CONFIDENTIAL
(September 7, 2020)
SHARE PURCHASE AGREEMENT AND OTHER COVENANTS
entered into by and between
OI S.A. – UNDER JUDICIAL REORGANIZATION
[TELEMAR NORTE LESTE S.A.- UNDER JUDICIAL REORGANIZATION]1
OI MÓVEL S.A. - UNDER JUDICIAL REORGANIZATION

and, on the other side
[BUYER(S)]
on
[date]
SHARE PURCHASE AGREEMENT AND OTHER COVENANTS
The parties, on one side,
OI MÓVEL S.A. – Under Judicial Reorganization, a closed corporation enrolled with
the National Register of Legal Entities (CNPJ) under No. 05.423.963/0001-11, with its
head office and principal place of business located at Setor Comercial Norte, Quadra 3,
Bloco A, Edifício Estação Telefônica, térreo (parte 2), Brasília - DF, ZIP CODE 70.713900, herein represented pursuant to its bylaws (“Oi Móvel” or “Seller”);
and, on the other side,
[BUYER(S)], [qualification], (“Buyer[s]”);
being Seller and Buyer[s] hereinafter jointly referred to as “Parties” or, individually,
“Party”.
And, also, as intervening consenting parties and guarantors of Seller’s obligations:
TELEMAR NORTE LESTE S.A. – Under Judicial Reorganization, a closed
corporation enrolled with the CNPJ under No. 33.000.118/0001-79, with its head office
and principal place of business located at Rua do Lavradio, n° 71, 2° andar, Centro, Rio
de Janeiro - RJ, ZIP CODE 20230-070, herein represented pursuant to its bylaws
(“Telemar”); and
OI S.A. – Under Judicial Reorganization, a publicly held corporation enrolled with the
CNPJ under No. 76.535.764/0001-43, with its head office and principal place of business
located at Rua do Lavradio, n° 71, 2° andar, Centro, Rio de Janeiro - RJ, ZIP CODE

1

Note: Telemar will not be part of SPA if its merger into Oi S.A. occurs before the execution of the
agreement.
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20230-070, herein represented pursuant to its bylaws (“Oi”, and together with Oi Móvel
and Telemar, the “Oi Group Companies”).
WHEREAS:
A.

Oi is the lawful owner of one hundred percent (100%) of the shares issued by
Telemar, representing one hundred percent (100%) of its total voting share capital,
which in turn is the lawful owner of one hundred percent (100%) of the shares
issued by Seller, representing one hundred percent (100%) of its total voting share
capital;

B.

Oi, Telemar and Oi Móvel, among other Oi Group companies, are under judicial
reorganization, as set forth in the Judicial Reorganization Plan;

C.

The Judicial Reorganization Plan expressly provides for the disposal of the UPI
Movable Assets by Seller;

D.

The disposal of UPI Movable Assets was the object of a competitive bidding
procedure of disposal of isolated production unit upon the submission of closed
bids, as per the Public Notice published on [date], pursuant to article 142, II, of Law
No. 11,101/05 (“Competitive Bidding Procedure”);

E.

The bid of Buyer[s] was declared winner of the Competitive Bidding Procedure and
confirmed by the Judicial Reorganization Court;

F.

The Oi Group Companies intent to, prior to the Closing Date, (i) resolve on and
approve the merger of Telemar into Oi and, (ii) once implemented the Corporate
Reorganization, resolve on and approve the merger of Seller into Oi, pursuant to
article 227 of the Corporation Law, which will imply: (a) the extinction of Seller
and cancellation of the shares issued by the company; (b) the universal succession
by Oi of all rights and obligations of Seller, including those related hereto and to
the other Transaction Documents; and (c) the attribution to Oi, in replacement to its
interest in Seller, of the totality of the shares held by Seller in the specific purpose
enterprise(s) that may be created to hold the totality of the Assets, Obligations and
Rights of UPI Movable Assets; and

G.

Having made its own appraisal of the Assets, Obligations and Rights of UPI
Movable Assets and being aware of the terms of the Judicial Reorganization Plan,
Buyer[s] intend[s] to acquire UPI Movable Assets from Seller, subject to the terms
and conditions agreed upon herein, free and clear of any Lien or Liabilities of the
Oi Group, materialized or not, whether of an environmental, labor, tax, social
security, civil, regulatory, administrative, criminal, anti-corruption or commercial
nature, pursuant to articles 60 and 141, II, of Law No. 11,101/05, as well as article
133, paragraph 1, II, of the Brazilian Tax Code.

NOW, THEREFORE, the Parties DECIDE to enter into this Share Purchase Agreement
and Other Covenants (“Agreement”), which will be governed by the following terms and
conditions:
CHAPTER I
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RULES OF INTERPRETATION AND DEFINITIONS
1.1.
Interpretation. This Agreement will be governed and construed observing the
following: (a) the headings and titles of the Clauses of this Agreement are for reference
only and will not limit or affect the meaning of the Clauses, paragraphs or items to which
they apply; (b) whenever required by the context, the definitions included herein will be
applied both in the singular and in the plural forms and the male gender will include the
female gender and vice-versa; (c) references to any documents or other instruments
include all their amendments, replacements and restatements, as well as the respective
supplementation, unless expressly set forth otherwise herein; (d) except if expressly
established otherwise in this Agreement, references to items or exhibits apply to items or
exhibits hereof; (e) except if expressly set forth otherwise herein, all references to any
Parties include their successors, beneficiaries, representatives and permitted assignees;
and (f) the terms “including” and other similar terms shall always be read as if they were
accompanied by the term “by way of example”.
1.2.
Terms. All terms provided for or resulting from this Agreement shall be
calculated as established in article 132 of the Brazilian Civil Code. Any term that ends on
a day not considered a Business Day shall automatically be postponed to the next
Business Day immediately subsequent.
1.3.
Definitions. As used in this Agreement, the capitalized terms not defined herein
shall have the meanings set forth in Exhibit 1.3.
1.4.
Seller. Once the merger of Oi Móvel into Oi is approved as per Whereas Clause
F above and, by virtue of the universal succession by Oi of all rights and obligations of
Seller within the scope of this Agreement and of the other Transaction Documents, as
well as of the attribution to Oi of the totality of the shares currently held by Seller in the
specific purpose enterprise(s) that may be created to hold the totality of the Assets,
Obligations and Rights of UPI Movable Assets, Oi shall assume the position of Seller in
this Agreement and the position of Oi Móvel in the other Transaction Documents for all
purposes and effects.
CHAPTER II
OBJECT
2.1.
Purchase and Sale of UPI Movable Assets. Subject to verification (or waiver, as
applicable) of the Conditions Precedent and subject to the other terms and conditions of
this Agreement, Seller irrevocably and irreversibly undertakes to sell and transfer, on the
Closing Date and under the terms of the articles 60 and 141, II, of Law No. 11,101/05, as
well as of article 133, paragraph 1, II, of the Brazilian Tax Code, UPI Movable Assets to
Buyer[s], which, in turn, irrevocably and irreversibly undertake[s] to acquire UPI
Movable Assets from Seller, as set forth in this Agreement (“Transaction”).
2.1.1. For the purposes of this Agreement, “UPI Movable Assets” means the Isolated
Production Unit formed by the Assets, Obligations and Rights of UPI Movable Assets
indicated in Exhibit 2.1.1 to be contributed by Seller to the share capital of at least one
specific purpose enterprise organized for the disposal of the UPI Movable Assets (“SPE
Movable”), the equity of which will be comprised, on the Closing Date, of the Assets,
Obligations and Rights of UPI Movable Assets, as set forth in the Judicial Reorganization

