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Inicio da Solicitagao de Consentimento para Alteragao da
Escritura/Indenture datada de 16 de novembro de 2012 e da
Oferta de Aquisicao de Todas e Quaisquer Notas Sénior 3,750% com
Vencimento em 2022 emitidas pela Companhia

A CIELO S.A. (“Companhia”) (B3: CIEL3 / OTC Nasdaq International: CIOXY), em atendimento ao §4¢ do
artigo 157 da Lei 6.404/76 e a Instru¢do CVM 358/02, comunica a seus acionistas e aos demais
interessados o seguinte:

Conforme aprovado na reunido do Conselho de Administracao realizada nesta data, a Companhia iniciou
na presente data, a solicitacdo de consentimentos (“Solicitacdo de Consentimento”) para as alteragdes
propostas de determinadas cldusulas (“Alteracdes Propostas”) (a) da escritura/indenture firmada em 16
de novembro de 2012 entre a Companhia e a Cielo USA Inc., empresa controlada pela Companhia e
incorporada em Delaware, (“Cielo USA” e, em conjunto com a Companhia “Emissoras”), como emissoras,
a Companhia como garantidora das Notas da Cielo USA (conforme definida abaixo), e o The Bank of New
York Mellon, como trustee, agente de registro, transferéncia e pagamento (“Trustee” e “Indenture”),
incluindo as alteragdes para permitir o cancelamento das Units das Notas Séniores (conforme definida
abaixo), que resultarad na separa¢do na negocia¢do das Notas Sénior 3,750% com Vencimento em 2022
emitidas pela Companhia (“Notas da Cielo”) e das Notas Sénior 3,750% com Vencimento em 2022
emitidas pela Cielo USA (“Notas da Cielo USA”), que sdo atualmente negociadas no formato de units
(“Units das Notas Séniores”), onde cada USS 1,000 do valor do principal da unit corresponde a US$537,14
do valor principal das Notas da Cielo e US$462,86 do valor principal das Notas da Cielo USA e (b) das units
das notas existentes e das notas emitidas pela Companhia e pela Cielo USA, conforme aplicavel (“Notas
Globais”).

A Companhia, também, iniciou na presente data, em conjunto com e condicionada ao sucesso da
Solicitacdo de Consentimento, e sujeito a observancia ou rendncia de determinadas condicGes, a oferta
de aquisicdo de todas e quaisquer Notas da Cielo (“Oferta”). As Notas da Cielo ndo podem ser ofertadas
separadamente, mas apenas como parte das Units das Notas Séniores.

A Solicitagao de Consentimento e a Oferta estdo sendo realizadas pela Companhia em conformidade com
os termos e sujeitos as condi¢des previstas no memorando de solicitacdo de consentimento e oferta de
aquisicdo (Consent Solicitation Statement and Offer to Purchase) datado de 23 de maio de 2019 (“Oferta
de Aquisi¢do”). Ndo ha nenhuma carta de transmissdo para a Solicitagdo de Consentimento e a Oferta.

A Solicitagdo de Consentimento e a Oferta irdo vencer as 11:59 p.m., horario de Nova York, do dia 20 de
junho de 2019, salvo se a data de vencimento da Solicitacdo de Consentimento e da Oferta for prorrogada
ou antecipada pelas Emissoras, no que se refere a Solicitagdo de Consentimento, ou pela Companhia, no
gue se refere a Oferta (“Data de Vencimento da Solicitagcdo de Consentimento e Oferta”).

O prazo de vencimento prévio da Oferta ird vencer as 5:00 p.m., horario de Nova York, do dia 6 de junho
de 2019, salvo se prorrogado ou antecipado pela Companhia (“Data de Vencimento Prévia da Oferta de
Aquisi¢do”).

