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To: José Waura Mettran Camewo da Cunba, Chaimman of the Board of Dicectors of ©n
S A (together with its subsidianes and affiliates, the “Company™)
biarco Schroeder, Chief Executive Officer of 01 5.A.

Ce: Jodicial Adnunsstraross:

PricewaterhouseCoopers Assessoria Empresarial Lida
Esentono de Advocacia Amolda Wald

Agéncia Nacional de Telecomumcagies - ANATEL
Juarer Quadros MNascuuwento, Chaiman of the Board of Diectlors

Brock Edgar, FT1 Consulting

Nick Angel, Stuart Swift, Millbink, Tweed, Hadley. & MeCloy LLP

Marcelo Sampnio Goes Ricupero, Mattos Filho, Veiga Filho, Marrey Jr & Quinoga
Advopados

Ee:  Alternative Plan of Reorganization of the Company
Diear Surs,

Orascom THMT Invesiments 54 vl (CProponent™). o company mcorpommied under the aws of
Luxembourg, with its head office a1 31-33 Avenne Pasteur L-2311, Luxemboug. m hght of the
applicable provisions sef forth m Laws No. 11, 101058 ("LER™) and Law 6,404/76 (“Comporate
Law"), hevelwy respectfully submits for the consideration of 01 5 A Telemar Norte Leste S.A. O
Mivel S.A., Coput 4 Paticipagdes S.A. Copart 5 Participagdes S.A. Portupal Telecom
Intermational Finance BV, and On Brasil Holdings Cooperatief UL A. (jointly, the “Company™ o
“Debtors™), cwrently in judicial reorgamization (“JR") pending before the T Lower Cominercial
Cowmt of the City of Fio de Janewo {the “Beotganization Cowd™), a proposal for an alternative
plan of reorganization of the Debtors (the “Proposal™ and the “Alternative Plan™, respectively)
outlined in the attached Term Sheet (the “T5 — Altemative Plan™ — Schedule AY.

The Proponent believes, based on lengthy and ongoing disenssions with the Company’s creditors,
that the plan of reorganization subrmitted by the Company on September 5. 2016 (the "Ongmal

' Penms and Defipifions Unless indicated oterwise. capitalized terns and definitions shall have the meaning
nscmibel 1o thens w tle amtached T% - Altermateve Blan and slsall be used oy eriber the sopalar or ploal. fanaine o
the wiascitlme fonms, as .'I.]I'Fﬂ.l'Fl.‘.iillE'. wuthout l-nuillg il :||:|.|:1u|.'iu|,: ﬁ:.sfl_mn:l tisreto.

* The Ad Hoc Gromp is represemted by Moelis & Congany. Cleary Gottligh Steen £ Hanslion and Palisire Neto
Aclvogados,



Plan") will not be accepted by the Company’s creditors. The Proponent believes that the
Altermative Plan 15 a more viable, benelicial and unplementable altematave 1o the Chmnal Plan,
and that it will both eam the support of the Company's creditors and snecessfully address the
Company's operalional and capital strieture 1ssnes. Once adopted. the Proponent believes that it
will position the Company 1o compete suecesstully w the Brazilian telecommumueations mazket,
enable the Company to provide customers with better senvice and products and maxinize the
recovery of all stakeholders. As vou are aware, the Proponent has been workmg with, and the
Proposal has the support of the wembers of the steering committee (the “Steenng Commitiee™) of
the ad hioc group of bondholders (the *Ad Hoc GI'm.uJ"']" and the conunittee of export credit
agencies, facility agencies and banks represented by FTT Consulting (the *Supporting ECAs™ and
together with the Steenng Comnutiee. the “Supporting Parties™ . which Supporting Parties
collectively hold clams in excess of UISE 3.0 bilhon.

L addition, the Proponent has been and will continue to actively engage with the Ad Hoe Group,
the Company’s other key creditor constimencies, mchihing its prmeipal bank creditors and
bondholders outside the Ad Hoc Group, and other key stakeholders such as ANATEL and the
executive bimmch of the Braziban govenmment. The Proponent 15 confident that the Alternanive
Plan will swiftly be able 1o gamer broad suppoit from each of these key constimencies, mehding
sufficient creditor support to ensure approval at a general meeting of the Company’s creditors.

The Alternative Plan i based. torer alie. on (1) the business and operating plan developed by the
Strategic Parmer based solely om publicly available mivrmanon as set forth on Schedule XTIV of
the TS - Altemnative Plan (the “Business Plag™: and (1) the level of the Company's mdebtedness
as sel forth i the preluninary hist of creditors presented by the Company in June 2016, except in
respect of Anatel Claims. For the avoidauce of doubt. the Busimess Plan and Altermative Plan me
stibject to, and may need to be adjposted m light of, the resultz of the confirmatory legal, business,
acconnting, operational, tax and financial due diligence the Proponent and the Supporting Parties
will need fo undertake.

The Alternative Plan contemplates a capital increase of the Company of an aggregate amount up
to UUS%1.25 hillion (the “New Monev™), to be rmsed tloough a public offermp (the “Public
Cfering™) registered wifh the Brazilian Comissio de Valores Mobilidnos (“CVM™ and through
the subscription of shares by the Strategic Pariner as descnibed m the TS - Altemative Plan. The
proceeds of the Public Offermg and subscrption of shaves by the Stratepie Partner will be
mvested m the Company amd used to sustam and grow the Company and provide berter services
to customers. The New Money Providers have already comnutted, pursnant and subject to
customary equuty conumitment letters and the terms of the TS - Alteruative Plan, to backstop an
aggregate amount of USS 100 billion of wew equaty capital {the “New Money Conunitients”™) 1o
support the growth of the Company, and have reserved up to an addibional aggregate amomnt of
LISEZ30 nullion from other stakehaolders that commit to parsning the Altemative Plan, as fiurther
desenbed ui the TS — Altemaive Plan.

The Alternative Plan also contemplates the execution by the Company of a Management Contract
with fhe Stategic Partuer to. infer alic, oversee strafegic planming and managsment of the
Company, formed by qualified professional management and board members. The Allemative
Flan will mclude mechanisms to ensure that fhe Company adheres to the Inghest and best
corpornte povemance proctices and a new board of directors that will include independent and
highly qualified individuals.

* The Supporiing ECAs are represented by FTT Consulting. Milbank, Tweed. Hadley & McClov and Martos
Filho, Veiga Fitho, Marrey Jr ¢ Quuroga Advogados.



