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Companhia Aberta

CNPJ sob o0 n2 08.439.659/0001-50 e NIRE 35.300.335.813

FATO RELEVANTE

A CPFL Energias Renovaveis S.A. (CPRE3) (“CPFL Renovaveis” ou “Companhia”), em
atendimento ao disposto no art. 157, §4° da Lei das S.A. e na Instru¢gdo CVM n° 358/02, vem
comunicar aos seus acionistas e ao mercado em geral que recebeu, nesta data, da sua
acionista controladora indireta, CPFL Energia S.A. (“CPFL-E”), correspondéncia com o seguinte
teor:

“Ao
Sr. Alessandro Gregori Filho,
Diretor de Relagbes com Investidores da CPFL Energias Renovdveis S.A.

A CPFL Energia S.A. (“CPFL Energia”) comunica que celebrou, com sua controladora, State Grid
Brazil Power Participagbes S.A. (“State Grid”), um Memorando de Entendimentos vinculante
(“MOU”) tendo como objetivo estabelecer as bases que regulardo as negociagées para uma
potencial operagdo envolvendo a aquisi¢do, pela CPFL Energia, da totalidade da participagdo
que a State Grid detém diretamente na CPFL Energia Renovdveis S.A. (“CPFL-R”), companhia
aberta controlada indiretamente pela CPFL Energia.

A operagdo tem como objetivos, entre outros, a criagdo de potenciais sinergias entre a CPFL
Energia e suas controladas, correspondendo a um primeiro passo de uma possivel
reestruturagdo mais ampla ainda a ser avaliada, permitindo, ademais, que a CPFL Energia
passe a deter todas as acdes de emissGo da CPFL-R, com exce¢do das acbes detidas pelos seus
acionistas minoritdrios, mitigando assim a necessidade de que a CPFL Energia emita novas
acées numa potencial consolidagéo futura envolvendo a CPFL-R, o que poderia comprometer
o cumprimento da exigéncia do art. 10 do Regulamento do Novo Mercado mesmo apds a
realizacdo da pretendida oferta publica, conforme divulgada por meio dos fatos relevantes
datados de 2, 22 e 24 de abril de 2019 (“Oferta”).


http://www.cpflrenovaveis.com.br/ri/

Os termos do MOU foram negociados de forma independente pelos representantes da CPFL
Energia. Além das condi¢bes usuais neste tipo de operag¢do, tais como a negociagdo e
celebragdo de contratos definitivos, o MOU prevé condigées para a efetivagdo da operagdo,
dentre elas: (i) que a operacdo estd sujeita a conclusGo bem sucedida da Oferta, tendo em
vista que a CPFL Energia pretende usar até a totalidade dos recursos liquidos obtidos com a
tranche primdria da Oferta para financiar a aquisi¢do; (ii) que a operagdo estd sujeita a
aprovagdo pelos drgdos competentes de cada parte; (iii) que o valor a ser pago pela CPFL
Energia pela totalidade das agées de emissdo da CPFL-R detidas pela State Grid serd negociado
e determinado de maneira independente pela CPFL Energia e pela State Grid, e as partes
confirmardo que a operacgdo estd sendo realizada em bases comutativas, observado que a
State Grid jd declarou que aceita vender as agdes a um preco por a¢éo de RS 16.85.

Para auxiliar o Comité de Partes Relacionadas da CPFL Energia com relagdo ao prego de
aquisicdo, este selecionou o UBS Bank para a elabora¢do de um laudo de avaliagdo que
indicard uma margem estimada de preco para as agbes de emissGo da CPFL-R de titularidade
da State Grid. A aprovagdo final da Transacgdo, inclusive do prego de aquisicdo, serd feita pelo
Conselho de Administragdo da CPFL Energia.

As informacgbes exigidas pela Instrugdo CVM n? 480/09 com relagdo a operag¢do serdo
divulgadas quando das aprovagbes pelos 6rgdos competentes, inclusive pelos membros
independentes do Conselho de Administracdo da CPFL Energia, e da celebragdo dos
documentos definitivos da operacdo.

Também nesta data e dentro do contexto da operagdo, a administracéo da CPFL Energia
aprovou o inicio de uma integracdo da CPFL-R, envolvendo (i) como primeiro passo, a
implementacéo de agbes para a reestruturacdo e fortalecimento das atividades
administrativas da CPFL-R, buscando beneficiar-se de sinergias entre a CPFL-R e o modelo
organizacional da CPFL Energia, e (ii) a conclusdo de estudos e andlises visando a uma
reestruturagdo que possibilite uma possivel consolidagdo, total ou parcial, entre CPFL Geragdo
de Energia S.A. e a CPFL-R, ainda a ser avaliada e oportunamente submetida as aprovagoes
competentes. Em todo caso, a consolidacdo mencionada no item (ii) somente deverd ser
implementada apds a tomada de uma decisdo final relativa a obrigagdo de reestabelecimento
do free float da CPFL-R.