Para ofertar suas Units das Notas Séniores na Oferta (e, consequentemente, consentir com a Solicitacdo
de Consentimento), os titulares de Units das Notas Séniores deverdo:
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e ofertar suas Units das Notas Séniores nos termos da Oferta (de forma a permitir a Companhia a
comprar as Notas da Cielo) e, com isso, conceder o Consentimento nos termos da Solicitacdo de
Consentimento, no dia ou antes da Data de Vencimento Prévia da Oferta de Aquisi¢ao, de forma
a receber, sujeito as condicdes descritas na Oferta de Aquisicdo, o Pagamento Total (conforme
definido abaixo); ou

e ofertar suas Units das Notas Séniores nos termos da Oferta (de forma a permitir a Companhia a
comprar as Notas da Cielo) e, com isso, conceder o Consentimento nos termos da Solicitacao de
Consentimento, apds a Data de Vencimento Prévia da Oferta de Aquisicdo, mas no dia ou antes
da Data de Vencimento da Solicitagdo de Consentimento e Oferta de Aquisi¢do, de forma a
receber, sujeito as condi¢des descritas na Oferta de Aquisicdo, o Pagamento do Consentimento e
da Oferta de Aquisicdao (conforme definido abaixo);

Os titulares de Units das Notas Séniores ndo poderdao conceder seu Consentimento sem ofertarem suas
respectivas Units das Notas Séniores.

Se as Emissoras receberem os consentimentos necessarios para implementar as Alteragdes Propostas,
correspondentes a maioria do valor principal das Units das Notas Séniores em circulagdo
(“Consentimentos Necessarios”), no dia ou antes da Data de Vencimento da Solicitacdo de Consentimento
e Oferta de Aquisicdo, as AlteragGes Propostas serdo implementadas na Data de Pagamento (conforme
definido abaixo) e todas as Units das Notas Séniores em circulagdo (incluindo aquelas que sdo detidas por
titulares que nao participaram da Solicitacdo de Consentimento e da Oferta) serdo necessariamente
separadas em Notas da Cielo e Notas da Cielo USA (“Separagdo das Units”) e, as Notas da Cielo e as Notas
da Cielo USA serdo negociadas separadamente.

Apds a Separagao das Units, qualquer Nota da Cielo ndo adquirida pela Companhia, nos termos da Oferta,
e todas as Notas da Cielo USA serdo devolvidas aos seus titulares como resultado do interesse do referido
titular nas Notas da Cielo e/ou nas Notas da Cielo USA. A devolucdo de qualquer Nota da Cielo e/ou Nota
da Cielo USA apds a Separagao das Units ndo constitui a venda de um novo valor mobiliario para fins das
leis, regulamentos e normas aplicaveis de mercados de capitais.

Os titulares de Units das Notas Séniores que concederem o Consentimento receberdo um pagamento de
USS$5.00 por US$1.000,00 do valor total do principal das Notas da Cielo integrantes das Units das Notas
Séniores na data de pagamento, que serda logo apds a Data de Vencimento da Solicitagdo de
Consentimento e Oferta de Aquisi¢do (“Pagamento do Consentimento” e “Data de Pagamento”).

Os titulares que ofertarem suas Units das Notas Séniores apds a Data de Vencimento Prévia da Oferta de
Aquisicdo, mas no dia ou antes da Data de Vencimento da Solicitacdo de Consentimento e Oferta de
Aquisicdo, terdo direito a receber na Data de Pagamento o valor equivalente a US$980,00 por
USS$1.000,00 do valor total do principal das Notas da Cielo integrantes das Units das Notas Séniores
(“Pagamento do Consentimento e da Oferta de Aquisi¢do”), equivalente ao Pagamento do Consentimento
mais um valor equivalente a US$975,00 por US$1.000,00 do valor total do principal das Notas da Cielo
integrantes das Units das Notas Séniores (“Pagamento da Oferta de Aquisicdo”). Os titulares que
ofertarem suas Units das Notas Séniores antes da Data de Vencimento Prévia da Oferta de Aquisicdo terdo
direito a receber um prémio adicional equivalente a US$30,00 por US$1.000,00 do valor total do principal
das Notas da Cielo integrantes das Units das Notas Séniores (“Prémio da Oferta Prévia”), de forma que
eles dever3o receber na Data de Pagamento o valor equivalente a US$1.010,00 por USS$1.000,00 do valor
total do principal das Notas da Cielo integrantes das Units das Notas Séniores (“Pagamento Total”).

