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FATO RELEVANTE

Aditamento a Proposta apresentada a Netshoes

Sdo Paulo, 28 de maio de 2019 - Grupo SBF S.A. (B3: CNTO3) ("Companhia" ou "Centauro"), vem, em
atendimento ao disposto no artigo 157, §42 da Lei n? 6.404, de 15 de dezembro de 1976, conforme alterada, e
nos termos da Instrucdo CVM n2 358, de 3 de janeiro de 2002, conforme alterada, em conexdao com o fato
relevante divulgado pela Companhia em 23 de maio de 2019, comunicar aos seus acionistas e ao mercado em
geral o que se segue.

No dia 26 de maio de 2019, a Companhia tomou conhecimento do anuncio (release) divulgado no website de
relacdes com investidores da Netshoes (Cayman) Ltd ("Netshoes" and "Release Netshoes", respectivamente),
por meio do qual o board of directors da Netshoes reafirmou sua recomendacdo de aprovacao, pelos acionistas,
da transagdo com a Magazine Luiza S.A. ("Magazine Luiza"), em antecipagdo ao special shareholders meeting a
ser realizado em 30 de maio de 2019, tendo como justificativa (i) 0 aumento do preco por agdo a ser pago pela
Magazine Luiza aos acionistas da Netshoes de US$2,00 para USS$3,00, e (ii) a aprovac¢do da transagdo com a
Magazine Luiza, pelo Conselho Administrativo de Defesa Econdémica ("CADE"), dentre outros aspectos
relacionados ao interesse do board of directors de confirmar que a transagao ird acontecer dentro de um prazo
previsivel, dadas as pressdes divulgadas sobre o fluxo de caixa operacional e a condigao financeira da Netshoes.

Diante dos fatos acima, o Conselho de Administragdo se reuniu na presente data e deliberou, dentre outras
matérias, aprovar por unanimidade:

1. oaditamento da proposta enviada a Netshoes em 23 de maio de 2019 para (a) majorar o preco por agao
a ser pago aos acionistas da Netshoes no dmbito da transagdo, passando dos atuais US$2,80 para
USS$3,50 por agdo, perfazendo um total estimado de aproximadamente US$108,7 milhdes ("Proposta
Revisada"); e (b) assegurar a Netshoes determinadas condi¢Ges comerciais complementares, descritas
a seguir, visando garantir maior celeridade a implementa¢do e conclusdo da transacdo no caso da
Proposta Revisada ser aceita pela Netshoes;

2. a propositura de transacao a ser estruturada para viabilizar o aporte de recursos no valor de até
R$70 milhdes na Netshoes, imediatamente apds a aprovagdo em seu special shareholders meeting da
incorporagdo (all cash merger) da Netshoes pela Companhia, em linha com a legislagdo concorrencial e
sujeito a determinadas condi¢des que serdo oportunamente negociadas com o board of directors desta
sociedade;
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3. a propositura de contrato de associacdo, por meio do qual a Centauro disponibilizara seus produtos na
plataforma de vendas online da Netshoes, em linha com a legislacao concorrencial e condi¢es que serao
oportunamente negociadas com o board of directors desta sociedade; e

4. o envio imediato da Proposta Revisada ao board of directors da Netshoes e autorizar a Diretoria da
Companhia a tomar as providéncias necessdrias a realizacdo das deliberacdes enumeradas acima.

Conforme instruida pelo Conselho de Administracdo da Companhia, a Diretoria apresentou na data de hoje a
Proposta Revisada por meio de aditamento a sua Bona Fide Superior Proposal aos cuidados do board of directors
da Netshoes.

A Companhia mantera seus acionistas e o mercado em geral informados sobre o desfecho das a¢des a serem
realizadas por sua administragao, nos termos da legislacao e regulamentac¢ao aplicaveis.

S3o Paulo, 28 de maio de 2019.

