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1. Introduction 

This institutional policy establishes the criteria for defining the compensation of managers (herein meaning 

officers and directors) and members of the Fiscal Council and the statutory Audit and Eligibility and 

Advisory committees of Sabesp ("Sabesp" or "Company"), as well as the recovery of variable remuneration 

(“Clawback”) which has been erroneously awarded to Executive Officers ("Erroneously Awarded 

Remuneration"). 

 

This policy, with respect to Clawback, applies to any Incentive-Based Remuneration received by Executive 

Officers on or after October 2, 2023. 

 

2. Objectives 

To comply with the Novo Mercado Regulation, our Bylaws and the provisions of Federal Laws 6,404/1976 

and 13,303/2016 and State Capital Protection Board ("Codec") Resolution 01/2023 regarding the 

compensation of managers and members of the Fiscal Council and the statutory Audit and Eligibility and 

Advisory committees and, Section 10D of the Securities Exchange Act of 1934, as amended (the 

“Exchange Act”), Rule 10D-1 promulgated under the Exchange Act (“Rule 10D-1”) and Section 303A.14 of 

the New York Stock Exchange (“NYSE”) Listed Company Manual. 

3. Guidelines 

3.1. The compensation of managers and members of the Fiscal Council and the statutory Audit and 

Eligibility and Advisory committees must be prepared by the Board of Directors and approved at a 

General Shareholders’ Meeting. 

 

3.1.1. Executive Board 

I. Monthly compensation. 

II. Annual reward in the same amount of the monthly compensation, calculated on a pro rata 

temporis basis and paid in December of each year.  

III. Annual contingent bonus limited to six times the monthly compensation, or 10% of the total 

amount distributed as dividends or interest on equity paid by the Company, whichever is 

less, calculated for the year. This may be paid in installments, respecting a minimum 

frequency of not less than three (3) months, cumulatively relating to: 

a) calculation of the quarterly, semi-annual or annual income; and 

b) the distribution of mandatory dividends to shareholders, even in the form of interest on 

equity, based on the income calculated on the occasion (paragraphs 1 and 2 of article 

152 of Federal Law 6,404/76). 

c) once the conditions mentioned in items (a) and (b) are met, payment will be made to 

the Officers in proportion to the achievement of the goals established annually by the 

Board of Directors in the “Annual Contingent Bonus Program”. 
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In case Sabesp is required to prepare an Accounting Restatement, the amount of any 

Erroneously Awarded Remuneration to any Executive Officer, as part of their annual 

contingent bonus for the applicable period, shall be reasonably and promptly recovered by 

the Company. 

 

The Clawback does not depend on if or when restated financial statements are filed. 

 

The Erroneously Awarded Remuneration is the variable remuneration that an Executive 

Officer should not have received as a result of the Company being required to prepare an 

Accounting Restatement. It is calculated as the difference between (i) the Incentive-Based 

Remuneration actually received by the Executive Officer and (ii) the amount that would have 

been received if the Incentive-Based Remuneration had been calculated based on the 

restated financial statements (ignoring any taxes paid).   

 

If an annual contingent bonus was determined based on the share price or TSR, the Board 

of Directors will calculate the amount of Erroneously Awarded Remuneration based on a 

reasonable estimate of the effect of the Accounting Restatement on the share price or TSR 

upon which the Incentive-Based Remuneration was received. The Company must document 

the decision on that reasonable estimate and provide that documentation to the NYSE. 

 

The Clawback shall be approved by the Board of Directors, which shall decide on the timing 

and method for reasonably prompt recovery. 

 

The Board of Directors may: 

 

a) seek reimbursement of all or part of any cash or equity-based awards, as applicable;  
 

b) cancel earlier cash or shares or equity-based awards, whether vested or unvested or 
paid or unpaid variable compensation, as applicable; 

 
c) cancel or offset against any planned future awards; 

 

d) forfeit deferred compensation, subject to compliance with Section 409A of the Internal 

Revenue Code and its regulations; and  

 

e) use any other method authorized by applicable law or contract. 

 

Erroneously Awarded Remuneration does not need to be recovered if and to the extent that 

the Board of Directors decides that the recovery would be impracticable and one or more of 

the following limited conditions apply: 

 

a) The expense incurred by using a third party to assist in enforcing the policy would exceed 

the amount to be recovered.  Before concluding that it would be impracticable to recover 

any amount based on expense of enforcement, the Board of Directors must make a 

reasonable attempt to recover such Erroneously Awarded Remuneration, document 

such reasonable attempt to recover and provide that documentation to the NYSE; 
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b) Recovery would violate Brazilian law that was adopted before November 28, 2022.  

Before concluding that it would be impracticable to recover any amount based on 

violation of Brazilian law, the Board of Directors must satisfy the applicable opinion and 

disclosure requirements of Rule 10D-1 and the Listing Standards; or 

 

c) Recovery would likely cause an otherwise tax-qualified retirement plan, under which 

benefits are broadly available to employees, to fail to meet the requirements of 26 U.S.C. 