Para informacgées adicionais, favor entrar em
contato com a area de Relacdes com Investidores:

ri@cielo.com.br
ri.cielo.com.br
Tel.: 11-2596-8453




ISEB3

emareovespa 2019

A Solicitacdo de Consentimento e Oferta descritas na Oferta de Aquisicdo estdo sendo realizadas
concomitantemente a um financiamento que a Companhia esta negociando e que pretende liquidar logo
apo6s a Data de Vencimento da Solicitagdo de Consentimento e Oferta de Aquisicdo (“Financiamento”). A
Companhia pretende usar os recursos desse Financiamento para pagar os Consentimentos, adquirir todas
e quaisquer Notas da Cielo integrantes das respectivas Units das Notas Séniores ofertadas nos termos da
Oferta e pagar as respectivas despesas.

A obrigacdo da Companhia de pagar o Pagamento do Consentimento e de adquirir as Notas da Cielo
dependem da ocorréncia ou renuncia (sendo certo que a condi¢do prevista no item (ii) ndo podera ser
renunciada) das seguintes condicGes: (i) contratacdo do Financiamento de forma satisfatoria para a
Companhia e que os recursos do Financiamento sejam suficientes para pagar o Pagamento Total para
todas as Notas da Cielo integrantes das Units das Notas Séniores ofertadas e o Pagamento do
Consentimento de todos os Consentimentos concedidos mais os honordérios e despesas incorridas, (ii) o
recebimento pelas Emissoras dos Consentimentos Necessarios e da Indenture aditada e corrigida e as
Notas Globais de forma a implementar as Alteracdes Propostas, e essas alteracdes estejam em vigor na
Data de Pagamento, e (iii) tenham sido observadas as “General Conditions” estabelecidas na Oferta de
Aquisigdo.

A tabela a seguir sumariza os principais termos da Solicitagao de Consentimento e Oferta:

compostas das
Notas Séniores
3,750% com
Vencimento
em 2022
emitidas pela
CieloS.A. e
Notas Séniores
3,750% com
Vencimento
em 2022
emitidas pela
Cielo USA inc.
garantida pela
Cielo S.A.

144A: 17178F
AA4

Reg. S: P28610
AA4

Ndmero ISIN:
144A:
US17178FAA49
Reg. S:
USP28610AA46

Oferta das Units das Notas Séniores (de forma a permitir a Companhia a Oferta das Units das Notas Séniores (de forma a permitir
adquirir as Notas da Cielo integrantes) e concesséo dos Consentimentos a Companhia a adquirir as Notas da Cielo integrantes) e
aplicaveis no dia ou antes da Data de Vencimento Prévia da Oferta de concesséo dos Consentimentos aplicaveis apés a Data de
Aquisi¢éo Vencimento Prévia da Oferta de Aquisicdo
@ (1)
Descrigéo das Numeros CUSIP Saldo do Valor Saldo do Valor Pagamento Pagamento da Prémio da Pagamento Total Pagamento Pagamento da Pagamento do
Units das / 1SIN das Units Principal das Principal das do Oferta de Oferta ®) do Oferta de Consentimento e
Notas das Notas Units das Notas Notas da Cielo Consentime Aquisicéo Prévia (3) Consentim Aquisicao da Oferta de
Séniores Séniores (2) Séniores que compde as nto 3) ento 3) Aquisicéo (3)
Units das 3) ®)
Notas Séniores
Units das Nimero CUSIP: US$875.000.00 US$470.000.00 US$5.00 US$975,00 US$30,00 US$1.010,00 US$5,00 US$975,00 US$980
Notas Séniores . 0 0

