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FATO RELEVANTE

O Grupo de Moda SOMA S.A. ("Grupo SOMA" ou "Companhia"), em observéancia ao disposto no art.
157, 842 da Lei n.2 6.404/76 e no art. 22 da Instrugdo CVM n.2 358/02, neste ato comunica a seus
acionistas e ao mercado em geral o quanto segue.

1. Foi celebrado, nesta data, Acordo de Associacdo e Outras Avencas (“Acordo de Associacao”)
pela Companhia, pela Cia. Hering, sociedade por agbes inscrita no CNPJ/ME sob o n®
78.876.950/0001-71 (“Hering” e, em conjunto com a Companhia, as “Companhias”), com a
interveniéncia e anuéncia de determinados acionistas de referéncia das Companhias, que trata da
combinagdo dos negdcios da Companhia e da Hering (“Operacao”).

Os principais termos da Operac&o encontram-se descritos abaixo:

Estrutura da Operacao

2. Conforme o disposto no Acordo de Associagdo, as partes concordaram que a integracdo das
atividades da Companhia e da Hering sera implementada por meio da:

(i) incorporacdo de agBes da Hering por uma subsidiaria detida integralmente pela
Companhia (“NewCo"), nos termos do art. 252 da Lei das S.A., resultando na
emissdo, pela NewCo, em favor dos acionistas da Hering proprietarios das agtes
incorporadas, de agdes ordinarias e preferenciais resgatdveis de emissdo da NewCo,
sendo que para cada agdo ordinaria de emissdo da Hering serdo entregues 1 agdo
ordinaria e 1 agdo preferencial resgatavel de emissdo da NewCo (“Incorporacéo de

Acdes");
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(i) na mesma data, como ato subsequente e interdependente, resgate da totalidade das
acOes preferenciais de emissdo da NewCo, com o pagamento, para cada acgdo
preferencial de emissdo da NewCo resgatada, do valor indicado no item 3 abaixo
(“Resgate de Acdes");

(i) na mesma data, como ato subsequente e interdependente, incorporacdo da NewCo
pela Companhia, nos termos do art. 227 da Lei das S.A., passando a Hering a ser
uma subsididria integral do Grupo SOMA (“Incorporacio”).

3. Sujeito aos ajustes previstos no Acordo de Associacdo, a implementagdo da Operacéo

resultara no recebimento, pelos acionistas da Hering, para cada agdo ordindria da Hering de que
sejam proprietarios na data de fechamento da Operacgao, de:

(i) uma parcela em moeda corrente nacional de R$9,630957, a ser paga a vista, em
parcela Unica, em 10 (dez) dias Uteis contados do fechamento da Operacao; e

(if)  1,625107 agdo ordindria de emissdo da Companhia.

Condicdes Precedentes da Operacéo

4, 0 fechamento da Operacgdo esta sujeito ao cumprimento de condi¢des precedentes usuais para
este tipo de operacio, incluindo, sem limitacdo, a aprovagdo da sua consumacao pelo Conselho
Administrativo de Defesa Econdmica — CADE de forma definitiva.

Exclusividade e Multa Compensatéria

5. Nos termos do Acordo de Associagdo, a Hering e determinados acionistas de referéncia da
Hering assumiram um compromisso de exclusividade com a Companhia para consumar a
Operacdo. Ademais, na hipdtese de descumprimento da obrigagdo de exclusividade e de outras
obrigagbes previstas no Acordo de Associacdo, sera devida uma multa no valor de
RS 250.000.000,00 (duzentos e cinquenta milhdes de reais).

Outros Compromissos

6. No &mbito da Operacgio, determinados acionistas de referéncia da Companhia, de um lado, e
determinados acionistas de referéncia da Hering, de outro lado, celebraram um Compromisso de
Voto e Assuncdo de Obrigagtes, que prevé o voto favoravel em assembleia para a aprovacdo da
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Operacao (“Compromisso de Voto").

Direito de Recesso

7. A Companhia informa que a Operagao ensejara direito de recesso aos acionistas dissidentes da
Companhia. Os detalhes sobre o exercicio do direito de recesso, incluindo o valor de reembolso,
serdo oportunamente comunicados ao mercado.

