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FATO RELEVANTE

AREZZO INDUSTRIA E COMERCIO S.A. (“Companhia” ou “Arezzo&Co”), em
cumprimento ao disposto na Lei 6.404, de 15.12.1976, conforme alterada, na Instru¢ao CVM
n.° 358, de 03.01.2002 e no Regulamento de Listagem do Novo Mercado da B3 S.A. — Brasil,

Bolsa, Balcio (“B3”), comunica aos seus acionistas e a0 mercado em geral o quanto segue:

Em 11 de junho de 2021, a ZZAB Comércio de Calgados Ltda. (CNPJ
n.°207.900.208/0001-06) (“ZZAB”), sociedade controlada pela Companhia, celebrou
“Contrato de Compra e Venda e Outras Avengas” com Bruno Costa Cassemunha Karra
(“Bruno”), Lucas Costa Cassemunha Karra (“Lucas”), Celso José Maria Ribeiro Neto
(“Celso”) e Fernando Frizatti Gongalves (“Fernando” e “Contrato”), estabelecendo, entre
outras matérias, a aquisicao, pela ZZAB, da totalidade das quotas representativas do capital

social da Baw Clothing Induastria e Comércio de Vestuarios Ltda. (CNPJ n.
27.238.862/0001-03) (“BAW” e “Operacao”).

Com a consumagdo da Operagdo, nos termos do Contrato, a ZZAB adquirira, por meio de
compra e venda, a totalidade da participagao dos atuais sécios da BAW, que se tornara uma

sociedade limitada unipessoal controlada pela ZZAB.

As atividades da BAW incluem a modelagem, confecgao, industrializagdo e comércio de
roupas, calcados, bolsas, acessorios e vestuario de qualquer natureza, destacando-se na
comercializagao de produtos de sua marca propria, inclusive por meio eletrénico em dominio

proprio (bawclothing.com.br), com foco em streetwear.

Fundada em 2014 pelos irmaos Bruno e Lucas Karra, a BAW se tornou um fenémeno de
crescimento por entender, como nenhuma outra marca de seu segmento, o publico da
geragdo Z. Irreverente, jovem, moderna e democratica, a BAW cria uma moda cheia de
atitude, oferecendo um portfélio completo de categorias em malharia com modelagens
basicas e confortaveis que podem ser usadas por todos os géneros e corpos, em uma visao

genderless.

A marca, nativa digital, faz lancamentos quinzenais 100% online e conta com a divulga¢ao

intensiva dos maiores influenciadores digitais do pais através de suas redes sociais.
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A expectativa é que o faturamento da BAW, que tem dobrado a cada ano, seja de pelo menos
R$ 80 milhdes em 2021.

A Operagao insere-se no ambito da AR&Co, braco de /festyle e vestuario da Companhia que
¢ liderado por Rony Meisler, fundador do Grupo Reserva.

A aquisicao do controle da BAW estd de acordo com a estratégia de complementar os
negocios da Arezzo&Co no setor de moda, varejo e vestuario, ampliar a oferta de produtos
e expandir o portfélio de marcas, buscando consolidar a Companhia como uma house of
brands. A inclusao da marca “BAW” no portfélio do grupo visa fortalecer a presenca da

Arezzo&Co no setor de moda streetwear.

O preco de aquisi¢ao da totalidade das quotas que compdem o capital social da BAW sera
de R$ 105 milhoes, sujeito a ajustes comuns a esse tipo de opera¢ao, a ser pago pela ZZAB
aos atuais socios da BAW, da seguinte forma: (a) R§ 35 milhoes, em dinheiro, na data do
fechamento da Operacao; (b) R$ 20 milhdes no aniversario de cinco anos da data do
fechamento da Operacio; e (c) R§ 50 milhoes por meio da entrega de um nimero de agoes
da Companhia em tesouraria, que correspondam a referido valor, calculado com base na
média da cota¢ao, ponderada pelo volume, nos 10 (dez) ultimos pregoes em que as agdes da
Companhia tenham sido negociadas imediatamente anteriores ao fechamento, observado,

em qualquer hipétese, a quantidade maxima de 682.035 de agbes da Arezzo&Co.

