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FATO RELEVANTE
Aprovacgoes dos Acionistas para Reestruturagado Societaria e Aquisi¢cao da Avon

Natura Cosmeéticos S.A. (“Natura Cosméticos”) e Natura &Co Holding S.A. (“Natura &Co” e, em conjunto
com a Natura Cosmeéticos, as “Companhias”), nos termos da Lei 6.404/1976 e da Instrugdo n° 358/2002
da Comissdo de Valores Mobiliarios (“CVM”), em continuidade as informagbes divulgadas pelas
Companhias nos Fatos Relevantes de 22 de maio, 11 de outubro de 2019 e nesta data, informam a seus
acionistas e ao mercado em geral que a aprovagao da incorporacéo das agbes da Natura Cosméticos
(ticker: NATU3) pela Natura &Co (ticker NTCO3) (“Incorporacdo de Acdes”) e da incorporagédo da
Nectarine Merger Sub |, Inc. (“Merger Sub 1”) pela Natura &Co. (“Incorporacdo”) foram obtidas em
assembleias gerais extraordinarias de Natura &Co e Natura Cosméticos ocorridas nesta data.

Com isso, foram obtidas todas a aprovagdes societarias dos acionistas da Natura Cosméticos, da Natura
&Co e da Avon Products, Inc. (“Avon”), bem como o written consent (consentimento escrito) da Natura
&Co como unica acionista da Merger Sub |, que estavam pendentes para a Incorporacdo de Acgbes € a
Incorporacgao, para fins da reestruturagao societaria e aquisicdo da Avon, conforme detalhado nos Fatos
Relevantes divulgados em 22 de maio, 11 de outubro de 2019 e nesta data (“Transacéo”).

Eficacia e Consumacgao da Incorporacao de Agoes

A consumacao da Incorporagao de Agdes esta condicionada ao término do prazo de 30 (trinta) dias para
0 exercicio do direito de retirada pelos acionistas dissidentes da Natura Cosméticos, conforme disposto
nos artigos 252, § 2° e 137, § 1° da Lei 6.404/1976. Referido prazo se encerrard em 13 de dezembro de
2019.

O Conselho de Administragdo da Natura &Co se reunira em 16 de dezembro de 2019 (“Reunido do
Conselho de Administracdo da Natura &Co”) para: (i) confirmar a satisfacao das condigdes suspensivas
da Incorporagéo de Acgdes; (ii) confirmar ou ajustar o valor do aumento do capital social e a quantidade
de acdes a serem emitidas, nos termos do Protocolo e Justificagdo de Incorporagao de Agdes; (iii)
confirmar a Data de Consumagéao da Incorporagédo de Agdes; (iv) confirmar a data em que a alteragéo
do artigo 5° e consolidagdo do estatuto social da Natura &Co tornar-se-a eficaz; e (v) outras matérias
que, por sua pertinéncia e conexao com a Incorporagao de Ac¢des, devam ser deliberadas pelo Conselho
de Administracdo da Natura &Co. Da mesma forma, o Conselho de Administracdo da Natura Cosméticos
se reunira na mesma data para ratificar a aprovagéo da Incorporagéo de Acgoes.

As administragdes da Natura &Co e da Natura Cosmeéticos divulgardo em 16 de dezembro de 2019 um
Fato Relevante conjunto a respeito da consumacgédo da Incorporagdo de Agdes, informando: (i) a
Data de Consumacéo da Incorporagao de Agdes; (ii) a data de corte em que os acionistas que forem
titulares, no encerramento do pregao, de agbes de emissdo da Natura Cosméticos (ticker: NATU3)
receberdo uma agao de emissdo da Natura &Co (ticker: NTCO3) em substituicdo a cada agéo de
emissao da Natura Cosméticos de sua titularidade, de acordo com a relagédo de troca fixada (“Data
de Corte”); (iii) a data de inicio das negociagdes das acdes de emissdo da Natura &Co no Novo
Mercado da B3 (“Data de Inicio das Negociacdes”); e (iv) a data em que ocorrera o crédito das
novas agdes da Natura &Co para os acionistas da Natura Cosméticos (‘Data de Crédito das Acdes”)