Acesso a Informagdes e Documentos

8. 0 Acordo de Associagdo, o Compromisso de Voto e seus anexos estardo a disposigdo dos
acionistas da Companhia, a partir desta data, em sua sede social, no site de Relagdes com
Investidores da Companhia (https://www.somagrupo.com.br/investidores/), assim como nos
websites da Comissao de Valores Mobiliarios (www.cvm.gov.br) e da (www.b3.com.br).

9. Divulgacdes adicionais de informagdes ao mercado serao feitas oportunamente nos termos da
legislagdo vigente, incluindo aquelas exigidas pela Instrugdo CVM N2 565, de 15 de junho de 2015.

10. O Grupo SOMA e a Hering avaliam que a Operacdo sera transformacional no que tange a
consolidagdo de uma plataforma de marcas no varejo de moda, ampliando seu mercado
enderecavel total, conectando diferentes audiéncias e abrindo um novo espacgo e avenida de
crescimento dado o portfélio altamente complementar. A Operacdo oferece oportunidades
relevantes de geracgdo de valor através da captura de sinergias operacionais entre as partes,
principalmente no que tange o crescimento da receita e da margem bruta, como também através
de maior eficiéncia em despesas e investimentos.

11. O potencial de criagdo de valor serd mutuo entre Grupo SOMA e Hering, com grande troca de
melhores praticas, tendo como pilares centrais: (i} utilizagdo e difusdo de uma cultura digital e
implantacdo de produtos digitais do Soma Labs em todas as etapas da cadeia de valor de Hering; (ii)
transferéncia de know-how entre P&D das marcas; (iii) fortalecimento da cadeia de fornecimento,
com maior escalabilidade e capacitagéo industrial para producgao verticalizada de algumas linhas
de produtos das marcas atuais do Grupo SOMA,; (iv) expertise em franquias sendo difundida para
algumas marcas do Grupo SOMA; (v) potenciais ganhos de eficiéncia tributaria e operacional entre
areas e (vi) execucao de colaboragoes (“collabs”) entre marcas do Grupo, utilizando do alto volume
de clientes do Grupo SOMA e de Hering.

Assessores

12. A G5 Partners e o Banco Santander atuaram como assessores financeiros da Companhia, e o
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BR Partners atuou como assessor financeiro da Hering. Os escritdrios de advocacia Mattos Filho,
Veiga Filho, Marrey Jr. e Quiroga Advogados e Machado, Meyer, Sendacz e Opice Advogados estdo
atuando como assessores legais da Companhia e da Hering, respectivamente.

A Companhia mantera os acionistas e o mercado em geral informados acerca dos andamentos
relevantes dos assuntos aqui abordados.

Rio de Janeiro, 26 de abril de 2021.

Gabriel Silva Lobo Leite

Diretor Financeiro e de Relagdes com Investidores
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MATERIAL FACT

Grupo de Moda SOMA S A, ("SOMA" or "Company"), pursuant to article 157, paragraph 4, of Law no.
6,404/76 (“Brazilian Corporations Act") and article 2 of the Rule CVM no. 358/02, informs hereby to
its shareholders and the market in general the following:

1. On this date, the Association Agreement and Other Covenants (“Association Agreement”) was
executed by the Company and Cia Hering, a corporation registered with CNPJ/ME under number
78.876.950/0001-71 (“Hering", and, together with the Company, the “Companies” }, with the
intervention and consent of certain reference shareholders of the Companies, which deals with the
combination of the Company's and Hering’s businesses (“Transaction”).

The main terms of the Transaction are described below:

Transaction Structure:

2. In accordance with the provisions of the Association Agreement, the parties agreed that the
integration of the activities of the Company and Hering will be implemented through:

(iv) merger of Hering's shares by a subsidiary wholly owned by the Company (“NewCo"),
pursuant to art. 252 of the Brazilian Corporation Law, resulting in the issuance by
NewCo, in favor of Hering's shareholders who own the merged shares, of common
and preferred redeemable shares issued by NewCo, and for each common share
issued by Hering, 1 common share will be delivered and 1 redeemable preferred
share issued by NewCo (“Merger of Shares”);

(v} on the same date, as a subsequent and interdependent act, redemption of all
preferred shares issued by NewCo, with the payment, for each preferred share
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issued by NewCo redeemed, of the amount indicated in item 3 below (“Redemption
of Shares");

{vi) on the same date, as a subsequent and interdependent act, incorporation of NewCo
by the Company, pursuant to art. 227 of the Brazilian Corporations Act, making the
Company a wholly owned subsidiary of Grupo Soma (“Merger”).

