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COMPANHIA DE SANEAMENTO BÁSICO DO ESTADO DE SÃO PAULO - SABESP

Corporate Taxpayer’s ID (CNPJ): 43.776.517/0001-80

Company Registry (NIRE): 35.3000.1683-1

EXCERPT FROM THE MINUTES OF THE 780TH BOARD OF DIRECTORS' MEETING

On October 31, 2013, at 9:00 a.m., the Chairman of the Board of Directors, Edson de Oliveira
Giriboni, pursuant to the caput  of Article 12 of the Company’s Bylaws called for an ordinary
meeting, which was held in the conference room of the Company’s headquarters located at
Rua Costa Carvalho nº 300, in the city of São Paulo, and was attended by the appointed and
undersigned members of the Board of Directors of Companhia de Saneamento Básico do
Estado de São Paulo - SABESP. (...) Subsequently, the floor was passed again to the Chief
Financial and Investor Relations Officer, Rui de Britto Álvares Affonso, the Head of Funding
and Investor Relations, Mário Azevedo de Arruda Sampaio, and the National Funding
Department Manager, Marcelo de Assis Rampone, for presentation of item 3 on the agenda
“Authorization to contract loans from the Brazilian Federal Savings Bank – Caixa
Econòmica Federal (CEF) totaling up to R$1,288,947,976.79, to finance the
execution of ten (10) water and sewage projects in the municipalities of the
Metropolitan Region of São Paulo - RMSP (São Paulo, Itapecerica da Serra,
Francisco Morato and Mauá), which are part of the Ministry of the Cities’ Selection
Process (Regulatory Instruction no 27/2012)”,(time:15’) which was done based on the
Board of Directors’ Proposal of October 24, 2013, on Executive Board Resolution no
0358/2013, of October 23, 2013, on Internal Communication FIN  032/2013, of October 10,
2013 and on the presentation distributed to the Board members and filed with the Meeting’s
documents. The matter was discussed and put to the vote in compliance with Article 13,
Paragraph XIII of the Company’s Bylaws and the Board unanimously approved the
contracting of loans from the Brazilian Federal Savings Bank – CEF, totaling up to
R$1,288,947,976.79, to finance ten (10) projects for the execution of water and
sewage works, as per the chart and conditions described below:

1. Financing Amount: Up to one billion, two hundred and eighty-eight million, nine hundred
and forty-seven thousand, nine hundred and seventy-six reais and seventy-nine centavos
(R$1,288,947,976.79).

2. <}0{>Financial Charges: Interest: 6.00% p.a., Management Fee: 1.40% p.a., Risk Rate:
0.30% p.a., Indexing Unit: TR – Reference Rate.

3. <}0{>Term: Up to 24 years, with a grace period of up to 4 years and 20 years of
amortization.

                               4. Projects selected for financing: 

Operation PLACE Purpose Investment Financing

(in Brazilian Reais)

%
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(in Brazilian
Reais) 

410.509-12
RMSP

São Paulo

Tietê Project – São Paulo
Central Region - Anhangabaú
sewer main and interceptor
sewers ITa-1 and ITi-7

480,000,000.00 456.000.000,00 95

410.549-93
RMSP

São Paulo
Tietê Project – Várzea do Tietê
sewers - São Paulo 393,469,000.00 373.795.550,00 95

410.586-53
RMSP

São Paulo
Tietê Project - Pinheiros River
Basin sewers 120,285,131.00 114.270.874,4595

410.616-19
RMSP

Francisco
Morato

Tietê Project – Eusébio sewage
treatment plant and adjacent
linear works 45,800,000.00 43.510.000,0095

410.546-61
RMSP

São Paulo

PMA (Metropolitan Water
Plan) - Increase in the
integrated water supply
system reservoir in the Jardim
da Conquista, Ipiranga,
Jardim São Luiz,
Americanópolis and Jardim
São Pedro sectors

60,957,280.38 54.861.552,34 90
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410.551-46
RMSP

São Paulo

PMA – Adaptation of
catchment from the
Taquacetuba River
branch, expansion of
the operating capacity
of the RJCS water
treatment plant and
increased delivery
capacity of
Guarapiranga lines 5.
6 and 7

85,300,000.00 76.770.000,00 90

410.629-67
RMSP

São Paulo

PMA – Expansion of
delivery to South
Region (Increase
water capacity and
operating safety in
the V. América –Lapa
and ABV- Jardim
América aqueducts

56,000,000.00 50.400.000,0090

410.608-12
RMSP

Itapecerica
da Serra

PMA – Implementation.
reservoir. delivery and
sectorization works in
Campestre, Jacira and
São Pedro sectors

20,000,000.00 18.000.000,0090

410.615-05
RMSP

Mauá and
São Paulo

PMA - Mauá booster
and adaptation of Rio
Claro system’s
aqueduct 2 32,100,000.00 28.890.000,0090

410.622-98 RMSP

São Paulo

PMA – Implementation
of primary networks
for Brooklin,
Consolação, Mooca,
Avenida, Penha and
Artur Alvim sectors

80,500,000.00 72.450.000,0090
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TOTAL 1,374,411,411.381,288,947,976.7994

5. Guarantee:   Collection Account – maintain monthly tariff collection flow in the Collection
Account of at least the monthly average of three (3) times the amount of a Restated Monthly
Installment.

Reserve Account –maintain an amount corresponding to a Monthly Installment falling due in
the Reserve Account, calculated over the restated outstanding debt balance.  

The Board of Directors also resolved that the Chief Financial and Investor Relations Officer
carry out all the necessary procedures and measures to conclude negotiations and execute
the agreements. (...) These minutes, after being approved, were signed by the attending
members of the Board of Directors. Edson de Oliveira Giriboni, Alberto Goldman, Alexander
Bialer, Claudia Polto da Cunha, Dilma Seli Pena, Francisco Vidal Luna, Jerônimo Antunes,
Reinaldo Guerreiro and Walter Tesch. This is a free English translation of the excerpt of the
original Minutes drawn up in the Book of Minutes of the Board of Directors. São Paulo,
November 5, 2013. Edson de Oliveira Giriboni, Chairman of the Board of Directors. Sandra
Maria Giannella, Executive Secretary of the Board of Directors. DEPARTMENT OF ECONOMIC
DEVELOPMENT, SCIENCE AND TECHNOLOGY – COMMERCIAL REGISTRY OF THE STATE OF SÃO
PAULO I hereby certify Registration under no. 446.111/13-2, of November 19, 2013. GISELA
SIMIEMA CESCHIN, General Secretary.
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COMPANHIA DE SANEAMENTO BÁSICO DO ESTADO DE SÃO PAULO - SABESP

CORPORATE TAXPAYER’S ID (CNPJ/MF): 43.776.517/0001-80

COMPANY REGISTRY (NIRE): 35.3000.1683-1

EXCERPT FROM THE MINUTES OF THE 780TH BOARD OF DIRECTORS' MEETING

On October 31, 2013, at 9:00 a.m., the Chairman of the Board of Directors, Edson de Oliveira
Giriboni, pursuant to the caput  of Article 12 of the Company’s Bylaws called for an ordinary
meeting, which was held in the conference room of the Company’s headquarters located at
Rua Costa Carvalho nº 300, in the city of São Paulo, and was attended by the appointed and
undersigned members of the Board of Directors of Companhia de Saneamento Básico do
Estado de São Paulo - SABESP (...) Subsequently, the Board analyzed item 2 on the agenda,
“Authorization to contract loans from the Brazilian Development Bank – BNDES,
totaling up to R$415,800,000.00, to finance two water supply projects in the
municipalities of São Paulo and Caieiras, which are part of the Ministry of the Cities’
Selection Process (Regulatory Instruction no. 27/2012).”(time:15’) The floor was passed
to the Chief Financial and Investor Relations Officer, Rui de Britto Álvares Affonso, the Head of
Funding and Investor Relations, Mário Azevedo de Arruda Sampaio, and the National Funding
Department Manager, Marcelo de Assis Rampone, who explained the matter based on the
Board of Directors’ Proposal of October 25, 2013, on Executive Board Resolution no.
0359/2013 of October 23, 2013, on Internal Communication FI no 033/2013 of August 20,
2013 and on the presentation distributed to the Board members and filed with the Meeting’s
documents. (...) The matter was put to vote, in compliance with Article 13, Paragraph XIII of
the Company’s Bylaws, and the Board unanimously approved the contracting of a loan
from the Brazilian Development Bank – BNDES to finance two (2) projects for the
execution of water supply works, as per the chart and conditions described below:

1. Financing Amount: Up to four hundred fifteen million and eight hundred thousand reais
(R$415,800,000.00)

2. Financial Charges and Terms:

• Interest – 1.66% p.a. plus the TJLP (long-term interest rate), 0.90% of which as basic
remuneration and 0.76% as risk rate;

• Loan reserve – 0.1% p.a.

