
 

  

SCHEDULE I OF SPI PUBLIC NOTICE N° 01/2024 
SHARE PURCHASE AND SALE AGREEMENT 

 
* This English translation of the BID NOTICE is presented for information purposes only. 
The PROCESS will be conducted in Portuguese. Any and all documents must be 
presented in Portuguese (translated into Portuguese by a public sworn translator in 
Brazil if applicable). In case of any discrepancy between the original BID NOTICE, in 
Portuguese, and this English version, the version in Portuguese shall prevail. 
 
Esta tradução em inglês do EDITAL é apresentada apenas para fins informativos. O 
PROCESSO será conduzido em português. Todos e quaisquer documentos devem ser 
apresentados em português (traduzidos para o português por um tradutor juramentado 
público no Brasil, se aplicável). Em caso de qualquer discrepância entre o EDITAL original 
em português e esta versão em inglês, prevalecerá a versão em português. 

 
This SHARE PURCHASE AND SALE AGREEMENT (“AGREEMENT”) executed by the 
following (hereinaŌer individually referred to as the “PARTY” and jointly as the 
“PARTIES”):  
 
I. The STATE OF SÃO PAULO, pursuant to State Decree n° 64.091, of January 24, 

2019, and State Law n° 9.361, of July 5, 1996, hereby represented by [•] - (“[•]”), 
legal enƟty governed by internal public law, with its main office located at the 
capital of the State of São Paulo, at [•], enrolled with CNPJ/MF under n° [•], 
hereinaŌer referred to as “STATE”.  
 

II. COMPANHIA DO METROPOLITANO DE SÃO PAULO, a corporaƟon, with its main 
office located at the capital of the State of São Paulo, at [•], CEP [•], enrolled with 
CNPJ /MF undern° 62.070.362/0001-06, hereby represented in the form of its By-
laws (“METRÔ”), jointly with the State, “SELLERS”; 

 
III. [•], [full qualificaƟon], hereby represented in the form of its Bylaws (“BUYER”); 
 
Whereas: 
 
a) pursuant to SPI NoƟce n° 01/2024 (the “NOTICE”), 14,704,274 (fourteen million, 

seven hundred and four thousand, two hundred and seventy-four) single-class 
common shares and 50,981 (fiŌy thousand nine hundred and eighty-one) single-
class preferred shares were put up for sale by the SELLERS, for the purposes of 
the privaƟzaƟon of Empresa Metropolitana de Águas e Energia S.A (“EMAE”); 
 



 

  

b) from the shares menƟoned in item "a" above, 3,694,708 (three million, six 
hundred and ninety-four thousand, seven hundred and eight) common shares 
issued by EMAE owned by the STATE were offered to employees, which 
correspond to 10% (ten percent) of EMAE's capital stock; 
 

c) The shares offered for sale in the AUCTION by the SELLERS are distributed as 
follows: 

 
SHAREHOLDER CNPJ ORDINARY PREFERRED 

State of Sao Paulo 46.377.222/0001-29 10.658.734 50.981 

Companhia do Metropolitano 
de São Paulo – Metrô 62.070.362/0001-06 350.832 0 

Total Shares of the Sellers - 11.009.566 50.981 

 
d) The BUYER was the winning bidder of the AucƟon; 

 
The PARTIES agree to enter into this AGREEMENT, which shall be governed by the 
following SecƟonsecƟons and condiƟons: 
 

SECTION ONE - DEFINITIONS AND INTERPRETATION  
 
1.1. The terms defined in the NoƟce shall have the same meaning when used in this 
Agreement, unless conflicƟng with the provisions herein, which shall prevail. 
 

SECTION TWO - PURCHASE AND SALE, PURCHASE PRICE AND TRANSFER OF SHARES  
2.1. Purchase and Sale of Shares. Pursuant to the terms and condiƟons of this 
AGREEMENT, the SHELLERS shall sell to the BUYER, at the price established in SecƟon 2.2 
below, 11,009,566 (eleven million, nine thousand, five hundred and sixty-six) single-class 
common shares and 50,981 (fiŌy thousand nine hundred and eighty-one) single-class 
preferred shares ("SHARES"), as shown in the table above.  
 

2.1.1. The BUYER hereby undertakes to acquire all the remaining shares that will 
not be sold within the scope of the OFFER TO EMPLOYEES, under the 
terms of the NOTICE. 

 
2.1.2. The SELLERS, hereby declare that they are the legiƟmate owners of the 

SHARES, which are free and clear of any liens, encumbrances, charges, 
opƟons, pledges, guarantee or rights of third parƟes of any kind. 



 

  

 
2.2. PURCHASE PRICE. The PURCHASE PRICE, considered the FINAL AUCTION PRICE 
mulƟplied by the number of Shares (“PURCHASE PRICE”), is due as follows:   
 

a) The amount of R$[•l ([•]), to the STATE, represented by[•]. 
 

b) The amount of R$[•l ([•]), to METRÔ; and 
 
2.2.1. The amount corresponding to the acquisiƟon of the surpluses of the OFFER TO 

EMPLOYEES shall be paid to the STATE, in the same amount as the FINAL AUCTION 
PRICE, as foreseen in the NOTICE. 
 
