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FATO RELEVANTE

A RUMO S.A. (“Rumo”) (B3: RAIL3) e a RUMO MALHA NORTE S.A. (“Malha Norte”) (em
conjunto, “Companhias”), em atendimento ao disposto no artigo 157, pardgrafo 42, da Lei n2
6.404/76 (“Lei das S.A.”) e na Resolu¢cdo CVM n2 44/2021 (“Resolucdo CVM 44”), comunicam
seus acionistas e ao mercado em geral que seus respectivos Conselhos de Administracdo
aprovaram nesta data a avaliacdo de uma potencial proposta de reorganizacdo societaria a ser
oportunamente submetida a aprovacdao dos acionistas das Companhias em suas respectivas
assembleias gerais, bem como a constituicdo de comités especiais independentes e a eleicdo
dos membros para compor os referidos comités, que atuardo na negociacdo da relacdo de troca
envolvida na potencial reorganizacdo societdria, conforme abaixo detalhado.

Uma vez aprovada, a reorganizacdo societdria ird otimizar a estrutura societdria das
Companbhias, por meio da incorporacao de acdes da Malha Norte pela Rumo, que, concluida,
resultard na conversdo da Malha Norte em subsidiaria integral da Rumo (“Reorganizacdo
Societaria”). Referida Reorganizacdo Societdria tem como objetivo a promocdo de maior
eficiéncia e otimizac¢do da estrutura de liquidez das Companhias.

Potencial Reorganizagdo Societaria

A Reorganizacdo Societdria consistird na incorporacdo de a¢des da Malha Norte pela Rumo. Com
a conclusdo da Reorganizacdo Societaria, a Malha Norte sera convertida em subsidiaria integral
da Rumo, e os acionistas minoritarios da Malha Norte que permanecerem acionistas até a data
de aprovacdo da Reorganizacdo Societdria pelas respectivas assembleias gerais das Companbhias,
receberdo a¢des ordindrias da Rumo, proporcionalmente as suas respectivas participagdes no
capital social da Malha Norte. A ilustracdo abaixo apresenta a estrutura societaria antes e depois
da Reorganizagao Societaria:
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Acionistas Acionistas Acionistas
Minaritarios Rumo Minoritarios Rumo Minoritdrios MN

Acionistas
Minoritarios MN*

Malha Norte

Malha Norte

*minoritarios da Malha Norte possuem 0,26% do capital social total votante.

Em decorréncia da Reorganizacdo Societdria, o capital social da Malha Norte ndo sofrera
qualquer alteragdo, enquanto o capital social da Rumo sera aumentado no valor proporcional
ao valor do capital social representado pelas a¢cdes de emissdo da Malha Norte detidas pelos
acionistas minoritarios da Malha Norte, a ser apurado em laudo patrimonial contabil.

Adicionalmente, por se tratar de incorporagdo de a¢des de companhia controlada por sua
controladora, as Companhias aplicardao o disposto no artigo 264 da Lei das S.A. e na Resolucdo
CVM n2 78/22 (“Resolucio CVM 78”).

Assim, mediante a convocacdo das assembleias gerais que deliberardo sobre a Reorganizacao
Societaria, as Companhias apresentardo, além dos demais documentos exigidos pela Resolugado
CVM 78, um laudo de avaliagao econémico contendo o calculo das relagdes de substituicao dos
acionistas ndo controladores da Malha Norte, a ser elaborado nos termos da lei.

Relac¢do de Troca e Parecer de Orientagao CVM n2 35

Os conselhos de administracdo das Companhias decidiram ainda, nesta data, que deverdo ser
constituidos, em carater transitério, e conforme orientacdes do Parecer de Orientagdo CVM n?
35, comités especiais independentes para negocia¢do da relacdo de troca das acbes detidas
pelos acionistas ndo controladores da Malha Norte por a¢bes de emissdo da Rumo,
proporcionalmente as suas respectivas participacdes no capital social da Malha Norte.

Mediante avaliagdo de competéncias realizadas pelos Conselhos de Administracdo das
Companhias, nos termos do Parecer de Orientacdo CVM n2 35 (“Parecer CVM 35/08"), os
respectivos comités serdo formados por ndo administradores das Companhias, todos
independentes e com notdria capacidade técnica, cuja composicao segue abaixo:

Comité Especial Independente Rumo

Andrea Cardia Consentino
Patricia Regina Verdesi Schindler
Pedro Antonio Martins Aparicio
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Comité Especial Independente Malha Norte

Adriana Laporta Cardinali Straube
Cassio Elias Audi
Maria Beatriz Lira Gomes Ferras

Os membros dos comités independentes deverdo exercer as seguintes atribuicbes: (a) analisar
os documentos disponibilizados pelas respectivas Companhias, laudos de avaliacao,
relatdrios e/ou pareceres, conforme aplicaveis, e todo o material a ser preparado para
implementacdo da Operacdo Pretendida; (b) negociar a relagdo de troca da Operagdo
Pretendida, bem como os seus demais termos e condi¢Ges; e (c) submeter sua
recomendacdo aos respectivos Conselhos de Administracdo das Companhias, a fim de
cumprir com as disposi¢cdes do Parecer CVM 35/08.

Caso a Operacdo Pretendida seja aprovada pelos As Companhias convocarao oportunamente as
respectivas assembleias gerais para incluir disposicao transitdria em seus estatutos sociais para
regular, com efeitos retroativos, os termos e condicées de funcionamento dos comités especiais
independentes, bem como a ratificacdo da nomeacdo de seus membros.

Préximos passos e informagoes adicionais

As Companhias estimam que a Reorganizacao Societaria seja concluida em aproximadamente 4
(quatro) meses. A concretizacdo da Reorganizagdo Societdria dependera de aprovacles
societarias e contratuais que se fizerem necessdrias, para ambas Companhias.

