010, issued by the Brazilian Federal
Revenue Service, jurisdictions are deemed “FTJ” (privileged tax jurisdictions or jurisdictions with favored
taxation) for tax purposes if they: (i) do not impose income tax or impose it at a rate lower than seventeen
percent (17%); or (ii) have internal legislation that does not allow access to information regarding the
corporate structure, ownership, or identification of the beneficial owner of the income attributed to non-
resident investors.

2 As of the date of this Offer Notice, the following jurisdictions are listed as FTJ: Andorra, Anguilla, Antigua
and Barbuda, Aruba, Ascension Island, Bahamas, Bahrain, Barbados, Belize, Bermuda, Brunei, Campione
D'Italia, Channel Islands (Alderney, Guernsey, Jersey, and Sark), Cayman Islands, Cyprus, Cook Islands,
Djibouti, Dominica, Gibraltar, Grenada, Hong Kong, Kiribati, Labuan, Lebanon, Liberia, Liechtenstein,
Macau, Maldives, Isle of Man, Marshall Islands, Mauritius, Monaco, Montserrat, Nauru, Niue Island, Norfolk
Island, Panama, Pitcairn Island, French Polynesia, Qeshm Islands, American Samoa, Western Samoa,
Saint Helena Island, Saint Lucia, Federation of Saint Kitts and Nevis, Saint Pierre and Miquelon Island,
Saint Vincent and the Grenadines, Seychelles, Solomon Islands, Kingdom of Swaziland, Oman, Tonga,
Tristan da Cunha, Turks and Caicos Islands, Vanuatu, U.S. Virgin Islands, British Virgin Islands, Curagao,
St. Martin, and Ireland.
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Amount of Capital Gain Rates
Up to BRL 5 million 15%
Gains over BRL 5 million and up to BRL 17.5%
10 million
Gains over BRL 10 million and up to BRL 20%
30 million
Gains over BRL 30 million 22.5%

6.8.1.1. The Capital Gain shall correspond to the positive difference between (i) the
amount received from the sale of the Offer Shares; and (ii) the average acquisition cost,
in BRL, of the shares issued by the Company and held by each Non-Resident Investor
(“Average Acquisition Cost”).

6.8.1.2. The Offeror, therefore, requests that Non-Resident Investors or their
respective legal representatives or custody agents in Brazil (provided they have been
duly appointed as legal representatives or custody agents of the Non-Resident
Investors, as applicable) submit the information necessary for the calculation of the
IRRF, as set forth in the Annex B to this Offer Notice (“Non-Resident Investor
Representation Form for IRRF purposes”), duly accompanied by the appropriate

supporting documentation (collectively, the “IRRF Documentation”). Once submitted,

the IRRF Documentation shall be deemed final and irrevocable, and shall be subject to
the terms and conditions set forth in this Offer Notice. In the absence or incompleteness
of the IRRF Documentation, the Offeror and its legal representative in Brazil reserve
the right to withhold the applicable Withholding Income Tax related to the Capital Gain
event of the Non-Resident Investors, assuming a ZERO Average Acquisition Cost, as
further clarified in Section 6.8.1.6 below.

6.8.1.2.1. For the purposes of this Offer Notice, and to ensure that all tax withholdings
are carried out in accordance with applicable law, Non-Resident Investors or their legal
representatives, as applicable, must submit the IRRF Documentation at least ten (10)
days prior to the Auction Date (“Tax Information Submission Date”), also observing the

other terms and conditions set forth in this Section 6.8.1.

6.8.1.2.2, The submission of IRRF Documentation within the aforementioned deadline,
regardless of the case, shall not be construed as a binding commitment by the Non-
Resident Investors to sell their respective shares in the Offer, nor shall it be construed
as tacit agreement to the terms and conditions of the Offer, it being understood that
such agreement shall only occur in compliance with the provisions set forth in this Offer
Notice

6.8.1.2.3. For the avoidance of doubt, the only documents acceptable as supporting
evidence of the Average Acquisition Cost are: brokerage notes for transactions carried
out on the Stock Exchange; subscription forms in the case of public or private capital
increases; purchase and sale agreements for private transactions; share exchange
agreements; share exchange agreements, corporate documents evidencing acquisitions
made through corporate restructurings; wills, donation agreements and/or deeds of
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partition in the case of non-onerous acquisitions. In all cases, in addition to the
supporting documentation, the Non-Resident Investor must also submit a calculation
worksheet in Excel format, detailing their Average Acquisition Cost and referencing the
corresponding supporting documents. Any document not expressly listed above and/or
not referenced in the calculation worksheet shall not be deemed valid supporting
documentation.

6.8.1.3. The duly completed and signed Non-Resident Investor Representation Form
for IRRF purposes - by means of an electronic signature linked to the signatory's
Individual Taxpayer I.D. (CPF), which may be executed electronically through the
certification process made available by ICP-Brasil, pursuant to paragraph 1 of Article
10 of Provisional Measure No. 2,200-2, dated August 24, 2001 (“Electronic Signature”)
- together with the corresponding supporting documentation, must be submitted to the

Offeror by 6:00 p.m. (Brasilia time) on the Tax Information Submission Date, via the
following email Opa-wilsonsons@mellotorres.com.br. The email subject line must read:

“Average Cost of Shares’ Acquisition - Non-Resident Investors.” Non-Resident Investors
may access the editable version of the Non-Resident Investor Representation Form for
IRRF purposes at the following website: https://ri.wilsonsons.com.br/oferta-publica/.

6.8.1.4. The Offeror and its legal representative shall rely upon the information and
supporting documentation provided by the Non-Resident Investors or, as applicable, by
their duly appointed legal representatives or local custody agents in Brazil, to calculate
the Capital Gain and the amount of IRRF to be withheld. The Non-Resident Investors,
or their respective legal representatives or custody agents in Brazil, as the case may
be, shall be solely responsible for the accuracy, completeness, and timely submission
of such information and documentation, and shall indemnify and hold the Offeror and
its legal representative harmless from and against any losses, damages, or liabilities
arising from any inaccuracy, omission, delay, or falsity therein.

6.8.1.5. Non-Resident Investors are responsible for the information provided through
the Non-Resident Investor Representation Form for IRRF Purposes and the IRRF
Documentation, including any information that may be classified as personal data under
the LGPD. The Offeror and its legal representative shall not act as controllers of personal
data and shall not be liable for any security incident, request for information from data
subjects, or any administrative proceeding or communication with the Brazilian National
Data Protection Authority.

6.8.1.6. For the purpose of settling the Offer, Non-Resident Investors acknowledge that
(i) B3 will send the results of the Auction - including their names, CPF or CNP]/MF,
number of shares sold, gross sales amount, and tax jurisdiction - to the Intermediary
Institutions; (ii) the Financial Intermediary will subsequently share the information
mentioned in item “i” above with the Offeror and its legal representative, as the IRRF
withholding agent; (iii) the Offeror and its legal representative shall rely upon the
information provided by and related to Non-Resident Investors, as set forth in items
6.5.1.2 and "ii” above, for the purposes of calculating the net amount payable to each
Non-Resident Investor after the Auction; (iv) the Offeror shall share the calculations

Wisisr

referred to in item %iii” above with the Financial Intermediary; (v) the Financial
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Intermediary shall share the calculations referred to in item “iii” with B3 for purposes
of enabling the settlement; and (vi) the Price per Share to be received by the Non-
Resident Investor from the Offeror shall be net of the IRRF amount withheld, and no
gross-up shall be due by the Offeror. Non-Resident Investors acknowledge that any
collection, storage, processing, or transmission of data may constitute the processing
of personal data under LGPD and shall be conducted by all applicable laws and
regulations. If B3 does not receive, by 3:00 p.m. on the Business Day immediately prior
to the Settlement Date, the information regarding the amount of IRRF to be collected,
settlement for the respective shareholder shall occur based on the gross sale amounts,
that is, the full Share Price, without deduction of the IRRF.