• Term: 144 months: grace period of 36 months and 108 months of amortization. 

3. Projects selected for financing:

Place Purpose Investment Financing %
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In Brazilian ReaisIn Brazilian Reais

Caieiras
Water-catchment and
operating capacity expansion
in Guaraú Water Treatment
Plant (ETA)

112,000,000 100,800,000 90

São Paulo Guaraú ETA R3 Reservoir
(200,000 m³) 350,000,000 315,000,000 90

TOTAL 462,000,000 415,800,000 90

4.  Guarantee: Fiduciary Assignment of a portion of SABESP's tariff revenue, in the maximum
monthly amount of eighteen million reais (R$18,000,000.00), adjusted annually by the
Extended National Consumer Price Index, calculated by the IBGE (IPCA/IBGE).  

The guarantee is divided into three stages: 1)  as of the contracting date until the end of the
grace period (36 months): R$12,000,000.00; 2) as of the end of the grace period until the end
of 72 months amortization: R$18,000,000.00; and 3)  as of the 73rd month of the amortization
period until final settlement of the financing agreement obligations: R$12,000,000.00.
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5.  Covenants

• Adjusted EBITDA /Adjusted NOR: equal to or more than 38%

• Adjusted EBITDA /Adjusted Financial Expenses: equal to or more than 2.35

• Adjusted Net Debt/Adjusted EBITDA: equal to or less than 3.65

Definitions:  

Adjusted EBITDA is the sum of: (I) income before social contribution, profit sharing and income
taxes; (ii) depreciation and amortization expenses; (iii) financial expenses less financial
income; (iv) other operating expenses less other operating revenue; and (v) construction
service cost less construction service revenue;

Adjusted ROL is net operating revenue less construction service revenue;

Adjusted Financial Expenses is the sum of interest and financial expenses incurred during the
period less expenses from the exchange variation;

Adjusted Net Debt is the sum of the loan, financing and outstanding debenture balance less
cash and cash equivalents.

The Board of Directors also resolved that the Chief Financial and Investor Relations Officer
take all the necessary provisions and measures for the conclusion of the negotiations and
execute the agreements. (...) These minutes, after being approved, were signed by all
attending Board members: Edson de Oliveira Giriboni, Alberto Goldman, Alexander Bialer,
Claudia Polto da Cunha, Dilma Seli Pena, Francisco Vidal Luna, Jerônimo Antunes, Reinaldo
Guerreiro and Walter Tesch. This is a free English translation of the original instrument drawn
up in the Book of Minutes of the Board of Directors. São Paulo, November 5, 2013. Edson de
Oliveira Giriboni, Chairman of the Board of Directors. Sandra Maria Giannella, Executive
Secretary of the Board of Directors. DEPARTMENT OF ECONOMIC DEVELOPMENT, SCIENCE
AND TECHNOLOGY – COMMERCIAL REGISTRY OF THE STATE OF SÃO PAULO.

I hereby certify Registration under no. 446.112/13-6, of November 19, 2013. GISELA SIMIEMA
CESCHIN, Secretary General.
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SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized, in the city São Paulo, Brazil.
Date: November 27, 2013

Companhia de Saneamento Básico do Estado de São Paulo - SABESP

By: /s/  Rui de Britto Álvares Affonso    

Name: Rui de Britto Álvares Affonso
Title: Chief Financial Officer and Investor Relations Officer

FORWARD-LOOKING STATEMENTS
This press release may contain forward-looking statements. These statements are statements that are not historical facts, and are based on
management's current view and estimates of future economic circumstances, industry conditions, company performance and financial results.
The words "anticipates", "believes", "estimates", "expects", "plans" and similar expressions, as they relate to the company, are intended to
identify forward-looking statements. Statements regarding the declaration or payment of dividends, the implementation of principal operating
and financing strategies and capital expenditure plans, the direction of future operations and the factors or trends affecting financial condition,
liquidity or results of operations are examples of forward-looking statements. Such statements reflect the current views of management and are
subject to a number of risks and uncertainties. There is no guarantee that the expected events, trends or results will actually occur. The
statements are based on many assumptions and factors, including general economic and market conditions, industry conditions, and operating
factors. Any changes in such assumptions or factors could cause actual results to differ materially from current expectations.

t;margin-bottom:0pt"> 

-   Director-General Manager of ICBC Middle East Limited / ICBC London Limited

-   (Current) Vice Managing Director of Beijing FUPU DAOHE Investment. Management Ltd

  Outside DirectorDong-Woo Chang  January 21, 1967  Until the end of the annual general meeting of shareholders
for FY2020  

-   Representative Partner of IMM Investment Management

-   (Current) Chief Executive Officer and Representative Director of IMM Investment Corp.

  Outside Director (Member of the Audit Committee)Chang-Sik Bae  December 8, 1963  Until the end of the annual
general meeting of shareholders for FY2019  

-   Bankruptcy Trustee of the Korea Deposit Insurance Corporation
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-   Head of Department of Settlement and Recovery Planning 2 of the Korea Deposit Insurance Corporation

-   (Current) Head of the Office of Human Resources Development at the Korea Deposit Insurance Corporation
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  Non-Standing Director

10. Conditions to the completion of the stock transfer plan

- Approval for the establishment of a financial holding company from the Financial Services Commission
must be obtained pursuant to Article 3 of the Financial Holding Company Act

- In the event that the dissenting shareholders of a Stock Transfer Company exercise appraisal rights in respect
of a number of shares exceeding 15% of the total number of issued shares of common stock of such Stock
Transfer Company, each Stock Transfer Company may decide to suspend the stock transfer by a resolution
of its board of directors, and in the case of such suspension, such Stock Transfer Company must provide
written notice to the other Stock Transfer Companies

- In such a case, the remaining Stock Transfer Companies may amend the stock transfer plan or suspend the
comprehensive stock transfer procedures by a resolution of their respective board of directors
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Appendix B. Articles of Incorporation

CHAPTER I.

GENERAL PROVISIONS

Article 1. (Corporate Name)

The name of this company is �Chusik Hoesa Woori Geumyungjiju� (the �Company�), which shall be �Woori Financial
Group Inc.� in English.

Article 2. (Business Purpose)

The purposes of the Company are the acquisition and ownership of shares or interests in companies engaged in or
closely related to the financial business, the control or administration and management of subsidiaries (as defined in
the Financial Holding Company Act and includes subsidiaries, second-tier subsidiaries and companies controlled by
second-tier subsidiaries; hereinafter the same shall apply) and any other business ancillary to such purposes:

1. Administration and management activities

A. to establish the business goals and approve business plans of subsidiaries

B. to evaluate the business performance of and determine compensation with respect to subsidiaries

C. to determine the corporate governance structure of subsidiaries

D. to inspect the affairs and financial status of subsidiaries

E. to perform internal control and risk management of subsidiaries

F. to perform activities ancillary to Items A through E

2. Business ancillary to the administration and management activities

A. to financially support subsidiaries

B. to make capital investments in subsidiaries or to raise funds for financial support to subsidiaries
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C. to provide support for the development and sales of financial products of subsidiaries and other
resources necessary for the business of subsidiaries

D. to conduct any business entrusted by subsidiaries in order to support their business, including IT, legal
and accounting

3. Any other business for which a license, permit or approval is not required by law

4. Other business permitted under laws and regulations

5. Business ancillary or relating to the above
Article 3. (Location of Head Office and Establishment of Branches)

(1) The head office of the Company shall be located in Seoul, Korea.

(2) The Company may establish branches, agencies, business offices and local subsidiaries in and outside of Korea
by a resolution of the Board of Directors, as it deems necessary.
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Article 4. (Method of Public Notices)

Public notices of the Company shall be made on the website of the Company (www.woorifg.com); provided, that if
such public notice on its website cannot be made due to a computer malfunction or any other unavoidable reason,
public notice of the Company shall be made in The Seoul Shinmun and The Maeil Business News, daily newspapers
published in Seoul, Korea.

CHAPTER II.

SHARES

Article 5. (Total Number of Shares Authorized to be Issued)

The total number of shares authorized to be issued by the Company shall be 4,000,000,000 shares.

Article 6. (Per Share Value)

The par value of each share to be issued by the Company shall be KRW 5,000.

Article 7. (Total Number of Shares to be Issued upon Incorporation)

The total number of shares to be issued by the Company upon its incorporation shall be 680,164,306.

Article 8. (Classes of Shares)

(1) Shares to be issued by the Company shall be common stock and class shares.