2.2.1.1. Pursuant to the terms of the NOTICE, the BUYER will be obliged to 
pay a non-compensatory pecuniary fine in favor of the STATE, in the amount of 
thirty percent (30%) of the total amount due for the PRICE FOR REMANING 
SHARES FROM THE OFFER TO EMPLOYEES that has not been seƩled by the BUYER 
up unƟl the date established in the TIMELINE of the NOTICE.  
 

2.2.2. The PARTIES acknowledge that any approval of the distribuƟon of dividends 
and/or interest on equity by EMAE in the period between the publicaƟon of the NOTICE 
and the AUCTION SETTLEMENT date, will have an impact on the PURCHASE PRICE.  
 
2.2.2.1. The PARTIES agree to adjust the PURCHASE PRICE by reducing the amount per 

share approved by EMAE in the form of dividends and/or interest on equity, as 
described above. 
 

2.2.2.2. The adjustment of the PURCHASE PRICE, menƟoned in SecƟon 2.2.2, shall be 
automaƟc and shall be implemented for the purposes of the AUCTION 
SETTLEMENT. 

 
2.3. Payment of the Purchase Price. The payment of the PURCHASE PRICE will be 
made at the AUCTION SETTLEMENT, subject to the provision of the NOTICE.  
 

2.3.1. The payment made by the BUYER of the porƟon of the price, 
referred to in SecƟon 2.2.1 above, shall be made in accordance with the 
terms of the NOTICE.  

 
2.3.2. Failure to pay any installment of the Purchase Price will result in 
the terminaƟon of this Agreement with the imposiƟon of a non-
compensatory pecuniary penalty in the amount of 30% (thirty percent) of 
the value of the financial obligaƟons related to the AucƟon SeƩlement 



 

  

that have not been seƩled by the Buyer by the date specified in the NoƟce 
Timeline, in addiƟon to other penalƟes provided in the NoƟce, as well as 
the applicaƟon of the provisions set forth in the NoƟce. 

 
2.4. Without prejudice to the other provisions of the NOTICE, the transfer of the 
SHARES to the BUYER is also subject to the following:  

 
(a) publicaƟon, by CADE, of the final and unappealable cerƟficate of approval 

of the transacƟon for the sale of EMAE's controlling interest, without 
restricƟons; 
 

(b) consent by ANEEL to the transfer of control of EMAE to the CONTROLLER; 
and 

 
(c) AUCTION SETTLEMENT. 

 
SECTION THREE - NO LIABILITY FOR  

ACTIVE INCONSISTENCIES AND PASSIVE SUPERVENING EVENTS 
3.1. The BUYER declares that:  
 

(a) has sufficient financial and business knowledge to assess the content and 
risks arising out of and/or related to the acquisiƟon of the SHARES and 
that it is able to assume such risks ; 

 
(b) has full knowledge of the industry and of EMAE's operaƟons and 

acƟviƟes, as well as the Laws in force, including laws, regulaƟons and 
other rules of the State of São Paulo, and cannot claim to be unaware of 
any standard, as well as assumes full responsibility for the obligaƟons and 
limitaƟons arising from laws and regulaƟons that may be issued; 

 
(c) had broad access to the informaƟon it deemed necessary and sufficient 

for the decision to acquire the SHARES; 
 

(d) the submission of a proposal by the BUYER presupposed the 
uncondiƟonal acknowledgment and acceptance in relaƟon to the non-
liability of the SELLERS, EMAE, the members of the PED BOARD OF 
DIRECTORS and the CONSULTANT and its subcontractors in relaƟon to any 
acƟve inconsistencies, passive supervening events or conƟngencies, 
whether or not they were menƟoned during the PROCESS, whether or not 
menƟoned in the NOTICE, in the reports and/or made available in the 
DATA ROOM; 



 

  

 
(e) is aware that the SELLERS, the members of the PED BOARD OF DIRECTORS, 

EMAE and the Consultant and its subcontractors shall not be liable, under 
any circumstances, or for any reason whatsoever, for any acƟve 
inconsistencies, passive supervening events or conƟngencies of EMAE, 
whatever their nature; 

 
(f) neither the execuƟon and formalizaƟon, by the BUYER, of this 

AGREEMENT and other applicable documents and instruments as 
provided herein, nor the performance, by the BUYER, of any of its 
obligaƟons under this AGREEMENT and the other documents and 
instruments associated therewith, nor the implementaƟon of the 
transacƟons set forth in this AGREEMENT: (i) violate or conflict with any 
Law to which the BUYER or any of its assets are subject; and (ii) is subject 
to any consent, approval, or authorizaƟon of any person, enƟty, court, or 
governmental authority, except as provided in the NOTICE and this 
AGREEMENT; 

 
(g) has full knowledge of the legislaƟon in force in Brazil, including rules and 

regulaƟons issued by ANEEL, the Central Bank of Brazil, the Brazilian 
SecuriƟes and Exchange Commission, and cannot claim to be unaware of 
any law or rule in force, as well as claim full responsibility for the 
obligaƟons and limitaƟons arising from laws and regulaƟons that may be 
issued by the government. 