Dessa forma, caso nao_haja exercicio do direito de retirada pelos acionistas dissidentes da Natura
Cosmeéticos, o cronograma sera o seguinte:

Data
Data de Consumacgao da Incorporacao de Agdes 17.12.2019
Data de Corte 17.12.2019
Data de Inicio das Negociagdes 18.12.2019
Data de Crédito das A¢des 20.12.2019

Caso haja exercicio do direito de retirada pelos acionistas dissidentes da Natura Cosmeéticos, o
cronograma sera o seguinte:

Data
Data de pagamento dos acionistas dissidente 19.12.2019
Data de Consumacao da Incorporacédo de Agoes 19.12.2019
Data de Corte 19.12.2019
Data de Inicio das Negociac¢des 20.12.2019
Data de Crédito das Agdes 26.12.2019

Eficacia e Consumacgao da Incorporagao da Merger Sub | pela Natura &Co

A eficacia da Incorporagéo esta subordinada a satisfagéo (ou, na medida em que permitido pelas leis
aplicaveis, renuncia pela parte ou pelas partes autorizadas a renunciar nos termos do Contrato) das
condi¢des suspensivas previstas no Article 9 (Conditions to the Mergers) do Agreement and Plan of
Mergers (Contrato e Plano de Incorporagdes, conforme aditado, o “Contrato”) celebrado em 22 de maio
de 2019 entre a Natura &Co, a Natura Cosméticos, a Avon, a Merger Sub | e a Nectarine Merger Sub |l,
Inc., incluindo, mas n&o se limitando, a aprovacao da Transagao pelas autoridades governamentais
requeridas. A aprovacao do CADE ja foi obtida, conforme divulgado ao mercado por meio de Fato
Relevante divulgado no dia 06 de novembro de 2019.

Apébs a satisfacdo ou renuncia das condigbes suspensivas na forma do Contrato, o Conselho de
Administragao da Natura &Co se reunira para: (i) confirmar a satisfagao (ou, na medida em que permitido
pelas leis aplicaveis, renuncia pela parte ou pelas partes autorizadas a renunciar nos termos do Contrato)
das condig¢des suspensivas; (ii) confirmar ou ajustar a relagéo de troca de agoes; (iii) confirmar ou ajustar
o valor do aumento de capital e nUmero de ag¢des ordinarias, escriturais € nominativas da Natura &Co a
serem emitidas em decorréncia da Incorporacgao; (iv) confirmar a data em que a Incorporacdo sera
consumada (“Data de Consumacao da Incorporacéo”); (v) confirmar a data em que a alteragéo do artigo
5° e consolidagéo do estatuto social da Natura &Co tornar-se-a eficaz; e (vi) outras matérias que, por
sua pertinéncia e conexado com a Incorporagao, devam ser deliberadas pelo Conselho de Administragédo
da Natura &Co.

Apés a realizacdo da referida Reunido do Conselho de Administragdo da Natura &Co, a administragao
da Natura &Co divulgara um Fato Relevante a respeito da consumacéao da Incorporagéo, informando (i)
a Data de Consumacéo da Incorporacgéo; (ii) e outras informacdes relativas a entrega e emissao das
acbes e/ou dos ADRs aos acionistas da Avon.

Direito de Retirada

A Natura Cosméticos publicara no Sistema Empresas.NET e no site de Relagdes com Investidores
(www.natu.infoinvest.com.br), nesta data, um Aviso aos Acionistas com informagdes sobre o exercicio
do direito de retirada pelos acionistas titulares de agcbes de emissdo da Natura Cosméticos (ticker:
NATUS3), que ndo votaram favoravelmente a Incorporagcao de Agdes, que se abstiveram de votar ou que
nao compareceram a Assembleia Geral Extraordinaria da Natura Cosméticos realizada nesta data.



Conforme ja mencionado, o prazo de exercicio de tal direito se encerrara no dia 13 de dezembro de
2019.

A Transacdo nao acarretara direito de retirada dos acionistas titulares de agdes de emisséo da
Natura &Co (ticker: NTCO3).

Tratamento Tributario da Incorporacao de A¢des no Brasil
A. Investidores Residentes

Os ganhos auferidos por pessoas fisicas e juridicas residentes no Brasil em decorréncia da
Incorporagdo de Agdes poderdo se sujeitar a incidéncia de imposto de renda, de acordo com as
normas legais e regulamentares aplicaveis a cada categoria de investidor, devendo esses
investidores se responsabilizarem pelo eventual recolhimento do referido imposto.

