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Fato Relevante

A GetNinjas S.A. (“Companhia” ou “GetNinjas”), em cumprimento ao disposto no artigo 157, §4¢2
da Lei das Sociedades por A¢Ses, na Resolucdo CVM n2? 44/2021 e na Resolugdo CVM n2 78/2022
(“Resolucdo CVM 78”), vem informar aos seus acionistas e ao mercado em geral que as seguintes
matérias foram aprovadas, nesta data, pelo Conselho de Administracdo da Companhia (“RCA
05.06.2024"): (i) a proposta de cisdo parcial da Companhia e incorporagdo do acervo cindido
pela REAG Trust S.A. (“REAG Trust”), subsidiaria integral da Companhia (“Cisdo Parcial”), que sera
submetida a aprovacao dos acionistas da Companhia em Assembleia Geral Extraordinaria a ser
realizada no dia 26 de junho de 2024; bem como (ii) a autorizacdo para segregacdo e
transferéncia de determinados bens, direitos, obrigacdes, passivos e contratos operacionais
relativos ao negdcio “GetNinjas” (“Estabelecimento Empresarial”) para a GetNinjas Ltda.,
subsidiaria integral da Companhia ora em fase de constituicdo (“Drop Down” e, em conjunto
com a Cisdo Parcial, a “Reorganizacdo Societaria”).

PROPOSTA DE CISAO PARCIAL

Em cumprimento a Resolugdo CVM 78, os principais termos e condicdes da Cisdo Parcial
encontram-se descritos abaixo:

1. Identificacdo das sociedades envolvidas na operac¢ao e descri¢do sucinta das atividades por
elas desempenhadas

As Unicas sociedades envolvidas na Cisdo Parcial sdo a Companhia e a REAG Trust, sua subsididria
integral.

A Companhia desenvolve atividades de (a) prestacado de servicos de confeccdo, desenvolvimento
e criacdo de paginas eletronicas; (b) manutencdo de portais, provedores de conteldo e outros
servicos de informacdo na internet; (c) anuncio de pdginas e servicos na internet; (d) viabilizacdo
do retorno de resultados positivos de buscas por paginas na internet e (e) desenvolvimento de
algoritmos de selecdo e filtragem de busca.

Conforme indicado no Instrumento de Protocolo e Justificagdo de Cisdo Parcial celebrado nesta
data (“Protocolo”), a REAG Trust nunca operou, celebrou qualquer contrato ou acordo, esteve
envolvida em qualquer atividade ou assumiu qualquer obrigacdao perante terceiros ou perante
seus acionistas e administradores. Caso aprovada a Cisdao Parcial, o seu objeto corresponderd
substancialmente ao objeto social da Companhia acima descrito.

2. Descricao e propdsito da operagao

Conforme previsto no Protocolo, sujeito a aprovacdo dos acionistas da GetNinjas, a GetNinjas
serd parcialmente cindida e o acervo cindido serd incorporado pela REAG Trust, subsididria
integral da GetNinjas, nos termos do artigo 229 da Lei das Sociedades por Acdes.

A REAG Trust, atualmente em fase de registro como companhia aberta categoria “B” perante a
CVM, serd convertida para categoria “A” perante a CVM e listada no segmento especial de
listagem do Novo Mercado da B3 S.A. — Brasil, Bolsa, Balcdo nos termos e prazos previstos na
legislagdo aplicavel.
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A Cisdo Parcial se insere no contexto da Reorganizagdo Societaria e visa a segregac¢do dos ativos
da Companhia, racionalizando assim a divisdo das atividades operacionais entre as sociedades.

3. Principais beneficios, custos e riscos da operagao

Conforme mencionado no item 2 acima, a Cisdao Parcial garantira uma melhor divisdao das
atividades operaconais da Companhia, melhorando, assim, sua estrutura organizacional.

Estima-se que o custo da Cisdo Parcial, incluindo os honorarios de assessores juridicos e do
avaliador, serd de R$500.000,00 (quinhentos mil reais).

4. Relagdo de substituiciao das agoes

Em decorréncia da Cisdo Parcial da Companhia, os acionistas da Companhia receberao 0,01 (um
centésimo) de acdo ordindria de emissdo da REAG Trust para cada 1 (uma) acdo ordinaria de
emissdo da Companhia detida pelos acionistas.

