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FATO RELEVANTE

GETNET ADQUIRENCIA E SERVICOS PARA MEIOS DE PAGAMENTOS S.A.
- INSTITUICAO DE PAGAMENTO (“Getnet” ou “Companhia”) informa a seus acionistas
e ao mercado em geral, que sua acionista controladora direta, PagoNxt Merchant
Solutions, S.L. (“PagoNxt Merchant Solutions”), subsidiaria integral do Banco Santander
S.A. ("Santander"), comunicou sua intencdo de realizar uma oferta publica de
cancelamento de registro no Brasil (“Oferta no Brasil”’) e uma oferta publica de delistagem
nos Estados Unidos (“Oferta nos Estados Unidos” e, em conjunto com a Oferta no Brasil,
as “Ofertas”) para aquisi¢éo da totalidade (i) das agbes ordinarias (“Acdes Ordinarias”),
acgoOes preferenciais (“Acdes Preferenciais” e, em conjunto com as A¢des Ordinarias, as
“Acdes”) e certificados de depdsito de agbes, cada um representando uma acgao ordinaria
e uma acao preferencial (“Units”), negociados na B3 S.A. — Brasil, Bolsa, Balcédo (“B3”);
e (ii) American Depositary Shares, cada um representando duas Units (“ADSS”),
negociados na Nasdaq Global Select Market (“NASDAQ”), todos emitidos pela
Companhia e em circulagdo, ndo detidos, direta ou indiretamente, pela PagoNxt
Merchant Solutions, com o objetivo de (i) cancelar o registro da Getnet como empresa
de capital aberto (Classe A) perante a Comissao de Valores Mobiliarios (CVM), nos
termos da Resolugdo CVM n°80, de 29 de marco de 2022 e da Resolugdo CVM n° 85,
de 31 de margo de 2021 (“Resolucdo CVM 85”); (ii) cancelar o registro da Getnet na
Comisséo de Valores Mobilidrios dos Estados Unidos (U.S. Securities and Exchange
Commission ou “SEC”"); (iii) encerrar a negociacéo das A¢des e das Units no segmento
tradicional da B3, nos termos do Manual de Emissor da B3; e (iv) encerrar a negociacao
dos ADSs na NASDAQ Global Select Market.

O preco a ser ofertado pelas A¢des e Units sera de R$ 2.36 por Agéo Ordinéaria (GETT3),
R$ 2.36 por Acéo Preferencial (GETT4) e R$ 4.72 por Unit (GETT11), a ser ajustado por
potenciais dividendos, juros sobre capital préprio e/ou bonificacdes que possam ser pagos
e/ou desdobramentos, grupamentos e conversfes que possam ocorrer entre esta data e
as datas de expiracdo das Ofertas (mas excluindo o pagamento de juros sobre capital
préprio aunciado em 4 de maio de 2022, que nédo sera deduzido do preco a ser ofertado),
e serd pago em moeda corrente nacional nas datas de liquidagdo das Ofertas. O precgo a
ser ofertado por ADSs sera o equivalente em doélares norte-americanos ao prec¢o de duas
Units ajustado conforme acima, calculado com base na taxa de cambio informada pelo
Banco Central do Brasil no dia util anterior & data de liquidagdo da Oferta nos Estados
Unidos, e serdo pagos em ddlares norte-americanos na data de liquidacdo da Oferta nos
Estados Unidos. De acordo com a taxa de cambio do dolar norte-americano para o real
brasileiro em 19 de maio de 2022, de 4.93, o preco equivalente das ADSs seria de U.S.$
1.91.

O preco a ser ofertado € o0 mesmo que o preco resultante do leildo de abertura para o
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inicio da negociacao dos valores mobilidrios da Getnet, realizado em 18 de outubro de
2021, e representa um prémio de 29.3% sobre o prego de mercado de fechamento das
Units da Getnet em 19 de maio de 2022. Em complemento ao prémio acima, desde o dia
da listagem e até a liquidacdo das Ofertas, detentores de Units da Getnet terdo recebido
dividendos ou juros sobre capital préprio (incluindo o anunciado em 4 de maio de 2022,
gue sera pago em 27 de junho de 2022), a um valor total de R$ 0,42 por Unit, equivalente
a 9,0% do preco ofertado no leildo de abertura, na data de listagem.