401(a)(13) or 26 U.S.C. 411(a) and regulations thereunder.  

Notwithstanding the terms of any indemnification or insurance policy or any contractual 
arrangement with any Executive Officer, the Company may not indemnify any Executive 
Officer against the loss of any Erroneously Awarded Remuneration, including any payment 
or reimbursement for the cost of third-party insurance purchased by any Executive Officer 
to fund potential Clawback under this policy. 

The guidelines on the recovery of Erroneously Awarded Remuneration is only applicable 
while the Company has a class of securities listed on the NYSE. 

Compliance with the guidelines on the recovery of Erroneously Awarded Remuneration is 

overseen by the Audit Committee and shall be reported to the Board of Directors, who is 

responsible for determining the recovery. 

 

The calculations and the proposal for payment of the annual contingent bonus are submitted 

to the Board of Directors, which resolves on the payment and, if applicable, on a pro rata 

temporis basis to officers whose duties were performed in part of the period of the 

determination of the bonus. 

 

It will be extended to directors transferred from other bodies or public companies, who 

receive the total compensation and other benefits paid by the transferring company, with 

reimbursement by Sabesp.  

 

IV. Annual leave, with characteristics of paid leave, for a period of thirty (30) calendar days, and 

an additional payment corresponding to one third (1/3) of monthly compensation, divided in 

up to three (3) periods throughout the year, as long as one of these periods is not shorter 

than fourteen (14) calendar days, and the other periods are not shorter than five (5) calendar 

days, enjoyed within the year, not entitled to accumulation or payment in cash. 

V. Collection of FGTS (Government Severance Indemnity Fund for employees) according to 

article 15, main section, and article 16, Federal Law 8,036/90. 

Officers leaving their positions for any reason are not entitled to receive the 40% FGTS 

severance fine, not having the right to the paid or worked prior notice period.  

VI. Benefits approved by the General Shareholders’ Meeting: 

a) Meal vouchers: granting of twenty-four (24) meal vouchers per month, with the amount 

being made available through electronic cards. 
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b) Staples Basket: granting of monthly food vouchers, with the amount being made 

available through electronic cards; 

c) Health Plan: a percentage is deducted from the monthly compensation. 

d) Private Pension: defined contribution pension plan. 

VII. Officers may enjoy unpaid leave, as long as it does not surpass three (3) months, approved 

pursuant to the Bylaws.  

VIII.  Employees elected as officers and working for the Company for three (3) full years as of 

the election date may choose to receive their compensation as an employee and must 

express this option on the date of taking office. In this case, he/she will be entitled to receive 

the annual contingent bonus established in item 3.1.1, III, limited to the amount ascertained 

in the twelve-month (12) period and as required to equal the global compensation of the 

officer-employee to the compensation received by other statutory officers not subject to the 

labor laws (monthly compensation, annual leave with payment of an additional one-third 

(1/3) of monthly compensation, pro rata temporis annual reward paid in December and 

annual contingent bonus). 

3.1.2. Board of Directors 

I. Monthly compensation.  

a) Directors absent in two (2) consecutive meetings are not entitled to receive 

compensation regarding the month when the second absence is recorded. 

 

b) The minimum availability required from the chairperson shall correspond to thirty (30) 

hours per month.  

 

II. Annual reward in the same amount of the monthly compensation, calculated on a pro rata 

temporis basis, paid in December of each year, as long as approved by the General 

Shareholders’ Meeting for the period.  

III. The paid participation of direct or indirect members of the public administration in more than 

two (2) bodies, Boards of Directors or Fiscal Councils, of state-owned companies, or state-

controlled companies or their subsidiaries, is prohibited pursuant to article 1 of State Decree 

58,265/2012 and article 20 of Federal Law 13,303/2016, and each director must declare the 

acceptance of this limitation, and the payment of the relevant monthly compensation is 

conditioned on the presentation of this declaration. 

IV. Reimbursement of the commuting and accommodation expenses required to perform the 

function of member of the Board of Directors, similarly to that of the Fiscal Council, which is 

provided for in paragraph 3, article 162 of Federal Law 6,404/76. 

3.1.3. Audit Committee 

I. Monthly compensation.  
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II. Annual reward in the same amount of the monthly compensation, calculated on a pro rata 

temporis basis and paid in December of each year, as long as approved by the General 

Shareholders’ Meeting for the period. 

III. The minimum required availability shall correspond to thirty (30) hours per month.  

IV. Reimbursement of the commuting and accommodation expenses required to perform the 

function, similar to that of the Fiscal Council, which is provided for in paragraph 3, of article 

162 of Federal Law 6,404/76. 

3.1.4. Fiscal Council 

I. Monthly compensation.  

II. Annual reward in the same amount of the monthly compensation, calculated on a pro rata 

temporis basis and paid in December of each year, as long as approved by the General 

Shareholders’ Meeting for the period.  