B. Investidores Nao Residentes

Quanto aos investidores nao residentes, a legislagao tributaria estabelece a retengédo de Imposto de
Renda Retido na Fonte (“IRRFE”) relativo ao eventual ganho de capital, com base nas aliquotas
aplicaveis, na forma do art. 21, § 6° da Instrugdo Normativa RFB 1.455/14, com redagao dada pela
Instrugcdo Normativa RFB 1.732/17.

A base de calculo do IRRF correspondera a diferenca positiva entre (i) o valor patrimonial contabil
atribuido para efeito do aumento de capital da Natura &Co resultante da Incorporacéo de Agbes, de
R$ 2,973571169 (dois virgula nove sete trés cinco sete um um seis nove reais) por agao'; e (ii) o
custo de aquisi¢ao de cada agdo da Natura Cosméticos.

A Natura Cosméticos informa que utilizara as informagdes que |Ihe tiverem sido fornecidas pelos
acionistas ndo residentes ou por meio dos seus agentes de custédia que sejam titulares de agdes
da Natura Cosméticos (ticker: NATU3) na Data de Corte, que sera a data utilizada como base para
calculo do ganho de capital, sendo tais acionistas da Natura Cosmeéticos responsaveis pela
veracidade e adequacéo de tais informacdes.

Os acionistas nao residentes ou seus agentes de custddia, conforme o caso, deverdo informar a
Natura Cosméticos os dados constantes do Anexo XIV a Proposta de Administragao, disponivel para
consulta e download no site de Relagdbes com Investidores da Natura Cosméticos
(www.natu.infoinvest.com.br), inclusive o custo médio de aquisi¢cao das a¢cdes da Natura Cosméticos,
até 17/01/2020, por meio do envio de e-mail ao seguinte endereco: nrs@natura.net.

As Companhias, nos termos determinados pela legislagdo e a regulamentacdo da Secretaria da
Receita Federal do Brasil: (i) consideraréo igual a zero o custo de aquisi¢ao para os acionistas ndo
residentes da Natura Cosméticos na data base que ndo encaminharem o valor do custo médio de
aquisicao das agdes da Natura Cosméticos até 17/01/2020; e (ii) aplicara a aliquota de 25% sobre
0 ganhos dos acionistas ndo residentes da Natura Cosméticos na data base que deixarem de
informar o seu pais ou dependéncia de residéncia ou domicilio fiscal.

1 O valor corresponde ao valor do patriménio liquido da agdo da Natura Cosméticos em 31 de dezembro de 2018,
conforme demonstragées financeiras da Natura Cosmeéticos aprovadas na Assembleia Geral Ordinaria realizada
em 12 de abril de 2019, ajustado para refletir a bonificacdo em agées, na proporgdo de 1 (uma) nova acéo para
cada 1 (uma) agdo ordinaria ja detida na data-base de 17 de setembro de 2019 e a quantidade de agbes do

capital social da Natura Cosméticos mantidas em tesouraria na presente data.



A Natura &Co e a Natura Cosméticos nao serdo responsaveis, perante os acionistas nao residentes
da Natura Cosméticos na Data de Consumacao da Incorporagdo de Agbes, por qualquer ajuste
posterior ou restituicdo de valor pago acima do previsto.

Os acionistas da Natura Cosméticos néo residentes na Data de Consumacgao da Incorporagao de
Acbes que porventura tenham imposto a pagar deverdo apresentar a Natura Cosmeéticos,
diretamente ou por meio de seus agentes de custddia, até 17/01/2020, o Documento de Arrecadagéao
de Receitas Federais — DARF, devidamente preenchido, conforme legislagcéo aplicavel.