(1) De forma a evitar duvidas, a Oferta serd apenas para a aquisigdo de todas e quaisquer das Notas das Cielos integrantes das Units das Notas Séniores e a Oferta
ndo é direcionada a aquisicdo de quaisquer Notas da Cielo USA integrantes das Units das Notas Séniores. Porém, os titulares de Units das Notas Séniores sdo
demandados a ofertarem suas Units das Notas Séniores de forma a participar da Solicitagdo de Consentimento e da Oferta e os valores nesta tabela sdo equivalentes
a US$1.000,00 do valor total do principal das Notas da Cielo. Apds a Separagdo das Units, as Notas da Cielo USA integrantes das Units das Notas Séniores ofertadas
serdo entregues aos titulares de tais Units das Notas Séniores.

(2) Numeros CUSIP e ISIN para as Notas da Cielo e Notas da Cielo USA que irdo resultar da Separagdo se tornardo validos mediante a assinatura do aditivo a Indenture.
(3) Por US$1.000,00 do valor principal das Notas da Cielo integrantes das Units das Notas Séniores. Titulares cujas Notas da Cielo sdo adquiridas na Oferta nos termos
da oferta das
respectivas Units das Notas Séniores também receberdo juros acumulados desde a Ultima data de pagamento dos juros para as Notas da Cielo até, ndo incluindo, a
Data de Pagamento. As Units das Notas Séniores poderdo ser ofertadas e os Consentimentos deverdo ser concedidos, apenas com valores minimos de US$200.000,00
e qualquer multiplo integral de US$1.000,00 que exceder o referido valor.

Os termos e condigGes completos da Solicitagdo de Consentimento e da Oferta estdo descritos no Oferta
de Aquisicao.

Este Fato Relevante ou o fato de sua publicacdo ndo constitui ou faz parte de uma oferta para compra, ou
de solicitacdo de oferta de venda das Units das Notas Séniores, das Notas da Cielo, das Notas da Cielo USA
ou de qualquer outro valor mobilidrio nos Estados Unidos ou qualquer outro pais, e ndo deverd, em todo
ou em parte servir como base de, ou estar relacionado a, qualquer contrato para tais fins. Este
comunicado também ndo é uma Solicitagao de Consentimento para as Altera¢Ges Propostas. A Solicitacdo
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de Consentimento e a Oferta sdo feitas apenas através e nos termos da Oferta de Aqusicdo, e as
informacdes deste comunicado sdo resultantes da Oferta de Aquisicdo. Nem as Emissoras, os Dealer
Managers e o Agente de Informacgao e Agente de Oferta fazem qualquer tipo de recomendagdo no que se
refere a oferta de todas ou qualquer parte de suas Units das Notas Séniores pelos titulares das Units das
Notas Séniores nos termos da Oferta, e concessdo de seus Consentimentos em decorréncia da Solicitacdo
de Consentimento.

Este Fato Relevante é feito apenas para fins de divulgacdo, de acordo com a legislagdo aplicével. Este Fato
Relevante nao constitui material de marketing, e ndo deve ser interpretado como propaganda de uma
oferta de venda ou solicitacdo de qualquer oferta de compra de titulos emitidos pelas Emissoras. Este
Fato Relevante nao deve ser distribuido nos Estados Unidos ou para ou por qualquer pessoa localizada ou
residente nos Estados Unidos, seus territorios e posses, qualquer estado dos Estados Unidos ou o Distrito
de Columbia, ou em qualquer jurisdicdo onde seja ilegal divulgar, publicar ou distribuir este Fato
Relevante, ressalvadas as excec¢Ges la previstas.

Barueri, 23 de maio de 2019.

GUSTAVO HENRIQUE SANTOS DE SOUSA
Vice-Presidente Executivo de Finangas e Diretor de Relagdes com Investidores

Para informagdes adicionais, favor entrar em
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Commencement of the Solicitation of Consents for the Proposed
Amendments to the Indenture dated as of November 16, 2012 and
Offer to Purchase for Cash Any and All of the Outstanding 3.750%
Senior Notes due to 2022 Issued by Cielo S.A.

