
 
 

EXTRAORDINARY SHAREHOLDERS MEETING OF 

SAG GEST – SOLUÇÕES AUTOMÓVEL GLOBAIS, SGPS, SA 

Listed Company 

21 December 2015 

 

 PROPOSAL CONCERNING ITEM 1 OF THE AGENDA 

 

 

 

 PROPOSAL BY THE BOARD OF DIRECTORS 

 

Whereas: 

 

A) Following negotiations conducted by its Board of Directors, the Company came to an 

understanding with the Credit Institutions that signed the Framework Agreement on 28 

December 2010, which provides for the implementation of several operations, which are still 

awaiting the completion of several legal items, the aim of which is to increase equity, 

decrease the amount and cost of the Company’s consolidated financial liability, as well as to 

extend the relevant maturities, all of which are key to ensure profitability and sustainability of 

the Company’s core business in the area of automotive retail in Portugal (“Capitalization 

Operation”); 

B) On 30 September 2015, SAG had a EUR 68.4 million negative consolidated equity, and EUR 

5.5 million negative accrued net results, the latter in spite of the relevant EBITDA having 

reached a positive EUR 14.4 million which, nevertheless, is less than the interest costs 

incurred in the same period, totaling EUR 18.4 million. It is worth pointing out as well that a 

substantial part of these interest costs is not tax deductible due to insufficient equity; 

C) This situation of financial and economic imbalance, which is essentially related to insufficient 

capital and consequent over-indebtness, renders this operation indispensable so as to 

ensure a continued normal relationship of the Company with all its stakeholders, including its 

main Supplier, as has been announced publicly, namely in the 2014 Annual Report;   

D) The immediate effect of the Capitalization Operation will be an increase of the Company’s 

consolidated equity by means of a financial integration of the proceeds resulting of (a) the  



 
 

creation, by Shareholder Principal – Gestão de Activos e Consultoria Financeira, SA 

(“Principal SA”)  of Supplementary Capital Payments in the amount of EUR 81,400,000.00 

(eighty one million and four hundred thousand euros) and b) sale to Shareholder Principal – 

Gestão de Ativos e Consultoria Administrativa e Financeira, S.A. shareholder (“Principal”) of 

the Company’s holding in Unidas S.A. for the amount of EUR 100,000,000.00 (one hundred 

million and five hundred thousand euros), resulting in a decrease in the company’s current 

consolidated liabilities which will decrease from an approximate amount of EUR 

293,900,000.00 (two hundred and ninety three million nine hundred thousand euros) to 

approximately EUR 112,500,000.00 (one hundred eleven million five hundred thousand 

euros), taking into account the debt amounts as at 30 September 2015; 

E) For the purpose of completion of the operations mentioned in the previous paragraph, the 

Principal SA Shareholder will engage loans with Bancos Banco Comercial Português SA, 

Novo Banco SA, Caixa Geral de Depósitos SA and Banco BPI SA, n the amount of EUR 81.9 

million and EUR 100.5 million, respectively; 

F) The amount of EUR 100,000,000.00 (one hundred million euros) regarding the sale of the 

holding in Unidas S.A. is in line with the amount which was determined in the evaluation 

made by BES Investimento do Brasil, SA and by Caixa – Banco de Investimento, SA in 

August 2014. This evaluation concludes that the amount for the entire capital o Unidas S.A. 

is between R$ 1,153 million and R$ 1,371 million, with a central value of R$ 1,254 million, to 

which corresponds a valuation of SAG’s total stake at between R$ 400.7 million and R$ 476.4 

million, with a central value of R$ 435.8 million. Bearing in mind the exchange rate as at 26 

November 2015 (EUR 1 = R$ 3.9935), the value of SAG Gest’s total stake which represents 

