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Fato Relevante

Aprovacdo de Aumento do Capital Social

A GetNinjas S.A. (“Companhia” ou “GetNinjas”), em cumprimento ao disposto no artigo 157, §4°
da Lei das Sociedades por Agdes, na Resolucdo CVM n° 44/2021 e na Resolugdo CVM n° 78/2022,
vem informar aos seus acionistas e ao mercado em geral que foi aprovado, nesta data, em reunido
do Conselho de Administracdo da Companhia (“RCA”), 0 aumento do capital social da Companhia
de até R$ 628.869.597,28 (seiscentos e vinte e oito milhdes, oitocentos e sessenta e nove mil,
quinhentos e noventa e sete reais e vinte e oito centavos), com a possibilidade de homologacéo
parcial caso ocorra a subscricdo de, no minimo, R$ 420.927.998,25 (quatrocentos e vinte milhdes,
novecentos e vinte e sete mil, novecentos e noventa e 0ito reais e vinte e cinco centavos), mediante
a emissdo, para subscri¢do privada, de, no minimo, 90.134.475 (noventa milhdes, cento e trinta e
quatro mil, quatrocentas e setenta e cinco) novas ag¢des ordinarias (“Subscricdo Minima”) e, no
méaximo, 134.661.584 (cento e trinta e quatro milhdes, seiscentos e sessenta e um mil, quinhentas e
oitenta e quatro) novas acOes ordinarias (“Subscricdo Mé&xima”), todas nominativas, escriturais e
sem valor nominal, a um prego por acdo de R$ 4,67 (quatro reais e sessenta e sete centavos) fixado
com base no artigo 170, §1°, inciso 111, da Lei das Sociedades por Ag¢des (“Aumento de Capital™).

A eficacia do Aumento de Capital ficara sujeita a verificacdo das seguintes condi¢Oes suspensivas:
(i) a efetiva implementac&o da cisdo parcial da Companhia e incorporagdo do acervo cindido pela
REAG Trust S.A. (“Reag Trust”), aprovada pelos acionistas da Companhia em assembleia geral
extraordinaria realizada em 26 de junho de 2024 (“Cisdo GetNinjas x Reag Trust”); (ii) a efetiva
implementac&o da cisdo parcial da Companhia e incorporacéo do acervo cindido pela Revee S.A.
(“Cisdo_GetNinjas x Revee”), aprovada pelos acionistas da Companhia em assembleia geral
extraordinaria realizada em 09 de dezembro de 2024; (iii) aprovagdo, na Assembleia Geral
Extraordinaria da Companhia a ser realizada para o dia 30 de dezembro de 2024 (“AGE 30/12”):
(iii.1) da alteracéo do limite do capital autorizado da Companhia; (iii.2) do laudo de avaliagdo dos
Ativos (conforme definicdo abaixo); e (iii.3) da proposta de valor dos Ativos (“Condigdes

Suspensivas”).

No contexto do Aumento de Capital, a REAG Asset Management S.A. (CNPJ n° 18.606.232/0001-
53) (“Investidor”) e a Companhia celebraram um Acordo de Investimento e Outras Avengas nesta
data, por meio do qual o Investidor assumiu o compromisso de subscrever novas ac¢des a serem
integralizadas em participages societérias avaliadas no valor total de R$ 420.927.998,25
(quatrocentos e vinte milhdes, novecentos e vinte e sete mil, novecentos e noventa e oito reais e
vinte e cinco centavos) (“Ativos”). Os Ativos foram avaliados de forma independente pela EY
Assessoria Empresarial Ltda.

Outra parte do Aumento de Capital, se subscrita pelos demais acionistas em razdo do exercicio de
direito de preferéncia, sera integralizada em moeda corrente nacional, a vista.
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O Aumento de Capital esté inserido na estratégia de consolidacdo da Companhia como uma holding
de investimentos no setor financeiro, em linha com o Fato Relevante divulgado em 14 de novembro
de 2024. Os Ativos se dividem entre participagcdes em empresas de Wealth Management (“REAG
Wealth Management”) e de Asset Management (“REAG Asset Management”™):

REAG Wealth Management: A REAG Wealth Management (“RWM?”) é constituida de gestoras
voltadas para atividades relacionadas a gestdo patrimonial no conceito de multi family office (MFO)
para atender grupos familiares. A RWM ¢ liderada por executivos com mais de trinta anos de
experiéncia individual em diversos espectros da industria financeira e de gestdo de recursos.

REAG Asset Management: A REAG Asset Management é constituida de gestoras de recursos
independentes, com mais de 100 profissionais experientes. Estes profissionais alocam e gerem
recursos em portifolios de estratégias, como: crédito, real estate, legal claims e special situations.