CIELO S.A. (the “Company”) (B3: CIEL3 / OTC Nasdaq International: CIOXY), informs its shareholders and
the market, in compliance with Paragraph 4, Article 157 of Law 6,404/76, and with CVM Instruction
358/02, as follows:

As duly approved by the Board of Directors at a meeting held on the date hereof, the Company
commenced on the date hereof, the solicitation of consents (the “Consents” and the “Consent
Solicitation”) to the proposed amendments (the “Proposed Amendments”) to be made to certain
provisions of (a) the indenture, dated as of November 16, 2012, among the Company and Cielo USA Inc.,
a Delaware corporation controlled by the Company, (“Cielo USA” and together with the Company, the
“Issuers”), as issuers, the Company as guarantor of the Cielo USA Notes (as defined below), and The Bank
of New York Mellon, as trustee, registrar, transfer agent and paying agent (the “Trustee” and the
“Indenture”), including amendments to permit the cancellation of the Notes Units (as defined below)
resulting in the separate trading of the 3.750% senior notes due 2022 issued by the Company (“Cielo
Notes”) and 3.750% senior notes due 2022 issued by Cielo USA (“Cielo USA Notes”), that are traded as
part of notes units (the “Notes Units”), each $1,000 in aggregate principal amount of Notes Units
consisting of $537.14 in aggregate principal amount of Cielo Notes and $462.86 in aggregate principal
amount of Cielo USA Notes, and (b) the existing notes units and the existing global notes issued by the
Company and Cielo USA, as applicable (the “Global Notes”).

In conjunction with and dependent on the success of the Consent Solicitation, and subject to the
satisfaction or waiver of certain conditions, the Company is also offering, on the date hereof to purchase
for cash any and all of the Cielo Notes (the “Offer”). The Cielo Notes can currently only be tendered as
part of the Notes Units and cannot be traded separately.

The Consent Solicitation and the Offer are being made by the Company upon the terms and subject to the
conditons established in the Consent Solicitation Statement and Offer to Purchase dated as of May 23,
2019 (“Offer to Purchase”). There is no letter of transmittal for the Consent Solicitation and the Offer.

The Consent Solicitation and the Offer will expire at 11:59 p.m., New York City time, on June 20, 2019,
unless the Consent Solicitation and the Offer are extended or earlier terminated by the Issuers, with
respect to the Consent Solicitation, or the Company, with respect to the Offer (“Consent and Offer
Expiration Time”).

The early tender deadline for the Offer will expire at 5:00 p.m., New York City time, on June 6, 2019, unless
it is extended or earlier terminated by the Company (“Early Tender Expiration Time”).

To tender Notes Units in the Offer (and thereby deliver the related Consents pursuant to the Consent
Solicitation), holders of the Notes Units may:

For further information, please contact the Investor Relations area:
ri@cielo.com.br

ir.cielo.com.br
Phone: +55 11 2596 8453
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e tender their Notes Units pursuant to the Offer (to allow Cielo to purchase the underlying Cielo
Notes), and thereby deliver the related Consents pursuant to the Consent Solicitation, at or before
the Early Tender Expiration Time in order to receive, subject to the conditions described in the
Offer to Purchase, the Total Consideration (as defined below); or

¢ tender their Notes Units pursuant to the Offer (to allow Cielo to purchase the underlying Cielo
Notes), and thereby deliver the related Consents pursuant to the Consent Solicitation, after the
Early Tender Expiration Time but at or before the Consent and Offer Expiration Time, and receive,
subject to the conditions described in the Offer to Purchase, the Consent Payment and Tender
Offer Consideration (as defined below);

Holders may not deliver Consents without tendering the related Notes Units.

