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FATO RELEVANTE

APROVAGAO DE AQUISICAO DE ATIVOS DE GERAGAO SOLAR
COM CAPACIDADE INSTALADA TOTAL DE 259,8 MWp

ENGIE BRASIL ENERGIA S.A. (“ENGIE” ou “Companhia”), sociedade por acdes, com registro de
companhia aberta perante a Comissdo 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
Resolugdo CVM n° 44/2021, de 23 de agosto de 2021, vem a publico informar ao mercado em geral o quanto
segue:

Em 5 de agosto de 2021, o Conselho de Administracdo da Companhia instalou um Comité Especial
Independente para Transac¢des com Partes Relacionadas (“Comité Independente”), com o intuito de avaliar
a potencial aquisicéo, pela ENGIE BRASIL ENERGIAS COMPLEMENTARES PARTICIPACOES LTDA,
controlada da Companhia, dos Conjuntos Fotovoltaicos Paracatu e Floresta (“Ativos”), atualmente de
titularidade das empresas ENGIE SOLAR S.A.S., SOLAIREDIRECT INVESTMENT MANAGEMENT S.A e
DRANKENSBERG CAPITAL 1 S.A (“Vendedoras”).

O proposito do referido Comité Independente, formado em sua maioria por membros independentes do
Conselho de Administracdo da Companhia, € garantir que este potencial negécio juridico entre a Companhia
e as Vendedoras ocorra (i) em condic6es compativeis com o mercado, (ii) considerando os interesses da
Companhia como um todo, inclusive os interesses de seus sOcios minoritarios, e (iii) buscando prover ao
Conselho de Administracdo da Companhia uma recomendacao que fundamente uma decisé@o independente,
integra, ética e transparente.

O Conjunto Fotovoltaico Paracatu, localizado em Paracatu/MG, possui capacidade instalada de 158,3 MWp,
com contrato de venda de 34,0 MW médios pelo prazo de 20 anos, ao pre¢co de R$ 403/MWh (base
Nov/2021), reajustado pelo IPCA, e iniciou a operagédo comercial em fevereiro de 2019.

Por sua vez, o Conjunto Fotovoltaico Floresta, localizado na cidade de Areia Branca/RN, possui capacidade
instalada de 101,5 MWp, tendo contratado, pelo prazo de 20 anos, 25,1 MW médios ao preco de R$
396/MWh (base Nov/2021), reajustado pelo IPCA, com operacdo comercial iniciada em dezembro de 2017.

Apés as devidas avaliacdes, due diligences e negocia¢cdes dos termos e condi¢cdes da operacgéo, realizadas
com o apoio de consultorias independentes especializadas contratadas pelo Comité Independente, este
enviou um relatério com sua recomendacao para aquisigdo dos Ativos ao Conselho de Administracdo da
Companhia.

Na 2282 Reunido do Conselho de Administracdo da ENGIE, realizada nesta data, restou aprovada, por
unanimidade, a aquisi¢do proposta.

O preco de aquisicao dos Ativos sera de R$ 625.000.000,00 (seiscentos e vinte e cinco milhdes de reais),
com eventuais ajustes previstos em condi¢des estabelecidas no Contrato de Compra e Venda de Acbes e
Quotas.

Segundo comentado por Eduardo Sattamini, Diretor-Presidente e de Rela¢cdes com Investidores da
Companhia, “Essa aquisi¢é@o esta alinhada as diretrizes globais do Grupo ENGIE de descarbonizacdo das
operacgdes, que prevé a saida das usinas a carvao e a substituicao desta capacidade por ativos de geracao
renovavel. O processo foi realizado seguindo boas praticas de governanca, sob a lideranca dos
Conselheiros de Administracéo Independentes, membros do Comité Independente, conforme previsto em
nossa Politica de Transac¢des com Partes Relacionadas, assegurando o necessario equilibrio entre riscos e
retornos durante a negociacao”.

ENGIE BRASIL ENERGIA S.A. Rua Paschoal Apdstolo Pitsica, 5064 - CEP 88025-255
Floriandpolis - Santa Catarina - Brasil
Fone/Phone: +55 (48) 3221-7225 - www.engie.com.br/investidores
ri.brenergia@engie.com



_—
CNGIC

A operacgdo ndo constitui um investimento relevante para a Companhia, nem se enquadra nas disposicdes

do artigo 256 da Lei das S.A., razao pela qual ndo sera submetida a ratificacéo de acionistas em assembleia
geral.