CONFIDENTIAL
(September 7, 2020)
Plan and in the terms of Clause 5.2 hereof. Exhibit 2.1.1 describes each and every Lien
existing on this date on the Assets, Obligations and Rights of UPI Movable Assets, which
shall have been fully released until the Closing Date, so that, at the moment of the transfer
to Buyer[s], the SPE[s] Movable hold the Assets, Obligations and Rights of UPI Movable
Assets completely free and clear of any Lien or restriction.
2.1.2. The shares issued by SPE Movable (“Shares”) shall be transferred by Seller to
Buyer[s], on the Closing Date, free and clear of any Lien, so that Buyer[s] may directly
or indirectly be the sole holder[s] of the totality of the Shares.
2.1.3. The Shares shall be sold and transferred by Seller to Buyer[s], with all the
political and economic rights inherent thereto.
2.1.4. If, upon request of Buyer[s] to Seller in that sense, the Assets, Obligations and
Rights of UPI Movable Assets have to be contributed by Seller, until the Closing Date,
to the share capital of more than one specific purpose enterprise for the purposes of
disposal of the UPI Movable Assets as set forth herein, such segregation shall be
conducted in accordance with the plan presented by Buyer[s] to Seller on this date
(attached hereto as Exhibit 2.1.4), which was discussed in good faith and previously
agreed upon between the Parties, within the exact limits of the Antitrust Protocol and
which is part hereof for all legal purposes (“Segregation and Allotment Plan”), being
certain that Seller hereby agrees to implement or cause the implementation to all that is
under its control, pursuant to the terms set forth herein, without prejudice to the provisions
of Clause 4.3(iv) of this Agreement. The Parties hereby acknowledge and agree that the
Segregation and Allotment Plan: (i) observes the Antitrust Protocol and all Laws, in
special the ANATEL regulation, in force on this date; (ii) that the stages of the
Segregation and Allotment Plan that will be implemented before CADE’s and
ANATEL’s approval are merely preparatory and administrative, and that, in addition to
not interfering in the independence of the Parties, they do not violate any applicable
legislation or regulation; (iii) any stage of the Segregation and Allotment Plan that implies
CADE’s and ANATEL’s authorization, or the authorization of a third party, will only be
implemented after the obtaining of such authorization; and (iv) establishes reasonable
obligations within the control of the Parties within the scope of the Corporate
Reorganization, that are necessary to the Segregation of UPI Movable Assets in more
than one specific purpose enterprise; and (v) establishes a budget prepared by the Parties
on reasonable basis, considered on this date sufficient for the implementation of the
Segregation and Allotment Plan (“Segregation and Allotment Budget”). The Parties
acknowledge and agree that the Segregation and Allotment Plan does not establish any
obligation that may imply the non-compliance with obligations of the Oi Group
Companies with third parties and that the Oi Group Companies will not be required to
implement, nor liable for the implementation of, any act related to the Segregation and
Allotment Plan that depend on approvals of third parties, as long as such approvals have
been regularly and timely requested and have not been obtained.
2.1.4.1. The Parties negotiated in good faith, within the scope of the Segregation and
Allotment Plan: (i) the mechanisms and the conditions for transfer to the SPE[s] Movable
of the agreements entered into by Oi Móvel with public entities indicated in Exhibit 2.1.1,
so that the implementation of the Segregation and Allotment Plan does not imply the
partial or full non-compliance with the service agreements with such public entities; and
(ii) the assumption after the Closing, by Buyer[s] or its(their) Affiliates (including the
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SPE[s] Movable, after the Closing), of the obligations that Seller and/or its Affiliates have
assumed, pursuant to the Infrastructure Sharing Agreement, as Affiliates of Oi Móvel
with the counterparties of such agreements, as indicated in Exhibit 2.1.1.
2.1.5. The Parties acknowledge that (i) the Segregation and Allotment Budget
represents the best estimate of the Parties, on this date, of the costs that will be incurred
by the Oi Group Companies with the implementation of the Segregation and Allotment
Plan; and (ii) if the Segregation and Allotment Budget is not sufficient for the
implementation of the Segregation and Allotment Plan, the Segregation and Allotment
Budget may be modified, by common agreement between the Parties, in order to include
additional costs that may be necessary for the implementation of the Segregation and
Allotment Plan. In this case, Seller shall, before effectively incurring in any additional
costs, submit to the approval of Buyer[s] a reviewed proposal of the Segregation and
Allotment Budget with reasonable details of the additional costs to be incurred, which
shall be reviewed and approved by Buyer[s] in good faith, and shall not be unreasonably
refused by Buyer[s].
2.1.6. Buyer[s] undertake[s] to indemnify the Oi Group Companies for each and every
Loss that they may suffer as a result of the acts practiced by the Oi Group Companies
exclusively within the scope of the implementation of the Segregation and Allotment
Plan, as long as such acts are conducted in accordance with the Segregation and Allotment
Plan and/or by express guidance of Buyer[s], its agents or representatives. For purposes
of clarification, the following will not be considered a Loss of the Oi Group Companies
for the purposes of the indemnification obligation set forth in this Clause 2.1.6: (i) the
costs incurred by the Oi Group Companies subject to reimbursement by Buyer[s] pursuant
to Clause 2.1.8 below; (ii) any Losses that the Oi Group Companies may suffer as a result
of the non-compliance with obligations before third parties (including, without limitation,
those of a tax, labor or social security nature), even if such obligations are related to the
full or partial implementation of the Segregation and Allotment Plan, except for any
Losses incurred by the Oi Group Companies due to the non-compliance with obligations
before third parties strictly resulting from the implementation of the measures established
in the Segregation and Allotment Plan, as long as, in this case, the Oi Group Companies
have previously and specifically informed, in writing, to Buyer[s], that such measures
would result in the non-compliance with obligations before third parties; (iii) any costs or
Losses from the implementation of the Corporate Reorganization and not related to the
compliance with the Segregation and Allotment Plan; and (iv) any Losses resulting from
acts conducted by Seller with fault, willful intent, violation of the Law or from acts
conducted by Seller that do not expressly comply with the Segregation and Allotment
Plan and/or with the guidance of Buyer[s].
2.1.7. Buyer[s] may, by common agreement and upon previous authorization of Seller,
which cannot be unreasonably refused, modify the content of the Segregation and
Allotment Plan at any moment from this date until ten (10) days after CADE’s Approval
and ANATEL’s Previous Consent (whichever occurs last), with the purpose of
accommodating regulatory restrictions and/or requirements of Governmental Authorities
or other issues that may be necessary for the Segregation of UPI Movable Assets,
observing that, if such modifications cause increase of costs for implementation of the
Segregation and Allotment Plan, the Segregation and Allotment Budget shall be changed,
by common agreement of the Parties, to reflect such increase.
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2.1.8. Observing the provision of Clause 5.2.4.1, the costs provenly incurred by Seller
exclusively with the implementation of the Segregation and Allotment Plan, as set forth
herein, as long as included in the Segregation and Allotment Budget or otherwise
expressly approved by Buyer[s], will be the exclusive responsibility of Buyer[s] until the
end of the ninety (90)-day term, from CADE’s Approval and ANATEL’s Previous
Consent. The costs incurred with the implementation of the Segregation and Allotment
Plan shall be object of a quarterly report (“Cost Report”), to be prepared and submitted
by Seller to Buyer[s] within ten (10) days from the end of each quarter, containing all the
respective expenses notes, and shall be reimbursed by Buyer[s] within thirty (30) days
from the receipt of the Cost Report.
2.1.9. For purposes of clarification, the provisions of this Agreement regarding the SPE
Movable shall apply mutatis mutandis to each and every specific purpose enterprise
created for the disposal of the Assets, Obligations and Rights of UPI Movable Assets and
set forth in the Segregation and Allotment Plan.
CHAPTER III
PRICE AND PAYMENT
3.1.
Price2 In consideration for the disposal and transfer of UPI Movable Assets as
agreed upon herein, and for the other obligations assumed by Seller in this Agreement,
Seller will receive, as provided for in Clause 3.4 et seq., the following amounts:

2

a)

[•] (BRL [•]) (“Base Price”), corresponding to the “Enterprise Value” of the UPI
Movable Assets calculated based on the “pro-forma” financial statements of the
UPI Movable Assets prepared by Ernst & Young dated April 17, 2020 (“Pro
Forma Movable Assets”), as well as on the amounts of Net Debt, Working
Capital, Target CAPEX and Minimum Revenue, which shall be adjusted as per
this CHAPTER III (“Shares Acquisition Price”);

b)

[•] (BRL [•]), corresponding to the present value of the totality of the
consideration to be due, on the Closing Date, by SPE Movable to Seller within
the scope of the Transition Services Agreement, which shall be paid by Buyer[s]
to Seller for the account and at the order of SPE Movable, pursuant to this
CHAPTER III and to the Legislation in force (“Transition Services Acquisition
Price”); and

c)

[•] (BRL [•]), corresponding to the present value (calculated on an annual
discount rate of 7% in Reais)3 of the totality of the consideration to be due by
SPE Movable to Seller within the scope of the Agreement for the Supply of
Capacity for Transmission of Telecommunications Signals under Industrial
Exploration Regime.

