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FATO RELEVANTE

GRUPO DE MODA SOMA S.A. (“Grupo SOMA”) e AREZZO INDUSTRIA E
COMERCIO S.A. (“Arezzo&Co” ou “Companhia” e, em conjunto com Grupo SOMA,
“Companhias”), em observancia ao art. 157, § 49, da Lei n.2 6.404, de 1976, (“Lei das
S.A.”), da Resolucdo CVM n.2 44, de 2021, e da Resolugdo CVM n2 78, de 2022 (“RCVM
78”), em continuidade ao Fato Relevante de 31 de janeiro de 2024, ao Fato Relevante
de 5 de fevereiro de 2024 (“Fato Relevante 5.2.24”) e ao Comunicado ao Mercado de
27 de marco de 2024, informam que o Conselho de Administracdo das Companhias
aprovaram, em reunides realizadas em 17 de maio de 2024 (“RCAs”), dentre outras
matérias, a celebracdo, entre as Administracbes das Companhias, do Protocolo e
Justificagdo de Incorporagdo do Grupo de Moda SOMA S.A. pela Arezzo Industria e
Comércio S.A. (“Protocolo e Justificagdo”), o qual disciplina os termos e condi¢Ges para
a incorporacao, pela Arezzo&Co, do Grupo SOMA (“Incorporag¢ao”).

Conforme divulgado por meio do Fato Relevante 5.2.24, as Companhias e seus
acionistas Anderson Lemos Birman (“Anderson”), Alexandre Café Birman (“Alexandre”
e, em conjunto com Anderson “Acionistas Arezzo&Co”), Roberto Luiz Jatahy Gongalves
(“Roberto”), Marcello Ribeiro Bastos (“Marcello”), Katia Ferreira de Barros (“Katia”),
Claudia Jatahy Gongalves (“Claudia”) e Gisella Jatahy Goncalves (“Gisella” e, em
conjunto com Roberto, Marcello, Katia e Claudia, “Acionistas Grupo SOMA”)
celebraram Acordo de Associagdo e Outras Avencas (“Acordo de Associa¢dao”) regulando
os termos e condic¢des aplicdveis a juncao dos negdcios das Companhias e unificagdo das
respectivas bases acionarias (“Operagdo”), a ser realizada por meio da Incorporacdo. Os
Acionistas Arezzo&Co e os Acionistas Grupo SOMA comprometeram-se, ainda, a
celebrar acordo de acionistas para regular, dentre outros, o exercicio conjunto do voto
nas deliberagdes sociais, a indicacdo paritaria de membros para o conselho de
administracdo e a restricdo a negociacdo de ac¢des por determinado periodo (lock-up)
(“Acordo de Acionistas”).

Com a conclusao da Operagao, o Grupo SOMA serd extinto e sucedido, sem
solucdo de continuidade, pela Arezzo&Co, a titulo universal, em todos os direitos e
obrigacdes, e os acionistas do Grupo SOMA passardao a ter participacdo direta na
Arezzo&Co.



Nos termos do Acordo de Associacdio e do Protocolo e Justificacdo, a
implementacdo da Incorporacdo estd sujeita a verificacdo (ou renudncia, conforme o
caso) de determinadas condic¢des suspensivas, incluindo a implementacdo, pelo Grupo
SOMA, de reorganizacdo preparatéria para a Operacdo para evitar qualquer solucdo de
continuidade das operacbes do Grupo SOMA (drop down) e a eleicdo dos novos
membros do Conselho de Administracdo da Arezzo&Co, de acordo com as regras
previstas no Acordo de Acionistas (“Condicdes Suspensivas”).

Além disso, a Incorporacdo estd sujeita a aprovacao das assembleias gerais das
Companhias. Nos termos do Acordo de Associacdo, os Acionistas Arezzo&Co e os
Acionistas Grupo SOMA comprometeram-se a votar favoravelmente a aprovacao da
Operacdo em todas as instancias aplicaveis.

Cabera aos respectivos Conselhos de Administracdo das Companhias deliberar
sobre a verificacdo das Condicdes Suspensivas, homologar a Incorporacdo e declarar a
data de fechamento, na forma prevista no Protocolo e Justifica¢do.