Support for the Proposal, New Money Comnutments and the Altemative Plan by the Proponent.
the Supportng Paties and the New Money Providers is subject to conditions precedent customary
for transactions of this type, including those referred m the TS-Alternative Plan. comprising.
without limatation, the following: (i) completion of legal, busiuess, accouniing, operaticnal, tax
and financial doe dilipence by the Proponent, the Supporting Parties and the New Moncy
Providers and their advisers to confinm aceuracy of the matertal assnmplions of the Busmess Plan
to their satisfaction, including (he tems histed on Schedule XV of the TS - Altemative Plan (the
“Rev Diligence Ttems™): (1) execution of definitive docwmentation for a Plan Support Agrecmen!
with the Company, the Altemative Plan, the Management Contract, changes to Company's
organizational documents and any other relevant applicable documentation: i each case to be
agreed in form and m substance satisfactory to the Proponent. the Supporting Partics and the New
Money Providers (the “Final Docwments™) and (i) regulatory approvals and changes as
desenbed m the TS — Allemative Plan.

The Proponent believes the Proposal and the Altemative Plan present a wmgue opporbunty to
expeditionsly resalve the Company”s finaneial and operational 1ssues and are in the best interest
of the Company and ils variens stakeholders, and wvite the Company to engage m disenssions
with the Proponent about the terms of the Proposal as soon as possible

This Proposal shall remain valid and effective until Janwary 31, 2017, at which time the Proponent
may withdraw, extend or pmend the Proposal.

Please divect all conununications. comespondence of notices to Proponent relating to this Proposal
to the following recipients:

K Was
knasiidwellp.com
14 Berkeley Street
London W1T 8DX
United Kimngdom

c.e.: Clemy Gottlieh Steen & Hanulton LLP

Cme Liberty Plaza

Mew York, NY 10006

Attention:  Richard J. Cooper (reooperidcgsh.com)
Francisco L. Cestero (foesterof@ouxsh com)

.o, Pmheiro Neto Advogadaos
Eua Hungnia, 1100
(1455-906 - 80 Panlo — Brasil

Attention:  Ginliano Colombo (geolombodftpn com br)

c.¢. Moclis & Company

Avenidas Hordcio Lafer. 160-8 andar

Itaum Bibi - CEP -04338-080

Lao Paulo. Beael

Amtention; Enck Alberti {Enck Albertiifmoclis.com
Oiavio Guazzelll (Otavio Guazzelhimoelis.com




W leok Torward 1o hearing and working with the Company fr-conaection with the Proposal.
- "

&
¥
y

hincerely,

Orascom T @ments CRTA |
Name: - ,
Position: P d a1 el

.

wafaa Lotaief



Schedule A
Term Sheet - Alternative Plan




FINAL VERSION
O 8.4

Albcrnative Bestrucluring Plau

Term Sheel

The follovving term sheet (' Ternt Sheet ') sunnnarzes the key rerm of an altesonive vestracniing play ¢ Plan ) for O
SA0 or the “Company ) and i sulsddiories, nelwding Telenar Novee Leste SA. (O Telemuar ), (8 Mivel 5.4,
08 Midvel ", Coparr 4 Pardicipacdes 8.4, ("Copart 473, Copaet 5 Participogdes S ("Cepart §°), Portugal Telecom
furerparional Finawee BV PTIF) ana O Brasil Holdines Cooperaiiel LA 7 OF Netfierlands ) {feinily, o8 Gronp ™
o “Deblors ™). The termy ser oud ferein ave preliminnr awd sllcorive of e proposa) nu.-:ﬁjq;f.r.-nrrf etrein, o i
popmses of promoting discrssion of the structure aid other e agplicolde o the. Plaa, sulfecrs 1o applivelie
condiaars |I'.|'i"|?-l.'t"|"I':"|.'|' it re.:rj.lr'm'f appronerly, frcinding iy credfrors of the OF Groag) peersweatit S apgalicalde favw. No
puty shall be so obligated smless and antil (1) e Plan i aidaitted and approved presion to apgdicatde fowy (00 all
imfernel eredlit approvads for the ronoetfons contengplared Nevein are sought and obtained, (i) all definitive
docimentation fs negotioted mnd eveented, () ol fmremal complionce and KYC" due difigence requivements are
wisfsfied and () all condivons precedent are satisfied or waived. The defivitive docimentation for the rronsoctions
eorfengiated Tevein may conrain revis thar vary fiom the fermrs described herein I case of congflict between the fermn
af thix Ternr Sheer and the final documentation, the final docimentation stall prevail. This Tevoe Sheer remains sulyject
to, annong ofler things, refovant comfirmaiory due diffgence, ocluding, withowr eitanion, financial, legal ter, marker
i fecimical dee diligence

CWERVIEW

Ry Partics = Cotmpany

e New Mowey Providers™ providers of wp fo LTSS[E25] Billicn of new capital.
wichede () Sawiris Group, including Orascom TWT Ivestments s.a0 ] (“Strateale
Partner™) and (i) certain investors, mcludmg Bondholders and affiliated entities

(“Financing Bondholders™)

» “Rondholders”; holders of the following senes of notes 1ssued by the Company
aied itz affiliates: (i} the 2.750% Notes due 20016 issued by 0, (i) the 5.125% notes
de 2007 issued by O poud guaraaiteed by Telemar, Gag) the 9 5007 notes due 2019
1ssied by O and suaranteed by Telemnr. (v} the 5.500% notes Due 2020 issued by
i adnd puaranteed by Telenar (the holders of the 3,125%: notes due 2017, the
0 500%% potes due 2019, and the 5 500% notes due 2020, collectively, the
“Telemar Bondholders”. and the Telemar guarantee of such notes, the “Telemar
Guarantee™}, (v the 3.625% notes e 2021 1ssued by On Methedunds and
auarantesd by Of, (v) the 5.750% notes dwe 2022 ssoed by On Netherfands sud
guaranteed by Oi. (vii) the 6.250%% notes due 2016 issued by PTTF and marantesd
by On, {van the 5.242%% nores due 2017 issned by PTIF and guaranteed by Od. {ix}h
the 4.375%% nodes due 2017 issued by PTIF and gnaranteed by O, (%) the 5.873%%
nates cue 2018 issued by PTIF and mearantecd by O, {x1) the 5.0000%6 notes due
2019 issued by PTIF and suaramteed by O, (xin) the 4.625% notes due 2020 isswed
by PTIF and guaranteed by On. and {xii) the 4.500% notes due 2023 issned by
PTIF and gnarantesd by O (coblectively. e “Bomds™).

o S0 the Bondholders thar comprise the steenng conmuttee of the ad hoc group
{the "AHG") of Boawdholders of the Company. represented by Moelis & Copany
as financial advisor, Cleary Gottlieh Steen and Hanubon LLP as intemational




cotnsel and Pinheiro Neto Advogados as Brazilian counsel.