6.8.1.7. The Offeror clarifies that, pursuant to applicable laws and regulations, (i) if a
Non-Resident Investor fails to submit the duly completed and signed Non-Resident
Investor Representation Form for IRRF purposes — with a Electronic Signature - together
with all the appropriate supporting documentation and calculation worksheet in Excel
format (as per item 6.8.1.2.1 above) required for the calculation of the IRRF due, the
Offeror shall consider such investor’s acquisition cost to be zero (BRL 0.00), and the
entire proceeds from the sale of the Offer Shares shall be treated as Capital Gain; (ii)
if a Non-Resident Investor fails to provide their tax jurisdiction by the Tax Information
Submission Date, but submits the remaining information and supporting documentation
necessary, including the calculation worksheet, for the calculation of the IRRF, the
Offeror shall apply the progressive rates of fifteen percent (15%) to twenty-two and
fifty hundredths percent (22.5%) to such investor’s Capital Gain in case of a Non-
Resident Capital Market Investor, or the flat rate of twenty-five percent (25%) in case
of an Non-Resident Direct Investor; (iii) if the Average Acquisition Cost per share
indicated in the table - pursuant to the model provided in item 6.8.1.2 above - diverges
from the supporting information submitted, the Offeror and its legal representative shall
consider the Average Acquisition Cost per share to be the amount that results in the
highest IRRF payable; and (iv) by accepting the Offering, the Non-Resident Investors
authorize the Offeror to withhold and collect the IRRF as described above.

6.8.1.8. In the event that a Non-Resident Investor disagrees, for any reason, with the
withholding and/or the amount of IRRF withheld and paid by the Offeror to the tax
authorities and/or its legal representative, such investor shall consult its legal advisor
at its own expenses and, if it is the case, pursue any claim before the competent tax
authorities. By accepting the Offering, the Non-Resident Investor expressly waives any
right to claim reimbursement, indemnification, or any other form of compensation from
the Offeror or its legal representative in connection with the withholding and collection
of the IRRF.

6.8.1.9. In the event of Subsequent Acquisitions carried out as from January 1, 2026,
the Offeror clarifies that it will comply with the new tax rules in force on the date of
financial settlement.

6.8.1.10. Indemnification. Under no circumstances shall the Offeror and its legal

representative be held liable to the shareholders or to any parties involved in the Offer,
as set forth in this Offer Notice, for the calculation and payment of IRRF in accordance
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with this Offer Notice or any information provided by the Non-Resident Investors or
their respective legal representatives or custody agents in Brazil in connection with the
calculation of the IRRF. Suppose any such information is insufficient, false, inaccurate,
inconsistent, or outdated. In that case, the Non-Resident Investor irrevocably agrees
to indemnify and hold the Offeror harmless from and against any claims, losses,
liabilities, damages, costs, and expenses that may arise as a result of such information,
in connection with the calculation of the IRRF. Should any legal proceeding be initiated
or threatened against the Offeror in which damages may be claimed based on such
information, the Non-Resident Investor shall reimburse or pay the full amount that the
Offeror may be required to pay or become liable for as a result of any such loss, action,
damage, or related liability, and shall also bear the Offeror’s legal costs and attorneys’
fees incurred throughout such proceeding, as requested by the Offeror.

7. REGISTRATION CANCELLATION

7.1 The Tender Offer for Registration Cancellation will be considered completed as
long as (a) shareholders holding more than two-thirds (2/3) of the Eligible Shares (1)
accept the Tender Offer for Registration Cancellation by selling their shares, or (2)
expressly agree to the registration cancellation and, consequently, to the delisting from
the Novo Mercado, without selling their respective shares; and (b) all other conditions set
forth in this Offer Notice are met (“"Cancellation Condition”). In this case, the Company

will request the cancellation of its issuer registration, pursuant to paragraphs 3 and 7 of
Article 55 of CVM Resolution 80, noting that: (i) the CVM’s SRE will have 15 (fifteen)
Business Days, counted from the date of submission of the last document completing the
instruction of the Registration Cancellation, to verify compliance with the requirements
established in Article 51 and 52, item II, of CVM Resolution 80 (this period may only be
suspended once, in the case additional requirements are presented (which must be
fulfilled by the Company within thirty (30) Business Days), and will restart upon
compliance with such requirements; and (ii) the CVM’s Superintendence of Corporate
Relations (SEP) shall have fifteen (15) Business Days, counted from the end of the period
indicated in item “(i)” above, to approve or reject the registration cancellation request.

7.1.1 Non-Fulfillment.

If any of the conditions established in CVM Resolution 80 and CVM Resolution 85 are not
fulfilled, the Company shall remain registered with the CVM as a Category “A” securities
issuer.

7.1.2 Non-Existence of Other Securities Issued by the Company .

For the purposes of Articles 51 and 52 of CVM Resolution 80, the Company hereby
declares that, apart from the shares issued by the Company, there are no other
securities issued by the Company.

7.1.3 Redemption of Outstanding Shares.

If the Cancellation Condition has been fulfilled and the Outstanding Shares remaining
after the completion of the Tender Offer represent less than five percent (5%) of the
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total shares issued by the Company, the Offeror, pursuant to Article 4, paragraph 5 of
the Brazilian Corporations Law, may convene an extraordinary general meeting of the
Company to approve the mandatory redemption of the remaining Outstanding Shares.

7.1.4 Redemption Price.

The redemption price shall be equivalent to the Offer’s price, plus interests based on the
daily average variation of the SELIC Rate, calculated pro rata temporis from the
Settlement Date until the date of effective payment. applying mutatis mutandis the
provisions set forth in Section 6 above, provided that the provisions regarding the
Settlement Guarantee, as set forth in Section 6.5 above, shall be duly observed.

7.1.5 Payment of the Redemption Price.

The payment of the redemption price shall be made from an up-to-date bank account
owned by the shareholder, within fifteen (15) days after approval at the extraordinary
general meeting.

7.1.6 Disclosure of Material Fact.

All information related to the redemption will be disclosed by the Company in due time
through a Material Fact, based on the information received from the Offeror, in
accordance with item II of Article 24 of CVM Resolution 85. If the Company’s publicly
held company registration has already been effectively canceled, the redemption
information will be disclosed through its website.

7.1.7 Bank Wire Impossibility.

If the bank wire of the amount corresponding to the redemption price is non-executable
due to outdated information regarding any shareholder’s bank account, the Offeror shall
retain the total amount in its bank account, and such funds shall remain available for
withdrawal within a period of ten (10) years, in accordance with the CVM Board decision
of March 27, 2018, in CVM Process No. RJ-2014-9881. In this case, the referred funds
will not be subject to any financial adjustment or compensation and can only be
withdrawn directly and personally by the respective shareholder, or by the Offeror,
presenting an official identity document, or by a duly appointed attorney. All information
related to the redemption mentioned must be disclosed in material fact, in accordance
with item II of Article 24 of CVM Resolution 85. Other information regarding the financial
institution where the funds will be deposited, locations for providing such services to
shareholders, and documents necessary for the effective redemption of the paid
amounts will be disclosed by the Company through a material fact.

APPRAISAL REPORT

The Appraiser prepared a valuation report on the Company, dated June 10,

2025, resubmitted on August 10 and 28, 2025, for the purpose of complying with

requirements, based on the Company's annual financial information with a base date of

December 31, 2024 (“Company's Financial Statements”), in compliance with the
provisions of Article 9 and Annex C of CVM Resolution 85 and paragraph 4 of Article 4 of
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Brazilian Corporations Law (“Appraisal Report”). The table below shows the

methodologies used in the Appraisal Report and the respective values per share issued
by the Company.

Methodology Period (dd/mm/yyyy) BRL/Share
Value Based on Discounted Cash Flow 31/12/2024 16.48
Value Based on Market Multiple
31/12/2024 17.12
(EV/EBITDA) (average)
Value Based on Market Multiple
. 31/12/2024 15.85
(EV/EBITDA) (median)
Value Based on Shareholder’'s Equity
31/12/2024 6.46
(Book Value)
Value Based on the Acquisition of a
o 21/10/2024 17.50
Majority Stake
VWAP For The 12 Months Immediately 04/06/2024 to 16.57
Prior To The Material Fact 04/06/2025 '
VWAP Between The Date of the Material
. 04/06/2025 to
Fact and Last Business Day Before 17.39
. 09/06/2025
Issuance Of The Appraisal Report
VWAP on the 12 Months Prior to the 01/01/2024 to 16.48
Valuation Date of the Appraisal Report 31/12/2024 '
VWAP between the valuation date of the
Appraisal Report and the Last Business 31/12/2024 to 17.08
Day Prior to the issuance of the Appraisal 09/06/2025 '
Report
8.2 The Appraiser considered the volume-weighted average price (“"VWAP") of the

Company’s Shares between the valuation base date and the last business day before issuance
of the Appraisal Report as the most appropriate methodology to determine the fair price of
the shares issued by the Company.

