
MEETING OF NOTEHOLDERS 

PORTUGAL TELECOM, SGPS S.A. 

3 March 2014 

EXTRAORDINARY RESOLUTION 

SOLE ITEM ON THE AGENDA: 

(To approve an Extraordinary Resolution (the "Extraordinary Resolution") in accordance with the 
provisions of the terms and conditions of the Notes (the "Conditions") and the Trust Deed dated 17 
December 1998 as supplemented on 19 September 2000, 20 December 2000, 4 February 2002, 29 April 
2003, 7 November 2006, 23 April 2010 and 1 June 2012 and as further supplemented or amended from 
time to time (the "Trust Deed"), made between the Company, Portugal Telecom International Finance 
B.V., PT Comunicações, S.A. and Citicorp Trustee Company Limited (the "Trustee"), and the Interbolsa 
Instrument dated 1 June 2012 (the "Interbolsa Instrument"). 

Whereas: 

A. As is publicly known, the Portugal Telecom Group currently has several debt securities 
outstanding, including the €400,000,000 6.25 per cent. Notes due 2016 issued by Portugal 
Telecom, SGPS, S.A. ("PT") under its €7,500,000,000 Euro Medium Term Note Programme 
(hereinafter identified as the "Notes"). Portugal Telecom International Finance B.V. ("PTIF") 
has also issued debt securities under the same €7,500,000,000 Euro Medium Term Note 
Programme, as well as the €750,000,000 4.125 per cent. Exchangeable Bonds due 2014, which 
are exchangeable for shares of PT. 

B. Following the memorandum of understanding signed on 1 October 2013, PT, Oi, S.A. ("Oi") and 
other entities related to them wish to execute a combination of PT's and Oi's businesses (the 
"Business Combination"), combining them into a single entity incorporated under the laws of 
Brazil ("TmarPart"). 

C. As part of the Business Combination process, the parties wish to execute an increase of Oi's 
share capital ("Capital Increase"), under which a part of the new shares to be issued will be 
subscribed through contribution in kind corresponding to PT's shareholdings in the companies 
that hold its operating assets, with limited exceptions. 

D. In order to ensure proper conditions for the contribution in kind mentioned above, before the 
Capital Increase PT will implement a reorganisation of its assets, which, among other 
transactions, will determine that all shares representing PTIF's share capital (currently directly 
held by PT) will be transferred to the direct holding of PT Portugal, SGPS, S.A. ("PT 
Portugal"). In turn, the shares representing PT Portugal's share capital will correspond to the 
contribution in kind to be made within the Capital Increase. 

E. Thus, and as a consequence of the Capital Increase, PT Portugal and PTIF (currently subsidiaries 
of the PT Group) will become subsidiary companies of the Oi group. 

F. Additionally, as part of the Business Combination, PT is expected to be incorporated through 
merger into TmarPart, with the extinction of the former. 

G. Given that after the Capital Increase has been implemented (i) the assets corresponding to PT's 
business will be integrated in the Oi group, (ii) PT will cease to exist as an entity, and (iii) all 
securities currently representing PT's debt will have the same guarantee from Oi; PT and PTIF 
(the issuers of the securities representing PT Group's debt securities mentioned above – the 
"Issuers") request that the holders of those securities consent to the requested waivers and 
amendments in respect of such securities, so that PT group is able to execute the Capital Increase 
and the Business Combination without creating potential events of default and/or  events of 
default under those debt securities. 

The Extraordinary Resolution set out below is not conditional upon the passing of any other extraordinary 
resolution by the holders of any other securities of the Issuer or any other company in the PT group.  



It is proposed that the holders (the "Noteholders") of the €400,000,000 6.25 per cent. Notes due 
2016 issued by Portugal Telecom, SGPS, S.A. (the "Issuer") under its €7,500,000,000 Euro Medium 
Term Note Programme (hereinafter referred to as the "Notes") resolve:  