“Banks"™ {i} holders of umsecured bank debe, including Banco do Brasil (BB},
Carca Foonannca Federal (" Caixa™), Banco Itat CDtad™). ad (i) Banco Nactonsl
e Desenwobvmento Econonco ¢ Social ("BNDES™). ns holder of secured bank
delby,

“ECAS"; certamn export credit agencies. facilities agents and banks. i each case
winch are creditos of e Conpay and its affiliates under certain credit faciliries
with cne or mewe Delrors (oscludiie guaranties provided by one or more Delitors)
aned which are represented by FT1 Consulting as financial sdvisor, Milbank Tweed
Hadley & McCloy as intemational counsel and Mattos Filho, Veiga Filho, Mamey
Ji e Ouidroga Advogados as Brazilian coumsel

“LAC Providers™: certain financial institations (inclnding BRADESCO, Samancder
il HSBO) thar have provided kemers of credir and swreties 1o the Of Growg

“Analel”. Azenci Macional de Teleconmmicagdes (Mational Telecommmnications
ARENEY

“Plan Support Partles™ the partics to the Plan Support Agreement (as descnbed
below), wlich mny inchade, withowt limitation. some or all of e Stralemc Partner.
the Banks. the ECAs. and members of the 5C and'or the AHG

Ceneral Principles and
AssumpHans

Plan Support Parties to work together wath the Cowpany and file the Plan (2= o
move viable, beneficial and implementable alfernative to the plan previovsiy filed
by thie Comgpany on Seprember 5, 20016 (*September & Plan™}). and obiain support
for the Plan

Plan Supgpont Parties 1o work: cooperatively together ro (1) seek to further develop
the Business Plan, {ii} condoct die diligence and furtler analysis of the Conpany’s
comtingencics. incnding rax, regulatory and comeuercial clamas, and {iii) agree on
necessary Regnlatory Changes, all as described further below,

Amounts n this Tenm Sheet, mcluding with respect 1o New Money Commitnents.
were also caloulated assuming an excliange mio of USHES 3.3892 and
EUR/RS of 3,606 (1he “Assumed Exchange Rate™}'.

The Plan was constrsed on the basis of the prelinguary st of ceeditors presented
by thee Company b June 2006,

The Plan is based solely oin publichy available fonmanion aod shoodd be adjusted
as needed m light of confimatory due diligence

Thee Plan witl confors witl all applicable requirements of Brazilian insolvency
Iww. provaded that meatment of the Debrors’ deln deseribed below is for illustrative
purposes only, The effectiveness and implementation of the Plan will be
conditioned on sufficient creditors electing to obtain the treahment descnbied m this
Teru Sheet {as applicable} so as to conform with the assunptions set forth i the

NTD: IF et e are tsterial differences between the Assnued Exchange Bacg and the petal exchange rae

gracd tocthe adoption of the Pian, s temns apd condibions maay peed b be adjusisd 1o address sucls chappes

B



——ma

Busincss Plan.

Plan Support Parties will work cooperatively and in consaltation with other Key
parties thnt have not yel signed the Plan Support Apteement bur lave indicated an
iritegslion to di so.

CAPITAL STRUCTURE

Mew Mouey

The Plan comtemplates a capatal increase of np 1o USH[1.25] billion (“New
Equity™), raised throngh a public offening ("Public Offering™) registered with the
Brazilian SEC — Conssio de Valotes Mobiliarios (CVM™ (s described below),

MNew Money Providers have conmnitted. punsuant to customary ety
conmatment letters, o backstog ageregate USSEE00] Dillion of 1w equiny
capital (" New Money Commitments™) (o support e growth of the
Company. allocated as folloars:

#  Smategic Parmer: UISE[2 50 million|
»  Financmg Bondholders: USS] 750 mitlion]

= S0 will wake available additional TESS250 million] in commarments from
odher Bondholders that express an interest and sign equity comnubnent
letters and other related agreements (including a Plan Support Agreement)
by e Bater than [Jasonry 21 2007 - Additional Commitments”),

The New Money Comnuiments are sulyect 10 condinons precedent cistomsny fol
transacteons of tns type, mcluchng, without lnataton. those lsted voder the
Coneittons Precedent section below, mcluding completion of due diligence.

In consideration of the conomtments hiey are makmg ns aclor vestors m the
Puble Offering aned the time and resources devoted o, and fmds inenred in
commecion with, the noplementation of e Plan, New Money Providers o he
enlitled 1o subserbe an allocation of the Public Offering 35 descnbed below and 5
pro rata backseop fee payable by fhe Company equal 1o [7.5]% of the New Money
Commirments CBackstop Commitment Fee™ ).

LIy consideration for e time and resources devoted to. and funds meured
connection with., the mplenentation of the Plan the Suaregic Patoer shall be
entitled to swhscrbe 10000 of the Statesic Sleves (as defined below),

New Money Providers (other than Stateme Panner) 1o receave 100% of the mew
shares issned m the Tnstihaonal Tranche (as defined below) of the Public Offenngz
i their capacaty as “anchor investors™ (ona gro rafa basts based on their
respective share of New Money Conunitments).

The Stratesic Partner and the other New Money Provaders {directly or through
alfibated entinies) o beooe shareliolders of a newly weorporaied Brazilian
wehicle (“Sponsor Entity™) and to conribute to e Sponsor Entity cither (1 cash
related to Mew Mopey Commtments io fumd the acquasibion by Spansor Enbiky af
the New Equity {as defined below) m the Pubhc {Mfenmg; or (2) the shares




acquired by the Mew MMoney Prowiders throacgh the Public ﬂﬁ'"mug.