A CPFL-E solicita ao Diretor de Rela¢cdes com Investidores da CPFL-R que dé publicidade aos
termos desta carta, na forma da Lei das S.A. e da regulagdo da CVM, e permanecem a
disposic@o para prestar esclarecimentos adicionais a Companhia sobre a Operag¢do.”



A Companhia voltard a divulgar a seus acionistas e ao mercado em geral quaisquer
desdobramentos relevantes que |he sejam informados acerca do assunto objeto deste Fato
Relevante.

S3do Paulo, 21 de maio de 2019.

Alessandro Gregori Filho
Diretor Financeiro e de Relagdes com Investidores
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MATERIAL FACT

CPFL Energias Renovaveis S.A. (“CPFL Renovaveis” ou “Company”), in compliance with the
provisions of article 157, paragraph 4, of Law No. 6404/76, and the CVM Instruction No.
358/02, hereby informs its shareholders and the market in general that it has received, on this
date, of its indirect controlling shareholder, CPFL Energia S.A. (“CPFL-E”),correspondence with
the following content:

“To
Sr. Alessandro Gregori Filho,
Investor Relations Officer of CPFL Energias Renovdveis S.A.

CPFL Energia S.A. (“CPFL Energia”) informs that it has executed a binding Memorandum of
Understanding (“MOU”) with its controlling shareholder, State Grid Brazil Power Participagoes
S.A. (“State Grid”), with the purpose of establishing the grounds to regulate the negotiations
for a potential transaction, involving the acquisition by CPFL Energia of the entire equity
interest directly held by State Grid in CPFL Energia Renovdveis S.A. (“CPFL-R”), a publicly-held
company indirectly controlled by CPFL Energia.

The purpose of the transaction is, among others, to create potential synergies between CPFL
Energia and its subsidiaries, consisting in a first step of a possible broader restructuring that
will be evaluated, which allows CPFL Energia to hold all shares issued by CPFL-R, with an
exception to the shares held by its minority shareholders. Thereby, it mitigates the need for
CPFL Energia to issue new shares in a potential future consolidation involving CPFL-R, which
could compromise the compliance with article 10 of the Novo Mercado Regulation, even after
the intended public offering, as disclosed through the material facts dated April 2, 22 and 24,
2019 (“Offer”).


http://www.cpflrenovaveis.com.br/ri/

The terms of the MOU were negotiated independently by CPFL Energia’s representatives. In
addition to the usual conditions in this kind of transaction, such as the negotiation and
execution of definitive agreements, the MOU provides conditions for the effective execution of
the transaction, among them: (i) that the transaction is subject to the successful conclusion of
the Offer, provided that CPFL Energia intends to use up to the totality of the net funds, obtained
with the primary tranche of the Offer, to finance the acquisition; (ii) that the transaction is
subject to approval by parties’ competent management bodies; and (iii) that the amount to be
paid by CPFL Energia for all the shares of CPFL-R held by State Grid will be negotiated and
determined independently by CPFL Energia and State Grid, and the parties will confirm that
the transaction is being carried out on an arm's length basis, being noted that State Grid has
already declared that it agrees to sell the shares at a price per share of RS 16.85

In order to assist it with its recommendation of the transaction price, CPFL-E's Related Party
Transactions Committee has selected UBS Bank to prepare an appraisal report that will contain
an indicative price range for the shares held by State Grid in CPFL-R’s capital stock. The final
approval of Transaction, including the price, will be made by the Board of Directors of the
Company.

The information required by CVM Instruction No. 480/09 concerning the transaction will be
disclosed upon approval by the competent management bodies, including the independent
members of CPFL Energia’s Board of Directors, and the execution of the definitive documents
of the transaction.

Also on this date and within the context of the transaction, CPFL Energia's management
approved the beginning of integration of CPFL-R in CPFL Energia, involving (i) as first step, the
implementation of actions to restructure and strengthen activities of CPFL-R benefiting from
synergies between CPFL-R and CPFL Energia's organizational model, and (ii) the completion of
studies and analyzes aimed at a restructuring, which allows a possible consolidation, total or
partial, between CPFL Geracgdo de Energia S.A. and CPFL-R, still to be evaluated and timely
submitted to competent approvals. In any event, the consolidation described in item (ii) shall
only be implemented after a final decision is taken regarding CPFL Renovdveis’ free float
reestablishment obligation.

CPFL-E requests the Investor Relations Officer of CPFL-R to publicize the terms of this letter,
pursuant to the Brazilian Corporations Law and CVM'’s regulation, and remain available to
provide further clarification to the Company on the transaction.”

The Company shall disclose to its shareholders and to the market in general any progress that
it be informed about the subject matter of this Material Fact.



Séo Paulo, May 21, 2019

Alessandro Gregori Filho
Chief Financial and Investor Relations Officer



