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FATO RELEVANTE

A ELETROPAULO METROPOLITANA ELETRICIDADE DE SAO PAULO S.A. (“Eletropaulo” ou “Companhia”) (B3:
ELPL3), em cumprimento ao disposto no paragrafo 4° do artigo 157 da Lei n® 6.404, de 15 de dezembro
de 1976, conforme alterada (“Lei das Sociedades por Acdes”), na regulamentacao da Comissao de Valores
Mobilidrios ("CVM"), em especial na Instrugdo da CVM n© 476, de 16 de janeiro de 2009, conforme alterada
("Instrucao CVM 476™) e na Instrugao da CVM n° 358, de 3 de janeiro de 2002, conforme alterada, vem
informar aos seus acionistas e ao mercado em geral que, em 16 de abril de 2018, em reunido do Conselho
de Administracdo da Companhia, foi aprovada a realizagao de oferta publica de distribuicdo primaria de,
inicialmente, 58.900.000 (cinquenta e oito milhGes e novecentas mil) agGes ordinarias, nominativas,
escriturais e sem valor nominal, de emissdao da Companhia, todas livres e desembaracadas de quaisquer
onus ou gravames (“Acbes”), com esforcos restritos de colocagdo, nos termos da Instrugao CVM 476
(“Oferta”).

DESTINAGAO DE RECURSOS

Os recursos liquidos oriundos da Oferta, incluindo ou ndo a colocagdo das Acoes Suplementares (conforme
abaixo definido), serdo destinados para a execucdo do “Plano Estratégico de Criagdo de Valor da
Companhid’ com o objetivo de: (i) financiar seu plano de investimento; e (ii) reforgar sua estrutura de
capital, considerando suas obrigacdes de curto prazo.

A Companhia informa que, para fins de assegurar o atingimento dos seus objetivos acima descritos, a
administragao da Companhia também avalia, adicionalmente a realizacdo da Oferta, a estruturacdo de uma
emissdo de titulos de divida de longo prazo. Os termos e condicOes finais de tal emissdo serdo fixados
conforme condigGes de mercado, dentre outros fatores, e estardo sujeitos a aprovagGes societarias da
Companhia nos termos da regulamentacdo aplicavel, as quais, tao logo obtidas, serdo prontamente
divulgadas por meio de fato relevante.

Para informagdes adicionais acerca da destinacdo dos recursos da Oferta, vide item “18.12. Valores
Mobilidrios — Outras Informagoes Relevantes” do Formulario de Referéncia da Companhia.

OFERTA

A Oferta consistira na distribuicdo publica primaria das Agbes, com esforcos restritos de colocacdo, a ser
realizada na RepuUblica Federativa do Brasil ("Brasil”), em mercado de balcdo ndo organizado, em
conformidade com os procedimentos da Instrucdo CVM 476, do “Codigo ANBIMA de Regulacdo e Melhores
Préticas para as Ofertas Publicas de Distribuicdo e Aquisicdo de Valores Mobilidrios” atualmente em vigor,
editado pela Associacdo Brasileira das Entidades dos Mercados Financeiro e de Capitais — ANBIMA (“Cddigo
ANBIMA” e “ANBIMA”, respectivamente) e demais disposicoes legais aplicaveis, incluindo o Regulamento
de Listagem do Novo Mercado da B3 S.A. — Brasil, Bolsa, Balcao (“"Regulamento do Novo Mercado” e “B3”,




respectivamente), o Oficio Circular 087/2014-DP, emitido pela B3, em 28 de novembro de 2014 (“Oficio
87/2014") e o Oficio 736/2017-DRE, emitido pela B3 em 28 de dezembro de 2017 (“Oficio 736/2017"), sob
a coordenacao do Banco Ital BBA S.A. (“Coordenador Lider”), do Banco Bradesco BBI S.A. (“Bradesco BBI")
e do Banco J.P. Morgan S.A. (*].P. Morgan” e, em conjunto com o Coordenador Lider e o Bradesco BBI,
“Coordenadores da Oferta”), nos termos do “Contrato de Coordenacdo, Colocacdo e Garantia Firme de
Liguidagdo de Acoes Ordindrias de Emissdo do Eletropaulo Metropolitana Eletricidade de So Paulo S.A.", a
ser celebrado entre a Companhia e os Coordenadores da Oferta (“Contrato de Colocacao”).

Simultaneamente, serdo também realizados esforgos de colocacdo das Acoes no exterior pelo Itau BBA USA
Securities, Inc., pelo Bradesco Securities, Inc. e pelo J.P. Morgan Securities LLC (em conjunto, “Agentes de
Colocacdo Internacional”): (i) nos Estados Unidos da Ameérica, exclusivamente para investidores
institucionais qualificados (qualified institutional buyers), residentes e domiciliados nos Estados Unidos da
América, conforme definidos na Rule 144A, editada pela U.S. Securities and Exchange Commission dos
Estados Unidos (“"SEC"), em operagOes isentas de registro, previstas no U.S. Securities Act de 1933,
conforme alterado (*Securities Act”) e nos regulamentos editados ao amparo do Securities Act; e (ii) nos
demais paises, que nao os Estados Unidos da América e o Brasil, para investidores que sejam considerados
ndo residentes ou domiciliados nos Estados Unidos da América ou ndo constituidos de acordo com as leis
desse pais (non-U.S. persons), nos termos do Regulamento S, editado pela SEC, no ambito do Securities
Act, e observada a legislagdo aplicavel no pais de domicilio de cada investidor (investidores descritos nas
alineas (i) e (ii) acima, em conjunto, “Investidores Estrangeiros”), em qualquer dos casos, que invistam no
Brasil em conformidade com os mecanismos de investimento regulamentados pelo Conselho Monetario
Nacional, pelo Banco Central do Brasil e/ou pela CVM, sem a necessidade, para tanto, da solicitagao e
obtencdo de registro de distribuigdo e colocacdo das Agbes em agéncia ou orgao regulador do mercado de
capitais de outro pais, inclusive perante a SEC. Os esforcos de colocagao das Agbes junto a Investidores
Estrangeiros, exclusivamente no exterior, serdo realizados nos termos do Placement Facilitation Agreement,
a ser celebrado entre a Companhia e os Agentes de Colocacao Internacional (“Contrato de Colocacdo
Internacional”).

Nos termos da decisdo proferida em 28 de junho de 2016, no d&mbito do Processo Administrativo CVM
n° RJ2014/13261, e do artigo 24 da Instrucao da CVM n° 400, de 29 de dezembro de 2003, conforme
alterada (“Instrucao CVM 400"), até a data de conclusao do Procedimento de Bookbuilding (conforme abaixo
definido), inclusive, a quantidade de AcOes inicialmente ofertada podera, a critério da Companhia, em
comum acordo com os Coordenadores da Oferta, ser acrescida em até 15% (quinze por cento) do total de
AcGes inicialmente ofertadas, ou seja, em até 8.835.000 (oito milhGes e oitocentas e trinta e cinco mil)
Agbes de emissdao da Companhia, nas mesmas condicdes e no mesmo prego das AgOes inicialmente
ofertadas (“Acdes Suplementares”), nos termos do Contrato de Colocacao, as quais serao destinadas a
atender a um eventual excesso de demanda que venha a ser constatado no momento em que for fixado o
Preco por Acao (conforme abaixo definido).

EXCLUSAO DO DIREITO DE PREFERENCIA E CONCESSAO DE PRIORIDADE

A emissdo das Acoes (considerando as Acoes Suplementares) pela Companhia, em decorréncia da Oferta,
sera feita com exclusao do direito de preferéncia dos seus atuais acionistas titulares de ac¢des ordinarias de
emissdao da Companhia (“Acionistas”), nos termos do artigo 172, inciso I, da Lei das Sociedades por Acoes
e do artigo 6°, paragrafo quarto, do estatuto social da Companhia (“Estatuto Social”), e tal emissdo sera
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realizada dentro do limite de capital autorizado previsto no Estatuto Social. Ndo sera admitida a
negociacao ou cessao, total ou parcial, dos Direitos de Prioridade (conforme abaixo definido)
dos Acionistas a quaisquer terceiros, incluindo entre os préprios Acionistas.

De forma a dar cumprimento ao disposto no artigo 9°-A da Instrugdo CVM 476 e assegurar a participacao
dos Acionistas na Oferta, sera concedida prioridade para subscricdo de até a totalidade das Acdes
(considerando as Agdes Suplementares) a serem colocadas por meio da Oferta (“Direito de Prioridade”).
Portanto, tomar-se-a como base a participacao acionaria verificada nas posi¢cdes em custddia: (i) na Central
Depositaria de Ativos da B3 (“Central Depositaria”); e (ii) no Banco Itad S.A., instituigdo responsavel pela
escrituracao e custddia das acoes ordinarias de emissao da Companhia (“Escriturador”): (a) ao final do dia
16 de abril de 2018 (“Primeira Data de Corte"); e (b) ao final do dia 23 de abril de 2018 (“Segunda Data
de Corte”). Fardo jus ao Direito de Prioridade aqueles que sejam considerados Acionistas na Primeira Data
de Corte, na respectiva proporcao de suas participagdes acionarias no total do capital social da Companhia,
calculada de acordo com as respectivas posicdes aciondrias na Segunda Data de Corte, observado o
disposto no item “ Procedimento da Oferta Prioritaria’ deste Fato Relevante (“Oferta Prioritaria”).

APROVACOES SOCIETARIAS

A realizacdo da Oferta, com exclusdo do direito de preferéncia dos Acionistas, nos termos do artigo 172,
inciso I da Lei das Sociedades por A¢Oes e do artigo 6°, paragrafo quarto, do Estatuto Social, e a concessao
do Direito de Prioridade aos Acionistas, bem como seus termos e condi¢des, foram aprovados em reuniao
do Conselho de Administragdo da Companhia realizada em 16 de abril de 2018, cuja ata sera devidamente
protocolada para arquivamento na Junta Comercial do Estado de Sao Paulo (“fJUCESP") e publicada no
jornal “Valor Econémico” e no Diario Oficial do Estado de Sdo Paulo ("DOESP”), apds a obtencdo de seu
registro na JUCESP.

O Preco por Acdo e o efetivo aumento de capital da Companhia, dentro do limite do capital autorizado
previsto no Estatuto Social, bem como a homologacao do aumento de capital, serdo aprovados em reuniao
do Conselho de Administracdo da Companhia a ser realizada ap6s a conclusdo do Procedimento de
Bookbuilding, cuja ata sera devidamente protocolada para arquivamento na JUCESP e publicada no jornal
“Valor Econémico” e no DOESP, apds a obtencdo de seu registro na JUCESP.

PRECO POR ACAO

O preco por Acao sera fixado apos a conclusao do procedimento de coleta de intencdes de investimento
junto a investidores profissionais, conforme definidos no artigo 9°-A da Instrucdo da CVM n° 539, de 13 de
novembro de 2013, conforme alterada, residentes e domiciliados ou com sede no Brasil ("Investidores
Institucionais Locais” e, em conjunto com Investidores Estrangeiros, “Investidores Profissionais”), a ser
realizado no Brasil, pelos Coordenadores da Oferta, nos termos do Contrato de Colocacao, e no exterior,
junto aos Investidores Estrangeiros, pelos Agentes de Colocacao Internacional, nos termos do Contrato de
Colocagao Internacional (“Procedimento de Bookbuilding’ e “Preco por Acao”, respectivamente). O Prego
por Acdo sera calculado tendo como parametro as indicagoes de interesse em fungdo da qualidade e
quantidade da demanda (por volume e preco) por Agdes coletadas junto a Investidores Profissionais por
meio do Procedimento de Bookbuilding, considerando a cotacdo das agbes ordinarias de emissdo da
Companhia na B3.




A cotacao de fechamento das acoOes ordinarias de emissao da Companhia na B3 em 16 de abril de 2018 foi
de R$22,00, valor este meramente indicativo do prego por Acdo, podendo variar para mais ou para menos
conforme conclusdo do Procedimento de Bookbuilding. Dessa forma, o montante total da Oferta
(considerando as AgOes Suplementares), com base neste preco por Acdo indicativo, seria de
R$1.490.170.000,00 (um bilhdo quatrocentos e noventa milhdes e cento e setenta mil reais). O Prego por
Acdo ndo é indicativo de preco que prevalecera no mercado apds a Oferta, podendo ser alterado
para mais ou para menos, apos a conclusao do Procedimento de Bookbuilding.

Nos termos do artigo 170, paragrafo 19, inciso III, da Lei das Sociedades por Acoes, a escolha do critério
de determinacao do preco por Acdo é justificada, na medida em que o preco das Acdes a serem subscritas
sera aferido de acordo com a realizagdo do Procedimento de Bookbuilding, o qual reflete o valor pelo qual
os Investidores Profissionais apresentarao suas intengdes de investimento no contexto da Oferta. Portanto,
a emissdo das AgOes (considerando as Agbes Suplementares) da Oferta com base nesse critério de fixagdo
de preco ndo promovera diluicdo injustificada dos acionistas da Companhia.

Serao consideradas no Procedimento de Bookbuilding as demandas dos Investidores Profissionais de acordo
com o plano de distribuicdo previamente acordado entre a Companhia e os Coordenadores da Oferta, nos
termos do Contrato de Colocacado, e que estejam de acordo com os objetivos da Companhia na realizagao
da Oferta.

Os Acionistas que aderirem exclusivamente a Oferta Prioritaria nao participardo do
Procedimento de Bookbuilding e, portanto, nao participardao do processo de determinagao do
Prego por Agao.

Poderad ser aceita a participacao de Investidores Profissionais, nos termos do artigo 19, inciso VI, da
Instrucdo da CVM n° 505, de 27 de setembro de 2011, conforme alterada, que sejam: (i) controladores ou
administradores da Companhia e e/ou outras pessoas vinculadas a Oferta, bem como seus respectivos
conjuges ou companheiros, seus ascendentes, descendentes e colaterais até o segundo grau;
(ii) controladores ou administradores dos Coordenadores da Oferta e/ou dos Agentes de Colocacdo
Internacional; (iii) empregados, operadores e demais prepostos dos Coordenadores da Oferta e/ou dos
Agentes de Colocacdao Internacional diretamente envolvidos na estruturacao da Oferta; (iv) agentes
autonomos que prestem servicos aos Coordenadores da Oferta e/ou aos Agentes de Colocacdo
Internacional, desde que diretamente envolvidos na Oferta; (v) demais profissionais que mantenham, com
os Coordenadores da Oferta e/ou com os Agentes de Colocacao Internacional, contrato de prestacdo de
servigos diretamente relacionados a atividade de intermediagao ou de suporte operacional no ambito da
Oferta; (vi) sociedades controladas, direta ou indiretamente, pelos Coordenadores da Oferta e/ou pelos
Agentes de Colocacao Internacional, desde que diretamente envolvidos na Oferta; (vii) sociedades
controladas, direta ou indiretamente, por pessoas vinculadas aos Coordenadores da Oferta e/ou aos
Agentes de Colocacao Internacional, desde que diretamente envolvidos na Oferta; (viii) cOnjuge ou
companheiro e filhos menores das pessoas mencionadas nos itens (ii) a (v) acima; e (ix) clubes e fundos
de investimento cuja maioria das cotas pertenga a pessoas vinculadas a Oferta, salvo se geridos
discricionariamente por terceiros nao vinculados (“Pessoas Vinculadas”) no Procedimento de Bookbuilding,
até o limite maximo de 20% (vinte por cento) das Acdes ofertadas. Caso seja verificado excesso de demanda
superior em 1/3 (um terco) a quantidade de AcOes ofertadas, ndo sera permitida a colocacdo de Agoes,
junto aos Investidores Profissionais que sejam Pessoas Vinculadas, sendo suas intengdes de investimento
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automaticamente canceladas.