(2) Class shares to be issued by the Company shall be class shares entitled to preferred dividends, class shares
without voting rights, convertible shares, redeemable shares, and shares incorporating all or some of the
foregoing features.

(3) Notwithstanding Articles 10 through 10-5, the number of class shares without voting rights to be issued by the
Company shall not exceed one-half (1/2) of the total number of issued shares.

Article 9. (Share Certificates)

Share certificates of the Company shall be issued in the following eight denominations: 1, 5, 10, 50, 100, 500, 1,000
and 10,000 shares, which may be split or reverse split upon request of a shareholder.

Article 10. (Perpetual Preferred Shares)

(1) Type 1 Class Shares to be issued by the Company shall be non-voting perpetual preferred shares (�Class Shares� in
this Article), which shall be issued by a resolution of the Board of Directors. The total number of Class Shares to
be issued shall not exceed one-half (1/2) of the total number of issued shares of the Company.
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(2) At the time of issuance of the Class Shares, the Board of Directors shall determine the terms of the Class Shares,
including the dividend rate (at no less than one percent (1%) p.a., based on the par value), the type of assets to be
distributed, methods of determining the value of such assets and conditions for the distribution of profits. If
Class Shares for which the preferred dividend rate may be adjusted are issued, the Board of Directors shall
determine the additional terms of such Class Shares including that the preferred dividend rate is subject to
change, reasons for the adjustment, the reference date for adjustment and the method of adjustment.

(3) Class Shares to be issued by the Company may be either participating or non-participating, or either cumulative
or non-cumulative, which shall be determined by a resolution of the Board of Directors.
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(4) If there is a resolution not to pay the prescribed dividends on Class Shares, such Class Shares shall be deemed to
have voting rights from the time of the next General Meeting of Shareholders until the close of any General
Meeting of Shareholders in which a resolution is adopted to preferentially distribute dividends on such
Class Shares.

(5) If the Company issues new shares, the new share allotment for Class Shares shall be made with the same shares
as those allotted to common stock in the case of a capital increase for consideration and/or stock dividends, and
with the same Class Shares in the case of a capital increase without consideration, in which case the allotment
rate shall be as same as the stock allotment rate applicable to common stock.

Article 10-2. (Redeemable Preferred Shares)

(1) Type 2 Class Shares to be issued by the Company shall be non-voting redeemable preferred shares (�Class Shares�
in this Article), which shall be issued by a resolution of the Board of Directors. Class Shares shall be retired with
profits, and the number of Class Shares to be issued shall not exceed one-half (1/2) of the total number of issued
shares of the Company.

(2) With respect to Class Shares� preferred dividends, participating or cumulative nature, revival of voting rights upon
the non-distribution of dividends, class of shares to be allotted upon new share issuances and allotment rate,
Articles 10(2) through (5) shall apply mutatis mutandis.

(3) Class Shares redeemable at the option of the Company may be issued by a resolution of the Board of Directors, in
which case such Class Shares may be redeemed at the option of the Company by a resolution of the Board of
Directors based on the following:

1. The redemption period shall be within a period from the day immediately following the close of an ordinary
General Meeting of Shareholders for the fiscal year in which the issuance date falls to the day one (1) month
after the close of an ordinary General Meeting of Shareholders for the fiscal year in which the fiftieth (50th)
anniversary of the issuance date falls, as determined by the Board of Directors; provided, that the Company
may redeem all or a part of the redeemable shares prior to the redemption period pursuant to applicable laws
and regulations by a resolution of the Board of Directors.

2. The Company may redeem all the Class Shares on a lump sum basis or in installments; provided, that in the
case of a redemption in installments, such redemption may be determined by the Company to be made by lot
or on a prorated basis, and any fractional shares arising from such proration shall not be redeemed.

3. If the Company redeems Class Shares, such redemption shall be made within three (3) months from the date
of approval of a draft statement of appropriation of retained earnings at an ordinary General Meeting of
Shareholders.

4. The redemption price shall be determined by the Board of Directors, at the time of resolution of the issuance
of the Class Shares, from among par value, market value upon redemption, issue price, and the issue price
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plus the amount calculated by considering the dividend rate, market conditions and other various
circumstances relating to the issuance of the Class Shares.

5. With respect to Class Shares that must be redeemed on the last day of the redemption period, if preferred
dividends have not been distributed or if redemption has not been made due to lack of profits of the
Company, the redemption period shall be extended up until the time the reason for such failure is resolved.

6. The Company shall notify the fact of redemption of redeemable shares to the holders of such shares and
rights holders listed in the shareholder register at least two (2) weeks prior to the date of acquisition of the
shares subject to redemption.
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(4) The Company may, by a resolution of the Board of Directors, issue Class Shares redeemable upon a request of
the shareholders, in which case such shareholders may request redemption to the Company based on the
following:

1. With respect to the redemption request period, Item 1 of Paragraph (3) shall apply mutatis mutandis;
provided, that the �redemption period� under Item 1 of Paragraph (3) shall be replaced with �redemption request
period.�

2. With respect to the approval of a draft statement of appropriation of retained earnings, Item 3 of Paragraph
(3) shall apply mutatis mutandis.

3. With respect to the redemption price, Item 4 of Paragraph (3) shall apply mutatis mutandis.

4. With respect to the extension of a redemption period, Item 5 of Paragraph (3) shall apply mutatis mutandis;
provided, that �redemption period� under Item 5 of Paragraph (3) shall be replaced with �redemption request
period.�

5. Shareholders may request the Company to redeem all the Class Shares on a lump sum basis or in
installments; provided, that the Company may redeem the shares in installments if it lacks distributable
profits at the time of the redemption request, and in the case of a redemption in installments, such
redemption may be determined by the Company to be made by lot or on a prorated basis, and any fractional
shares arising from such proration shall not be redeemed.

6. Shareholders requesting redemption shall notify the Company of their intention to redeem and the shares to
be redeemed at least two (2) weeks prior to the date set for the redemption.

Article 10-3. (Convertible Preferred Shares)

(1) Type 3 Class Shares to be issued by the Company shall be non-voting convertible preferred shares (�Class Shares�
in this Article), which shall be issued by a resolution of the Board of Directors. Class Shares shall have the right
to be converted into common stock or other types of shares, and the number of Class Shares to be issued shall not
exceed one-half (1/2) of the total number of issued shares of the Company.

(2) With respect to Class Shares� preferred dividends, participating or cumulative nature, revival of voting rights upon
the non-distribution of dividends, class of shares to be allotted upon new share issuances and allotment rate,
Articles 10(2) through (5) shall apply mutatis mutandis; provided, that in case of any conversion rate adjustment
pursuant to the proviso of Item 1 of Paragraph (3), the allotment rate for a capital increase for consideration
and/or stock dividend shall be subject to the conversion rate at the time of such adjustment.

(3) Shareholders of Class Shares may request a conversion of such shares to the Company based on the following:
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1. The issue price of any new shares to be issued by conversion shall be the issue price of such shares before
conversion, and the number of shares to be issued by conversion shall be as same as that before the
conversion; provided, that the conversion rate may be adjusted pursuant to anti-dilution provisions
determined by the Board of Directors at the time of issuance within the scope of laws and regulations taking
into consideration reasonable shareholder right anti-dilution practices.

2. The conversion period shall be determined by a resolution of the Board of Directors within a range of no less
than one (1) year but less than ten (10) years from the issue date.

3. Shares to be issued by conversion shall be common stock or other types of shares.

(4) With respect to the distribution of profits for shares to be issued by conversion, Article 13 shall apply mutatis
mutandis.

Article 10-4. (Redeemable Convertible Preferred Shares)

(1) Type 4 Class Shares to be issued by the Company shall be non-voting redeemable convertible preferred shares
(�Class Shares� in this Article), which shall be issued by a resolution of the Board of Directors. Class Shares shall
be retired with profits and have the right to be converted into common stock or other types of shares. The number
of Class Shares to be issued shall not exceed one-half (1/2) of the total number of issued of the Company.
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(2) With respect to Class Shares� preferred dividends, participating or cumulative nature, revival of voting rights upon
the non-distribution of dividends, class of shares to be allotted upon new share issuances and allotment rate,
Articles 10(2) through (5) shall apply mutatis mutandis; provided, that in case of any conversion rate adjustment
pursuant to the proviso of Item 1 of Paragraph (3) of Article 10-3, the allotment rate for a capital increase for
consideration and/or stock dividend shall be subject to the conversion rate at the time of such adjustment.

(3) With respect to a redemption of Class Shares, Paragraph (3) or (4) of Article 10-2 shall apply mutatis mutandis.

(4) With respect to a conversion of Class Shares, Paragraph (3) of Article 10-3 shall apply mutatis mutandis.