 
3.2. As a result of the foregoing in the Clause 3.1 above, the BUYER: 
 

(a) undertakes to hold the SELLERS harmless from any and all losses that may 
be incurred by the SELLERS as a result of any obligaƟons of EMAE that are 
claimed from the SELLERS, whether or not such obligaƟons are provided 
for in the financial statements, known or not known, informed or not to 
the BUYER, disclosed or not in the DATA ROOM, and 
 

(b) may not, under any circumstances, sue or claim from the SELLERS any 
amounts as a result of any obligaƟons of EMAE, whether or not such 
obligaƟons are provided for in the financial statements, known or not 
known, informed or not to the BUYER, disclosed or not in the DATA ROOM.  
 

SECTION FOUR - SPECIAL OBLIGATIONS OF THE BUYER  
4.1. Without prejudice to the fulfillment of specific legal and regulatory regulaƟons, 
the BUYER as well as its shareholders, if it is organized in the form of a SPECIAL PURPOSE 



 

  

ENTITY, and its eventual successors, in any capacity, including as a result of subsequent 
assignment and transfer of shares, shall be obliged, irrevocably and irreversibly, to: 
 

(a) strictly comply with the obligaƟons contained in the NOTICE, in the SHARE 
PURCHASE AND SALE AGREEMENT and to conƟnue to comply with 
EMAE's obligaƟons, exercising, if applicable, its voƟng rights at the 
General MeeƟngs of EMAE and providing guidance for the vote of the 
members of the Board of Directors it has elected, under penalty of filing 
appropriate claims against EMAE and/or the Buyer, including specific 
performance, with the imposiƟon of a penalty, without prejudice to the 
cumulaƟve recovery of the losses suffered by the State and the general 
public; 
 

(b) to meet, regardless of the provisions of the CONCESSION AGREEMENT, 
the request for documents or the request for any informaƟon related to 
the EMAE, referring to the period prior to the execuƟon of this 
Agreement, and that may be formulated by governmental enƟƟes of 
inspecƟon, control and audit of state-owned companies, as well as allow 
their employees or duly authorized persons to have access to books and 
documents, in the form of the law; 

 
(c) within thirty (30) days from the transfer of the SHARES to the BUYER, 

ensure that an Extraordinary General MeeƟng of EMAE is held and 
approve the inclusion of provisions to ensure the maintenance of the 
parƟcipaƟon, as long as EMAE remains registered as a publicly traded 
company, of 01 (one) employee representaƟve on the Board of Directors 
of EMAE, with a term coinciding with that of the other Directors, who will 
be chosen by the employees' vote in a direct elecƟon organized by the 
labor unions represenƟng them, with the collaboraƟon of EMAE, when 
requested.; 

 
(d) maintain EMAE's administraƟve and corporate headquarters in the State 

of São Paulo, as long as EMAE is registered as a publicly held company; 
 
(e) ensure to the current employees of EMAE, to the assisted parƟcipants, to 

the sponsored records, and to the affiliates, on an uninterrupted basis, a 
supplementary pension plan, compaƟble with the condiƟons and benefits 
of the ReƟrement and Pension SupplementaƟon Plan – PSAP/EMAE, for 
the parƟcipants of this plan, and the Defined ContribuƟon plan – EMAE-
CD, for the parƟcipants of this plan; 
 



 

  

(f) comply with the CollecƟve Labor Agreements in force signed with the 
Unions represenƟng EMAE employees, in compliance with the labor 
legislaƟon in force;  

 
(g) maintain professional requalificaƟon and/or outplacement program(s) 

aimed at possible acƟons of dismissal of personnel, considering EMAE 
employees in acƟvity on the date of publicaƟon of the NOTICE;  

 
(h) ensure that current EMAE employees and their dependents, on an 

uninterrupted basis, have a health plan with care coverage, standard of 
care and accredited network equivalent to or higher than that currently 
granted by EMAE;  

 
(i) ensure the conƟnuity of the implementaƟon of the exisƟng 

environmental programs whose object derives from the requirement of 
the licensing agencies and the fulfillment of the socio-environmental 
commitments assumed by EMAE unƟl the date of execuƟon of this 
Agreement, including those arising from the Terms of Adjustment and 
Conduct - TAC signed with the Federal and State Public Prosecutors, with 
a view to ensuring the regularity and environmental compliance of EMAE 
and its assets, also execuƟng the environmental programs resulƟng from 
the requirements of the licensing bodies related to the environmental 
regularizaƟon/compliance processes of the projects;  

 
(j) comply with the agreements already signed and the terms of 

commitment assumed by EMAE unƟl the date of execuƟon of the 
Agreement, with the MunicipaliƟes, States, Union, Federal and State 
Public Prosecutor's Office, UniversiƟes, FoundaƟons and Research 
InsƟtutes, to execute the requirements formulated by such bodies, as a 
result of the construcƟon, operaƟon and maintenance of EMAE's projects;  