Puldic Offering

As soon as practicable after the consumnation of the restuctunng of 11s pre-
petition deddt followmgz approval and confimmtion of the Pluy, but wo Tater than an
agreed dage COuiside Dake”). Compsany to lannch & registered Public Offenng of
O sleares for a capital increase of the New Equity,

Mew Money Providers (other than Smatczic Paroer) will enter oo backstop
armngement custonary for nffening of this type to provide a fill hackstop
commitment of the Mew Equity up to the amount of therr Mew hMonew
Comunitments at the time of the lainch of the Public Offering (but not less than
LS5 billioan) and ooact as the aachor mvestors™ Tor the Pullic Offering

Distrbantion plan of new slares ssued theongh the Public Ofeng:

“Priority Tranche™; new shares cormesponding 1o [$0]% of New Equaty.
reserved 1o exasting sharebolders at the Hme of the Public Offering on a pro
rata basis (mchwding Converted Bowdholders (as defined below))

“Institutional Tranche™: new shares comesponding to | 40]% of New
Exquary, reserved o the Mew Mooey Providers (other than Suategac Partner)
as “anclvor wivestons”,

“Retail Tranche™: wew shares conespondng to [101%0 of New Equity,
reserved to el areestons,

Strategic Shares

Ulpon conversion of e pre-petition Bomsds info equity (s described below) and by
aperation of e Plan, the Strategic Partser shall recerve from Bondholders certain
rights to subscribe for shares of the Company with the fenus set forth in Schedule
hereto ("5 Subscripiion Righis™)

Concurrently with the Iamch of Public Offering (bt outside and separately from
the Pubdic Offerine mself), Stwategre Parmer 1o eXercise SP Subscaphon Riglis ad
thiis becoane e ovwarer of shares of e company corresponding 1o the Sratemnc
Partoer’s Mew Mosey Commu et of $[250 nullica] {Strategic Shares™ )

Pro Forma Equitv
Crwnership

(post-Capizal Increase)”

Siralemc Puriner: [1006]%

Prioriny Tranche: [21.2]%%

Listimwticasal Tranche; [17.0]%%

Retail Tranche: [4.2]%¢

Extisting Shareholders (mcluding Converted Bondholders): [42.0] fg

Treasury Shares: [$}

= NTD: Assumies a LTS5 0,25 b Publee Offesiog. and it Financoe Bondhobilers, moihewr cagacity as such,
auly subscribe for ihe full amomnst of the Institstieaa] Tranche.

¥

NTD: Assuames thar the Telemar Wamranes will not bave been exereised wet. After exerciss of the Telema

Wirrants, the percemage of sguity held by Exicling Shareholders increases ta [47]%a.




Mew Financing by Banks /

ECAs

Banks to provide up to R3{2 bilhon] of new working capital 1/C, L/G financing on
market terms and condations as determuned and agreed throngh discissions
between the Banks and e Mew Mosey Providers ("Banks New WC Floanclog™),

Certan ECAS 1o provide new equipment finnneing m thear respecive junsdiction.
w1 anoiats aakd o ternns codsistent with e Busioess Plan assd subject 1o
custommary tenns and conditions to be ageed through discussions berween the
ECAs and the Mew Money Providers {"ECAs New Equipment Financing™)

T the exteny that the Banks and EC As comuut 1o provide the Banks Mew Wi
Financing agd the ECAs Mew Equipment Financing, respeciively, corfain <onunon
terins will apply 1o such new fimancings, as descnbed on Schedude 11 hereto
("BanksECAs New Financing ™).

Restructuring of
Outstamiding Pre-Petition
Dyielot

Kecared Bank Dby

Apgregnte B3[3.327] mullion of Secured Bank Dl to be restiuctiired on the terms
sel fonth m Schedule L bereto - Restructured Secured Bank e},

Umseenred Boeek Debt

Aggiegate BE[7.933] million of Unsecured Bank Dbt to be restructisred o the
permns sel fortl in Schedule IV hereto (CRestrmctured Unsecurved Bank Debit™)

Buoaks 1o also receive a beneficial ierest in ilie Dutch Subs Tost (defined below)
as described herein

ECA Debr

Appreonie BY [5.465] nullion of ECA Debi fo be restructimed ou the terms set foath
e Sehedule % lereto (CEestruciuved ECA Deli™)

ECAS 1o also recerve o benefoal miterest mo e Datch Sabs Trust as desciabed
lierem

[ Bond Deby

RS [5,800] mullon of Bond Debt exchanged o new bond debt 10 be tssued by O |
and'or a newly incorporated offshore finance subsadiary with 1 guarantes from O,
in the amonnt of LTSS [« [=]. respectively, with the remns ser forth in Schedule
1 hetero U Restructured Bond Debt™), reflecting & priscipal haireur of [81.1]%

Bt [24.820] nullion of Bond Debt converted inte equity of the Coiipany (holders
of sucl equiry, the “Converied Boudholders™). represenimz [%3]%5 of the equiry
of the Company pre-Public Offering

Bondholders shall also be entitled to receive the SP Subscription Rights and certain
warranis with the tenns s¢t forth in 2chedule VI hereto ("SP Warrants™). which
5P Subscripfion Bights and 5P Warmrants shall be assigned by operanion of the Flan
to the Strategic Parmer in its capacily as operator of te Conmpany under the
hianngemen! Contracl. as described below.

WTD: Assumes (hat the Telesar Wasrants will not have been exerclsed vet After exercise of ihe Telemar

'l.l.".arl,'.mrl. the percentags |'|I:'e|r.'||1|!'|.I reprz-:unled oy treasury shares decreasas to zem
WTD Includes shares resulionge Goaa fee exercise of the Telemar Wt




o Bopdholders to also recerve a benelicial mwteresi mohe Dutch Sals Trst as
described herem.

*  Teleinar Boodlsolders wo reecive cortai warrants with the erms set fortl in
Scledile VI lsereto - Telemar Warvanmts™). in codisideration fod the Telema
Bondloldess™ fll ielease of the Telemmg Guaune e,

Oliee Liahiitiles

» Agpregate B0, 1 billion of Anatel claims o be restmichared on the femms set forth
m Schedule IX hereto (Restructured Anatel Claims™).

® Pre-Petinea Cloims owed by OF Group o non-financial creditors 1o be pard on the
e set forth on Schiedule X leseto (" Noo-Financial Claims ™).

= (Ohher habilities and costs from nnplementation of the restructmnng not 1o exceed
RE[ =]

o Apgregate amoant of T.Cs and suréties to be rolled over anid. fo the extent that
there are apy deawn amotas therennder. pavinenr Bepeof =lall Be oo o aod
cotditions, including privcipal groce peciod. sanisfaciory 10 the Suategic Parlner.

* Post-petition ordimary course hatalines to be paid i noomts and on paymeent amxd
oher ters consistent with the Busingss Plan.