34.75% of Unidas S.A.’s capital would be between EUR 100.3 million and EUR 119.3 million, 

with a central value of EUR 109.1 million. On the other hand, all negotiations held with non-

related entities with the aim of selling the entire capital of Unidas S.A. did not come to 

completion, with the non binding price indications that were received only reaching a 

maximum amount of R$ 1,100 million, which would correspond to a value of R$ 382.3 million 

or EUR 95.7 million for SAG’s holding. In addition, recent macroeconomic conditions in Brazil, 

apart from affecting Unidas S.A.’s results (to the point that results that were considered in the 

estimate for 2014 are only achievable in 2015), reduce very substantially the probability of a 

sale transaction involving the entire stake held by SAG Gest being achievable within a 

reasonable term for the sale amounts now being proposed.  

Furthermore, it is worth noting that the discount rate in the said evaluation was between 

13.7% and 14.7%, an amount which is at the moment considerably higher due to the increase 

in the Braziliam market reference rate. Due to this fact, the amounts resulting from the 

evaluation would be substantially lower, simply for using a higher discount rate.  In the  



 
 

meantime, a review of the evaluation of Unidas S.A. whioch was conducted in August 2014 

has been requested, and the findings of the same will be advised to the Shareholders by the 

Board of Directors before the General Shareholders Meeting; 

G) With reference to 30 September 2015, and following implementation of the Capitalization 

Operation, the Company’s consolidated equity (which, in September 2015, were EUR 68.4 

million negative) would become around EUR 31.3 million positive; 

H) By reducing the debt following the operations as mentioned in D) above, it is the opinion of 

the Board of Directors, that conditions are now assured for SAG to sustainably produce 

positive results, bearing in mind that the Company’s current EBITDA will become significantly 

higher than its interes costs; 

I) Apart from the income statement, the development of the Company’s equity will no longer be 

exposed to exchange fluctuations linked to the Unidas S.A.’s stake which, in the first nine 

months of 2015 alone caused a negative impact of EUR 30.5 million and which, in recent 

years, were the main factor behind the deterioration of the Company’s assets situation. This 

indeed is the main reason for the deliberation which was made in 2013 to promote the sale 

of that investment, a decision which until this moment has not been achievable; 

J) The Capitalization Operation will also provide the Company with stronger ring-fencing as 

regards its Shareholders, as it shall no longer guarantee any loans of the Principal S.A. 

Shareholder; 

K) Indeed, and simultaneously with those operations, SGC also committed, within its own debt 

restructuring efforts, to allocate to SAG Gest nearly the entirety of the dividends which SAG 

Gest will distribute to it, in order to repay the balance that the latter has over SGC which, as 

at 30 September 2015, totaled EUR 121.5 million; 

L) Under the said restructuring of SGC’s debt, and as collateral linked to other two existing 

Loans totaling EUR 101.4 million, Shareholders SGC and SGC Investimentos, SGPS, SA 

will keep the current pledges on the total SAG Gest shares that each owns in favor of Banco 

Comercial Português, SA, Novo Banco, SA and Caixa Geral de Depósitos, SA; 

M) The Principal SA Shareholder will also keep all the shares of Unidas SA that it will own as a 

guarantee of the relevant financing with the Banks mentioned in the previous paragraph, and 

furthermore with Banco BPI SA, with the total amount resulting from the future sale of that 

holding being mandatorily assigned to the repayment of such loan; 

N) Maturities of the financing lines engaged with the same Credit Institutions which, after 

implementation of the Capitalization Operation will represent approximately 95% (ninety five 

per cent) of the Company’s consolidated debt, will be extended to terms of 3 to 7 years; 

 

 



 
 

 

O) Implementation of the Capitalization Operation makes it possible for the Company to show 

again an adequate balance sheet structure in terms of its business development, as well as 

debt levels that are compatible with the profitability of its activities; 

P) The Company’s Audit Board gave a favorable opinion to the sale of the Company’s stake in 

Unidas S.A., which is attached to this proposal; 

