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FATO RELEVANTE

AREZZO INDUSTRIA E COMERCIO S.A. (“Companhia”), em observancia aos termos do artigo 157,
§ 4°, da Lei n.° 6.404, de 1976, conforme alterada (“Lei das S.A.”), e do artigo 2° dalnstrucio CVMn.® 358,
de 2002, conforme alterada, neste ato comunicaaseus acionistas ¢ a0 mercado em geral, que em reuniio do
Conselho de Administracdo da Companhia, realizada nesta data, foi aprovada, dentre outras matérias,
(i) alteracdo da proposta da administracio para destina¢do dos resultados da Companhia relativos ao
exercicio encerrado em 31 de dezembro de 2019, para propor a retencdo de parcela do lucro liquido do
exercicio para execugdo de orcamento de capital, nos termos do art. 196 da Lei 6.404/76, em substitui¢io a
prévia proposta desta administracao constante das Demonstra¢cdes Financeiras da Companhia divulgadas
em 4 de marco de 2020; e (ii) a aplicacdo de lucros e/ou reservas disponiveis para efetivar um novo
programa de recompra de a¢oes de emissao da Companhia, com vigéncia a partir de 4 de abril de 2020

(“Programa de Recompra”).

I Alteragio da proposta da administragdo para destinagio dos resultados

A Companhia esclarece que a nova proposta para destinacio dos resultados da Companhia relativos ao
exercicio encerrado em 31 de dezembro de 2019, para a retencio de parcela do lucro liquido do exercicio
pata execucdo de orcamento de capital, nos termos do art. 196 da Lei 6.404/76, foi realizada de acordo com
os planos de agido e contingéncia da Companhia no contexto dos avangos e desdobramentos do COVID-

19, para fazer frente as aplicacdes descritas no orgamento de capital.

O orgamento de capital e demais informagSes aplicaveis relativas a proposta de destinacio de resultados do
exercicio de 2019 serao oportunamente divulgados, juntamente com os documentos relativos a Assembleia
Geral Ordinaria e Extraordinaria da Companhia a realizar-se, em primeira convocagio, em 30 de abril de
2020.

II. Programa de Recompra

O Programa de Recompra foi aprovado pelo Conselho de Administracio de acordo com os seguintes

termos e condi¢des, observados o estatuto social da Companhia, a Instrucio CVM n.° 567, de 17 de

setembro de 2015 (“ICVM 567/15”) e a Lei das S.A.:
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@) Objetivo do Programa de Recompra: O Programa de Recompra tem por objetivo incrementar a
geracdo de valor para os acionistas da Companhia em razdo do desconto atual das a¢des no mercado, por
meio da aquisicdo das acOes ordindrias de sua propria emissdo, para permanéncia em tesouraria,
cancelamento ou posterior alienacdo das a¢cdes no mercado ou sua destinacdo ao eventual exercicio de
direitos no ambito do plano de op¢do de compra de a¢bes ou do plano de outorga de agbes restritas da
Companhia, sem reduc@o do capital social da Companhia, respeitado o disposto no § 1° do artigo 30 da Lei
das S.A., e nas normas enunciadas na ICVM 567/15.

(ii) Agdes em circulagdo: Atualmente, nos termos do § 3° do art. 8° da ICVM 567/15, existem
44.828.478 (quarenta e quatro milhdes, oitocentas e vinte e oito mil, quatrocentas e setenta e 0ito) agdes
ordindrias, nominativas, escriturais e sem valor nominal, de emissdo da Companhia em circulagio no

mercado (“Acoes em Circulacio”).

(iii)  Agdesemtesouraria: Atualmente, ha 65.207 (sessenta e cinco mil, duzentas e sete) agdes ordinarias,

nominativas e sem valor nominal mantidas em tesouratia.

(iv) Quantidade de Agdes a ser adquirida. A quantidade de agoes a ser adquirida no ambito do Programa
de Recompra estara limitada 4.482.847 (quatro milhdes, quatrocentas e oitenta e duas mil, oitocentas e
quarenta e sete) acOes ordindrias, nominativas, escriturais e¢ sem valor nominal da Companhia,
representativas de 10% do total de A¢des em Circulagdo no mercado nesta data, sendo que a efetiva
recompra do nimero total de agdes aprovado neste ato dependera, dentre outros aspectos, do nimero de
acoes em tesouraria mantidas pela Companhia no momento da negociacio e o saldo das reservas
disponiveis, de modo a atender aos limites previstos no artigo 8° da ICVM 567/15 e demais normas

aplicaveis.