Dbl Covenanls

Restmemred Unsecured Bank Debt, Restuctred EGA Debt and Restrichied Do
Dieht to benefit on o pany pasar basis from a set of covenants custonury for
iransactions of Hus fype as described on Schedule X1 lereto C'Common Covenand

Package™}

Prepavinest Terns

Banks | ECAs Mew Fisncing, Bestvcwed Unsecured Bauk Debr, Restruchaed ECA
Dicht and Restructired Bond Debt to benefit from prepayment temms set farth an
Schedule XIT bereto (“Comman Prepavment Terms™)

Datch Financial
sSnbsidiaries

As part of the Plan, prar o the converston of Bond debt mio equity of the Conmpay.
(1) shares of COOF azud PTIF (o be conmbailed 1o an Oi-creditor-controlled trst
{“Dartch Sabs Tenst™) and (i) all of O treasacy shares held by FTIF(or any other
entiry} 1o be concelled or distribamed o O

Intercompany Claims

* Following the conmbution of COOP and PTTF shares 1o the Dutch Subs Trust, as
part of the Plan, all mtercompany claims, including those froom COOP and O
dlovel 1o On. slall be restmucnived toan inrerest-free subordinared ballet note due
1o @Ay tlana [50] vears affer the Plan appeoval date

* Hy operation of law. (i 10 tetain subrogation ad contmibureon trzhis againsn issuers
of Bonds ansimg from the payanent and discharge of the guarantes previonsly
provided by O in respect of the Bonds

= Seroff righss anising from subrogation and conmibwtion clabms shall be cxpressly
acknowledeed in the Plan and approved by creditors and confirmed by the BJ

coamt

OTHER TERMS




'_leﬁmnr}' Matters

As a condintion to the consmimsarion of the Plan and the lnnch of the Public Offening,
certain pre-agreed changes 1o e Anatel regmlation (as set foath in Schedule 30T
hereto {“Repulatory Changes™)) shall be enacted and not subject to judicial
challenge,

Business Plan

Plan based on a business and operatmg plan developed by the Strategic Parmer and
cansistent with the kew torms set forth in Schedule XTV lereio (- Business Flan™,
sulject to confimutory due diligence

Management Confract

Stralegic PartneT to enter o a management confract with the Company, wirh the key
terms st forth in Schedule XV hereto (Management Contract™)

Crovernanee

Company s povernme stmcmre 10 be revised 1o requure mndependence and
transparency, Specific measiwes wonld imclude. without limitanoen. the following

* Where appropriste. replaceient of existing managemcnt and appoiniment of o new
board with qualificd professional maoagement and Dodod members, woesch cose
selected with the assistance of Spencer Stwart, an wrersafionally recompized
execulive search firm.*

o [Fl-member board, of which {3] members nominated by Spogsor Enfiry and [4]
independent memders,

®  Board members to serve for an uitial term of ar leass [3] years. witl board
elections o ocour every [ 3] years

o Board super-majority voie revpired i conmnection with cermam stralepic maners,
including: (i) nereer. sale, transfer oo other comparahle corporate ITANSACTON or 3
series of transactions of O with a non-afTiliated compamy: (i) liguridation.
renrgamization of isalvency of Oh of affiliated entities: () sale of all or
substantially all of Od's assets: (v) related puties mansaciions; {v) material
clanges to the Managemen! Confract: (vii) matenial Goancing ransactions oo
contemplated by the Business Plam and subject to excepiions to be agreed; (vii}
material acquisitions and (ix) matenial changes 1o the Busingss Plan,

o AN independent board members o meet the Nove Merende Listing Segment rules
fir director independence

» [denfificofion and recmuptient of 2 CEO acgepiable 1o the Pla Suppor Paties by
o Later e [o].

* Board members 1o recerve customary director compensation and fo henefir from
stanfdard D&y insuzance

* (kher govemance principles to be determuned to ensure the mansfermation of O
mto a msdern teleconmmuications provider mn by a world-class professicnal
LUARL 2 reaLl Beilaih.

L}

Ta date, the SC has engized the executive searcl: fimn Sgencer Stuarl 10 conduct a search for ||=.-:I.|:’1:r||i:nt

board members for 4 and it will provads assdstance with fhe executive scanch as wiell

e




Caonditions Precedent

Conditions precedent to be agreed customary for transactions of this type. ncluding.
without limitation. the following:

Conditimas Precedent o Pl Subaission pmd Yo

Definitive documentation for Plan Support Agrecment, Plan. Management
Contract, changes (o Company”s orgaizatonal docianents, any other relevant
applicable docunentation: n each case 1o be agpeed i form and in sabstance
satisfactory 1o cach Plan Support Panty, in consultation with oflsr Koy Partiss.

Aggregate pre-petition clams (other than Anatel Clans) not to watenally exceed
ancl’or differ from the BT debiogs” List of Babilitics published in Jupe 2016

Conpletion of confirmatory due dilience by the New Money Providers and theis
achvisors 1o confinu accusacy of the material assusngtions of the Business Plan and
iplenentation of the Pian to their satisfaction, including the items lsted on
Schedinle X8 herero ("Key Diligence Tems™),

BRUISE exchange rase af the fime of subimission of the Plan not to matenally
differ from the Assumed Exchange Rate

Conditions Precedent 1o P

Credstor approval and coiut confimation of the Plan paasoont 1o applicable law,

Mo pending appeals. lnwsuats or other proceedings. Gled agaist the Plao that could
hiave a marerial adverse cffect

Accepiable esolution of restmichimed Anatel Claims

Satisfactory resolution of tax, corporate. regulatory and other mplementation
wmiechanies Tor the Plan.

Feenbntory apguovals, including CADE (if applicalile).

Ennctment of satsfciony Fegulstory Chmgzes (s described herein).

Apreements m place reganding possible equipment and working capanal financg
to On on terms satisfactony 10 the Stategic Parmer, so thar e mininnnn cash on
Itand and working capital of the Company are consistent with the assumpions sct
Tourh i the Business Plan

[plementation of a cross-border isolvency protocol 1o resolve all relevant
insolveney proceedings, including e Chapter 15 and Dutcls procecdings.

Post-petition claims to include only claims in the ordinary course and o be
consistent with assimmphions set forth m Business Plan.