Q) Implementation of the Capitalization Operation is further base on performance of several 

actions, agreements and other relevant procedures which are considered to be necessary 

for its completion, the terms of which are summarized below: 

 

Main Terms and Conditions of the Capitalization Operation 

1. Creation of 

Supplementary 

Capital 

Payments 

a) Participating shareholder: Principal – Gestão de 

Activos e Consultoria Administrativa e Financeira, 

SA (“Principal SA”); 

b) Amount: EUR 81,400,000.00 (eighty one million 

and four hundred thousand euros); 

c) Remuneration: not applicable; payments subject 

to the supplementary capital payment system; 

d) Repayment:  

(i) The Company pledges to reimburse every 

year supplementary capital payments made 

by Principal SA, in an amount equivalent to 

the reimbursement of financial investments 

made by SGC – SGPS Shareholder each 

year, except as provided in 3 i) (v) below; 

(ii) The Company further pledges to reimburse 

every year supplementary capital payments 

made by Principal SA, up to the amount that 

enables the Net Equity / Total Assets ratio to 

be equal or higher than 7.5% in the 

Company’s accounts after the said repayment 

of supplementary payments; 

(iii) From 2020 (inclusive) onwards, should the 

Company’s net debt / consolidated EBITDA 

ratio be less than 2.5x, and regardless of the 



 
Main Terms and Conditions of the Capitalization Operation 

conditions provided for in the above 

paragraph being fulfilled, the Company 

pledges to repay each year the 

supplementary capital payments made by the 

Principal SA Shareholder up to the amount 

that enables the net debt / EBITDA ratio to not 

be greater than 2.5x and provided that, 

nevertheless, the net situation is positive. 

2. Sale of the 

holding in 

Unidas, S.A. 

a) Agreement: purchase and sale of the 34.75% 

(direct and indirect) stake in the Brazilian company 

Unidas, S.A.; 

b) Holding: corresponds to 17,760,190 shares 

directly held by SAG Gest – Soluções Automóvel 

Globais, SGPS, SA, representing 32.84% of 

Unidas, S.A.’s share capital and 1,031,362 shares 

held indirectly via the Dutch company Novinela 

BV, representing 1.91% of Unidas, S.A.’s share 

capital; 

 c) Buyer: Principal SA; 

 d) Purpose: repayment, for the Total Amount, of debt 

resulting from Commercial Paper Programs 

issued by SAG Gest under the Framework 

Agreement signed on 28 December 2010; 

 e) Total Amount: EUR 100,000,000.00 (one hundred 

million euros); 

 f) Other conditions fulfilled in the meantime: 

resolution by the Board of Directors (resolution 

approved on 27 November 2015) and favorable 

opinion from the Audit Board dated 18 November 

2015. 

3. Bank loan 

 

 

 

a) Purpose: repayment of the remaining amount 

(following early repayments resulting from the 

Supplementary Capital Subscriptions and the sale 

of the stake in Unidas) of Commercial Paper 



 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Programs issued by SAG Gest under the 

Framework Agreement signed on 28 December 

2010 and partial reimbursement of other debt of 

SAG  Gest; 

b) Lenders:  

(i) Novo Banco, SA; 

(ii) Caixa Geral de Depósitos, SA; 

(iii) Banco BPI, SA; 

c) Amount: EUR 25,200,000.00 (twenty five million 

two hundred thousand euros); 

d) Maturity: 7 (seven) years; 

e) Repayment: 14 (fourteen) biannual installments of 

equal value, with no grace period; 

f) Optional Early Repayment: SAG Gest is entitled, 

at any moment during the term of the Loan, and 

with 5 days notice to the Agent Bank, to make an 

early repayment of the Loan. This possibility will 

only be used by SAG Gest if it has funds available 

for the purpose; 

g) Remuneration:  

(i) 6-month (six) Euribor (with a 0% floor), plus a 

spread of 3%; 

(ii) Biannual payment of interest; 

h) Guarantees: (i) guarantee by SGC – SGPS, S.A. 