Apds a Cisdo Parcial, caso aprovada, a composicao aciondria da REAG Trust consistird no espelho
da entdo composi¢do acionaria da Companhia, de forma que o percentual de participagdo a ser
detido pelos acionistas na Reag Trust sera idéntico ao percentual de sua participacdo na
GetNinjas. O numero de a¢bes de emissdo da Companhia permanecerd inalterado.

As eventuais fragdes de agdes da REAG Trust detidas por acionistas em decorréncia da Cisdo
Parcial serdo acrescidas da quantidade de fragdes de acdes necessarias para completar 1 (uma)
acdo inteira, o que sera feito por meio de doagdo a ser realizada pelo acionista controlador da
Companhia, REAG Alpha Fundo de Investimento Financeiro em Agdes.

5. Critério de fixacdo da relagdo de substituicao

A Relagdo de Substituicdo foi livremente negociada, acordada e pactuada entre as
administracGes da Companhia e da REAG Trust levando-se em conta (i) que a REAG Trust é uma
subsidiaria integral da Companhia; (ii) a cotagdo média das a¢Ges da Companhia e o disposto no
artigo 46 do Regulamento de Emissores da B3 que trata sobre a cotagdo minima de ag¢des
listadas na B3; e (iii) a intengdo das administracdes da Companhia e da REAG Trust de evitar a
volatilidade das agGes da REAG Trust e conferir melhor patamar para a cota¢do das a¢Oes de
emissao da REAG Trust apds a Cisdo Parcial. A Relagdo de Substituicdo visa, portanto, atender ao
que a B3 entende e sugere como o prego a ser almejado em situagdes de grupamento de agdes,
o qual estaria dentro do intervalo de RS 20,00 (vinte reais) a RS 40,00 (quarenta reais).

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

Como resultado da Cisdo Parcial, serdo transferidos a REAG Trust a totalidade dos elementos
patrimoniais da Companhia descritos no laudo de avaliacdo divulgado na presente data (“Acervo
Cindido”), tais como registrados e refletidos contabilmente em balanco da GetNinjas levantado
em 31 de dezembro de 2023, com observancia dos principios de contabilidade aceitos no Brasil e
das disposi¢oes contidas na legislacdo societaria, conforme indicado abaixo:
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Descricao dos ativos que compoem o Valor patrimonial contabil
Acervo Cindido (31/12/2023)
1. Aplicagdes Financeiras RS 14.015.688,47

100% das agOes de emissdo da REAG Trust detidas pela
Companhia nesta data

R$1.000,00

7. Se a operagdo foi ou serd submetida a aprovacao de autoridades brasileiras ou estrangeiras
N3o aplicavel.

8. Nas operacgdes envolvendo sociedades controladoras, controladas ou sociedades sob
controle comum, a rela¢ao de substituicdo de a¢Ges calculada de acordo com o art. 264 da Lei
n? 6.404, de 1976

N3o aplicavel.
9. Aplicabilidade do direito de recesso e valor do reembolso

Inexisténcia do direito de retirada dos acionistas da GetNinjas. Nos termos do artigo 137 da Lei
das Sociedades por Ag¢des, os atuais acionistas da GetNinjas ndo fardo jus a direito de retirada
decorrente da aprovacdo da Cisdo Parcial pela assembleia geral, uma vez que nos termos do
Protocolo (a) o Acervo Cindido sera vertido para sociedade que, na data da Cisdo Parcial, tera
atividade preponderante coincidente com a decorrente do objeto social da GetNinjas; (b) ndo
haverd reducdo do dividendo minimo obrigatdrio; e (c) a Cisdo Parcial ndo resultara em
participacdao em grupo de sociedades.

Inexisténcia do direito de retirada dos acionistas da REAG Trust.Tendo em vista que a REAG Trust
possui como sua Unica acionista a GetNinjas, ndo ha que se falar, portanto, em dissidéncia para
fins da Lei das Sociedades por Acoes.

10. Outras informacgoes relevantes

Existéncia da Cindida. A Cisdo Parcial ndo resultard na extingdo da GetNinjas, que continuara
existente.