(5) With respect to the distribution of profits for shares to be issued by conversion, Article 13 shall apply mutatis
mutandis.

Article 10-5. (Term Convertible Preferred Shares)

(1) Type 5 Class Shares to be issued by the Company shall be non-voting term convertible preferred shares
(�Class Shares� in this article), which shall be issued by a resolution of the Board of Directors. The number of
Class Shares to be issued shall not exceed one-half (1/2) of the total number of issued shares of the Company.

(2) With respect to Class Shares� preferred dividends, participating or cumulative nature, revival of voting rights upon
the non-distribution of dividends, class of shares to be allotted upon new share issuances and allotment rate,
Articles 10(2) through (5) shall apply mutatis mutandis; provided, that in case of any conversion rate adjustment
pursuant to the proviso of Item 1 of Paragraph (3) of Article 10-3, the allotment rate for a capital increase for
consideration and/or stock dividend shall be subject to the conversion rate at the time of such adjustment.

(3) The term of the Class Shares shall be determined by a resolution of the Board of Directors upon issuance within a
range of one (1) year to fifty (50) years from issuance, and simultaneously upon the expiration of such term, the
Class Shares shall be converted into shares of common stock in the same number; provided, that in case of any
cumulative Class Shares, if any prescribed dividend fails to be made during such period, the relevant term may be
extended until payment of the dividend, and the conversion rate may be adjusted pursuant to the proviso of Item 1
of Paragraph (3) of Article 10-3.

(4) With respect to the distribution of profits for shares to be issued by conversion, Article 13 shall apply mutatis
mutandis.

Article 11. (Preemptive Rights)

(1) The issuance of new shares by the Company by a resolution of the Board of Directors shall be as follows:

1. By granting the existing shareholders an opportunity to subscribe for new shares to be issued by the
Company in proportion to their respective shareholdings
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2. By granting certain persons (including the shareholders of the Company) (such as foreign investors,
domestic and foreign financial institutions, institutional investors, allied companies, investment companies,
management-participating type private equity funds and investment-purpose companies) an opportunity to
subscribe for new shares to be issued by the Company, in a manner other than is set forth in Item 1, as
deemed necessary to achieve the Company�s management objectives (including, but not limited to,
introduction of new technology, improvement of the financial structure of the Company or its subsidiaries,
etc., funding, and strategic business alliance), up to 50/100 of the total number of issued shares of the
Company
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3. By granting a large number of unspecified persons (including shareholders of the Company) an opportunity
to subscribe for new shares to be issued by the Company, in a manner other than as set forth in Item 1, up to
50/100 of the total number of issued shares of the Company, and allotting new shares to such persons who so
subscribe

(2) If new shares are allotted under Item 3 of Paragraph (1), such new shares shall be allotted by the following
methods by a resolution of the Board of Directors:

1. Allotting new shares to a large number of unspecified persons who subscribe, without classifying the types
of persons who are granted the opportunity to subscribe, for the new shares to be issued by the Company

2. Allotting new shares to members of the Employee Stock Ownership Association pursuant to applicable laws
and granting a large number of unspecified persons an opportunity to subscribe for the new shares, including
those which had not been subscribed for

3. Granting the existing shareholders the opportunity to preferentially subscribe for new shares to be issued by
the Company and granting a large number of unspecified persons the opportunity to be allotted the new
shares which had not been subscribed for

4. Granting certain types of persons an opportunity to subscribe for new shares to be issued by the Company in
accordance with reasonable standards set forth in applicable laws, such as book building by an investment
dealer or investment broker as underwriter or arranger

(3) In allotting new shares under Item 2 or 3 of Paragraph (1), the Company shall give an individual notice to
the shareholders or make a public notice of the matters prescribed under Article 416, Items 1, 2, 2-2, 3 and
4 of the Korean Commercial Code (the �KCC�), at least two (2) weeks prior to the due date for payment of
the new shares; provided, that in lieu of such individual notice or public notice, a report of material matters
may be publicly disclosed to the Financial Services Commission and the Korea Exchange pursuant to the
Financial Investment Services and Capital Markets Act.

(4) In the event of issuance of new shares by any of methods set forth in Paragraph (1), the type and number of
shares to be issued and the issue price shall be determined by a resolution of the Board of Directors.

(5) If the allotted new shares are not subscribed for, or the subscription price therefor is not paid, by the specified due
date, such unsubscribed or unpaid shares shall be disposed of by a resolution of the Board of Directors in
accordance with the relevant laws, including taking into account the appropriateness of the issue price.

(6) Fractional shares, if any, resulting from the allotment of new shares shall be disposed of by a resolution of the
Board of Directors.
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(7) In the event of allotment of new shares under Item 1 of Paragraph (1), the Company shall issue certificates of the
warrants to the shareholders.

Article 12. (Stock Options)

(1) The Company may, by a special resolution of the General Meeting of Shareholders, grant to its employees
(including the officers and employees of its related companies under Article 30 of the Enforcement Decree of the
KCC; the same applies hereinafter in this Article) stock options pursuant to the KCC and other applicable laws,
up to 15/100 of the total number of issued shares of the Company; provided, that such stock options may be
granted to persons other than Directors of the Company, by a resolution of the Board of Directors, up to 1/100 of
the total number of issued shares of the Company, subject to approval by the first General Meeting of
Shareholders held after the date of grant of such stock options.

(2) The persons who are entitled to receive stock options shall be the officers and employees under Paragraph
(1) who have contributed, or are capable of contributing, to the establishment, management, technological
innovation, etc. of the Company, except for persons who are ineligible for stock options under the relevant
provisions of the KCC.
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(3) The exercise price per share for the stock options shall be as set forth in the KCC and other applicable laws. This
shall also apply in the case of adjustment of the exercise price after the grant of the stock options.

(4) The shares (if the difference between the exercise price of the options and the market price of the shares is paid
for in cash or treasury shares, the shares shall mean the shares on which the calculation for such difference is
based) to be delivered upon the exercise of stock options shall be common stock.

(5) With respect to the resolution of the General Meeting of Shareholders or the Board of Directors regarding the
stock options under Paragraph (1), each of the following shall be determined:

1. Name of the grantee of the stock options

2. Method of granting the stock options

3. Matters relating to the exercise price of the stock options and adjustment thereof

4. Exercise period of the stock options

5. For each grantee, the type and number of shares to be issued or transferred upon exercise of the stock options

(6) Stock options may be exercised within seven (7) years from the second (2nd) anniversary of the date of the
resolution of the General Meeting of Shareholders or the Board of Directors granting such stock options.

(7) The grantee of stock options may only exercise the stock options after such grantee has served for two (2) years
or longer after the date of the resolution of the General Meeting of Shareholders or the Board of Directors under
Paragraph (1); provided, that the grantee may exercise the stock options during the exercise period if, within two
(2) years following the date of the resolution of the General Meeting of Shareholders or the Board of Directors
under Paragraph (1), such person dies or resigns for reasons not attributable to the grantee.

(8) In any of the following instances, the Company may, by a resolution of the Board of Directors, cancel stock
options granted:

1. When the relevant grantee voluntarily resigns from such grantee�s position at the Company after receiving the
stock options

2. When the relevant grantee inflicts material damage or loss on the Company intentionally or negligently
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3. When the Company is unable to respond to the exercise of stock options due to its bankruptcy, etc.

4. When there occurs any other event for cancellation of the stock options pursuant to the stock option
agreement executed with the relevant grantee

(9) The Company may grant stock options on based on performance, and any exercise of such stock options may be
cancelled or postponed if the relevant performance goal is not achieved.

(10) With respect to profit distributions on new shares issued by the exercise of stock options, Article 13 shall apply
mutatis mutandis.

Article 13. (Issuance Date of New Shares for the Purpose of Dividends)

In the event the Company issues new shares through a capital increase for consideration, capital increase without
consideration or stock dividends, the new shares shall, for purposes of the distribution of profits on such new shares,
be deemed to have been issued at the end of the fiscal year immediately prior to the fiscal year during which the new
shares were issued.
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Article 14. (Transfer Agent)

(1) The Company shall have a transfer agent for its shares.

(2) The transfer agent, its office and the scope of its duties shall be determined by a resolution of the Board of
Directors and a public notice shall be made in respect thereof.

(3) The Company�s shareholder register or a copy thereof shall be kept at the office of the transfer agent. The
Company shall cause the transfer agent to handle the recordation of changes in the shareholder register,
registration of creation and cancellation of pledges over shares, indication of trust assets and cancellation thereof
with respect to shares, issuance of share certificates, receipt of reports and other matters related to its shares.