Note: On the Closing Date, Seller and SPE Movable shall enter into the Transition Services Agreement,
the rights and obligations of which shall be part of UPI Movable Assets for all legal purposes. The
Transition Services Agreement shall establish as obligation of SPE Movable the payment of the
remuneration due for the transition services to be provided for the period of 12 months. Still on the Closing
Date, Buyer[s] shall acquire the SPE Movable and pay Seller, through the SPE Movable, the consideration
due, which will be part of the consideration due for the UPI Movable Assets.
3
Note: 7% is the discount rate indicated in the Amendment to the Judicial Reorganization Plan submitted
by the Oi Group Companies.
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3.1.1. For the purposes of calculation of the Closing Price and of the Final Post-Closing
Adjustment as per Clauses 3.2 and 3.8 below, the Base Price shall be adjusted pursuant
Exhibit 3.7 hereof to reflect (i) the verification of Closing CAPEX below Target CAPEX,
and (ii) the verification of Participation in the Net Revenue of the business comprised by
the Assets, Obligations and Rights of UPI Movable Assets in the last semester available
before the month when the Closing occurs, in any amount below ninety percent (90%) of
the Participation in the Minimum Net Revenue, and (iii) the verification of Participation
in Net Gain per Product of the business comprised by the Assets, Obligations and Rights
of UPI Movable Assets in any amount below ninety percent (90%) of the Participation of
Net Gain per Reference Product, pursuant to Exhibit 3.7. For the purposes of adjustment
of the Base Price, the highest amounts ascertained in each of items (ii) and (iii) shall be
considered (“Adjusted Base Price”).
3.2.
Closing Price. Observing the provision of Clause 5.2 below, within five (5)
Business Days before the Closing Date, Seller shall prepare and submit or cause to
prepare and submit to Buyer[s] (a) the individual balance sheet of SPE[s] Movable with
base date on the last day of the month immediately before the Closing, reviewed by an
Independent Audit Firm and prepared in accordance with the Accounting Practices
(“Closing Balance”), (b) the income statement for the business[es] that will be operated
by the SPE[s] Movable, which shall have as base period the period between January 1,
2020 and the end of the quarter immediately prior to the month when the Closing occurs,
prepared in accordance with the Accounting Practices (“Closing Income Statement”), and
(c) the calculation statements (“Calculation Statements - Closing Price”) containing its
more precise good faith estimates based on the Closing Balance for the Net Debt, the
Working Capital, the investments made in CAPEX, the Participation in the Net Revenue
ascertained and the Participation in the Net Gain per Product observed in the period
between the financial statements of 01/01/2020 and the Closing Date, in relation to the
businesses that will be operated by the SPE[s] Movable, as well as the calculation of the
price to be paid on the Closing Date by Buyer[s] (“Closing Price”), considering:
Closing Price = Adjusted Base Price - (Closing Net Debt) + [(Closing Working
Capital - Target Working Capital of SPE Movable)] - Withheld Amount
3.2.1. If there are more than one SPE Movable, the financial information, including
balance sheets and income statements, of such SPEs Movable shall be combined only for
the purposes of the calculation of the Closing Price and of the Post-Closing Adjustment.
3.2.2. The Parties agree that any disagreement by Buyer[s] regarding one or more items
of the Closing Balance, Closing Income Statement and Calculation Statement - Closing
Price shall be treated as per Clause 3.8 below, and cannot be used as justification by
Buyer[s] for the lack of full or partial payment of the Closing Price on the Closing Date.
3.3.
Withheld Amount. The Parties agree that the amount equal to ten percent (10%)
of the Closing Price (“Withheld Amount”) shall be withheld by Buyer[s] from the Closing
Price in order to set off any amount that Seller shall pay to Buyer[s] due to the Final PostClosing Adjustment, pursuant to Clause 3.8. The Withheld Amount shall be adjusted by
the variation of one hundred percent (100%) of CDI from the Closing Date until the
effective payment, and shall be fully paid to Seller (after any deduction to set off the Final
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Post-Closing Adjustment, if necessary), on the payment date of the Final Post-Closing
Adjustment.
3.4.
Payment Method. The Closing Price shall be paid by Buyer[s] to Seller, on the
Closing Date, net of any withholding at source or deduction of any Tax or banking fees,
in national currency and in immediately available funds, through available wire transfer
- TED to the Seller’s bank account to be timely indicate thereby in writing, at least [ten
(10)] days before the Closing Date.
3.4.1. The Transition Services Acquisition Price shall be paid by the SPE[s] Movable
to Seller on the Closing Date, pursuant to the respective agreements, and the consideration
for the Services of Supply of Capacity for Transmission of Telecommunications Signals
under Industrial Exploration Regime shall be paid by the SPE[s] Movable to Seller
pursuant to said agreement, throughout the provision of the services.
3.4.2. If Seller, at its exclusive discretion, notifies Buyer[s] in writing within thirty (30)
days prior to the Closing Date in that sense, Buyer[s] undertake[s] to pay part of the
totality of the Closing Price directly to third creditor(s), including post-petition creditors,
of the Oi Group Companies as per the Judicial Reorganization Plan that may be indicated
by Seller, for the account and at the order of Seller and in the amount indicated thereby,
by virtue of financial obligations assumed thereby before said creditor(s) prior to this
Agreement, through available wire transfer - TED to the bank account held by the
respective third party(ies) which shall be included in the notice to be sent by Seller
requesting such payment directly to the creditor(s).
3.4.2.1. The payment of part or the totality of the Closing Price in favor of third creditors
shall be conditioned to the inclusion in the notice sent by Seller, in the terms and
conditions set forth in Clause 3.4.3, of reference to the clause of the Judicial
Reorganization Plan and its Amendment or of copy of order of the Judicial
Reorganization Court authorizing such request of payment for the account and at the order
a third party, and, also, of the documents that prove, in a satisfactory manner, the status
of said third party(ies) as financial creditors of Seller, such as (i) agreements, and any
amendments, that originated the financial obligation assumed by Seller; or (ii) deed of
debentures and its amendments and related documents, including, if such debentures are
registered debentures, the registration and transfer of registered debentures books, or, if
such debentures are book-entry, the updated statement issued by the bookkeeper with the
list of holders of the existing debentures, and, if such debentures are registered for
negotiation, electronic custody or liquidation in any organized market, the proof(s) of
ownership of such debentures issued by the competent institution, and the obligation of
Buyer[s] to make payments in favor of third parties will only occur if such payments are
expressly set forth or authorized in the Judicial Reorganization Plan.
3.4.2.2. The payment made by Buyer[s] pursuant to Clause 3.4.3 shall not imply, under
any circumstance, (i) the assumption, by Buyer[s], of any obligation, financial or not, of
the Oi Group Companies before the third creditor(s) indicated by Seller, (ii) subrogation
by Buyer[s] of said third creditor(s) indicated by Seller to the rights held thereby against
the Oi Group Companies; or (iii) obligation to pay any additional amount related to the
financial obligation assumed by Seller before such creditors, including, but not limited
to, other installments of the financial obligation, costs and expenses of any nature, taxes,
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interest, monetary adjustment, penalties or fines that, in any way, are included in said
financial obligation of Seller before such creditors.
3.4.2.3. If the payment to be made by Buyer[s] pursuant to Clause 3.4.3 involves the
payment or withholding of any Taxes, fees or contributions of any nature, has also any
financial or Tax cost to Buyer[s] (including, without limitation, interest and tax on
interest) resulting from such payment for the account and at the order of Seller, the
respective amounts shall be paid or withheld by Buyer[s] for the account and at the order
of Seller and according to its instructions and calculations and considered as part of the
Closing Price.
3.5.
Joint and Several Liability. If there are more than one Buyer, the Buyers shall be
jointly and severally liable before Seller for the full payment of the Shares Acquisition
Price and of the Transition Services, as well as for the compliance with all obligations
assumed by Buyer[s] in this Agreement, including that provided for in Clause 10.1.1. For
purposes of clarification, if there are more than one Buyer, the obligations arising from
the Ancillary Operating Agreements shall not be under the joint and several liability of
Buyers, being certain that each Buyer shall be individually liable, for the compliance with
the obligations arising from the Ancillary Operating Agreements, without any joint and
several liability.
3.6.
Taxes. Each Party shall be exclusively and individually liable for any Taxes
owed thereby due to the transactions set forth herein. Each Party shall be responsible,
under the applicable Laws, for the calculation, appraisal, withholding and payment of
Taxes respectively liable thereto.
3.7.
Examples of Calculation. Exhibit 3.7 contains examples of calculation of the
Closing Price Adjustment, using the concepts and formulas set forth in this CHAPTER
III.
3.8.
Closing Price Adjustment and Final Closing Price Statement. Notwithstanding
the payment of the Closing Price by Buyer[s] on the Closing Date, as per Clause 3.4,
within one hundred and twenty (120) days from the Closing Date, Buyer[s] shall send to
Seller (i) a written notice to Seller informing its agreement regarding the Calculation
Statement - Closing Price or (ii) a notice (“Post-Closing Adjustment Notice”) followed
by (a) individual balance sheet of SPE[s] Movable prepared according to the Accounting
Practices, which shall have as base date the Closing Date (“Final Closing Balance”), (b)
income statement for the business operated by SPE[s] Movable, prepared in accordance
with the Accounting Practices and which shall have as base period the period between
01/01/2020 and the Closing Date (“Final Closing Income Statement”); and (c) calculation
statement of any adjustment in the Closing Price (“Post-Closing Adjustment”),
considering the differences of the following accounts:
(i)

regarding the Net Debt and the Working Capital: (a) of the Net Debt ascertained
in the Final Closing Balance in relation to the Closing Net Debt; and (b) Working
Capital ascertained in the Final Closing Balance in relation to the Closing
Working Capital; and