Caso nao seja apresentado o DARF com o recolhimento do IRRF em montante coerente com os
calculos e documentos apresentados, a Natura Cosméticos reserva-se o direito de fazer a retengéao
do IRRF relativo ao eventual ganho de capital, sendo que a Natura Cosméticos ou a Natura &Co,
conforme o caso, bem como de: (1) cobrar do investidor ou de seu responsavel tributario no Brasil
0 reembolso do imposto recolhido em nome do acionista ndo residente da Natura Cosméticos,
acrescido de eventual imposto adicional, multa e juros exigidos pela Secretaria da Receita Federal
do Brasil em caso de autuacao fiscal decorrentes de informacdes incorretas referentes ao custo de
aquisig¢ao; e (2) compensar o montante de IRRF eventualmente recolhido em nome do investidor
nao residente com quaisquer créditos detidos contra o investidor, incluindo, sem limitagao, o valor
de quaisquer dividendos, juros sobre o capital proprio e outros proventos que venham a ser
declarados e/ou pagos pela Natura Cosméticos ou pela Natura &Co a qualquer tempo, mesmo antes
da Data de Consumacao da Incorporacao de Agoes.

Ademais, na eventualidade de autuacdo fiscal relativa ao IRRF, dentro dos prazos previstos no
Codigo Tributario Nacional — CTN, a Natura Cosmeéticos ou a Natura &Co, conforme o caso, se
reserva o direito de exigir a qualquer tempo o reembolso do IRRF, acrescido de multa e encargos
moratérios, exigido pelas autoridades fiscais.

A Natura Cosmeéticos e a Natura &Co manterdo seus acionistas e o mercado informados sobre fatos
subsequentes relacionados a Transagao, na forma da lei e da regulamentagédo da CVM.

Sao Paulo, 13 de novembro de 2019.

JOSE ANTONIO DE ALMEIDA FILIPPO
Diretor Financeiro e de Relagdo com Investidores
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MATERIAL FACT
Approvals of Shareholders for the Corporate Restructuring and Acquisition of Avon

Natura Cosmeéticos S.A. (“Natura Cosméticos”) and Natura &Co Holding S.A. (“Natura &Co” and, jointly
with Natura Cosmeéticos, the “Companies”), pursuant to Law No. 6,404/1976 and CVM Ruling No.
358/2002 of the Securities Commission (“CVM”), in continuity to the information disclosed by the
Companies in the Material Facts of May 22, October 11, 2019 and on the date hereof, inform their
shareholders and the market in general that the approval of the merger of the shares issued by Natura
Cosmeéticos (ticker: NATU3) by Natura &Co (“Merger of Shares”) and the merger of Nectarine Merger
Sub |, Inc. (“Merger Sub 1”) into Natura &Co. (“Merger”) were obtained at extraordinary general meetings
of Natura &Co and Natura Cosmeéticos on the date hereof .

Following this, all corporate approvals have been obtained from the shareholders of Natura Cosméticos,
of Natura &Co and Avon Products, Inc. (“Avon”), as well as the written consent of Natura &Co as the sole
shareholder of Merger Sub |, which were pending for the Merger of Shares and the Merger, for purposes
of corporate restructuring and acquisition of Avon, as detailed in the Material Facts disclosed on May 22,
October 11, 2019 and on the date hereof (“Transaction”).

Effectiveness and Consummation of the Merger of Shares

The consummation of the Merger of Shares shall be conditioned to the end of (30) days period for the
exercise of the withdrawal right by the dissenting shareholders of Natura Cosmeéticos, pursuant to the
provisions of articles 252, paragraph 2 and 137, paragraph 1 of Law No. 6,404/1976. Said term shall end
on December 13, 2019.

The Board of Directors of Natura &Co shall meet on December 16, 2019 (“Meeting of the Board of
Directors of Natura &Co”) to: (i) confirm the fulfillment of the conditions precedent of the Merger of Shares;
(i) confirm or adjust the amount of the share capital increase and the quantity of shares issued, in the
Protocol and Justification of Merger of Shares; (iii) confirm the Merger of Shares Consummation Date;
(iv) confirm the date on which the amendment of article 5 and restatement of Natura &Co’s Bylaws shall
become effective; and (v) other matters that, due to their relevance and connection with the Merger of
Shares, must be resolved by Natura &Co’s Board of Directors. In the same way, the Board of Directors
of Natura Cosméticos shall meet on the same date to ratify the approval of the Merger of Shares.