(4) The relevant procedures for the activities referred to in Paragraph (3) shall be carried out in accordance with the
internal regulations applicable to transfer agents.

Article 15. (Report of Addresses, Names and Seals or Signatures of Shareholders and Others)

(1) Shareholders and registered pledgees shall file their names, addresses and seals or signatures with the office of
the transfer agent.

(2) Shareholders and registered pledgees who reside in a foreign country should report appointed agents and the
addresses in Korea to which notices are to be sent.

(3) The same shall apply in the case of any changes to the matters referred to in Paragraphs (1) and (2).
Article 16. (Close of Shareholder Register and Record Date)

(1) The Company shall suspend the entry of changes in the shareholder register from January 1 to January 15 of each
year.

(2) The shareholders listed in the shareholder register as of December 31 of each year shall be entitled to exercise
their rights as shareholders at an ordinary General Meeting of Shareholders convened for such fiscal year.

(3) The Company may, if necessary for convening an extraordinary General Meeting of Shareholders or for any other
necessary reason, (i) suspend any entry of changes on rights in the shareholder register for a certain period not
exceeding three months as determined by a resolution of the Board of Directors, or (ii) deem the shareholders
listed on the shareholder register on a certain day determined by a resolution of the Board of Directors as
shareholders entitled to exercise shareholders� rights. If deemed necessary by the Board of Directors, the
Company may suspend any entry of changes in the shareholder register and concurrently designate a record date.

Edgar Filing: COMPANHIA DE SANEAMENTO BASICO DO ESTADO DE SAO PAULO-SABESP - Form 6-K

26



The Company shall give a notice thereof to the public at least two (2) weeks prior to the scheduled date of the
meeting.

CHAPTER III.

BONDS

Article 17. (Issuance of Bonds)

(1) The Company may issue bonds by a resolution of the Board of Directors.

(2) The Board of Directors may delegate to the Representative Director the issuance of bonds within a period not
exceeding one (1) year, by designating the amount and types of the bonds to be issued.

(3) The Company may register bonds in the electronic register of an electronic registration agency in lieu of
issuing bond certificates as set forth in Paragraph (1).
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Article 18. (Issuance of Convertible Bonds)

(1) The Company may, in any of the following cases, issue convertible bonds to persons other than existing
shareholders of the Company, by a resolution of the Board of Directors, up to an aggregate par value of KRW 2
trillion:

1. Granting certain persons (including shareholders of the Company) (such as foreign investors, domestic and
foreign financial institutions, institutional investors, allied companies, investment companies, management
participating-type private equity funds and investment-purpose companies) an opportunity to subscribe for
convertible bonds to be issued by the Company, as deemed necessary to achieve the Company�s management
objectives (including, but not limited to, introduction of new technology, improvement of the financial
structure of the Company or its subsidiaries, etc., funding, and strategic business alliance)

2. Granting a large number of unspecified persons (including shareholders of the Company) an opportunity to
subscribe for bonds to be issued by the Company and allotting convertible bonds to such persons who so
subscribe

(2) If bonds are allotted under Item 2 of Paragraph (1), they shall be allotted by any of the following methods by a
resolution of the Board of Directors:

1. Allotting convertible bonds to a large number of unspecified persons who subscribe, without classifying the
types of persons who are granted the opportunity to subscribe for the bonds

2. Granting existing shareholders the opportunity to preferentially subscribe for convertible bonds to be issued
by the Company and granting a large number of unspecified persons the opportunity to be allotted
convertible bonds which have not been subscribed for

3. Granting certain types of persons the opportunity to subscribe for convertible bonds to be issued by the
Company, in accordance with reasonable standards set forth in applicable laws, such as book building by an
investment trader or investment broker as underwriter or arranger

(3) The Board of Directors may grant conversion rights to only a part of the convertible bonds referred to in
Paragraph (1).

(4) The shares to be issued upon conversion shall be common stock, and the conversion price, which shall be equal to
or greater than the par value of the shares, shall be determined by the Board of Directors at the time of issuance of
the convertible bonds.

(5)
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The conversion period shall commence three (3) months after the issue date of the convertible bonds and end on
the date immediately preceding the redemption date thereof; provided, that the conversion period may be adjusted
within such period by a resolution of the Board of Directors.

(6) For purposes of any payment of accrued interest on the convertible bonds and any distribution of profits on
the shares issued upon conversion, Article 13 shall apply mutatis mutandis.

Article 19. (Issuance of Bonds with Warrants)

(1) The Company may, in any of the following cases, issue bonds with warrants to persons other than existing
shareholders of the Company, by a resolution of the Board of Directors, up to an aggregate par value of KRW 2
trillion:

1. Granting certain persons (including shareholders of the Company) (such as foreign investors, domestic and
foreign financial institutions, institutional investors, allied companies, investment companies, management
participating-type private equity funds and investment-purpose companies) an opportunity to subscribe for
bonds with warrants to be issued by the Company, as deemed necessary to achieve the Company�s
management objectives (including, but not limited to, introduction of new technology, improvement of the
financial structure of the Company or its subsidiaries, etc., funding, and strategic business alliance)
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2. Granting a large number of unspecified persons (including shareholders of the Company) an opportunity to
subscribe for bonds to be issued by the Company and allotting bonds with warrants to such persons who so
subscribe

(2) If bonds are allotted under Item 2 of Paragraph (1), such bonds shall be allotted by any of the following methods
by a resolution of the Board of Directors:

1. Allotting bonds to a large number of unspecified persons who subscribe, without classifying the types of
persons who are granted the opportunity to subscribe for the bonds

2. Granting existing shareholders the opportunity to preferentially subscribe for bonds with warrants to be
issued by the Company and granting a large number of unspecified persons the opportunity to be allotted
bonds with warrants which have not been subscribed for

3. Granting certain types of persons the opportunity to subscribe for bonds with warrants to be issued by the
Company, in accordance with reasonable standards set forth in applicable laws, such as book building by an
investment trader or investment broker as underwriter or arranger

(3) The exercise price of the warrants shall be determined by the Board of Directors; provided, that the aggregate
amount of such exercise price shall not exceed the aggregate par value of the bonds with warrants.

(4) The shares to be issued upon the exercise of the warrants shall be common stock, and the issue price, which shall
be equal to or greater than the par value of the shares, shall be determined by the Board of Directors at the time of
issuance of the bonds with warrants.

(5) The exercise period of the warrants shall commence three (3) months after the issue date of the bonds with
warrants and end on the date immediately preceding the redemption date thereof; provided, that the exercise
period may be adjusted within the such period by a resolution of the Board of Directors.

(6) For purposes of any distributions of profits on the shares issued upon exercise of the warrants, Article 13 shall
apply mutatis mutandis.

Article 20. (Issuance of Participating Bonds)

(1) The Company may issue participating bonds to persons other than existing shareholders of the Company, by a
resolution of the Board of Directors, up to an aggregate par value of KRW 1 trillion.

(2) With respect to the participation in profit distribution on the bonds under Paragraph (1), the relevant matters shall
be determined by the Board of Directors upon issuance of the bonds based on the profit distribution of common
stock.
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Article 21. (Issuance of Contingent Capital Securities)

(1) The Company may, by a resolution of the Board of Directors, issue bonds with the condition that such bonds
shall be convertible into shares or the Company shall be exempted from the obligations to redeem such bonds and
pay interest thereon upon the occurrence of any of the events predetermined by a resolution of the Board of
Directors according to objective and reasonable standards at the time of the issuance of such securities, which are
different from the bonds under Articles 469(2), 513 and 516-2 of the KCC (such bonds shall be, respectively,
�convertible contingent capital securities� and �bail-in contingent capital securities� and collectively, �contingent
capital securities�).

(2) The Company may, by a resolution of the Board of Directors, issue convertible contingent capital securities up to
the aggregate par value of KRW 2 trillion and may issue bail-in contingent capital securities up to the aggregate
par value of KRW 20 trillion.
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(3) Any convertible contingent capital securities issued by the Company shall be converted into shares issued by the
Company pursuant to applicable laws and regulations including the Financial Holding Company Act as follows;
the Board of Directors of the Company may determine the class and terms of the shares to be issued by
conversion when the convertible contingent capital securities are issued, to the extent permitted by applicable
laws and regulations:

1. If the Company is designated as an insolvent financial institution under the Act on the Structural
Improvement of the Financial Industry

2. If the Company satisfies certain conditions relating to the Company�s managerial performance or financial
structure that are predetermined at the time of issuance of the convertible contingent capital securities

(4) The obligations of redemption and the payment of interest of any bail-in contingent capital securities issued by
the Company shall be reduced (�debt restructuring�) in the event of the items set forth in Paragraph (3). The Board
of Directors may determine the details and terms to be changed due to debt restructuring at the time of issuance
of the bail-in contingent capital securities to the extent permitted by applicable laws and regulations.