As informacgGes exigidas pela Resolucdo CVM 78 acerca da Reorganizacdo Societdria serdo
divulgadas oportunamente, apds a negociacdo entre os comités independentes e as
administragdes das Companhias, ocasido em que os Conselhos de Administragdo das
Companhias se reunirdo para aprovar os termos definitivos da Reorganizagdo Societdria, a
serem submetidos a aprovag¢do das assembleias gerais das Companbhias.

As Companhias manterdo seus acionistas e o mercado em geral atualizados nos termos da
legislagdo vigente.

Curitiba, 19 de fevereiro de 2025.

Guilherme Lelis Bernardo Machado
Vice-Presidente Financeiro e de Relagdes com Investidores
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MATERIAL FACT

RUMO S.A. (“Rumo”) (B3: RAIL3) and RUMO MALHA NORTE S.A. (“Malha Norte”) (both
together as “Companies”), pursuant to article 157, 4th paragraph, of Law No. 6,404/76
(“Brazilian Corporate Law”) and CVM Resolution No. 44/2021 (“CVM Resolution 44”), hereby
inform their shareholders and the general market that their respective Board of Directors have
approved on the date hereof to consider a potential corporate restructuring, to be subject to
approval of their respective shareholders in General Shareholders Meetings, as well as the set
up of special independent committees and the committees members’ election, they will work
to negotiate the exchange ratio of shares involving in the potential corporate restructure, as
detailed below.

Once approved, the corporate restructuring will optimize the corporate structure of the
Companies, by means of a merger-of-shares of Malha Norte by Rumo, which, once concluded,
will result in the conversion of Malha Norte into a wholly-owned subsidiary of Rumo (“Corporate
Reorganization”). The Corporate Reorganization should promote greater efficiency and optimize
the Companies liquidity.

Potential Corporate Structure

The Corporate Reorganization will consist of a merger-of-shares of Malha Norte by Rumo. As a
result of the Corporate Reorganization, Malha Norte will be converted into a wholly-owned
subsidiary of Rumo, and the minority shareholders of Malha Norte who remain shareholders
until the date of approval of the Corporate Reorganization by the respective General
Meetings of the Companies will receive common shares of Rumo, proportionally to the their
respective interests in the corporate capital of Malha Norte. The chart below illustrates the
corporate structure before and after the Corporate Reorganization:
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Rumo’s Minority Rumo’s Minority MN’s Minority
Shareholders Shareholders Shareholders

MN’s Minority
Shareholders*

Malha Norte

Malha Norte

*Malha Norte's minority shareholders own 0.26% of the total voting capital.

As aresult of the Corporate Reorganization, Malha Norte's capital will not suffer any change,
while Rumo's capital will be increased by the proportional amount of the corporate capital
amount equivalent to the shares issued by Malha Norte held by the minority shareholders
of Malha Norte, to be determined in an appraisal report.

Additionally, since it is merger-of-shares of a company controlled by its parent company,
the Companies will apply the provisions of article 264 of the Brazilian Corporate Law and
CVM Resolution 78/22 (“CVM Resolution 78”).

Thus, upon calling the general meetings that will deliberate on the Corporate
Reorganization, the Companies will present, in addition to the other documents required by
CVM Resolution 78, an economic valuation report containing the calculation of the
exchange ratios of the noncontrolling shareholders of Malha Norte, which will be prepared
in accordance with the law.

Exchange Ratios and CVM 35 Guidance Opinion

The Boards of Directors of the Companies also decided, on the date hereof, that, on a
transitional basis, and in accordance with the guidelines of CVM Guidance Opinion No. 35,
special independent committees should be set up to negotiate the exchange ratio of shares
held by non-controlling shareholders of Malha Norte for shares issued by Rumo,
proportionally to their respective interests in the corporate capital of Malha Norte.

Upon assessment of skills carried out by the Board of Directors of the Companies, pursuant
to CVM Guidance Opinion No. 35 (“CVM Opinion 35/08”), the respective committees will be
formed by non-managers of the Companies, all independent and with notorious technical
capacity, whose composition is described below:
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Special Independent Committee Rumo

Andrea Cardia Consentino
Patricia Regina Verdesi Schindler
Pedro Antonio Martins Aparicio

Special Independent Committee Malha Norte

Adriana Laporta Cardinali Straube
Cassio Elias Audi
Maria Beatriz Lira Gomes Ferras

The members of the Independent Committees shall carry out the following attributions: (a)
analyze the documents made available by the Companies, appraisal reports, reports and/or
opinions, as applicable, and all material to be prepared for the implementation of the
Potential Transaction; (b) negotiate the exchange ratio of the Intended Transaction, as well
as its other terms and conditions; and (c) submit its recommendation to the Companies’
Board of Directors, in order to comply with the provisions of CVM Opinion 35/08.

The Companies will timely call the respective general meetings to include a temporary
provision in their bylaws to regulate, with retroactive effects, the terms and conditions of
operation of the special independent committees, as well as the ratification of the
appointment of their members.

Next Steps and Additional Information

The Companies estimate that the Potential Transaction will be completed in four (4) months.
The completion of the Corporate Reorganization is contingent upon corporate and
contractual approvals for both Companies.

The information required by CVM Resolution 78 regarding the Corporate Reorganization will
be disclosed in due course, after negotiation between the independent committees and the
Companies' management, when the Boards of Directors of the Companies will meet to
approve the definitive terms of the Corporate Reorganization to be submitted to the
approval of the general meetings of the Companies.

The Companies will keep shareholders and the market in general updated on any progress,
according to the law.

Curitiba, February 19, 2025.

Guilherme Lelis Bernardo Machado
Chief Financial and Investor Relations Officer