("SGC") Shareholder; (ii) second financial pledge 

on the participation units of the Closed Real 

Investment Fund Imocar ("Imocar") on behalf of 

the Lenders; (iii) pledge on all the direct and 

indirect stakes held by the Company in SIVA, S.A. 

(“SIVA”), Soauto - SGPS, S.A. and its Affiliates. 

These pledges simultaneously ensure the current 

loan and the syndicated facilities for treasury 

support at SIVA; 

 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

i) Other conditions:  

(i) See above repayment of Supplementary 

Capital Payments as per 1.d of these Main 

Terms and Conditions of the Capitalization 

Operation; 

(ii) The Company’s financial investments in the 

SGC Shareholder, in the current amount of 

EUR 121,500,000.00 (one hundred and 

twenty one million five hundred thousand 

euros), shall accrue interest at the fixed rate of 

1% (one per cent) per year, with capitalized 

interest and shall be repaid according to the 

following schedule: 

• Annual installments equivalent to the sum 

of (a) direct dividends received by SGC; 

(b) the flows resulting from payment of 

SGC’s financial investments in SGC – 

Investimentos, Sociedade Gestora de 

Participações Sociais S.A. ("SGC 

Investimentos"), minus (i) EUR 

2,500,000.00 (two million five hundred 

thousand euros) per year until 2021 

(inclusive) or EUR 1,500,000.00 (one 

million five hundred thousand) per year 

after 2022; and 

• Once the Supplementary Capital 

Subscriptions have been fully repaid by 

the Principal, SA Shareholder, the SGC 

Shareholder may furthermore reduce the 

amount of the said reiumbursement of the 

financial applications by the amounts that 

have to be provided by SGC for the 

subscription of capital in Principal, SA with 



 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

the aim of repaying the possibly negative 

balance between the amount resulting 

from the sale for Principal, SA from the 

sale of the stake held by Principal, SA in 

Unidas, SA and the amount of EUR 100 

million;    

• A balloon installment with the remaining 

amount as at [30 Nov] 2035; 

(iii) Other Financing by Framework Agreement 

Banks: 

• Pledge to keep the financing thresholds in 

current account granted to SIVA and to 

the Company for a 3 (three) year period 

(2015/2018); 

• Extension of the maturity for an additional 

7 (seven) years for the Imocar financing, 

which will be repaid in annual installments 

of EUR 1.5 million, with an interest rate not 

higher than 6-month Euribor, with a 0% 

floor, and a 3% spread;  

• The cost of financing will change for all 

credit lines to 6-month (six) Euribor (with a 

0% floor), plus a spread of 3%; 

(iv)  Mandatory distribution of dividends with 

minimum payout of 50% (fifty per cent) 

between 2016 and 2021 and 60% (sixty per 

cent) after 2022 provided a net equity/total 

assets ratio is ensured at the Company’s 

consolidated account level (“Financial 

Autonomy”) of at least 7.5% (seven point five 

percent); 

(v) Until 2018 (inclusive), the Company pledges 

to increase financial investments in the SGC 

Shareholder for a maximum annual amount of 

EUR 2,500,000.00 (to million five hundred 

thousand euros) per year; 



 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

4. Related costs 

 

(vi) Speeding up of the repayment of the 

Supplementary Subscriptions made by the 

Principal, SA Shareholder: 

In the amounts established by the Banks as 

necessary for the repayment of the 

supplementary subscriptions made by the 

Principal, SA Shareholder, if shares reach a 

unit price of EUR 0.70, SAG Gest will, at the 

Lenders’ discretion, sell treasury stock and will 

take the necessary steps to obtain the 

required permissions from its shareholders 

(which, should there not be any default, will 

still depend on agreement of the same) to 

conduct other operations to increase equity; 

(vii) The finance agreement will include a 

“Negative Pledge” clause, i.e., a contract 

arrangement which, within certain terms and 

conditions, prohibits the creation of new liens 

and encumbrances on the borrower’s assets;  

(viii) At the moment, it has not been decided 

whether the finance agreement will include a 

"Cross Default" clause. 

