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MATERIAL FACT 

 

ENERGISA S.A. (“Energisa”) and REDE ENERGIA PARTICIPAÇÕES S.A. (“Rede Energia”, 

and together with Energisa, the “Companies”), in compliance with the provisions of 

Article 157, paragraph 4, of Law No. 6,404 of 1976 (the “Brazilian Corporations Law”) 

and CVM Resolution No. 44, of August 23, 2021 (“CVM Resolution 44”), and further to 

the Material Fact disclosed on November 28, 2025, hereby inform their shareholders 

and the market in general of the completion of the transactions described below, which 

are part of the corporate reorganization of the Energisa Group, aimed at simplifying its 

corporate structure and promoting administrative streamlining and operational 

efficiency for the group as a whole. 

 

(i) Merger of Rede Power and Capital Increase of Rede Energia: 

 

At the Extraordinary General Meeting of Rede Energia held on this date (the “EGM”), 

among other matters, the merger of Rede Power Holding Energia S.A. (CNPJ/MF No. 

00.412.685/0001-83) (“Rede Power”) into Rede Energia was approved, pursuant to the 

Private Instrument of Merger Plan and Justification for the Merger of Rede Power into 

Rede Energia, executed on November 27, 2025 (the “Rede Power Merger”). 

 

The Rede Power Merger will be implemented without any share exchange ratio and will 

not result in an increase in Rede Energia’s share capital nor in the issuance of new 

shares, and the shareholders’ interests in Rede Energia’s share capital will remain 

unchanged. 

 

Upon completion of the Rede Power Merger, Rede Power will be extinguished and Rede 

Energia will succeed it, by universal succession, in all its rights and obligations, 

pursuant to Article 227 of the Brazilian Corporations Law. 

 



 

 

Additionally, the increase of Rede Energia’s share capital was approved in the amount 

of R$ 2,344,350,028.80 (two billion, three hundred and forty-four million, three hundred 

and fifty thousand, twenty-eight reais and eighty centavos), through the issuance, by 

way of private subscription, of 457,880,865 (four hundred and fifty-seven million, eight 

hundred and eighty thousand, eight hundred and sixty-five) new common, registered, 

book-entry shares with no par value, at an issue price of R$ 5.12 (five reais and twelve 

centavos) per share (the “Capital Increase”). 

 

The Capital Increase will be paid in, pursuant to the terms approved at the EGM, by 

means of (a) the contribution, by Energisa Participações Minoritárias S.A. (“EPM”), of 

shares issued by Energisa Mato Grosso – Distribuidora de Energia S.A. (“EMT”), 

representing 39.83% of its share capital, which were attributed a fair value of R$ 

2,023,089,219.27 (two billion, twenty-three million, eighty-nine thousand, two hundred 

and nineteen reais and twenty-seven centavos); and (b) the capitalization of a net, due 

and payable credit held by EPM against Rede Energia, arising from a loan agreement, 

in the amount of R$ 321,260,814.59 (three hundred and twenty-one million, two 

hundred and sixty thousand, eight hundred and fourteen reais and fifty-nine centavos). 

 

Pursuant to Article 171, paragraphs 2 and 4, of the Brazilian Corporations Law, the 

other shareholders of Rede Energia will have preemptive rights to subscribe to the 

New Shares, proportionally to their respective holdings in the share capital, in 

accordance with the deadlines and procedures described in the Notice to Shareholders 

released on this same date. 

 

Shareholders who validly exercise their preemptive rights must pay in the shares in 

Brazilian currency at the time of subscription, in which case the amounts paid by them 

will be distributed to EPM, the holder of the contributed assets and credit, pursuant to 

Article 171, paragraph 2, of the Brazilian Corporations Law. 

 

It is further noted that there will be no allocation of unsubscribed shares and that the 

Capital Increase does not allow for partial approval, considering that the respective 

amount will already be fully subscribed and paid in by EPM. 

 

The corporate structure before and after the transactions described above can be seen 

below and does not take into account other equity interests held by Rede Energia: 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

* see item (ii) of this Material Fact 

 

(ii) Merger of Denerge Shares: 

 

At extraordinary general meetings held on this date, among other matters, the merger 

of shares issued by Denerge – Desenvolvimento Energético S.A. (“Denerge”) into Nova 

Denerge S.A. (“Nova Denerge”) was approved, pursuant to the Private Instrument of 

Merger Plan and Justification for the Merger of Denerge Shares into Nova Denerge, 

executed on December 10, 2025 (the “Denerge Share Merger”), resulting in the 

conversion of Denerge into a wholly-owned subsidiary of Nova Denerge, in accordance 

with Article 252 of the Brazilian Corporations Law. 

 

Pursuant to Article 137, paragraph 1, of the Brazilian Corporations Law, shareholders 

holding Denerge shares who do not approve the Denerge Share Merger, whether by 

dissent, abstention, or absence, will be ensured the right to withdraw from Denerge, in 

accordance with Article 252, paragraph 2, of the Brazilian Corporations Law. 

 

The corporate structure before and after the transactions described above can be seen 

below: 
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(iii) Merger of Energisa Distribuição de Gás Nordeste: 

 

At extraordinary general meetings held on this date, among other matters, the merger 

of Energisa Distribuição de Gás Nordeste S.A. (“EDGNE”) into Energisa Distribuição de 

Gás S.A. (“EDG”) was approved, pursuant to the Private Instrument of Merger Plan and 

Justification for the Merger of Energisa Distribuição de Gás Nordeste S.A. into Energisa 

Distribuição de Gás S.A., executed on December 16, 2025, resulting in the extinction of 

EDGNE, which will be succeeded by EDG, by universal succession, in all its rights and 

obligations, pursuant to Article 227 of the Brazilian Corporations Law. 

 

The corporate structure before and after the transactions described above can be seen 

below: 
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Finally, the Companies reiterate that they will keep their shareholders and the market 

informed of any relevant developments related to the matters addressed herein. 

 

 

Cataguases, MG, December 19, 2025. 

 

 

 

Maurício Perez Botelho 

Chief Financial and Investor Relations Officer 