Além disso, caso a BAW atinja determinadas métricas de desempenho no exercicio de 2021,
conforme fixado no Contrato, ZZAB pagara aos atuais s6cios da BAW uma parcela adicional

contingente de até R$ 10 milhdes.

Os atuais socios da BAW deverdo permanecer vinculados contratualmente a BAW no
minimo até 11 de junho de 2025. Bruno, Lucas e Fernando manterao cargos na diretoria da
BAW. Além disso, como forma de alinhamento de interesses, como aconteceu apos a

aquisi¢ao da Reserva, em 2020, os fundadores da BAW se tornardo acionistas da Companhia.

Ressalta-se que a efetivagao da Operagao esta condicionada a verificagao de determinadas
condi¢des precedentes, incluindo a aprovagao definitiva do Conselho Administrativo de
Defesa Econémica — CADE.

Visto que a aquisicdo da BAW sera realizada pela ZZAB, a consumagiao da Operaciao nao
dependera da apreciagao pela assembleia geral da Companhia, nem conferira direito de
retirada a acionistas eventual dissidentes, nos termos do artigo 256 da Lei 6.404, de
15.12.1976.
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De modo a permitir a aquisi¢ao de a¢Oes a serem posteriormente entregues aos atuais sOcios
da BAW no fechamento da Operacio, o Conselho de Administracio da Arezzo&Co
aprovou, nesta data, alterar o programa de aquisicio de até 4.482.847 agoes ordinarias,
nominativas, escriturais e sem valor nominal da Companhia, observadas as limita¢Ges
normativas, para a manuten¢ao em tesouraria, cancelamento ou alienagao, originalmente

aprovado na Reunido do Conselho de Administragdo realizada em 30 de marco de 2020

(“Programa de Recompra”).

Com as alteragées, o Programa de Recompra passa a prever que, observado o disposto na
Instrugao CVM n.? 567, de 2015, as aquisi¢bes poderio ser realizadas pela Arezzo&Co ou
pela ZZAB, e permitindo que as a¢ées em tesouraria sejam alienadas fora de mercados
regulamentados, pelo valor de mercado, no ambito de operagdes de aquisi¢oes de ativos e

sociedades realizadas pela Companhia ou pela ZZAB.

Demais informagoes sobre o Programa de Recompra atualizado, incluindo aquelas exigidas
pela Instru¢ao CVM 567, de 2015, encontram-se na ata de reunido do Conselho de
Administragao, divulgada nesta data.

Sao Paulo, 11 de junho de 2021.

ALINE FERREIRA PENNA PELI
Diretora Executiva de Relagoes com Investidores, Estratégia e M&A
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AREZZO INDUSTRIA E COMERCIO S.A.
Publicly Held Company
Corporate Taxpayer Registration (CNP]) No.16.590.234/0001-76
NIRE (Commercial Registry Number) 31.300.025.91-8 | CVM No. 02234-9

MATERIAL FACT

AREZZO INDUSTRIA E COMERCIO S.A. (“Company” or “Arezzo&Co”), in
compliance with provisions of Law 6,404 as of 12.15.1976, as amended, CVM Instruction
No. 358 as of 01.03.2002 and the Regulation of the New Market (Regulamento de 1istagem do
Novo Mercado) of B3 S.A. — Brasil, Bolsa, Balcao (“B3”), hereby informs to its shareholders

and the market in general what follows:

On June 11, 2021, ZZAB Comércio de Calgados Ltda. (CNP] No. 07.900.208/0001-06)
(“ZLZAB”), a company controlled by the Company, entered into a “Purchase and Sale
Agreement and Other Covenants” (Contrato de Compra e VVenda ¢ Outras Avengas) by and
between Bruno Costa Cassemunha Karra (“Bruno”), Lucas Costa Cassemunha Karra
(“Lucas”), Celso José Maria Ribeiro Neto (“Celso”) and Fernando Frizatti Gongalves
(“Fernando” and “Agreement”), to set forth, among other matters, the acquisition, by
ZZAB, of the totality of the quotas of the capital stock of Baw Clothing Industria e
Comércio de Vestuarios Ltda. (CNP] No. 27.238.862/0001-03) (“BAW” and

“Transaction”).

With the consummation of the Transaction, under the terms of the Agreement, ZZAB will
acquire, through purchase and sale, the totality of the interest of the current quotaholders of
BAW, which will become a one-person limited liability company (sociedade limitada unipessoal)
controlled by ZZAB.