V) Preco e modo de aquisigdo: As operagdes de aquisi¢do serfo realizadas na B3 S.A. - Brasil, Bolsa,
Balcio (“B3”), a preco de mercado, cabendo a Diretoria da Companhia decidir o momento e a quantidade
de a¢des a ser adquirida, seja em uma unica opera¢iao ou em uma série de operagoes, respeitando os limites

e demais regras previstas na regulamentac¢io aplicavel.

(vi) Duragio do Programa de Recompra de Agdes: As negociacoes poderio ser realizadas pelo prazo
de até 18 (dezoito) meses contados a partir de 4 de abril de 2020, inclusive, e encerrando-se, portanto, em 4

de outubro de 2021, inclusive.

(vii)  Instituigbes financeiras que atuario como intermediarias: As operacGes para aquisi¢ao das

ac¢oes da Companbhia serdo realizadas a preco de mercado e intermediada pela corretora:

Credit Suisse S.A. Corretora de Titulos e Valores Mobiliarios
CNPJ n° 42.584.318,/0001-07
Rua Leopoldo Couto de Magalhies Jr.,n.° 700, 10°, 12° e 14° andares, Itaim Bibi, Sao Paulo, SP
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(viii) Recursos disponiveis: As operagbes de compra das a¢des realizadas nos termos do Programa de
Recompra serdo suportadas pelo montante global (i) das reservas de lucro e de capital disponiveis, com
exclusio da reserva legal, da reserva de lucros a realizar, da reserva especial de dividendo nio distribuido e
da reserva de incentivos fiscais, conforme aplicavel; e (i) do resultado realizado do exercicio em curso, com
a exclusdo dos montantes a serem destinados a formacao da reserva legal, da reserva de lucros a realizar, da
reserva especial de dividendo nio distribuido e da reserva de incentivos fiscais e a0 pagamento do dividendo

obrigatério, conforme o caso, observado o disposto na ICVM 567/15.

(ix) Verificagdo dos recursos disponiveis: A existéncia de recursos disponiveis para lastrear as
operagdes de aquisicdo das proprias acdes deverd ser verificada com base nas demonstragdes contabeis
anuais, intermediarias ou trimestrais mais recentes divulgadas pela Companhia anteriormente a efetiva

transferéncia, para a Companhia, da propriedade das ages de sua emissio.

(x) Medidas prudenciais assecuratorias: A utilizacio das demonstracbes contabeis intermedidrias e
informagdes financeiras trimestrais para lastrear as operages deverdo observar, no minimo, as seguintes medidas
prudenciais assecuratérias: (a) segregacao dos valores que, caso fosse final de exercicio social, teriam que ficar
apartados para cobertura de reservas necessariamente constitufveis e o montante que seria destinado ao
dividendo obrigatério; (b) realizacio das retenges necessarias para garantir que os valores a serem utilizados
para pagamento do dividendo obrigatério no final do exercicio social e para recomprar as acOes estejam
totalmente lastreados em lucros realizados; e (c) analise do passado da Companhia quanto ao
comportamento tipico do resultado na fase restante do exercicio social e uma proje¢io para o resultado do

exercicio social em andamento, submetendo tais informagdes a0 Conselho de Administracio.

(xi) Valores projetados do resultado do exercicio: Em nenhuma hipétese serd admitida a utilizacio
de valores projetados para o resultado de exercicio em curso para lastrear as operacdes realizadas no ambito

do Programa de Recompra de A¢des.

(xii)  Verificagées da Diretoria: A Diretoria somente podera efetivar as aquisicGes se tiver tomado
todas as diligéncias necessarias para assegurar que: (a) a liquidacio de cada operagio em seu vencimento é
compativel com a situagdo financeira da Companhia, ndo afetando o cumprimento das obrigacdes assumidas
com credores nem o pagamento do dividendo obrigatorio; e (b) na hipdtese de verificagdo da existéncia de
recursos disponiveis com base em demonstracdes contabeis intermediarias ou refletidas nos formularios de
informagoes trimestrais — I'TR, ndo ha fatos previsiveis capazes de ensejar alteragoes significativas no

montante de tais recursos ao longo do restante do exercicio social.

(xiii) AgOes mantidas em tesouraria: Nos termos da legislacdo aplicavel, as agdes, enquanto mantidas
em tesouraria, ndo terdo direitos patrimoniais ou politicos e, consoante o § 2.° do art. 10 da ICVM 567/15,

serdo desconsideradas no computo dos quéruns de instalacio e deliberagdo previstos na Lei das S.A. e na
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regulamentagio domercadodevalores mobiliarios.