Cisdo sem Solidariedade. Nos termos do Paragrafo Unico do Artigo 233 da Lei das Sociedades por
AcOes, a Cisdo Parcial sera realizada sem solidariedade entre a GetNinjas e a REAG Trust, sendo
certo que a REAG Trust sucederd a GetNinjas relativamente aos direitos e obrigagées que
compdem o Acervo Cindido, podendo, no entanto, qualquer credor da GetNinjas se opor a
presente estipulacdo, em relagcdo ao seu crédito, desde que notifique a REAG Trust e a GetNinjas
no prazo de 90 (noventa) dias da publicacdo das atas de assembleias gerais extraordinarias das
partes que aprovarem a Cisdo Parcial, o que ocorrer por ultimo.

Atos Societarios. Serdo realizadas assembleias gerais de acionistas da GetNinjas e da REAG Trust
a fim de ratificar a assinatura do Protocolo, ratificar a contratacdo da Empresa de Avaliacdo,
aprovar o Laudo de Avaliacdo e aprovar a Cisdao Parcial, bem como refletir nos Estatutos Sociais
da GetNinjas e da REAG Trust as alteracdes decorrentes da Cisdo Parcial.
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DRoOP DOWN

Adicionalmente, a Companhia informa que na RCA 05.06.2024 foi autorizado o Drop Down do
Estabelecimento Empresarial para a GetNinjas Ltda., subsididria integral da Companhia ora em
fase de constituicao.

Trata-se de uma operacdo vertical de transferéncia de ativos que provoca a substituicdo de
elementos patrimoniais da Companhia, uma vez que esta conferird o Estabelecimento
Empresarial na GetNinjas Ltda.e receberd o equivalente em participacdo societdria, ndo existindo
reducdo do capital social no ambito do Drop Down.

Apds o Drop Down, os Unicos ativos da Companhia serdo disponibilidades em dinheiro (incluindo
aplicagOes financeiras e investimentos em titulos e valores mobilidrios) e as quotas de emissdo
da GetNinjas Ltda. A efetiva implementacdo do Drop Down depende da formalizagdo do
aumento de capital da GetNinjas Ltda., a ser oportunamente realizada.

Imediatamente antes da Reorganizacdo Societdria, a estrutura acionaria das sociedades
envolvidas serd a seguinte®:

Reag Alpha FIA Free float

Estabelecimento
Empresarial
COMPANHIA? Cia Aberta Novo Mercado

Caixa
100%

Apds a Reorganizacdo Societdria, a estrutura acionaria das sociedades envolvidas passara a ser a
seguinte:

! Informages da composigio acionaria da Companhia extraidas da versdo do Formulario de Referéncia divulgada em
31/05/2024.
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Reag Alpha FIA Free float
69,6%
Cia Aberta Novo Mercado \L Cia Aberta Novo Mercado
COMPANHIA
Caixa \ 14mm
do Caixa
100%
Estabelecimento
Empresarial

A Proposta da Administracdo, o Protocolo, o Laudo de Avaliagdo, bem como a ata da RCA
05.06.2024 e os demais documentos a que se referem este Fato Relevante encontram-se a
disposicdo na sede social da Companhia, na sua pagina na internet (https://ri.getninjas.com.br/),
bem como na pagina da Comissao de Valores Mobiliarios — CVM (www.cvm.gov.br) e da B3 S.A.
— Brasil, Bolsa Balcdo (www.b3.com.br).

A Companhia mantera seus acionistas e o mercado informados sobre os eventos subsequentes
relacionados a Reorganizacdo Societaria.
Sdo Paulo, 05 de junho de 2024.

THIAGO SOUZA GRAMARI
Diretor de Relagdes com Investidores


https://ri.getninjas.com.br/
http://www.cvm.gov.br/
http://www.b3.com.br/
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Material Fact

GetNinjas S.A. (the "Company" or "GetNinjas"), in compliance with the provisions of Article 157,
Paragraph 4 of the Brazilian Corporate Law, CVM Resolution No. 44/2021, and CVM Resolution
No. 78/2022 ("CVM Resolution 78"), hereby informs its shareholders and the market in general
that the following matters were approved today by the Company's Board of Directors ("BOD
06/05/2024"): (i) the proposal for the partial spin-off of the Company and the merger of the
Spun-Off Assets by REAG Trust S.A. ("REAG Trust"), a wholly owned subsidiary of the Company
("Partial Spin-Off"), which will be submitted for approval by the Company's shareholders at an
Extraordinary General Meeting to be held on June 26, 2024; as well as (ii) the authorization for
the segregation and transfer of certain assets, rights, obligations, liabilities, and operational
contracts related to the "GetNinjas" business unit ("Business Establishment") to GetNinjas Ltda., a
wholly owned subsidiary of the Company currently being incorporated ("Drop Down" and,
together with the Partial Spin-Off, the "Corporate Reorganization").