Copditipgs Precedent to New bMoney Conmubnents and Public Offering

Sansfactory consunumnation of the restmctinng. melnding the satisfaction or waiver
of the conditions precedent set forth above wnder Ceanafitlons Preceden e Plan




s Definitive documentation for Public Offenng. Sponsor Entity, amy ofler relevant

Subnriz sdon and Pore and Condirions Procedent ro Plon Iinplesmentation.
applicable docunmentation: in each case to be agreed in form and in substance
satesfactony 10 each Plan Suppont Pany, in consultation with otlier Key Parties.
* Becerpt of requared approvals for Public Offering (including by O board aod
menibers of CVM). and no matenal lowsiats, proceedings, appeals or disputes

pending against such approvals and the Public Offering

8 The Oulside Date (as defined herem) bas 1ol ocowred

Plan Support Asreement

Agreenient hetween the Plan St Parlies 1o Like !;pt»:!ﬁc acteonis we supgport ol fhe
Plan as an altemative to the Septetuber 5 Plan (Plan Support Apreement™) entered
pnite o o betore December 16, 20046,
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Schedule 1

SP Subseription Rights

Issuer OiSA.

Rights 5P Subscription Bights 1o purclmse shares of the conuson stock of the
Coanpany

Holiers Pursuast to the Plan. SP Subscnption Raghts to be issued to Bondholders,
that im o will mandatonly assign them toothe Strategic Pariner as part of
(e Plan

Aot Subject to anti-dilution provisions. the 5P Subseription Righes shall
evidence the nght to purchase |o ] shares of commeon stock of the
Company

Issue Drate Consermantion of the Plan and conversion of the Bonds mto Equity of the
Conpany.

Expiration Date [#] davs atter consuwmmation of the Flan

Exerclse Price

@] sle, ona cash basis ®

Exercise [ie

Public Ofter launch date,

Transfer Restrictions

Cmce owned by the Stateme Partner, the 8P Subscription Rights shall not
e Trnmslemacl

“Transfer” means, with respect o any 8P Subscnption Rights, a dwect or
indirect transfer, sale, exchange, assigmment, pledge. hypothecation or other
ercianbraiice o0 atler disposition of sech SF subscription Riglis, including
the grant of mi optica of oter mighe. wlether divecrly o msdiectly. whetve
voluntanly, involantanly or by operation of baw; prevised, that the ferm
“Transfer” docs not inchede any transfer between affiliates of the Strategic
Partner and does not prohibit a wansfer to the Sponsor Entity of the
Cowpany s shoves obianed by exercise of the 5P Subscrption Rights.

Crverndng Law aomd
Dispute Resolution

[Brazilian law]

WTD: shares comesgrneding 10 3250 mnillion Stmi2gic Parmer New BMogey Comniinei
WTD: price thar gers 1o $250 million Strategic Pampsr New Money Comnitment

11




Schecuole 11

Banks'ECAs New Money Financing

Borrawers and T be deterinined
Guarantors
Facilities MNew money financing to be provided by Banks / EC As under facilities in form
amel om serms 1o be agreed O vew Financing Facilities™)
Collateral Collateral package 10 be detemuned.
_Pl'epa].men'r Mew Fhumrriug Facilitics o benefit from (1) prepavment rerms set forth in

Conman Prepayment Teras Sohedule and (in) m the event of a sale of the
collateral (1l any), prepayiment out of net cash proceeds thereof.

Oiber Terms

To be deternuned




Sehednle 11
Bestrucioeed Secuved Bank Debi

Boryowers and
Luaranters

Same a5 cxisting Secured Bank Dty

Principal Amonnt

R§{3.327] nullion. denominated and payvable n B%

Term [17] years
Amortization * Years | 1-5]: [mrace period]
" Years [6-10]: [20]%e. with straighin Line amortizations of [4Fe per vear
o Sears [11=17]) [BO]%%, wath strarght fme amortizations of | 11.4285]% per year
Tuterest Currendt blended e (TBC).
Ol Terms Conrsistent wath standard BRDES covenant package

*Subject o adjustments based on potential Anatel. tax and other liabilities




Schedule IV
Restroctured Unsecared Bank Dehi

Brazilian Banks

Borrower O

Principal Amouni BA[7.933] million. denominated and pavable in EX
[ Term [I7] years

Amortization

* Years [1-5]: [mace period]
» Years [6-10]: [20]%. with staight line amormzations of [4]% pex yea

o Years [ 11-17): [B0)%a witly stranghe lae ameortesations of [114285]% per e

Tulerest * [65]%% 0f CDIL prenided that it shiall be increased 10 [ 15]% of D for any
Batk that provides vew financing (see Banbs/ECAs New Finaneing Schedule),
for an amonnt ofas least [25]% of its existing credit exposwre.

= |5 fvear PTK indergst
Ranking O preed passer basas wath other wsecured deln
Other Terms See Comvon Covenod Pockege Scleddile,

See Conwon Prepaviment Terms Scledule

Oaber terons custoasdy for trassacrions of this ovpe 1 B agreed

*Subject to adjnsments based on potential Anatel. tax and other liabalities
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Sehedule V
Restrociured ECA Debt

FEC As and TR

[ Borrower and To b deterinumesd
Criiaranitiors

"ﬁiurlpﬂa Amonmnt EE[5.465] [LI55]1.61 2| ooablion, denowanated and payable m 155

Term [17] venrs

Amortization » Years [ 1-5]: [erace penod]
w Years [6=107 [20]%6. with sweaighn line asartizations of [4]% per vear

* Years [11-17]: [80]%. wath straight line amortizations of [ 11 4285])% per yea

Interest » Fived interest [25]%

= |5]-year PTE interest

Tax Custonary tnx withholding provisions o be ggreed,
'_Ra:uldug Okt pewrd ooy Dsis Wit other unseeured debd
Oiler Terms See Connnoti Covenatir Package Schedule

Se Contiot Prapeyiment Teras Sehedide,

Crther terms customary for ransactions of this nype o be ameed.

Fubpect o adpstments based on potential Anatel. tax nd other liabilities

]



Schedule V1

Eestructured Bond Debi

Tssuer On anil'or a newly meorporsted offshore finance subsidiary with a puarantee
lrom Ch

Frincipal Amount BE[5.800H million equivalent o TISS [« 1" nullion hased on the Assumed
Exchange Rale.

Issuer Euriry/ies 1o e detemmined

Term T T7 & 10] vears (2023 & 2026)

Adrvorthzathon Bulle: at nsmniiny

Interest [AFe[9]%

Couversion loto RE5[24.220] unlhon of Bond Debt converted i equity of e Congpray.
Equity representing [95]%% of the equary of the Company pre-Fublic Offering.

See i wnder "Converred Bondliolders ' above

Tax Custonuary tax witlileoldmg provisions o be agreed
Ranking O @ part g basis with other nnsecured debs
Other Terms See Conwnon Covenant Package Schedule

See Conunont Prepaymnent Termy Schedile.