As RCAs também aprovaram a convocacdo das assembleias gerais
extraordinarias do Grupo SOMA e da Arezzo&Co para deliberar, dentre outras matérias,
sobre o Protocolo e Justificagdo e a Incorporacdo (“AGEs”).

Nos termos da legislacdo aplicavel, a Incorporacdo e matérias correlatas
pertinentes foram submetidas a analise do Conselho Fiscal da Arezzo&Co, que opinou
favoravelmente a Incorporacao.

As informacdes e os documentos relacionados a convocacdo das AGEs, incluindo
as respectivas Propostas da Administracdo, o Protocolo e Justificacdo e o parecer do
Conselho Fiscal da Arezzo&Co, serdao oportunamente divulgados aos acionistas, nos
termos e prazos da legislacdo aplicével.

A seguir, em cumprimento ao disposto na RCVM 78, descrevem-se os principais
termos e condic¢des da Incorporacgao.

1. Identificagdo das sociedades envolvidas na operag¢dao e descricao sucinta das
atividades por elas desempenhadas.

1.1. Arezzo&Co

A Arezzo&Co é sociedade anonima, com sede na Cidade de Belo Horizonte, no
Estado de Minas Gerais, na Rua Fernandes Tourinho, 147, sala 402, bairro Savassi, CEP
30112-000, inscrita no CNPJ/MF sob o n.2 16.590.234/0001-76, registrada na CVM como
companhia aberta categoria “A”.

O objeto social da Arezzo&Co compreende: a modelagem e o comércio de artigos
de couro e de plastico em geral, incluindo sapatos e calcados de qualquer natureza e
espécie e a industrializacdo e a comercializacdo de artigos e vestudrio de qualquer



natureza e uso, produtos de limpeza e higiene doméstica, humana e veterinaria,
produtos de perfumaria, toucador e cosméticos, produtos quimicos de origem animal,
vegetal e mineral, produtos tintoriais e contra oxidagdo, graxas, 6leos, combustiveis em
geral, minérios, metais em moldes, veiculos em geral e suas partes, ferramentas,
ferragens e instrumentos manuais, revistas e jornais de publicidade periddicas,
aparelhos eletronicos, elétricos, cientificos e de uso comum de precisdo ou ndo, plantas
e flores naturais, tendas, barracas, bem como redes para descanso, joias, bijuterias,
instrumentos musicais, de acustica e de suas partes, papel, livros, impressos, artigos
para escritdrio, materiais para construcdo em geral, méveis e mobiliario em geral, fios e
matérias téxteis em geral, tecidos, roupas de cama, mesa, banho e cozinha, cortinas,
tapetes, jogos e brinquedos em geral, artigos para gindstica e esportes, animais vivos e
alimentos para animais, artigos de armarinho em geral, e ainda, cereais, ervas para
infusdo, laticinios, massas alimenticias, doces, artigos para fumantes e bebidas em geral,
podendo ainda, prestar os seguintes servicos: bar e restaurante, organizacao de feiras e
congressos, reparacdo, conservacao de artigos de borracha, couro ou peles,
administracdo de bens e direitos comerciais proprios, como marcas e patentes de
comércio e industria e contatos comerciais de franquia, representar por conta prépria
ou de terceiros, os produtos acima referenciados, podendo importar e exportar.

1.2. Grupo SOMA

O Grupo SOMA é sociedade an6nima, com sede na Cidade do Rio de Janeiro, no
Estado do Rio de Janeiro, na Avenida Pasteur, n.2 154, Botafogo, CEP 22290-240, inscrita
no CNPJ/MF sob o n.2 10.285.590/0001-08, registrada na CVM como companhia aberta
categoria “A”.

O objeto social do Grupo SOMA compreende: (i) a confeccdo de pecas do
vestuario, exceto roupas intimas e as confeccionadas sob medida; (ii) a fabricacdo de
acessorios do vestuario, exceto para a seguranca e protecao; (iii) o comércio varejista
de artigos de vestuario e acessérios de qualquer material; (iv) o comércio atacadista de
artigos do vestudrio e acessodrios; (v) o comércio varejista e atacadista de artigos de
joalheria; (vi) o comércio atacadista de couros, |3s, peles e outros subprodutos de
origem animal; (vii) o comércio varejista e atacadista de mercadorias em geral, sem
predominancia de produtos alimenticios; (viii) a distribuicdo de seus produtos; (ix) a
importacdo e a exportacdo de produtos; (x) a gestdo de participacdes em outras
sociedades, empresarias ou civis, nacionais ou estrangeiras, como sdcia, acionista ou
guotista; (xi) intermediacdo e agenciamento de servicos e negécios em geral, exceto
imobiliarios; (xii) reparacdo de joias; e (xiii) gestdo de ativos intangiveis ndo financeiros.

