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ENGIE BRASIL ENERGIA S.A.
Companhia Aberta — CNPJ 02.474.103/0001-19
NIRE 4230002438-4

FATO RELEVANTE

OFERTA VENCEDORA PARA A AQUISICAO DE PARTICIPAGAO
EM TRANSPORTADORA DE GAS

ENGIE BRASIL ENERGIA S.A. (“Companhia”), sociedade por acées, com registro de companhia
aberta perante a Comissao de Valores Mobiliarios (“CVM”), em cumprimento ao disposto no artigo
157, 84°, da Lei n° 6.404, de 15 de dezembro de 1976, conforme alterada (“Lei das S.A.”) e na
Instrugdo CVM n° 358, de 3 de janeiro de 2002, conforme alterada, vem a publico informar ao
mercado em geral o quanto segue:

Nesta data, a Companhia em conjunto com uma subsididria integral da ENGIE S.A., sua
controladora final, e o Caisse de Dépdt et Placement du Québec (“Ofertantes”) tomaram
conhecimento, por meio do fato relevante publicado pela Petroleo Brasileiro S.A. — Petrobras nesta
data, que as Ofertantes sagraram-se vencedoras do processo competitivo (“Processo Competitivo
TAG”) conduzido pela Petrobras para a aquisicdo de 90% da participacao acionaria de titularidade
da Petroleo Brasileiro S.A. — Petrobras na Transportadora Associada de Gas S.A. (“TAG”).

A oferta final e vinculante apresentada pelos Ofertantes representa um Valor da Empresa
(Enterprise Value) de R$ 35,1 bilhdes para 100% da TAG, na data base de dezembro de 2017.

A realizagdo da oferta foi aprovada em reunido do Conselho de Administragdo da Companhia
realizada em 26 de margo de 2019, que também levou em consideracdo a manifestacao favoravel
do Comité Especial Independente para Transacdes com Partes Relacionadas, conforme instalado
na 1732 Reunido do Conselho de Administracdo da Companhia realizada em 11 de maio de 2018.

A TAG é a maior transportadora de gas natural do Brasil, contando com infraestrutura de
gasodutos com aproximadamente 4.500 km, que se estende por todo o litoral das Regifes Sudeste
e Nordeste, tendo também um trecho ligando Urucu (provincia petrolifera no meio da Amazonia)
a Manaus (AM). A malha conta ainda com 12 instala¢cdes de compresséo de gas (6 proprias e 6
subcontratadas) e 91 pontos de entrega. “A aquisicdo da TAG ser4d mais um avanco na
diversificacdo de nossos negdécios, materializando a estratégia da Companhia em se tornar um
player-chave da infraestrutura brasileira”, diz o Diretor-Presidente da Companhia, Eduardo
Sattamini.

ApoOs a aprovacgao pelos seus 6rgdos de governanga, a Petrobras e as Ofertantes irdo celebrar,
além dos demais documentos da operacéao, o Contrato de Compra e Venda e Outras Avencas
(“Contrato”), o qual possui, como condi¢cdes suspensivas, as aprovacdes pelo Conselho
Administrativo de Defesa Econbmica — CADE e pela autoridade de defesa da concorréncia da
Unido Europeia, dentre outras condi¢cbes suspensivas usuais para operacdes dessa natureza.

Uma vez que as condi¢des suspensivas do Contrato sejam verificadas, as Ofertantes adquirirdo
uma participacdo correspondente a 90% do capital social da TAG por meio da Alianca
Transportadora de Gé&s Participagbes S.A. (“Alianca”). A Companhia detém atualmente uma
participacao direta de 32,5% no capital social da Alianca e, caso a operacdo seja concluida, a
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Companhia passara a deter uma participacao indireta de 29,25% no capital social da TAG. A
Petrobras continuara a deter uma participacdo minoritaria de 10% na TAG.

A participacdo das Ofertantes na TAG e na Alianca, o exercicio dos seus respectivos direitos de
voto e as limitagbes a transferéncia de acbes estardo sujeitos aos termos e condi¢cdes de
determinados acordos entre as Ofertantes, bem como ao Acordo de Acionistas a ser assinado

entre as Ofertantes, a Alianca e a Petrobras na data do fechamento da operacéao.

A aquisi¢éo indireta do controle acionario compartilhado da TAG pela Companhia estara sujeita a
ratificacdo pela assembleia geral da Companhia, conforme prevista no artigo 256, inciso |, da Lei
das S.A,, por consistir, para a Companhia, investimento relevante.

A Companhia ainda esta, junto com seus assessores, no processo de andlise acerca da existéncia
ou ndo do direito de acionistas dissidentes retirarem-se da Companhia mediante o reembolso de
suas acodes, nos termos do § 2° do artigo 256 da Lei das S.A. As conclusdes da Companhia sobre
0 assunto serdo oportunamente divulgadas ao mercado.

Se concluir pela existéncia do direito de recesso, 0s acionistas dissidentes poderdo exercer esse
direito com relacdo as acbes que, comprovadamente, sejam titulares na data deste fato relevante,
nos termos do artigo 137, 81°, da Lei das S.A.