Oither ferms custamary for rransactions of thas tvpe o be apead.

HTD: To the exteni rel;u.:i,r:u:l or desirable, some amoani of Restncivred Band Diebl can be sl in Ewras,
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Schedule VT

SI' Warrants
Issner h5.A.
Issue SP Wammants to purchase shares of the common stock of the Company.
Holders Purswant to the PMan, 5P Wartants 1o be issied to Bow@ioldes, that i nim
will mandatorily assien them to the Stratcgic Panmer.
Amount Sulgect wo ann-dilution provisiens. the 5P Warranrs shall evidence e right

to purchase that mumber of shares of commen stock of the Company as
follows:

» Treerchie A 5P Woreairs: [w]

v Tranche B 5F Warvairs, [w]

Tssue Dhate

Comsnmation of the Plan and conversion of the Bonds wito Equary of the
Coangeany,

Expiration Dale

The { 5]=year anniversary of the Consinnation of the Plan.

Exercise Price

*  Tranche A SP Wennnte penny warmants

o Tianchie B 5P Warranss: e ) slune

Performance-Based SP
Warrants

SP Wamants will vest based on acluevement of peclonpapce-Tased targer.
its follows:

¥ Trawche A 5P Warvonss: 5P Warmants will vest catably on each yearly
Measurement Date (a5 defimed below? starting on [December] 2002,
npon achievement of Net Debt to Adpusted EBITDA levels 1o be
agreed and based on andited year-end financials. “Measurement
Date” means cach [December 31] of [2018, 2019, 2020, 2021 and
2022]. 17 thee perfommanee nrgers are ool mer in one fiscal vear, the 5P
Warrats that would linve otherwise vested had the taeget been met will
be forfested. I Tully epued. Tranche A SP Waranes represent [o]% of
e Company's cutstanding shares,

v Tranche B 5P Wearrants: SP Wamrants will vest starting at the end of
the [first] year after the Issuc Date upon Qs share price reaching &
certan agreed level 1o be detenuined C'Tranche B Vesting Date’™) and
will be exerciseable ratably durimg the five vears following the Tranche
B Vesting Date pursuznt 1o an agreed vesting schednde o be
determined. If fully enproed. Tranche B SP Warrants represent | «]% of
the Comgany"s outsianding shares

17




Accelevation Events

Upon occmrence ol any of the following events. outstanding 5P Wasranrs
will immeditely vest [l a discoun o be ameed]:

*  Bapsgement Confract is remuinated by the Company withoos Caise

v [her evenss to be derernined]

Forfeilure

I i) the Management Contract 15 termmaaieil 1.1}' 1= i.=1:-111]:lm|:,.' for Case
and/or (i1} the Strategic Parmer fails to achieve cerlam perfonuance metncs
to be determined. outstanding unvested SP Warmants wall be forfered.

{anse

“Cause” shall mean (i) the Strategic Parmer’s willful misconduct of gross
negligence which is injurious to the Company, any of its subsidianes, or
any of its affiliates (whether fiancially. reputationally or otheranse): (u)
the conumission by the Strategic Partuer of any telony or (i) vielating the
restrictive covenants (o whach the Stratepic Partier 1s sulyject.

Transfer Restrictions

Opee oowied by the Strategic Parner. e SP Warrapts shall pot be
Trnnsferyed,

“Transler” s, witlygespect 10 oy 5P Waramis, 8 dizecr or todirect
ransfer, sale, exclunpe, assignment. pledge, livpothecation or other
encumbwance or other disposition of such SP Warrants, incliuding the gy
af an opaon of other right, whether directly or imdimectly. whether
voluntarily, involnmtarily or by operation of law; provided, that the tenm
“Transter™ does not ieclude (1} sy bonag fide pledge in connection with
specified fimuncing transaction ad (i) any tansfer berween affilinnes of te
Sirategic Pariner,

Governing Law and
Diispueie Kesolufion

[Brazihan law]

Oither Terms

O Board will biave thie fexibiliny o set new Tranche A SP Warrams
performnnce targets conststent with the evolution of the Business Planl.
ppowided that such targets showdd not have adversely affect the value of the
Tranche A 5P Waranis |

[Cthaee beeims Fee Dt dliternifeed]
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Schedule VITI

Telemar Warrants

Issmer O S5A

Tssue Telemar Warrants to purchase shares of the common stock of the Company.,
i consideration of e Telemar Bondholders® full releass of 1le Telemar
Cinarantes

Holders Telenur Bondbolders

Amaunnt Subject 10 anti-dibution provisions. the Lelemar Wamans sball evidence e
vight ro purchase a mumber of shares equivalent o 5% of the post-capital
wicrease comuon shock of the Comgpany (e “T Warvants Shares™)

Tssue Dhate Copsunenation of e Plan and conversion of the Bonds ino Equiry of the

Connpany. As of the [ssue Date. the T Wareanres Shaces sliall be issoed asd
Ll by thie Comuany s measury shates,

Alter the capital increase resulimg froan the Public Offering the T Warrans
Shares will represent [5]% of fle pro forma equity,

Expiration Date

The |5]-vear anmiversary of the Consunumntion of the Pla.

Exercise Price

Penary watraits

Exercise Date

Any time after [Jannary 1. 2018], the Telemar Wanants may be exercised,
in fill or in part, at the aption of each hobder wpon O8°s share price reaching
a certain premium to the new money entry valuation to be determined

Transler Restriclions Tpne
Listing To be determined
Governing Law and [Brazilinmn Jaw]

Dispute Kesolution

L)




Schedule 1X

Restruciured Anatel Claims

Total Claiins 520,01 billion
Upto RS FE] billion velated fo fax Treated as debt if and when the hability arises after the
claims Company exhausts all available remechies, payable accordimg

to applicable legslation on tenms no less fvorable than as
set forth i the Business Plan.