A participacdo de Investidores Profissionais que sejam Pessoas Vinculadas no Procedimento
de Bookbuilding podera impactar adversamente a formacdo do Preco por Acdo e o
investimento nas Acgoes por Investidores Profissionais que sejam Pessoas Vinculadas podera
reduzir a liquidez das acoes ordinarias de emissao da Companhia no mercado secundario,
especialmente se considerada a colocacdo prioritaria das Acoes (considerando as Acoes
Suplementares) da Oferta Prioritaria aos Acionistas.

Os investimentos realizados pelas pessoas mencionadas no artigo 48 da Instrucao CVM 400: (i) para
protecdo (hedge) em operagbes com derivativos contratadas com terceiros, tendo as agoes ordinarias de
emissao da Companhia como referéncia (incluindo operacgbes de fotal return swap), desde que tais terceiros
nao sejam Pessoas Vinculadas; ou (ii) que se enquadrem nas outras excegoes previstas no artigo 48, inciso
II da Instrucdo CVM 400; sdo permitidos na forma do artigo 48, inciso II da Instrucdo CVM 400 e ndo serao
considerados investimentos realizados por Pessoas Vinculadas.

ESTABILIZAGCAO DO PRECO DAS ACOES

N3o havera procedimento de estabilizacdo do preco das Acbes apds a realizacdo da Oferta e,
consequentemente, o preco das Agdes no mercado secundario da B3 podera flutuar significativamente apos
a colocacao das Acoes.

FORMADOR DE MERCADO

A Companhia contratou, em 19 de maio de 2017, a Credit Suisse (Brasil) S.A. Corretora de Titulos e Valores
Mobilidrios, na qualidade de formador de mercado em relacdo as AgGes.

PLANO DE DISTRIBUIGAO

Os Coordenadores da Oferta e, no caso da Oferta Prioritaria, os Agentes de Custddia (conforme abaixo
definido), efetuardo a colocacdo das AcOes (considerando as A¢des Suplementares) no Brasil, observado o
disposto na Instrucdo CVM 476, no Oficio 87/2014 e no Oficio 736/2017, aos Acionistas, por meio da Oferta
Prioritaria, e aos Investidores Profissionais, por meio da Oferta Institucional (conforme abaixo definido).

Apds o atendimento do Direito de Prioridade, no ambito da Oferta Prioritaria, a Oferta sera destinada
exclusivamente aos Investidores Profissionais (“Oferta Institucional”). Nos termos do artigo 3° da Instrucao
CVM 476, a procura de Investidores Institucionais Locais, no ambito da Oferta Institucional, esta limitada
a, no maximo, 75 (setenta e cinco) Investidores Institucionais Locais e a subscricdo de Acoes limitada a, no
maximo, 50 (cinquenta) Investidores Institucionais Locais.

Os referidos limites ndo se aplicam as subscrigdes por Acionistas, no ambito da Oferta Prioritaria, e a procura
e subscricdo por Investidores Estrangeiros, observada as eventuais restricdes previstas na legislacdo vigente
no pais de domicilio de cada Investidor Estrangeiro. Os fundos de investimento e carteiras administradas
de valores mobiliarios cujas decistes de investimento sejam tomadas pelo mesmo gestor serdo considerados
como um Unico Investidor Institucional Local, nos termos do artigo 39, paragrafo 19, da Instrucdo CVM
476.



No dmbito da Oferta Institucional, caso o nimero de Ac¢des (considerando as Ages Suplementares) objeto
de intengdes de investimento recebidas de Investidores Profissionais durante o Procedimento de
Bookbuilding exceda o total de Acdes remanescentes apds a Oferta Prioritaria, nos termos e condicoes
descritos abaixo, serd dada prioridade ao atendimento de intengGes de investimento de Investidores
Profissionais, a exclusivo critério da Companhia e dos Coordenadores da Oferta, que levem em consideracao
a criacdo de uma base acionaria diversificada de acionistas e as relagdes com clientes, bem como outras
consideracdes de natureza comercial ou estratégica da Companhia e dos Coordenadores da Oferta.

REGIME DE DISTRIBUICAO

Os Coordenadores da Oferta realizarao a distribuicdo das Acdes, em regime de garantia firme de liquidacao,
o qual consiste na obrigacgdo individual e ndo solidaria dos Coordenadores da Oferta, observado o disposto
no Contrato de Colocacao, de liquidar as AgOes (considerando as A¢des Suplementares) que tenham sido
subscritas, porém ndo integralizadas, no Brasil, pelos seus respectivos investidores no 4° (quarto) Dia Util
contado da data de divulgacao do fato relevante comunicando a fixacdo do Preco por Acao (“Data de
Liquidacdo” e “Comunicado do Preco por Agao”, respectivamente), na proporcao e até os limites individuais
de cada um dos Coordenadores da Oferta, nos termos do Contrato de Colocacdo. A garantia firme de
liquidagdo é vinculante a partir do momento em que for concluido o Procedimento de Bookbuilding, fixado
o Preco por Acdo e assinado o Contrato de Colocagao (“Garantia Firme de Liguidagao™).

Em caso de exercicio da Garantia Firme de Liquidacao, os Coordenadores da Oferta, por si ou por suas
afiliadas, nos termos do Contrato de Colocacdo, poderdao, caso tenham interesse, vender tais AgOes
(considerando as AgGes Suplementares) antes: (i) do prazo de 6 (seis) meses contados a partir do inicio do
Procedimento de Bookbuilding; ou (ii) da data do envio do comunicado de encerramento da Oferta, o que
ocorrer primeiro (“Periodo de Distribuicdo”), sendo o preco de venda dessas Agdes (considerando as Agles
Suplementares) o respectivo preco de mercado das AcOes de emissao da Companhia, limitado ao Preco por
Agdo.

DISTRIBUICAO PARCIAL

Ndo sera admitida distribuicdo parcial no ambito da Oferta. Assim, caso ndo haja demanda para a
subscricao da totalidade das Agoes ofertadas no ambito da Oferta (sem considerar as Agoes
Suplementares), por parte dos Acionistas e dos Investidores Profissionais, até a data da
conclusao do Procedimento de Bookbuilding, nos termos do Contrato de Colocagao, a Oferta
sera cancelada, sendo todos os Pedidos de Subscricdo Prioritaria (conforme abaixo definido) e
todas as intencdoes de investimento de Investidores Profissionais automaticamente
cancelados. Neste caso, os valores eventualmente depositados pelos Acionistas e/ou
Investidores Profissionais serao devolvidos sem juros ou correcao monetaria, sem reembolso
de custos e com deducdo, caso incidentes, de quaisquer tributos eventualmente aplicaveis
sobre os valores pagos, inclusive, em funcao do IOF/Cambio e quaisquer outros tributos que
venham a ser criados, incluindo aqueles com aliquota atual equivalente a zero que tenham sua
aliquota majorada, no prazo maximo de 3 (trés) Dias Uteis contados da data da
disponibilizacdao do comunicado de cancelamento da Oferta. Em caso de cancelamento da
Oferta, a Companhia e os Coordenadores da Oferta ndo serdo responsaveis por eventuais
perdas e danos incorridas pelos investidores.



ACORDO DE INVESTIMENTO CELEBRADO COM A NEOENERGIA S.A

Em 16 de abril de 2018, a Companhia celebrou com a Neoenergia S.A. (“Neoenergia”), um acordo de
investimento (“Acordo de Investimento”) por meio do qual, sujeito a determinadas condicdes, a Neoenergia
firmou um compromisso de realizar um investimento na Companhia, mediante a subscricao de Ac¢des objeto
da Oferta, ao prego de R$25,51 por Acdo (“Preco Ofertado”).

A Neoenergia € uma companhia de capital aberto, holding do Grupo Neoenergia, maior grupo privado de
distribuicao de energia elétrica do Brasil em nimero de clientes, de acordo com a Empresa de Pesquisa
Energética (EPE), atuando por meio de suas controladas Coelba, Celpe, Elektro e Cosern. A Neoenergia é
controlada pela Iberdrola Energia S.A.U. e tem ainda como acionistas a Caixa de Previdéncia dos
Funcionarios do Banco do Brasil - PREVI e o BB Banco de Investimento S.A.

O Acordo de Investimento esta sujeito a aprovagao pelo Conselho de Administracao da Neoenergia em
reunido a ser realizada em 20 de abril de 2018. A diretoria da Neoenergia analisou, aprovou e recomendou
ao Conselho de Administracao da Neoenergia a aprovacao dos termos do Acordo de Investimento, os quais
foram também aprovados pela Iberdrola Energia S.A., controladora da Neoenergia. Na hipotese em que o
Acordo de Investimento ndo seja aprovado pelo Conselho de Administracao da Neoenergia, a Companhia
avaliara a manutengao ou revogacdo da Oferta.

O Acordo de Investimento dispOe que caso o preco por Acao na Oferta seja equivalente ao Preco Ofertado,
a Companhia devera alocar a Neoenergia 80% do total de AcOes objeto da Oferta (incluindo as Acoes
Suplementares), apds atendimento do direito de prioridade exercido pelos atuais acionistas da Companhia.

Caso apos a realizacdo do Procedimento de Bookbuilding ndo haja demanda suficiente para fixacdo do Preco
por Acdo na Oferta ao Preco Ofertado ou acima dele, entdo a Neoenergia estara obrigada a subscrever, por
preco equivalente ao Preco Ofertado, a totalidade das Agbes objeto da Oferta (excluindo as Acgdes
Suplementares), apds atendimento do Direito de Prioridade dos Acionistas da Companhia. Em contrapartida,
caso apos a realizagdo do Procedimento de Bookbuilding, o Prego por Agdo na Oferta seja fixado acima do
Preco Ofertado, entdao a Neoenergia tera a opcdo, mas ndo a obrigacdo, de subscrever até 80% do total
das AcOes objeto da Oferta (incluindo as AgGes Suplementares), apds atendimento do Direito de Prioridade
dos Acionistas da Companhia, ao Preco por Acao a ser fixado na Oferta.

A Neoenergia nao participara do Procedimento de Bookbuilding, no ambito da Oferta.

Além disso, nos termos do Acordo de Investimento, a Neoenergia também se comprometeu a realizar uma
oferta publica de aquisicdo de controle que envolvera a aquisicao de até a totalidade das acGes de emissao
da Companhia detidas por seus acionistas, a um preco equivalente ao Preco Ofertado, o qual podera ser
aumentado para refletir o preco por Acdo na Oferta, caso seja fixado acima do Preco Ofertado e a
Neoenergia exerca sua opgao de subscrigao de Agdes a tal prego ("OPA"). A Neoenergia se comprometeu
a publicar o edital da OPA imediatamente apos aprovacao do Acordo de Investimento pelo seu Conselho de
Administracao.

A OPA podera ser condicionada a aquisicdo de controle da Companhia pela Neoenergia, exceto se a Oferta
for concluida e as Agdes objeto da Oferta tiverem sido alocadas a Neoenergia nos termos do Acordo de
Investimento, hipdtese na qual a Neoenergia podera aditar o edital da OPA para excluir a condicao de
aquisicao de controle.



A OPA estara sujeita a modificacdo ou revogacao pela Neoenergia nas seguintes hipdteses: (i) suspensao
geral ou limitagcdo de negociacdo de valores mobiliarios da Companhia na B3; (ii) declaragao de moratdria
bancaria ou qualquer suspensao de pagamentos em relacao aos bancos, em geral, no Brasil; (iii) ocorréncia
de alteracdo nas normas aplicaveis ao mercado de capitais ou ao mercado de valores mobilidrios do Brasil
gue impeca a realizacdo da OPA; (iv) criagao de novos tributos ou 0 aumento de aliquota de 5% (cinco por
cento) ou mais dos tributos, em ambos os casos, incidentes sobre a OPA; (v) a revogacao de qualquer
autorizacdo governamental necessaria para a implementacdo da OPA ou a expedicao de qualquer ato de
autoridade que impega a Neoenergia de realizar a OPA ou imponha obrigacdo de comprar ou vender agdes
de emissdao da Companhia; (vi) expedicao, por qualquer autoridade governamental federal, estadual ou
local do Brasil (incluindo, mas ndo se limitando, aos poderes Executivo, Legislativo e Judiciario), de qualquer
decreto, ordem, julgamento ou ato que determine o término ou a alteragdo nos termos e condicdes de
quaisquer licengas, autorizagbes ou concessOes concedidas, necessarias a condugdo dos negécios da
Companhia ou quaisquer de suas controladas diretas e indiretas; (vii) expedicao, por qualquer autoridade
governamental federal, estadual ou local do Brasil (incluindo, mas nao se limitando, aos poderes Executivo,
Legislativo e Judiciario), de qualquer decreto, ordem, julgamento ou ato que determine a suspensao,
restrigdo ou limitagao da realizagdo de operagGes no mercado de cambio, ou o ingresso ou saida de divisas
do Pais; (viii) alteracao em legislacao ou regulamentacao aplicaveis as instituicdes financeiras, aos fundos
de investimento regulados pela CVM, a Companhia ou seus respectivos mercados de atuagao que impeca
a realizagdo da OPA; (ix) declaragao de guerra ou inicio de conflito armado no Brasil, que tenha um efeito
material na negociacao de valores mobilidrios no Brasil; (x) qualquer investigacao ou condenagdo da
Companhia ou qualquer afiliada, ou qualquer de seus diretores ou membros do Conselho de Administracao,
como resultado de violagdo da legislagao aplicavel relacionada a corrupcdo ou atos contra a administracdo
publica, incluindo a Lei n°® 12.529, de 30 de novembro de 2011, conforme alterada, Lei n® 12.846, de 1°
de agosto de 2013, conforme alterada, Decreto n° 8.240, de 18 de margo de 2015, o U.S. Foreign Corrupt
Practices Act de 1977 e o UK Bribery Act de 2010, conforme aplicavel e a Lei n® 9.613, de 3 de marco de
1998, conforme alterada; e (xi) alteragdo nos direitos e obrigacOes atribuiveis as agbes ou na estrutura de
capital da Companhia decorrente de (a) qualquer pessoa, universalidade, ou grupo de pessoas agindo sob
interesse comum ou vinculado por acordo de voto passar a ser titular da maioria das ag0es representativas
do capital social da Companhia (exceto caso as Agbes objeto da Oferta tiverem sido alocadas a Neoenergia
nos termos do Acordo de Investimento e a Neoenergia tenha incluido tal fato no edital da OPA); ou (b)
emissdo de novas acgbes ou de quaisquer valores mobilidrios, titulos e direitos conversiveis em agbes que
implique diluicdo da base acionaria em percentual igual ou superior 5% (cinco por cento) das agdes, mesmo
que seja conferido aos acionistas direito de preferéncia na subscricdo das novas agoes, exceto pelas Agoes
emitidas no contexto da Oferta.

