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Esclarecimentos sobre noticia veiculada na midia

S3do Paulo, 19 de janeiro de 2022 - A Clear Sale S.A. (“Companhia” ou “ClearSale”) informa que
recebeu, em 18 de janeiro de 2022, a seguinte solicitacdo de esclarecimentos da Comissao de Valores
Mobiliarios (CVM):

Prezado Senhor Diretor,

1. Reportamo-nos a noticia veiculada no portal Brazil Journal, em 17/01/2022, intitulada
"ClearSale faz seu primeiro M&A, um ‘acquihire’ em software", da qual destacamos o seguinte
trecho:

(...)

“A nossa crenga é de que o que nés fizermos dentro da empresa é o que vai se refletir no
pre¢o da agdio, cedo ou tarde. A ClearSale continua crescendo nas mesmas taxas, entre
25% e 35% ao ano, com margens um pouco menores, mas dentro do previsto,” diz
Bernardo.

()

2. A respeito, requeremos a manifestacdo de V.S9 sobre a veracidade do trecho destacado
acima veiculado na noticia, e, caso afirmativo, informar os motivos pelos quais entendeu néo se
tratar o assunto de Fato Relevante, nos termos da Resolu¢éio CYM n® 44/2021, bem como fornecer
esclarecimentos adicionais a respeito do assunto, informando a que indicador de crescimento se
refere, o periodo, além de outros aspectos pertinentes.

3. Tal manifestacéo deverd incluir copia deste Oficio e ser encaminhada por meio do Sistema
Empresas.NET, cateqgoria “Comunicado ao Mercado”, tipo “Esclarecimentos sobre
questionamentos da CVM/B3”. O atendimento a presente solicitacéo de manifestacdo por meio de
Comunicado ao Mercado ndo exime a eventual apuracdo de responsabilidade pela ndo divulgacéo
tempestiva de Fato Relevante, nos termos da Resolucdo CVM n2 44/2021.




4. Destacamos a seguinte orientacéo do OFICR 10 CIRCULAR/CVM/SEP/N2 1/2021, item 3.2.2:

A divulgacdo antecipada de informacdes financeiras, que serdo tornadas publicas
posteriormente nas demonstrag¢des financeiras, deve ser realizada de forma excepcional.
Caso a companhia opte pela divulgagdo antecipada de determinados dados deve fazé-lo
de forma equitativa e ressaltar que sdo informagdes preliminares, informando, inclusive,
se foram, ou ndo, auditadas ou revisadas pelos auditores independentes.

Cabe lembrar, que nos termos do artigo 14 da Instrucéo CVM n2 480/09, as informag¢des
divulgadas devem ser verdadeiras, completas, consistentes, ndo devendo induzir os
investidores a erro.

Essa divulgagdo excepcional deve ser feita, em regra, por meio de Fato Relevante. No
entendimento da SEP, presume-se que as demonstra¢bes financeiras contém informagdes
consideradas relevantes, nos termos da Instrucdo CVM n® 358/02. Observa-se que o
Colegiado da CVM jé manifestou entendimento no sentido de que a relevéncia do contetdo
das demonstragdes financeiras deve ser apreciada em cada caso concreto.

Ressaltamos que, nos termos do artigo 32 da Resolugdo CVM n2 44/2021, cumpre ao Diretor de
Relagées com Investidores divulgar e comunicar a CVM e, se for o caso, a bolsa de valores e
entidade do mercado de balcdo organizado em que os valores mobilidrios de emisséo da
companhia sejam admitidos a negociagdo, qualquer ato ou fato relevante ocorrido ou relacionado
aos seus negdcios, bem como zelar por sua ampla e imediata disseminagéo, simultaneamente em
todos os mercados em que tais valores mobilidrios sejam admitidos a negociagéo.