8.3 Assumptions and Information Used for the Valuation.

The assumptions and information used to prepare the Appraisal Report are detailed
on pages 34 to 36 of the Appraisal Report.

8.4 Independent Evaluation.

Notwithstanding the existence of the Appraisal Report, each shareholder must
make an independent assessment of the information contained in the Appraisal Report and
in this Offer Notice and decide, at its own discretion and at its own judgment, account and
risk, on the convenience and interest in disposing of its respective shares under the terms of
this Offer Notice, as well as its option for the Offer Price, and the Offeror, the Appraiser, the
Financial Intermediary or the Company shall not be liable for the decision made. The Appraiser
and/or the Financial Intermediary have no responsibility for the decisions of the shareholders.
Each shareholder should consult their lawyer or financial and tax advisor on the consequences
of participating or not participating in the Offer. Furthermore, as the preparation of the
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Appraisal Report is a complex process involving subjective judgments and is not susceptible
to partial analysis or summary description, the Appraisal Report should be analyzed as a
whole, i.e. in its entirety. The analysis of selected parts, summaries or specific aspects, or
those made without the necessary knowledge, may result in an incomplete and/or incorrect
understanding of the analysis carried out by the Appraiser and the conclusions of the Appraisal
Report.

8.5 Appraiser’s Statements.

The Appraiser stated in the Appraisal Report that: (a) it does not own or manage,
either directly or indirectly through any of its Related Parties, any securities issued by the
Company or derivatives referenced therein; (b) there are no commercial or credit
relationships of any kind that could impact the Company's Appraisal Report; (c) there are no
conflicts of interest that could jeopardize the independence required to carry out the activities
related to the Appraisal Report; (d) the contracted fees related to the execution of the
Appraisal Report are fixed, in the amount of BRL 165,000.00 (one hundred sixty-five
thousand Brazilian reais), gross, with no contingent or variable component to their
remuneration; and (e) the Offeror, the Company and its shareholders did not direct, interfere
with, limit, hinder or practice any related to the preparation of the Appraisal Report.

8.6 Closure of the Deadline for Requesting a New Independent Evaluation.

The period of fifteen (15) days, counted from the announcement of the Offer, for
the Company’s shareholders, who hold at least ten percent (10%) of the Outstanding Shares,
to request the Company's administrators to call a special general meeting to deliberate on the
preparation of a new appraisal report, in accordance with Article 4-A of the Corporations Law,
was closed on June 30, 2025, without the Company having received any request for such a

call.
9 INFORMATION ABOUT THE OFFEROR
9.1 Headquarters.

The Offeror is headquartered at 11B, Boulevard Joseph II, L-1840, City of
Luxembourg, Grand Duchy of Luxembourg.

9.2 Corporate Purpose.

Acquisition, management, and disposal of shares in Luxembourg or abroad.

9.3 History of the Offeror and Development of its Activities.

SAS is a wholly owned indirect subsidiary of MSC Mediterranean Shipping Company
S.A. ("MSC").

9.4 Shareholding Structure.
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The Offeror is indirectly controlled by MSC. Founded in 1970 and headquartered in
Geneva, Switzerland, MSC is a private corporation run by the Aponte family. A world leader
in container shipping, MSC has evolved from a one-ship operation into a globally respected
business with a fleet exceeding nine hundred (900) ships and more than two hundred
thousand (200,000) employees. MSC is a global company operating in the maritime transport
and logistics sector, and it has also been present in one hundred fifty-five (155) countries.
Through a network of six hundred seventy-five (675) offices, MSC facilitates international
trade between the world's main economies and emerging markets on all continents. MSC calls
at five hundred twenty (520) ports on three hundred (300) trade routes, transporting around
twenty-seven million (27) TEU (twenty-foot equivalent unit) annually through its modern fleet
equipped with the latest green technologies. Over the years, MSC has diversified its activities
to include land transportation, logistics, a growing portfolio of port terminal operations as well
as towage operation. Today, the group's focus remains true to its roots and continues to build
and retain long-term, trusted partnerships with clients of all sizes and scales.

9.5 Company'’s Shares Held by the Offeror.

The Offeror, directly or through its Related Parties, holds three hundred one million,
five hundred eighty-one thousand, three hundred forty-eight (301,581,348) Company’s
Shares on the date hereof. Neither the Offeror nor any of its Related Parties (i) is a party to
any agreement, preliminary agreement, contract, preliminary contract, option, letters of
intent, or any other legal documents relating to the acquisition, disposal, or loan of securities
issued by the Company; (ii) is exposed to any derivative based on securities issued by the
Company or (iii) holds any other security issued by the Company.

9.6 Contracts between the Offeror, the Company, and Related Parties.

The Offeror declares that there are no agreements, contracts (other than the SPA),
pre-contracts, options, letters of intent or any other similar legal instruments executed within
the past six (6) months between (i) the Offeror or any persons related to the Offeror; and
(ii) the Company, its managers and/or shareholders holding more than five percent (5%) of
the shares subject to the Offer, or any person related to the aforementioned parties.
Furthermore, the Offeror declares that neither the Offeror nor any persons related to the
Offeror are parties to or beneficiaries of contracts (other than the SPA), pre-contracts, options,
letters of intent or any other legal instruments providing for the acquisition or disposal of
securities issued by the Company.

10 INFORMATION ABOUT THE COMPANY

The information below about the Company was obtained from public documents available at
the Company’s investor relations and on the CVM’s websites.

10.1 Headquarters.

The Company is headquartered in the City of Rio de Janeiro, State of Rio de Janeiro,
at Praia de Botafogo, No. 186, 49 floor, room 301, Botafogo, ZIP Code 22250-145.
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10.2 Corporate Purpose.

The Company is a leading integrated operator of port and maritime logistics in
Brazil, offering a comprehensive range of services to support domestic and international trade,
as well as the oil and gas industry. The company's primary business activities include (i) Port
Terminals — Managing container terminals in Rio Grande and Salvador, facilitating efficient
cargo handling and storage to support trade and logistics operations; (ii) Towage Services -
Operating the largest tugboat fleet in Latin America, providing harbor and ocean towage,
salvage support, and assistance for offshore oil and gas operations; (iii) Logistics — Offering
general and bonded warehousing, inventory management, distribution, transport
management, and foreign trade solutions to optimize supply chain efficiency; (iv) Shipping
Agency - Acting on behalf of shipowners, rendering commercial representation in major
Brazilian ports and ensuring smooth vessel operations; (v) Offshore Support - Through a
joint venture, providing specialized services for oil and gas exploration and production,
including the operation of Platform Supply Vessels (PSVs) to support offshore activities; and
(vi) Shipyards - Specializing in the construction, conversion, maintenance, and repair of
vessels, marine, and offshore structures, supporting Brazil’s maritime industry with state-of-
the-art shipbuilding capabilities.

10.3 History of Company and Development of its Activities.

The Company is one of the oldest and most established maritime and logistics
companies in Brazil, with a history dating back to 1837. The company was founded by Edward
and Fleetwood P. Wilson. Initially, the Company focused on shipping agency services, assisting
vessels arriving at Brazilian ports. As Brazil's economy and trade expanded, the Company
grew alongside it, diversifying its operations over the years. By the 19th and early 20th
centuries, the company had already become a key player in the country’s port and maritime
infrastructure, supporting industries such as oil and gas, international trade, and logistics.
During the 20th century, the Company expanded its services beyond shipping agencies,
investing in tugboat operations, port terminals, offshore support, shipbuilding, and logistics.
The company established Tecon Salvador, one of Brazil's most modern container terminals,
reinforcing its strategic presence in port operations. It also developed one of the largest
tugboat fleets in South America, providing essential support for vessel maneuvers in Brazilian
ports. Entering the 21st century, the Company continued its path of modernization and
innovation, adapting to new market demands and investing in technology to improve
efficiency and sustainability in its operations. The company has been a significant partner in
Brazil's offshore oil and gas industry, offering maritime support services that contribute to the
development of the sector. Today, the Company remains a leading maritime and logistics
company, playing a crucial role in facilitating foreign trade, port operations, and offshore
activities in Brazil. With nearly two centuries of experience, it continues to invest in
infrastructure, technology, and sustainability, ensuring its position as a trusted and innovative
company in the maritime sector.