BAW's activities include the modeling, confection, industrialization and sale of clothing,
shoes, bags, accessories, and apparel of any kind, standing out in the sale of its own brand
products, including by electronic means through its own domain (bawclothing.com.br), with

focus on streetwear.

Founded in 2014 by the brothers Bruno and Lucas Karra, BAW has become a growing
phenomenon because it understands the Generation Z audience like no other brand in its
segment. Irreverent, young, modern, and democratic, BAW creates a fashion full of attitude,
offering a complete portfolio of knitwear categories with basic and comfortable models that

can be used by all genders and bodies, in a genderless vision.
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The brand, digital native, launches fortnightly 100% online and has intensive dissemination

of the most prominent digital influencers in the country through its social networks.

The expectation is that BAW's gross revenues of 2021, which has doubled each year, is of
least R$ 80 million.

The Transaction is in the scope of AR&Co, the Company's lifestyle, and apparel arm, which
is led by Rony Meisler, founder of Reserva.

The acquisition of control of BAW is aligned with the strategy of complementing
Arezzo&Co's businesses in the fashion, retail and apparel sector, expanding the offer of
products and expanding the portfolio of brands, seeking to consolidate the Company as a
house of brands. The inclusion of the “BAW” brand in the group's portfolio aims to

strengthen Arezzo&Co's presence in the streetwear fashion sector.

The purchase price of the totality of the quotas of BAW's capital stock will be of R§ 105
million, subject to adjustments common to this type of transaction, to be paid by ZZAB to
the current BAW’s quotaholders, as follows: (a) R$35 million, in cash, on the closing date of
the Transaction; (b) R$20 million on the five-year anniversary of the closing date of the
Transaction; and (c) R$50 million through the delivery of shares of the Company that
correspond to said value, calculated based on the average price, weighted by volume
(VWAP), in the last 10 (ten) trading sessions in which the Company's shates have been traded
immediately prior to closing, observing, in any event, the maximum amount of 682,035 (six
hundred and eighty-two thousand and thirty-five) of Arezzo&Co shares.

Moreover, in case BAW achieves certain performance metrics in the fiscal year of 2021, as
set forth in the Agreement, ZZAB will pay to BAW's current quotaholders an additional
contingent portion of up to R$10 million.

The current quotaholders of BAW must remain contractually bound to BAW at least until
June 11, 2025. Bruno, Lucas, and Fernando will maintain positions at BAW’s board of
officers. Furthermore, as a way of alignment of interests, such as happened after the

acquisition of Reserva, in 2020, BAW's founders will become shareholders of the Company.

It should be noted that the completion of the Transaction is subject to the verification of
certain precedent conditions, including the final approval of the Brazilian Administrative
Council for Economic Defense (Conselho Administrativo de Defesa Economica — CADE).
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Since the acquisition of BAW will be performed by ZZAB, the consummation of the
Transaction will not be subject to the Company’s shareholders meeting, nor will grant any
withdrawal rights to occasional dissenting shareholders, pursuant to article 256 of Law No.
0,404 as of 12.15.1976.

To allow the acquisition of shares to be subsequently delivered to the current quotaholders
of BAW at the closing of the Transaction, the Board of Directors of Arezzo&Co approved,
on this date, to amend the share repurchase program of up to 4,482,847 common, registered,
book-entry shares with no-par value of the Company, subject to legal limitations, for
maintenance in treasury, cancellation or disposal, originally approved by the Board of
Directors' Meeting held on March 30, 2020 (“Share Repurchase Program™).

With the amendments, the Share Repurchase Program hereby provides that, in compliance
with CVM Instruction No. 567 as of 2015, the acquisitions may be performed by Arezzo&Co
or by ZZAB, allowing treasury shares to be transferred out of regulated markets, at market
value, within the scope of transactions of acquisitions of assets and companies performed by
the Company or by ZZAB.

Further information on the updated Share Repurchase Program, including those required by
CVM Instruction No. 567 as of 2015, can be found at the minutes of the Board of Directors'
meeting disclosed on this date.

Sao Paulo, June 11, 2021.

ALINE FERREIRA PENNA PELI
Strategy, M&A and Investor Relations Officer



