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FATO RELEVANTE

A KROTON EDUCACIONAL S.A. (B3: COGN3; OTCQX: COGNY) (“Kroton”) e a SABER
SERVICOS EDUCACIONALIS S.A. ("Saber”), em cumprimento ao disposto no paragrafo 4° do
artigo 157 da Lei n° 6.404/76 e na Instrucdo da Comissao de Valores Mobiliarios ("CVM") n°© 358,
de 3 de janeiro de 2002, conforme alterada, informam aos seus acionistas, investidores e ao

mercado em geral o quanto segue.

Na reuniao do conselho de administracdao da Saber realizada nesta data, foram aprovadas, dentre
outras matérias: (i) ratificar a cessao, pela Saber a Kroton, de todos e quaisquer direitos e
obrigacOes assumidos pela Saber no ambito da (a) 12 (primeira) emissao de debéntures simples,
nao conversiveis em acoes, da espécie quirografaria, com garantia adicional fidejussoéria, em 3

(trés) séries, para distribuicdo publica, da Saber (‘12 Emiss3ao de Debéntures Saber” e

“Debéntures 12 Emissdo Saber”, respectivamente); (b) 22 (segunda) emissao de debéntures

simples, ndo conversiveis em acoes, da espécie quirografaria, com garantia adicional fidejussoria,

em 2 (duas) séries, para distribuicao publica, da Saber ("22 Emissdo de Debéntures Saber” e

“Debéntures 22 Emissdao Saber”, respectivamente); (c) 32 (terceira) emissdao de debéntures

simples, ndo conversiveis em acoes, da espécie quirografaria, com garantia adicional fidejussoria,

em série Unica, para distribuicdo publica, da Saber (“32 Emissdo de Debéntures Saber” e

“Debéntures 32 Emissdo Saber”, respectivamente); e (d) 42 (quarta) emissao de debéntures

simples, ndao conversiveis em acoes, da espécie quirografaria, com garantia adicional fidejusséria,

em série Unica, para distribuicdo publica, da Saber (“42 Emissdo de Debéntures Saber” e

“Debéntures 42 Emissdo Saber”, respectivamente, e, em conjunto com a 12 Emissao de

Debéntures Saber, 28 Emissao de Debéntures Saber e 32 Emissdo de Debéntures Saber,
“Emissdes Saber” e “Debéntures Saber”, respectivamente); e (ii) a assungdo, pela Saber, de

todos e quaisquer direitos e obrigacdes assumidos pela Kroton, nas Emissdes Saber, passando a
Saber a figurar exclusivamente como fiadora das Debéntures Saber (“Cessao Debéntures Saber”).

Em contrapartida a Cessao Debéntures Saber e a assuncao, pela Kroton, de todos e quaisquer

direitos e obrigacdes assumidos pela Saber em razao das Debéntures Saber (“Assuncao



Debéntures Saber”), a Saber aprovou, na Reunido do Conselho de Administracao acima referida,

a emissao de (a) debéntures simples, ndao conversiveis em acoes, da espécie quirografaria, em
3 (trés) séries, para colocacao privada, da 52 (quinta) emissao da Saber, a serem emitidas pela
Saber em favor da Kroton (“Debéntures Privadas 52 Emissdo Saber”), nos termos da escritura de

emissao a ser celebrada entre a Saber e a Kroton (“Escritura 58 Emissao Privada Saber”), de

modo que a Kroton serd a Unica credora (debenturista) das Debéntures Privadas 52 Emissao
Saber, cujos valores, prazo de vencimento, datas de pagamentos, remuneracdo, formas de
vencimento e demais termos e condicdes deverdo corresponder aqueles das Debéntures 12
Emissdo Saber; (b) debéntures simples, ndo conversiveis em acoes, da espécie quirografaria, em

2 (duas) séries, para colocagao privada, da 62 (sexta) emissdao da Saber, a serem emitidas pela

Saber em favor da Kroton (“Debéntures Privadas 62 Emissdo Saber”), nos termos da escritura de

emissao a ser celebrada entre a Saber e a Kroton (“Escritura 62 Emissao Privada Saber”), de

modo que a Kroton serd a Unica credora (debenturista) das Debéntures Privadas 628 Emissao
Saber, cujos valores, prazo de vencimento, datas de pagamentos, remuneragao, formas de
vencimento e demais termos e condicdes deverdo corresponder aqueles das Debéntures 22
Emissdo Saber; (c) debéntures simples, nao conversiveis em agoes, da espécie quirografaria, em
série Unica, para colocacdo privada, da 72 (sétima) emissao da Saber, a serem emitidas pela