(5) The Company�s shareholders shall be entitled to convertible contingent capital securities prorated to the number of
shares held in an issuance of convertible contingent capital securities.

(6) Notwithstanding Paragraph (5), the Company may issue convertible contingent capital securities to persons other
than existing shareholders by a resolution of the Board of Directors as follows:

1. to Korean and foreign financial institutions or institutional investors for urgent funding purposes, to the
extent the number of shares to be issued by a conversion of the convertible contingent capital securities does
not exceed the total number of issued shares

2. to foreign investors, Korean and foreign financial institutions, institutional investors, allied companies, etc.
by a method other than that set forth in Item 1 if necessary for managerial purposes of the Company, such as
the introduction of new technology, improvement of the financial structure of the Company or its subsidiary,
etc., funding, strategic business alliance, etc., to the extent the number of shares to be issued by a conversion
of the convertible contingent capital securities does not exceed the total number of issued shares

3. where a large number of unspecified persons (including shareholders of the Company) are granted the
opportunity to subscribe for convertible contingent capital securities, and thereby convertible contingent
capital securities are issued to subscribers through allotment

Article 22. (Applicable Provisions for the Issuance of Bonds)

With respect to issuance of bonds, Articles 14 and 15 shall apply mutatis mutandis.

CHAPTER IV.
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GNENERAL MEETINGS OF SHAREHOLDERS

Article 23. (Timing of Convocation)

(1) A General Meeting of Shareholders of the Company shall be an ordinary General Meeting of Shareholders or an
extraordinary General Meeting of Shareholders.

(2) An ordinary General Meeting of Shareholders shall be held within three (3) months after the end of each fiscal
year, and an extraordinary General Meeting of Shareholders may be convened as deemed necessary.

Article 24. (Person Authorized to Convene)

(1) Except as otherwise prescribed by applicable laws and regulations, the Representative Director of the Company
shall convene all General Meetings of Shareholders by a resolution of the Board of Directors.
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(2) If the Representative Director of the Company is absent or unable to perform his/her duties as such, the highest
ranking Director in accordance with the order of priority determined by the Board of Directors shall convene the
General Meetings of Shareholders.

Article 25. (Notice of Convening a Meeting)

(1) In convening any General Meeting of Shareholders, a written or, upon obtaining consent from each shareholder,
an electronic notice stating the date, place and purpose of the meeting and the matters that a listed company is
required to notify and give public notice on pursuant to the KCC and other applicable laws and regulations shall
be dispatched to the shareholders at least two (2) weeks prior to the date set for such meeting.

(2) With respect to the shareholders holding shares 1/100 or less of the total number of voting shares of the
Company, the written or electronic notice under Paragraph (1) on the matters under Paragraph (1) may be
replaced by (i) publishing two (2) or more public notices in at least two (2) daily newspapers set forth in Article
4, or (ii) making a public notice on the Data Analysis, Retrieval and Transfer System operated by the Financial
Supervisory Service or the Korea Exchange announcing the convening of the General Meeting of Shareholders
and the purpose of the meeting two (2) weeks in advance.

(3) In lieu of a notice or public notice of the matters that a listed company is required to notify and give public notice
on under Paragraph (1), such matters may be made available to the general public in a manner set forth in the
KCC and other applicable laws and regulations, such as posting on the Company�s website.

Article 26. (Place of Meeting)

A General Meeting of Shareholders shall be held at the location of the Company�s head office but, if necessary, may
also be held in another place in its vicinity.

Article 27. (Chairman)

(1) The Representative Director of the Company shall preside as chairman at all General Meetings of Shareholders.

(2) If the Representative Director of the Company is absent or unable to perform his/her duties as chairman of a
General Meeting of Shareholders, Article 24(2) shall apply mutatis mutandis.

Article 28. (Chairman�s Authority to Maintain Order)

(1) The chairman of the General Meeting of Shareholders may order persons who purposely speak or act in a manner
that prevents or disrupts the deliberations of the General Meeting of Shareholders or who otherwise significantly
disturb the public order of the General Meeting of Shareholders to stop their remarks or to leave the place of
meeting.

(2) The chairman may restrict the length and frequency of the speech of shareholders if it is necessary for the smooth
deliberations of the General Meeting of Shareholders.
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Article 29. (Voting Rights)

Each shareholder shall have one (1) vote per share.
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Article 30. (Split Voting)

(1) If any shareholder holding two (2) or more votes wishes to split the votes, such shareholder shall notify the
Company, in writing, of such intent and the reasons therefor no later than three (3) days prior to the date set for
the General Meeting of Shareholders.

(2) The Company may refuse to allow the shareholder to split the votes, unless the shareholder acquired the shares in
trust or otherwise holds the shares for and on behalf of another person.

Article 31. (Voting by Proxy)

(1) A shareholder may exercise voting through a proxy.

(2) A proxy holder under Paragraph (1) shall file with the Company documents (power of attorney) evidencing the
authority to act as a proxy prior to the commencement of the General Meeting of Shareholders.

Article 32. (Method of Resolution)

(1) Except as otherwise provided in the applicable laws and regulations or herein, all resolutions of a General
Meeting of Shareholders shall be adopted by the affirmative vote of a majority of the shareholders present, and
such votes shall represent not less than 1/4 of the total number of issued shares of the Company.

(2) The number of voting rights exercised under Article 33 shall be included in the number of voting rights of the
shareholders present at a General Meeting of Shareholders.

Article 33. (Exercise of Voting Rights in Writing)

(1) Any shareholder may, by a resolution of the Board of Directors, exercise voting rights in writing without being
present at a General Meeting of Shareholders.

(2) In the case of Paragraph (1), the Company shall attach to the convening notice of the General Meeting of
Shareholders written forms and reference materials necessary for the exercise of voting rights.

(3) Any shareholder who intends to exercise voting rights in writing shall indicate the necessary information pursuant
to Paragraph (2) in written form, and shall submit the completed forms to the Company at least one (1) day prior
to the date of the General Meeting of Shareholders.

Article 34. (Minutes of General Meetings of Shareholders)

The course of the proceedings of a General Meeting of Shareholders and the results thereof shall be recorded in the
minutes, which shall be affixed with the names and seal impressions or signatures of the chairman and the directors
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present at the meeting, and shall be kept at the head office and branches of the Company.

CHAPTER V.

DIRECTORS AND BOARD OF DIRECTORS

Article 35. (Number of Directors)

(1) The Company shall have 15 Directors or less.

(2) Directors shall be classified as standing Directors, outside Directors and other Directors who are not engaged in
the regular business of the Company (�non-standing Directors�); provided that the number of outside Directors
shall be at least three (3) and form a majority of the total number of Directors.
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Article 36. (Election of Directors)

(1) Directors shall be elected at a General Meeting of Shareholders.

(2) The Representative Director, outside Directors and Audit Committee members shall be elected among those
recommended by the Committee for Recommending Executive Officer Candidates.

Article 37. (Term of Director)

(1) The term of office of a Director shall be not more than three (3) years as determined at a General Meeting of
Shareholders, and a Director so appointed may be reappointed

(2) Notwithstanding Paragraph (1), the term of office of an outside Director shall be within two (2) years, with the
right to be reappointed for subsequent one-year periods, for up to a total of six (6) years.

(3) The term of office for a Director under Paragraphs (1) and (2) shall be extended until the close of an ordinary
General Meeting of Shareholders held with respect to the fiscal year which is the last fiscal year during the
Director�s term in office.

Article 38. (Qualification Requirements for Outside Directors)

(1) The Company shall appoint an outside Director with expertise and insight, in consideration of the following
matters:

1. Whether such person has sufficient professional knowledge or practical experience in such relevant areas of
finance, economics, business management, accounting, law, consumer protection, information technology or
others as necessary to perform the duties of an outside Director

2. Whether such person can fairly perform the duties of an outside Director for the interests of the shareholders
and financial consumers without being bound by special interest

3. Whether such person has the ethics and a sense of responsibility appropriate to perform the duties of an
outside Director

4. Whether such person can allocate sufficient time and exercise efforts as required to faithfully perform the
duties of an outside Director

(2)
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No person who falls under the disqualifications set forth in the Act on the Governance Structure of Financial
Companies and other relevant laws shall be an outside Director.

Article 39. (By-election)

(1) Any vacancy in the office of a Director shall be filled by an election at a General Meeting of Shareholders, except
where the required number under Article 35 is satisfied and there is no difficulty in executing business affairs.

(2) If, due to resignation or death of an outside Director or a similar cause, the required number under Article 35 is
not satisfied, such requirement shall be satisfied at the first General Meeting of Shareholders convened after the
occurrence of such cause.