2. Descri¢ao e propdsito da operagao

A Incorporacdo se insere no contexto da Operacao, e visa a juncao de negdcios e
a unificacdo das bases acionarias das Companhias.

Subordinado ao implemento das CondigGes Suspensivas, conforme previstas no
Acordo de Associacdo e no Protocolo e Justificacdo, a Arezzo&Co incorporara o Grupo



SOMA, que sera extinto e sera sucedido, sem solucdo de continuidade, pela Arezzo&Co,
a titulo universal, em todos os direitos e obrigacées.

Com a implementacdo da Incorporacdo, serdo atribuidas aos acionistas do Grupo
Soma, na proporc¢do de suas participacées na data do fechamento (a ser informada
oportunamente pelas Companhias), novas a¢des ordindrias, nominativas e sem valor
nominal da Arezzo&Co, de forma que os acionistas do Grupo Soma passardo a deter
participacdo diretamente na Arezzo&Co.

3. Principais beneficios, custos e riscos da operagao
3.1. Beneficios.

As administracdes das Companhias entendem que, com a efetivacdo da
Operacdo, por meio da Incorporacdo, a companhia resultante alcanga um faturamento
proximo de RS 12,765 bilhdes (considerando os respectivos faturamentos brutos
apurados nas demonstracGes financeiras anuais das Companhias de 31.12.2023) e
passara a comercializar calgados, bolsas, itens de moda masculina, feminina e infantil,
incluindo roupas e acessoérios por meio de suas 34 (trinta e quatro) marcas e mais 2
(duas) mil lojas, proprias e franquias.

A Incorporacao significa a criacdo de nova empresa com quatro verticais de
negdcios: (i) calcados e bolsas; (ii) vestudrio feminino lifestyle; (iii) vestudrio masculino
lifestyle; e (iv) vestudrio democratico.

O surgimento dessa nova empresa acarreta grandes oportunidades de geracao
de valor adicional, tais como, o desenvolvimento das categorias de calcados e bolsas nas
marcas do Grupo SOMA gerando alavancagem de receita, otimizacao da gestdao dos
canais de multimarcas, e-commerce e, principalmente, franquias, otimizacdo da planta
industrial de malharia da “Cia. Hering” e a preparagdo dessa nova empresa para plugar
outras verticais de negécio.

3.2.  Estimativas de Custos.

Estima-se que os custos e despesas totais para a realizacdo e a efetivacdo da
Incorporacao, incluindo os honorarios de assessores juridicos, de avaliadores e de
auditores e os custos para realizacdo e publicacdo dos atos societarios ndo devem
ultrapassar o montante de RS 2.800.000,00 (dois milhdes e oitocentos mil reais), ndo
computados nesse montante custos e despesas com assessores financeiros e outros
incorridos com a negociacdo da Operacao.

3.3. Riscos
As administracdes das Companhias acreditam que, tendo em Vvista,

principalmente, o fato de as Companhias atuarem preponderantemente nas mesmas
atividades, a efetivacdo da Incorporacdo ndo aumenta a exposicdo de risco das



Companhias e ndo impacta, de maneira relevante, o risco dos acionistas, dos
investidores e dos terceiros interessados das Companhias, sendo que o sucesso da
Operacao dependerd, principalmente, da habilidade da companhia resultante de
realizar oportunidades de crescimento e economias de custo resultantes da juncdo dos
negoécios da Arezzo&Co e do Grupo SOMA. Se tais objetivos ndao forem atingidos com
sucesso, os beneficios esperados com a Operacdo podem ndo ser verificados de forma
integral, ou podem demorar mais tempo do que o esperado para serem verificados.
Existem os riscos naturais de variacao de preco das a¢ées da companhia resultante apos
a efetivacdo da Incorporacdo, o qual é inerente ao mercado de capitais e incorrido por
todos os acionistas da companhia resultante.