Saber em favor da Kroton (“Debéntures Privadas 7@ Emissdo Saber”), nos termos da escritura de

emissao a ser celebrada entre a Saber e a Kroton (“Escritura 72 Emissao Privada Saber”), de

modo que a Kroton sera a Unica credora (debenturista) das Debéntures Privadas 72 Emissao
Saber, cujos valores, prazo de vencimento, datas de pagamentos, remuneragao, formas de
vencimento e demais termos e condicdes deverdo corresponder aqueles das Debéntures 32
Emissdo Saber; e (d) debéntures simples, nao conversiveis em acoes, da espécie quirografaria,
em série Unica, para colocagao privada, da 82 (oitava) emissao da Saber, a serem emitidas pela

Saber em favor da Kroton (“"Debéntures Privadas 82 Emiss3ao Saber”, em conjunto com

Debéntures Privadas 52 Emissao Saber, Debéntures Privadas 62 Emissao Saber e Debéntures

Privadas 72 Emissao Saber, “Debéntures Privadas”), nos termos da escritura de emissao a ser

celebrada entre a Saber e a Kroton (“Escritura 82 Emissao Privada Saber”, em conjunto com

Escritura 52 Emissao Privada Saber, Escritura 6@ Emissao Privada Saber e Escritura 7@ Emissao
Privada Saber, “Escrituras de Emissdo Privadas”), de modo que a Kroton sera a Unica credora

(debenturista) das Debéntures Privadas 82 Emissdo Saber, cujos valores, prazo de vencimento,
datas de pagamentos, remuneracao, formas de vencimento e demais termos e condigdes deverao

corresponder aqueles das Debéntures 4@ Emissao.



Na reunidao do conselho de administracao da Kroton realizada na presente data, foram aprovadas,
dentre outras matérias: (i) a Assuncao Debéntures Saber pela Kroton, passando a Kroton a
figurar como a emissora das Debéntures Saber; e (ii) em contrapartida a Assuncao Debéntures
Saber, o recebimento, pela Kroton, das Debéntures Privadas, emitidas pela Saber exclusivamente

em favor da Kroton, nos termos de cada Escritura de Emissao Privada.

As deliberagbes mencionadas acima somente serao eficazes a partir da celebragao dos
instrumentos de cessdo e assuncao de dividas a serem celebrados entre Saber e Kroton, bem
como dos respectivos aditamentos as escrituras de emissao das Debéntures Saber e/ou da

celebracao das respectivas Escrituras de Emissao Privadas, conforme o caso.

Ressalte-se que a Cessdao Debéntures Saber e a Assuncdo Debéntures Saber, entre outras
matérias, foram objeto de aprovagao em assembleias gerais de titulares de Debéntures Saber de
cada Emissao Saber, todas realizadas em 19 de novembro de 2019, cujas convocagOes foram
previamente autorizadas em Reunido do Conselho de Administragao da Saber realizada em 04 de

novembro de 2019.

A Kroton e a Saber manterao seus acionistas e o mercado em geral devidamente informados
quaisquer desdobramentos ou deliberacdes a respeito das matérias indicadas acima, respeitadas

as restricoes constantes das normas da CVM e demais leis aplicaveis.

Sao Paulo, 22 de novembro de 2019.

Carlos Alberto Bolina Lazar
Diretor de Relagdes com Investidores

Kroton Educacional S.A. e Saber Servicos Educacionais S.A.
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MATERIAL FACT

KROTON EDUCACIONAL S.A. (B3: COGN3; OTCQX: COGNY) (“Kroton”) and SABER SERVICOS
EDUCACIONAIS S.A. ("Saber”), in accordance with paragraph 4, article 157 of Law No. 6,404/76 and
with the Brazilian Securities and Exchange Commission ("CVM") Rule No. 358, dated January 3, 2002, as
amended, we hereby inform our shareholders and the market that:

At the Saber board of directors meeting held on the date hereof (“Saber Board of Directors Meeting”), the
following matters were approved, among others: (i) the ratification of Saber’s assignment to Kroton of any
and all rights and obligations undertaken by Saber in connection with the (a) first issuance of simple, non-
convertible unsecured debentures, with additional fiduciary guarantee, in three series, for public
distribution, by Saber (“First Debentures Issuance by Saber” and “First Issuance Debentures,” respectively);
(b) second issuance of simple, non-convertible, unsecured debentures, with additional fiduciary guarantee,
in two series, for public distribution, by Saber (“Second Debentures Issuance by Saber” and “Second
Issuance Debentures,” respectively); (c) third issuance of simple, non-convertible, unsecured debentures,
with additional fiduciary guarantee, for public distribution, by Saber (“Third Debentures Issuance by Saber”
and “Third Issuance Debentures,” respectively); and (d) fourth issuance of simple, non-convertible,

unsecured debentures, with additional personal guarantee, in a single series, for public distribution, by
Saber (“"Fourth Debentures Issuance by Saber” and “Fourth Issuance Debentures,” respectively, and,

together with the First Debentures Issuance by Saber, the Second Debentures Issuance by Saber and the
Third Debentures Issuance by Saber, the “Debentures Issuances by Saber” and “Saber Debentures,”
respectively); and (ii) the assumption by Saber of any and all rights and obligations undertaken by Kroton

in connection with the Debentures Issuances by Saber, by which Saber became the sole guarantor of the
Saber Debentures (“Assignment of Saber Debentures”).