(3) The term of office of a substitute Director shall begin on the date of such person�s appointment.
Article 40. (Appointment of the Representative Director)

The Company shall appoint one (1) Representative Director of the Company by a resolution of the Board of Directors.
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Article 41. (Duties of the Representative Director)

(1) The Representative Director shall represent the Company, execute the resolutions of the Board of Directors, and
operate the business of the Company as determined by the Board of Directors.

(2) If the Representative Director is absent or unable to perform such duties, the position shall be filled in accordance
with the order of priority determined by the Board of Directors.

Article 42. (Duties of the Directors)

(1) A Director shall faithfully perform duties in accordance with applicable laws and regulations as well as these
Articles of Incorporation and shall not, either during the Director�s term of office or thereafter, disclose business
secrets of the Company that have come to the Director�s knowledge in the course of performing duties.

(2) Upon discovering a fact that might potentially cause material damage to the Company, a Director shall
immediately report such fact to the Audit Committee.

Article 43. (Composition and Role of the Board of Directors)

(1) The Board of Directors shall consist of Directors and shall adopt resolutions regarding matters for the Board of
Directors prescribed by the KCC, the Act on the Governance Structure of Financial Companies and relevant laws
and other important matters for business of the Company.

(2) The Board of Directors shall review and resolve the following matters with the purpose of increasing profits to
the shareholders:

1. Matters regarding business management objectives and evaluation

2. Matters regarding amendments to the Articles of Incorporation

3. Matters regarding budgets and the annual closing of accounts

4. Matters regarding material changes to the organization, such as dissolution, business transfer and merger,
etc.

5. Matters regarding the enactment, amendment and repeal of internal control standards and risk management
standards
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6. Matters regarding the establishment of governance structure policies, such as the succession of management
by the chief executive officer, etc.

7. Matters regarding supervision of conflicts of interest between the Company and major shareholders, officers,
etc.

8. Other matters set forth by the laws and regulations and the Regulations of the Board of Directors

(3) Detailed matters of each Item of Paragraph (2) and detailed matters regarding the operation of the Board of
Directors shall be determined by resolutions of the Board of Directors.

Article 44. (Chairman of the Board of Directors)

(1) The chairman of the Board of Directors (the �Chairman�) shall be annually appointed from among the outside
Directors by a resolution of the Board of Directors.

(2) If the Board of Directors appoints a Chairman who is not an outside Director, a person representing outside
Directors (the �Senior Outside Director�) shall be appointed by a resolution of the Board of Directors.
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(3) If the Chairman is absent or unable to perform chairman duties, the Director as determined by the Board of
Directors shall perform such duties.

Article 45. (Convening of a Meeting of the Board of Directors)

(1) Meetings of the Board of Directors of the Company shall be either ordinary Board of Directors meetings or
extraordinary Board of Directors meetings, both of which shall be convened by the Chairman.

(2) Ordinary Board of Directors meetings shall be convened once a quarter, and extraordinary Board of Directors
meetings may be convened from time to time as deemed necessary by the Chairman.

(3) Any other Director may request the Chairman to convene a meeting of the Board of Directors. If the Chairman
refuses to convene a meeting of the Board of Directors without a justifiable cause, another Director may convene
a meeting of the Board of Directors.

(4) In convening a meeting of the Board of Directors, a convening notice stating the date, time and place of the
meeting and the purposes for which such meeting has been convened shall be sent to each Director together with
the agenda and related materials, at least one (1) week prior to the scheduled date of such meeting. However, if
there is an urgent reason, the said period may be shortened, and if the consent of all directors has been obtained,
the convening procedures may be omitted.

Article 46. (Method of Resolution of the Meetings of Board of Directors)

(1) Except as otherwise provided in the KCC, the Act on the Governance Structure of Financial Companies and other
applicable laws and regulations, all resolutions of Board of Directors meetings shall be adopted by the affirmative
vote of more than a majority of the Directors present at such meeting where more than a majority of the total
number of Directors are present.

(2) The Board of Directors may allow all or part of the Directors to participate, without being physically present at a
Board of Directors meeting, in the resolution of such meeting, by means of a communication system whereby
they may simultaneously receive and transmit live audio communication. Any Director participating in a Board
of Directors meeting in such manner shall be deemed to be present in person at such meeting.

(3) Any Director who has a special interest in a resolution matter shall not be entitled to vote in such resolution.
Article 47. (Minutes of the Meetings of Board of Directors)

(1) The proceedings of a Board of Directors meeting shall be recorded in the minutes.

(2) The minutes shall record agenda, proceedings and results of a Board of Directors meeting and the dissenting
Directors, if any, and such Directors� reasons for dissenting, and shall be affixed with the names and seal
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impressions or signatures of the Directors present thereat.
Article 48. (Committees within the Board of Directors)

(1) The Company shall have the following committees within the Board of Directors:

1. Committee for Recommending Executive Officer Candidates

2. Audit Committee

3. Board Risk Management Committee

4. Compensation Committee
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5. Committee for Recommending Group Executive Officer Candidates

(2) Details regarding composition, powers, operation, etc. of each of such committees shall be determined by a
resolution of the Board of Directors.

Article 49. (Remuneration, etc. for Directors)

The remuneration, bonus and severance pay, etc. for the Directors shall be determined by a resolution of the General
Meeting of Shareholders.

Article 50. (Reduction of Directors� Liability to Company)

(1) The Company may, by a resolution at a General Meeting of Shareholders, exempt the liabilities of a Director of
the Company under Article 399 of the KCC for the amount exceeding six (6) times (or three (3) times in the case
of an outside Director) the amount of the Director�s remuneration (including bonus or profits from the exercise of
stock options) received by such Director for the past one (1)-year period prior to the date the Director has
engaged in the relevant act.

(2) Paragraph (1) shall not apply with respect to a Director who causes losses through willful misconduct or gross
negligence or falls under Article 397, 397-2 or 398 of the KCC.
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CHAPTER VI.

AUDIT COMMITTEE

Article 51. (Composition of Audit Committee)

(1) The Company shall establish an Audit Committee as set forth in the Act on the Governance Structure of Financial
Companies.

(2) The Audit Committee shall consist of three (3) or more Directors, and 2/3 or more of the members of the Audit
Committee shall be outside Directors.

(3) The members of the Audit Committee shall be appointed at a General Meeting of Shareholders from among the
candidates recommended by the Committee for Recommending Executive Officer Candidates by the affirmative
vote of 2/3 or more of the total members of such Committee.

(4) In cases where the requirements set forth in Paragraph (2) cannot be satisfied due to a cause such as the
resignation or death of a member of the Audit Committee, the Company shall ensure that the requirements are
met at the first General Meeting of Shareholders convened after the occurrence of such cause.

(5) The Audit Committee shall appoint its representative (i.e., its chairman) from among the outside Directors by a
resolution of the Audit Committee. In such case, several persons can be appointed as joint representatives of the
Audit Committee.

Article 52. (Duties of the Audit Committee)

(1) The Audit Committee shall audit the accounting records and business activities of the Company.

(2) If necessary, the Audit Committee may request the convocation of a meeting of the Board of Directors by
submitting the agenda and reasons for convening such meeting in writing to the Chairman of the Board of
Directors.

(3) If, despite the request under Paragraph (2), the Chairman of the Board of Directors fails to convene a meeting of
the Board of Directors immediately, the requesting Audit Committee may convene such meeting.

(4) The Audit Committee may request the convocation of an extraordinary General Meeting of Shareholders by
submitting to the Board of Directors a document stating the purposes of the meeting and reasons for convening
such meeting.
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(5) The Audit Committee may request business reports from any subsidiary of the Company if it is necessary for
performing its duties. In such case, if the subsidiary does not promptly report to the Audit Committee or the Audit
Committee needs to verify the contents of such report, the Audit Committee may investigate the status of
business activities and the financial condition of the subsidiary.

(6) The Audit Committee shall appoint external auditors as set forth in the External Audit of Joint-Stock Companies
Act.

(7) The Audit Committee shall carry out any other matters delegated by the Board of Directors.

(8) No matters resolved by the Audit Committee may be resolved again by the Board of Directors.
Article 53. (Audit Records)

The Audit Committee shall prepare audit records for the audit it has conducted. The audit records shall record the
proceedings and results of the audit, and shall be signed and sealed by or shall bear the signature of the members of
the Audit Committee who have conducted such audit.
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CHAPTER VII.

ACCOUNTING

Article 54. (Fiscal Year)

The fiscal year of the Company shall begin on January 1 and end on December 31 of each year.