5. De ordem da Superintendéncia de Relagées com Empresas, alertamos que caberd a esta
autoridade administrativa, no uso de suas atribuigées legais e, com fundamento no inciso Il, do art.
9¢, da Lei n® 6.385/76, e no art. 72, combinado com o art. 82, da Resolucdo CVM n® 47/21,
determinar a aplicagdo de multa cominatdria, sem prejuizo de outras san¢des administrativas, no
valor de RS 1.000,00 (mil reais), pelo ndo cumprimento das exigéncias formuladas, até o dia 19 de
janeiro de 2022.

Atenciosamente,

Em atendimento a solicitagdo em referéncia a Companhia (a) confirma a veracidade do trecho
destacado da noticia veiculada no portal Brazil Journal, em 17/01/2022, intitulada "ClearSale faz seu
primeiro M&A, um ‘acquihire’ em software" e (b) esclarece que as informagdes referidas no trecho em
referéncia sdo dados publicos relativos ao desempenho da receita operacional liquida e da margem
bruta da Companhia no 22 e no 32 trimestre de 2021 e podem ser encontradas nas Informacdes
Trimestrais (ITRs) e apresentagdes de resultados relativas aos trimestres em questao.

Com efeito, o ITR do 2T21 (22 trimestre de 2021), divulgado em 13 de agosto de 2021, apresenta uma
receita operacional liquida de RS 112,2 milh&es, ante RS 83,1 milhdes no 2T20 — ou seja, crescimento
de 35% da receita operacional liguida em um periodo de 12 meses —, e uma margem bruta de 40,7%,

ante 54,9% no 2T20 — ou seja, um recuo da margem bruta em 14,2 pontos percentuais em um periodo

de 12 meses. Ambas as informagoes foram objeto de destaque nos comentarios de desempenho do
ITR/2T21 (ver pags. 18 e 21 do ITR/2T21) e no release de resultados que acompanhou a respectiva

divulgacao.




Da mesma forma, o ITR do 3T21 (32 trimestre de 2021), divulgado em 16 de novembro de 2021,

apresenta receita liquida de RS 116,2 milhdes, ante RS 93,9 milhdes no 3T20 — ou seja, crescimento de
24% da receita operacional liquida em um periodo de 12 meses —, e uma margem bruta de 39,2%, ante

48,1% no 3T20 — ou seja, recuo da margem bruta em 8,9 pontos percentuais em um periodo de 12

meses. Neste caso também ambas as informacdes foram objeto de destaque nos comentdrios de
desempenho do ITR/3T21 (ver pags. 21 e 26 do ITR/3T21) e no release de resultados que acompanhou
a respectiva divulgacao.

Contado ter atendido a solicitacdo formulada, a Companhia se coloca a disposi¢cdo da CVM para prestar

todos e quaisquer esclarecimentos adicionais que se fagam necessarios.

Renan Shigueo Ikemoto

Diretor de Relacbes com Investidores
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NOTICE TO THE MARKET

Published news clarifications

Sdo Paulo, January 19, 2022 - The Clear Sale S.A. (B3: CLSA3; “Company” or “ClearSale”), informs that
it received, on January 18, 2022, the following request for clarification from the Securities and
Exchange Commission (CVM):

Dear Mr Director,

1. We refer to the news published on the Brazil Journal portal, on 01/17/2022, entitled
"ClearSale makes its first M&A, an 'acquihire’ in software", of which we highlight the
following excerpt:

(...)
“Our belief is that what we do within the company is what will be reflected in the share
price, sooner or later. ClearSale continues to grow at the same rates, between 25%
and 35% per year, with slightly lower margins, but on schedule,” says Bernardo.

(-..)

2. In this regard, we request your opinion on the veracity of the highlighted excerpt above
published in the news, and, if so, inform the reasons why you considered the matter not to
be a Material Fact, pursuant to CYM Resolution No. 44 /2021, as well as providing

additional clarifications on the matter, informing which growth indicator it refers to, the

period, in addition to other pertinent aspects.