If the Issuers receive the required consents necessary to implement the Proposed Amendments,
corresponding to a majority in aggregate principal amount of the Notes Units at the time outstanding
(“Required Consents”), at or before the Consent and Offer Expiration Time, the Proposed Amendments
will be implemented on the Payment Date (as defined below) and all of the then outstanding Notes Units
(including Notes Units held by holders who did not participate in the Consent Solicitation or the Offer) will
be mandatorily separated into Cielo Notes and Cielo USA Notes (the “Separation”), and thereafter the
Cielo Notes and the Cielo USA Notes will trade separately.

Following the Separation, any remaining Cielo Notes not purchased by the Company pursuant to the Offer,
and all Cielo USA Notes, will be delivered to holders as a consequence of such holders’ existing interest in
the Cielo Notes and/or the Cielo USA Notes through their respective holding of Notes Units. As such, the
delivery of any such Cielo Notes and/or Cielo USA Notes upon the Separation does not constitute the sale
of a new security for the purposes of applicable securities laws, rules and regulations.

Holders who validly deliver Consents will be eligible to receive a consent payment of $5.00 per $1,000 in
aggregate principal amount of Cielo Notes underlying related Notes Units on the payment date, which
shall occur promptly following the Consent and Offer Expiration Time (the “Consent Payment” and
“Payment Date”).

Holder validly tendering their Notes Units after the Early Tender Expiration Time but at or before the
Consent and Offer Expiration Time, will be eligible to receive on the Payment Date $980.00 per $1,000,00
in aggregate principal amount of Cielo Notes underlying related Notes Units (“Consent Payment and
Tender Offer Consideration”), consisting of the Consent Payment plus an amount equal to $975.00 per
$1,000 in aggregate principal amount of Cielo Notes underlying related Notes Units (the “Tender Offer
Consideration”). Holders validly tendering their Notes Units at or before the Early Tender Expiration Time
will also be eligible to receive an early tender premium of $30.00 per $1,000 in aggregate principal amount
of Cielo Notes underlying related Notes Units (the “Early Tender Premium”), and therefore such Holders
will be eligible to receive the applicable “Total Consideration” of $1,010.00 per $1,000 in aggregate
principal amount of Cielo Notes underlying related Notes Units, which will be payable on the Payment
Date.

The Consent Solicitation and the Offer described in the Offer to Purchase are being made in connection
with a concurrent funding by the Company, expected to close promptly after the Consent and Offer
Expiration Time (the “Funding”). The Company intends to use the net proceeds from the Funding, to pay
for Consents, purchase any and all of the Cielo Notes underlying the Notes Units tendered pursuant to
the Offer and pay related expenses.

For further information, please contact the Investor Relations area:

ri@cielo.com.br
ir.cielo.com.br
Phone: +55 11 2596 8453
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The Company’s obligation to make Consent Payments and to purchase Cielo Notes are conditioned upon
the satisfaction or waiver (provided that the condition set forth in item (ii) may not be waived) of: (i)
completion of the Funding on terms satisfactory to the Company, with gross proceeds to the Company in
an amount sufficient to pay the Total Consideration for all Cielo Notes underlying tendered Notes Units
and delivered Consents plus all related fees and expenses, (ii) the receipt by the Issuers of the Required
Consents and the amendment and restatement of the Indenture and the Global Notes in order to
implement the Proposed Amendments, which shall be effective on the Payment Date, and (iii) the
fullfillment of the “General Conditions” established in the Offer to Purchase.