(xiv)  Alienagido ou cancelamento do excesso de agdes: As acOes adquiridas nos termos deste Programa
de Recompra de Ag¢Ges poderio, a critério do Conselho de Administracio, serdo destinadas ao exercicio de
direitos no ambito do plano de op¢do de compra de a¢bes ou do plano de outorga de agbes restritas da
Companhia, sem redugio do capital social da Companhia. A Companhia devera cancelar ou alienar as agoes
que excederem o saldo de lucros e reservas disponiveis, no prazo de 06 (seis) meses, acontar da divulgacio das
demonstragdes contabeis, anuais e intermediarias ou informagbes financeiras trimestrais em que se apurar

O €XCESSO.

(xv)  Bonificagdo em agdes, grupamento e desdobramento: Caso venha a ser aprovado qualquer
grupamento, desdobramento ou bonifica¢do em a¢Ses da Companhia, o nimero de agbes em tesouraria
sera alterado de maneira a corrigir a expressao numérica do volume das a¢des de emissiao prépria em poder
da Companhia, sem que isso tenha como consequéncia a modificagio do saldo da conta patrimonial que

lastreou a aquisigao.

Sao Paulo, 30 de marco de 2020.

ALINE FERREIRA PENNA PELI

Ditetora de Rela¢bes com Investidores
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Free transiation

AREZZO INDUSTRIA E COMERCIO S.A.
(Publicly-Held Company)

Corporate Taxpayer ID (CNPJ): 16.590.234/0001-76
State Registry (NIRE): 31.300.025.91-8

MATERIAL FACT

AREZZO INDUSTRIA E COMERCIO S.A. (“Company”), in compliance with the terms of Article
157, Paragraph 4 of Law No. 6,404, dated as December 15%, 19706, as amended (“Brazilian Corporate Law”),
and of the Article 2 of CVM Instruction No. 358, dated as January 31, 2002, as amended, hereby informs
its shareholders and the market in general that, at a meeting of the Company’s Board of Directors held on
this date, it was approved, among other matters, (i) the amendment to the management’s proposal for the
allocation of the Company’s results for the fiscal year ended on December 31, 2019, to propose the
retention of part of the net profit for the fiscal year to execute the capital budget, pursuant to Article 196 of
Law 6,404/76, replacing the previous proposal of this management included in the Company’s Financial
Statements disclosed on March 4%, 2020; and (ii) the application of profits and/or reserves to catry out a

new share repurchase program of the Company, to be effective as from April 4%, 2020 (“Repurchase
Program”).

I. Amendment to the management’s proposal for the allocation of the Company’s results

The Company clarifies that the new proposal for the allocation of the Company’s results for the fiscal year
ended on December 31st; 2019, for the retention of part of the net profit for the fiscal year to execute the
capital budget, pursuant to Article 196 of Law 6,404/76, was cartied out in accordance with the Company’s
action and contingency plans in the context of the advances and developments of COVID-19, to face the

applications described in the capital budget.

The capital budget and other applicable information related to the proposal for the allocation of results for
the fiscal year 2019 will be disclosed in due course, together with the documents related to the Annual and

Extraordinary Shareholders’ Meeting of the Company to be held, on first call, on April 30, 2020.
II. Repurchase Program

The Repurchase Program was approved by the Board of Directors, in accordance with the following terms
and conditions, observing the Company’s Bylaws, the CVM Instruction No. 567, dated as September 17,
2015 (“ICVM 567/15”) and Brazilian Corporate Law:
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@) Repurchase Program’s Purpose: The purpose of the Repurchase Program is to increase the
generation of value for the Company’s shareholders due to the current depreciation of its shares in the
market, through the acquisition of common shares of its own issuance, to remain in treasury, cancellation
or subsequent sale of shares in the market or their allocation to the eventual exercise of rights under the
stock option plan or the Company’s restricted shares plan, without reducing the Company’s capital stock,
in compliance with the provisions of Paragraph 1 of Article 30 of the Brazilian Corporate Law, and in the
rules set forth in ICVM 567/15

(ii) Outstanding Shares: Cutrently, pursuant to Paragraph 3 of Article 8 of ICVM 567/15, there are
44,828,478 (forty-four million, eight hundred and twenty-eight thousand, four hundred and seventy-eight)
common, registered, book-entry shares with no par value, issued by the Company in the market

(“Outstanding Shares”).

(iii)  Treasury Shares: Currently, there are 65,207 (sixty-five thousand, two hundred and seven)

common, registered shares with no par value held in treasury.