PARTIAL SPIN-OFF PROPOSAL

In compliance with CVM Resolution 78, the main terms and conditions of the Partial Spin-Off are
described below:

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

The only entities involved in the Partial Spin-Off are the Company and REAG Trust, its wholly
owned subsidiary.

The Company engages in the following activities: (a) providing services for the creation,
development, and design of web pages; (b) maintaining portals, content providers, and other
internet information services; (c) advertising web pages and services on the internet; (d)
enabling the return of positive search results for web pages on the internet; and (e) developing
search selection and filtering algorithms.

As indicated in the Instrument of Protocol and Justification of Partial Spin-Off executed on this
date ("Protocol"), REAG Trust has never operated, entered into any contract or agreement, been
involved in any activity, or assumed any obligation towards third parties or its shareholders and
administrators. If the Partial Spin-Off is approved, its purpose will substantially correspond to the
corporate purpose of the Company described above.

2. Description and purpose of the transaction

As provided in the Protocol, subject to the approval of GetNinjas' shareholders, GetNinjas will be
partially spun-off, and the Spun-Off Assets will be merged into REAG Trust, a wholly owned
subsidiary of GetNinjas, in accordance with Article 229 of the Brazilian Corporate Law.

REAG Trust, currently in the process of being registered as a category "B" publicly-held company
with the CVM, will be converted to a category "A" publicly-held company with the CVM and
listed on the Novo Mercado special listing segment of B3 S.A. — Brasil, Bolsa, Balcdo, within the
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terms and deadlines provided by the applicable legislation.

The Partial Spin-Off is part of the Corporate Reorganization and aims to segregate the Company's
assets, thereby rationalizing the division of operational activities between the companies.

3. Main benefits, costs, and risks of the transaction

As mentioned in item 2 above, the Partial Spin-Off will ensure a better division of the Company's
operational activities, thereby improving its organizational structure.

The cost of the Partial Spin-Off, including legal advisors' fees and the evaluator's fees, is
estimated to be R$500,000.00 (five hundred thousand reais).

4. Share exchange ratio

As a result of the Partial Spin-Off of the Company, the Company's shareholders will receive 0.01
(one hundredth) of a common share issued by REAG Trust for each 1 (one) common share issued
by the Company held by the shareholders.

After the Partial Spin-Off, if approved, the shareholder composition of REAG Trust will mirror the
then-current shareholder composition of the Company, so that the percentage of participation
to be held by the shareholders in REAG Trust will be identical to the percentage of their
participation in GetNinjas. The number of shares issued by the Company will remain unchanged.

Any fractional shares of REAG Trust held by shareholders as a result of the Partial Spin-Off will be
rounded up to the nearest whole share, which will be done through a donation made by the
Company's controlling shareholder, REAG Alpha Fundo de Investimento Financeiro em Acdes.

5. Criteria for setting the exchange ratio

The Share Exchange Ratio was freely negotiated, agreed upon, and settled between the
management of the Company and REAG Trust, taking into account (i) that REAG Trust is a wholly-
owned subsidiary of the Company; (ii) the average stock price of the Company and the provisions
of Article 46 of B3's Issuer Regulations regarding the minimum quotation of stocks listed on B3;
and (iii) the intention of the management of both the Company and REAG Trust to avoid
volatility in REAG Trust's shares and achieve a better pricing level for REAG Trust's shares after
the Partial Spin-Off. Therefore, the Share Exchange Ratio aims to meet B3's understanding and
suggestions regarding the target price in stock grouping situations, which should be within the
range of RS 20.00 (twenty reais) to RS 40.00 (forty reais).

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

As a result of the Partial Spin-Off, the Company's assets described in the valuation report
disclosed on this date ("Spun-Off Assets") will be transferred to REAG Trust, as recorded and
reflected in GetNinjas' balance sheet dated December 31, 2023, in compliance with the
accounting principles accepted in Brazil and the provisions contained in corporate legislation, as
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indicated below:

Description of the Assets Comprising the Spun-Off Book Value
Assets (31/12/2023)
3. Financial Investments RS 14.015.688,47

100% of the shares issued by REAG Trust held by the

Company as of this date R$1.000,00

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

Not applicable.