O Acordo de Investimento sera automaticamente extinto caso: (a) a liquidagao da Oferta ndo se conclua
até, o que ocorrer antes entre: (i) a revogacdo da OPA pela Neoenergia (nas hipdteses descritas acima),
ou (ii) a liquidacdo de outra oferta publica de aquisicao de agGes de emissdo da Companhia na qual um
terceiro adquira agdes representando a maioria do seu capital social; ou (b) caso a Oferta seja revogada
pela Companhia, mediante decisdo de seu Conselho de Administracdo, no cumprimento de seus deveres
fiduciarios. O Acordo de Investimento podera ainda ser resolvido pela Neoenergia na hipotese em que,
antes da data de fixacao do Preco por Acao na Oferta, qualquer pessoa ou grupo de pessoas agindo sob



interesse comum ou vinculadas a acordo de acionistas, adquira ou passe a deter direitos, direta ou
indiretamente, sobre acdes representativas de 30% ou mais do capital social da Companbhia.

A aquisicao de parcela significativa do capital social da Companhia e, potencialmente, do seu controle pela
Neoenergia, no ambito da Oferta e/ou da OPA, devera ser submetida a aprovacao concorrencial pelo
Conselho Administrativo de Defesa Econ6mica (CADE) nos termos da legislagdo em vigor, bem como a
avaliagao pela Agéncia Nacional de Energia Elétrica (ANEEL) nos termos da Resolucao ANEEL n°® 484/2012,
conforme aplicavel. Caso tais aprovacdoes nao sejam obtidas, a Neoenergia podera ser obrigada a alienar,
ainda que parcialmente, as agdes de emissao da Companhia subscritas e/ou adquiridas na Oferta e/ou na
OPA.

Foi estabelecido no Acordo de Investimento, ainda, que a Neoenergia ndo podera, pelo periodo de 90
(noventa) dias contados a partir da data da liquidacao da Oferta, realizar determinadas operagoes com as
Acdes subscritas na Oferta, tais como oferecer, vender, contratar a venda, empenhar, emprestar, dar em
garantia, conceder qualquer opcao de compra, realizar compra a descoberto ou de qualquer outra forma
onerar, dispor, alienar ou conceder opgao ou direito em relagdo as AgOes, ressalvadas determinadas
excecOes previstas no Acordo de Investimento, incluindo oferecer as acdes em garantia, ceder direitos
econdmicos sobre as A¢oes ou vender as Agbes em oferta publica de aquisigdo direcionada a, no minimo,
AcOes representativas da maioria do capital social da Companhia.

PROCEDIMENTO DA OFERTA PRIORITARIA

No contexto da Oferta Prioritaria, a totalidade das AcOes (considerando as Ac¢des Suplementares) a serem
distribuidas no ambito da Oferta serd destinada prioritariamente a colocagdo junto aos Acionistas que
venham a realizar solicitagdo de subscricdo mediante o preenchimento de formulario especifico, junto a um
Agente de Custodia (“Pedido de Subscricao Prioritaria”), durante o periodo compreendido entre 18 de abril
de 2018, inclusive, e 24 de abril de 2018, inclusive (“Periodo de Subscricdo Prioritaria”).

Sera assegurado a cada um dos Acionistas, assim evidenciado na Primeira Data de Corte, que realizar
Pedido de Subscricdo Prioritaria durante o Periodo de Subscricdo Prioritaria, o direito de subscrever Acoes
(considerando as AcOes Suplementares), no ambito da Oferta Prioritaria, até o limite proporcional de
participacao de tal Acionista no capital social total da Companhia, assim evidenciado na Segunda Data de
Corte, desconsiderando as acoes ordinarias de emissdo da Companhia mantidas em tesouraria ("Limite de
Subscricao Proporcional"). Dessa forma, cada acdo ordinaria de emissdao da Companhia e de titularidade do
Acionista na Segunda Data de Corte assegurara ao respectivo Acionista o direito de subscrever: (i) 0,358522
Acbes no ambito da Oferta, considerando-se a colocagdo da totalidade das Agdes, mas sem considerar a
colocagdo das Agoes Suplementares; ou (i) até 0,412300 Acdes no ambito da Oferta, considerando-se a
colocacao da totalidade das AcOes, e considerando a colocacdao da totalidade das Acdes Suplementares.
Caso a relagdo resulte em fracdo de acdo, o valor de subscricao sera limitado ao valor inteiro apurado,
desconsiderando-se eventuais fragdes de agdes, bem como ndo serd realizado rateio no ambito da Oferta
Prioritaria.

Os Acionistas que apresentarem Pedidos de Subscricdo Prioritaria deverdo estabelecer a
quantidade de Agoes (considerando as Acoes Suplementares) a serem subscritas no ambito da
Oferta Prioritaria, observado o Limite de Subscricdo Proporcional, e poderdao estabelecer o
preco maximo por Acao como condicdo para sua participacdo na Oferta.



Os Acionistas que desejarem subscrever Acoes (considerando as Agoes Suplementares) no ambito da Oferta
Prioritaria em quantidade superior aos seus respectivos Limites de Subscricdo Proporcional poderdao
participar da Oferta Institucional, se forem Investidores Profissionais e desde que atendam as condicoes
aplicaveis a Oferta Institucional.

Os Acionistas que desejarem participar da Oferta Prioritaria deverdo se cadastrar ou, caso ja sejam
cadastrados, deverao se certificar que seus respectivos cadastros estejam atualizados perante um agente
de custddia detentor de autorizagdo de acesso para custddia de ativos no ambiente da B3, devidamente
habilitado para atuar no exercicio de direito de prioridade no ambito de ofertas publicas de agdes com
esforgos restritos, nos termos do Oficio Circular 087/2014 (“Agente de Custddia”), pelo qual desejem
efetivar seus respectivos Pedidos de Subscricao Prioritaria. Tais Acionistas estardao sujeitos as normas e
procedimentos internos dos respectivos Agentes de Custddia, custodiantes, representantes de investidores
nao residentes e da B3, em especial as regras e normas aplicaveis a Central Depositaria, ndo tendo a
Companhia, nem os Coordenadores da Oferta e nem a B3 responsabilidade por quaisquer perdas,
demandas, prejuizos, danos ou obrigagdes decorrentes do ndo atendimento pelos Acionistas dos requisitos
para exercicio do Direito de Prioridade e consequente participacdo da Oferta Prioritaria, nos termos
estabelecidos neste Fato Relevante.

Ficara a cargo de cada Acionista tomar as medidas cabiveis para efetivar o cadastro ou atualizar seu
cadastro, conforme o caso, junto ao Agente de Custddia em tempo habil, conforme procedimentos
estabelecidos pelo Agente de Custddia, para permitir a efetivacdo do Pedido de Subscricao Prioritaria
durante o Periodo de Subscrigdo Prioritaria, observados os procedimentos de cada Agente de Custddia, bem
como os procedimentos previstos neste Fato Relevante. Os Agentes de Custddia atuardo com a estrita
finalidade de atender os Acionistas na Oferta Prioritaria, sendo que, em nenhuma hipotese,
poderao realizar qualquer tipo de esforco de venda ou colocacdo das Agoes (considerando as
AcoOes Suplementares), uma vez que a Oferta é destinada exclusivamente aos Investidores
Profissionais, sendo garantida aos Acionistas apenas a prioridade na subscricdo das Acoes
(considerando as AgOes Suplementares) da Oferta Prioritaria, nos termos da Instrugdo CVM
476.

Recomenda-se aos Acionistas que desejarem participar da Oferta Prioritaria, que entrem em contato com
o Agente de Custddia de sua preferéncia, antes de realizarem os seus respectivos Pedidos de Subscricdo
Prioritaria, para: (i) verificarem a necessidade de manutengao de recursos em conta nele aberta e/ou
mantida, para fins de garantia dos seus respectivos Pedidos de Subscricao Prioritaria; (ii) verificarem a
possibilidade de débito antecipado da conta por parte do Agente de Custddia; (iii) obterem informagoes
mais detalhadas acerca dos prazos estabelecidos para a realizagao do Pedido de Subscricdo Prioritaria,
observados os procedimentos operacionais adotados por cada Agente de Custddia, bem como os
procedimentos previstos no Oficio 87/2014 e neste Fato Relevante; e, se for o caso, (iv) atualizarem e/ou
efetuarem o cadastro naquele Agente de Custddia. Caso as acoes ordinarias de emissdo da Companhia e
de titularidade do Acionista estejam custodiadas no Escriturador, recomenda-se a tais Acionistas que
desejarem participar da Oferta Prioritaria que se certifiquem de que seus respectivos cadastros estao
atualizados no Escriturador, observando os procedimentos para a Oferta Prioritaria descritos neste Fato
Relevante.
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Adicionalmente, os Acionistas ndo poderao subscrever A¢bes (considerando as A¢cdes Suplementares) objeto
da Oferta Prioritaria caso tal subscrigdo viole a legislacdo da jurisdicdo em que o Acionista esteja domiciliado
ou exija o registro do Acionista sob qualquer legislagao que nao seja a brasileira, incluindo o Securities Act.
E de responsabilidade de cada Acionista a determinacdo de sua elegibilidade para participar da Oferta
Prioritaria sob a legislacdo de sua jurisdicao.

Os Pedidos de Subscricdo Prioritaria sao irrevogaveis e irretrataveis, observadas as condigdoes do
proprio instrumento de Pedido de Subscricdo Prioritaria e de acordo com as seguintes condicdes:

0)

(if)

(iii)

observado o Limite de Subscricdo Proporcional, cada Acionista interessado em participar da Oferta
Prioritaria devera efetuar o respectivo Pedido de Subscricdo Prioritaria junto a um Unico Agente de
Custoddia, mediante seu preenchimento durante o Periodo de Subscricao Prioritaria, indicando a
quantidade de Agbes (considerando as AcOes Suplementares) que pretende subscrever por meio
do Pedido de Subscrigdo Prioritaria, sendo que o Acionista podera estipular, no Pedido de Subscricdo
Prioritaria, um preco maximo por Acdo como condicdo de eficacia de seu Pedido de Subscricdo
Prioritaria, sem necessidade de posterior confirmagao. Caso o Acionista opte por estipular um preco
maximo por Ac3o no Pedido de Subscricdo Prioritaria e o Preco por Acdo, seja fixado em valor
superior ao estipulado, o seu Pedido de Subscricdo Prioritaria sera automaticamente cancelado pelo
respectivo Agente de Custddia que o houver recebido;

nao ha valor minimo de investimento (ou quantidade minima de AcOes) a ser realizado pelos
Acionistas, sendo certo, no entanto, que o valor maximo (ou quantidade maxima de Acbes) de
investimento, no ambito da Oferta Prioritaria, esta sujeito ao respectivo Limite de Subscricdo
Proporcional;

tendo em vista a possibilidade de colocacdo das AgGes Suplementares, a critério da Companhia em
comum acordo com os Coordenadores da Oferta, que podera resultar no aumento da quantidade
de AgOes totais colocadas em até 15% (quinze por cento) das Acoes inicialmente ofertadas, e
consequentemente no aumento do Limite de Subscricdo Proporcional de cada Acionista; caso os
Acionistas indiqguem em seus respectivos Pedidos de Subscricdo Prioritaria o interesse na subscricao
da totalidade de AcOGes sem considerar a colocagao das Agdes Suplementares, referidos Acionistas
poderdo ser diluidos caso ocorra a colocacao de qualquer quantidade de Agbes Suplementares no
ambito da Oferta. INDEPENDENTEMENTE DA COLOCACAO DAS ACOES SUPLEMENTARES,
0S ACIONISTAS PODERAO ESTIPULAR A QUANTIDADE DE ACOES QUE TEM A
INTENGCAO SUBSCREVER, NO AMBITO DO EXERCICIO DE SEUS RESPECTIVOS
DIREITOS DE PRIORIDADE, APENAS NO PREENCHIMENTO DOS PEDIDOS DE
SUBSCRICAO PRIORITARIA, DURANTE O PERIODO DE SUBSCRICAO PRIORITARIA, E
SEM A POSSIBILIDADE DE RETIFICACAO POSTERIOR, SENDO CERTO QUE, CASO SEJA
INDICADO NOS PEDIDOS DE SUBSCRICAO PRIORITARIA, O INTERESSE NA
SUBSCRICAO DA TOTALIDADE DE AGCOES, CONSIDERANDO APENAS A COLOCACAO DAS
ACOES INICIALMENTE OFERTADAS, SEM CONSIDERAR A COLOCACAO DAS ACOES
SUPLEMENTARES, O RESPECTIVO ACIONISTA SERA DILUIDO, EM CASO DE
COLOCAGAO DE QUALQUER QUANTIDADE DE AGOES SUPLEMENTARES;
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(iv)

v)

(vi)

(vii)

(viii)

(ix)