José Luis Magalhdes Salazar
Diretor de Relagdes com Investidores

Este comunicado relacionado a proposta da Companhia para a aquisi¢do da Netshoes for feito em atencgdo a
regulamentagdo e legislacdo brasileiras atinentes a publica¢éo de fatos relevantes e com o propdsito de
divulgagdo de informagdes gerais. Dessa forma, esse fato relevante ndo tem a intengcdo de promover uma
oferta para a aquisi¢do de valores mobilidrios ou uma solicitacdo de oferta de venda de valores mobilidrios
para qualquer pessoa em qualquer jurisdigdo




& CENTAURO

Grupo SBF S.A.
Publicly-held Company
CNPJ No. 13.217.485/0001-11
NIRE 35300390458

MATERIAL FACT

Amendment to the Proposal Delivered to Netshoes

Sdo Paulo, May 28, 2019 - Grupo SBF S.A. (B3: CNTO3) ("Company" or "Centauro"), pursuant to article 157,
paragraph four, of Law 6,404, issued on December 15, 1976, as amended, and pursuant to the Securities and
Exchange Commission of Brazil ("CVM") Normative Instruction No. 358, issued on January 3, 2002, as amended,
in connection to the material fact disclosed by the Company on May 23, 2019, communicates its shareholders
and the market in general what follows.

On May 26, 2019, the Company became aware of the announcement released on the Investor Relations website
of Netshoes (Cayman) Ltd ("Netshoes" and "Netshoes' Release", respectively), whereby the board of directors
of Netshoes confirmed its recommendation to its shareholders to approve the transaction with Magazine Luiza
S.A. ("Magazine Luiza") in preparation for the special shareholders meeting to be held on May 30, 2019, based
on the following: (i) the increase in the price per share to be paid by Magazine Luiza to Netshoes' shareholders
from USS 2.00 to USS 3.00; and (ii) the approval of the Magazine Luiza acquisition granted by the Brazilian
antitrust authority ("CADE"), among other aspects related to the board of directors' interest to confirm that the
transaction shall occur within a predictable timeframe given the previously disclosed pressures on the operating
cash flow and financial condition of Netshoes.

In view of the above, the Company's Board of Directors meeting was held today and approved, unanimously,
among other matters:

1. the amendment of the proposal submitted to Netshoes on May 23, 2019 to (a) increase the per share
merger consideration to be paid to Netshoes' shareholders pursuant to the transaction from USS 2.80
to USS 3.50 per share, for an estimated total price of approximately USS 108.7 million ("Revised
Proposal"); and (b) ensure certain complementary commercial conditions to Netshoes, described below,
aiming at expediting the implementation and conclusion of the transaction, in the event Netshoes
accepts the Revised Proposal;

2. the proposal of a transaction authorizing the contribution of funds to Netshoes, in an amount up to RS
70 million, immediately following the approval, at Netshoes' special shareholders meeting, of the all
cash merger involving the Company and Netshoes, in accordance with Brazilian antitrust law and subject
to conditions to be negotiated with the board of directors of Netshoes;
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3. the proposal of execution with Netshoes of a market place vendors agreement, pursuant to which
Centauro will sell its products through Netshoes' digital platform, in accordance with Brazilian antitrust
law and subject to conditions to be negotiated with the board of directors of Netshoes; and

4. the immediate submission of the Revised Proposal to the board of directors of Netshoes and to

authorize the board of executive officers to take all actions necessary to implement the above
mentioned resolutions.

As instructed by the Company's board of directors, the Company's board of executive officers presented today
the Revised Proposal through an amendment to its Bona Fide Superior Proposal to Netshoes' board of directors.
The Company will keep its shareholders and the market in general informed of any developments related to the
actions to be taken by its management, under the terms of the applicable legislation and regulation.

Sao Paulo, May 28, 2019.

José Luis Magalhdes Salazar
Investor Relations Officer

This announcement regarding Company's proposal to enter into an all-cash merger business combination with
Netshoes has been made to comply with certain material fact filing obligations under the laws of Brazil and
for general informational purposes. Accordingly, this public announcement is not intended to constitute an
offer to purchase securities from, or a solicitation of an offer to sell securities to any person in any jurisdiction.




