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FATO RELEVANTE

Cosan S.A. (B3: CSAN3) (“Cosan” ou “Companhia”), em cumprimento ao art. 157, §42, da Lei
6.404, de 15 de dezembro de 1976, conforme alterada, e ao disposto na Instrucdo da
Comissdo de Valores Mobiliadrios (“CVM”) n2 358, de 3 de janeiro de 2002, conforme alterada,
vem comunicar a seus acionistas e ao mercado em geral que o Conselho de Administracao
da Companhia aprovou nesta data a contratacdo de assessores financeiros e a submissao a
B3 S.A. — Brasil, Bolsa e Balcdo (“B3”) de minuta do edital para realizacdo de uma oferta
publica voluntaria para aquisicdo de acbes preferenciais classe “A” de emissdo da sua
controlada Companhia de Gas de Sdo Paulo — Comgas (B3: CGAS5) (“Comgas”) pelo prego
por acdo de RS 82,00 (oitenta e dois reais). Foram contratados o Banco BTG Pactual S.A.
(podendo ser realizada por meio de qualquer sociedade do seu conglomerado econémico),
como instituicdo intermediaria, nos termos da Instrucdo CVM n2 361, de 5 de marc¢o de 2002,
conforme alterada (“Instrucdo CVM 361" e “OPA Voluntaria Pretendida”) e o Citigroup Global
Markets Assessoria Ltda. para elaboracdo do laudo de avaliacdo da Comgds, abaixo definidas,
em observancia ao disposto no Art. 82 e Anexo Il da Instrugdao CVM 361.

A OPA Voluntdria Pretendida terd por objeto a aquisicao de até a totalidade das agdes
preferenciais classe A de emissdo da Comgas em circulagdo e negociadas na B3, atualmente
correspondentes a 23.566.096 (vinte e trés milhdes, quinhentas e sessenta e seis mil,
noventa e seis) acdes preferenciais classe A (posicdo de 18.01.2019), representativas de
17,850% do capital social total da Comgas e estara condicionada a ades&o de 2/3 (dois tergos)
dos acionistas detentores das a¢oes em circulacdo (“Acdes Objeto da OPA Pretendida”). Nos
termos da regulamentacdo vigente, a OPA Voluntdria Pretendida ndo sera objeto de registro
perante a CVM e ndo implicard no cancelamento de registro da Comgds como emissora de
valores mobilidrios Categoria “A”, nos termos da Instru¢cdo CVM n. 480, de 7 de dezembro
de 2009, conforme alterada.

Também foi assinado, nesta data, um acordo privado com determinados acionistas
detentores de 9.847.236 (nove milhdes, oitocentas e quarenta e sete mil, duzentas e trinta
e seis) a¢oes preferenciais classe A da Comgas, por meio do qual a Cosan se compromete a
adquirir e tais acionistas se comprometem a alienar todas as referidas a¢des preferenciais
classe A no ambito da OPA Voluntdria Pretendida. As a¢Ges preferenciais classe A objeto
deste acordo privado representam, aproximadamente, 41,786% das acbes preferenciais
classe A em circulagdo.

Nos termos da Instrugdao CVM 361, a Cosan declara que ela e as pessoas a ela vinculadas sdo
titulares de 4.984.175 (quatro milhdes, novecentos e oitenta e quatro mil, cento e setenta e
cinco) ac¢oes preferenciais classe A e 100.789.148 (cem milhGes, setecentos e oitenta e nove



mil, cento e quarenta e oito) a¢Ges ordinarias de emissdo da Comgas.

A diretoria dara seguimento a implementacao desta operacdao e manterd seus acionistas e o
mercado em geral atualizados.

Este fato relevante é de carater exclusivamente informativo e ndo constitui uma oferta
publica de aquisicao de valores mobilidrios.

S3o Paulo, 18 de janeiro de 2019.

Marcelo Eduardo Martins
Diretor Financeiro e de RelagGes com Investidores
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MATERIAL FACT

Cosan S.A. (B3: CSAN3) (“Cosan” or “Company”), in compliance with Article 157, Paragraph
4, of Brazilian Law no. 6,404 of December 15, 1976, as amended, and with the Instruction no.
358 issued by the Securities and Exchange Commission of Brazil (“CVM”) on January 3, 2002,
as amended, hereby announces to its shareholders and the market that, on this date, the
Company’s Board of Directors approved the hiring of financial advisors and the filing of a call
notice draft at B3 S.A. — Brasil, Bolsa e Balcdo (“B3”) for a voluntary tender offer of class-A
preferred shares issued by its subsidiary Companhia de Gas de Sdo Paulo — Comgas (B3:
CGASS5) (“Comgas”) at a price of eighty two reais (R$82.00) per share. The Company hired
Banco BTG Pactual S.A. (which may be represented by any corporation of its economic
conglomerate) as the intermediary institution, in compliance with the Instruction no. 361
issued by the CVM on March 5, 2002, as amended (“CVM Instruction 361” and “Planned
Voluntary Tender Offer”), and Citigroup Global Markets Assessoria Ltda. to prepare the
appraisal report on Comgas, as defined below, in accordance with Article 8 and Appendix Ill
of CVM Instruction 361.

The object of the Planned Voluntary Tender Offer will be the acquisition of up to all
outstanding class-A preferred shares issued by Comgas and traded on B3, currently
amounting to twenty-three million, five hundred sixty-six thousand, ninety-six (23,566,096)
class-A preferred shares (position on January 18, 2019), accounting for 17.850% of the total
capital stock of Comgas, on the condition that two thirds (2/3) of all shareholders of
outstanding shares adhere to it (“Planned Tendered Shares”). In compliance with the
regulations in force, the Planned Voluntary Tender Offer will not be registered at the CVM
and will not require cancellation of Comgas’s registration as issuer of Category A securities,
in accordance with CVM Instruction 480 of December 7, 2009, as amended.

The Company also signed, on this date, a private agreement with shareholders of nine
million, eight hundred forty-seven thousand, two hundred thirty-six (9,847,236) class-A
preferred shares issued by Comgds, under which Cosan undertakes to acquire, and the
shareholders undertake to sell, all said class-A preferred shares under the Planned Voluntary
Tender Offer. The class-A preferred shares subject to this private agreement account for
approximately 41.786% of the Company’s outstanding class-A preferred shares.

In accordance with CVM Instruction 361, Cosan hereby declares that it holds, together with
its related persons, four million, nine hundred eighty-four thousand, one hundred seventy-
five (4,984,175) class-A preferred shares and one hundred million, seven hundred eighty-
nine thousand, one hundred forty-eight (100,789,148) common shares issued by Comgas.



The Board of Executive Officers is working to implement this operation and will keep the
shareholders and the market informed.

This material fact is solely informative and does not represent a tender offer of securities.
Sao Paulo, January 18, 2019.

Marcelo Eduardo Martins
CFO and IRO