REAG Investimentos S.A. (REAG3)

A combinacdo de negdcios decorrente do Aumento de Capital originard a holding REAG
Investimentos S.A., com o novo ticker REAG3. Esta nova companhia utilizara os recursos
disponiveis para:

1. Diversificar e mitigar riscos do portfélio: os Ativos a serem aportados trardo valor
estratégico ao consolidar um conjunto diversificado de investimentos, que ampliam fontes de
receita e reduzem riscos associados a setores isolados.

2. Incrementar capacidade de alavancagem: com um portfélio fortalecido, a Companhia
acessara condicBes mais vantajosas de financiamento e tera mais musculatura para firmar
parcerias no mercado financeiro.

3. Focar no crescimento sustentavel: os Ativos a serem aportados alinham-se ao objetivo da
Companhia de criar um ambiente operacional eficiente para capturar oportunidades de
crescimento inorgénico no mercado financeiro. O aproveitamento destas oportunidades visa
otimizar a alocag&o de recursos e maximizar o valor gerado aos acionistas.

Ratificamos que esta etapa é fundamental para estruturar a holding REAG Investimentos S.A.
(REAG3). Esta nova Companhia estard posicionada no mercado financeiro para explorar
oportunidades e expandir sua atuacdo em gestdo de recursos de terceiros.

A Companhia divulgou nesta data Aviso aos Acionistas, disponivel na pagina de Relagdes com
Investidores da Companhia (https:/ri.getninjas.com.br/), na pagina da Comissdo de Valores
Mobiliérios (www.cvm.gov.br), na pdgina da B3 S.A. — Brasil, Bolsa, Balcdo (www.b3.com.br),
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contendo as informacdes sobre o0s procedimentos e prazos para o exercicio do direito de preferéncia,
para subscri¢do de sobras de a¢des ndo subscritas e demais condig¢Ges aplicaveis ao Aumento de
Capital, incluindo as informacdes exigidas nos termos do artigo 33, inciso XXXI, da Resolucédo da
CVM n° 80, de 29 de marco de 2022 (“Aviso aos Acionistas”). A Proposta da Administracdo da
AGE 30/12 também encontra-se a disposi¢do na pagina de Relagbes com Investidores da Companhia
e nas paginas da Comissdo de Valores Mobiliarios e da B3 S.A. — Brasil, Bolsa, Balcdo acima
indicadas.

Sem prejuizo das informagdes completas e detalhadas constantes do Aviso aos Acionistas, 0
Aumento de Capital observara as seguintes principais condi¢des adicionais:

Preco de Emissdo

O preco de emissdo foi fixado com base no artigo 170, 81°, inciso Ill, da Lei das Sociedades por
Acdes, considerando o prego da cotagdo de fechamento das agdes de emissdo da Companhia na B3
dos 30 (trinta) pregdes anteriores a 05 de dezembro de 2024 (inclusive).

Data de Corte, Direito de Subscricao e Periodo de Exercicio de Preferéncia

Observados os procedimentos estabelecidos pelo agente escriturador das acdes de emissdo da
Companhia e pela Central Depositaria de Ativos da B3, ap6s a verificagdo das CondicOes
Suspensivas, 0 Conselho de Administracdo determinara: (i) a data de corte para exercicio do direito
de preferéncia na subscrigdo das Novas A¢Oes pelos acionistas da Companhia (“Data de Corte™),
bem como (ii) o periodo no qual os acionistas da Companhia poderdo exercer o direito de preferéncia
para a subscricdo das novas agdes, podendo subscrever ou ceder tal direito para que terceiros o
fagam, na proporcdo da posicdo acionaria que possuirem no capital da Companhia no fechamento
do pregdo da B3 da Data de Corte.

Cessao do Direito de Preferéncia

Observadas as formalidades aplicaveis, o direito de preferéncia relacionado a subscricdo das Novas
Ac0es poderé ser cedido pelos acionistas da Companhia a terceiros, a titulo gratuito ou oneroso, nos
termos do artigo 171, § 6°, da Lei das Sociedades por A¢es.

Homologacdo Parcial

Caso ndo se concretize a Subscricdo Mé&xima do Aumento de Capital até o final do Periodo de
Subscricdo de Sobras, o Conselho de Administracdo podera, desde que atingida a Subscricéo
Minima, homologar parcialmente 0 Aumento de Capital.
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Direitos das Novas Acdes

As novas acdes a serem emitidas conferirdo aos seus titulares os mesmos direitos integrais, vantagens
e restricdes conferidos pelas demais acBes ordinarias de emissdo da Companhia, conforme
estabelecido no seu Estatuto Social, inclusive quanto ao recebimento de dividendos e/ou juros sobre
capital préprio que vierem a ser declarados pela Companhia a partir da data de sua emisséo.

A administracdo reafirma seu compromisso com a transparéncia e manterd seus acionistas e o
mercado informados sobre os proximos passos desta operagdo, bem como sobre os impactos que

dela possam advir.