Por fim, a Companhia reitera seu compromisso de manter os acionistas e o mercado em geral
informados acerca do andamento deste e de qualquer outro assunto de interesse do mercado.

Floriandpolis, 5 de abril de 2019.

Eduardo Antonio Gori Sattamini
Diretor-Presidente,
Diretor Financeiro e de Rela¢des com Investidores
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A Publicly Held Company—CNPJ 02.474.103/0001-19
NIRE 4230002438-4

MATERIAL FACT NOTICE

WINNING OFFER FOR THE ACQUISITION OF AN EQUITY INTEREST
IN A GAS TRANSPORTER

ENGIE BRASIL ENERGIA S.A. (“Company”), a corporation, registered as a publicly held company
with the Brazilian Securities and Exchange Commission (“CVM”), pursuant to Article 157,
Paragraph 4, of Law 6,404 of December 15, 1976, as amended (“Brazilian Corporations Law”) and
CVM Instruction 358 of January 3, 2002, as amended, hereby informs the market in general as
follows:

On the date hereof, the Company together with a fully owned subsidiary of ENGIE S.A., its final
controlling shareholder, and Caisse de Dépdt et Placement du Québec ("Bidders") were informed,
by means of a Material Fact Notice disclosed by Petréleo Brasileiro S.A. — Petrobras on the date
hereof, that the Bidders were the winners of the competitive process (“TAG Competitive Process”)
conducted by Petrobras for the acquisition of a 90% equity interest held by Petréleo Brasileiro S.A.
- Petrobras in Transportadora Associada de Gas S.A. ("TAG").

The final binding offer presented by the Bidders represents an Enterprise Value of R$ 35.1 billion
in connection with 100% of TAG, using the base date of December 2017.

The submission of the bid was approved by the Board of Directors of the Company in the meeting
held on March 26, 2019, which also acknowledged the favorable manifestation of the Special
Independent Committee for Transactions with Related Parties, as installed during the 173 meeting
of the Board of Directors of the Company held in May 11, 2018.

TAG is the largest natural gas transporter of Brazil, with a pipeline infrastructure of approximately
4,500 km, extending throughout the coastline of the Southeast and Northeast regions of Brazil, and
also having a part of it connecting Urucu (petroleum fields in the Amazon) and the City of Manaus
(AM). The pipeline network also has 12 gas compression installations (6 fully owned and 6
subcontracted) and 91 delivery stations. “The acquisition of TAG will be another development in
the diversification of businesses, materializing the Company’s strategy of becoming a key player in
the Brazilian infrastructure sector”, said the CEO of the Company, Eduardo Sattamini.

After the corporate approvals by its governance and competitive defense bodies, Petrobras and
the Bidders will sign, in addition to other transaction documents, the Sale and Purchase Agreement
and Other Covenants ("Agreement”), which has as conditions precedent the approval of the
transaction by the Conselho Administrativo de Defesa Econémica — CADE (Brazilian antitrust
authority) and by the European Union antitrust authority, among other usual conditions precedent
for transactions of this nature.

Once the conditions precedent of the Agreement are fulfilled, the Bidders, through Alianca
Transportadora de Gés Participagfes S.A. (“Alianca”), will acquire an equity interest corresponding
to 90% of TAG's capital stock. The Company currently holds a direct equity interest of 32.5% in the
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capital stock of Alianca and, if the transaction is consummated, will hold an indirect interest of
29.25% in the capital stock of TAG. Petrobras will continue to hold a minority equity interest of 10%
in the capital stock of TAG.

The equity interest of the Bidders in TAG and in Alianga, the exercise of their respective voting
rights and the limitations on the transfer of shares will be subject to the terms and conditions of
certain agreements between the Bidders as well as the Shareholders’ Agreement to be signed
among the Bidders, Alianca and Petrobras on the closing date of the transaction.

The indirect acquisition of the shareholding joint control of TAG by the Company will be subject to
the approval by the general shareholders’ meeting, as set forth in article 256, item I, of the Brazilian
Corporations Law, because it is considered as a material investment to the Company.

The Company and its advisors are analyzing whether the transaction will trigger to the dissenting
shareholders the right to withdrawal (direito de retirada), as provided in the second paragraph of
article 256 of the Brazilian Corporations Law. Conclusions on this matter will be duly disclosed to
the market.

If it is ultimately assessed the existence of appraisal rights (direito de recesso), dissenting
shareholders may exercise such right with respect to the shares that are proven to be held by such
shareholder on the date of this material fact (fato relevante), pursuant to the terms of the first
paragraph of article 137 of the Brazilian Corporations Law.

Finally, the Company reiterates its commitment to keep stockholders and the market at large
informed about the progress of this and any other matter of market interest.

Florianépolis, April 5", 20109.

Eduardo Antonio Gori Sattamini
Chief Executive Officer,
Chief Financial and Investor Relations Officer
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