(x)

nao havera a possibilidade de solicitacdo de subscricao de sobras na Oferta Prioritaria; apds a
alocacdo das Agbes (considerando as AgGes Suplementares) na Oferta Prioritaria, de acordo com o
Limite de Subscricao Proporcional, as Acdes que eventualmente remanescerem serao destinadas a
Oferta Institucional;

a quantidade de Acdes (considerando as Acdes Suplementares) a ser subscrita, o valor do respectivo
investimento, a Data de Liquidacdo e o prego por Agao serao informados a cada Acionista, até as
16:00 horas do Dia Util subsequente & data de divulgacdo do Comunicado do Preco por Acdo, pelo
Agente de Custddia que tenha recebido o respectivo Pedido de Subscricdo Prioritaria, por meio do
seu endereco eletronico, ou, na auséncia deste, por fac-simile, telefone ou correspondéncia, sendo
0 pagamento limitado ao valor que resultar da quantidade de Agbes (considerando as Agdes
Suplementares) indicada no Pedido de Subscricdo Prioritaria e o respectivo preco por Agao;

cada um dos Acionistas devera efetuar o pagamento a vista do valor indicado no item (v) acima,
junto ao Agente de Custddia com que tenha realizado o respectivo Pedido de Subscricdo Prioritaria,
em recursos imediatamente disponiveis, em moeda corrente nacional, até as 10:00 horas da Data
de Liquidacdo, salvo se de outra forma exigido pelo Agente de Custddia;

na Data de Liquidagdo, apds as 16:00 horas, o Agente de Custddia que tenha recebido o respectivo
Pedido de Subscricao Prioritaria, por meio da B3, entregara a cada um dos Acionistas que tiver
efetuado o Pedido de Subscrigdo Prioritaria e que tiver efetuado a integralizagdo das AgOes
(considerando as AgOes Suplementares), a quantidade de AgOes (considerando as AgOes
Suplementares) informado ao Acionista nos termos do item (v) acima. Caso tal relagdo resulte em
fracdo de Agao, a quantidade a ser subscrita sera limitada apenas a parte inteira, desconsiderando-
se eventuais fragOes de acles;

o Agente de Custddia que venha a atender Pedido de Subscricdo Prioritaria devera, no prazo e nos
valores estabelecidos pela B3, nos termos do Oficio 87/2014, realizar o depdsito de garantias
necessarias para que o Pedido de Subscricdo Prioritaria possa ser liquidado, no prazo e nos valores
estabelecidos pela B3, nos termos do Oficio 87/2014 (“Depdsito de Garantia”) para se habilitar na
Oferta Prioritaria;

na eventualidade de um determinado Agente de Custddia ndo realizar o Depdsito de
Garantia, os Pedidos de Subscricao Prioritaria recebidos por tal Agente de Custddia
serdo cancelados, ndao tendo a Companhia, nem os Coordenadores da Oferta, nem a B3
responsabilidade por quaisquer perdas, demandas, prejuizos ou danos incorridos pelo Acionista que
tenha realizado seu Pedido de Subscrigdo Prioritaria com tal Agente de Custddia;

na eventualidade de um determinado Agente de Custddia realizar parcialmente o
Deposito de Garantia, os Pedidos de Subscricdo Prioritaria recebidos por tal Agente de
Custoédia que nao tenham sido garantidos serao cancelados pelo Agente de Custddia,
nao tendo a Companhia, nem os Coordenadores da Oferta, nem a B3 responsabilidade por
quaisquer perdas, demandas, prejuizos ou danos incorridos pelo Acionista cujo Pedido de
Subscrigdo Prioritaria ndo tenha sido garantido nos termos deste item. Na hipdtese de o Agente de
Custddia ndo cancelar os Pedidos de Subscrigao Prioritaria cujo valor ndo tenha sido garantido nos
termos deste item, na forma e no prazo determinado pela B3, nos termos do Oficio 87/2014, todos
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os Pedidos de Subscricao Prioritaria realizados pelo Agente de Custddia serao cancelados, ndo tendo
a Companhia, nem os Coordenadores da Oferta, nem a B3 responsabilidade por quaisquer perdas,
demandas, prejuizos ou danos incorridos pelo Acionista que tenha realizado seu Pedido de
Subscrigao Prioritaria com tal Agente de Custddia;

(xi) nas hipoteses previstas neste Fato Relevante, incluindo, aquelas previstas nos itens (i), (ix) e (x)
acima, o Acionista que tiver seu Pedido de Subscricao Prioritaria cancelado: (a) ndo participara da
Oferta Prioritaria; e (b) os valores eventualmente depositados por tal Acionista deverdao ser
integralmente devolvidos pelo Agente de Custddia que tenha recebido o respectivo Pedido de
Subscricao Prioritaria, sem juros ou corre¢do monetaria, sem reembolso de custos e com dedugcao,
caso incidentes, de quaisquer tributos eventualmente aplicaveis sobre os valores pagos, inclusive,
em fungao do IOF/Cambio e quaisquer outros tributos que venham a ser criados, incluindo aqueles
com aliquota atual equivalente a zero que tenham sua aliquota majorada, no prazo maximo de 3
(trés) Dias Uteis contados do cancelamento do respectivo Pedido de Subscricio Prioritaria; e

(xii)  na hipotese de: (i) ndo haver conclusdo da Oferta; (ii) resilicdo do Contrato de Colocacao; (iii)
cancelamento da Oferta ou revogacao da Oferta; ou, ainda, (iv) em qualquer outra hipdtese de
devolucdo dos Pedidos de Subscricdo Prioritaria em fungdao de expressa disposicdo legal ou
regulamentar, todos os Pedidos de Subscricdo Prioritaria serdo automaticamente cancelados e o
Agente de Custddia que tenha recebido o respectivo Pedido de Subscrigdo Prioritaria comunicara
ao respectivo Acionista o cancelamento da Oferta, o que sera considerado feito mediante a
divulgacao de fato relevante pela Companhia. Caso o Acionista ja tenha efetuado o pagamento nos
termos do inciso (vi) acima, os valores depositados serdao devolvidos sem juros ou corregao
monetaria, sem reembolso de custos e com dedugdo, caso incidentes, de quaisquer tributos
eventualmente aplicaveis sobre os valores pagos, inclusive, em funcdo do IOF/Cambio e quaisquer
outros tributos que venham a ser criados, incluindo aqueles com aliquota atual equivalente a zero
que tenham sua aliquota majorada, no prazo maximo de 3 (trés) Dias Uteis contados da
comunicacdo acerca de quaisquer dos eventos acima citados.

CAPITALIZACAO

Para informacdes acerca dos impactos da realizacao da Oferta na capitalizagdo da Companhia, vide item
“18.12. Valores Mobilidrios — Outras Informacgoes Relevantes” do Formulario de Referéncia da Companhia.

DILUICAO

O Acionista que ndo exercer seu Direito de Prioridade, ou exercé-lo subscrevendo quantidade de Agles
inferior a sua respectiva proporcdo na posicdo acionaria, ou, ainda, exercer seu Direito de Prioridade
subscrevendo quantidade de Agdes inferior a participacdo que teria direito se subscrevesse também as
AcGes Suplementares, podera ser diluido.

Para informagOes acerca da diluicao do valor das AgOes decorrente da realizagao da Oferta, vide item
“18.12. Valores Mobilidrios — Outras Informagdes Relevantes” do Formulario de Referéncia da Companhia.

CusTOS DE DISTRIBUIGAO

As despesas e as comissoes relacionadas a Oferta serdo pagas exclusivamente pela Companhia, nos termos
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do Contrato de Colocacdo e do Contrato de Colocagao Internacional.

Para informagOes adicionais acerca dos custos de distribuicdo decorrentes da realizacdo da Oferta, vide
item “18.12. Valores Mobiligrios — Outras Informacdes Relevantes” do Formulario de Referéncia da
Companhia.

DIREITOS, VANTAGENS E RESTRICOES DAS ACOES

As AcOes (considerando as Acbes Suplementares) conferirdo aos seus titulares os mesmos direitos,
vantagens e restricbes inerentes as acdes ordinarias de emissao da Companhia, inclusive o direito de
participar das assembleias gerais da Companhia e nelas exercer todas as prerrogativas conferidas as agbes
ordinarias, conforme o caso e nelas exercer todas as prerrogativas conferidas as acoes ordinarias. As Acoes
dardo, ainda, a seus titulares o direito ao recebimento integral de dividendos e demais proventos de
qualquer natureza que vierem a ser declarados a partir da data da divulgagdao do Comunicado do Prego por
Acdo, nos termos previstos no Estatuto Social, na Lei das Sociedades por Acdes e no Regulamento do Novo
Mercado, editado pela B3, conforme vigentes nesta data. Dentre referidos direitos e beneficios assegurados
aos titulares das A¢des, destacam-se os seguintes:

(a)

(b)

(c)

(d)

()

(9)

direito de voto nas assembleias gerais da Companhia, sendo que cada acao ordinaria corresponde a
um voto;

recebimento de dividendos integrais e demais distribuicbes pertinentes as acdes ordinarias que
vierem a ser declarados pela Companhia a partir da data da divulgacao do Comunicado do Preco,
incluindo, observadas as disposi¢bes aplicaveis da Lei das Sociedades por Acoes, dividendo minimo
obrigatdrio, em cada exercicio social, ndo inferior a 25% (vinte e cinco por cento) do lucro liquido de
cada exercicio, ajustado nos termos do artigo 202 da Lei das Sociedades por Acbes;

no caso de liquidacdo da Companhia, direito ao recebimento dos pagamentos relativos ao
remanescente do seu capital social, na proporcao da sua participacdo no capital social da Companhia,
nos termos do artigo 109, inciso II, da Lei das Sociedades por Acdes;

fiscalizacdo da gestdao da Companhia, nos termos previstos na Lei das Sociedades por Acoes; (e)
direito de preferéncia na subscricdo de novas agoes, conforme conferido pelo artigo 109, inciso IV,
da Lei das Sociedades por Acoes;

direito de alienar as acOes ordinarias de emissdo da Companhia, nas mesmas condicbes asseguradas
ao(s) acionista(s) controlador(es), no caso de alienacdo, direta ou indireta, a titulo oneroso do
controle sobre a Companhia, tanto por meio de uma Unica operagdo, como por meio de operacoes
sucessivas, observadas as condicdes e os prazos previstos na legislacao vigente e no Regulamento
do Novo Mercado, de forma a lhe assegurar tratamento igualitario aquele dado aos acionistas
controladores (tag along);

direito de alienar as agbes ordinarias de emissdo da Companhia em oferta publica de aquisicdo de
acoes a ser realizada pela Companhia ou pelos acionistas controladores da Companhia, em caso de
cancelamento do registro de companhia aberta ou de cancelamento de listagem das acoes ordinarias
de emissdo da Companhia no Novo Mercado por, no minimo, obrigatoriamente, seu valor econémico,
apurado mediante laudo de avaliacdo elaborado por instituicdo ou empresa especializada com
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experiéncia comprovada e independente quanto ao poder de decisao da Companhia, seus
administradores e/ou acionistas controladores; e

(h) todos os demais beneficios conferidos aos titulares das a¢des ordinarias previstos no Estatuto Social,
na Lei das Sociedades por Agdes e no Regulamento do Novo Mercado, editado pela B3, conforme
vigentes nesta data.

Para mais informagGes sobre os direitos, vantagens e restrices das agbes ordinarias de emissdao da
Companhia, vide item “18.1. Direitos de Cada Espécie e Classes de Acdo Emitidd’ do Formulario de
Referéncia da Companhia.

ACORDOS DE RESTRICAO A VENDA DE AGOES ( LOCK-UP)

Periodo de 90 (noventa) dias subsequentes a data de assinatura do Contrato de Colocacao e do Contrato
de Colocacdo Internacional (“Periodo de Lock-up”), a Companhia se comprometera, por meio do Contrato
de Colocagdo e do Contrato de Colocacao Internacional e, determinados membros da administragao da
Companhia, devidamente identificados no Contrato de Colocacao Internacional se comprometerao, por meio
de acordos de restricdo de negociacao relativos as Agbes (considerando as Agbes Suplementares) ou
qualquer valor mobilidrio conversivel, permutavel ou opcao exercivel em Acgdes (considerando as Acoes
Suplementares) (“Acdes sob Lock-up”), a nao realizar, direta ou indiretamente, com relacdo as Agoes sob
Lock-up, qualquer das agOes indicadas a seguir: (i) emitir, oferecer, vender, contratar a venda, empenhar,
emprestar, conceder qualquer opcao de compra, realizar qualquer venda a descoberto ou de outra forma
dispor ou constituir quaisquer opcoes, direito e garantia em relacao as Acoes sob Lock-up; (ii) celebrar
contratos de swap, hedge ou qualquer outro contrato que transfira, no todo ou em parte, as consequéncias
econdmicas da titularidade das Acdes sob Lock-up; (iii) estabelecer ou aumentar uma posicdo de venda e
liquidar ou diminuir uma posicdo de compra em relagao as Agoes sob Lock-up dentro da definigao da Secao
16 do Exchange Act; ou (iv) protocolar perante a SEC um pedido de registro, de acordo com o disposto no
Securities Act, referente as Acoes sob Lock-up ou, nas hipdteses dos itens (i) a (iv) acima, divulgar
publicamente a intencdo de realizar tais acdes, sem o prévio consentimento por escrito dos Agentes de
Colocagdo Internacional, com excecdo: (a) das AcOes (considerando as Agdes Suplementares) a serem
vendidas nos termos do Contrato de Colocagao e do Contrato de Colocacao Internacional; (b) da emissao,
pela Companhia, de Agbes sob Lock-up para conversdo ou permuta de valores mobiliarios conversiveis ou
permutaveis em Ac¢des ou para o exercicio de opcoes de Acdes ou de garantia, em cada caso, existentes na
presente data e informados neste Fato Relevante; e (c) outorga pela Companhia de opg¢bes de agdes ou
acbes a conselheiros, diretores e empregados no ambito de um plano de outorga de opgdes de aquisicao
de acdes ou plano de conversao de agbes da Companhia, devidamente aprovado, conforme descrito no
Formuldrio de Referéncia da Companhia, e a emissGes de Agdes sob Lock-up nos termos dos referidos
planos.

Se quaisquer participacdes societarias da Companhia forem concedidas a diretores estatuarios, conselheiros
e diretores ndo estatutarios da Companhia, os termos de tais participagGes, incluindo os termos de
quaisquer planos de outorga de opcdes de aquisicdo de agdes, deverdo prever que nenhuma agdo ordinaria
sera de passivel de emissdo para tais diretores estatutarios, conselheiros e diretores ndo estatutarios dentro
do Periodo de Lock-up, considerando que a Companhia tem o direito de emitir participacdes societarias da
Companhia a quaisquer conselheiros e diretores da Companhia que lhes sejam emitidas como resultado da
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conversdao de certas participacdes societarias da AES Corporation em participacdes societarias da
Companhia, de acordo com um plano de conversao de agdes a ser aprovado pelos acionistas da Companhia
em abril de 2018.

Os diretores estatutarios, conselheiros e diretores ndao estatutarios que receberem AgGes sob Lock-up
durante o Periodo de Lock-uptém o direito de transferir essas acoes: (i) por meio de faléncia ou insolvéncia,
desde que tal transferéncia ndo cause nem requeira a apresentacdo de uma declaracdo de registro ou
qualquer outro arquivamento na CVM; (ii) em conexao com a aceitacdo de qualquer oferta publica de
aquisicao de agles feita a todos os acionistas da Companhia; ou (iii) com o consentimento prévio, por
escrito, dos Agentes de Colocacgdo Internacional.