The managements of Natura &Co and Natura Cosméticos shall disclose on December 16, 2019 a joint
Material Fact regarding the consummation of the Merger of Shares, informing: (i) the Merger of Shares
Consummation Date; (ii) the cut-off date on which the shareholders, upon closing of the trading day, of
shares issued by Natura Cosméticos (ticker: NATU3) shall receive a share issued by Natura &Co (ticker:
NTCO3) as a replacement for each share issued by Natura Cosméticos held thereby, in accordance with
the fixed share trade (“Cut-off Date:”); (iii) the starting date for trading the shares issued by Natura &Co
in B3’s Novo Mercado (“Trading Start Date”); and (iv) the date when the credit of new Natura &Co shares
to Natura Cosméticos shall occur (“Share Credit Date”)




Therefore, in case of no exercise of withdrawal rights by the dissenting shareholders of Natura
Cosmeéticos, the schedule shall be as follows:

Date
Merger of Shares Consummation Date December 17, 2019
Cut-off Date December 17, 2019
Trading Commencement Date December 18, 2019
Share Credit Date December 20, 2019

In case there is exercise of withdrawal rights by the by the dissenting shareholders of Natura Cosméticos,
the schedule shall be as follows:

Date
Payment Date of Dissenting Shareholders December 19, 2019
Merger of Shares Consummation Date December 19, 2019
Cut-off Date December 19, 2019
Trading Commencement Date December 20, 2019
Share Credit Date December 26, 2019

Effectiveness and Consummation of Merger by Natura &Co

The effectiveness of the Merger shall be subject to the fulfillment (or, to the extent permitted by the
applicable laws, waiver by the party or the parties authorized to waive pursuant to the provisions of the
Agreement) the conditions precedent set out in Article 9 (Conditions to the Mergers) of the Agreement
and Plan of Mergers (as amended, “Agreement”) entered into on May 22, 2019 between Natura &Co,
Natura Cosmeéticos, Avon, Merger Sub | and Nectarine Merger Sub I, Inc., including, but not limited to,
the approval of the Transaction by the required governmental authorities. CADE’s approval has already
been obtained, as disclosed to the market by means of a Material Fact disclosed on November 6, 2019.

After the fulfillment or waiver of the conditions precedent as per the Agreement, Natura &Co’s Board of
Directors shall meet to: (i) confirm the fulfillment (or, to the extent allowed by the applicable laws, waiver
by the party or parties authorized to do so under the Agreement) of the conditions precedent; (ii) confirm
or adjust the share exchange ratio; (iii) confirm or adjust the amount of the capital increase and number
of registered common, book-entry shares of Natura &Co to be issued as a result of the Merger; (iv)
confirm the date on which the Merger shall be consummated (“Merger Consummation Date”); (iv) confirm
the date on which the amendment of article 5 and restatement of Natura &Co’s bylaws shall become
effective; and (vi) other matters that, due to their relevance and connection with the Merger, must be
resolved upon by Natura &Co’s Board of Directors.

After the holding of said Board of Directors Meeting of Natura &Co, the management of Natura &Co shall
disclose a Material Fact regarding the consummation of the Merger, informing (i) the Merger
Consummation Date; (ii) and other information related to the delivery and issuance of the shares and/or
the ADRs to Avon’s shareholders.

Withdrawal Rights

Natura Cosméticos shall publish on Sistema Empresas.NET and on the Investors Relations website
(www.natu.infoinvest.com.br), on the date hereof, a Notice to the Shareholders with information regarding
the exercise of withdrawal rights by the shareholders of shares issued by Natura Cosmeéticos (ticker:
NATUS3), who did not vote favorably to the Merger of Shares, who abstain from voting or who did not
attend the Extraordinary General Meeting of Natura Cosméticos held on this date. As previously
mentioned, the term for exercise of such right shall end on December 13, 2019.

The Transaction shall not entail a withdrawal right to the holders of shares issued by Natura &Co (ticker:
NTCO3).



Tax Treatment on the Merger of Shares in Brazil
A. Resident Investors

The gains earned by individuals and legal entities residing in Brazil due to the Merger of Shares may be
subject to the application of income tax, pursuant to the legal and regulatory rules applicable to each
investor category, and such investors shall be liable for any withholding thereof.