1. To approve and assent to the modification of the terms and conditions of the Notes (as set out in 
the Trust Deed, and completed by the Final Terms dated 13 July 2012) by (i) the substitution, in 
place of the Issuer, of PT Portugal SGPS, S.A., as issuer and principal obligor; (ii) the addition of 
an unconditional and irrevocable guarantee from Oi S.A., which is set out in the Supplemental 
Trust Deed (as defined below); (iii) the waiver of any and all of the Events of Default and 
Potential Events of Default (as such terms are defined in the Trust Deed) that may be triggered 
by the Capital Increase and/or the Business Combination described in the Consent Solicitation 
Memorandum (as defined below) or any transaction executed as part of, or pursuant to, the 
Capital Increase and/or the Business Combination; and (iv) the making of certain amendments 
consequential to, and in addition to, the modifications referred to in (i) to (iii) above (such 
modification, release, discharge, addition, amendments, substitution and waiver (together the 
"Proposals") set out in the supplemental trust deed supplementing the Trust Deed (the 
"Supplemental Trust Deed"), the new Interbolsa instrument (the "New Interbolsa Instrument") 
and the supplemental agency agreement supplementing the agency agreement dated 17 
December 1998 as supplemented or amended from time to time (the "Supplemental Agency 
Agreement") in or substantially in the form of the drafts made available for inspection at the 
specified offices of the Tabulation Agent and at the Company's registered office on and from 7 
February 2014); and (v) the implementation of the Proposals on, and subject to, the conditions set 
out in the consent solicitation memorandum dated 7 February 2014 from the Issuer addressed to 
the Noteholders (the "Consent Solicitation Memorandum"); 

2. To agree that the waiver referred to in paragraph 1(iii) above shall be effective from the date of 
the approval of this Extraordinary Resolution, provided that the Supplemental Trust Deed is 
executed prior to the completion of the Capital Increase. If the Supplemental Trust Deed is not 
executed prior to the completion of the Capital Increase, such waiver will be rescinded and will 
be deemed never to have been given;    

3. To authorise, direct, request and empower the Trustee (i) to concur in and to execute the 
Supplemental Trust Deed, the New Interbolsa Instrument and the Supplemental Agency 
Agreement and (ii) to concur in, and to execute and do, all such other deeds, instruments, acts 
and things as may be necessary or appropriate to carry out and give effect to this Extraordinary 
Resolution and the implementation of the Proposals; 

4. To discharge and exonerate the Trustee from all liability for which it may have become or may 
become responsible under the Trust Deed, the Interbolsa Instrument  or the Notes in respect of 
any act or omission in connection with the implementation of the Proposals or this Extraordinary 
Resolution; 

5. To sanction and assent to every abrogation, amendment, modification, compromise or 
arrangement in respect of the rights of the Noteholders against the Issuer or any other person 
whether such rights shall arise under the Trust Deed, the Interbolsa Instrument or otherwise 
involved in or resulting from or to be effected by, the Proposals and their implementation; 

6. To acknowledges that the Issuer may choose not to implement the Proposals and not to execute 
the Supplemental Trust Deed, the New Interbolsa Instrument or the Supplemental Agency 
Agreement notwithstanding the fact that this Extraordinary Resolution is passed; and  

7. To acknowledge that capitalised terms used but not otherwise defined in this Extraordinary 
Resolution have the meanings given to them in the Consent Solicitation Memorandum. 

The Extraordinary Resolution set out above is not conditional upon the passing of any other extraordinary 
resolution by the holders of any other securities of PT or PTIF. 

 

 

 



Rationale for the Proposals 

PT is seeking the consent of Noteholders to the Proposals in order to successfully reorganise its 
outstanding bond debt ahead of the Business Combination and waive any and all of the Events of Default 
and Potential Events of Default that may be triggered by the Capital Increase and/or the Business 
Combination or any transaction executed as part of, or pursuant to, the Capital Increase and/or the 
Business Combination.  

Early Consent Fee and Late Consent Fee 

Subject to satisfaction of the Payment Conditions, Noteholders who either deliver or procure delivery of a 
valid Consent Instruction in favour of the Extraordinary Resolution (which is not validly revoked) will be 
eligible to receive either the Early Consent Fee or the Late Consent Fee, as follows:  

(i) if such Consent Instruction is received by the Tabulation Agent or the Chairman of the Meeting 
by the Early Voting Deadline, the relevant Noteholder will be eligible to receive the Early 
Consent Fee of 0.40 per cent. of the aggregate principal amount of Notes which are the subject of 
such Consent Instruction; or  

(ii) if such Consent Instruction is received by the Tabulation Agent or the Chairman of the Meeting 
after the Early Voting Deadline but prior to the Expiration Deadline, the relevant Noteholder 
will be eligible to receive the Late Consent Fee of 0.15 per cent. of the aggregate principal 
amount of Notes which are the subject of such Consent Instruction.  