Para mais informacOes sobre o plano de outorga de opgdes de aquisicao de acdes de emissdao da
Companhia, veja as secoes “ 1.3.4 Plano de Remuneracdo Baseado em Acoes do Conselho de Administracdo
e Diretoria Estatutarida’ a “ 13.8 Informagbes Necessarias para Compreensdo dos Dados Divulgados nos itens
13.5 3 13.7', do Formulario de Referéncia da Companhia.

ESFORCOS DE DISPERSAO ACIONARIA

Nos termos do Oficio 736/2017 e do artigo 129, paragrafo Unico do Regulamento do Novo Mercado, em
vigor desde 02 janeiro de 2018, a Companhia fica dispensada do cumprimento dos esforcos de dispersao
acionaria, uma vez que a Oferta consistira na distribuicdo publica primaria das A¢bes, com esforcos restritos
de colocacao.

CRONOGRAMA ESTIMADO DA OFERTA

Segue abaixo um cronograma indicativo e estimado das principais etapas da Oferta, informando seus
principais eventos, a partir desta data:

Eventos Data Prevista(®)

Reunido do Conselho de Administracdao da Companhia aprovando a realizagdo da
Oferta.

1. Divulgacdo deste Fato Relevante da Oferta. 16 de abril de 2018
Primeira Data de Corte.

2. o dos spresentahes o ot residors 17 0e 3t ce 2019

3. Inicio do Periodo de Subscrigao Prioritaria. 18 de abril de 2018

4. Segunda Data de Corte. 23 de abril de 2018

5. Encerramento do Periodo de Subscricdo Prioritaria. 24 de abril de 2018

Encerramento das apresentacdes a potenciais investidores.
Encerramento do Procedimento de Bookbuilding.
Fixagdo do Preco por Acao.
6. Reunido do Conselho de Administragao da Companhia aprovando o Prego por 26 de abril de 2018
Acdo, o efetivo aumento de capital, bem como sua homologagao.
Assinatura do Contrato de Colocacdo e demais contratos relacionados a Oferta.
Divulgacao do Comunicado do Preco por Acdo.

7. Inicio das negociacOes das Agdes na B3 30 de abril de 2018

8. Data de liquidagao fisica e financeira das A¢Ges na B3 3 de maio de 2018

M Todas as datas futuras previstas sdo meramente indicativas e estdo sujeitas a alteracBes, suspensdes, antecipacbes ou
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prorrogacGes a critério da Companhia e dos Coordenadores da Oferta. Ainda, caso ocorram alteragdes das circunstancias,
revogacdo ou modificacdo da Oferta, tal cronograma podera ser alterado.
@ As apresentacBes a potenciais investidores (roadshow) ocorrerdo no Brasil e no exterior.

DESCONTINUIDADE DE GUIDANCE

Os administradores da Companhia optaram por descontinuar temporariamente a divulgacao de projecoes
financeiras (guidance) anteriormente apresentadas no item “11. Projegées” do Formulario de Referéncia da
Companhia, em razao da necessidade de alinhamento de sua politica de divulgacao de guidance com os
procedimentos adotados por seus auditores independentes e demais consultores no contexto da Oferta.

Desta forma, quaisquer consideracoes sobre estimativas e declaracdes futuras relativas aos planos,
expectativas sobre eventos futuros, estratégias e tendéncias comerciais ou financeiras que afetam as
atividades da Companhia, incluindo quaisquer guidances anteriormente divulgados, os quais envolvem
riscos e incertezas e, portanto, ndo sao indicativas ou constituem garantias de resultados futuros, ndao
devem ser considerados pelos investidores para fins de embasar sua decisao de investimento na Oferta.

INFORMACOES ADICIONAIS

Nos termos da Instrugao da CVM n© 530, de 22 de novembro de 2012, fica vedada a subscricao das Agoes
(considerando as Acdes Suplementares) por investidores que tenham realizado vendas a descoberto de
acoes ordindrias de emissdo da Companhia na data de fixacdo do Preco por Acdo e nos cinco pregdes que
a antecedem. S3o consideradas vendas a descoberto aquelas realizadas por investidores que ndao sejam
titulares das acdes ordinarias de emissdao da Companhia, ou cuja titularidade resulte de empréstimo ou
outro contrato de efeito equivalente. Ademais, sdao consideradas opera¢des de um mesmo investidor as
vendas a descoberto e as aquisicdes de acoes ordinarias de emissdo da Companhia realizadas em seu
préprio nome ou por meio de qualquer veiculo cuja decisao de investimento esteja sujeita a sua influéncia.
Fundos de investimento cujas decisdes de investimento sejam tomadas pelo mesmo gestor ndo serao
considerados um Unico investidor para efeito do disposto neste paragrafo, desde que as operacoes estejam
enquadradas nas respectivas politicas de investimento de cada fundo. A vedacdo prevista neste paragrafo
nao se aplica nos seguintes casos: (i) operacoes realizadas por pessoas juridicas no exercicio da atividade
de formador de mercado de acdes ordinarias de emissdao da Companhia, conforme definida na norma
especifica; e (ii) operagGes posteriormente cobertas por aquisicdo em mercado da quantidade total de acoes
ordinarias de emissdo da Companhia correspondente a posicao a descoberto até, no maximo, dois pregbes
antes da data de fixagdo do Prego por Acdo.

A Oferta esta automaticamente dispensada do registro de distribuicdo publica pela CVM de que trata o
artigo 19 da Lei n° 6.385, de 7 de dezembro de 1976, conforme alterada, e nos termos do artigo 6° da
Instrucao CVM 476, nao estando sujeita, portanto, a analise prévia da CVM. A Oferta ndo sera objeto de
analise prévia pela CVM, pela ANBIMA ou por qualquer entidade reguladora ou autorreguladora, contudo,
apds o envio do comunicado de encerramento da Oferta a CVM, conforme previsto no artigo 8° e Anexo 8
da Instrucao CVM 476, a Oferta sera objeto de registro na ANBIMA, conforme artigo 1°, paragrafo 3° do
Cddigo ANBIMA.

A COMPANHIA RECOMENDA FORTEMENTE QUE OS ACIONISTAS INTERESSADOS EM
PARTICIPAR DA OFERTA PRIORITARIA LEIAM, ATENTA E CUIDADOSAMENTE, OS TERMOS E
CONDIGOES, ESPECIALMENTE OS PROCEDIMENTOS RELATIVOS AO PAGAMENTO E FIXAGAO
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DO PRECO POR ACAO E A LIQUIDACAO DA OFERTA PRIORITARIA, AS INFORMACOES
CONSTANTES DESTE FATO RELEVANTE, BEM COMO DO FORMULARIO DE REFERENCIA, QUE
CONTEMPLA AS INFORMACOES ADICIONAIS E COMPLEMENTARES A ESTE FATO RELEVANTE,
EM ESPECIAL OS FATORES DE RISCO DESCRITOS NO ITEM “4. FATORES DE RISCO”, BEM
COMO OS ITENS “7. ATIVIDADES DO EMISSOR”, “17. CAPITAL SOCIAL” E “18. VALORES
MOBILIARIOS”, PARA CIENCIA E AVALIACAO DE CERTOS FATORES DE RISCO RELACIONADOS
A SUBSCRICAO DAS ACOES QUE DEVEM SER CONSIDERADOS NA TOMADA DE DECISAO DE
INVESTIMENTO.

Este Fato Relevante ndo constitui uma oferta do direito de participar da Oferta e/ou de venda das Ac¢bes
(considerando as AgGes Suplementares) nos Estados Unidos da América, e a Companhia ndo esta solicitando
ofertas de compra nos Estados Unidos da América. Qualquer informacao aqui contida ndo devera ser levada,
transmitida, divulgada, distribuida, ou disseminada nos Estados Unidos da América. O direito de participar
da Oferta e/ou as Agbes (considerando as Agdes Suplementares) nao poderao ser ofertados ou vendidos
nos Estados Unidos da América sem que haja registro ou isengao de registro nos termos do Securities Act.
A Companhia, os Coordenadores da Oferta e os Agentes de Colocacao Internacional ndo pretendem realizar
nenhum registro da Oferta ou das Agles (considerando as Agdes Suplementares) nos Estados Unidos da
América e nem em qualquer agéncia ou 6rgao regulador do mercado de capitais de qualquer outro pais.

Para fins do disposto neste Fato Relevante, considerar-se-a(d0) “Dia(s) Util(eis)” qualquer dia que ndo seja
sabado, domingo ou feriado nacional ou, ainda, quando ndo houver expediente bancario na cidade de Sao
Paulo, Estado de Sao Paulo.

Quaisquer comunicados aos Acionistas relacionados a Oferta, incluindo eventuais alteracdes do cronograma
da Oferta, serdo divulgados por meio de comunicado ao mercado ou fato relevante nas paginas eletronicas
da CVM (http://www.cvm.gov.br), da B3 (http://www.bmfbovespa.com.br) e da Companhia
(http://ri.eletropaulo.com.br).

A Companhia mantera os seus acionistas e o0 mercado em geral informados sobre o processo da Oferta, nos
termos da regulamentagdo aplicavel. Mais informagGes poderdo ser obtidas junto ao Departamento de
Relacdes com Investidores da Companhia, por meio do telefone +55 (11) 2195-7048, ou por meio do
endereco eletronico ri.eletropaulo@eletropaulo.com.br.

Barueri, 16 de abril de 2018.

Marcelo Antonio de Jesus

Diretor Vice-Presidente e de Relagoes com Investidores
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ELETROPAULO METROPOLITANA ELETRICIDADE DE SAO PAULO S.A.

Publicly-held company
CNPJ/MF n° 61.695.227/0001-93|NIRE 35.300.050.274

MATERIAL FACT

ELETROPAULO METROPOLITANA ELETRICIDADE DE SAO PAuULO S.A. (“Eletropaulo” or “Company”) (B3:
ELPL3), in compliance with Paragraph 4 of Article 157, Law n° 6,404 of December 15, 1976, as amended
("Corporation Law") and the regulations of the Brazilian Securities and Exchange Commission (“CVM"),
particularly the CVM Instruction n® 476, of January 16, 2009, as amended ("CVM Instruction n® 476"),
and CVM Instruction n° 358, of January 3, 2002, as amended, hereby informs to their shareholders and
the general market that on April 16, 2018, a meeting of the Company 's Board of Directors approved the
public offer for the initial primary distribution of 58,900,000 common, nominative, without par value share
issued by the Company, all free and clear of any liens or burdens (“Shares”), with restricted efforts for
placement, according to the CVM Instruction n° 476 (“Offer”).

APPLICATION OF RESOURCES

The net proceeds resulting from the Offer, whether including or not the placement of Additional Shares
(according to the definition given to the term below) will be applied to the execution of the Company s
Strategic Plan for Value Creation, with the purpose of: (i) funding the investment plan of the Company;
and (i) reinforcing the capital structure, considering the short-term obligations of the Company.

The Company informs that with the purposes of ensuring the achievement of the objectives mentioned
above, the Company management is also evaluating, in addition to the offer, an issuance of long-term
debt securities. The final terms and conditions of such issuance will be determined according to market
conditions, among other factors, and will be subject to corporate approvals by the Company, according to
the applicable regulations, which will be immediately disclosed, as soon as they are obtained.

For additional information about the allocation of Offer proceeds, please see item “18.12. Securities —
Other Relevant Information” in the Company s Reference Form.

OFFER

The Offer consists of public primary distribution of Shares, with restricted efforts for placement, to be
performed in the Federative Republic of Brazil (“Brazil”), in the organized counter market, according to
the procedures set forth in the CVM Instruction n© 476 of the “ANBIMA Code for Regulation and Best
Practices of Public Offers for the Distribution and Acquisition of Securities” currently in force, edited by the
Brazilian Association of the Entities of Financial and Capital Markets — ANBIMA (“fANBIMA Code” and
“ANBIMA”, respectively) and other applicable legal provisions, including the Regulations for the Listing in
the New Market of B3 S.A. — Brasil, Bolsa, Balcdo (“Regulations of the New Market” and “B3”,
respectively), the Official Letter 087/2014-DP, issued by B3, on November 28, 2014 (“Directive 87/2014")
and the Official Letter 736/2017-DRE, issued by B3 on December 28, 2017 (“Official Letter 736/2017"),




under the coordination of Banco Ital BBA S.A. (“Leader Coordinator”) of Banco Bradesco BBI S.A.
("Bradesco BBI"), and Banco J.P. Morgan S.A. (*].P. Morgan” and, together with the Leader Coordinator
and Bradesco BBI, “Offer Coordinators”), according to the “Contract for the Coordination, Placement, and
Firm Guarantee of the Settlement of Common Share Issued by Eletropaulo Metropolitana Eletricidade de
Séo Paulo S.A.," to be entered into by the Company and the Offer Coordinators ("Placement Agreement”).

At the same time, efforts for the placement of the Shares abroad will be made by Ital BBA USA
Securities, Inc., Bradesco Securities, Inc., and J.P. Morgan Securities LLC (jointly referred to as
“International Placement Agents”): (i) in the United States of America, exclusively for qualified
institutional buyers, residing and domiciled in the United States of America, as defined in the Rule 144A,
issued by the U.S. Securities and Exchange Commission of the United States of America (“SEC"), in
operations exempt from registration, as provided for in the U.S. Securities Act of 1933, as amended
("Securities Act", and in the regulations edited under the Securities Act; and (ii) in other countries, except
in the United States of America and Brazil, for investors that are considered non-U.S residents or
domiciled in the United States of America, or not constituted according to the laws of that country (non-
U.S. persons), according to the terms of Regulations S, issued b SEC in the scope of the Securities Act,
and the applicable legislation in the domicile country of each investor (investors described in sub item (i)
and (ii) above, together referred to as “Foreign Investors”), in any case that invest in Brazil according to
the investment mechanisms regulated by the Brazilian National Monetary Council, Brazilian Central Bank
and/or CVM, without the need to request and obtain a registration of distribution and placement of the
Shares with an agency or regulatory body in the capital market of other country, including with SEC. The
efforts for the placement of shares with the Foreign Investors, exclusively abroad, are performed
according to the Placement Facilitation Agreement to be entered into by the Company and the
International Placement Agents ("International Placement Agreement").