 
(k) carry out document management and special protecƟon of archival 

documents, collecƟng them from the State Archives, as recommended by 
Federal Law No. 8,159, of January 8, 1991, Federal Decree No. 4,073, of 
January 3, 2002 and State Decree No. 48,897, of August 27, 2004; 

 
(l) pursuant to the law and ArƟcle 46 of EMAE's Bylaws, to grant to EMAE's 

officers, board members, fiscal councilors and employees or agents of 
EMAE acƟng by delegaƟon of the directors elected unƟl the date of 
execuƟon of this Agreement: 

 



 

  

i. under the terms of the law, access to the company's 
documents, preserving them according to legal deadlines, in 
order to allow their use, whenever necessary to support the 
defense in any judicial and administraƟve proceedings related 
to facts or acts performed in the exercise of their legal or 
insƟtuƟonal duƟes.; and  

 
ii. pursuant to ArƟcle 46 of EMAE's Bylaws, the technical and 

legal defense, in judicial or administraƟve proceedings, which 
have as their object facts arising or pracƟced in the exercise of 
its legal or insƟtuƟonal duƟes, subject to the provisions of 
paragraphs First to Eight of said ArƟcle.  

 
(m) respect the assignments, concessions, authorizaƟons and terms already 

established with the users regarding the right to use areas, including the 
marginals to the reservoirs;  
 

(n) maintain the operaƟon and free of charge nature of the ferryboat crossing 
services ("FERRIES") in the Billings Reservoir, observing, at least, the 
operaƟng hours and frequency pracƟced unƟl the date of publicaƟon of 
the NOTICE, at least unƟl December 31, 2026, when it may, with the prior 
consent of the State, transfer the operaƟon of the service to the State or 
to the future operator,  provided that the following condiƟons are 
complied with by the BUYER: 

 
i. preparaƟon of a plan for the transiƟon of services to the STATE 

or to the future operator, to ensure that the transfer will not 
impact the conƟnuity of the operaƟon; and 
 

ii. joint transfer of ownership of all assets necessary for 
maintenance and regular operaƟon, in good working order, at 
no cost to the STATE or the future operator. 

 
(o) admit and recognize that all agreements, protocols and other 

arrangements that may have been entered into by EMAE in the past, 
providing for the transfer of budgetary resources by the STATE, have 
always been non-binding, as well as to ensure that EMAE refrains from 
claiming, in any way, the reimbursement or reimbursement before the 
STATE of any amounts spent under said agreements, protocols and 
adjustments, regardless of how they have been accounted for;  
 



 

  

(p) observe and ensure that EMAE complies with the enƟre set of procedures 
in the operaƟon of the water system of basins located in the State of São 
Paulo, under the terms of Joint ResoluƟon SMA/SSE-002 of February 19, 
2010 or any other regulaƟon that may replace it, as well as under the 
terms of current and future legislaƟon, that provides on the subject; 

 
(q) upon noƟficaƟon of the STATE to that effect, take the necessary measures 

so that the purchase of the a thousand and ninety seven (1,097) shares 
subject to process No. 1053725-58-2019.8.26.0053 is effected within 
sixty (60) days from said noƟficaƟon, which must be acquired from the 
STATE by the BUYER at the FINAL AUCTION PRICE, duly updated by the 
variaƟon of the SELIC Rate between the date of the AUCTION 
SETTLEMENT and the effecƟve transfer of the relevant shares;  

 
(r) pay an indemnity, called "QuaranƟne," to the Statutory Officers who are 

dismissed from the Company and who were in office before the date of 
publicaƟon of the NoƟce, in an amount that will correspond to a monthly 
remuneraƟon for a period of 4 (four) months, not less than the last full 
remuneraƟon received in the posiƟon. The payment of the QuaranƟne is 
linked to the commitment of the respecƟve Statutory Officer not to 
assume any professional relaƟonship with companies that conflict with 
EMAE's interests, under penalty of refund of the amounts received as 
QuaranƟne. The former member of the Statutory Office who assumes a 
professional relaƟonship that does not consƟtute a conflict of interest 
with EMAE will forfeit the right to future installments of the QuaranƟne. 

 
(s) noƟfy the STATE of the intenƟon to deliberate or to cause the 

administraƟon of the EMAE to decide on the change of the purpose of use 
of the properƟes owned by EMAE, regularized or not, occupied by third 
parƟes and which are indicated EXHIBIT A of this AGREEMENT, in 
accordance with the procedure provided for in the clause 4.1.1 and 
following, below. 

 
4.1.1. The BUYER, as well as its shareholders, in the event that it is organized in 

the form of a SPECIAL PURPOSE ENTITY, and its eventual successors, in 
any capacity, including as a result of subsequent assignment and transfer 
of shares, may not change or cause the change in the purpose of use of 
the properƟes indicated in EXHIBIT A of this AGREEMENT without the 
consent of the STATE, which reserves for itself the right to dispose of the 
change of the purpose of use of such properƟes.  