4. Relacao de substituicao das a¢oes

Nos termos do Protocolo e Justificacdo, com a efetivacao da Incorporagao, na
data de fechamento, os acionistas do Grupo SOMA receberdo 0,120446593048 novas
acOes ordinarias, nominativas, escriturais e sem valor nominal de emissao da Arezzo&Co
para cada 1 acdo ordindria, nominativa e sem valor nominal de emissao do Grupo SOMA
de sua titularidade na data de fechamento, observados eventuais ajustes nos termos do
Protocolo e Justificacdo (“Relagdo de Troca”). Eventuais fracGes de acdo de emissdo da
Arezzo&Co decorrentes da Incorporacgdo serdo agrupadas em numeros inteiros para, em
seguida, serem alienadas no mercado a vista administrado pela B3 apds a consumacao
da Incorporacgao.

A Relagdo de troca poderad ser ajustada em decorréncia dos eventos e conforme
previsto no Protocolo e Justificagdo.

5. Critérios de fixacdo da relagao de substituicdo

A Relacdo de Troca foi livremente negociada entre as administracGes da
Arezzo&Co e do Grupo SOMA, levando em conta, entre outros fatores, a cotacao de
fechamento das acbes das Companhias e o volume negociado no periodo anterior a
celebracao do Acordo de Associacao.

A Relagdo de Troca desconsiderou as 30.772 agbes ordinarias, nominativas,
escrituras e sem valor nominal de emissdo da Arezzo&Co que, quando da assinatura do

Acordo de Associacdao, mantinham-se em tesouraria.

6. Principais elementos ativos e passivos que formardao cada parcela do
patrimonio, em caso de cisao

Nao aplicavel, uma vez que ndo ocorrera cisdo.

7. Se a operacao foi ou sera submetida a aprovac¢ao de autoridades brasileiras ou
estrangeiras

A realizacdo da Incorporacdo foi aprovada, sem restricbes, pela



Superintendéncia-Geral do Conselho Administrativo de Defesa Econdmica (“CADE”) em
26.3.2024, nos termos do Parecer 128/2024/CGAA5/SGA1/SG. A aprovacdo tornou-se
definitiva em 12.04.2024 com o transito em julgado da decisdo do Superintendente-
Geral do CADE.

8. Nas operagdoes envolvendo sociedades controladores, controladas ou
sociedades sob controle comum, a rela¢ao de substituicao de a¢Ges é calculada
de acordo com o artigo 264 da Lei das S.A.

Como a Arezzo&Co e o Grupo SOMA n3o sdo sociedades sob controle comum e
a Incorporagao foi negociada livremente entre os administradores das Companhias, nao
¢ aplicavel o calculo da relagao de substituicao para fins comparativos, consoante artigo
264 da Lei das S.A.

9. Aplicabilidade do direito de recesso e valor do reembolso

Nos termos do artigo 136 e do artigo 137 da Lei das S.A., os acionistas da
Arezzo&Co nado farao jus a direito de retirada decorrente da aprovacao da Incorporagao
pela assembleia geral de acionistas.

Visto que as acdes do Grupo SOMA preenchem os pressupostos de liquidez e
dispersdo previstos no art. 137, Il, da Lei das S.A., a aprovac¢ao da Incorporacgao pela
assembleia geral do Grupo SOMA ndo conferird aos acionistas dissidentes o direito de
retirarem-se do Grupo SOMA mediante o reembolso do valor de suas ag¢des.

10. Outras informacgodes relevantes

Como condic¢do a consumacao da Incorporacdo, o Conselho de Administracao da
Arezzo&Co serd composto por 7 a 11 membros, de acordo com as regras previstas no
Acordo de Acionistas. Os novos membros do Conselho de Administracdo serdo eleitos
em assembleia geral da Arezzo&Co para um prazo de gestdo de 2 anos ou,
extraordinariamente, até a assembleia geral ordindria da AREzzo&Co a ser realizada em
2026, o que ocorrer primeiro, e serdo investidos em seus cargos como administradores
da Arezzo&Co na data de fechamento.