According to the decision issued on June 28, 2016, in the scope of the CVM Administrative Proceeding n°
RJ2014/13261, and Article 24 of the CVM Instruction n°® 400, of November 29, 2003, as amended (“"CVM
Instruction400”), until the closing of the Bookbuilding Procedure (as defined below) inclusive, at the
Company s discretion and as agreed by the Offer Coordinators, the number of Shares initially offered can
have an addition of up to 15% (fifteen per cent) of the total Shares initially offered, in other words, up to
8,835,000 Shares issued by the Company, under the same terms and prices of the Shares initially offered
("Additional Shares”), according to the terms of the Placement Agreement, which will be allocated to an
eventual excess of demand that may occur at the time of Price per Share determination (as defined
below).

EXCLUSION OF THE PREFERENCE RIGHT AND PRIORITY AWARDING

The issuance of Shares by the Company (considering the Additional Shares) in the Offer is made with the
exclusion of the preference right for their current shareholders holding common shares issued by the
Company (“Shareholders™), according to Article 172, Section I of the Brazilian Corporation Law, and
Article 6, Paragraph 4 of Company s Bylaws (“Bylaws”), and such an issuance will be performed within
the capital limit authorized and provided for in the Bylaws. The trading or assignment, whether in
total or partially, of the Rights of Priority (as defined below) from the Shareholders to any
third party, including the Shareholders themselves, is not allowed.



To comply with the provisions of Article 9-A of the CVM Instruction n® 476, and to ensure the
participation of the Shareholders in the Offer, a priority is awarded for the subscription of the entirety of
Shares (considering the Additional Shares) to be placed by the Offer (“Priority Right”). Therefore, the
base for the shareholding will be the one contained in the custody positions with: (i) the Central Security
Depository of B3 (“Central Depository”); and (ii) Banco Itau S.A., the institution responsible for the
bookkeeping and custody of the common shares issued by the Company (“Bookkeeper”): (a) at the end
of April 16, 2018 (“First Cut Date™); and (b) at the end of April 23, 2018 (“Second Cut Date”). The Priority
Right is of those who are considered Shareholders on the First Cut Date, proportionally to their respective
equity interests in the total capital stock of the Company, calculated according to their relevant
shareholdings on the Second Cut Date, subject to the provisions of the Item "Primary Offer Procedure" of
this Material Fact ("Priority Offer”).

CORPORATE APPROVALS

Except for the Shareholders” preference right, according to Article 172, Section I of the Corporation Law,
and Article 6, Paragraph 4 of Bylaws, and the granting of the Priority Right to the Shareholders, as well as
its terms and conditions, the Offer was approved in a Meeting of the Company s Board of Directors held
on April 16, 2018, with minutes to be registered for file with the Commercial Registry of the State of S3o
Paulo ("JUCESP”), and published in the newspaper Valor Econémico, and in the Official Gazette of the
State of S3o Paulo ("DOESP"), after obtaining the registration with JUCESP.

The Price per Share and the effective increase of capital of the Company, subject to the limit of the
authorized capital, as provided for in the Bylaws, and the approval of the capital increase, will be
approved in a meeting of the Company’s Board of Directors to be held after the completion of the
Bookbuilding Procedure, which minutes is duly registered for filing with JUCESP, and published in the
newspapers Valor Econémico and DOESP after obtaining the registration with JUCESP.

PRICE PER SHARE

The price per Share is determined after the completion of the procedure for the collection of investment
intentions with the professional investors, as provided for in Article 9-A of CVM Instruction n°® 539, of
November 13, 2013, as amended, residing and domiciled or with offices in Brazil (“Local Institutional
Investors” and together with the Foreign Investors hereinafter referred to as “Professional Investors”), to
be performed in Brazil by the Offer Coordinators, according to the Placement Agreement, and abroad with
the Foreign Investors, by the International Placement Agents, under the International Placement
Agreement (“Bookbuilding Procedure” and “Price per Share”, respectively). The Price per Share is
calculated with basis on the indications of interest, as a function of the quality and quantity of the
demand (per volume and price) for the Shares, collected with the Professional Investors by the
Bookbuilding Procedure, considering the quotation of the common shares issued by the Company at the
B3.

The closing quotation of the common share issued by the Company at the B3 on April 16, 2018 was of
R$22.00, being such a value just an indication of the price per Share, subject to a variation above or
below at the completion of the Bookbuilding Procedure. Therefore, the total amount of the Offer
(considering the Additional Shares), based on this indication of price per Share, would be
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R$1,490,170,000.00. The Price per Share does not indicate the price that will prevail in the
market after the Offer, being subject to change above or below after the Bookbuilding
Procedure is closed.

According to Article 170, Paragraph 1, Section III of the Corporation Law, the selection of the criterion to
establish the price per Share is justified, as the price of shares to be subscribed will be calculated
according to the Bookbuilding Procedure, which reflects the value with which the Professional Investors
will submit their investment intentions in the context of the Offer. Therefore, the issuance of Shares
(considering the Additional Shares) of offer, based on this criterion for determining the price, will not
cause any unjustified dilution of Company “s shareholders.

The Bookbuilding Procedure will consider the demands of the Professional Investors, according to the
distribution plan previously agreed by the Company and the Offer Coordinators, under the terms of the
Placement Agreement, and that are compliant with the objectives of the Company when performing the
Offer.

The Shareholders who adhere exclusively to the Priority Offer will not participate in the
Bookbuilding Procedure and, therefore, will not participate in the determination of the Price
per Share.

According to Article 1, Section VI of CVM Instruction n°® 505, of September 27, 2011, Professional
Investors accepted for participation will be those who are: (i) controlling or managing members of the
Company, and/or other persons related to the Offer, as well as their respective spouses or partners, any
ascendant, descendant and collateral until the second degree of keenship; (ii) controlling or managing
members of the Coordinators of Offer and/or the International Placemen Agents; (iii) employees,
operators, and other representatives of the Offer Coordinators and/or the International Placement Agents
directly involved in the structuring of the Offer; (iv) independent agents providing services to the Offer
Coordinators and/or the International Placement Agents, provided they are directly involved with the
Offer; (v) other professionals that maintain with the Offer Coordinators and/or the International
Placement Agents an agreement for the provision of services directly related to the activity of
intermediation or operational support in the scope of the Offer; (vi) companies controlled, whether
directly or indirectly, by Offer Coordinators and/or by the International Placement Agents, provided they
are directly involved with the Offer; (vii) companies controlled, whether directly or indirectly, by persons
related to the Offer Coordinators and/or the International Placement Agents, provided they are directly
involved with the Offer; (viii) spouse or partner, and the minor children of the persons mentioned in items
(i) to (v) above; and (ix) investment clubs and funds, which majority of quotas is held by persons related
to the Offer, except when discretionarily managed by non-related third parties (“Related Persons”) in the
Bookbuilding Procedure up to the maximum limit of 20% (twenty percent) of offered Shares. In case of
excessive demand that is one third (1/3) above the number of offered Shares, the Shares cannot be
placed with Professional Investors that are Related persons, being that their investment intentions will be
automatically cancelled.

The participation of the Professional Investors that are Related Persons in the Bookbuilding
Procedure can adversely affect the formation of the price per Share and the investment in
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the Shares by the Professional Investors that are Related Persons can decrease the liquidity
of the common shares issued by the Company in the secondary market, particularly
considering the priority placement of the Shares (considering the Additional Shares) of the
Priority Offer to the Shareholders.

The investments made by the persons mentioned in Article 48 of CVM Instruction 400: (i) for the
protection (hedge) of operations with derivatives contracted with third parties, based on the common
shares issued by the Company (including the total return swap operations), provided such third parties
are not Related Persons; or (ii) that classify under other exceptions provided for in Article 48, Section II of
CVM Instruction n° 400; are allowed according to Article 48, Section II of CVM Instruction n® 400 and are
not considered investments made by Related Persons.

STABILIZATION OF THE PRICE PER SHARE

There is no procedure for the stabilization of the price per Share after the Offer and, consequently, the
price of Shares in the secondary market of B3 can suffer a significant fluctuation after the placement of
the Shares.

MARKET MAKER

On May 19, 2017, the Company contracted Credit Suisse (Brasil) S.A. Corretora de Titulos e Valores
Mobilidrios, in the capacity of market maker in relation to the Shares.

PLAN OF DISTRIBUTION

The Offer Coordinators and, in the case of the Priority Offer, the Custody Agents (as defined below) will
place the Shares (considering the Additional Shares) in Brazil, subject to the provisions of the CVM
Instruction n® 476, the Official Letter n® 87/2014, and the Official Letter 736/2017, to the Shareholders by
the Primary Offer, and to the Professional Investors, by the Institutional Offer (as defined below).

After complying with the Priority Right, in the scope of the Priority Offer, the Offer is exclusively destined
to the Professsional Investors (“Institutional Offer”). According to the terms of Article 3 of the CVM
Instruction n° 476, the search for Local Institutional Investors, in the scope of the Institutional Offer, is
limited to a maximum of seventy-five (75) Local Institutional Investors, and the subscription of Shares is
limits to @ maximum of fifty (50) Local Institutional Investors.

The limits mentioned above do not apply to the subscriptions made by Shareholders, in the scope of the
Priority Offer, and to the search of and subscription by Foreign Investors, subject to any eventual
restriction determined in the applicable legislation current in the domicile country of each Foreign
Investor. The investment funds and managed profiles of securities which investment decisions are made
by the same manager will be considered as a single Local Institutional Investor, according to the terms of
Article 3, Paragraph 1, of CVM Instruction n° 476.

In the scope of the Institutional Offer, if the number of Shares (considering the Additional Shares) of the
intentions of investment received by the Professional Investors during the Bookbuilding Procedure
exceeds the total of remaining Shares after the Priority Offer, under the following terms and conditions,
then the priority will be with the intentions of investment by the Professional Investors, at the exclusive
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criteria of the Company and Offer Coordinators, that consider the creation of a diversified shareholding
base and the relations with clients, as well as other considerations of commercial or strategic nature of
the Company and the Offer Coordinators.

DISTRIBUTION REGIME

Offer Coordinators will distribute the Shares, under a firm settlement guarantee regime, consisting of the
individual and not joint obligation of Offer Coordinators, subject to the provisions of the Placement
Agreement, to settle the Shares (considering the Additional Shares) that have been subscribed, although
not paid in, in Brazil by their respective investors in the fourth (4th) Business Day as of the date of
disclosure of the material fact informing the determination of the Price per Share (*Settlement Date” and
“Notice of Share Price”, respectively), proportionally and up to the individual limits of each Offer
Coordinator, according to the Placement Agreement. The firm settlement guarantee is binding as of the
moment when the Bookbuilding Procedure is closed and the Placement Agreement is executed (“Firm
Settlement Guarantee”).

If the Firm Settlement Guarantee is exercised, the Offer Coordinators, by themselves or their affiliated
companies, according to the Placement Agreement and if so desires, can sell such Shares (considering the
Additional Shares) before: (i) the period of six (06) months as of the beginning of the Bookbuilding
Procedure; or (ii) the date of submission of the notice of closing of the Offer, whichever comes first
("Distribution Period”), being the sale price of these Shares (considering the Additional Shares) the
corresponding market price of the Shares issued by the Company, limited to the Price per Share.

PARTIAL DISTRIBUTION

The partial distribution is not allowed in the scope of the Offer. Therefore, in the absence of demand
for the subscription of all Shares offered in the scope of the Offer (without considering the
Additional Shares) by the Shareholders and Professional Investors until the completion of the
Bookbuilding Procedure, according to the Placement Agreement, the Offer will be cancelled
and all Requests of Priority Subscription (as defined below) and all the investment intentions
of Professional Investors will be automatically void. In the case above, the values that were
deposited by the Shareholders and/or Professional Investors will be returned without
interests or monetary adjustment, without reimbursement of costs and deducting, if any, the
taxes applied on the amounts paid, including the IOF/Exchange fees and any other charges
that may be created, including those that currently have zero tax rate and that have their tax
rate increased, no later than three (03) Business Days as of the ate when the notice of
cancellation of the Offer is provided. In case of cancellation of Offer, the Company and Offer
Coordinators will not be responsible for eventual losses and damages incurred by the
investors.

INVESTMENT AGREEMENT ENTERED INTO WITH NEOENERGIA S.A.

On April 16, 2018, the Company entered into with Neoenergia S.A. (“Neoenergia”) an investment
agreement (“Investment Agreement”) through which, subject to certain conditions, Neoenergia executed



a commitment to perform an investment in the Company, upon the subscription of Shares in the Offer, at
the price of R$25.51 per Share (“Offered Price”).

The Investment Agreement is subject to approval by the Board of Directors of Neoenergia in a meeting to
be held on April 20, 2018. The executive board of Neoenergia analyzed, approved and recommended to
the Board of Directors of Neoenergia the approval of the terms of the Investment Agreement, which were
also approved by Iberdrola Energia S.A., the controlling company of Neoenergia. If the Investment
Agreement is not approved by the Board of Directors of Neoenergia, the Company will evaluate the
maintenance or revocation of the Offer.

The Investment Agreement determines that if the price per Share in the Offer is equivalent to the Offered
Price, the Company shall allocate to Neoenergia 80% of the total number of Shares in the Offer (including
the Additional Shares), after the exercise of the right of priority by current shareholders of the Company.

If after the Bookbuilding Procedure there is not sufficient demand to determine the Price per Share in the
Offer at the Offered Price or above, then Neoenergia is responsible for subscribing, at a price equivalent
to the Offered Price, the entirety of Shares in the offer (excluding the Additional Shares), after the
exercise of the Right of Priority of the Shareholders of the Company. In return, if after the completion of
the Bookbuilding Procedure, the Price per Share in the Oofer is determined above the Offered Price, then
Neoenergia will have the option, but not the obligation, to subscribe up to 80% of the total number of
Shares in the Offer (including the Additional Shares), after complying with the Right to Priority of the
Shareholders of the Company at the price per Share determined in the Offer.

Neoenergia will not participate in the Bookbuilding Procedure in the scope of the Offer.

In addition, according to the Investment Agreement, Neoenergia also agreed to perform a public tender
offer for the acquisition of up to the entirety of the shares issued by the Company and held by its
shareholders, at a price equivalent to the Offered Price, which may increase to reflect the price per Share
in the Offer, if such price is determined above the Offered price and Neoenergia exercises its option to
subscribe the Shares at such a price ("OPA"). Neoenergia undertook to release the notice immediately
after approval of the Investment Agreement by its Board of Directors

The OPA may be conditioned upon the acquisition of control of the Company by Neoenergia, except if the
Offer is completed and the Shares object of the Offer have been allocated to Neoenergia pursuant to the
Investment Agreement, in which case Neoenergia may add the notice for exclude the condition of control
acquisition.