10.4 Capital Stock.

The Company’s current capital stock, fully subscribed for and paid-in, is BRL
1,374,292,369.90 (one billion, three hundred seventy-four million, two hundred ninety-
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two thousand, three hundred sixty-nine reais and ninety centavos) divided into
442,931,900 (four hundred forty-two million, nine hundred thirty-one thousand, nine
hundred) book-entry common shares as disclosed at the investors in the minutes of the

Company’s Board of Directors’ Meeting, held on August 7, 2025, available at

https://ri.wilsonsons.com.br/governanca-corporativa/atas-e-editais-de-convocacao.

10.5 Shareholding_Structure.

On the date of this Notice, the Company’s current shareholding structure is as

follows:
Type and o
Shareholders Class of Number of Shares Sha{:eo::;h?tal

Shares P
SAS Shipping
Agencies Services Common
SARL (ON) 301.581.348 68,09%
(Offeror/Controlling
Shareholder)
Parties Related to the Common
Offeror/Controlling (ON) 0 0,00%
Shareholder
Managers (members
of the board of Common o
directors and (ON) >.924.346 1,34%
statutory officers)

Common o
Treasury (ON) 0 0,00%
Outstanding Shares CO(”OW)O” 135.426.206 30,57%
Diluted Share Common o
Capital (ON) 442.931.900 100,00%

10.6 Selected Financial Indicators of the Company.

The table below contains some financial indicators of the Company, based on the
consolidated financial statements for the periods indicated, produced in accordance with the
International Financial Reporting Standards (IFRS):

(BRL mm) 2023 2024 1Q 2025-LTM | 2Q 2025-LTM
Net equity 2,353.9 2,849.4 2,749.3 2,602.5
Total assets 5,766.9 6,705.5 6,508.8 6,278.7
Total liabilities 3,413.0 3,856.2 3,759.5 3,676.3
Net revenue 2,427.2 2,925.9 3,052.3 3,128.8
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Gross profit 1,099.5 1,384.2 1,459,9 1,509.9
Gross Margin (%) 45.30% 47.31% 47.83% 48.26%
Adjusted EBITDA 1,038.7 1,335.8 1,420.0 1,501.1
EBITDA Margin (%) 42.79% 45.65% 46.52% 47.98%
Net Profit 404,9 488.6 577.9 701.1
Net Margin (%) 16.68% 16.70% 18.94% 22.41%
Outstanding shares 440.0 441.0 441.0 441.0
(mm of shares)

Net debt (Net Cash) 2,422.0 2,321.7 2,130.5 2,389.5
Net Debt/Net Equity 1.0x 0.8x 0.8x 0.9x
(x)

Liquidity Ratios 2023 2024 iT25LTM 2T25LTM
Working Capital (WC) (BRL mm) 69.1 209.0 134.6 (155.1)
Current Ratio (x) 1.1x 1.2x 1.1x 0.9x
Quick Ratio (x) 1.0x 1.1x 1.0x 0.7x
Activity Ratios

Total Asset Turnover (x) 0.4x 0.4x 0.5x 0.5x
Fixed Asset Turnover (x) 0.8x 0.9x 1.0x 1.0x
Average Collection Period (days) 47.2 47.6 41.4 40.3
Average Payment Period (days) 40.7 41.1 38.4 42.8
Inventory Turnover (x) 15.8x 13.8x 15.0x 13.7x
Debt Ratios

Debt Ratio (x) 0.6x 0.6x 0.6x 0.6x
Interest Coverage Ratio (x) 4.0x 5.6x 6.1x 6.5x
Profitability Ratios

Return on Assets (ROA) (%) 7.02% 7.29% 8.88% 11.17%
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Return on Equity (ROE) (%) 17.20% 17.15% 21.02% 26.94%
Earnings per Share (EPS)
(BRL per share) 0.9 1.1 1.3 1.6

10.7

Financial Statements.

The Company's annual and interim financial statements are available at the

following websites:ri.wilsonsons.com.br gov.br/cvm/pt-br and www.b3.com.br. Such

information is incorporated by reference herein.

10.8 Historical Share Information.
Period Traded amount Financial Weighted average
(number of shares) volume (BRL) price (BRL per share)
January-2024 7,112,900 119,993,643.00 16.87
February-2024 7,334,900 124,077,288.00 16.92
March-2024 8,706,500 155,132,470.00 17.82
April-2024 17,501,100 301,294,147.00 17.22
May-2024 22,658,100 371,977,748.00 16.42
June-2024 7,588,200 113,014,687.00 14.89
July-2024 8,987,900 140,549,214.00 15.64
August-2024 13,081,700 221,404,168.00 16.92
September-2024 29,183,100 498,976,110.00 17.10
October-2024 60,022,200 985,771,675.00 16.42
November-2024 38,119,300 600,300,921.00 15.75
December-2024 72,293,200 1,197,738,379.00 16.57

10.9 Net Equity Value of Shares.
Period Net Equity Outstanding Shares |[Net Equity Value per Share
(BRL mm) (mm) (BRL)
According to 2Q25: 2,602.5 2Q25: 441.0 2Q25: 5.90
annual and 1Q25: 2,749.3 1Q25: 441.0 1Q25: 6.23
interim 4Q24: 2,849.4 4Q24: 441.0 4Q24: 6.46
financial 3Q24: 2,612.6 3Q24: 440.4 3Q24: 5.93
statements of] 2Q24: 2,546.0 2Q24: 440.0 2Q24: 5.79
the Company 1Q24: 2,456.2 1Q24: 440.0 1Q24: 5.58
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http://www.b3.com.br/

from the past 4Q23: 2,353.9 4Q23: 440.0 4Q23: 5.35
two years. 3Q23: 2,300.6 3Q23: 440.0 3Q23: 5.23
2Q23: 2,278.9 2Q23: 440.0 2Q23: 5.18

1Q23: 2,251.2 1Q23: 440.0 1Q23: 5.12

10.10 Historical Dividend Information.

In the year ended December 31st, 2024, the Company distributed BRL
335,487,310.56 (three hundred and thirty-five million, four hundred and eighty-seven
thousand, three hundred and ten reais and fifty-six cents) as dividends. No interest on the
Company’s equity was distributed.

10.11 Rights of the Shares Issued by the Company.

The shares issued by the Company entitle the holders thereof to the same rights
without distinction. Each share issued by the Company entitles its holder to one vote with
respect to resolutions at the Company General shareholders’ Meeting, as well as (i) the right
to a minimum mandatory dividend, at the end of each fiscal year, equivalent to twenty five
percent (25%) of adjusted net income, pursuant to Article 202 of the Brazilian Corporations
Law and Article 24, (b) of Company’s Bylaws; (ii) in the event of a direct or indirect sale of
Control of the Company, through a single transaction or a series of transactions, the right to
sell its shares under the same terms and conditions ensured to the controlling selling
shareholders (tag-along at one hundred percent (100%) of the price); (iii) in the event the
Company is no longer a publicly-held company or the shares of the Company are delisted
from Novo Mercado, the right to sell its shares in a public offer to be launched by the
controlling shareholders of the Company, at the respective economic value determined upon
preparation of a valuation report by an independent and specialized company with recognized
experience provided that the costs in connection with the preparation of such report shall be
fully assumed by the controlling shareholders of the Company; and (iv) all other rights
associated with the shares, pursuant to the terms set forth in the Novo Mercado Regulations,
the Bylaws of the Company and the Brazilian Corporations Law.

10.12 Preemptive Rights.

In accordance with the Brazilian Corporation Law, holders of the Company shares
shall be entitled to the preemptive right to acquire additional shares issued by the Company
pro rata to their shareholding interest therein in the event of any capital increase by the
Company.

10.13 Public Information.

The Offeror represents that all information provided in this Section 10 is public and
was disclosed by the Company on its investors’ relation website at
ri.wilsonsons.com.br/governanca-corporativa/estrutura-societaria/, as well as in the CVM
website as required by the applicable law. The Offeror and the Financial Intermediary shall
not be held liable for incompleteness or inaccuracy of the information provided hereunder.
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11 INFORMATION ABOUT THE FINANCIAL INTERMEDIARY

11.1 Relationship between the Financial Intermediary and the Offeror.

Except with regard to the Offer, the Financial Intermediary does not currently have
any relationship with the Offeror. The Offeror may, in the future, contract the Financial
Intermediary or companies of its economic conglomerate to carry out usual financial
operations, including, among others, investments, securities issues, provision of investment
banking services, market training, credit, a finance consulting firm, or any other financial
operations necessary to carry out its activities.