In connection with the Assignment of Saber Debentures and the assumption by Kroton of any and all rights
and obligations undertaken by Saber pursuant to the Saber Debentures (“Assumption of Saber
Debentures”), Saber approved at the Saber Board of Directors Meeting the issuance of (a) simple, non-
convertible, unsecured debentures, in three series, for private placement, of Saber’s fifth issuance, to be

issued by Saber in favor of Kroton (“Saber Private Debentures of the Fifth Issuance”), pursuant to the
indenture to be entered into between Saber and Kroton (“Saber Fifth Private Issuance Indenture”), by
which Kroton will be the sole debentures holder of the Saber Private Debentures of the Fifth Issuance, for

which the amounts, maturity, payment dates, compensation, forms of maturity and other terms and
conditions shall correspond to those of the First Issuance Debentures; (b) simple, non-convertible,
unsecured debentures, in two series, for private placement, of Saber's sixth issuance, to be issued by Saber
in favor of Kroton (“Saber Private Debentures of the Sixth Issuance”), pursuant to the indenture to be




entered into between Saber and Kroton (“Saber Sixth Private Issuance Indenture”), by which Kroton will
be the sole debentures holder of the Saber Private Debentures of the Sixth Issuance, for which the amounts,
maturity, payment dates, compensation, forms of maturity and other terms and conditions shall correspond
to those of the Second Issuance Debentures; (c) simple, non-convertible, unsecured debentures, in a single
series, for private placement, of Saber’s seventh issuance, to be issued by Saber in favor of Kroton (*Saber
Private Debentures of the Seventh Issuance”), pursuant to the indenture to be entered into between Saber
and Kroton (“Saber Seventh Private Issuance Indenture”), by which Kroton will be the sole debentures
holder of the Saber Private Debentures of the Seventh Issuance, for which the amounts, maturity, payment
dates, compensation, forms of maturity and other terms and conditions shall correspond to those of the
Third Issuance Debentures; and (d) simple, non-convertible, unsecured debentures, in a single series, for
private placement, of Saber’s eight issuance, to be issued by Saber in favor of Kroton (“Saber Private
Debentures of the Eight Issuance,” and together with the Saber Private Debentures of the Fifth Issuance,
the Saber Private Debentures of the Sixth Issuance and the Saber Private Debentures of the Seventh

Issuance, the “Private Debentures”), pursuant to the indenture to be entered into between Saber and
Kroton (“Saber Eight Private Issuance Indenture,” and together with the Saber Fifth Private Issuance
Indenture, Saber Sixth Private Issuance Indenture and Saber Seventh Private Issuance Indenture, the
“Private Issuance Indentures”), by which Kroton will be the sole debentures holder of the Saber Private
Debentures of the Eight Issuance, for which the amounts, maturity, payment dates, compensation, forms
of maturity and other terms and conditions shall correspond to those of the Fourth Issuance Debentures.

At the Kroton board of directors meeting held on November 21, 2019, the following matters were approved,
among others: (i) the Assumption of Saber Debentures by Kroton, by which Kroton will be the issuer of the
Saber Debentures; and (ii) in connection with the Assumption of Saber Debentures, the receipt by Kroton
of Private Debentures issued by Saber exclusively in favor of Kroton, pursuant to each of the Private Issue
Indentures.

The above-mentioned resolutions will become effective upon the execution of the assignment and
assumption of debt agreements to be entered into between Saber and Kroton, as well as the respective
amendments to the indentures related to the Saber Debentures and/or the execution of the respective
Private Issuance Indentures, as the case may be.

The Assignment of Saber Debentures and the Assumption of Saber Debentures, among other matters, were
approved at general meetings of holders of Saber Debentures of each issuance, all held on November 19,
2019, whose notices were previously authorized at the Saber board of directors meeting held on November
4, 2019.

We will keep our shareholders and the market informed of any developments or deliberations regarding
the above-mentioned matters, subject to applicable CVM rules and other applicable laws and regulations.

Sao Paulo, November 22, 2019.

Carlos Alberto Bolina Lazar
Investor Relations Officer
Kroton Educacional S.A. and Saber Servigos Educacionais S.A.