3. Such statement must include a copy of this Official Letter and be forwarded through the

Empresas.NET System, category “Notice to the Market”, type “Clarifications on questions

from CVM/B3”. Compliance with this request for a statement through a Notice to the

Market does not exempt the eventual determination of liability for the timely non-

disclosure of a Material Fact, pursuant to CVM Resolution No. 44/2021.

4. We highlight the following guidance from the 10 CIRCULAR/CVM/SEP/N® 1/2021, item
3.2.2:
Early disclosure of financial information, which will be made public later in the financial
statements, must be carried out on an exceptional basis. If the company opts for early
disclosure of certain data, it must do so in an equitable manner and emphasize that it is
preliminary information, including whether or not it has been audited or reviewed by
independent auditors.
It is worth remembering that, pursuant to article 14 of CVM Instruction No. 480/09, the
information disclosed must be true, complete, consistent, and must not mislead investors.
This exceptional disclosure must be made, as a rule, by means of a Material Fact. In SEP's
understanding, it is assumed that the financial statements contain information considered
relevant, pursuant to CVM Instruction No. 358/02. It is observed that the CVM Board has
already expressed its understanding that the relevance of the content of the financial

statements must be assessed in each specific case.

We emphasize that, pursuant to article 3 of CVM Resolution No. 44/2021, the Investor
Relations Officer is responsible for disclosing and communicating to the CYM and, as the
case may be, to the stock exchange and organized over-the-counter market entity in which
the values securities issued by the company are admitted to trading, any relevant act or
fact occurring or related to its business, as well as ensuring its wide and immediate

dissemination, simultaneously in all markets where such securities are admitted to trading.

5. By order of the Superintendence of Relations with Companies, we warn that it will be up to
this administrative authority, in the use of its legal attributions and, based on item Il, of

art. 9, of Law No. 6,385/76, and in art. 7, combined with art. 8, of CVM Resolution No.

47/21, determine the imposition of a punitive fine, without prejudice to other




administrative sanctions, in the amount of BRL 1,000.00 (one thousand reais), for non-
compliance with the requirements formulated, until January 19 of 2022.

Regards,

In response to the request referred to, the Company (a) confirms the veracity of the highlighted
excerpt of the news published on the Brazil Journal portal, on 01/17/2022, entitled "ClearSale makes
its first M&A, a software 'acquihire' and (b ) clarifies that the information referred to in the reference
section is public data regarding the performance of the Company's net operating revenue and gross
margin in the 2nd and 3rd quarter of 2021 and can be extracted from the Quarterly Information (ITRs)

and presentations of results related to the quarters in question.

Indeed, the ITR for 2Q21 (2nd quarter of 2021), released on August 13, 2021, shows a net operating
revenue of RS 112.2 million, compared to RS 83.1 million in 2Q20 - that is, growth of 35% of net
operating revenue in a 12-month period -, and a gross margin of 40.7%, compared to 54.9% in 2Q20 -
that s, a decrease in gross margin by 14.2 percentage points in a period of 12 months. Both information
were highlighted in the comments on the performance of the ITR/2Q21 (see pages 18 and 21 of the

ITR/2Q21) and in the earnings release that accompanied the respective disclosure.

Likewise, the ITR for 3Q21 (3rd quarter of 2021), released on November 16, 2021, shows net revenue
of R$116.2 million, compared to R$93.9 million in 3Q20 - that is, a growth of 24% of net operating
revenue in a 12-month period —, and a gross margin of 39.2%, compared to 48.1% in 3Q20 —that is, a
decrease in gross margin by 8.9 percentage points in a 12-month period. In this case, both information
were highlighted in the comments on the performance of the ITR/3Q21 (see pages 21 and 26 of the

ITR/3Q21) and in the earnings release that accompanied the respective disclosure.

Once it has complied with the request made, the Company makes itself available to the CVM to provide

any and all additional clarifications that may be necessary.

Renan Shigueo lkemoto

Investor Relations Officer




