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FATO RELEVANTE

Aprovacao da segunda emissdo de Debéntures simples, ndo conversiveis em agées de
emissao da B3

A B3 S.A. - Brasil, Bolsa, Balcao (“B3” ou “Companhia”), comunica aos seus acionistas que, na
data de hoje, o Conselho de Administragdo da Companhia aprovou a realizagdo da segunda emissao
de debéntures simples, ndo conversiveis em agdes da Companhia, da espécie quirografaria, em série
unica (“Debéntures”), para distribuicdo publica com esforgos restritos de colocagdo, em consonancia
com a Instrugdo da CVM n.° 476/09, de acordo com os termos e condi¢gdes constantes da respectiva
ata.

Essa emissao de Debéntures faz parte da gestao ordinaria dos negécios da Companhia e esta alinhada
a revisao de projecdes de alavancagem financeira e distribuicao de proventos pela Companhia para o
exercicio de 2019, divulgada por meio do Fato Relevante de 21 de fevereiro de 2019, quais sejam: (i)
alvo de nivel de endividamento de 1,5x Divida Total / EBITDA recorrente dos ultimos 12 meses
(anteriormente, 1x Divida Bruta / EBITDA recorrente); e (ii) alvo de distribuicdo entre 120% a 150%
(anteriormente, entre 70% e 80%) do seu lucro liquido societario aos seus acionistas, na forma de juros
sobre capital proprio, dividendo e/ou recompra de agdes.

Os principais termos e condi¢des da emisséo estdo a seguir resumidos:

e Valor total de R$1,2 bilhdo, na data de emisséo;

e Prazo de 30 anos, com 12 repactuagéo programada para 3 de maio de 2022; e

e Pagamento semestral (maio e novembro) de juros remuneratérios a ser definido em Procedimento
de Bookbuilding, limitado a 103,00% do DI (Depdsitos Interfinanceiros) e sujeito a alteragdo nos
termos da oferta.

Os termos e condi¢des da emissdo de Debéntures estdo disponiveis na ata da Reunido do Conselho
de Administracao de hoje e na Escritura de Emissédo das Debéntures.

Sao Paulo, 22 de abril de 2019
Daniel Sonder
Vice-Presidente Financeiro, Corporativo e de Relagbes com Investidores
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MATERIAL FACT

Approval of second issue of unsecured debentures non-convertible into B3 stock

B3 S.A. — Brasil, Bolsa, Balcao (“B3” or “Company”), informs its shareholders that the Company’s
Board of Directors today approved execution of the second issue of unsecured debentures non-
convertible into Company stock, and in a single series (“Debentures”), for distribution in a public offering
with restricted-effort placement in accordance with CVM Instruction 476/09, pursuant to the terms and
conditions set forth in the respective minutes.

This debenture issuance is part of the general operations of the Company and is in line with the review
of guidance related to financial leverage and distributions to shareholders for 2019, announced on the
Material Fact released on February 21, 2019, which are: (i) target leverage level of 1,5x Total Debt /
recurring EBITDA for the previous 12 months (previously, 1x Gross Debt / recurring EBITDA); and (ii)
targets of distribution of between 120% and 150% (previously between 70% and 80%) of its IFRS net
income to its shareholders, in the form of interest on own capital, dividends and / or share buyback.

The summary of terms and conditions of the issuance are below:

e Total amount of BRL1.2 billion, on the date of issue;

e Thirty (30) years maturity, with 1strenegotiation scheduled for May 3, 2022; and

e Semiannual (May and November) interest payment based on a floating rate to be defined during
book building but limited to 103.00% of DI (interbank deposit), subject to alteration in the terms of
the Offering.

The terms and conditions of the Debentures issue are set forth in the minutes of the Board of Directors
Meeting held today and in the Indenture of the Issuance of the Debentures.

Sao Paulo, April 22, 2019

Daniel Sonder
Chief Financial Officer
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