11.1.1 In addition to the relationship arising from the Offer, the Intermediation
Agreement, and other documents related to the Offer, the Financial Intermediary,
Ital BBA and/or companies within its financial conglomerate maintain the following
commercial relationship with the Offeror and companies within its economic group:
the Offeror and/or entities within its economic group hold bank deposits and/or
investments, credit transactions, and payment and collection arrangements with
Itau. The Offeror has engaged and may, in the future, engage Ital and/or entities
belonging to its financial conglomerate to provide investment banking, financial
advisory, brokerage, account opening, commercial and credit transaction services,
or any other services or transactions necessary for the conduct of its business, for
which they expect to be compensated. There is no conflict of interest between the
Company and Itad that could limit the autonomy required of the Financial
Intermediary in the performance of its duties for the Offer.

11.2 Ownership of Shares by the Financial Intermediary.

Neither the Financial Intermediary, its Controlling entity, nor any of their related
parties (directly or through discretionary investment management) (i) hold any securities
(including shares) issued by the Company; (ii) loaned or borrowed any securities of the
Company; (ii) is exposed to any derivative referenced in securities issued by the Company;
and (iv) is a party to any agreement, preliminary agreement, contract, preliminary contract,
option, letters of intent, or any other legal documents relating to the acquisition or disposal
of securities issued by the Company.

12 REPRESENTATIONS OF THE OFFEROR AND THE FINANCIAL INTERMEDIARY

12.1 Representations of the Offeror.

The Offeror represents that:

12.1.1 It is responsible for the accuracy, quality, and sufficiency of the information
provided to the market in this Offer, as well as for eventual damages caused to the
Company, its shareholders, and third parties due to gross negligence or willful
misconduct arising from false, inaccurate, or omitted information provided in this Offer,
pursuant to Article 8, paragraph 1 of the CVM Resolution 85.
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12.1.2 It is not aware of the existence of any facts or circumstances, not unveiled to
the public, that may significantly influence the Company’s results or the market price
of the shares subject to the Offer;

12.1.3 The Offeror does not hold, shares, or other securities issued by the Company,
except as disclosed under Section 9.5 above;

12.1.4 The Offeror is not, as of the date of this Offer Notice, party to any loans, as
borrower or lender, of securities issued by the Company;

12.1.5 The Offeror is not, as of the date of this Offer Notice, subject to exposure in
connection with derivatives referenced in securities of the Company;

12.1.6 The Offeror acknowledges that, in accordance with Article 21 of CVM Resolution
85, if the Offeror acquires Offer Shares after the date of publication of this Offer Notice
and before the Auction Date, the Offeror shall increase the Initial Price per Share,
through an amendment of this Offer Notice, in accordance with Article 6 of CVM
Resolution 85;

12.1.7 The Offeror is not a party to or beneficiary of, on the date hereof, and did not
enter into, in the past six (6) months prior to the date of this Offer Notice, any
agreements, options, or any other similar legal acts with the Company, its management
or shareholders representing more than five percent (5%) of Offer Shares, which provided
for the acquisition or disposal of securities issued by the Company, directly related to
the Offer;

12.1.8 The Offeror, in accordance with Article 13, subsection I, of CVM Resolution 85,
is obligated to pay the Company’s shareholders who accepted the Offer, sold their
shares during the Subsequent Acquisition Period, or who have been compulsorily
redeemed by the Company, the potential higher difference, if any, between the
Adjusted Price per Share: (i) by the accumulated SELIC Rate, pro rata temporis from
the Settlement Date until the actual payment date of the amount that would be due,
and (ii) by any bonuses, splits, consolidations, and conversions of the common shares
issued by the Company that may have occurred, and: (a) the amount per share that
would be due, or that may be due to the Company’s shareholders, in the event that
within one (1) year from the Auction Date, any fact arises or comes to impose the
mandatory public offering for the acquisition of shares, in accordance with Article 2,
subsections I to III of CVM Resolution 85; and (b) the amount per share, as applicable,
to which they would have been entitled, had they still been the Company’s shareholders
and dissenting from a resolution of the Company that approves the occurrence of any
corporate event that permits the exercise of the withdrawal right, when this event
occurs within one (1) year from the Auction Date.

12.1.8.1. Any information regarding the payment of the price difference mentioned in

Section 12.1.8 above will be disclosed by the Company through a material fact or on
the Company's website, if the Company is no longer registered with the CVM.
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12.1.8.2. The Offeror confirms that all information provided to the CVM and to the
market in connection with the Offer is true and complete and, therefore, it is responsible
for the truthfulness, quality, and sufficiency of the information provided to the CVM and
the market, in accordance with the terms and conditions of Brazilian legislation, as well
as for any damages caused to the Company, its shareholders, and third parties, due to
willful misconduct or negligence, as a result of any falsehood, inaccuracy, or omission
in such information.

12.1.8.3. The Offeror declares, pursuant to article 13, item IV, of CVM Resolution 85,
that, except for the Control Shares acquired under the Transaction, there have been no
relevant private negotiations between independent parties involving the Offeror, the
Company or related parties in the past twelve (12) months. The Shares Acquired on the
Stock Exchange were acquired on B3 for a price lower than the Initial Price per Share;
and

12.1.8.4. The Offeror declares, in accordance with article 23 of CVM Resolution 85,
that there has been no public or private subscription of shares issued by the Company
in the past twelve (12) months that would fall within the parameters set forth in said
article.

12.2 Representation of the Financial Intermediary.

The Financial Intermediary declares that it has fulfilled, on its own and on behalf of
Itad, the obligations set forth in paragraph 2 of Article 8 of CVM Resolution 85. That is, for
the purposes of Article 13, Item V, of CVM Resolution 85, the Financial Intermediary declares
that it has taken all precautions and acted with high standards of diligence to ensure that the
information provided by the Offeror is true, consistent, correct, and sufficient, being
responsible for any omission in this duty, as well as having verified the sufficiency and quality
of the information provided to the market throughout the entire Offer process, necessary for
decision-making by investors, including the eventual and periodic information required from
the Company and those contained in this Offer Notice, in accordance with Article 8, paragraph
2, of CVM Resolution 85.

12.2.1 Subject to the exceptions provided for in Article 8, paragraph 7 of the CVM
Resolution 85, the Financial Intermediary and related parties related to it who operate
in the financial market are prohibited from trading securities issued by the Company,
or referenced to them, as well as to carry out public research and reports on the
Company and the Offer, pursuant to the provisions of Article 8, paragraph 6 of the CVM
Resolution 85. In this sense, and in compliance with Article 8, paragraph 8 of the CVM
Resolution 85, the Financial Intermediary clarifies that it has adopted adequate
procedures to ensure compliance with such provisions.

12.2.2 For the avoidance of doubt, the trading restrictions set forth in Section
12.2.1 above shall not apply, pursuant to paragraph 7 of Article 8 of CVM Resolution
85, in the following situations: (i) trades carried out on behalf of third parties; (ii)
transactions clearly intended to replicate equity indices, certificates or depositary
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receipts of securities; (iii) transactions intended to hedge positions assumed in
derivatives contracted with third parties; (iv) transactions carried out in the capacity
of market maker, pursuant to applicable regulations; (v) discretionary management of
third-party investment portfolios; (vi) acquisition of securities upon client request for
the purpose of providing liquidity, as well as the subsequent disposal of such securities;
(vii) arbitrage transactions involving (a) securities and their respective depositary
receipts, or (b) equity indices and related futures contracts; and (viii) transactions
carried out to comply with obligations undertaken prior to the engagement as Financial
Intermediary, arising from (@) securities lending transactions, (b) exercise of call or put
options by third parties, or (c) forward purchase and sale agreements.

12.3 The Offeror and its affiliated persons are aware of the obligation to be prohibited
from making a new public offer for the acquisition of shares concerning the same shares
subject to a previous public offer for the acquisition of shares, except after the expiration of
a period of one (1) year from the auction of the previous public offer for the acquisition of
shares, unless they are required to do so, or if they extend to the offerees of the previous
public offer for the acquisition of shares the same conditions of the new public offer for the
acquisition of shares, paying them the updated price difference, if any.