The OPA is subject to change or revocation by Neoenergia in following cases: (i) general suspension or
limitation of trading of securities of Company in the B3; (ii) the declaration of a banking moratorium or
any suspension of payments in reference to the banks in general in Brazil; (iii) change in the applicable
rules of the capital market or securities market in Brazil that prevents the OPA; (iv) creation of new taxes
or an increase of 5% (five percent) or more in the tax rate incurred, in both cases, on the OPA; (v) the
revocation of any Government authorization required to implement the OPA, or issuance of any authority
act that prevents Neoenergia from performing the OPA or imposes the obligation to purchase or sell
shares issued by the Company; (vi) issuance, by any Federal, State or Local authority in Brazil (including,
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but not limited to the Executive, Legislative and Judiciary powers), of any decree, order, judgment or act
that determines the end or change of the terms and conditions under any license, authorization or
concession that is required to conduct the businesses of the Company or any of their direct and indirect
controlled companies; (vii) issuance, by any Federal, State or Local authority in Brazil (including, but not
limited to the Executive, Legislative and Judiciary powers) of any decree, order, judgment or act that
determines the suspension, restriction or limitation of operations in the foreign exchange market, or the
entry or exit of currency in and from the Country; (viii) change in legislation or regulations applicable to
the financial institutions, investment funds regulated by the CVM, the Company or their respective
markets of activity that prevent the performance of the OPA; (ix) declaration of war or beginning of
armed conflicts in Brazil, which has a material impact in the trading of securities in Brazil; (x) any
investigation of or conviction of the Company or any Affiliate, or any of their officers or Board members, as
result of violation of any Applicable Laws related to corruption or acts damaging the public administration,
including Law n. 12.529, enacted on November 30, 2011, as amended, Law n. 12.846, enacted on August
1st, 2013, as amended, Decree n. 8.420/15, the U.S. Foreign Corrupt Practices Act of 1977 and the UK
Bribery Act of 2010, as applicable and Law n. 9.613, enacted on March 3, 1998, as amended; and any
changes to the rights and obligations attributable to the shares or to the shareholding structure of the
Company as result of (a) any person, collectiveness, or group of persons acting under a common interest
or bound by a shareholders agreement holding the majority of the Company’s capital, or (b) issuance of
new shares or any securities convertible into shares that results in dilution of the shareholders in a
percentage at 5% or higher of the shares, even if preemptive rights for subscription of the new shares are
granted to the shareholders, except for the shares issued in the context of the Offering.

The Investment Agreement shall be automatically terminated in case the Offer is (a) not settled until the
earlier of: (i) the revocation of the OPA by Neoenergia; or (ii) the settlement of another tender offer that
results in a third party acquiring the majority of the shares issued by the Company, or (B) cancelled by
the Company pursuant decision of its Board of Directors in the performance of its fiduciary duties. The
Investment Agreement may also be resolved by Neoenergia in the event that, prior to the date of
determination of the Price per Share in the Offer, any person or group of persons acting under common
interest or linked to a shareholders' agreement acquires or, directly or indirectly, on shares representing
30% or more of the Company's capital stock.

the acquisition of a significant part of the capital stock of the Company and its potential control by
Neoenergia, in the scope of the Offer and/or the OPA, should be submitted to the competition approval by
the Administrative Council for Economic Defense (CADE), according to current legislation, as well as to the
evaluation by ANEEL, under the terms of the ANEEL Resolution n° 484/2012, as applicable. If the
approvals above are not obtained, Neoenergia may be required to dispose, even partially, the shares
issued by the Company and subscribed and/or purchased in the Offer and/or in OPA.

The Investment Agreement also established that, for a period of ninety (90) days as of the date of Offer
settlement, Neoenergia cannot perform certain operations with the Shares subscribed in the Offer, such
as offering, selling, contracting the sale, pledge, give as guarantee, granting any call option, short sell or
in any other way to encumber, transfer, dispose or grant option or right in reference to the Shares, except
for certain exceptions provided for in the Investment Agreement, including offering the shares in
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guarantee, assigning economic rights over the Shares or selling the Shares in a public offering of
acquisition directed to at least Shares representing a majority of the Company's capital stock.

PROCEDURE OF THE PRIORITY OFFER

In the context of the Priority Offer, the entirety of Shares (considering the Additional Shares) to be
distributed in the scope of the Offer will be allocated with priority to the placement with the Shareholders
that request the subscription filling a specific form with a Custody Agent (*Priority Subscription Request”),
for the period from April 18, 2018 (inclusive) and April 24, 2018 (inclusive) (“Period of Priority
Subscription”).

Each Shareholder, evidenced as such in the First Cut Date, which fills the Priority Subscription Request
during the Priority Subscription Period, is assured the right to subscribe the Shares (considering the
Additional Shares), in the scope of the Priority Offer, up to the limit proportional to the interest of such a
Shareholder in the total capital of the Company, evidenced as such on the Second Cut Date, ignoring the
treasury common shares issued by the Company ("Limit of Proportional Subscription"). Therefore, each
common share issued by the Company and held by the Shareholder on the Second Cut Date will ensure to
the relevant Shareholder the right to subscribe: (i) 0.358522 Shares in the scope of the Offer, considering
the placement of the entirety of Shares, without considering the placement of the Additional Shares; or
(ii) up to 0.41.2300 Shares in the scope of the Offer, considering the placement of all Shares, and
considering the placement of all Additional Shares. If the ration results in a fraction of share, the value of
the subscription will be limited to the integer value calculated, ignoring eventual fractions of shares, and
no prorating will occur in the scope of the Priority Offer.

The Shareholders that provide Priority Subscription Requests must establish the number of
Shares (considering the Additional Shares) to be subscribed in the scope of the Priority Offer,
subject to the Limit of Proportional Subscription, and may determine the maximum price per
Share, as a condition for their participation in the Offer.

The Shareholders that want to subscribe Shares (considering the Additional Shares) in the scope of the
Priority Offer in @ number higher than their respective Limits of Proportional Subscription can participate
in the Institutional Offer if they are Professional Investors and provided they comply with the conditions
applicable to the Institutional Offer.

The Shareholders that want to participate in the Priority Offer must register or, if they are already
registered, they must certify that their respective registrations are updated before a custody agent
holding an access authorization for the custody of assets in the B3 environment, duly qualified to act in
the exercise of the right to priority, in the scope of the public offers of shares with restricted efforts,
according to the Official Letter n© 087/2014 (“Custody Agent”), through which they desire to make their
corresponding Requests of Priority Subscription. Those Shareholders are subject to the rules and internal
procedures of the respective Custody Agents, custodians, representatives of non-residing investors and
B3, particularly the applicable rules and regulations of the Central Depository, being that the Company,
neither the Offer Coordinators and B3 are not responsible for any losses, demands, damages or
obligations arising from non-compliance by the Shareholders with the requirements to exercise the Priority



Right and the consequent participation in the Priority Offer, according to the terms established in this
Material Fact.

Each Shareholder is responsible for adopting the applicable actions to timely perform the registration or to
update the registration, as the case may be, with the Custody Agent, according to the procedures set
forth by the Custody Agent to allow the Request of Priority Subscription during the Priority Subscription
Period, subject to the procedures of each Custody Agent, as well as the procedures provided for in this
Material Fact. The Custody Agents will act strictly to answer to the Shareholders in the Priority
Offer, being that under no circumstance they may perform any type of sales effort or
placement of Shares (considering the Additional Shares), since the Offer is exclusively
directed to the Professional Investors, being guaranteed to the Shareholders only the priority
in the subscription of Shares (considering the Additional Shares) of the Priority Offer,
according to the CVM Instruction n° 476.

We recommend to the Shareholders that want to participate in the Priority Offer to contact their preferred
Custody Agent before performing their respective Requests on Priority Subscription to: (i) check the need
to maintain resources in the account opened and/or maintained with such Custody Agent, with the
purpose to guarantee their respective Requests of Priority Subscription; (ii) check the possibility of
advance debit of the account by the Custody Agent; (iii) obtain more details about the periods applicable
to the Request of Priority Subscription, subject to the operating procedures adopted by each Custody
Agent, as well as the procedures provided for in the Official Letter n® 87/2014 and in this Material Fact;
and, as the case may be, (iv) update and/or make the registration with that Custody Agent. If the
common shares issued by the Company and held by the Shareholder are under custody with the
Bookkeeper, it is recommended that such Shareholders that wish to participate in the Priority Offer verify
whether their registrations are updated with the Bookkeeper, subject to the procedures for the Priority
Offer described in this Material Fact.

Additionally, the Shareholders cannot subscribe the Shares (considering the Additional Shares) under the
Priority Offer if such a subscription violates the legislation in the jurisdiction where the Shareholder is
domiciled, or requires the registration of Shareholder under any legislation, except for the Brazilian
legislation, including the Securities Act. Each Shareholder is responsible for determining its qualification to
participate in the Priority Offer under the legislation of that jurisdiction.

The Requests of Priority Subscription are irrevocable and irreversible, subject to the conditions
of the instrument of Request of Priority Subscription and according to following conditions:

Q)] subject to the Limit of Proportional Subscription, each Shareholder that has interest to participate
in the Priority Offer must make the corresponding Request of Priority Subscription with a single
Custody Agent, upon the filling of such request during the Priority Subscription Period, indicating
the number of Shares (considering the Additional Shares) to be subscribed by this Request of
Priority Subscription, and the Shareholder can indicate in the Request of Priority Subscription the
maximum price per Share as a condition for the efficacy of the Request of Priority Subscription,
without the need of further confirmation. If the Shareholder decides to indicate a maximum price
per Share in the Request of Priority Subscription, and the Price per Share is determined in an
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(it)

(iii)

(iv)

v)

(vi)

amount above the amount indicated, the Shareholder s Request of Priority Subscription will be
automatically cancelled by the respective Custody Agent that received that request;

there is no minimum amount of investment (or minimum number of Shares) to be performed by
the Shareholders, being certain, however, that the maximum value (or the maximum number of
Shares) of investment, in the scope of the Priority Offer, is subject to the respective Limit of
Proportional Subscription;

considering the possibility of placing Additional Shares, at the discretion of the Company as
agreed with the Offer Coordinators, which may result in an increase in the number of total Shares
placed up to 15% (fifteen percent) of the Shares initially offered and, consequently, an increase
in the Limit of Proportional Subscription of each Shareholder; if the Shareholders indicate in their
respective Requests of Priority Subscription the interest in the subscription of the entirety of
Shares without considering the placement of the Additional Shares, then those Shareholders may
be dilutes in case of a placement of any number of Additional Shares in the scope of the Offer.
INDEPENDENTLY OF THE PLACEMENT OF ADDITIONAL SHARES, THE SHAREHOLDERS
CAN STIPULATE THE NUMBER OF SHARES THEY INTEND TO SUBSCRIBE, IN THE
SCOPE OF THE EXERCISE OF THEIR RELEVANT PRIORITY RIGHTS, ONLY WHEN
FILLING THE REQUESTS OF PRIORITY SUBSCRIPTION, DURING THE PRIORITY
SUBSCRIPTION PERIOD, AND WITHOUT THE POSSIBILITY OF FURTHER
RECTIFICATION, BEING CERTAIN THAT IF, IN CASE THE REQUESTS OF PRIORITY
SUBSCRIPTION INDICATE THE INTEREST TO SUBSCRIBE THE ENTIRETY OF SHARES,
CONSIDERING ONLY THE PLACEMENT OF THE SHARES INITIALLY OFERED, WITHOUT
CONSIDERING THE PLACEMENTO OF ADDITIONAL SHARES, THEN THE RESPECTIVE
SHAREHOLDER WILL BE DILLUTED, IN CASE OF THE PLACEMENT OF ANY NUMBER OF
ADDITIONAL SHARES;

there is no possibility of requesting the subscription of the unsubscribed shares in the Priority
Offer after the allocation of Shares (considering the Additional Shares) in the Priority Offer;
according to the Limit of Proportional Subscription, the Shares that eventually remain will be
destined to the Institutional Offer;

the number of Shares (considering the Additional Shares) to be subscribed, the amount of the
relevant investment, the Date of Settlement and the price per Share will be informed to each
Shareholder no later than 04:00 p.m. of the Business Day after the date of disclosure of the
Notice of the Price per Share by the Custody Agent that received the relevant Request of Priority
Subscription, through its electronic mail address or, failing this, through fax, telephone, or
correspondence, being the payment limited to the amount that results from the number of Shares
(considering the Additional Shares) indicated in the Request of Priority Subscription and the
respective Price per Share;

each Shareholder must make the payment on cash of the amount indicated in Item (v) above
with the Custody Agent with which the Shareholder made the Request of Priority Subscription, in
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(vii)

(viii)

(ix)

(x)

(i)

immediately available funds, in national currency, no later than 10:00 a.m. of Settlement Date,
except as otherwise required by the Custody Agent;

on the Settlement Date, after 04:00 p.m., the Custody Agent that received the relevant Request
of Priority Subscription by B3 will deliver to each Shareholder that has made the Request of
Priority Subscription and that has paid the Shares (considering the Additional Shares), the number
of Shares (considering the Additional Shares) informed to the Shareholder according to Item (v)
above. If such a ratio results in a fraction of Share, the number of Shares to be subscribed will be
limited only to the integral part, ignoring any eventual fraction of shares;

the Custody Agent that meets a Request of Priority Subscription, within the period and according
to the values established by B3, under the Official Letter n® 87/2014, must deposit the
guarantees necessary to settle the Request of Priority Subscription, within the period and with the
amounts set forth by B3, according to the Official Letter 87/2014 ("Deposit of Guarantee”) to
qualify to the Priority Offer;

if a certain Custody Agent does not make the Deposit of Guarantee, the Requests of
Priority Subscription received by this Custody Agent will be cancelled, and the
Company, the Offer Coordinators or the B3 will not be responsible for any loss, demand or loss
incurred by the Shareholder that has made its Request of Priority Subscription with such a
Custody Agent;

if a certain Custody Agent makes the Deposit of Guarantee, the Requests of Priority
Subscription received by this Custody Agent and that are not guaranteed will be
cancelled by the Custody Agent, and the Company, the Offer Coordinators or the B3 will not
be responsible for any loss, demand or loss incurred by the Shareholder which Request of Priority
Subscription has not been guaranteed under the terms of this item; If the Custody Agent does
not cancel the Requests of Priority Subscription which value is not guaranteed under the terms of
this item, in the form and within the period determined by B3, according to the Official Letter n®
87/2014, then all the Requests of Priority Subscription made by the Custody Agent will be
cancelled, and the Company, the Offer Coordinators or B3 will not be responsible for any losses,
demands or damages incurred by the Shareholder that has made the Request of Priority
Subscription with such a Custody Agent;

in the cases provided for in this Material Fact, including those provided for in Items (i), (ix) and
(x) above, the Shareholder that has its Request of Priority Subscription cancelled: (a) will not
participate in the Priority Offer; and (b) the values eventually deposited by such a Shareholder
must be fully reimbursed by the Custody Agent that has received the relevant Request of Priority
Subscription, without interests or monetary adjustment, without reimbursement of costs and
deducting, if applicable, any taxes eventually applicable on the amounts paid, including as
IOF/Exchange and any other taxes that may be created, including those with a current tax rate
equivalent to zero that may be eventually increased, no later than three (03) Business Days as of
the cancellation of the respective Request of Priority Subscription; and
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(xii) in case of (i) the Offer is not completed; (ii) termination of the Placement Agreement; (iii)
cancellation of the Offer or revocation of the Offer; or (iv) in any other case of return of the
Requests of Priority Subscription under an express legal or regulatory provision, all the Requests
of Priority Subscription may be automatically cancelled, and the Custody Agent that has received
the respective Request of Priority Subscription will communicate to the respective Shareholder the
cancellation of the Offer, which will be considered cancelled upon the disclosure of the material
fact by the Company. If the Shareholder has made the payment under the terms of Section (vi)
above, the amounts deposited will be returned without interests or monetary adjustment, without
reimbursement of the costs and deducting, if applicable, any taxes that may apply on the
amounts paid, including the IOF/Exchange and any other taxes that may be created, including
those at a current tax rate equivalent to zero that may be increased, no later than three (03)
Business Days after the notice about any event mentioned above.