(ii)

regarding the investments in CAPEX, Participation in Net Revenue and
Participation in the Net Gain: (a) of CAPEX ascertained in the Final Closing
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Balance in relation to CAPEX included in the Calculation Statement - Closing
Price, (b) of the Participation in the Net Revenue ascertained in the Final Closing
Income Statement in relation to the Participation in the Minimum Net Revenue
ascertained in the Calculation Statement - Closing Price, observing the
percentage set forth in Clause 3.1.1 (ii) and (iii), and (c) of the Participation in
the Net Gain per Product ascertained in the Final Closing Income Statement in
relation to the Participation in the Net Gain of Reference ascertained in the
Calculation Statement - Closing Price, all following the formulas described in
Exhibit 3.7. The Post-Closing Adjustment Notice shall specify, with reasonable
detail, the nature and amount of any adjustment in relation to the Closing Price.
3.8.1. If Buyer[s] do[es] not send a Post-Closing Adjustment Notice, the Withheld
Amount shall be paid to Seller, in national currency and in immediately available funds,
through available wire transfer - TED, to the Seller’s account to be timely indicated in
writing, within five (5) Business Days from the end of the term mentioned in this Clause
3.8, and future challenges by Buyer[s] will no longer be possible.
3.8.2. If Buyer[s] send[s] a Post-Closing Adjustment Notice, the items and amounts
that have been included in the Calculation Statement - Closing Price but have not been
challenged by Buyer[s] in the Post-Closing Adjustment Notice will become final and
binding regarding the Parties.
3.8.3. Seller shall, within thirty (30) Business Days from the receipt of the Post-Closing
Adjustment Notice, send a written notice to Buyer[s] informing its agreement
(“Agreement Notice”) or detailing in a reasonable manner its disagreement
(“Disagreement Notice”) regarding the Post-Closing Adjustment. In case of sending of
an Agreement Notice by Seller as set forth herein (or if Seller does not present the
Disagreement Notice within the term mentioned above), the Post-Closing Adjustment
informed in the Post-Closing Adjustment Notice will be the Final Post-Closing
Adjustment for the purposes of Clause 3.8.6 below. Any items and amounts that have
been included in the Post-Closing Adjustment Notice but are not timely opposed by Seller
in a Disagreement Notice as set forth herein will become final and binding in relation to
the Parties, and shall not be challenged by Seller in any way.
3.8.4. Discussion Term. Within the thirty (30) days subsequent to the receipt of the
Disagreement Notice by Buyer[s] (“Discussion Term”), the Parties shall seek to solve in
good faith any divergences they may have in relation to the Post-Closing Adjustment.
3.8.5. Review by the Auditor. Ending the Discussion Term, if the Parties do not reach
an agreement regarding the Post-Closing Adjustment, Seller or Buyer[s] may send a
notice to the other Party requesting that the determination of the Post-Closing Adjustment
be submitted to an Independent Audit Firm, to be hired by Buyer[s], excluding those that,
on the date of hiring, are the independent auditor of any of the Parties or that have
provided services to Buyer[s] or to Seller regarding the preparation of the Post-Closing
Adjustment or of the Disagreement Notice, respectively (“Auditor” and the “Auditor
Notice”).
3.8.6. Review Procedure. The Auditor will be hired by Buyer[s] within five (5)
Business Days after receipt of the Auditor Notice by any of the Parties. Seller and
Buyer[s] will instruct the Auditor to conduct the definitive determination of the Post-
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Closing Adjustment, in full compliance with the Accounting Practices and criteria used
in the preparation of the Closing Balance (“Final Post-Closing Adjustment”). The Parties
shall cooperate with Auditor during the engagement period. In the Final Post-Closing
Adjustment, the Auditor will be limited to choosing (a) only one amount out of those
indicated in the proposals submitted by Seller and Buyer[s] in relation to each disputed
item of the Post-Closing Adjustment and/or the Disagreement Notice, as the case may be,
or (b) an amount in the interval between the amounts indicated in the Post-Closing
Adjustment and/or the Disagreement Notice in relation to each disputed item, and the
Auditor may not choose an amount that surpasses the greatest amount or that is lower
than the smallest amount indicated in the Post-Closing Adjustment and/or the
Disagreement Notice.
3.8.7. The Final Post-Closing Adjustment shall become final and binding upon the
Parties on the date the Auditor delivers its final determination in writing to the Parties
(final determination which Seller and Buyer[s] will request to be delivered within thirty
(30) days, at the most, counted from the hiring), it being certain that the Auditor’s final
determination will be final, definitive and binding upon the Parties, not being subject to
being reviewed in court or via arbitration, or in any other way able to be appealed or
opposed by the Parties, except due to express mathematical error (“Determination Date
of the Post-Closing Adjustment”).
3.8.8. The Parties hereby agree that any fees and expenses of the Auditor shall be borne
by the Party the Post-Closing Adjustment proposal of which is less closer to the Final
Post-Closing Adjustment.
3.8.9. Payment of the Post-Closing Adjustment. The Final Post-Closing Adjustment
shall be paid by Seller to Buyer[s] within five (5) Business Days from (a) the date of
receipt by Buyer[s] of an Agreement Notice as set forth herein; or (b) the Determination
Date of the Post-Closing Adjustment, in both cases net of any withholding at source or
deduction of any Tax or bank fees, upon the offset of the Withheld Amount against the
amount of the Final Post-Closing Adjustment, and the positive balance of this offset, if
any, shall be paid to Seller in national currency and in immediately available funds,
through available wire transfer - TED to the Seller’s bank account to be timely indicated
in writing. If the Withheld Amount is not sufficient to pay the Final Post-Closing
Adjustment, the amount that is lacking will be paid by Seller to Buyer[s] in the same term
established herein through available wire transfer - TED to the Buyer[s]’[s] bank
account[s] to be timely indicated in writing, net of any withholding at source or deduction
of any Tax or bank fees, in national currency and in immediately available funds.
3.9.
Guarantee: As guarantee of the obligation of Buyer[s] to make the correct and
timely payment of the fine set forth in Clause 10.1.1 below, Buyer[s] shall deliver to
Seller, on this date, an original via of the bank surety letter provided by a first-line
financial institution to the benefit of Seller (“Guarantee”), except that, however, Buyer[s]
shall be exempted from providing the Guarantee if, on this date, (i) Buyer (or any of the
Buyers, if there are two or more) presents a proof of credit rating not below S&P and
Fitch [“AA”] or Moody’s [“A3”]; or (ii) in case Buyer[s] is[are] organized as investment
fund[s], proof of having under its management assets in the total amount in Reais that
corresponds, on this date, to at least four billion United States Dollars (USD
4,000,000,000.00).
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CHAPTER IV
CONDITIONS PRECEDENT
4.1.
Conditions Precedent of the Parties. The obligations of each of the Parties to
complete the Transaction are subject (i) to compliance, at or until the Closing Date, of the
following conditions precedent (that may not be waived by Buyer[s] and/or Seller); and
(ii) to these conditions precedent still being fulfilled on the Closing Date (the “Conditions
Precedent of the Parties”):
(i)

Requirements of Law No. 11,101/05 and of the Judicial Reorganization Plan.
All requirements and formalities set forth in Law No. 11,101/05 and in the
Judicial Reorganization Plan that are necessary for the Closing and
consummation of the Transaction shall have been complied with, including
regarding the validity and legitimacy of the constitution of the UPI Movable
Assets;

(ii)

Competitive Bidding Procedure. The legal period for the filing of any appeals
must have elapsed or, if any appeals have been filed, a court decision granting
a suspensive effect to such appeals filed against (a) the court decision for
ratification of the Amendment to the Judicial Reorganization Plan; and/or (b)
the judicial decision ratifying the winning bid of the Competitive Bidding
Procedure, under the terms of the Amendment to the Judicial Reorganization
Plan and Law No. 11,101/05, shall not be in force;

(iii) CADE’s Approval. The competent authorization for the consummation of the
Transaction by CADE’s General Superintendence and/or Tribunal, as
applicable, shall have been obtained, pursuant to Clause 5.3, and such
authorization shall have become final and unappealable, which is understood
as being, as the case may be, (a) the lapse of fifteen (15) days from the
publication of the decision of CADE’s General Superintendence without the
filing, during this period, of any appeals by third parties or without any
certioriari by CADE’s Court, pursuant to the Law; or (b) if the Transaction is
analyzed by CADE’s Tribunal, from the publication of its final decision,
considering the filing of any motion to clarify, pursuant to the Law (in any
case, the “CADE’s Approval”);
(iv) Previous Consent of ANATEL. Obtaining of the previous consent for the
consummation of the Transaction by ANATEL, pursuant to Clause 5.3 and
to the applicable Law (“ANATEL’s Previous Consent”);
(v)

Laws and Decisions. No competent Government Authority has issued a Law
or Decision in force which is producing effects, that makes the Closing acts
illegal or that, in any other way, prevent its consummation; and

(vi) Oi Móvel Merger. Approval, until December 31, 2021, by the Extraordinary
Shareholders’ Meetings of Oi Móvel and of Oi, pursuant to Clause 5.6 hereof,
of the merger of Oi Móvel into Oi, it being hereby certain that, if the said
merger is not approved by the Extraordinary Shareholders’ Meetings of Oi
Móvel and of Oi until December 31, 2021, and provided that all the other
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Seller’s Conditions Precedent have been met (or waived, in writing) under the
terms set forth herein, then Seller will be required to perform the Closing and
consummate the Transaction as set forth herein, regardless of the merger of
Oi Móvel into Seller.
4.2.
Conditions Precedent of Seller. Seller’s obligation to consummate the
Transaction is subject (i) to fulfillment, at or before the Closing Date, of each of the
following conditions (except if, in whole or in part, waived in writing by Seller, at its free
and sole discretion); and (ii) to each of these conditions precedent remaining fulfilled (or
in whole or in part, waived in writing by Seller, at its free and sole discretion) on the
Closing Date (“Conditions Precedent of Seller”):
(i)