B. Non-Resident Investor

Regarding non-resident investors, the tax legislation establishes the Withheld Income Tax (“WHT”) in
relation to any capital gains, based on the applicable tax rates, pursuant to article 21, paragraph 6 of the
Brazilian Federal Revenue Office - SRF Normative Ruling 1,455/16, with wording provided for by RFB
Normative Ruling 1,732/17.

The WHT tax base shall correspond to the positive difference between (i) the net book value attributed
for purposes of the capital increase of Natura &Co resulting from the Merger of Shares, of two point nine
seven three five seven one one six nine Brazilian Reais (BRL 2,973571169) per share'; and (ii) the
acquisition cost of each Natura Cosméticos share.

Natura Cosméticos informs it will use the information that has been provided to it by non-resident
shareholders or through its custody agents holding shares of Natura Cosméticos (ticker: NATU3) on the
Cut-Off Date, which shall be the date used as a basis for the tax calculation of the capital gain, it being
certain that such shareholders of Natura Cosmeéticos shall be responsible for the truthfulness and
appropriateness of such information.

Non-resident shareholders or their custody agents, as the case may be, shall inform Natura Cosméticos
of the data included in Exhibit XIV to the Management Proposal, available for consultation and download
on the Investors Relations website of Natura Cosméticos (www.natu.infoinvest.com.br), including the
average cost of acquisition of the shares of Natura Cosmeéticos, by January 17, 2020, by means of the
submission of an email to the following address: nrs@natura.net.

The Companies, under the terms set forth by the legislation and regulations of the Brazilian Federal
Revenue Office: (i) shall deem as zero the acquisition cost for non-resident shareholders of Natura
Cosmeéticos on the base date that they fail to submit the average acquisition cost for Natura Cosméticos’
shares by January 17, 2020; and (ii) shall apply a 25% tax rate over the gains of non-resident
shareholders of Natura Cosméticos on the base date that they fail to inform their residency or tax domicile
country.

Natura &Co and Natura Cosméticos shall not be liable, before the non-resident shareholders of Natura
Cosméticos on the Merger of Shares Consummation Date, for any subsequent adjustment or refund of
overpaid amounts.

The shareholders of Natura Cosméticos who are non-resident on the Merger of Shares Consummation
Date who may have outstanding tax to be paid shall submit to Natura Cosmeéticos, either directly or
through its custody agents, by January 17, 2020, the Federal Revenue Collection Document — DARF,
duly filled, in accordance with applicable legislation.

1 The amount corresponds to the amount of the equity value of the share of Natura Cosméticos on
December 31, 2018, according to the financial statements of Natura Cosméticos approved at the
Annual Shareholders' Meeting held on April 12, 2019. adjusted to reflect the share bonus, at the
rate of one (1) new share for each one (1) common share already held as of the base date
September 17, 2019, and the amount of shares of Natura Cosméticos held in treasury on the date

hereof.



In case the DARF with WHT payment in an amount consistent with the presented calculations and
documents is not submitted, Natura Cosméticos reserves the right to withhold the WHT related to any
capital gains, and Natura Cosmeéticos or Natura &Co, as the case may be, as well to: (1) charge from the
investor or its tax representative in Brazil the refund of the tax collected on behalf of the non-resident
shareholder of Natura Cosméticos, plus any additional taxes, fine and interest required by the Brazilian
Federal Revenue Office in case of tax notice arising from inaccurate information in relation to the
acquisition cost; and (2) offset any WHT sums collected on behalf of a non-resident investor with any
credits held against the investor, including, without limitation, the amount of any dividends, interest on net
equity and other proceeds that may be declared and/or paid by Natura Cosméticos or Natura &Co at any
time, even before the Merger of Shares Consummation Date.

Moreover, in the event of tax notice in connection with WHT, within the terms set out in the National Tax
Code — CTN, Natura Cosméticos or Natura &Co, as the case may be, reserves the right to demand, at
any time, the reimbursement of the WHT, plus fine and default charges, as required by the tax authorities.

Natura Cosméticos and Natura &Co shall maintain their shareholders and the market inform of the
subsequent facts related to the Transactions, pursuant to law and the CVM rules.

Sao Paulo, November 13, 2019.

JOSE ANTONIO DE ALMEIDA FILIPPO
Chief Financial and Investor Relations Officer