 



 

  

4.1.2. For the purposes of the provisions of item 4.1.1, the BUYER and his 
successors shall submit a noƟficaƟon to the STATE with the request for 
the change of purpose of use of the properƟes listed in Exhibit A to this 
Agreement. 

 
4.1.3. The State, within 180 (one hundred and eighty) days from the receipt of 

the noƟficaƟon described in clause 4.1.1 above, shall provide informaƟon 
regarding: 

 
i his consent to the change of purpose of use of the relevant 

property; or  
 

ii the impossibility of changing the purpose of use of the relevant 
property. 

 
4.1.4. In the case referred to in the clause Erro! Fonte de referência não 

encontrada., ii, the State, based on criteria of convenience and 
opportunity, may, within 180 (one hundred and eighty) days, take 
measures to change the ownership of the relevant property. 

 
4.1.4.1. In the event of a legal, regulatory or contractual prohibiƟon on the 
change of ownership provided for in the item above, EMAE may not change the 
purpose of the use of the relevant property without the prior and express 
consent of the STATE, the federaƟve enƟty benefiƟng from the area or the 
regulatory enƟty whose consent is required. 
 
4.1.5. If the STATE does not respond within the period indicated in the SecƟon 

4.1.2 and/or 4.1.4 above, the BUYER may take such acƟon as it deems 
necessary in relaƟon to the relevant property, subject to the provisions of 
the SecƟon 4.1.4.1. 

 
4.1.6. For the properƟes indicated in Exhibit A, the STATE also reserves the right 

to record in the registraƟon of the property this clause prohibiƟng the 
change of desƟnaƟon, as well as to establish an easement of use in favor 
of the STATE or a legal enƟty governed by public law. 

 
4.1.7. The procedure provided for in this clause must also be applied if there is 

an intenƟon of EMAE to exploit the properƟes indicated in Exhibit A 
without changing the purpose of use in which they are located. 
 



 

  

4.1.8. The BUYER, as well as its shareholders, in the event that it is organized in 
the form of a SPECIAL PURPOSE ENTITY, and its eventual successors, in 
any capacity, including as a result of subsequent assignment and transfer 
of shares, waive the right to claim from the State of São Paulo any 
amounts due to the possession, use, and allocaƟon, Public 
AdministraƟon, and/or respecƟve beneficiaries, of the properƟes 
indicated in Exhibit A of this Agreement 

 
4.2. Without prejudice to the fulfillment of all other financial obligaƟons of EMAE in 
relaƟon to which the BUYER acknowledges that the STATE has no responsibility, if the 
BUYER intends to transfer control of EMAE or promote a corporate reorganizaƟon that 
provides for the spin-off of EMAE or merger or incorporaƟon involving EMAE, such 
operaƟon is condiƟoned on the uncondiƟonal adherence by third parƟes who may 
acquire or receive shares of EMAE to the provisions of this Agreement, especially those 
set forth in Clause Four. 
 

SECTION FIVE - ECONOMIC AND FINANCIAL BALANCE OF THE CONCESSION 
AGREEMENT 

5.1. The Buyer acknowledges that the Sellers do not correspond to the GranƟng 
Authority of the Concession Agreement, so that the provisions agreed upon in this 
Agreement do not have the power to alter the economic and financial balance of the 
Concession Agreement as well as the other terms of the agreement. 
 

SECTION SIX - SUCCESSION  
6.1. This Agreement binds any third party that may hold control of EMAE through the 
acquisiƟon of the shares acquired by the Buyer, pursuant to SecƟon Erro! Fonte de 
referência não encontrada. of this Agreement, under penalty of nullity of the transfer of 
such shares to the relevant third party. 
 
6.2. This Agreement binds the ParƟes and EMAE, as well as heirs, guardians, trustees, 
successors, and authorized assignees, under any Ɵtle, who shall exercise the rights and 
obligaƟons provided for herein, in order to fulfill all that has been established for the 
Party or any intervening party succeeded by them. 
 
6.3. The Purchaser shall file a copy of the NoƟce and this Agreement at EMAE's 
headquarters and insert the following text in the books of the Depositary InsƟtuƟon: 
“The shares represenƟng EMAE's control are subject to the provisions of the Share 
Purchase and Sale Agreement entered into between the State of São Paulo and [•], in 
[•]”. 
 



 

  

SECTION SEVEN - IRREVOCABILITY  
7.1. The sale of the shares subject to this Agreement is irrevocably and irreversibly, 
obligaƟng the parƟes and their successors and assignees to comply with the obligaƟons 
agreed upon in any Ɵtle, with such obligaƟons being subject to specific performance, 
enƟtling the ParƟes to compensaƟon for losses and damages in the event of non-
compliance with such obligaƟons. 
 
7.2. Without in any way limiƟng the rights of the Sellers, including the filing of claims 
seeking specific performance of the obligaƟon, if the Buyer, through fault or deceit, fails 
to meet the requirements established by the GranƟng Authority for the transfer of 
control of EMAE, the State may, at its sole discreƟon, terminate this Agreement, by 
sending a wriƩen noƟce to the Buyer.  