Representations and Warranties. The representations and warranties provided
by Buyer[s] and addressed in items 7.2.1 to 7.2.3 of Exhibit 7.2 hereof have
remained true, complete and accurate, from the execution date hereof until
the Closing Date, as if reaffirmed on the Closing Date (except in case of any
representation or warranty that, pursuant to its terms, is provided in relation
to another date expressly specified therein);

(ii)

Compliance with Obligations. The obligations assumed herein by Buyer[s]
have been fully complied with; and

(iii) Corporate Authorizations. Obtaining, by Buyer[s], of all corporate approvals
necessary to the consummation of the Transaction, as indicated and described
in Exhibit 4.2(iii).
4.3.
Conditions Precedent of Buyer[s]. The obligation of Buyer[s] to consummate the
Transaction is subject (i) to fulfillment, at or before the Closing Date, of each of the
following conditions (except if, in whole or in part, waived in writing by Buyer[s], at its
free and sole discretion); and (ii) to each of these conditions precedent remaining fulfilled
(or in whole or in part, waived in writing by Seller, at its free and sole discretion) on the
Closing Date (“Conditions Precedent of Buyer[s]” and, together with the Parties’
Conditions Precedent and the Seller’s Conditions Precedent, the “Conditions Precedent”):
(i)

Representations and Warranties. The Fundamental Representations and
Warranties of Oi Group have remained true, complete and accurate and the
other representations and warranties of the Oi Group Companies have
remained true, complete and accurate in all their relevant aspects, from the
execution date hereof until the Closing Date, as if reaffirmed on the Closing
Date (except in case of any representation or warranty that, pursuant to its
terms, is provided in relation to another date expressly specified therein or
has been updated pursuant to Clause 7.1.1);

(ii)

Compliance with Obligations. The obligations assumed herein by the Oi
Group Companies have been fully complied with;

(iii) Third-Party Authorizations. Obtaining, by the Oi Group Companies, as the case
may be, of all previous authorizations (or waivers) of third parties, necessary
for the consummation of the Transaction, including the Corporate
Reorganization, as indicated and described in Exhibit 4.3(iii);
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(iv) Corporate Reorganization. Conclusion of all acts of Corporate
Reorganization described in Clause 5.2, so that, on the Closing Date, and
without prejudice of the provision of Clause 2.1.4: (a) the equity of SPE[s]
Movable be comprised of the Assets, Obligations and Rights of UPI Movable
Assets to be transferred to Buyer[s], pursuant to Clause 5.2, observing the
provision of Clause 2.1.4; (b) the SPE[s] Movable be operating the Assets,
Obligations and Rights of UPI Movable Assets that are granted thereto
pursuant to Clause 5.2, in the Regular Course of Business, with all necessary
Permits, registrations, authorizations and consent, pursuant to the Legislation
in force, isolated and independent from the Oi Group except for the use of the
services and goods object of the Ancillary Operating Agreements; except that,
however, if Seller complies with all its Minimum Segregation Obligations as
per the Segregation and Allotment Plan (prepared pursuant to the Law, in
special ANATEL’s regulation) and, despite that, the implementation of the
Segregation and Allotment Plan is not concluded until December 31, 2021,
and provided that all the other Conditions Precedent of the Parties and
Conditions Precedent of Buyer[s] have been complied with (or waived, in
writing) as set forth herein, then Buyer[s] will be required to conduct the
Closing and consummate the Transaction, as set forth herein.
(v)

Absence of Material Adverse Effect. Non-occurrence, until the Closing Date,
of any Material Adverse Effect; and