Early Consent Fee 

An Early Consent Fee of 0.40 per cent. of the aggregate principal amount of Notes which are the subject 
of a Consent Instruction in favour of the Extraordinary Resolution will be paid in two instalments, on the 
First Payment Date and the Final Payment Date, respectively, if the relevant Payment Conditions are 
satisfied, as follows: 

(a) 0.15 per cent. of the aggregate principal amount of Notes which are the subject of a Consent 
Instruction in favour of the Extraordinary Resolution will be payable on the First Payment Date, 
if the First Payment Condition is satisfied; and 

(b) 0.25 per cent. of the aggregate principal amount of Notes which are the subject of a Consent 
Instruction in favour of the Extraordinary Resolution will be payable on the Final Payment Date, 
if the Final Payment Conditions are satisfied. 

Late Consent Fee 

A Late Consent Fee of 0.15 per cent. of the aggregate principal amount of Notes which are the subject of 
a Consent Instruction in favour of the Extraordinary Resolution (which is not validly revoked) will be 
payable in one instalment on the Final Payment Date, if the Final Payment Conditions are satisfied. 

 

Final Payment Conditions The payment of the second instalment of the Early Consent 
Fee or the payment of the Late Consent Fee, as applicable, is 
subject to: (a) satisfaction of the First Payment Condition; (b) 
the execution and delivery of the Supplemental Trust Deed 
and the New Interbolsa Instrument; and (c) completion of the 
Capital Increase. 
 

First Payment Condition The payment of the first instalment of the Early Consent Fee 
is subject to the approval of the Extraordinary Resolution by 
the Noteholders. 

 

THE EARLY VOTING DEADLINE IS 5:00 P.M. (LISBON TIME) ON 21 FEBRUARY 2014 AND 
THE EXPIRATION DEADLINE IS 5:00 P.M. (LISBON TIME) ON 26 FEBRUARY 2014, IN 
EACH CASE UNLESS EXTENDED OR AMENDED AT THE SOLE DISCRETION OF THE 
ISSUER.  



Noteholders should be aware that, in order to be eligible to receive the Early Consent Fee, their Consent 
Instructions must be submitted through means that allow the Tabulation Agent or the Chairman of the 
Meeting to receive their Consent Instructions by the Early Voting Deadline, which are either: (i) voting 
through the Tabulation Agent; or (ii) voting by correspondence. 

Noteholders are advised to check with any broker, dealer, bank, custodian, trust company or other 
trustee through which they hold Notes whether such broker, dealer, bank, custodian, trust 
company or other trustee would require receiving any notice or instructions prior to the deadlines 
set out above. 

The Meeting in respect of the Notes will start at 10:00 a.m. (Lisbon time) on 3 March 2014 at PT's 
registered office, at Avenida Fontes Pereira de Melo, 40, Lisbon, Portugal. 

Proposals and Oi's Guarantee 

The Proposals essentially include: (i) the substitution, in place of PT, of PT Portugal as issuer and 
principal obligor; (ii) the addition of an unconditional and irrevocable guarantee from Oi; and (iii) the 
waiver of any and all of the Events of Default and Potential Events of Default (as such terms are defined 
in the Programme Trust Deed) that may be triggered by the Capital Increase and/or the Business 
Combination or any transaction executed as part of, or pursuant to, the Capital Increase and/or the 
Business Combination. 

The Proposals also contain certain other amendments to the Trust Deed and the Conditions which are set 
out in full in the Supplemental Trust Deed and the New Interbolsa Instrument, copies of which may be 
requested from the Tabulation Agent and which are also available for inspection at the office of the 
Tabulation Agent at the address stated on the back page of the Consent Solicitation Memorandum. 

The guarantee of the Notes by Oi is set out in the Supplemental Trust Deed. The execution of the 
Supplemental Trust Deed and the New Interbolsa Instrument will take place after the Extraordinary 
Resolution has been passed, although the terms of the Supplemental Trust Deed and the New Interbolsa 
Instrument remain conditional on, and will not take effect unless and until, the completion of the Capital 
Increase. 

The obligations of Oi under the Notes will rank pari passu with Oi's obligations to its creditors once the 
Business Combination is completed without any further steps being taken. 

The Notes are not "obrigações" issued under Portuguese law. The Consent Solicitation is governed by, 
and shall be construed in accordance with English law, save that the Interbolsa procedures for the service 
of rights attached to the Notes is governed by, and shall be construed in accordance with Portuguese law. 

Lisbon, 7 February 2014 

The Board of Directors, 
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