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SMILES FIDELIDADE S.A.
Companhia Aberta
CNPJ/MF n° 05.730.375/0001-20
NIRE 35.300.493.095

FATO RELEVANTE

Barueri, 18 de janeiro de 2021 — A Smiles Fidelidade S.A. (B3: SMLS3) (“Smiles” ou
"Companhia"), em cumprimento a Instrucdo CVM n? 358, de 03 de janeiro de 2002,
comunica aos seus acionistas e ao mercado em geral que o seu Conselho de
Administracdo recebeu nesta data da sua acionista controladora, Gol Linha Aéreas
Inteligentes S.A. (B3: GOLL4 e NYSE: GOL), correspondéncia com o seguinte teor:

“Prezados Senhores,

Fazemos referéncia a correspondéncia enviada em 7 de dezembro de 2020, por meio da
qgual a GOL LINHAS AEREAS INTELIGENTES S.A. (B3: GOLL4 e NYSE: GOL) (“GOL”) e a GOL
LINHAS AEREAS S.A. (“GLA”) apresentaram ao Conselho de Administragdo da Smiles
Fidelidade S.A. (“Smiles”) uma proposta de reorganizacdo societdria envolvendo a
incorporacdo de acbes de emissdo da Smiles (“Proposta” e “Reorganizagdo”,
respectivamente).

Naquela oportunidade, esclarecemos a importancia de que, devido as circunstancias
inerentes a pandemia, todas as analises e negociacGes relativas a Proposta fossem
concluidas em até 30 dias, e de que as assembleias de acionistas da GOL e Smiles que
deliberarao sobre a Reorganizacao fossem convocadas até o dia 18 de janeiro de 2021
(“Assembleias Gerais”).

Agradecemos e reconhecemos os esforcos empregados pelo Comité Especial
Independente até a presente data. Todavia, tendo presente que o Comité e seus
assessores ainda estdo realizando a analise financeira das condi¢des constantes da
Proposta e, portanto, o processo de negociacao ainda nao foi efetivamente iniciado, o
cronograma original da Reorganizacdo, que previa a convocacao das Assembleias Gerais
até o dia 18 de janeiro de 2021, ja ndo serd observado. Nesse sentido, vale ressaltar que
uma demora adicional na convocacdao das Assembleias Gerais, que impossibilite a
utilizacdo, para fins da Reorganizacdo, das informacdes financeiras das companhias com
data-base de 30 de setembro de 2020, podera representar um atraso de mais de 3 (trés)
meses em relagdo ao cronograma inicial — um atraso substancial na implementacao da
Reorganizacgdo (caso aprovada), em prejuizo do interesse social.
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Pelas razGes acima expostas, solicitamos sejam iniciados imediatamente os preparativos
para a convocagdo das Assembleias Gerais, para que decidam sobre os termos e
condicbes da Reorganizacdo conforme apresentados na Proposta. Em particular,
solicitamos sejam iniciados os entendimentos entre os assessores juridicos da Smiles e
0s nossos, a fim de que seja elaborada toda e qualquer documentagao necessaria a
convocacgao das Assembleias Gerais; e sejam tomados todos os passos necessarios de
forma a permitir a convocacdo da assembleia geral de acionistas da Smiles que
deliberard sobre a Reorganizacdo no menor espaco de tempo possivel, de forma que
seja possivel a sua instalagdo em primeira convocacgao até o dia 17 de margo de 2021.

Esclarecemos, ainda, que, em relacdo a Smiles, a implementacdao da Reorganizacao
estard condicionada a aprovacao dos seus termos e condicdes pela maioria dos titulares
de acbes em circulacdo, em observancia ao disposto no Parecer de Orientacdo CVM n?
35.

Informamos, por fim, que reembolsaremos integralmente a Smiles pelos custos
incorridos até a presente data com o Comité Especial Independente e seus respectivos
assessores.

Sem mais para o0 momento, subscrevemo-nos.”

A Companhia mantera seus acionistas e o mercado informados sobre tal reorganizagao,
nos termos da regulamentacdo aplicavel.

Hugo Reis de Assumpgao
Diretor Financeiro e de
RelagGes com Investidores

Contatos RI:
E-mail: ri@smiles.com.br
Tel.: +55 (11) 4841-1820
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SMILES FIDELIDADE S.A.
Publicly Held Company
Corporate Taxpayer’s ID (CNPJ/ME): 05.730.375/0001-20
Company Registry (NIRE): 35.300.493.095

MATERIAL FACT

Barueri, January 18, 2021 — Smiles Fidelidade S.A. (B3: SMLS3) (“Smiles” or “Company”),
pursuant to the provisions of Normative Instruction No. 358, of January 3™, 2002, of the

Brazilian Securities Commission (CVM), as amended, informs its shareholders and the
market in general that on the date hereof the Company’s Board of Directors received
from its controlling shareholder, Gol Linhas Aéreas Inteligentes S.A. (B3: GOLL4 e NYSE:
GOL), the following notice:

“Dear Sirs,

In continuation to the letter sent on December 7, 2020, through which GOL LINHAS
AEREAS INTELIGENTES S.A. (B3: GOLL4 e NYSE: GOL) (“GOL”) and GOL LINHAS AEREAS
S.A. (“GLA”) presented to the Smiles’ Board of Directors (“Smiles”) a corporate
reorganization proposal involving the merger of shares issued by Smiles (“Proposal” and
“Reorganization”, respectively).

In the letter, we highlighted the importance that, due to the circumstances regarding
the pandemic, all analyses and negotiations related to the Proposal be concluded within
30 days and that the GOL and Smiles General Meetings be convened by January 18,2021
(“General Meetings”).

We appreciate and recognize the efforts made by the Smiles Independent Committee
to this date. However, considering that the Committee and its advisors are still analyzing
the financial aspects of the terms of the Proposal and, therefore, the negotiation
proceedings have not been initiated, the original schedule of the Reorganization, which
provided for the calling of the General Meetings by January 18, 2021, cannot be
observed. Accordingly, we highlight that an additional delay in the convening of the
General Meetings, which precludes the use, for the purposes of the Reorganization, of
the financial reports of the companies with a base date of September 30, 2020, would
represent a delay of more than three (3) months in relation to the original schedule -- a
substantial delay in the implementation of the Reorganization (if approved), to the
detriment of the social interest.

Due to the above-mentioned reasons, we request that the preparations for the
convening of the General Meetings of the companies begin immediately, so that
shareholders may decide on the terms and conditions of the Reorganization as
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described in the Proposal. Additionally, we request that the understandings between
Smiles' and our legal advisors be initiated, so that all the documents necessary to
convene the General Meetings are duly prepared; and to take all necessary steps to
convene the Smiles General Meeting to decide on the Reorganization as soon as
possible, so that it may be held on first call by March 17, 2021.

We also clarify that, in relation to Smiles, the implementation of the Reorganization will
be subject to the approval of its terms and conditions by the majority of the free float,
in compliance with the provisions of CVM’s Opinion no. 35.

Finally, we inform that the costs incurred to date by the Smiles Independent Committee
and their respective advisors will be fully reimbursed by the Company.

Without further ado, we undersign.”

The Company will keep its shareholders and the market informed about the
reorganization in accordance with the applicable regulation.

Hugo Reis de Assumpgao
Chief Financial and
Investor Relations Officer

IR Contacts:
E-mail: ri@smiles.com.br
Phone: +55 (11) 4841-1820
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