(vi) Adjustments in the Base Price. Seller shall have prepared and delivered to
Buyer[s], as per Clause 3.2 hereof, the Closing Balance of SPE Movable, the
Closing Income Statement and the Calculation Statement - Closing Price.
4.4.
Verification. Once the Conditions Precedent are fulfilled and verified (or
waived, as applicable), any of the Parties will notify (providing reasonable proof
documents, if applicable) the other Party, within five (5) days from the date when all
Conditions Precedent have been verified (or waived, as applicable), informing that the
Conditions Precedent have been fulfilled and verified (or waived, as applicable), for the
purposes of calling them to conduct the Closing, observing the provisions of CHAPTER
VI.
CHAPTER V
OBLIGATIONS PRIOR TO THE CLOSING
5.1.
Cooperation. Each of the Parties, as the case may be, undertakes to: (a) take all
necessary measures for compliance with the obligations set forth herein, executing all
instruments and documents required to complete the Transaction set forth herein and
employing its best efforts for the Closing to occur as soon as possible, observing the
provisions of Clause 10.1; (b) observing the provisions of Clause 5.3.1 below, meet any
requirements of the Governmental Authorities, in order to allow the consummation of the
Transaction, as soon as possible and with the minimum loss for the Assets, Obligations
and Rights of UPI Movable Assets and the activities of those involved; (c) practice the
acts and adopt the measures incumbent to each one, as per this Agreement, as well as to
use reasonable efforts and to cooperate with the other Parties, so that the Conditions
Precedent are fulfilled and verified as soon as possible, further undertaking to adopt the
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applicable measure to maintain the other Parties informed regarding the verification of
the Conditions Precedent; (d) communicate to the other Parties the occurrence of any act,
fact or omission that may impact in a material manner the verification or not of any of the
Conditions Precedent of which it becomes aware, within five (5) Business Days after such
Knowledge; (e) refrain from adopting any attitude or practicing any act that may harm
the consummation of the Transaction, including the lack of acknowledgement, in bad
faith, of the verification of the fulfillment of the Conditions Precedent; and (f) Seller shall
adopt or cause the adoption of all measures and practice all the necessary acts, at its own
expense, so that, between the execution of the Agreement and the Closing Date, the
procedures set forth in Exhibit 5.1 have been duly observed. All acts set forth pursuant
to this Clause will be conducted strictly observing the limitations of the applicable
legislation, including Law No. 12,529/11, regulations and guides issued by CADE and
the Antitrust Protocol.
5.1.1. Right to Information. The Parties agree that, between the execution date hereof
and the Closing Date, the Oi Group Companies shall cause that: (a) until the date of
Segregation of UPI Movable Assets, Buyer[s] receive[s] quarterly Income Statements of
Oi Móvel, prepared in accordance with the Accounting Practices, reviewed by an
Independent Audit Firm, observing the legal terms for disclosure of quarterly financial
information applicable to Oi; (b) within thirty (30) days from the Segregation of UPI
Movable Assets, Seller delivers to Buyer[s] the Organization Balance Sheet of SPE
Movable prepared in accordance with the Accounting Practices and audited by an
Independent Audit Firm; (c) from the date of Segregation of UPI Movable Assets and
until the Closing Date, Seller delivers to Buyer[s] the Income Statements and monthly
Balance Sheets of SPE Movable prepared in accordance with the Accounting Practices;
and (d) the information contemplated in Exhibit 5.1.1 are provided to Buyer[s] as per the
terms and conditions of the Antitrust Protocol signed by the Parties. The documents and
information referred to herein shall be provided to Buyer[s] as per the terms and
conditions of the Antitrust Protocol signed by the Parties.
5.2.
Corporate Reorganization. The Oi Group Companies shall practice or cause the
practice, as the case may be, of each and every act necessary for, within ninety (90) days
from the obtaining of the CADE’s Approval or of ANATEL’s Previous Consent
(whichever happens last): (i) conducting, pursuant to articles 7 and 8 of the Corporation
Law, the granting to the share capital of SPE Movable (drop down) of the Assets,
Obligations and Rights of UPI Movable Assets (the “Corporate Reorganization”); and (ii)
delivering the transfer, by virtue of the Corporate Reorganization, of the Assets,
Obligations and Rights of UPI Movable Assets to SPE Movable, observing the provision
of Clause 2.1.4, so that, at the end of such term, SPE Movable be operating all activities
currently conducted by Oi Móvel through the Assets, Obligations and Rights of UPI
Movable Assets without solution of continuity and maintaining the conditions under
which they are currently operated, isolated and independent from Oi Group, except for
the provisions of this Agreement, with all Permits, registrations, authorizations and
consents necessary to do so (being such moment referred to herein as “Segregation of
UPI Movable Assets”). For purposes of clarification, all assets, liabilities, obligations and
rights of Oi Group that are not expressly listed as Assets, Obligations and Rights of UPI
Movable Assets as per Exhibit 2.1.1 will not be included in the UPI Movable Assets, will
not be part of the Transaction, were not considered in the Shares Acquisition Price and in
the Transition Services Price and, therefore, will not be transferred to SPE Movable,
except if expressly authorized by Buyer[s] pursuant to this Agreement.
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5.2.1. The Parties agree that the Corporate Reorganization: (i) will not violate any Law
or any provision of the Judicial Reorganization Plan or of the Public Notice; (ii) will not
imply the creation or transfer to SPE Movable of any obligations, Liens, Liabilities or
contingencies in addition to those indicated in Exhibit 2.1.1; and (iii) shall observe all
provisions contained in the Segregation and Allotment Plan prepared and presented by
Buyer[s] and incorporated hereto pursuant to Clause 2.1.4, without prejudice of the
provision of clause 5.2.4 below.
5.2.2. The Parties agree that Seller shall bear all costs and expenses related to the
Corporate Reorganization, without prejudice to the obligation of Buyer[s] of bearing all
costs related to the implementation of any Segregation and Allotment Plan pursuant to
Clause 2.1.4 when it exceeds the costs that otherwise would be incurred for the
implementation of the Corporate Reorganization.
5.2.3. The Parties may update in good faith and by common agreement the information
of Exhibit 2.1.1 to add and/or exclude certain Assets, Obligations and Rights UPI Assets,
observing that such updates will not harm any of the provisions set forth in CHAPTER
III, nor the lack of succession by Buyer[s] of any Liens or Liabilities of Oi Group, whether
they have an environmental, labor, tax, social security, civil, regulatory, administrative,
anti-corruption, criminal or commercial nature.
5.2.4. If, pursuant to Clause 2.1.4 hereto, the Assets, Obligations and Rights of UPI
Movable Assets must be contributed to the share capital of more than one specific purpose
enterprise for the disposal of UPI Movable Assets, and observing the provisions of
Clauses 2.1.4 and 4.3(iv) hereof, Seller shall, before the Closing Date, adopt or cause the
adoption of all measures and practice at least all acts included in Exhibit 5.2.4 hereof, so
that each SPE Movable may operate the Assets, Obligations and Rights of UPI Movable
Assets without solution of continuity, even if the Segregation of UPI Movable Assets has
not yet been fully implemented (“Minimum Segregation Obligations”).
5.2.4.1. Observing the provision of Clause 2.1.6, if the Closing occurs (i) after the ninety
(90)-day term from the obtaining of CADE’s Approval or ANATEL’s Previous Consent,
whichever occurs last, or (ii) on December 31, 2021 (whichever occurs last between (i)
and (ii)), or, further, the date agreed upon by the Parties pursuant to Clause 2.1.7 and
Seller has not fully implemented the Allotment of UPI Movable Assets (but has
implemented the Minimum Allotment Obligations), Seller shall then bear half the costs
of the Segregation and Allotment Plan incurred since then, which may be deducted from
any amount that Seller has to receive from Buyer[s].
5.2.5. The Parties agree that the Transaction shall involve the dismissal and rehiring by
SPE Movable of Oi Móvel’s employees. If there are more than one SPE Movable, the
form of dismissal, rehiring and allocation of the employees of each SPE Movable will be
provided for in the Segregation and Allotment Plan.
5.2.5.1. The Parties agree that any disbursement, costs and expenses incurred by Seller
and/or by the Oi Group Companies with the dismissal and rehiring by SPE[s] Movable
of Oi Móvel’s employees, including any severance pay, shall be fully reimbursed by
Buyer[s] and paid to Seller within thirty (30) days from the date of notice sent by Seller
to Buyer informing the dismissal and rehiring by SPE[s] Movable, limited to twenty five
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million Reais (BRL 25,000,000.00). For the purpose of this Clause, Seller shall prepare a
report of the costs incurred with such terminations and submit it to Buyer[s] within fifteen
(15) days from the dismissal of such employees.
5.3.
Submission of the Transaction to the Competent Authorities. Buyer[s] shall
prepare preliminary versions of the drafts of concentration act notice form to CADE and
of request of previous consent to ANATEL (“Pre-Filing Drafts”), as well as schedule
previous in person meetings with those authorities before the final submission of this
Transaction (“Pre-Filing Meetings”), in order to present the main aspects of the
Transaction and discuss essential information to its analysis by said authorities. Seller
undertakes to timely provide the information necessary for the preparation of the minutes.
The Pre-Filing Drafts shall be previously submitted to Seller for confirmation of the
accurateness of its information, and the Pre-Filing Meetings shall be attended by its
representatives, except it the previous submission or the attendance in any meeting are
waived, in writing, by Seller, at is exclusive discretion. The Pre-Filing Drafts shall be
previously submitted, by Buyer[s], to said authorities by email (or other form that may be
requested by the authority) as preparation to the Pre-Filing Meetings, which will be
confidentially scheduled as soon as Buyer[s] has[have] all information necessary for the
submission of the Transaction to the respective authorities. In the period between the date
of the first Pre-Filing Meeting and the final submission of the Transaction to CADE and
ANATEL, Buyer[s] shall maintain the authorities periodically informed by email on the
progress of the notice and request of previous consent, as well as on the answers to the
questions made by the authorities. Once the filling of the concentration act notice form
and of the previous consent request is verified by CADE and by ANATEL, Buyer[s] will
formally and immediately submit this Transaction to said authorities, with a formal
authorization to CADE (waiver) to start the discovery stage of the concentration act
before the publication of the respective Public Notice. The Parties will use their best
efforts to make the pre-filling period short, so that the formal submission occurs as soon
as possible.
5.3.1. The Parties establish that Buyer[s] will be the only Party[ies] responsible for
adopting all necessary measures, always acting in a diligent manner, and at its own costs,
to obtain CADE’s Approval and ANATEL’s Previous Consent as soon as possible,
hereby undertaking to present each and every reasonable remedy and/or condition that
such Governmental Authorities understand to be necessary for the obtaining of the
respective approvals and conclusion of the Transaction, observing the provisions of
Clauses 5.3.5 and 10.1.1 below, including within the scope of the implementation of the
Segregation and Allotment Plan that may be submitted by Buyer[s] pursuant to Clause
2.1.4. Buyer[s] shall maintain Seller informed regarding each submission process made,
including each and every communication sent to or received from said Governmental
Authorities, including those that may require impositions, restrictions or limitations
regarding what is intended by the Transaction and implementation of the Segregation and
Allotment Plan. Buyer[s] shall immediately comply with each and every request they
understand to be reasonable of said Governmental Authorities, and shall not, under any
circumstance, comply therewith after the term established by the applicable Legislation.
5.3.2. The Oi Group Companies undertake to instruct their administrators to
collaborate with Buyer[s] for the delivery of information they hold that may be reasonably
necessary for such submission, as requested by Buyer[s]. Among the necessary
information, confidential Information and/or competitively sensitive information shall be
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clearly indicated by the Oi Group Companies as such so that they are exchanged in
conformity with the restrictions of the Antitrust Protocol.
5.3.3. All costs and expenses related to the procedure for approval of the Transaction
by CADE and ANATEL shall be borne by Buyer[s], except for the expenses with lawyers
and any other advisors hired by Seller, which will be borne by Seller itself.
5.3.4. At its own discretion, Seller may be represented by external attorneys in the
records of the Transaction notice to CADE or within the scope of the Transaction notice
process to ANATEL, and Seller’s representatives will always be invited to participate of
the interactions of Buyer[s] related to the process for obtaining approval for the
Transaction before CADE and ANATEL when the Transaction and the Segregation and
Allotment Plan are presented as a whole to CADE and to ANATEL, or when the
participation of Seller is necessary or convenient for the obtaining of the approval, and
Seller and its attorneys shall be informed of such meetings with said Governmental
Authorities as soon as Buyer[s] and its[their] attorneys become aware of the meetings
scheduled, in order to make such participation feasible, except when they will deal with
matters related exclusively to Buyer[s]. However, when leading the interactions with
CADE and ANATEL, Buyer[s] will not need Seller’s approval for the presentation of any
statements, documents or information related to said Governmental Authorities. Buyer[s]
undertake[s], however, to previously share with Seller the documents to be presented to
said Governmental Authorities for its knowledge and confirmation of the accurateness of
the information presented. In this last case, Seller will use its best efforts to, as long as
received in reasonable advance, verify the information and confirm and/or correct any
information prepared by Buyer[s], as well as to present any comments that it understands
to be pertinent for the better defense of the interests of the Parties, of Oi Móvel and of
SPE Movable before CADE and ANATEL.
5.3.5. If CADE and/or ANATEL understand that it is necessary to impose structural
restrictions (whether through the disposal of assets, return of Permits or others that affect
the ownership of the radiofrequencies acquired) as condition for the granting of CADE’s
Approval and/or ANATEL’s Previous Consent, respectively, including within the scope
of the implementation of the Segregation and Allotment Plan that may be submitted by
Buyer[s] pursuant to Clause 2.1.4, Buyer[s] shall be required to interact with such
Governmental Authorities in good faith and with diligence, aiming at identifying the
minimum level of structural restrictions required and proposing the restrictions sufficient
to eliminate in a consensual manner the concerns identified in the Transaction’s approval
processes. The implications of the restrictions required by CADE and/or by ANATEL or,
also, negotiated by Buyer[s] with such Governmental Authorities will depend (a) on the
type of asset the divestment of which is required by CADE and/or by ANATEL; and (b)
on the impact that any assets to be divested will have on the potential of generation of Net
Revenue in the business comprised by the Assets, Obligations and Rights of UPI Movable
Assets, observing the following parameters:
(i)