Além disso, a assembleia geral da Arezzo&Co também devera deliberar sobre
reforma integral do estatuto social da Arezzo&Co, com vistas a, entre outras alteragdes:
(a) ajustar as regras de organiza¢do, composicdo e eleicdo dos membros do Conselho de
Administracdo; (b) ajustar, incluir e excluir competéncias do Conselho de Administracao;
(c) ajustar as regras de organizacdo e composicdo dos membros da Diretoria e ajustar as
competéncias dos Diretores; (d) estabelecer o comité de auditoria como drgao
estatutdrio e definir regras de funcionamento e composicao; e (e) inclusdo de poison pill
refletindo, substancialmente, as regras constantes do artigo 39 do estatuto social atual
do Grupo Soma.

Outras informacodes a respeito da Incorporacdo estardao contidas nos materiais



de convocacdo das AGEs para deliberacdo da Incorporacdo, inclusive as previstas no
Anexo | a Resolucdo CVM n2 81. Os documentos pertinentes relativos a Incorporacao,
incluindo o Protocolo e Justificacdo, o laudo de avaliagao do valor contabil do patriménio
liquido do Grupo SOMA e as demonstracdes financeiras “pro forma” da Arezzo&Co,
acompanhadas do relatério de asseguracdo razoavel emitido pela KPMG Auditores
Independente Ltda., bem como o parecer do Conselho Fiscal da Arezzo&Co a respeito
da Incorporacdo, serdo oportunamente colocados a disposicdo dos acionistas nas
paginas  eletronicas da CVM (https://www.gov.br/cvm/pt-br), da B3
(http://www.b3.com.br), da Arezzo&Co e do Grupo SOMA (https://ri.arezzoco.com.br/
e https://www.somagrupo.com.br/investidores/).

Belo Horizonte/Rio de Janeiro, 18 de maio de 2024.

GABRIEL SILVA LOBO LEITE RAFAEL SACHETE DA SILVA
Diretor Financeiro e de Relagdes com Diretor Vice-Presidente Corporativo,
Investidores Financeiro e de Relagbes com Investidores
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MATERIAL FACT

GRUPO DE MODA SOMA S.A. (“Grupo SOMA”) and AREZZO INDUSTRIA E
COMERCIO S.A. (“Arezzo&Co” or “Company”’, and, together with Grupo SOMA,
“Companies”), in compliance with the terms of article 157, 4'" paragraph, of Law No.
6,404, of December 15%, 1976, (“Brazilian Corporate Law”), the CVM Resolution No. 44,
of August 23, of 2021, and the CVM Resolution No. 78, of March 29%", 2022 (“RCVM
78"), in continuity to the Material Facts disclosed on January 315, 2024, and February
5th, 2024 (“Material Fact 2.5.24”) and the Notice to the Market disclosed on March 27,
2024, hereby inform that the Companies’ Board of Directors approved, at meetings held
on May 17%, of 2024 (“BDMs”), among other matters, the execution, between the
Managements of the Companies, of the Protocol and Justification for the Merger of
Grupo de Moda SOMA S.A. by Arezzo Industria e Comércio S.A. (“Protocol and
Justification”), which governs the terms and conditions for the merger of Grupo SOMA
into Arezzo&Co (“Merger”).

As disclosed in Material Fact 2.5.24, the Companies and their shareholders
Anderson Lemos Birman (“Anderson”), Alexandre Café Birman (“Alexandre” and,
together with Anderson “Arezzo&Co Shareholders”), Roberto Luiz Jatahy Gongalves
(“Roberto”), Marcello Ribeiro Bastos (“Marcello”), Katia Ferreira de Barros (“Katia”),
Claudia Jatahy Goncalves (“Claudia”) and Gisella Jatahy Gongalves (“Gisella” and,
together with Roberto, Marcello, Katia and Claudia, “Grupo SOMA Shareholders”)
entered into an Association Agreement (“Association Agreement”) regulating the terms
and conditions applicable to the merger of the Companies' businesses and the
unification of their respective shareholder bases (“Transaction”), to be carried out
through the Merger. The Arezzo&Co Shareholders and Grupo SOMA Shareholders also
agreed to enter into a shareholders' agreement to regulate, among other matters, the
joint exercise of voting rights in corporate resolutions, the equal appointment of
members to the board of directors, and the restriction on trading shares for a certain
period (lock-up) (“Shareholders’ Agreement”).