Article 55. (Preparation and Keeping of Financial Statements)

(1) The Representative Director of the Company shall prepare and have the Audit Committee audit the following
documents and any supplementary schedules attached thereto, as well as the business report at least six (6) weeks
prior to the date of an ordinary General Meeting of Shareholders, and thereafter submit the following documents
and business report to an ordinary General Meeting of Shareholders:

1. Statement of financial position

2. Statement of income

3. Other documents indicating the Company�s financial status and management performance, which are set forth
in the Enforcement Decree of the KCC

(2) If the Company is required to prepare consolidated financial statements pursuant to the Enforcement Decree of
the KCC, the documents under Paragraph (1) shall include consolidated financial statements.

(3) The Audit Committee shall submit an audit report to the Representative Director at least one (1) week prior to the
date of an ordinary General Meeting of Shareholders.

(4) The Representative Director shall keep the documents set forth in each Item of Paragraph (1), together with its
supplementary schedules, documents under Paragraph (2), the business report and the audit report, at the head
office of the Company for a period of five (5) years, and their certified copies at branches for a period of three
(3) years, beginning from one (1) week prior to an ordinary General Meeting of Shareholders.

(5) If the General Meeting of Shareholders approves the documents set forth in each Item of Paragraph (1) and
Paragraph (2), the Representative Director shall promptly publicly disclose the statement of financial position, the
statement of income and the consolidated statement of financial position and consolidated statement of income.
Notwithstanding Article 4, such public disclosure may be given in the form of electronic documents prescribed
under the Financial Holding Company Act.

Article 56. (Appointment of External Auditors)
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The Company shall appoint an external auditor selected by the Audit Committee as set forth in the External Audit of
Joint-Stock Companies Act, and the Company shall post such appointment on the website of the Company.

Article 57. (Disposition of Profits)

The Company shall dispose of the retained earnings of the Company of each fiscal year as follows:

1. Earned surplus reserve

2. Other statutory reserves

3. Dividends

4. Voluntary reserves
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5. Other appropriated retained earnings
Article 58. (Retirement of Shares)

(1) The Company may retire shares within the scope of profits distributable to shareholders by a resolution of the
Board of Directors.

(2) In order to retire shares pursuant to Paragraph (1), the Board of Directors shall determine the following by
resolution:

1. Types and the total number of shares to be retired

2. The total amount of shares to be acquired for retirement

3. Acquisition period for the shares; in this case, the acquisition period shall be before the first ordinary
General Meeting of Shareholders to be held after the resolution of such retirement by the Board of Directors

(3) If shares are acquired for the purpose of retirement pursuant to Paragraph (1), the following criteria shall be
followed:

1. The method and criteria as prescribed in the Financial Investment Services and Capital Markets Act
shall be followed; in this case, the acquisition period and method shall satisfy the criteria set forth
in the Enforcement Decree of the Financial Investment Services and Capital Markets Act; and

2. The total price of the shares to be acquired for the purpose of retirement shall not be more than the amount as
prescribed in the Enforcement Decree of the Financial Investment Services and Capital Markets Act within
the scope available for profit distribution at the end of the relevant fiscal year pursuant to Article 462(1) of
the KCC.

(4) When the shares are retired pursuant to Paragraph (1), the matters referred to in each Item of Paragraph (2) and
the reasons of retirement shall be reported at the first ordinary General Meeting of Shareholders to be held after
the resolution of such retirement.

Article 59. (Dividends)

(1) Dividends may be distributed in cash, stock or other property.

(2) Dividends under Paragraph (1) shall be paid to the shareholders listed in the shareholder register of the Company
or registered pledgees as of the last day of each fiscal year.
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(3) If the Company distributes dividends in other property under Paragraph (1), the shareholders may request to be
paid in cash rather than in such property, and the Company may pay cash instead of such property to shareholders
holding less than a certain number of shares of the Company.

Article 60. (Interim Dividends)

(1) The Company may pay interim dividends under the KCC and other applicable laws and regulations to the
shareholders listed in the shareholder register of the Company as of a certain date determined by the resolution of
the Board of Directors only once each fiscal year.

(2) The interim dividends shall be paid within the amount remaining after deducting the following from the net assets
recorded in the statement of financial position of the immediately preceding fiscal year :

1. Paid in capital for the immediately preceding fiscal year
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2. Sum of capital reserves and earned surplus reserves accumulated up to the immediately preceding fiscal year

3. Unrealized gain as set forth in the Enforcement Decree of the KCC

4. Amount resolved to be distributed as profits at an ordinary General Meeting of Shareholders for the
immediately preceding fiscal year

5. Voluntary reserves accumulated for a specific purpose up to the immediately preceding fiscal year pursuant
to these Articles of Incorporation or a resolution of the General Meeting of Shareholders

6. Earned surplus reserves to be accumulated for the relevant fiscal year as a result of the interim dividends

(3) If new shares are issued before the record date under Paragraph (1) but following the commencement of a fiscal
year (including cases of capitalization of reserves, stock dividends, requests for conversion of convertible bonds,
exercise of warrants with respect to bonds with warrants and exercise of stock options), such new shares shall be
deemed to have been issued at the end of the immediately preceding fiscal year with respect to interim dividends
hereunder.

(4) For interim dividends, the same dividend rate as that of common stock of the Company shall apply to class shares
under Articles 10 through 10-5.

(5) No interim dividends shall be paid if profit is not expected for the relevant fiscal year.
Article 61. (Extinctive Prescription Period for Claim for Payment of Dividends)

(1) The right to dividends shall be extinguished by extinctive prescription if the right is not exercised for five
(5) years.

(2) After the expiration of the extinctive prescription period set forth in Paragraph (1), any unclaimed dividends shall
revert to the Company.

Article 62. (Supplementary Rules)

Matters not provided herein shall be determined by a resolution of the Board of Directors or at a General Meeting of
Shareholders, or the applicable laws and regulations including the KCC.

Edgar Filing: COMPANHIA DE SANEAMENTO BASICO DO ESTADO DE SAO PAULO-SABESP - Form 6-K

51



Addenda

Article 1. (Effective Date)

These Articles of Incorporation shall take effect as of the date of the registration of incorporation of the Company.

Article 2. (Initial Transfer Agent after Incorporation)

Notwithstanding Article 14, the initial transfer agent after incorporation shall be the Korea Securities Depository.

Article 3. (Appointment of Initial Representative Director, Outside Directors and Audit Committee Members
after Incorporation)

Notwithstanding Articles 36 and 40, the initial Representative Director, outside Directors and Audit Committee
members shall be appointed by approval of the stock transfer plan of the stock transferring companies without
recommendation of the Committee for Recommending Executive Officer Candidates.

Article 4. (Term of Office of Initial Directors after Incorporation)

Notwithstanding Article 37, the term of office of the initial Directors after incorporation of the Company shall be
determined by approval of the stock transfer plan of the stock transferring companies to the extent permitted under
applicable laws and regulations.

Article 5. (Remuneration of Directors for the Initial Fiscal Year after Incorporation)

Notwithstanding Article 49, the remuneration for a Director for the initial fiscal year after incorporation of the
Company shall be determined at the first meeting of the Board of Directors after incorporation of the Company with
KRW 3.2 billion as the maximum amount.

Article 6. (Initial Fiscal Year after Incorporation)

Notwithstanding Article 54, the initial fiscal year of the Company after incorporation of the Company shall be from
the date of incorporation to December 31, 2019.

Article 7. (Stock Transferring Companies)

In order to incorporate the Company, the stock transferring companies set forth below shall prepare these Articles of
Incorporation and affix their names and seals hereon as of June 19, 2018.

Woori Bank

51, Sogong-ro, Jung-gu, Seoul

Representative Director: Tae Seung Sohn (seal)

Woori FIS Co., Ltd.

17, World Cup buk-ro 60-gil, Mapo-gu, Seoul

Representative Director: Jae Hyun Cho (seal)
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Woori Finance Research Institute Co., Ltd.

110, Huam-ro, Jung-gu, Seoul

Representative Director: Kwang Hae Choi (seal)

Woori Credit Information Co., Ltd.

15, Eulji-ro 11-gil, Jung-gu, Seoul

Representative Director: Hong Hee Kim (seal)
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Woori Fund Services Co., Ltd.

17, World Cup buk-ro 60-gil, Mapo-gu, Seoul

Representative Director: Hyeong Min Park (seal)

Woori Private Equity Asset Management Company, Ltd.

136, Sejong-daero, Jung-gu, Seoul

Representative Director: Kyung Woo Kim (seal)
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Woori Bank
(Registrant)

Date: December 7, 2018 By: /s/ Won Duk Lee
(Signature)
Name: Won Duk Lee
Title: Executive Vice President
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