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MATERIAL FACT 

 

COGNA EDUCAÇÃO S.A. (B3: COGN3) (“Cogna” or the “Company”), in compliance with Article 

157, paragraph 4, of Law No. 6,404/76, as amended, and with the regulations of the Brazilian 

Securities and Exchange Commission (“CVM”), in particular CVM Resolution No. 44, of August 24, 

2021, as amended, and in continuation of the Material Fact disclosed on September 15, 2025, 

hereby informs its shareholders and the market in general that, as of this date, it has commenced 

a tender offer (the “Tender Offer”) for the acquisition of up to all outstanding Class A common 

shares issued by Vasta Platform Limited, a controlled company of Cogna, duly incorporated and 

validly existing under the laws of the Cayman Islands, with its registered office at PO Box 309, 

Ugland House, Grand Cayman, KY1-1104, Cayman Islands (“Vasta”), currently registered with the 

U.S. Securities and Exchange Commission (“SEC”) and listed and traded on the Nasdaq Global 

Select Market (“Nasdaq”). The Tender Offer has been approved by the Company’s Board of 

Directors and will be filed with the SEC and governed by U.S. law, in accordance with the 

procedures set forth in the Offer to Purchase and applicable U.S. regulations. 

As of this date, the Company holds all of the Class B common shares issued by Vasta, 

totaling 64,436,093 Class B common shares, representing approximately 97.6% of Vasta’s share 

capital. 

The Tender Offer is being made at a purchase price of US$5.00 per share, covering up 

to 15,970,992 Class A common shares, representing a total purchase price of up 

to US$79,854,960.00. 

The Tender Offer will be conducted in accordance with the terms and conditions set forth in the 

Offer to Purchase memorandum, dated September 17, 2025, and is scheduled to expire at 5:00 

p.m. (New York time) on October 15, 2025, unless extended or terminated earlier. 

If the Tender Offer is successful, Vasta will cease to be registered with the SEC and its shares will 

no longer be traded on Nasdaq. 

The Company will keep the market informed of developments or resolutions regarding the 

information provided in this Material Fact, in accordance with CVM regulations and applicable 

law. 

Belo Horizonte, September 17, 2025. 



 

Frederico da Cunha Villa 

CFO and Investor Relations Officer 