13 ADDITIONAL INFORMATION

13.1 Lack of Liquidity and Reduction in the Level of Information After the Tender Offer.

If the Tender Offer for Registration Cancellation is completed, the Company will
request to CVM to proceed with the cancellation of the Company's securities issuer
registration. Except for acquisitions within three (3) months after the Auction or in the
case of approval for the redemption of remaining shares in the market, shareholders
should know that the Offer Shares will lack liquidity and might be unable to sell their
shares again. Also, public information about the Company will be less available as it will
become a privately held company and follow the disclosure rules for private companies
under Brazilian Corporations Law.

13.2 Access to the Offer Notice.

The Offer Notice are at the disposal of any interested Person at the addresses
indicated in Section 13.3 below.

13.3 Websites and addresses.

The Offer Notice and further information on the Offer may be obtained at the
following addresses and websites, none of which is incorporated by reference herein:

SAS SHIPPING AGENCIES SERVICES SARL
Boulevard Joseph II, 11B, L-1840

City of Luxembourg, Grand Duchy of Luxembourg
https: https://www.msc.com
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WILSON SONS S.A.

Praia de Botafogo, No. 186, 4t floor, room 301
Rio de Janeiro - RJ, ZIP Code 22250-145
https://ri.wilsonsons.com.br

ITAU BBA ASSESSORIA FINANCEIRA S.A.

Avenida Brigadeiro Faria Lima, No. 3500, 2" floor

Sao Paulo, SP, ZIP Code 04538-132
https://www.itau.com.br/itaubba-pt/ofertas-publicas

BANCO SANTANDER (BRASIL) S.A.

Avenida Presidente Juscelino Kubitschek, No. 2.041, 24t floor
Sao Paulo — SP, ZIP Code 04543-011
https://www.santander.com.br

CVM

Rua Sete de Setembro, No. 111, 2" andar
Rio de Janeiro - RJ, ZIP Code 20050-006
http://www.cvm.gov.br

B3 S.A. - BRASIL, BOLSA, BALCAO
Praca Antonio Prado, 48, 2" floor

Sao Paulo - SP, ZIP Code 01010-010
http://www.b3.com.br

Identification of the Legal Advisors

To the Offeror:

MELLO TORRES SOCIEDADE DE ADVOGADOS
Avenida Brigadeiro Faria Lima, No. 3355 - 16t floor
Sao Paulo - SP, ZIP Code 04538-133
https://www.mellotorres.com.br/

To the Financial Intermediary:

ITAU CORRETORA DE VALORES S.A.

Avenida Brigadeiro Faria Lima, No. 3500, 3™ floor
Sao Paulo - SP, ZIP Code 04538-132
https://www.itaucorretora.com.br/

To the Financial Advisor:

BANCO SANTANDER (BRASIL) S.A.

Avenida Presidente Juscelino Kubitschek, No. 2.041, 24t floor
Sdo Paulo - SP, ZIP Code 04543-011
https://www.santander.com.br
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13.4 Recommendation to Investors.

This notice should not be perceived as a recommendation from the Offeror or the
Financial Intermediary for shareholders to accept the Offer and the Offeror and the Financial
Intermediary assume no liability for the decision that is ultimately made.

13.5 Offer’s Schedule.

Dates Event
Publication of the Offer Notice by the
09.15.2025
Company
09.15.2025 Initial Qualification Date.
Deadline for disclosing the opinion of the
09.30.2025 Company’s Board of Directors regarding the
Offer.
Final Qualification Date to participate in the
10.22.2025 off
er.

Company’s Shares to be exchanged in the
Offer to the portfolio 7105-6 on behalf of
shareholders and recorded in the Central

10.22.2025

Depository of B3 exclusively for this purpose
10.13.2025 Tax Information Submission Date
Last day to place Sell Offers, pursuant to the

10.23.2025 . . .
terms of Section 5.13.1 of this Offer Notice.

10.23.2025 Auction Date.

10.28.2025 Settlement Date.

13.6 Access to the Appraisal Report, Shareholder List, Forms, and Material Facts.

The Appraisal Report is available to any interested Person at the addresses indicated
in Section 13.3 above. The Material Facts regarding the transfer of Control of the Company is
available on the CVM and Company websites. The Company’s Shareholder List will only be
made available to interested parties (i) who visit the addresses indicated above upon
identification and signature of a receipt by the interested party, as established in item XV of
Article 1 of Annex B of CVM Resolution 85, or (ii) through a request for access to the CVM,
made by an investor who proves their shareholder status during the tender offer period. It
should be noted that the Company's shareholder list will not be available on its website,
Offeror’s website or on the CVM website. The Form is be available as annex to this Offer Notice
and on the Company’s website and the Financial Intermediary website, as indicated in Section
13.3 above.

13.7 Termination of the SELIC Rate.

For this Offer Notice, in the event of the termination or non-disclosure of the SELIC

53



Rate for more than thirty (30) days, the index that succeeds it will be applied. In the absence
of this index, the average SELIC Rate for the last twelve (12) months will be applied.

13.8 Offer Documents.

Shareholders holding Company’s Shares must carefully read this Offer Notice and
other relevant documents related to the Offer, published by the Offeror or filed with the CVM,
including the opinion to be issued by the Company's Board of Directors on the Offer.

13.9 Shareholders Domiciled Outside Brazil.

Shareholders domiciled outside Brazil may be subject to restrictions imposed by the
legislation of their countries regarding the acceptance of this Offer, the participation in the
Auction, and the sale of Company’s Shares. Compliance with such applicable laws is the sole
responsibility of such shareholders who are not residents in Brazil.

13.10 Forward-Looking Statements.

Certain statements contained in this Offer Notice may represent expectations and

I\ "W ”ow

forward-looking statements. The use of any of the terms “believe”, “expect”, “may”, “could”,
“intend”, “estimate”, and similar terms help identify forward-looking statements, but
expectations and forward-looking statements may not necessarily be identified by such terms.
Particularly, this Offer Notice contains expectations and forward-looking statements related,
but not limited to, (i) the procedure to be followed for the completion of the Offer, (ii) the
steps to be taken in connection with the Offer, and (iii) the expected actions of the Offeror,
the Company and certain third parties, including the Financial Intermediary, under the Offer.
Expectations and forward-looking statements are subject to risks and uncertainties, including,
but not limited to, the risk that the parties involved in the Offer do not take the necessary
measures to complete the Offer. Expectations and forward-looking statements are also based
on the assumption that material business, economic, and competing aspects are subject to
certain uncertainties. This Offer Notice is based on the assumption, among others, that the
laws and capital market rules applicable to the Offer will not change until the completion of the
Offer. Except as required by law, the Offeror The Offeror is not obligated to update any
expectations or forward-looking statements provided herein.
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"THE GRANTING OF THE OFFER REGISTRATION REQUEST DOES NOT IMPLY, ON THE
PART OF THE CVM, ANY GUARANTEE OF THE TRUTHFULNESS OF THE INFORMATION
PROVIDED, ANY JUDGMENT ON THE QUALITY OF THE COMPANY SUBJECT TO THE
OFFER, OR ON THE PRICE OFFERED FOR THE SECURITIES SUBJECT TO THIS OFFER".