The table below summarizes the main terms of the Consents Solicitaion and the Offer:

Tender of Notes Units (to allow Cielo to purchase the Tender of Notes Units (to allow Cielo to
underlying Cielo Notes) and purchase the underlying Cielo Notes) and
Delivery of Related Consents at or before the Delivery of Related Consents after the Early
Early Tender Expiration Time Tender Expiration Time
() 1
Description CUSIP/ISIN Outstanding Outstanding Consent Tender Offer Early Total Consent Tender Offer Consent
of the Numbers of Principal Principal Payment Consideration Tender Consideration Payment Consideration Payment and
Notes Units the Notes Amount of Amount of ®3) 3) Premium 3) 3) 3) Tender Offer
Units Notes Units Cielo Notes 3) Consideration
) Underlying ®3)
the Notes
Units
Notes Units CUSIP No.: $875,000,000 | $470,000,000 $5,00 $975,00 $30,00 $1,010.00 $5,00 $975,00 $980,00
Consisting ”
of the 144A: 17178F
3.750% AAd

Senior Notes | pReg. s:
due 2022 0f | p2gg10 AA4

Cielo S.A.

and the ISIN No.:
3.750% 144A:

Senior Notes | US17178FAA4
due 2022 of 9

Cielo USA

Inc. Reg. S:
Guaranteed ;JSP28610AA4
by Cielo

S.A.

(1) For the avoidance of doubt, the Offer is only for the purchase of any and all of the outstanding Cielo Notes underlying the Notes Units, and the Offer is not for the
purchase of any of the Cielo USA Notes underlying the Notes Units. Although Holders of Notes Units are required to tender their Notes Units in order to participate
in the Consent Solicitation and the Offer, the amounts in this table are expressed per $1,000 principal amount of Cielo Notes. Following the Separation, the Cielo USA
Notes underlying the tendered Notes Units will be delivered to the Holders of such tendered Notes Units

(2) CUSIP and ISIN numbers for Cielo Notes and Cielo USA Notes that will result from the Separation will be reflected in the Amended and Restated Global Notes and
will become effective upon the execution and delivery of the Amended and Restated Indenture and of the Amended and Restated Global Notes.

(3) Per $1,000 principal amount of Cielo Notes underlying the related Notes Units. Holders whose Cielo Notes are purchased in the Offer pursuant to the tender of
the related Notes Units will also receive Accrued Interest (as defined below) from the last interest payment date for the Cielo Notes to, but not including, the Payment
Date. Notes Units may be tendered, and Consents may be delivered, only in minimum denominations of $200,000 and any integral multiple of $1,000 in excess
thereof.

All terms and conditions of the Consent Solicitation and the Offer are described in the Offer to Purchase.

This Material Fact does not constitute or form any part of an offer to purchase, or a solicitation of an offer
to sell, the Notes Units, Cielo Notes, Cielo USA Notes or any other securities in the United States or any
other country, nor shall it or any part of it, or the fact of its release, form the basis of, or be relied on or in
connection with any contract therefor. This Material Fact is also not a solicitation of Consents to the
Proposed Amendments. The Consent Solicitation and the Offer are made only by and pursuant to the
terms of the Offer to Purchase and the information in this Material Fact is qualified by reference to the
Offer to Purchase. None of the Issuers, the Dealer Managers and the Information Agent and Tender Agent
makes any recommendations as to whether the holders of the Notes Units should tender all or any portion
of their Notes Units pursuant to the Offer or deliver their Consents pursuant to the Consent Solicitation.

This Material Fact to the market is released for disclosure purposes only, in accordance with applicable
legislation. It not does not constitute marketing material, and should not be interpreted as advertising an
offer to sell or soliciting any offer to buy securities issued by the Issuers. This Material Fact is not for
distribution in or into or to any person located or resident in the United States, its territories and

For further information, please contact the Investor Relations area:
ri@cielo

.com.br

ir.cielo.com.br
Phone: +55 11 2596 8453
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possessions, any state of the United States or the District of Columbia or in any jurisdiction where it is
unlawful to release, publish or distribute this Material Fact, other than any exemption thereunder.

Barueri, May 23, 2019.

GUSTAVO HENRIQUE SANTOS DE SOUSA
Executive Vice President of Finance and Investors Relations Officer

For further information, please contact the Investor Relations area:

ri@cielo.com.br
ir.cielo.com.br
Phone: +55 11 2596 8453