O lancamento das Ofertas e as Ofertas em si estéo sujeitos as condi¢des usuais nesses
tipos de transacoes, as quais serdo devidamente divulgadas nos documentos da Oferta,
dentre elas:

i. o registro da Oferta no Brasil perante a CVM e a autorizacdo para a realizagao
do leildo especial no pregéo da B3;

ii. a autorizacdo regulatéria para realizacdo da Oferta nos Estados Unidos pela
SEC,;

ii.  a confirmagdo de que o preco a ser ofertado atende ao disposto no inciso | do
artigo 22, da Resolugéo CVM 85, estando dentro ou acima da faixa de prego justo
das Ac¢bes da Companhia, verificada de acordo com o laudo de avaliagdo
estabelecido no caput do artigo 9°, da Resolugdo CVM 85 (“Laudo de Avaliacdo”);

iv.  aconcordancia de acionistas representando mais de 2/3 (dois ter¢os) das A¢oes,
Units e ADSs em circulagdo, calculado considerando apenas 0s acionistas que
participarem da Oferta; e

V. a auséncia de uma mudanga material adversa na condicdo, resultados,
operacdes ou perspectivas na Getnet.

A Companhia ira convocar, nos proximos dias, uma Reunido do Conselho de
Administracdo para deliberar sobre a escolha da instituicAo ou empresa especializada
responsavel pela elaboracdo do Laudo de Avaliagcdo, na forma do 81° do artigo 9°, da
Resolugdo CVM 85, e nos termos do artigo 19, inciso XXVI, do Estatuto Social.

Sera também convocada uma Assembleia Geral Extraordinaria para deliberar sobre o
cancelamento de registro de companhia aberta, nos termos do artigo 6°, 81° do Estatuto
Social, condicionado a realizacdo das Ofertas.

A Companhia manterd seus acionistas e o mercado devidamente informados sobre a
evolugdo da Oferta, em conformidade com a regulamentacéo aplicavel.

Sao Paulo, 19 de maio de 2022.

Luciano Decourt Ferrari
Diretor de Relagbes com Investidores

Declaracdo de precaucédo sobre declaragdes prospectivas

Este fato relevante contém declara¢des prospectivas de acordo com o conceito da US
Private Securities Litigation Reform Act de 1995. As declaracfes prospectivas podem ser

identificadas por palavras como "espera", "antecipa”, "pretende”, "planeja", "acredita",
“procura”, "estima", "ird" ou palavras de significado semelhante e incluem, mas ndo se
limitam a, declaracdes sobre o futuro esperado de negécios e desempenho financeiro do
Santander, PagoNxt Merchant Solutions e Getnet resultantes da e apos a implementacao

da transacéo aqui descrita. Essas declara¢gfes sdo baseadas nas expectativas atuais da
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administracdo e estdo inerentemente sujeitas a riscos, incertezas e mudancas
circunstanciais, incluindo a satisfagdo das condi¢cbes para o fechamento da transacéo,
incluindo a aprovagdo regulatoria, e a possibilidade de que a transacdo ndo seja
concluida. Nem o Santander, nem a PagoNxt Merchant Solutions e nem a Getnet
assumem quaisquer obrigacdes de atualizar as declaracdes prospectivas para refletir

resultados reais, ou qualquer mudanca nos eventos, condi¢cdes, suposicbes ou outros
fatores.
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GETNET ADQUIRENCIA E SERVICOS PARA MEIOS DE PAGAMENTOS S.A. -
INSTITUICAO DE PAGAMENTO.
Publicly-Held Company with Authorized Capital
CNPJ/ME No. 10.440.482/0001-54
CVM Code 2614-0

MATERIAL FACT

GETNET ADQUIRENCIA E SERVICOS PARA MEIOS DE PAGAMENTOS S.A.
- INSTITUICAO DE PAGAMENTO. (“Getnet” or "Company”) informs its shareholders and
the market in general that its direct controlling shareholder, PagoNxt Merchant Solutions,
S.L. ("PagoNxt Merchant Solutions"), a wholly-owned subsidiary of Banco Santander
S.A. (“Santander”), announced its intention to carry out a public delisting tender offer in
Brazil (the “Brazilian Offer”) and a public delisting tender offer in the United States of
America (the “U.S. Offer” and, together with the Brazilian Offer, the “Offers”) for the
acquisition of all the Company’s issued and outstanding (i) common shares (the
“Common_Shares”), preferred shares (the “Preferred Shares” and, together with the
Common Shares, the “Shares”) and units, each composed of one Common Share and
one Preferred Share (the "Units"), traded on B3 S.A. - Brasil, Bolsa, Balcdo ("B3") and
(i) American Depositary Shares, each representing two Units (the "ADSs"), traded on
the Nasdaqg Global Select Market ("NASDAQ"), not held, directly or indirectly, by
PagoNxt Merchant Solutions, for the purposes of delisting Getnet and, thus, terminating
(i) Getnet’s registration as a publicly-held company (Class A) with the Brazilian Securities
and Exchange Commission ("CVM"), pursuant to CVM Resolution No. 80, dated March
29, 2022 and CVM Resolution No. 85, dated March 31, 2021 ("CVM Resolution 85"); (ii)
Getnet’s registration with the U.S. Securities and Exchange Commission (“SEC”); (iii) the
trading of the Shares and the Units on the B3, pursuant to B3's Issuer Manual; and (iv)
the trading of the ADSs on the NASDAQ Global Select Market.