September 15, 2025

SAS SHIPPING AGENCIES SERVICES SARL
Offeror

ITAU CORRETORA DE VALORES S.A.
Financial Intermediary

ITAU BBA ASSESSORIA FINANCEIRA S.A.
alongside with the Financial Intermediary

and

BANCO SANTANDER (BRASIL) S.A.
as the Financial Advisor

PLEASE READ THIS OFFER NOTICE CAREFULLY BEFORE ACCEPTING THE OFFER.

ft‘» Autorregulacao
/%% ANBIMA

Autorregulacao

Ofertas Publicas Agente Fiduciario
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Annex A
Expression of Interest Form

This consent form regarding the Registration Cancellation and adherence to the Offer (*Form") refers
to the Offer (as defined below) presented to all holders of common shares issued by WILSONS SONS
S.A., a publicly-held company, registered as a securities issuer at the Brazilian Securities and Exchange
Commission (Comissédo de Valores Mobiliarios) ("CVM"), category “A”, under No. 02624-7, and listed
on the Novo Mercado of B3 S.A. - Brasil, Bolsa, Balcdo ("Novo Mercado” and “B3”, respectively), with
headquarter in the City of Rio de Janeiro, State of Rio de Janeiro, at Praia de Botafogo, No. 186, 4th
floor, room 301, Botafogo, ZIP Code 22.250-145, enrolled with the Corporate Taxpayer I.D.
("CNPJ/MF") under No. 33.130.691/0001-05 (the “Company”), made as a result of: (1) the
consummation of the transfer of control of the Company pursuant to a private purchase and sale
transaction entered into by SAS (as defined below), and the former controlling shareholder OW
OVERSEAS (INVESTMENTS) LIMITED (the “Seller”), in accordance with article 254-A of Law No.
6,404, dated December 15, 1976, as amended and in force (“Brazilian Corporations Law"”), and Chapter
VII of the Company’s Bylaws (the “Tag Along Tender Offer”); (2) the Offeror’s intent to cancel the
Company’s securities issuer registration with CVM, pursuant to paragraph 4 of Article 4 of the Brazilian
Corporations Law and CVM Resolution No. 80, dated March 29, 2022, as in force (the “Tender Offer for
Registration Cancellation”); and (3) the Offeror’s intent to deregister the Company from the Novo
Mercado, in accordance with Chapter VIII of the Company’s Bylaws and Section II of the Novo Mercado
Listing Regulations of B3 (the “Tender Offer for Delisting” and, when jointly with the Tag Along Tender
Offer and the Tender Offer for Registration Cancellation, the “Offer”, respectively).

The Offer is carried out through ITAU CORRETORA DE VALORES S.A., a financial institution
headquartered in the City of Sdo Paulo, State of Sdo Paulo, at Brigadeiro Faria Lima Avenue, No. 3500,
3rd floor, Itaim Bibi, ZIP Code 04.538-132, enrolled with the CNPJ/MF under No. 61.194.353/0001-64,
or through its Affiliates (“Financial Intermediary”), and ITAU BBA ASSESSORIA FINANCEIRA S.A.,
a financial institution headquartered in the City of Sdo Paulo, State of Sao Paulo, at Brigadeiro Faria
Lima Avenue, No. 3500, 2nd floor, Itaim Bibi, ZIP Code 04.538-132, enrolled with the CNPJ/MF under
No. 04.845.753/0001-59 (“Itau BBA”, alongside with the Financial Intermediary, “Itau”), engaged to
act for and on behalf of SAS SHIPPING AGENCIES SERVICES SARL, a private limited liability
company, with headquarters in the City of Luxembourg, Grand Duchy of Luxembourg, at Boulevard
Joseph II, 11B, L-1840, registered before the commercial registry No. B 113456 and enrolled with the
CNPJ/MF under No. 44.467.019/0001-18 ("SAS” or the “Offeror”), under the terms of the “Notice of
Unified Public Tender Offer for the Acquisition of Common Shares, Registration Cancellation and
Delisting from Novo Mercado Issued by Wilson Sons S.A.” (“Offer Notice”), the Company’s Bylaws and
the Applicable Regulation (as defined in the Offer Notice).

CAPITALIZED TERMS USED IN THIS FORM THAT ARE NOT DEFINED HEREIN SHALL HAVE THE
MEANINGS ASSIGNED TO THEM IN THE OFFER NOTICE.

INFORMATION OF THE SHAREHOLDER WHOSE SHARES ARE SUBJECT TO THE OFFER

1. Form Filler

Name: [e]

2. Shareholder

Full Name / Company’s Name: [e]

Occupation / Description of Main Economic Activity: [e]

Code and Legal Nature’s Description: [e]
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Address: [e]

No.: [e]

Complement: [e]

Neighborhood: [e]

Zip Code: [e]

City/State: [e]

Individual/Corporat Taxpayer
I.D. (CPF/CNPJ): [e]

Nacionality (if
applicable): [e]

Phone No.: [e] Marital Status (if

applicable): [e]

Date of Birth (if applicable): [¢] |E-mail: [e] 1.D. Document (if Issuing Authority (if
applicable): [e] applicable): [e]
The Shareholder is: [e] [ ] Holder of Outstanding Shares
3. Legal Representative
1. Full Name: [e]
Address: [e] No.: [e] Complement: [e]
Neighborhood: [e] Zip Code: [] City/State: [e]
Individual/Corporat Taxpayer I.D. Nacionality : [e] Phone Marital
(CPF/CNPJ): [*] No.: [e] Status  (if
applicable):
[e]
2. Full Name: [e]
Address: [e] No.: [e] Complement: [e]
Neighborhood: [e] Zip Code: [] City/State: [e]
Individual/Corporat Taxpayer I.D. Nacionality: [e] Phone Marital
(CPF/CNPJ): [e] No.: [e] Status  (if
applicable):
[e]

4. Broker Company acting on behalf of the Shareholder

Company’s Name: [e]

Corporat Taxpayer I.D. (CNPJ): [e]

Address: [e]

No.: [e]

Complement: [e]

Neighborhood: [e] Zip Code:

[e]

City: [e]

State: [e]

5. Issuer:
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Number of Outstanding Common Shares: [¢]

Ticker / ISIN:

6. Expression of Interest Regarding the Offer

expressly agrees to the Tender Offer for Registration Cancellation and, consequently, to the
[ 1 |Tender Offer for Delisting, notwithstanding its decision not to sell the shares it holds in the
Auction; or

expressly disagrees with the Tender Offer for Registration Cancellation but agrees to the Tender
Offer for Delisting, notwithstanding its decision not to sell the shares it holds in the Auction.

[ 1]

7. By completing item 6 above, the shareholders acknowledge that: [Note MT: adjustments
suggested by B3]

(a) their shares will not be available for transfer until the Settlement Date;

(b) after the registration cancellation, if successful, it will no longer be possible to trade their shares
on B3; and

(c) even if the Tender Offer for Registration Cancellation is not successful, but the Tender Offer for
Delisting is successful, their shares will be traded on B3’s basic segment, no longer being traded on the
Novo Mercado. As a result, the Company will no longer be required to comply with certain specific
corporate governance rules established by the Novo Mercado Regulation.

8. This Form is irrevocable and irreversible, subject to the terms and conditions set forth herein and
in the Offer Notice.

9. The courts of the Judicial District of Sdo Paulo, State of S3o Paulo, are hereby elected to settle any
disputes arising from this Form.

I HEREBY DECLARE, FOR ALL LEGAL PURPOSES, THAT: (I) I AGREE WITH THE TERMS SET
FORTH IN THIS FORM; (II) I HAVE OBTAINED A COPY OF THE OFFER NOTICE AND AM FULLY
AWARE OF ITS ENTIRE CONTENT, INCLUDING THE TERMS AND CONDITIONS OF THE OFFER;
AND (III) I ASSUME FULL RESPONSIBILITY FOR THE TRUTHFULNESS, CONSISTENCY,
ACCURACY AND COMPLETENESS OF THE INFORMATION PROVIDED HEREIN AND OF ALL
RELATED DOCUMENTATION.

Place and Date: [e]

Shareholder: [e]
I.D. Document (if applicable): [e]
Individual/Corporat Taxpayer I.D. (CPF/CNPJ): [e]

This Form must be fully completed and signed, with the signature notarized by the respective
shareholder or duly authorized attorney-in-fact. Once completed, the Form must be submitted to the
respective Broker Company no later than 12:00 p.m. (Brasilia time) on the business day preceding the
Auction Date, and the Broker Company must then submit it to the electronic trading director of B3 by
12:00 p.m. (Brasilia time) on the Auction Date. The form must be submitted in two counterparts to the
respective Broker Company.
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Annex B
Non-Resident Investor Representation Form for IRRF Purposes

This representation form (“Representation Form") refers to the collection of the Withholding
Income Tax (“IRRF”) levied on capital gains earned by Non-Resident Investors (as defined in
the Offer Notice) in connection with the sale of the Offer Shares under the public tender offer
for up to all of the outstanding shares issued by WILSON SONS S.A., a publicly-held
company, registered as a securities issuer at the Brazilian Securities and Exchange Commission
(Comissédo de Valores Mobilidrios) (“"CVM”), category “A”, under No. 02624-7, and listed on
the Novo Mercado of B3 S.A. - Brasil, Bolsa, Balcao (*Novo Mercado” and “B3”, respectively),
with headquarter in the City of Rio de Janeiro, State of Rio de Janeiro, at Praia de Botafogo,
No. 186, 4th floor, room 301, Botafogo, ZIP Code 22.250-145, enrolled with the Corporate
Taxpayer I.D. ("CNPJ/MF"”) under No. 33.130.691/0001-05, except for those held by SAS
SHIPPING AGENCIES SERVICES SARL, a private limited liability company (societé &
responsabilité limitée), with headquarters in the City of Luxembourg, Grand Duchy of
Luxembourg, at Boulevard Joseph II, 11B, L-1840, registered before the commercial registry
No. B 113456 and enrolled with the CNPJ/MF under No. 44.467.019/0001-18 (“Offeror”), by
persons related to the Offeror, and those held in treasury on the date of publication of the
“Notice of Unified Public Tender Offer for the Acquisition of Common Shares, Registration
Cancellation and Delisting from Novo Mercado Issued by Wilson Sons S.A.”, dated of [e] [e],
2025 (“Offer Notice”), aiming at the cancellation of its registration as an issuer of category "A"
securities with the CVM and, consequently, its delisting from Novo Mercado of B3, under the

terms and conditions described in the Offer Notice.