Free Float Minimo

Caso, em razdo de homologacéo parcial do Aumento de Capital, o percentual de a¢cdes em circulagdo
(“Free Float”) da Companhia passe a um patamar inferior ao minimo de 20% (vinte por cento)
exigido nos termos do artigo 10, inciso I, do Regulamento do Novo Mercado (“Regulamento™), a
Companhia se compromete desde ja a tomard as medidas necessarias para reenquadrar seu Free
Float ao minimo exigido pelo Regulamento no prazo de 18 (dezoito) meses a contar do
desenquadramento, conforme autorizado no Regulamento, sujeito, claro, a condi¢Ges de mercado e
outras circunstancias que possam impactar tais planos.

A Proposta da Administracdo da AGE 30/12, e o laudo de avaliacdo dos Ativos encontram-se a
disposicao na sede social da Companhia, na sua pagina na internet (https://ri.getninjas.com.br/), bem
como na pagina da CVM (www.cvm.gov.br) e da B3 (www.b3.com.br).

A Companhia mantera seus acionistas e 0 mercado informados sobre os eventos subsequentes
relacionados a Reorganizacgdo Societaria.
Sao Paulo, 09 de dezembro de 2024,

DARIO GRAZIATO TANURE
Diretor de Relagfes com Investidores
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Material Fact

Approval of Capital Stock Increase

GetNinjas S.A. (“Company” or “GetNinjas”), in compliance with the provisions of Article 157, §4 of
the Brazilian Corporation Law, CVM Resolution No. 44/2021, and CVM Resolution No. 78/2022,
hereby informs its shareholders and the market in general that, on this date, the Company’s Board of
Directors (“BoD”) approved an increase in the Company’s capital stock of up to BRL 628,869,597.28
(six hundred twenty-eight million, eight hundred sixty-nine thousand, five hundred ninety-seven reais
and twenty-eight cents), with the possibility of partial ratification in the event of a minimum
subscription of BRL 420,927,998.25 (four hundred twenty million, nine hundred twenty-seven
thousand, nine hundred ninety-eight reais and twenty-five cents). This will be carried out through the
private subscription of at least 90,134,475 (ninety million, one hundred thirty-four thousand, four
hundred seventy-five) new common shares (“Minimum Subscription”) and at most 134,661,584 (one
hundred thirty-four million, six hundred sixty-one thousand, five hundred eighty-four) new common
shares (“Maximum Subscription™), all registered, book-entry, and with no par value, at a price per
share of BRL 4.67 (four reais and sixty-seven cents), determined pursuant to Article 170, 81, item 111
of the Brazilian Corporation Law (“Capital Increase”).

The effectiveness of the Capital Increase will be subject to the verification of the following conditions
precedent: (i) the effective implementation of the partial spin-off of the Company and the incorporation
of the spun-off assets by REAG Trust S.A. (“Reag Trust”), approved by the Company's shareholders
at an extraordinary general meeting held on June 26, 2024 ("GetNinjas x Reag Trust Spin-off"); (ii)
the effective implementation of the partial spin-off of the Company and the incorporation of the
spun-off assets by. Revee S.A. (“GetNinjas x Revee Spin-off”), approved by the Company’s
shareholders at an extraordinary general meeting held on December 9, 2024; and (iii) approval at the
Extraordinary General Meeting to be held on December 30, 2024 (“EGM 12/30”) of: (iii.1) an
amendment to the Company’s authorized capital limit; (iii.2) the valuation report of the Assets (as
defined below); and (iii.3) the proposal of the Assets' value (“Suspensive Conditions”).

In the context of the Capital Increase, REAG Asset Management S.A. (registered under CNPJ No.
18.606.232/0001-53) (“Investor”) and the Company entered into an Investment Agreement and Other
Covenants on this date, under which the Investor committed to subscribe for new shares to be paid in
with equity interests valued at BRL 420,927,998.25 (four hundred twenty million, nine hundred
twenty-seven thousand, nine hundred ninety-eight reais and twenty-five cents) (“Assets”). The Assets
were independently appraised by EY Assessoria Empresarial Ltda.

The remaining portion of the Capital Increase, if subscribed by other shareholders exercising their
preemptive rights, will be paid in cash, in national currency, upon subscription.
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The Capital Increase is part of the Company’s strategy to consolidate as an investment holding
company in the financial sector, aligned with the Material Fact disclosed on November 14, 2024. The
Assets comprise equity stakes in companies engaged in Wealth Management (“REAG Wealth
Management”) and Asset Management (“REAG Asset Management”):

REAG Wealth Management: REAG Wealth Management (“RWM?”) consists of managers dedicated
to wealth management activities under the multi-family office (MFO) concept to serve family groups.
RWM is led by executives with over thirty years of individual experience across various financial and
asset management industry segments.