 

Under the Capitalization Operation, SAG will incur 

in the following costs: 

(i) Costs incurred with the organization and 

setting up of the Capitalization Operation (one 

time costs) in accordance with usual market 

terms: 

(a) Fee for organizing and setting up the 

loan to Principal SA, in the estimated 

amount of EUR 1.4 million; 

(b) Fee for arranging and setting up the 

Loan to refinance the remaining amount 

for the current Commercial Paper 

Programs issued by SAG Gest under the 



 
Framework Agreement and partial 

reimbursement of other debt of SAG  

Gest; 

(c) Lawyers’ fees and taxes owed on the 

financing to Principal SA and on the 

Loan to refinance the remaining amount 

of the current Commercial Paper 

Programs issued by SAG Gest under the 

Framework Agreement; 

(ii) Recurring costs:  

(a) Agent's Fee on the Loan to refinance the 

remaining amount for the current 

Commercial Paper Programs issued by 

SAG Gest under the Framework 

Agreement and partial reimbursement of 

other debt of SAG  Gest, in accordance 

with the usual market terms; 

(b) Variable Annual Management Fee 

payable to the Principal SA  Shareholder 

based on its global operation costs, 

currently estimated at approximately 

EUR 1.5 million;  

(c) Decrease, at least until 31 December 

2018, of the maximum pricing of the Fees 

of Bank Guarantees issued in favor of 

third parties at the request of SAG Gest 

and/or SIVA SA. 

 

  

 

 

With the aim of promoting transparency of the decision process regarding the Capitalization 

Operation, the Board of Directors hereby submits to the Extraordinary Shareholders Meeting the 

ratification of the main terms of the Capitalization Operation it deliberated and agreed on with the 

creditor Credit Institutions that signed the Framework Agreement on 28 December 2010, with the 

proviso that the presentation of this proposal for ratification to the General Shareholders Meeting  

 



 
 

 

does not exclude the responsibility of any of the members of the Board of Directors towards the 

Company, expressly declaring that the terms of Art. 72 of the Company Code does not apply. 

 

27 November 2015 

The Board of Directors 

  



 
 

 

 

OPINION BY THE AUDIT BOARD 

 

Whereas: 

  

1. The proposed operation in respect of the sale of all the shares owned by SAG GEST – 

Soluções Automóvel Globais, SGPS, SA, a listed company, (“SAG SGPS” or “the Company”) 

representing the registered capital of the Brazilian company Unidas, SA, was submitted to 

the Audit Board, as a transaction within the wider scope of a process aimed at the 

capitalization of the Company, including a reduction of its debt levels to amounts compatible 

with the profitability of its operations, the reconstruction of its Consolidated Net Equity and 

the extension of the maturities of the remaining debt, all of which with the purpose of ensuring 

the conditions required for the sustainability of SAG SGPS and the balance of its financial 

structure.  

 

2. In accordance with the main terms and conditions of the said operation, as presented to this 

Audit Board, the transaction involves the sale of  17,760,190 shares directly held by SAG 

SGPS, SA, representing 32.84% of Unidas, S.A.’s share capital and of 1,031,362 shares held 

indirectly, via the Dutch SAG SGPS Subsidiary Novinela BV, representing 1.91% of Unidas, 

S.A.’s share capital (SHARES); 

 

3. The Company that wishes to acquire the said SHARES held by SAG SGPS and by Novinela 

BV representing the registered share capital of Unidas, SA is Principal – Gestão de Activos 

e Consultoria Administrativa e Financeira, SA (Principal, SA), a company controlled by Mr. 