3. Subject to the adjustments provided for in the Association Agreement, the implementation of

the Transaction will result in the receipt, by Hering's shareholders, for each common share issued
by hering that they own on the closing date of the Transaction, of:

(iii) A portion in local currency of R $ 9.630957 to be paid in cash, in a single installment,
within 10 (ten) business days after the closing of the Transaction; and

(iv) 1.625107 common share issued by the Company.

Conditions Precedent to the Transaction

4. The closing of the Transaction is subject to compliance with the usual precedent conditions for
this type of transaction, including, without limitation, (i) the approval of its consummation by the
Administrative Council for Economic Defense - CADE in a definitive manner.

Exclusivity and Compensatory Fine

5. Under the terms of the Association Agreement, the Hering and certain reference shareholders
of Hering assumed an exclusive commitment with the Company to consummate the Transaction. In
addition, in the event of non-compliance with the exclusivity obligation and other obligations
provided for in the Association Agreement, a fine in the amount of R $ 250,000,000.00 (two
hundred and fifty million reais) will be due

Other commitments

6. Within the scope of the Transaction, certain reference shareholders of the Company, on the
one hand, and certain reference shareholders of Hering, on the other hand, entered into a Voting
and Assumption of Obligations Commitment, which provides for a favorable vote in the meeting for
the approval of the Transaction (“Voting Commitment”).
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Right of Withdrawal

7. The Company informs that the Transaction will give the dissenting shareholders of the
Company the right to withdraw. Details on the exercise of the withdrawal right, including the
reimbursement amount, will be communicated to the market in due course.

Access to Information and Documents

8. The Association Agreement, the Voting Commitment and its attachments will be available to
the Company’s shareholders, as of this date, at its registered office, on the Company's Investor
Relations website (https://www.somagrupo.com.br/investidores/), as well as on the websites of the
Brazilian Securities and Exchange Commission (www.cvm.gov.br) and da (www.b3.com.br).

9. Additional disclosures of information to the market will be made in due course under the terms
of the current legislation, including those required by CVM Instruction No. 565, of June 15, 2015.

10. SOMA and Hering believe that the Transaction will be transformational in terms of
consolidating a brand platform in fashion retail, expanding its total addressable market, connecting
different audiences and opening a new space and avenue for growth given the highly
complementary portfolio. The Transaction offers significant opportunities for generating value
through the capture of Transactional synergies between the parties, especially with regard to the
growth of revenue and gross margin, as well as through greater efficiency in expenses and
investments.

11. The potential for value creation will be mutual between SOMA and Hering, with a great
exchange of best practices, having as central pillars: (i) use and diffusion of a digital culture and
implementation of Soma Labs digital products in all stages the Hering value chain; (ii) transfer of
know-how between brands' R&D; (iii) strengthening the supply chain, with greater scalability and
industrial training for vertical production of some product lines of the current brands of SOMA; (iv)
franchise expertise being disseminated to some brands of SOMA; (v) potential gains in tax and
Transactional efficiency between areas and (vi) execution of collaborations (“collabs”) between the
Group's brands, using the high volume of SOMA and Hering customers.

Advisors
12. G5 Partners and Banco Santander acted as financial advisors to the Company, and BR Partners
acted as financial advisor to Hering. The law firms Mattos Filho, Veiga Filho, Marrey Jr. and Quiroga

Advogados and Machado, Meyer, Sendacz e Opice Advogados are acting as legal advisors to the
Company and Hering, respectively.




The Company will keep shareholders and the market in general informed about the relevant
developments in the matters addressed here.

Rio de Janeiro, April 26, 2021.

Gabriel Silva Lobo Leite

Chief Financial and Investors Relations Officer