(iv)  Number of Shares to be acquired: The number of shares to be acquired under the Repurchase
Program will be limited to four million, four hundred and eighty-two thousand, eight hundred and forty-
seven (4,482,847) common, registered, book-entry shares with no par value of the Company, representing
10% of the total Outstanding Shares on the market on this date, the actual repurchase of the total number
of shares approved in this act will depend, among other aspects, on the number of treasury shares held by
the Company at the time of trading and the balance of available reserves, in order to meet the limits provided
for in Article 8 of ICVM 567/15 and other applicable rules.

) Price and method of acquisition: The acquisition transactions will be carried out at B3 S.A. -
Brasil, Bolsa, Balcdo (“B3”), at market price, with the Company’s Executive Board deciding the timing and
number of shares to be acquired, either in a single transaction or in a series of transactions, respecting the

limits and other rules provided for in the applicable regulation.

(vi) Shares Repurchase Program’s Duration: The negotiations may be carried out for a period of up
to eighteen (18) months from April 4%, 2020 including, and ending, therefore, on October 4%, 2021,

including.

(vii)  Financial institutions that will act as intermediaries: The transactions for the acquisition of the

Company’s shares will be carried out at market price and intermediated by the broker:

Credit Suisse S.A. Corretora de Titulos e Valores Mobiliarios

Corporate Taxpayer ID 42.584.318/0001-07

Rua Leopoldo Couto de Magalhies Jr.,n.° 700, 10°, 12° e 14° andares, Itaim Bibi, Sao Paulo, SP
Zip Code (CEP) 04542-000
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(viii)  Available Funds: Shares purchase transactions carried out under the Repurchase Program will be
supported by the global amount (i) of the available profit and capital reserves, excluding the legal reserve,
the realizable profits reserve, the special undistributed dividend reserve and the tax incentive reserve, as
applicable; and (ii) the realized result for the current year, excluding the amounts to be allocated to the
formation of the legal reserve, the unrealized profit reserve, the special undistributed dividend reserve and
the tax incentive reserve and payment of mandatory dividend, as the case may be, in compliance with ICVM
567/15.

(ix)  Verification of available funds: The existence of available funds to support the transactions for
the acquisition of shares of own issuance must be verified based on the most recent annual, interim or
quarterly financial statements disclosed by the Company prior to the effective transfer, to the Company, of

the ownership of the shares of its own issuance.

(x) Prudential Measures: The use of interim financial statements and quarterly financial information
to support transactions must observe, at least, the following prudential insurance measures: (a) segregation
of amounts that, if it were the end of the fiscal year, would have to be separated to cover reserves necessarily
and the amount that would be allocated to the mandatory dividend; (b) making the necessary deductions to
ensure that the amounts to be used to pay the mandatory dividend at the end of the fiscal year and to
repurchase the shares are fully backed by realized profits; and (c) analysis of the Company’s past regarding
the typical behavior of the result in the remaining phase of the fiscal year and a projection for the result of

the current fiscal year, submitting such information to the Board of Directors.

(xi) Projected values for the fiscal year result: Under no circumstances will accepted the use of
projected values for the current fiscal year result to support the transactions carried out under the Share

Repurchase Program.

(xii)  BoardVerifications: The Board of Executive Officers will only be able to carry out the acquisitions
if it has taken all necessary steps to ensure that: (a) the settlement of each transaction on its maturity is
compatible with the Company’s financial situation, without affecting the fulfillment of the obligations
assumed with creditors nor the payment of the mandatory dividend; and (b) in the event of verification of
the existence of available funds based on interim financial statements or reflected in the quarterly
information forms — I'TR, there are no predictable facts capable of giving rise to significant changes in the

amount of such funds during the rest of the fiscal year.

(xiii) Shareskept in treasury: Under the terms of the applicable legislation, the shares, while kept in
treasury, will not have patrimonial or political rights and, according to Paragraph 2 of Article 10 of ICVM
567/15, will be disregarded in the calculation of the installation and deliberation quorums provided for in

the Brazilian Corporate Law and in the regulation of the securities market.
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(xiv)  Sell or cancellation of excess shares: The shares acquired under the terms of this Repurchase
Program may, at the discretion of the Board of Directors, be allocated to the exetcise of rights under the
stock option plan or the Company’s restricted shares, without reducing the Company’s capital stock. The
Company must cancel or sell the shares that exceed the balance of available profits and reserves, within six
(06) months, as of the disclosure of the financial statements, annual and interim or quarterly financial

information in which the excess is determined.

(xv)  Bonus on shares, reverse split and split: If any reverse split, split or bonus on shares of the
Company is approved, the number of treasury shares will be changed in order to correct the numerical
expression of the volume of shares issued by the Company, without this having the effect of modifying the

balance of the balance sheet that backed the acquisition.

Sio Paulo, March 30, 2020.

ALINE FERREIRA PENNA PELI

Investor Relations Officer