João Manuel de Quevedo Pereira Coutinho, Chairman of the Board of SAG SGPS and 

ultimate beneficial owner of a qualified stake representing 80.08% of the voting rights in SAG 

SGPS, in accordance with Article 20 of the Securities Code.   

 

4. The said sale of SHARES will be performed for the selling price (the “Global Amount”) of Eur 

100,000,000.00 (one hundred million euros). 

 

5. The Global Amount is consistent with the amount resulting from the Unidas SA valuation 

performed in August 2014 by BES Investimento do Brasil, SA and by Caixa – Banco de 

Investimento, SA, which was provided to us and reviewed by us for the purpose of issuing  



 
 
 

 
this Opinion. This valuation concludes that the value of the entire share capital of Unidas SA 

is between R$ 1,153 million and R$ 1,371 million, with a central value of R$ 1,254 million, to 

which corresponds a valuation of SAG SGPS total stake at between R$ 400.7 million and R$ 

476.4 million, with a central value of R$ 435.8 million. Using the exchange rate prevailing on 

31 October 2015 (Eur 1 = R$ 4.21896), the value of SAG SGPS’s total stake would therefore 

be between Eur 95.0 million and Eur 112.9 million, with a central value of Eur 103.3 million. 

 

However, developments in the Brazilian economic situation since August 2014 were clearly negative 

in what relates to the assumptions used in the evaluation performed on that date, and therefore, the 

Company will only be able to deliver the results planned for 2014 during 2015. In addition, the clearly 

adverse behavior of interest rates, which directly influence the discount rate to be used in an updated 

evaluation, would result in the discount rate being used being clearly higher that the one which was 

initially used. Finally, it is worth to point out that the economic growth prospects in Brazil considered 

in that evaluation are now clearly and negatively affected by the current macroeconomic and political 

context in that country. 

 

Due to such situation, SAG SGPS has adjusted the book value of its stake in Unidas, as at 31 

December 2014, using a fair value of Unidas’ total share capital of 1,050,00 million Brazilian Reals. 

 

As an additional support to that amount, it shall be taken into account that the highest non-binding 

price indication received during the several negotiation processes was R$ 1.100 million. However, it 

was not possible to obtain any binding offers with any of such price proposals. Under these 

circumstances, in a favorable exchange rate scenario of Eur 1 = R$4, the maximum valuation of SAG 

SGPS’s stake in Unidas would be Eur 96 million.  

 

However, given that the current conditions in Brazil, which seem to indicate a continuation of negative 

economic growth in 2016, it is clearly improbable that an operation of sale of the stake in Unidas SA 

will materialize in the short term for a price above that which has been proposed. On 30 September 

2015, the book value of the stake, determined on the basis of a valuation of the entire share capital 

of Unidas at R$ 1,050 million, was Eur 81.6 million. The proposed transaction would therefore result 

in the recognition of capital gains for SAG SGPS (excluding the impact of the recognition, on the 

Income Statement, of cumulative translation adjustments resulting of the conversion into Euros of the 

Unidas Financial Statements, for the purpose of the preparation of SAG Gest’s Consolidated 

Financial Statements). 



 
 

 

Following a review of the required transaction, we consider that the same is of relevant interest to the 

Company, in that it is part of a wider project with the objective of reducing SAG SGPS’s bank debt 

and of strengthening the Company’s net equity, demonstrating to its stakeholders the Company’s 

increased financial strength and future sustainability, and for this reason we have nothing to oppose 

to the said transaction and, in accordance with para. 2 of Art. 397 of the Company Code, whereby 

provide our favorable opinion to its completion. 

 

 

Alfragide, 18 November 2015 

 

The Audit Board 

 

João José Martins da Fonseca George (Chairman) 

Duarte Manuel Palma Leal Garcia (Voting Member) 

Martinho Lobo de Almeida Melo de Castro (Voting Member) 

 