REAG Asset Management: REAG Asset Management consists of independent asset managers with
over 100 experienced professionals. These professionals allocate and manage resources in portfolios
employing strategies such as credit, real estate, legal claims, and special situations.

REAG Investimentos S.A. (REAG3)

The business combination resulting from the Capital Increase will originate the holding REAG
Investimentos S.A., with the new ticker REAG3. This new company will utilize available resources
to:

1. Diversify and mitigate portfolio risks: The Assets to be contributed will bring strategic value
by consolidating a diversified set of investments, expanding revenue sources, and reducing
risks associated with isolated sectors.

2. Enhance leveraging capacity: With a strengthened portfolio, the Company will access more
advantageous financing conditions and gain greater capacity to establish partnerships in the
financial market.

3. Focus on sustainable growth: The Assets to be contributed align with the Company’s
objective to create an efficient operational environment to capture inorganic growth
opportunities in the financial market, optimizing resource allocation and maximizing
shareholder value.

This step is fundamental to structuring REAG Investimentos S.A. (REAG3) as a holding company
positioned to explore opportunities and expand its activities in third-party asset management.

The Company has published a Shareholder Notice today, available on the Company’s Investor
Relations page (https:/ri.getninjas.com.br/), on the Brazilian Securities and Exchange Commission
(CVM) website (www.cvm.gov.br), and on the B3 S.A. — Brasil, Bolsa, Balcdo website
(www.b3.com.br). This Shareholder Notice contains information about the procedures and deadlines
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for exercising preemptive rights, subscribing to unsubscribed shares, and other conditions applicable
to the Capital Increase, including the information required under Article 33, item XXXI, of CVM
Resolution No. 80, dated March 29, 2022 (“Shareholder Notice). The Management Proposal for the
EGM on 12/30 is also available on the Company’s Investor Relations page, as well as on the CVM
and B3 S.A. — Brasil, Bolsa, Balcdo websites mentioned above.

Without prejudice to the full and detailed information in the Shareholder Notice, the Capital Increase
will be subject to the following main additional conditions:

Issuance Price
The issuance price was set based on Article 170, 81, item Ill, of the Brazilian Corporation Law,
considering the closing price of the Company’s shares traded on B3 during the 30 (thirty) trading

sessions preceding December 5, 2024 (inclusive).

Cut-Off Date, Subscription Right, and Preemptive Rights Exercise Period

In compliance with the procedures established by the bookkeeping agent of the Company's shares and
the Central Securities Depository of B3, and following the verification of the Suspensive Conditions,
the Board of Directors will determine: (i) the cut-off date for exercising preemptive rights for
subscribing to the New Shares by the Company’s shareholders (“Cut-Off Date”), as well as (ii) the
period during which the Company’s shareholders may exercise their preemptive rights to subscribe to
the new shares, either subscribing themselves or transferring such rights to third parties, in proportion
to their shareholding positions in the Company’s capital at the close of the trading session on B3 on
the Cut-Off Date.

Transfer of Preemptive Rights

In compliance with applicable formalities, the preemptive rights related to the subscription of the New
Shares may be transferred by the Company’s shareholders to third parties, either free of charge or for
consideration, as provided for in Article 171, 86, of the Brazilian Corporation Law.

Partial Ratification

If the Maximum Subscription of the Capital Increase is not achieved by the end of the Remaining
Shares Subscription Period, the Board of Directors may, provided the Minimum Subscription is
reached, partially ratify the Capital Increase.

Rights of the New Shares
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The new shares to be issued will grant their holders the same full rights, advantages, and restrictions
as the other common shares issued by the Company, as established in its Bylaws, including the right
to receive dividends and/or interest on equity that may be declared by the Company from the date of
their issuance.

The management reaffirms its commitment to transparency and will keep its shareholders and the
market informed about the next steps of this operation, as well as the impacts that may arise from it.

Minimum Free Float

If, due to the partial ratification of the Capital Increase, the percentage of the Company’s outstanding
shares (“Free Float”) falls below the minimum threshold of 20% (twenty percent) required under
Article 10, item I, of the Novo Mercado Regulation (“Regulation”), the Company commits to taking
the necessary measures to restore its Free Float to the minimum level required by the Regulation within
18 (eighteen) months from the date of the non-compliance, as authorized by the Regulation, subject,
of course, to market conditions and other circumstances that may impact such plans.

The Management Proposal for the EGM on December 30, and the valuation report for the assets are
available at the Company’s headquarters, on its website (https:/ri.getninjas.com.br/), as well as on the
CVM website (www.cvm.gov.br) and the B3 website (www.b3.com.br).

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

Sao Paulo, December 9, 2024

DARIO GRAZIATO TANURE
Investor Relations Officer
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