if the divestment or return of any assets and/or business of any nature
(including businesses that include, in whole or in part, authorizations or
Permits for use of radiofrequency), owned or operated by Buyer[s] or
its[their] Subsidiaries (that is, assets outside the perimeter of the Assets,
Obligations and Rights of UPI Movable Assets - the “Assets Outside the
Perimeter”) is necessary, then Buyer[s] will not be required to make said
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divestments or returns, nor to consummate the Transaction, nor even to pay
Seller the fine set forth in Clause 10.1.1 below;
(ii)

as long as Buyer[s] do not exceed, with the acquisition of the Assets,
Obligations and Rights of UPI Movable Assets, the limits of use of
radiofrequency band set forth in Resolution No. 703 of ANATEL’s, of
November 1, 2018, if CADE’s or ANATEL’s decision requires the
disinvestment or return of assets and/or businesses that include, in whole or
in part, authorizations or Permits for use of radiofrequency, that are part of
the perimeter of the Assets, Obligations and Rights of UPI Movable Assets,
then Buyer[s] will not be required to make said disinvestments or returns nor
to consummate the Transaction, but shall pay Seller the fine set forth in
Clause 10.1.1 below;

(iii) if, between the execution date hereof and the Closing Date, there is a change
in Resolution No. 703 of ANATEL’s, of November 1, 2018, that reduces the
scope of the limits of use of radiofrequency band in force on this date, and
thus Buyer[s] exceed[s] such limits, and CADE’s or ANATEL’s decision
requires the disinvestment or return of assets and/or businesses that include,
in whole or in part, authorizations or Permits for use of radiofrequency, that
are part of the perimeter of the Assets, Obligations and Rights of UPI
Movable Assets, then Buyer[s] will not be required to make said
disinvestments or returns nor to consummate the Transaction, nor even to pay
Seller the fine set forth in Clause 10.1.1 below;
(iv) if it is necessary to disinvest assets and/or businesses within the perimeter of
the Assets, Obligations and Rights of UPI Movable Assets, different from
authorizations or Permits for use of radiofrequency, the Net Revenue of
which, generated in the fiscal year immediately before the fiscal year of the
execution of this Agreement, corresponds, in an aggregate manner, to twentyfive percent (25%) or less of the Net Revenue generated by the entire business
comprised by the Assets, Obligations and Rights of UPI Movable Assets in
the same period, Buyer[s] will be required to comply with the restriction
imposed or made an offer of assets in that amount to obtain CADE’s Approval
or ANATEL’s Previous Consent, as well as to consummate the Transaction,
as long as the other conditions precedent set forth in CHAPTER IV above are
verified;
(v)

if it is necessary to disinvest assets and/or businesses within the perimeter of
the Assets, Obligations and Rights of UPI Movable Assets, different from
authorizations or Permits for use of radiofrequency, the Net Revenue of
which, generated in the fiscal year immediately before the fiscal year of the
execution of this Agreement, corresponds, in an aggregate manner, to more
than twenty-five percent (25%) or less of the Net Revenue generated by the
entire business comprised by the Assets, Obligations and Rights of UPI
Movable Assets in the same period, Buyer[s] will not be required to make the
disinvestments in such level nor to consummate the Transaction, it being
certain that, if Buyer[s] decide[s]: (a) not to make an alternative offer of
restrictions; or (b) make an alternative offer of restrictions that are not
accepted by CADE and/or by ANATEL, preventing the consummation of the
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Transaction, Buyer[s] will be required to pay Seller the fine set forth in Clause
10.1.1 below;
(vi) if any restriction of the non-competition obligation established in Clause 9.4
is imposed, Buyer[s] will not be required to accept the restrictions nor to
consummate the Transaction, it being certain that, if Buyer[s] decide[s]: (a)
not to make an alternative offer of restrictions; or (b) make an alternative offer
of restrictions that are not accepted by CADE and/or by ANATEL, preventing
the consummation of the Transaction, Buyer[s] will be required to pay Seller
the fine set forth in Clause 10.1.1 below.
5.3.5.1. For the sole and exclusive purposes of interpretation of how the right of Buyer[s]
set forth in Clause 5.3.5 to not consummating the transaction with the payment or not of
the fine set forth in Clause 10.1.1 below may be exercised (and without prejudice to the
option of Buyer[s] to exercise the right set forth in Clause 5.3.5 (i) above), if CADE and/or
ANATEL understands that a disinvestment of assets of a certain nature is necessary, by
does not specify if such assets are among Assets, Obligations and Rights of UPI Movable
Assets or among the Assets Outside the Perimeter, for the exclusive purpose of the
provision of items (i) to (v) of Clause 5.3.5 above, Buyer[s] shall start the calculation of
the disinvestment with the Assets, Obligations and Rights of UPI Movable Assets of the
same nature object of CADE’s or ANATEL’s decision and, only afterwards, and if
necessary to fully comply with the determination of these bodies, include the Assets
Outside the Perimeter that have the same nature. For the definition of the assets’ nature,
the following criteria will be used: (i) for clients and other assets (such as towers, etc. except authorizations or Permits for use of radiofrequency), the criterion will be location
(Registration Area - “AR”); and (ii) for authorizations or Permits for use of
radiofrequency, the criterion will be the spectrum band, within the same AR.
5.3.6. The Parties clarify that the imposition of any remedies or restrictions to the
Transaction by CADE and/or ANATEL will not affect nor imply change, under no
circumstance, in the obligations of the Parties established herein, nor in the price set forth
in this Agreement for the acquisition of UPI Movable Assets.
5.3.7. In case of unappealable administrative decision of CADE and/or ANATEL that
rejects the Transaction, this Agreement will be terminated by operation of law, without
any indemnification being due by one Party to the other for such fact, but Buyer[s] shall
(i) pay Seller the fine set forth in Clause 10.1.1, and (ii) fully bear the costs that may be
incurred by Seller exclusively necessary to revert the stages of the Segregation and
Allotment Plan that may have already been implemented, subject to the preparation by
Seller of a budget to be submitted and approved by Buyer[s], the approval of which shall
not be unreasonable withheld.
5.3.8. Specific rules regarding the submission of the Transaction to CADE and
ANATEL.
5.3.8.1. During the period in which the Transaction is under analysis by CADE and
ANATEL (and until it is approved), the Parties undertake to maintain and preserve the
current market conditions, as set forth in the applicable Law.
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5.3.8.2. Once CADE and ANATEL understands that any restrictions that been imposed
by such authorities for the Closing of the Transaction have been fulfilled, the Parties shall
conduct the Closing as soon as possible as agreed upon between the Parties, observing
the provisions of Clauses 5.2 and 6.1, it being certain that the Closing will remain subject
to the fulfillment (or waiver, as applicable) of the other Conditions Precedent set forth
herein.
5.3.8.3. The Parties undertake to fully cooperate with each other in the provision of all
information, data and documents to be submitted to CADE and ANATEL, offering,
within a reasonable time, compatible with the compliance with the obligations agreed
upon herein, the information, data and documents reasonably necessary for the obtaining
of CADE’s Approval and ANATEL’s Previous Consent, during all phases of the process,
using their best efforts to obtain the approval of the Transaction without restrictions.
5.4.
Regular Course and Conduction of Business. The Oi Group Companies
undertake to, from this date until the Closing Date, cause that Oi Móvel and/or SPE[s]
Movable, as applicable, conduct their operations and activities with care and diligence,
observing the Regular Course of Business and the Law, considering that: (a) Oi Móvel
(and/or its successors), from this date until the Closing Date; and (b) SPE[s] Movable,
from its organization until the Closing Date, may not resolve on or practice, and the Oi
Group Companies undertake to cause that Oi Móvel or SPE[s] Movable, as applicable,
do[es] not resolve on or practice, any of the acts listed below, as long as such acts directly
or indirectly impact on the Assets, Obligations and Rights of UPI Movable Assets. For
purposes of clarification, it is expressly allowed to resolve on or practice any acts by Oi
Móvel and by SPE[s] Movable, as applicable, even if they are in the list below, as long
as such acts (aa) are conducted with the exclusive purpose of making the implementation
of the Corporate Reorganization set forth herein feasible; (bb) are conducted with the
exclusive purpose of making the participation of the Oi Group Companies in the
5G/700MHz Auction feasible; (cc) are set forth herein or in the Judicial Reorganization
Plan (and as long as they are not expressly prohibited by this Agreement), or (dd) have
otherwise been previously authorized is writing by Buyer[s] (in this case, observing the
provision of Clause 5.4.1).
(i)

change in a significant and unreasonable manner the standards, methods,
criteria, procedures, registrations and accounting, tax, labor, operational
and/or commercial practices (including, without limitation, the proportion
of the revenue of Added Valued Services - SVAs on telecom services)
used by Oi Móvel and/or by SPE[s] Movable, as applicable, which shall
always be in accordance with the Law;