The price to be offered for the Shares and Units will be R$ 2.36 per Common Share
(GETT3), R$ 2.36 per Preferred Share (GETT4), and R$ 4.72 per Unit (GETT11), to be
adjusted for any potential dividends, interest on own capital and/or bonuses which may be
paid, and/or splits, reverse splits and conversions which may take place, between the date
hereof and the dates of expiration of the Offers (but excluding the interest on capital
already announced on May 4, 2022, which will not be deducted from the offered price),
and will be paid in Brazilian currency on the settlement dates of the Offers. The price to
be offered for ADSs will be the U.S. dollar equivalent of the price of two Units as adjusted
above, calculated based on the exchange rate reported by the Brazilian Central Bank
(Banco Central do Brasil) on the business day prior to the settlement date of the U.S.
Offer, and will be paid in U.S. dollars on the settlement date of the U.S. Offer. Based on
the USD BRL exchange rate of 4.93 as May 19, 2022, the price per ADS would be USD
1.91.

The price to be offered is the same as the price in Getnet’s listing opening auction on
October 18, 2021 and represents a 29.3% premium on the closing market price of Getnet
Units, on May 19, 2022. In addition to the above premium, since the day of listing and until
the settlement of the Offers, holders of Getnet Units will have received dividends or interest
on own capital (including the one announced on May 4, 2022 that will paid on June 27,
2022), for a total amount of R$ 0.42 per Unit, equivalent to 9.0% of the price in the opening
auction at listing.
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Commencement of the Offers and the Offers themselves will be subject to customary
conditions in this type of transaction, which shall be duly disclosed in the tender offer
documents, including among others:

i.  registration of the Brazilian Offer with the CVM and authorization to hold the special
auction on the B3 trading session;

ii.  regulatory authorization for the U.S. Offer by the SEC,;

iii. confirmation that the price to be offered complies with the provisions of item | of
article 22, of CVM Resolution 85, and that the price is within or above the fair price
range of the Shares, verified in accordance with the appraisal report established in
the main section of article 9 of CVM Resolution 85 (“Appraisal Report”);

iv. the agreement of shareholders representing more than two thirds (2/3) of the
outstanding Shares, Units and ADSs, calculated considering only the shareholders
participating in the Offers; and

v. the absence of any material adverse change in the financial condition, results of
operations or prospects of Getnet.

The Company will call, within the coming days, a meeting of its board of directors to
deliberate on the selection of the institution or specialized company responsible for the
preparation of the Appraisal Report, pursuant to paragraph 1 of article 9 of CVM
Resolution 85, and article 19, item XXVI, of its by-laws.

An extraordinary general meeting will also be convened to resolve on the termination of
the Company registration as a listed company, as set forth in article 6, paragraph 1 of the
by-laws, conditioned to the performance of the Offers.

The Company will keep its shareholders and the market duly informed about the evolution
of the Offers, in compliance with applicable regulations.

Séo Paulo, May 19, 2022.

Luciano Decourt Ferrari
Investor Relations Director

Cautionary Statement Regarding Forward-Looking Statements

This announcement contains forward-looking statements within the meaning of the US
Private Securities Litigation Reform Act of 1995. Forward looking statements may be
identified by words such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,”
“‘estimates,” “will” or words of similar meaning and include, but are not limited to,
statements about the expected future business and financial performance of Santander,
PagoNxt Merchant Solutions and Getnet resulting from and following the implementation
of the transaction described herein. These statements are based on management’'s
current expectations and are inherently subject to risks, uncertainties and changes in
circumstance, including the satisfaction of closing conditions for the transaction, including
regulatory approval, and the possibility that the transaction will not be completed. None of
Santander, PagoNxt Merchant Solutions or Getnet undertake any obligations to update
the forward-looking statements to reflect actual results, or any change in events,
conditions, assumptions or other factors.
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Important Additional Information And Where To Find It

The tender offer for the outstanding Shares, Units and ADSs of Getnet has not been
commenced. This announcement is for informational purposes only and does not
constitute an offer to purchase or a solicitation of an offer to sell Getnet Shares, Units and
ADSs. The solicitation and offer to buy Getnet Shares, Units and ADSs will only be made
pursuant to an offer to purchase and related materials. At the time the Offer is commenced,
PagoNxt Merchant Solutions will file a tender offer statement on Schedule TO with the
SEC and thereafter, Getnet will file a solicitation/recommendation statement on Schedule
14D-9 with respect to the Offer. Investors and security holders are urged to read these
materials (including an offer to purchase, a related letter of transmittal and certain other
tender offer documents) carefully when they become available since they will contain
important information, including the terms and conditions of the offer. The offer to
purchase, solicitation/recommendation statement and related materials will be filed with
the SEC, and investors and security holders may obtain a free copy of these materials
(when available) and other documents filed by PagoNxt Merchant Solutions and Getnet
with the SEC at the website maintained by the SEC at www.sec.gov. Investors and security
holders may also obtain free copies of the solicitation/recommendation statement and
other documents filed with the SEC by Getnet at ri.getnet.com.br/en/.
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