 
7.2.1. In the hypothesis described in the item 7.2. above, all the shares issued 

by EMAE transferred to the Buyer as a result of the AucƟon and/or the 
Offer to Employees shall return to the property of the respecƟve Sellers, 
who may immediately exercise the rights, prerogaƟves and advantages 
inherent to these shares, and the Buyer shall be obliged to pay to the 
State, as a compensatory fine, 50% (fiŌy percent) of the total amount 
resulƟng from the Final AucƟon Price, including the amount related to the 
surpluses of the Offer to the Employees, updated based on the posiƟve 
variaƟon calculated between the last index published before the date of 
opening of Envelope 3 – Bid, held in the Public Session of the AucƟon, and 
the one published immediately before the date of terminaƟon of this 
Agreement under the terms of the SecƟon 7.2 above, by the Extended 
NaƟonal Consumer Price Index (IPCA), published by the Brazilian InsƟtute 
of Geography and StaƟsƟcs (IBGE), or, in the absence of the IPCA, by the 
updated index that replaces it.  

 
7.2.2. In the event that any amounts referring to the Final AucƟon Price and/or 

the value of the surpluses of the Offer to the Employees have actually 
been paid to the Sellers by the Buyer(s), the Sellers shall refund such 
amounts to the Buyer, subject to the SecƟon 7.3 below.  

 
7.3. The State, in order to receive the amounts described in the SecƟon 7.2 above, 
may, without prejudice to any other rights, enforce the Proposal Guarantee provided 
pursuant to item 3.6 of the NoƟce or otherwise compensate such amounts against other 
amounts: (i) paid or delivered by the Buyer to any of the Sellers, including, without 
limitaƟon, those related to the payment of the Final AucƟon Price and the value of the 
surplus of the Offer to the Employees; or (ii) owed by any of the Sellers to the Buyer, 
Guarantor(s) and/or Buyer.  



 

  

 
SECTION EIGHT - GENERAL PROVISIONS 

8.1. All noƟces and communicaƟons required or permiƩed under this Agreement 
shall be made in wriƟng and delivered to each party by means of acknowledgment of 
receipt. Unless otherwise communicated, all noƟces and communicaƟons shall be sent 
to the following addresses: 
 
For the Sellers:  
[•] 
 
For the Buyer(s)  
[•] 
 
8.2. This Agreement shall not be amended or modified except by wriƩen consent of 
the Sellers and the Buyer. 
 
8.3. Unless otherwise provided in this Agreement, each Party shall be solely 
responsible for the payment of all its relevant costs and expenses (including, without 
limitaƟon, commissions and fees of agents, representaƟves, financial advisors, lawyers, 
and auditors) resulƟng from or related to the preparaƟon, negoƟaƟon, and/or signing of 
this Agreement, as well as all other instruments provided in this Agreement and/or in 
the NoƟce and any other instruments related thereto, including, without limitaƟon, the 
fulfillment of their respecƟve obligaƟons and the consummaƟon of the transacƟons 
contemplated in all such instruments (whether consummated or not). 

 
8.4. Each Party shall bear its own taxes related to the transacƟons and obligaƟons 
under this Agreement, except as otherwise provided in this Agreement. 
 
8.5. This Agreement reflects the enƟre agreement of the ParƟes with respect to the 
purchase and sale of Shares.  
 
8.6. No term or tolerance granted by the State with respect to any of the terms of this 
Agreement shall, in any way, affect this Agreement or any of the rights or obligaƟons of 
the parƟes, except in the strict terms of the tolerance granted.  
 
8.7. Neither party may assign or transfer its rights and obligaƟons under this 
Agreement without the express wriƩen consent of the other parƟes.  
 
8.8. The Buyer shall register this Agreement with the competent Registry of Deeds 
and Documents immediately aŌer its execuƟon and shall provide proof of such 
registraƟon to the State within a maximum period of ten (10) days from the date of 



 

  

execuƟon of this Agreement, with all expenses incurred in relaƟon to said registraƟon 
being borne exclusively by the Buyer. 
 
8.9. The parƟes elect the Court of the City of São Paulo, Capital of the State of São 
Paulo, to seƩle any doubts or controversies arising from this Agreement, with express 
waiver of any other court, no maƩer how privileged it may be or may become. 
 
 
* This English translation of the BID NOTICE is presented for information purposes only. 
The PROCESS will be conducted in Portuguese. Any and all documents must be 
presented in Portuguese (translated into Portuguese by a public sworn translator in 
Brazil if applicable). In case of any discrepancy between the original BID NOTICE, in 
Portuguese, and this English version, the version in Portuguese shall prevail. 
 
Esta tradução em inglês do EDITAL é apresentada apenas para fins informativos. O 
PROCESSO será conduzido em português. Todos e quaisquer documentos devem ser 
apresentados em português (traduzidos para o português por um tradutor juramentado 
público no Brasil, se aplicável). Em caso de qualquer discrepância entre o EDITAL original 
em português e esta versão em inglês, prevalecerá a versão em português. 
 
 
 
 
 
 
 
  



 

  

And, for being thus fair and agreed, they sign this instrument in [•] copies of the same 
content and form, in the presence of two undersigned witnesses. 
 