III. Reimbursement of the commuting and accommodation expenses required to perform the 

function of a member of the Fiscal Council, as provided for in paragraph 3 of article 162 of 

Federal Law 6,404/76.  

3.1.5. Eligibility and Advisory Committee 

I. Members of the Eligibility and Advisory Committee do not receive any compensation or other 

advantages, as provided for in article 11 of Codec Resolution 01/2023. 

3.2. This Policy is approved by the Board of Directors. 

4. Supplementary items 

Reference Exhibits (Exhibits Base) Reference Documents Registration Details 

--- --- --- 

Files Attached (Supplementary to the Organizational Instrument) 

PI0034v5 – Appendix 1 – Definitions.pdf 

 



 

Appendix: Number 

Definitions 0001 

Linked to: 

PI0034 - V.5 – COMPENSATION OF DIRECTORS, OFFICERS, MEMBERS OF THE FISCAL COUNCIL AND STATUTORY COMMITTEES 

Description 

 
 

Página 1 de 2 
 
 

 
 
 
 
 
 

Clawback Recovery of variable remuneration which has been erroneously awarded to 
current or former Executive Officers. 

Accounting 
Restatement Date 

The earlier of (a) the date the Company's board of directors ("Board of 
Directors") concludes, or reasonably should have concluded, that the 
Company is required to prepare an Accounting Restatement or (b) the date 
a court, regulator or other authorized body directs the Company to prepare 
an Accounting Restatement.  It does not matter if or when the restated 
financial statements are filed. 

Codec Resolution 
01/2023 

Resolution 01/2023 issued by the State Capital Defense Council (“CODEC”), 
of February 1, 2023, which provides for general rules for setting 
remuneration, bonuses, benefits and advantages, to be observed by 
companies in which the State is a controlling shareholder, directly or 
indirectly. 

Executive Officers 
Statutory executive officers, referring to those who hold or have held office, 
in accordance with the definition of executive officer in Rule 10D-1 and the 
NYSE Listed Company Manual ("Listing Rules"). 

Internal Revenue Code 
United States income tax law of 1986, as amended. 

Federal Law No 
6,404/1976 

Law No. 6,404, of December 15, 1976, as amended, which provides for joint-
stock companies (Brazilian Corporate Law). 

Federal Law No 
13,303/2016 

Law No. 13,303, of June 30, 2016, which provides for the legal regulations 
of government-owned and government-controlled companies and their 
subsidiaries, at the federal, state and municipal level. 

NYSE Listed Company 
Manual 

The New York Stock Exchange Listed Company Manual, a basic manual 
setting out the policies, practices and procedures for companies listed on the 
exchange. 

Financial Reporting 
Measure 

Any measure that is determined and presented in accordance with the 
accounting principles used for preparing financial statements, and any 
measure that is derived wholly or in part from such measure.  This includes 
share price and total shareholder return (“TSR”).  They do not need to be 
reported in financial statements or contained in a filing with the U.S. 
Securities Exchange Commission to be caught. 

NYSE 
The New York Stock Exchange. 

Applicable Period 
The three completed financial years immediately before the Accounting 
Restatement Date (except that a transition period that comprises a period of 
at least nine months counts as a completed financial year). 

Annual Contingent 
Bonus Program 

Program that establishes the indicators and goals established annually by 
the Board of Directors, linked to the Company's strategic planning process, 
with the aim of aggregating efforts to achieve the Company's results, and 
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whose achievement is reflected in the payment of the Annual Contingent 
Bonus. 

Rule 10D-1 
Exchange Act Rule 10D-1, issued by the U.S. Securities and Exchange 
Commission, which directs national securities exchanges to establish listing 
standards that require issuers of securities to develop and implement 
policies providing for recovery of Incentive-Based Compensation paid to 
Executive Officers based on financial information erroneously reported, and 
that later requires an Accounting Restatement. 

Listing Rules 
NYSE Listed Company Manual 

Incentive-Based 
Compensation 

Any variable remuneration that is earned based wholly or in part on achieving 
a Financial Reporting Measure.   

When evaluating whether the policy applies to variable remuneration, the 
variable remuneration is treated as “received” in a financial year during which 
a Financial Reporting Measure relating to that variable remuneration is 
achieved, even if the remuneration is granted, paid or vests in a later period.   

The policy only applies to Incentive-Based Compensation that is received on 
or after October 2, 2023. 

Accounting 
Restatement 

A restatement of financial statements which is due to a material 
noncompliance with any financial reporting requirement under the securities 
laws.  This includes any restatement to correct an error in previously issued 
financial statements that is material, or that would result in a material 
misstatement if the error were corrected or left uncorrected in the current 
period. 

Securities Exchange Act 
of 1934 

Securities Exchange Act of 1934, as amended. A U.S. law on the regulation 
of securities exchanges, enacted in 1934. 

 