Capitalized terms used in this form that are not defined herein shall have the meanings
assigned to them in the Offer Notice and in their respective annexes.

INFORMATION OF THE NRI SHAREHOLDER WHOSE
SHARES ARE SUBJECT TO THE OFFER

1. Form Filler

Name:

Ocuppation:

2. Shareholder
Full Name/ Company’s Name:

Nacionality:

Ocuppation/Description of Main Economic Activity:

Code and Legal Nature’s Description:

Address:
Complement: Neighborhood: City/State:
Zip Code: Individual/ Corporate | Phone No.:
Taxpayer I.D. (CPF/CNPJ):
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Email:

Tax Jurisdiction:

Capital Markets Investor Qualification*: [ ]JYes | [ ] No

* The shareholder who has invested in the Offer Shares through the organized market (i.e., by trading on B3), pursuant to
Brazilian National Monetary Council Resolution No. 4,373 (Resolugaé do Conselho Monetério nacional n° 4.373), dated
September 29, 2014, which was revoked by Joint Resolution No. 13, dated December 3, 2025 (Resolugdo Conjunta n© 13)

(“Capital Markets Investor”)

3. Legal Representative, if applicable:

Full Name:
Nacionality:
Address:
Complement: Neighborhood: City/State:
Zip Code: Individual/ Corporate | Phone No.:
Taxpayer I.D. (CPF/CNPJ):
Email:
Full Name:
Nacionality:
Address:
Complement: Neighborhood: City/State:
Zip Code: Individual/ Corporate | Phone No.:
Taxpayer I.D. (CPF/CNPJ):
Email:

4. Broker Company acting on behalf of the Non-Resident Investor

Company’s Name:

Corporate Taxpayer I.D. (CNPJ):

Address:
Complement: No.: Neighborhood:
City/State: Zip Code: Phone No.:
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5. Issuer (Wilson Sons S.A.)

Number of Shares Held:

Average Acquisition Cost per Share (R$):

Description of Attached Supporting Documentation:

6. Representations

The Non-Resident Investor expressly acknowledges that:

(i) the Offeror and its legal representative, in their capacity as the party responsible for
withholding the IRRF will use the information provided by the Non-Resident Investors or
their respective legal representatives/custodian agent in Brazil (provided that such legal
representatives/custodian agent are duly appointed as the Non-Resident Investor’s legal
representatives/custodian agent, as applicable), to calculate, based on supporting
documentation, the Capital Gain and the IRRF to be withheld. The Non-Resident Investors
or their legal representatives/custodian agent in Brazil, as applicable, are solely responsible
for the accuracy, completeness, and timely delivery of the submitted information, and shall
be liable to the Offeror and its legal representative, for any damages and/or liabilities arising
from inaccuracies, incompleteness, delays, and/or falsehoods in such information;

(i) for the purposes of settlement of the Offer, (a) B3 will send the auction results (including
the names, Individual/ Corporate Taxpayer I.D. (CPF/CNPJ), number of shares sold, gross
sale amount, and tax jurisdiction) to the Financial Intermediary; (b) the Financial
Intermediary will share the information mentioned in item “a” with the Offeror and its legal
representative, in their capacity as the party responsible for withholding the IRRF; (c) the
Offeror and its legal representative will use the information provided by and relating to the
Non-Resident Investors, as set forth in the Offer Notice and item “b” above, to calculate the
net amount payable to each Non-Resident Investor after the auction; (d) the Offeror and its
legal representative will share the calculations mentioned in item “c” with the Financial
Intermediary; (e) the Financial Intermediary will share the calculations mentioned in item
“c” with B3 so that the settlement may occur; and (f) the Price per Share to be received by
the Non-Resident Investor from the Offeror will be net of the IRRF amount withheld (no
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gross-up will be paid by the Offeror) and any additional taxes due, such as the exchange
IOF (Tax on Financial Transactions - IOF Cdmbio). The Non-Resident Investors acknowledge
that any collection, storage, processing, or transmission of data may be considered the
processing of personal data under the Brazilian General Data Protection Law (LGPD) and will
be carried out in accordance with applicable laws and regulations;

(iii) if a Non-Resident Investor fails to submit the duly completed and signed Non-Resident
Investor Representation Form for IRRF purposes - with a Electronic Signature - together
with all the appropriate supporting documentation and calculation worksheet in Excel format
required for the calculation of the IRRF due, until the Tax Information Submission Date, the
Offeror shall consider such investor’s acquisition cost to be zero (BRL 0.00), and the entire
proceeds from the sale of the Offer Shares shall be treated as Capital Gain;

(iv) if a Non-Resident Investor fails to provide their tax jurisdiction by the Tax Information
Submission Date, but submits the remaining information and supporting documentation
necessary, including the calculation worksheet, for the calculation of the IRRF, the Offeror
shall apply the progressive rates of fifteen percent (15%) to twenty-two and fifty hundredths
percent (22.5%) to such investor’s capital gain in case of a Non-Resident Capital Market
Investor, or the flat rate of twenty-five percent (25%) in case of an Non-Resident Direct
Investor;

(v) if the average acquisition cost per share indicated in the table - pursuant to the model
provided in Section 6.8.1.2 of the Offer Notice - differs from the supporting information
submitted, the Offeror and its legal representative will consider the average acquisition cost
per share to be the amount that results in the highest IRRF to be paid; and

(vi) by accepting the Offer, the Non-Resident Investors authorize the Offeror and its legal
representative to withhold and collect the IRRF as described in the Offer Notice and in this
Form.

This Form is irrevocable and irreversible, subject to the terms and conditions set forth herein
and in the Offer Notice.

The courts of the Judicial District of S3o Paulo, State of Sao Paulo, are hereby elected to
settle any disputes arising from this Manifestation Form.

I HEREBY DECLARE, FOR ALL LEGAL PURPOSES, THAT (I) I AGREE WITH THE
CONTRACTUAL CLAUSES CLAUSES AND OTHER CONDITIONS SET FORTH IN THIS
REPRESENTATION FORM; (II) I HAVE OBTAINED A COPY OF THE OFFER NOTICE
AND AM FULLY AWARE OF ITS ENTIRE CONTENT, INCLUDING THE TERMS AND
CONDITIONS OF THE OFFER; AND (III) I ASSUME FULL RESPONSIBILITY FOR THE
TRUTHFULNESS, CONSISTENCY, ACCURACY AND COMPLETENESS OF THE
INFORMATION PROVIDED HEREIN AND OF ALL RELATED DOCUMENTATION.

Date:

Place:
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Signature

This Form must be fully completed and signed: (i) with notarized signature by the respective
shareholder or duly authorized attorney-in-fact; or (ii) by means of electronic signature,
through the certification process made available by ICP-Brasil, pursuant to paragraph 1 of
Article 10 of Provisional Measure No. 2,200-2, dated August 24, 2001.

Once completed, the form must: (i) be submitted to the Offeror by 6:00 p.m. (Brasilia time)
on the business day prior to the Auction Date, via the following email address: opa-
wilsonsons@mellotorres.com.br, with the subject line “Average Acquisition Cost - Non-
Resident Investors”; and (ii) be accompanied by all IRRF Documentation.
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