Upon completion of the Transaction, Grupo SOMA will be extinguished and
succeeded, without a solution of continuity, by Arezzo&Co, on a universal basis, in all



rights and obligations, and the shareholders of Grupo SOMA will hold direct interest in
Arezzo&Co.

Pursuant to the Association Agreement and the Protocol and Justification, the
implementation of the Merger is subject to the verification (or waiver, as the case may
be) of certain suspensive conditions, including the implementation by the Grupo SOMA
of preparatory reorganization for the Transaction to avoid any solution of continuity of
Grupo SOMA's activities (drop down), the definition of the new members to the Board
of Directors of Arezzo&Co, under the terms established in the Shareholders’ Agreement.
(“Suspensive Conditions”).

In addition, the Merger is subject to the approval of the general meetings of the
Companies. Pursuant to the Association Agreement, the Arezzo&Co Shareholders and
the Grupo SOMA Shareholders have committed to vote in favor of the approval of the
Transaction in all applicable instances.

It will be up to the respective Boards of Directors of the Companies to deliberate
on the verification of the Suspensive Conditions, ratify the Merger, and declare the
closing date, as provided in the Protocol and Justification.

The BDMs also approved the calling of Arezzo&Co's and Grupo SOMA’s
extraordinary general meetings to resolve, among other matters, the Protocol and
Justification and the Merger (“EGMs”).

In accordance with applicable law, the Merger and relevant related matters were
submitted for the analysis by Arezzo&Co's Fiscal Council, which issued a favorable
opinion on the Merger.

The information and documents related to the calling of the EGMs, including
their respective Management Proposals, the Protocol and Justification, and the opinion
of Arezzo&Co’s Fiscal Council, will be disclosed to the shareholders in due course, in
accordance with the applicable legislation and deadlines.

In compliance with RCVM 78, the main terms and conditions of the Merger are
described below.

11. Identification of the companies involved in the transaction and a brief
description of their activities.

11.1. Arezzo&Co

Arezzo&Co is a corporation, headquartered in the city of Belo Horizonte, in the State of
Minas Gerais, at Rua Fernandes Tourinho, 147, room 402, Savassi, ZIP Code: 30112-000,
registered with the CNPJ/MF under No. 16.590.234/0001-76, registered with the CVM
as a category “A” publicly-held company.



The Company's corporate purpose includes: modeling and trading of leather and plastic
articles in general, including shoes and footwear of any kind and nature, as well as the
manufacturing and commercialization of articles and clothing of any kind and use,
cleaning products and household, human and veterinary hygiene, perfumery, toilet and
cosmetics, chemicals of animal, vegetable, and mineral origin, dyeing and anti-rust
products, greases, oils, general fuels, ores, molded metals, vehicles in general and their
parts, tools, hardware, and manual instruments, periodic advertising magazines and
newspapers, electronic, electrical, scientific, and precision or non-precision common
use devices, natural plants and flowers, tents, booths, as well as hammocks, jewelry,
costume jewelry, musical instruments, acoustic instruments, and their parts, paper,
books, printed materials, office supplies, general construction materials, furniture and
general furniture, yarns and textiles in general, fabrics, bed, table, bath and kitchen
linens, curtains, carpets, games, and toys in general, articles for gymnastics and sports,
live animals and animal feed, general haberdashery articles, as well as cereals, herbs for
infusion, dairy products, pastas, sweets, articles for smokers, and beverages in general,
may also provide the following services: bar and restaurant, organization of fairs and
congresses, repair, conservation of rubber, leather or fur articles, administration of own
commercial assets and rights, such as trademarks and patents of trade and industry and
franchise commercial contacts, to represent, on its own or on behalf of third parties, the
aforementioned products, and may import and export.

11.2. Grupo SOMA

Grupo SOMA is a corporation, headquartered in the City of Rio de Janeiro, in the State
of Rio de Janeiro, at Avenida Pasteur, 154, Botafogo, ZIP Code: 22290-240, registered
with the CNPJ/MF under No. 10.285.590/0001-08, registered with the CVM as a
category “A” public company.