Por fim, a Companhia reitera seu compromisso de manter os acionistas e o0 mercado em geral informados
acerca do andamento deste e de qualquer outro assunto de interesse do mercado.

Florianépolis, 14 de fevereiro de 2022.

Eduardo Antonio Gori Sattamini
Diretor-Presidente
e de Relac¢des com Investidores

ENGIE BRASIL ENERGIA S.A. Rua Paschoal Apdstolo Pitsica, 5064 - CEP 88025-255
Floriandpolis - Santa Catarina - Brasil
Fone/Phone: +55 (48) 3221-7225 - www.engie.com.br/investidores
ri.brenergia@engie.com



_
CNGIC

ENGIE BRASIL ENERGIA S.A.
A Publicly Listed Company — CNPJ 02.474.103/0001-19
NIRE 4230002438-4

MATERIAL FACT

APPROVAL OF ACQUISITION OF SOLAR GENERATION ASSETS WITH A TOTAL INSTALLED
CAPACITY OF 259.8 MWp

ENGIE BRASIL ENERGIA S.A. (‘ENGIE” or “Company”), a publicly listed company, registered with the
Brazilian Securities and Exchange Commission (“CVM”), pursuant to Article 157, Paragraph 4 of Law 6.404
of December 15, 1976, as amended (“Corporations Law”) and CVM Resolution 44/2021 of August 23, 2021,
wishes to inform as follows:

On August 5, 2021, the Company’s Board of Directors installed a Special Independent Committee for
Transactions with Related Parties (“Independent Committee”) in order to evaluate the potential acquisition,
by ENGIE BRASIL ENERGIAS COMPLEMENTARES PARTICIPA(;C)ES LTDA, controlled by the
Company, of Paracatu and Floresta Photovoltaic Complexes (“Assets”), currently owned by ENGIE Solar
S.A.S., SOLAIREDIRECT INVESTMENT MANAGEMENT S.A and DRANKENSBERG CAPITAL 1 S.A
(“Sellers”).

The purpose of the aforementioned Independent Committee, formed mostly by independent members of the
Company's Board of Directors, is to ensure that this potential legal transaction between the Company and
the Sellers takes place (i) under conditions compatible with the market, (ii) considering the interests of the
Company as a whole, including the interests of its minority shareholders, and (iii) seeking to provide the
Company's Board of Directors with a recommendation that supports an independent, honest, ethical and
transparent decision.

The Paracatu Photovoltaic Complex, located in Paracatu/MG, has an installed capacity of 158.3 MWp, with
a sales agreement of 34.0 average MW for the term of 20 years, at the price of R$ 403/MWh (baseline
November 2021), readjusted at the IPCA and beginning commercial operations in February 2019.

In turn, the Floresta Photovoltaic Complex, located in the city of Areia Branca/RN, with an installed capacity
of 101.5 MWp, having contracted energy for a term of 20 years, 25.1 average MW at the price of R$ 396/MWh
(baseline November 2021), readjusted at the IPCA, with commercial operations beginning in December
2017.

Following evaluations, due diligences and negotiations of the terms and conditions of the operation, carried
out with a support of specialized consultancies engaged by the Independent Committee, the latter sent a
report with its recommendation for the acquisition of the Assets to the Company’s Board of Directors.

At the 228 Meeting of the Board of Directors of ENGIE, held today, unanimous approval was given to the
proposed acquisition.

The acquisition price of the Assets will be R$ 625,000,000.00 (six hundred and twenty-five million reais), with
eventual adjustments pursuant to the conditions established in the Share Quota Purchase Agreement.

According to Eduardo Sattamini, Company’s Chief Executive and Investor Relations Officer, “This acquisition
is aligned to the global guidelines of the ENGIE Group and the decarbonization of operations, which provides
for the exit of coal plants and the replacement of this capacity by renewable generation. The process was
executed in line with good corporate governance practices, under the leadership of the Independent Board
Directors, members of the Independent Committee, pursuant to our Transactions with Related Parties Policy,
assuring the necessary balance between risk and return during the negotiations”.
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The operation does not constitute a material investment for the Company, neither does it classify under the

provisions in Article 256 of the Corporations Law, and for this reason, will not be submitted for ratification by
a general shareholders meeting.

Finally, the Company reiterates its commitment to maintain the shareholders and the market at large
informed as to developments of this as well as any other matter of interest to the market.

Florianépolis, February 14, 2022.

Eduardo Antonio Gori Sattamini
Chief Executive and Investor Relations Officer
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