São Paulo, [•] of [•] of 2024. 
 
__________________________________________________________________  
State 
(Represented by [•]) 
 
__________________________________________________________________  
CIA. do Metropolitano de São Paulo – METRÔ  
 
 
WITNESSES  
 
 
 
 
Witness 1  Witness 2  

Name:  Name:  

CPF/MF:  CPF/MF:  
  
 

 



 

  

Exhibit A 
 

 

No. DENOMINATION M² BENEFICIARY 

1 
PARQUE ESTADUAL SERRA DO 

MAR 
10,467,750 FUNDAÇÃO PARA A CONSERVAÇÃO E PRODUÇÃO FLORESTAL DO ESTADO DE SÃO PAULO 

2 
PARQUE MUNICIPAL 
 ELDORADO FASE I 

24,439 PREFEITURA DE DIADEMA 

3 
PARQUE MUNICIPAL 
 ELDORADO FASE II 

42,428 PREFEITURA DE DIADEMA 

4 

PARQUE MUNICIPAL MILTON 
MARINHO DE MORAES  

PARQUE ORIENTAL - 
ESTACIONAMENTO 

6,505 PREFEITURA DE RIBEIRÃO PIRES 

5 
PARQUE MUNICIPAL MILTON 

MARINHO DE MORAES  
PARQUE ORIENTAL - PIER 

78 PREFEITURA DE RIBEIRÃO PIRES 

6 
PARQUE MUNICIPAL JARDIM 

APURÁ PARQUE DOS BÚFALOS - 
FASE 1 

118,438 SECRETARIA MUNICIPAL DO VERDE E DO MEIO AMBIENTE DE SÃO PAULO 

7 
PARQUE MUNICIPAL SETE 

CAMPOS 
115,437 SECRETARIA MUNICIPAL DO VERDE E DO MEIO AMBIENTE DE SÃO PAULO 

8 
GUARDA CIVIL METROPOLINA - 
GCM PARELHEIROS / ESTRADA 

DA BARRAGEM 
1,168 SECRETARIA MUNICIPAL DE SEGURANÇA URBANA DE SÃO PAULO 



 

  

9 
TERMINAL DE ÔNIBUS PARA 

INTEGRAÇÃO COM 
ATRACADOURO MAR PAULISTA 

8,142 SPTRANS - SECRETARIA MUNICPAL DE TRANSPORTE E MOBILIDADE URBANA DE SÃO PAULO 

10 
ATRACADOUROS MAR 

PAULISTA E CANTINHO DO CÉU 
1,016 SPTRANS - SECRETARIA MUNICPAL DE TRANSPORTE E MOBILIDADE URBANA DE SÃO PAULO 

11 
PROJETOS SOCIOAMBIENTAIS 

MUNICIPAIS GRÊMIO VILA 
SUÍSSA 

10,576 PREFEITURA DE RIBEIRÃO PIRES 

12 
UNIDADE BÁSICA DE SAÚDE 

UBS BORORÉ 
18,879 SECRETARIA MUNICIPAL DE SAÚDE DE SÃO PAULO 

13 

CENTRO DE EDUCAÇÃO 
INFANTIL PEDREIRA 

CRUZ PRO INFANCIA - CEI 
PEDREIRA 

4,200   PREFEITURA DE SÃO PAULO 

14 
COMPLEXO AYRTON SENNA 

RIBEIRÃO PIRES 
19,418 PREFEITURA DE RIBEIRÃO PIRES 

15 
UBS DIADEMA E ÁREAS 

ADJACENTES 
4,645 PREFEITURA DE DIADEMA 

16 
PARQUE MUNICIPAL  

ETAPA 1 - CANTINHO DO CÉU 
35,441 PREFEITURA DE SÃO PAULO 

17 
PARQUE MUNICIPAL  

ETAPA 2 - CANTINHO DO CÉU 
21,631 PREFEITURA DE SÃO PAULO 

18 PARQUE MUNICIPAL PRAINHA 114,125 PREFEITURA DE SÃO PAULO 



 

  

19 
PARQUE MUNICIPAL 

ECOLÓGICO DO PEREQUÊ 
12,863 PREFEITURA DE CUBATÃO 

20 
PARQUE ESTADUAL SERRA DO 
MAR / PARQUE CAMINHOS DO 

MAR 
2,938,630 FUNDAÇÃO PARA A CONSERVAÇÃO E PRODUÇÃO FLORESTAL DO ESTADO DE SÃO PAULO 

21 
UNIDADE MUNICIPAL DE 

ENSINO 
USINA HENRY BORDEN 

1,085 PREFEITURA DE CUBATÃO 

22 
PILARES DA ESTAÇÃO SANTO 

AMARO CPTM 
116 SECRETARIA DOS TRANSPORTES METROPOLITANOS DO ESTADO DE SÃO PAULO 

23 
CICLOPASSARELA 

 BERNARDO GOLDFARB 
2,974 SPObras - SECRETARIA MUNICIPAL DE INFRAESTRUTURA E OBRAS DE SÃO PAULO 

24 CICLOVIA FRANCO MONTORO 
20,000 
(Linear) 

CPTM - COMPANHIA PAULISTA DE TRENS METROPOLITANOS 

25 
ESCOLA TÉCNICA 
FATEC  ZONA SUL  

DOM PAULO EVARISTO ARNS 
22,983 CENTRO PAULA SOUZA - GOVERNO DO ESTADO DE SÃO PAULO 

26 
PARQUE ESTADUAL BRUNO 

COVAS 
201,536 SECRETARIA DE MEIO AMBIENTE, INFRAESTRUTURA E LOGÍSTICA DO ESTADO DE SÃO PAULO - (SEMIL) 