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

Not applicable.
9. Applicability of the right of withdrawal and reimbursement amount

Non-existence of the right of withdrawal for GetNinjas shareholders. Pursuant to Article 137 of
the Brazilian Corporate Law, current shareholders of GetNinjas shall not be entitled to the right
of withdrawal resulting from the approval of the Partial Spin-Off by the shareholders meeting,
since, according to the Protocol: (a) the Spun-Off Assets will be transferred to a company that,
on the date of the Partial Spin-Off, will have predominant activities coinciding with those of
GetNinjas' corporate purpose; (b) there will be no reduction in the minimum mandatory
dividend; and (c) the Partial Spin-Off will not result in participation in a group of companies.

Non-existence of the right of withdrawal for REAG Trust shareholders. Considering that REAG
Trust’s sole shareholder is GetNinjas, there is no dissent for the purposes of the Brazilian
Corporate Law

10. Other relevant information

Existence of the Spin-Off Company. The Partial Spin-Off will not result in the dissolution of
GetNinjas, which will continue to exist.

Partial Spin-Off without Solidarity. In accordance with the Sole Paragraph of Article 233 of the
Brazilian Corporate Law, the Partial Spin-Off will be conducted without solidarity between
GetNinjas and REAG Trust. It is certain that REAG Trust will succeed GetNinjas regarding the
rights and obligations comprising the Spun-Off Assets. However, any creditor of GetNinjas may
oppose this stipulation concerning its credit, provided that it notifies REAG Trust and GetNinjas
within 90 (ninety) days from the publication of the minutes of the extraordinary general
meetings of the parties approving the Partial Spin-Off, whichever occurs later.

Corporate Acts. General shareholders' meetings of GetNinjas and REAG Trust will be held to
ratify the signing of the Protocol, ratify the engagement of the appraiser, approve the Appraisal
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Report, and approve the Partial Spin-Off, as well as to reflect in the Bylaws of GetNinjas and
REAG Trust the changes resulting from the Partial Spin-Off.

DRoOP DOWN

Additionally, the Company informs that in the Board of Directors meeting held on June 5, 2024,
the Drop Down of the Business Establishment to GetNinjas Ltda., a wholly owned subsidiary of
the Company currently in the process of formation, was authorized.

This involves a vertical asset transfer operation that results in the substitution of Company's
assets, as it will transfer the Business Establishment to GetNinjas Ltda. and receive the
equivalent in equity participation, with no reduction of the Company's share capital in the scope
of the Drop Down.

Following the Drop Down, the only assets of the Company will be cash (including financial
investments and investments in securities) and the shares issued by GetNinjas Ltda. The effective
implementation of the Drop Down depends on the formalization of the increase in capital of
GetNinjas Ltda., to be duly carried out.

Immediately before the Corporate Reorganization, the shareholding structure of the involved
companies will be as follows?:

Reag Alpha FIA Free float

Business

Establishment
Publicly traded company

(Novo Mercado)

Cash
100%

! !

After the Corporate Reorganization, the shareholding structure of the involved companies will be
as follows:

2 Shareholding composition information of the Company extracted from the version of the Reference Form (Formuldrio
de Referéncia) released on 05/31/2024.
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Reag Alpha FIA Free float
69,6%
Publicly traded company Publicly traded company
(Novo Mercado) (Novo Mercado)

Cash * \ 14mm

in cash
100%

Business
Establishment \

The Management Proposal, the Protocol, the Appraisal Report, as well as the minutes of the
board of directors meeting held on June 5, 2024, and other documents referred to in this
Material Fact are available at the Company's headquarters, on its website
(https://ri.getninjas.com.br/), as well as on the website of the Brazilian Securities and Exchange
Commission — CVM (www.cvm.gov.br) and B3 S.A. — Brasil, Bolsa Balcdo (www.b3.com.br).

The Company will keep its shareholders and the market informed about subsequent events
related to the Corporate Reorganization.

Sdo Paulo, June 5, 2024.

THIAGO SOUZA GRAMARI
Investor Relations Officer
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