The Grupo SOMA'’s corporate purpose includes: (i) the manufacture of clothing, except
for underwear and made-to-measure clothing; (ii) the manufacture of clothing
accessories, except for safety and protection; (iii) the retail trade of clothing and
accessories made from any material; (iv) the wholesale trade of clothing and
accessories; (v) the retail and wholesale trade of jewelry; (vi) the wholesale trade of
leather, wool, fur, and other animal byproducts; (vii) the retail and wholesale trade of
general merchandise, without predominance of food products; (viii) the distribution of
its products; (ix) the import and export of products; (x) the management of interests in
other companies, business or civil, domestic or foreign, as a partner, shareholder or
qguotaholder; (xi) intermediation and agency of services and businesses in general,
except real estate; (xii) jewelry repair; and (xiii) management of non-financial intangible
assets.

12. Description and purpose of the transaction

The Merger is part of the Transaction and aims to combine the businesses and
unify the shareholder bases of the Companies.



Subject to the fulfillment of the Suspensive Conditions, as provided in the
Association Agreement and the Protocol and Justification, Grupo SOMA will be merged
into Arezzo&Co, and Grupo SOMA will be extinguished and will be succeeded, without
any solution of continuity, by Arezzo&Co, universally in all rights and obligations.

Upon the implementation of the Merger, new common, nominative and no-par
value shares of Arezzo&Co will be attributed to Grupo SOMA shareholders in proportion
to their holdings on the closing date (to be announced by the Companies in due course),
so that Grupo SOMA shareholders will hold direct participation in Arezzo&Co.

13. Main benefits, costs, and risks of the transaction
13.1. Benefits.

The management of the Companies understand that, with the completion of the
Transaction, through the Merger, the resulting company will achieve a turnover close to
BRL 12.765 billion (considering the respective gross revenues reported in the annual
financial statements of the Companies as of 12.31.2023) and will begin retailing
footwear, bags, men's, women's, and children's fashion items, including clothing and
accessories, through its 34 (thirty-four) brands and over 2,000 stores, both owned and
franchised.

The Merger entails the creation of a new company with four business verticals:
(i) footwear and bags; (ii) women's clothing and lifestyle; (iii) men's clothing and lifestyle;
and (iv) democratic clothing.

The emergence of this new company brings about significant opportunities for
additional value generation, such as the development of footwear and bags categories
in Grupo SOMA’s brands, generating revenue leverage, optimization of the management
of multi-brand channels, e-commerce, and, mainly, franchises, optimization of the
industrial knitting plant of "Cia. Hering," allowing this new company to plug in other
business verticals.

13.2. Cost estimates.

It is estimated that the total costs and expenses for the implementation and
completion of the Merger, including legal advisors' fees, appraisers' fees, auditors' fees,
and costs for the execution and publication of corporate acts, should not exceed the
amount of BRL 2,800,000.00 (two million and eight hundred thousand Brazilian Reais),
excluding from this amount costs and expenses related to financial advisors and other
costs incurred in the negotiation of the Transaction.

13.3. Risks.

The management of the Companies believes that, mainly due to the fact that the
Companies operate predominantly in the same activities, the completion of the Merger



does not increase the Companies' risk exposure and does not materially impact the risk
of shareholders, investors, and interested third parties. The success of the Transaction
will depend mainly on the ability of the resulting company to capitalize on growth
opportunities and cost savings resulting from the merger of the Arezzo&Co and Grupo
SOMA businesses. If these objectives are not successfully achieved, the expected
benefits of the Transaction may not be fully realized or may take longer than expected
to materialize. There are inherent risks of stock price volatility of the resulting company
after the completion of the Merger, which are inherent to the capital market and
incurred by all shareholders of the resulting company.

14. Share exchange ratio

In accordance with the Protocol and Justification, upon the completion of the
Merger, on the closing date, Grupo SOMA shareholders will receive 0.120446593048
new common shares, registered, book-entry and with no par value issued by Arezzo&Co
for each 1 ordinary share, registered and with no par value issued by Grupo SOMA held
by them on the closing date, subject to any adjustments under the terms of the Protocol
and Justification ("Exchange Ratio"). Any fractions of shares issued by Arezzo&Co as a
result of the Merger will be consolidated into whole numbers and subsequently sold on
the spot market managed by B3 after the completion of the Merger.