27 
CRECHE SANTO AMARO 

CEI LUZ E LÁPIS 
3,485 ENEL 

28 
ÁREA DE DISPOSIÇÃO 

TRANSITÓRIA (ARY TORRES 
359 GOVERNO DO ESTADO DE SÃO PAULO - DEPARTAMENTO DE ÁGUAS E ENERGIA ELÉTRICA 



 

  

29 BOTA-FORA 3 71,601 GOVERNO DO ESTADO DE SÃO PAULO - DEPARTAMENTO DE ÁGUAS E ENERGIA ELÉTRICA 

30 BOTA-FORA INTERLAGOS 87,544 GOVERNO DO ESTADO DE SÃO PAULO - DEPARTAMENTO DE ÁGUAS E ENERGIA ELÉTRICA 

31 PARQUE MUNICIPAL CASTELO 109,611 SECRETARIA MUNICIPAL DO VERDE E DO MEIO AMBIENTE DE SÃO PAULO 

32 
PARQUE MUNICIPAL DA 

BARRAGEM 
91,443 SECRETARIA MUNICIPAL DO VERDE E DO MEIO AMBIENTE DE SÃO PAULO 

33 
PARQUE MUNICIPAL 

GUARAPIRANGA 
13,441 SECRETARIA MUNICIPAL DO VERDE E DO MEIO AMBIENTE DE SÃO PAULO 

34 
PARQUE MUNICIPAL NOVE DE 

JULHO 
453,219 SECRETARIA MUNICIPAL DO VERDE E DO MEIO AMBIENTE DE SÃO PAULO 

35 
PARQUE MUNICIPAL PRAIA DO 

SOL 
31,883 SECRETARIA MUNICIPAL DO VERDE E DO MEIO AMBIENTE DE SÃO PAULO 

36 PARQUE MUNICIPAL SÃO JOSÉ 157,275 SECRETARIA MUNICIPAL DO VERDE E DO MEIO AMBIENTE DE SÃO PAULO 

37 
PARQUE MUNICIPAL PRAIA SÃO 

PAULO 
50,226 SECRETARIA MUNICIPAL DO VERDE E DO MEIO AMBIENTE DE SÃO PAULO 

38 
PARQUE ECOLÓGICO ESTADUAL 

GUARAPIRANGA 
918,766 SECRETARIA DE MEIO AMBIENTE, INFRAESTRUTURA E LOGÍSTICA DO ESTADO DE SÃO PAULO - (SEMIL) 



 

  

39 
PARQUE ECOLÓGICO ESTADUAL  

VARZEA DO EMBU-GUAÇU 
1,165,488 SECRETARIA DE MEIO AMBIENTE, INFRAESTRUTURA E LOGÍSTICA DO ESTADO DE SÃO PAULO - (SEMIL) 

40 
PASSAGEM DE SISTEMA DE 

TRANSMISSÃO DE EMISSORAS 
DE RÁDIODIFUSÃO 

65,076 FUNDAÇÃO PADRE ANCHIETA - CENTRO PAULISTA DE RÁDIO E TV EDUCATIVAS 

41 MUBI E ÁREAS ADJACENTES 110,944 PREFEITURA DE BARUERI 

42 
PARQUE MUNICIPAL ILHA DA 

USINA 
74,000 PREFEITURA DE SALTO 

43 PRAÇA DO ENCONTRO 5,155 PREFEITURA DE PIRAPORA DO BOM JESUS 

44 
UNIDADE DE PRONTO 

ATENDIMENTO 
UPA PEDREIRA 

2,403 SECRETARIA MUNICIPAL DE SAÚDE DE SÃO PAULO 

 
* This English translation of the BID NOTICE is presented for information purposes only. The PROCESS will be conducted in 
Portuguese. Any and all documents must be presented in Portuguese (translated into Portuguese by a public sworn translator 
in Brazil if applicable). In case of any discrepancy between the original BID NOTICE, in Portuguese, and this English version, the 
version in Portuguese shall prevail. 
 
Esta tradução em inglês do EDITAL é apresentada apenas para fins informativos. O PROCESSO será conduzido em português. 
Todos e quaisquer documentos devem ser apresentados em português (traduzidos para o português por um tradutor 
juramentado público no Brasil, se aplicável). Em caso de qualquer discrepância entre o EDITAL original em português e esta 
versão em inglês, prevalecerá a versão em português. 