_Rfm;-lmlug clalims Assiuned o be eligible for conversion into CAPEX
cbligations over the following years consistent with the
Business Plan and m compliance with appheable temms of |
condaet aciustment mechamsm




Schedule X

Non-Financial Claims

Lahor Claims

* Grenern! Labor Clainis: B 571 million paid in full over 2017 |

» Finndnpdo Avlderico Clatns: R$ 334 mullion with § year PIK
interest followed by & vear linear amortizatien, Intevest rae of
INPC +5.5%

Small Company Clalins

[R% 184 million paid [in full over 201 7], subject to confinuation
of e Conmpany™s cash m band, the anowmit of ¢l and other
comelitions precedent 1o support the Plan

Strategic Supphiers

Capped at BE 1.5 bilbon with hoear amoriization m 2017 and
20158

Oiher Unsecured Claims

B3 [ 2.68] ballion pasd in [7] years m USS or RS (as applicable)
as follows: (i) [33]% of claims repaid in the first year and (1}
reminder of claims to be amortized at [11.11]% pa. m the next
[6] years. m each cuse subject 1o confirmanon of the Congany s
cash m Jeed and e amount of chdms and provided Qe if the
payienl ocous on or after the appeowal of the Plan, holders of
thess claiins shall agree o vore in support of the Plan,




Schedule X1

Cominoen Covenant Fackage

Ceneral

All incurmence covenants

Dividdemd

Mo divadends wit net financil debi / EBITDA below a tlweshold o be ameed

Thereafler, Contpamy can pay dindends only oul of tlhe Compary ECF Share (as
defmed below) and to the @xtent that the Creditoos ECF Slare (as detimed batow)
Lias been paid {See Commron Prepaament Tering Scleevile}

Assel salies

Penmitied as long as procedds (1) reinvested in Company or (i) used to prepay
debt, provided that there shall be wo sale of all or substantially all of assets of the
Company withons consent of a majanty in amomt of all insecired financial
credilons.

Negalive Pledge

Chi all asseis with customary excepiions (baskels to be agreed up to certam
o}, atler than the collateral securing the Banks'EC A= New Financing or any
ather new money fsmncmg

Dielt covenanl

Dt mowrence covenants wirh baskers and exceprions 1o be agreed,

[N ]
1-d




Schedule XIT

Common Prepayment Terms'

PtepTymmf o Any Excess Cash to be allocated as follows:
= [®]% e the Company {Company ECE Share”)

= [ #]% fe corfain ereditors pursuant fooa waterfall 1o be agreed
(“Creditors ECF Share™)

Excess Cash Eucess Cashoto be defined above a nuninon teeslold to be detemmined bassd
om the Business Plan andd the operating requirernents of the Company. to be
mcasered on an aumeal or seimi-nnnal basis based on awdiced financial
STATtCIbenns.

" NTD: Subject ro pegotation with EC As
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Schedule X1
Regulatory Changes

Enactiment of Bill of Law No. 3,453 mroducing chinges 1o e General Teleconmumicatios
Law and to other regulations. as approved by the Special Commission of Mational Developiment
of e Senate on Decemiber &, 2016,

Approval by Anatel of the conversion of O%s landline concessions mo private regime
{nuthoreations . as provided m e National Telecommunications Law (as amended by the Bill of
Law Mo, 34530 and executon of the respecive authovization sgresinenn(=) oo lemms spiisfacory
to Sponsor Entity, including with respect to the following key issnes;

= maintenance of servce levels and commercial offers mareas where compention level 1s low:
* nelhod and cratena foo e caloulation of the remme conversion price

e pemtination of Assel Reversibility mnd valvaton of seversible assets for pugposes of
calenlation of the regime’s conversion price: atd

e perns and conditions of the wvestmenl oblizatons.
| Execution by Anatel of Conduct Adjustment Awreements (" TACs™) with O on tenns
satisfactony to Sponsor Enfity, meluding with respect to the follovwang key issues:

= popversion of any credits related o PADOs invelving reversible assefs into investment
cbligations substannally on the sane fermes of the investment obligations established for the
pavment of the regnme’s converswon ]]I'iE.‘.",

copsent 10 witlshaw judicial deposits and other guaraniess related 16 the claims covered by
the TACS,

» temws and conditions of the mwesiment obligahons; and
s possibiliny o comply with obligations inder the TAC wsing third party resources. |

Clanges by ANATEL o0 spectoum regnlation, on fenms satisfactony 1o Sponsor Entity, incheding
witl respect 1 the following kev issues:

»  copversion of spectiun renewals prices o investment obligations:

*  calendation of the spectrum reneéwal prices based only on the revenies ansine from e
ridiofrequencies renewed:

Clanges by ANATEL on quahity consumer and competition regmilations. on ferms sunsfactory 1o
Sponsor Entiny. 1o reflect that peograplic areas are treated ﬂll'f-l:f-:ml".’ according o Meir
specificiies.



Schedule XIV
Business Plan

[See Attached]
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The Brazilian Macro-Economic Context (Cont’d)
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Srhedule XV

Mavagement Confract

Term

5 vears

Non-Comprie

Servaces provider coamion resder consulting services to any cotupetiter of the
Company m Brazal der 15 ool controlled by an affiliare of the services
provider

Exclusivity Durmg the tenn of the contract, e Congrany canwol retain the services of
amither service provader for e sine services
sScope of Services » Crversee stratenic planning and management

# hiake reconunendations as 1o development and implemenration of
policies related o clenr relationslups

* hiake reconpiendations on strategic business decisions

* Assist with the development and establishunent of new nsmess
relationslups

* hake peconuuendations &5 1w development and implemseniation of
policies relared to main supplicrs

* Prepare stumal budgets and revised busingss plans

v Catber, develop ad analyze relevanr wacker informsation

® Avsisl wills the developooent and moplementation of sales policies
o Assist with geneml business developoent and MécA

» Assist with cogporate finance stratesy and negonation of Anancimgs with
lenders

Compensation to
Slralegic Paviner"!

» See 5P Warrants Schediie

* Beunbugsensent of our of pocker costs and ¢xpenses

Insurance Strategic Parmer to benefit from DO insurance typieal for siuations of
this 1ype.

Confidentiality Compliznce with disclosure mules applicable to related party ansactions
chrered indo by listed companics in Brazil

Termination * Ternuuable bry the Company Tor Canse (s defined in SP Warants

Mapagement tzam ad execEives 1o be sepamiely sompensased by the Cempany

20



Schednie)

= Terminable by the Strategic Partner under hunted corcumstonces 1o be
deteruined




Schedule XV

Key Diligence Ttems
Tax lizhilities
Contingent liabilities
Working capital needs {mcluding wirh respect 1o the nse of L/Cs and L/Gs)
Tudicial deposits
Reports from eounsel on admanistranive and judicial clams
Begidarory claiins
S-vear capex plai
Budget tor 2016-2017
Reversible assets and ympact of repulatory changges
K.!.'.]." -lJFEI.'EtlHI_I; ey

Accounting trentment of restructured delbt and other liabilities

28
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