The Exchange Ratio may be adjusted due to events and as provided in the
Protocol and Justification.

15. Criteria for setting the exchange ratio

The Exchange Ratio was freely negotiated between the managements of
Arezzo&Co and Grupo SOMA, taking into account, among other factors, the closing price
of the Companies' shares and the volume traded in the period prior to the execution of
the Association Agreement.

The Exchange Ratio disregarded the 30,772 ordinary, registered, book-entry
shares with no par value issued by Arezzo&Co that were held in treasury at the time of
signing the Association Agreement.

16. Main assets and liabilities that will form each part of the estate in the event of
a spin-off

Not applicable once that Merger does not encompass a spin-off.

17. Whether the transaction has been or will be subject to approval by Brazilian or
foreign authorities

The Merger was approved, without restrictions, by the Superintendéncia-Geral
do Conselho Administrativo de Defesa Econémica (“CADE”) on March 26%™, 2024,
according to Opinion 128/2024/CGAA5/SGA1/SG. The approval became final on April



12t, 2024, with the final and unappealable decision of CADE's General Superintendent.

18. In transactions involving controlling companies, subsidiaries, or companies
under common control, the share replacement ratio is calculated under article
264 of the Brazilian Corporate Law.

As Arezzo&Co and the Grupo SOMA are not companies under common control
and the merger was freely negotiated between the Companies' managers, the
calculation of the exchange ratio for comparative purposes is not applicable, under
article 264 of the Brazilian Corporate Law.

19. Applicability of withdrawal right and reimbursement amount

According to articles 136 and 137 of the Brazilian Corporate Law, Arezzo&Co's
shareholders are entitled to withdrawal arising from the approval of the Merger by the
general shareholders' meeting.

Considering that Grupo SOMA’s shares fulfill the liquidity and dispersion
requirements set out in article 137, Il, of the Brazilian Corporate Law, the approval of
the Merger by the Grupo SOMA’s general shareholders' meeting will entitle dissenting
shareholders to withdraw from the Grupo SOMA by reimbursing the value of their
shares.

20. Other relevant information

As a condition to the completion of the Merger, Arezzo&Co's Board of Directors
will be composed of 7 to 11 members, in accordance with the rules set forth in the
Shareholders' Agreement. The new Board of Directors members will be elected at
Arezzo&Co’ general shareholders meeting for a term of 2 years or, exceptionally, until
the ordinary general shareholders meeting of AREZZO&Co in 2026, whichever occurs
first, and will be invested in their positions as managers of Arezzo&Co on the closing
date.

Additionally, the general shareholders meeting of Arezzo&Co will also resolve on
a fullamendment to the Arezzo&Co's bylaws, aiming to, among other changes: (a) adjust
the rules of organization, composition and election of the members of the Board of
Directors; (b) adjust, include and exclude competencies of the Board of Directors; (c)
adjust the rules of organization and composition of the members of the Executive
Officers and adjust the competencies of the Executive Officers; (d) establish the audit
committee as a statutory body and define rules of operation and composition; and (e)
include a poison pill provision substantially reflecting the rules set forth in article 39 of
the current bylaws of Grupo SOMA.

Further information regarding the Merger will be contained in the materials
related to EGMs’ calling to deliberate on the Merger, including those provided for in
Annex | to CVM Resolution No. 81. The relevant documents relating to the Merger,



including the Protocol and Justification, the appraisal report of the book value of Grupo
SOMA's net equity, and the "pro forma" financial statements of Arezzo&Co,
accompanied by the reasonable assurance report issued by KPMG Auditores
Independentes Ltda., as well as the opinion of the Fiscal Council of Arezzo&Co regarding
the Merger, will be duly made available to shareholders on the electronic pages of CVM
(https://www.gov.br/cvm/pt-br), B3 (http://www.b3.com.br) and Arezzo&Co and the
Grupo SOMA (https://ri.arezzoco.com.br/ and
https://www.somagrupo.com.br/investidores/).

Belo Horizonte/Rio de Janeiro, May 18", 2024.
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