CAPITALIZATION

For information about the impacts of the Offer on the capitalization of the Company, see Item “18.12.
Securities — Other Relevant Information’” in the Company ‘s Reference Form.

E. DILUTION

The dilution applies to a Shareholder that does not exercise its Right to Priority, or exercises it
subscribing a number of Shares inferior to its proportional shareholding, or even that exercises its Priority
Right subscribing the number of Shares inferior to the interest it would be entitled if subscribing also the
Additional Shares.

For more information about the dilution of the amount of Shares resulting from the Offer, see Item
“18.12. Securities — Other Relevant Information” in the Company ‘s Reference Form.

DISTRIBUTION COSTS

The expenses and commissions of the Offer will be paid exclusively by the Company, under the terms of
the Placement Agreement and the International Placement Agreement.

For more information about the costs with distribution resulting from the Offer, see Item “18.12.
Securities — Other Relevant Information’’ in the Company ‘s Reference Form.

RIGHTS, ADVANTAGE AND RESTRICTIONS OF SHARES

The Shares (considering the Additional Shares) entitle their holders to the same rights, advantages, and
restrictions inherent to the common shares issued by the Company, including the right to participate in
the general meetings of the Company and exercise thereunder all the privileges assigned to the common
shares, as the case may be, and exercise all the privileges assigned to the common shares. The Shares
will also give to their holders the right to receive full dividends and other earnings of any nature that may
be declared as of the date of disclosure of the Notice of Price per Share, according to the terms of the
Bylaws, the Corporation Law and in the Regulations of New Market, issued by B3, and in force on this
date. The rights and benefits assured to the holders of Shares include the following:
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(@) a voting right in the general meetings of the Company, each common share corresponding one
vote;

(b) the receipt of full dividends and other distributions attached to the common shares that may be
declared by the Company as of the date of disclosure of the Notice of Price, including, subject to
the applicable provisions of the Corporation Law, the minimum mandatory dividend, at each fiscal
year, in an amount represented by no less than 25% (twenty-five percent) of the net profit of each
year, adjusted according to Article 202 of the Corporation Law;

(c) in case of liquidation of the Company, the right to receive the payments referring to the remaining
capital stock, in the proportion of their interest in the Company “s capital stock, according to Article
109, Section II of the Corporation Law;

(d) inspection of Company management, according to the Corporation Law; (e) the preference right in
the subscription of new shares, under Article 109, Section IV of the Corporation Law;

(f)  the right to dispose of the common shares issued by the Company under the same conditions
assured to the controlling shareholder(s), in case of disposal, whether direct or indirect, for a
remuneration, of Company s control, both in a single operation and successive operations, subject
to the conditions and period provided for in the legislation and in the Regulations of the New
Market, to ensure a treatment equal to that given to the controlling shareholders (tag along);

(g) the right to dispose the common shares issued by the Company in a public offer for the acquisition
of shares to be performed by the Company or by the controlling shareholders of the Company, in
case of cancellation of the registration of a listed company or the cancellation of listing of the
common shares issued by the Company in the New Market for at least, and as required, its
economic value, calculated upon an evaluation opinion prepared by a specialized institution or
company with proven experience and independent in reference to the power of decision of the
Company, its managers and/or controlling shareholders; and

(h) all other benefits granted to the holders of common shares and provided for in the Bylaws,
Corporation Law and in the Regulations of the New Market, issued by B3 and in force on this date.

For more information about the rights, advantages and restrictions applicable to the common shares
issued by the Company, see Item “18.1. Rights of each Type and Class of Share Issued’ in the
Company 's Reference Form.

AGREEMENTS OF RESTRICTION TO THE SALE OF SHARES (LOCK-UP)

During a period of ninety (90) days after the date of execution of the Placement Agreement and the
International Placement Agreement ("The Lock-up Period”), the Company agrees, through the Placement
Agreement and the International Placement Agreement, and certain members of the Company's
management, duly identified in the International Placement Agreement, will undertake, through
agreements for restriction of trading in reference to the Shares (considering Additional Shares) or any
convertible, exchangeable security or an option exercisable in Shares (considering Additional Shares)
("Lock-up Shares”), not to perform, directly or indirectly, in reference to the Shares under Lock-up any of
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following actions: (i) to issue, offer, sell, contract the sale, lend, grant any call option, perform any short
sale or in any way dispose or constitute any option, right and guarantee related to the Lock-up Shares;
(i) to enter into swap, hedge agreements, or any other agreement that transfer, in whole or in part, the
economic consequences of the ownership of Lock-up Shares; (iii) to establish or increase a sale position
and to settle or decrease a purchase position in reference to the Shares under Lock-up within the
definition of Section 16 of the Exchange Act; or (iv) to file with SEC a request of registration, as provided
for in the Securities Act in reference to the Lock-up Shares or, in the case of items (i) to (iv) above, to
disclose publicly the intention to perform such actions, without the previous and written consent of the
International Placement Agents, except for: (a) the Shares (considering the Additional Shares) to be sold
according to the Placement Agreement and the International Placement Agreement; (b) the issuance by
the Company of Shares under Lock-up for conversion or exchange of securities convertible or
exchangeable into Shares or to exercise options of Shares or guarantee, in each case, existents on this
date and informed in this Material Fact; and (c) the grant by the Company of stock options or shares to
directors, officers and employees in the scope of a plan for granting options for the acquisition of shares
or stock conversion plan of the Company, duly approved, as described in the Company “s Reference Form,
and issuances of Shares under Lock-up.

If any of the Company's equity interests are granted to statutory officers, members of the board of
directors and non-statutory officers of the Company, the terms of such equity interests, including the
terms of any stock option plans, shall provide that no common share shall be liable issued to such
statutory officer, member of the board of directors and non-statutory officers within the Lock-up Period,
considering that the Company has the right to issue Company shares to any members of the board of
directors and officers of the Company that are issued to them as a result of the conversion of certain AES
Corporation's equity interest into Company's equity interest, pursuant to a stock conversion plan to be
approved by the Company's shareholders in April 2018.

Statutory officers, directors and non-statutory officers who receive Shares under Lock-up during the Lock-
up Period have the right to transfer such shares: (i) by bankruptcy or insolvency, provided that such
transfer does not cause or require presentation of a registration statement or any other filing with the
CVM; (ii) in connection with the acceptance of any public tender offer to all shareholders of the Company;
or (iii) with the prior written consent of the International Placement Agents.

For more information about the plan for granting options for the acquisition of shares issued by the
Company, see the Sections “ 13.4 Compensation Plan based on Shares of the Board of Directors and the
Statutory Board of Directors” to “13.8 Information Required to Understand the Disclosed Data in Items
13.5 to 13.7" of Company s Reference Form.

EFFORTS OF SHAREHOLDING DISPERSION

According to the Official Letter 736/2017 and article 12, sole paragraph, of the Novo Mercado
Regulations, in force since January 2, 2018, the Company is exempt from complying with stock dispersion
efforts, since the Offer will consist of the primary public distribution of the Shares, with restricted
placement efforts.

ESTIMATED SCHEDULE OF OFFER
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Following is the schedule for the main steps of the Offer, indicating the main events as of this date:

Events Estimated Date(1)

Meeting of the Company s Board of Directors approving the Offer.
1. Disclosure of this Material Fact of the Offer. April 16, 2018
First Cut Date.

Beginning of the presentations to potential investors.?

2. Beginning of the Bookbuilding Procedure. April 17, 2018
3. Beginning of the Priority Subscription Period. April 18, 2018
4. Second Cut Date. April 23, 2018
5. Closing of the Priority Subscription Period. April 24, 2018

Closing of the presentations to potential investors.

Closing of the Bookbuilding Procedure.

Determination of the Price per Share.

Meeting of the Company 's Board of Directors approving the Price per Share, the .
6. A . - April 26, 2018

effective increase of capital, as well as its approval.

Execution of the Placement Agreement and other agreements related to the

Offer.

Disclosure of the Notice of Price per Share.
7. Beginning of trading of Shares at B3. April 30, 2018
8. Date of physical and financial settlement of Shares at B3. May 03, 2018

@ All future dates estimated are merely an indication and are subject to changes, suspensions, advancements, or extensions at the
discretion of the Company and Offer Coordinators. Also, in case of changes in the circumstances, revocations or change of Offer,
the schedule will change.

@ The presentations to potential investors (roadshow) will occur in Brazil and abroad.

DISCONTINUITY OF GUIDANCE

The Company’s managers decided to temporarily discontinue the disclosure of financial projections
(guidance) previously provided for in Item “11. Projections” of the Company’s Reference Form, due to
the need to align its policy of guidance disclosure and the procedures adopted by their independent
auditors and other consultants in the context of the Offer.

Therefore, any considerations about estimates and forward-looking statements about the plans,
expectations about events in the future, strategies and commercial or financial trends affecting the
activities of the Company, including any guidance previously disclosed, which involve risks and
uncertainties and, therefore, do not indicate or constitute guarantee of future results should not be
considered by the investors with the purpose of serving as basis for their decision to invest in the Offer.

ADDITIONAL INFORMATION

According to the CVM Instruction n® 530, of November 22, 2012, it is prohibited the subscription of
Shares (considering the Additional Shares) by investors that have made short sales of common shares
issued by the Company on the date of determination of the Price per Share and in the five auctions before
this date. Short sales are those sales made by investors that are not the holders of the common shares
issued by the Company, or whose ownership results from borrowing or another equivalent agreement.
Also, operations of a same investor are those short sales and the acquisitions of common shares issued by
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the Company made on their behalf or by any other vehicle which decision is subject to their influence.
The investment funds which decisions of investment are made by the same manager are not considered a
single investor for the purposes of this paragraph, provided the operations are classified in the respective
policies of investment of each fund. The prohibition contained in this paragraph does not apply to the
following cases: (i) operations performed by legal entities in the exercise of the activity of market maker
of common shares issued by the Company, as defined in the specific rule; and (ii) operations
subsequently covered by the acquisition in the market of a total number of common shares issued by the
Company corresponding to the short position until no later than two auctions before the date when the
Price per Share is determined.

The Offer is automatically exempt from registration of public distribution by the CVM provided for in
Article 19 of Law n° 6,385 of December 07, 1976, as amended, and according to Article 6 of the CVM
Instruction n® 476, and therefore it is not subject to the previous analysis by the CVM. The Offer will not
be subject to the previous analysis of the CVM, ANBIMA or any other regulatory or self-regulator entity;
however, after submitting the closing of the Offer to the CVM, as provided for in Article 8 and Exhibit 8 of
CVM Instruction n® 476, the Offer will be subject to registration with ANBIMA, according to Article 1,
Paragraph 3 of ANBIMA Code.

THE COMPANY STRONGLY RECOMMENDS THAT THE SHAREHOLDERS INTERESTED IN
PARTICIPATING IN THE PRIORITY OFFER READ CAREFULLY THE TERMS AND CONDITIONS,
PARTICULARLLY THE PROCEDURES REFERRING TO THE PAYMENT AND DETERMINATION OF
THE PRICE PER SHARE AND SETTLEMENT OF THE PRIORITY OFFER, INFORMATION
CONTAINED IN THIS MATERIAL FACT, AS WELL AS THE REFERENCE FORM CONTEMPLATING
THE ADDITIONAL AND SUPPLEMENTARY INFORMATION TO THIS MATERIAL FACT,
SPECIALLY THE RISK FACTORS DESCRIBED IN ITEM “4. RISK FACTORS", AS WELL AS ITEMS
“7. ACTIVITIES OF ISSUER"”, "17. CAPITAL STOCK"” AND "“18. SECURITIES”, TO KNOW AND
EVALUATE CERTAIN RISK FACTORS RELATED TO THE SUBSCRIPTION OF THE SHARES AND
THAT MUST BE CONSIDERED WHEN MAKING AN INVESTMENT DECISION.

This Material Fact does not constitute an offer of the right to participate in the Offer and/or sale of Shares
(considering the Additional Shares) in the United States of America, and the Company is not requesting
offers for the purchase in the United States of America. Any piece of information contained hereunder
shall not be taken to, transmitted, to, disclosed, distributed or disseminated in the United States of
America. The right to participate in the Offer and/or the Shares (considering the Additional Shares) may
not be offered, neither sold in the United States of America, without the registration or exemption of
registration according to the terms of the Securities Act. The Company, the Offer Coordinators and the
International Placement Agents do not intend to perform any registration of the Offer or Shares
(considering the Additional Shares) in the United States of America, neither in any agency or regulatory
body of the capital market of any other country.

With the purposes of this Material Fact, "Business Day(s)" is(are) any day that is not a Saturday, Sunday
or national holiday or when the banks do not open for businesses in the City of S3o Paulo, State of S3ao
Paulo.
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Any notices to the Shareholders about the Offer, including eventual changes in the schedule of Offer, will
be disclosed by a notice to the market or material fact on the electronic pages of CVM

(http://www.cvm.gov.br), of B3 (http://www.bmfbovespa.com.br) and the Company
(http://ri.eletropaulo.com.br).

The Company will maintain its shareholders and the market in general informed about the Offer process,
according to the applicable regulation. More information can be obtained with the Department of Investor
Relations of the Company, on the telephone +55 (11) 2195-7048, or through the electronic mail address
ri.eletropaulo@eletropaulo.com.br.

Barueri, April 16, 2018.

Marcelo Antonio de Jesus

Vice-President Director and Director of Investor Relations
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