(ii)

sell, at any title, the Assets, Obligations and Rights of UPI Movable Assets
or constitute any Lien on the Assets, Obligations and Rights of UPI
Movable Assets (including to sell, promise to sell, assign, promise to
assign, or in any other way transfer, encumber or promise to transfer or
encumber such Assets, Obligations and Rights of UPI Movable Assets);

(iii)

approve or allow that Oi Móvel and/or SPE[s] Movable, as applicable,
issue shares of any kind or class or other securities of any kind, specially
debentures, convertible or not, beneficiary parties, subscription bonus or
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that grant stock options to administrators and/or third parties, right to profit
sharing or that also reduce the share capital;
(iv)

approve or implement any transaction of transformation, consolidation,
spin-off, merger (including of shares), capitalization of company upon
contribution of assets (drop down) or other form of corporate
reorganization involving Oi Móvel, SPE[s] Movable, their Affiliates
and/or the Assets, Obligations and Rights of UPI Movable Assets, as well
as its liquidation or winding-up, or also the sale or disposal of substantially
all their assets;

(v)

acquire, at any title, any corporate interest or enter into investment
agreement, shareholders’ or quotaholders’ agreements, or, also consortium
or joint venture agreement that may impact on the Assets, Obligations and
Rights of UPI Movable Assets;

(vi)

enter into any agreement that provides for the purchase and sale,
endorsement, transfer or exercise of voting right of shares representing the
share capital of Oi Móvel and/or of SPE[s] Movable, as applicable, or that
affect them in any way;

(vii)

approve or implement a material change, termination or devolution of any
Permit if any Governmental Authority necessary for the operation and
maintenance of the Assets, Obligations and Rights of UPI Movable Assets;

(viii)

contract, whether in one single transaction or series of transactions, any
type of indebtedness (whether with third parties or with Related Party), in
an amount higher than [•] (BRL [•]);

(ix)

grant pardon, cancellation, novation, waiver or release of any debts,
demands or rights of Oi Móvel and/or of SPE[s] Movable, as applicable,
in an amount higher than, individually or jointly, [•] (BRL [•]);

(x)

sell, assign, transfer or license, for free or in an onerous manner, any
Intellectual Property rights related to, used in or necessary to the operation
of the Assets, Obligations and Rights of UPI Movable Assets as currently
operated;

(xi)

enter into, terminate, assign or modify in any way any type of agreement
that may be considered as a Relevant Agreement, except if in the Regular
Course of Business and as long as entered into under market conditions;

(xii)

enter into with third parties (including Related Party) new Sharing
Agreements or Lease Agreements related to the Assets, Obligations and
Rights of UPI Movable Assets, except for the Oi Sharing Agreement with
UPI Towers attached to the proposal accepted on July 18, 2020 by Oi
within the scope of the competitive bidding procedure of disposal of UPI
Towers and disclosed in the Judicial Reorganization Plan;
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(xiii)

change the terms and conditions of the Sharing Agreements or of the Lease
Agreements with Third Parties currently in force related to the Assets,
Obligations and Rights of UPI Movable Assets;

(xiv)

enter into any commitment or settlement in any administrative or judicial
proceedings, including commitment instrument, which involves Oi Móvel
and/or SPE Movable, as applicable, in an individual amount higher than [] (BRL [-]), or which implies commitments and/or obligations of
continuing compliance to Oi Móvel and/or to SPE[s] Movable, as the case
may be;

(xv)

declare, pay, distribute and/or credit any dividends, profit sharing or
interest on net equity, or return, at any title, goods or amounts to the
shareholders of Oi Móvel and/or of SPE[s] Movable, as applicable, in a
global amount higher than [-] (BRL [-]) or according to the past practices
of Oi Móvel;

(xvi)

start any new business related to the Assets, Obligations and Rights of UPI
Movable Assets or execute, in the SPE[s] Movable, any activity or
transaction that not the development of the mobile telephone business
through the Assets, Obligations and Rights of UPI Movable Assets;

(xvii)

hire or cause the hiring at SPE[s] Movable of administrators or employees
that are not those indicated in Exhibit [•], increase or change their
remuneration at SPE Movable or create or change benefits packages or
plan thereto after their hiring by SPE[s] Movable;

(xviii)

sign new agreements and/or renew, amend or extend the period of
effectiveness of any agreement with any shareholder or with any Related
Party, except if in the Regular Course of Business and as long as entered
into under market conditions and as long as such agreement may be
terminated at any time from the Closing Date, without any burden to
Buyer[s] or to SPE[s] Movable;

(xix)

practice any act or assume any obligation, or make any extraordinary
investment that deviate, in a material and adverse manner, from the budget
of Oi Móvel or of SPE[s] Movable, as applicable;

(xx)

make, whether in one single transaction or in a series of transactions,
investments that may result in an annual CAPEX higher than [-] (BRL []);

(xxi)

agree to, or undertake to, or adopt, or authorize, also through the exercise
of voting rights, any act set forth in this Clause.

5.4.1. For the purposes of item “dd” of Clause 5.4 above, Seller shall communicate in
writing to Buyer[s] the need to resolve on and/or practice any act listed in Clause 5.4,
indicating the reason and attaching any documentation necessary to prove such need.
Buyer[s] shall have up to ten (10) Business Days from the sending of such communication
by Seller to authorize or not allow the resolution on and/or practice of the act in question,
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it being certain that: (a) Buyer[s] may not unreasonably prevent the resolution on and/or
refuse the practice of any act; and (b) the lack of statement by Buyer[s] within the term
provided for herein shall be interpreted as tacit authorization, it being allowed to Seller
to resolve on and/or practice the act in question, without implying any right to
indemnification to Buyer[s].
5.4.2. For purposes of clarification, observing the provision of Clause 5.4 above, any
acts, facts or resolutions, or any other events or decisions that may be taken by Oi Móvel
or by SPE[s] Movable strictly related to the participation of the Oi Group Companies in
the 5G/700MHz Auction shall be considered as executed in the Regular Course of
Business.
5.4.3. From this date and until the Closing Date, (a) the Oi Group Companies will cause
Oi Móvel and SPE[s] Movable, as applicable, not to practice any act that may impact in
a material manner on the reputation and the relationship of Oi Móvel with suppliers,
distributors and other Persons that have material business relations with Oi Móvel and/or
SPE[s] Movable, as applicable; and (b) the Oi Group Companies will maintain Buyer[s]
informed about the compliance with the obligations assumed in this Clause 5.4,
immediately notifying it on the occurrence of: (x) any change in the Regular Course of
Business of Oi Móvel and/or of SPE[s] Movable, as applicable; or (y) any act or fact that
may adversely and materially affect the Assets, Obligations and Rights of UPI Movable
Assets; or (z) any fact that implies violation that cannot be remedied by the Oi Group
Companies of the representations and warranties provided as per Clause 7.1 below or in
the occurrence of a Material Adverse Effect.
5.5.
Telemar Merger. Buyer[s] agree that, until the Closing Date, Oi, as shareholder
representing the totality of the share capital of Telemar, will call Extraordinary
Shareholders’ General Meetings of Telemar and Oi, respectively, pursuant to their
respective Bylaws and of the Legislation in force, to resolve on the approval of the merger
of Telemar by Oi, pursuant to article 227 of the Corporation Law, which will imply the
extinction of Telemar and cancellation of the shares issued by the company, with the
distribution of the totality of the shares held by Telemar at Oi Móvel to Oi. Oi will succeed
Telemar in all its rights and obligations, including those contained herein, and shall (1)
practice all acts and enter into all instruments necessary for the delivery of the transfer of
Telemar’s rights and obligations by virtue of the merger, and (2) send Buyer[s] copies of
the minutes of the Extraordinary Shareholders’ General Meetings provided for herein,
duly registered before the competent Commercial Registries, as well as of the other
documents that may be reasonably requested by Buyer[s] to confirm the compliance with
said formalities.
5.6.
Oi Móvel Merger. As soon as possible, but in any case within thirty (30)
Business Days from the Segregation of UPI Movable Assets, Oi, as shareholder
representing the totality of the share capital of Oi Móvel, will call, to take place within
thirty (30) Business Days from its call, Extraordinary Shareholders’ General Meetings of
Oi Móvel and Oi, respectively, pursuant to their respective Bylaws and of the Legislation
in force, to resolve on the approval of the merger of Oi Móvel by Oi, pursuant to article
227 of the Corporation Law, which will imply the extinction of Oi Móvel and cancellation
of the shares issued by the company, with the distribution of the totality of the shares held
by Oi Móvel at SPE Movable to Oi. Oi will succeed Oi Móvel in all its rights and
obligations, including those contained herein, and shall (1) practice all acts and enter into
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all instruments necessary for the delivery of the transfer of Oi Móvel’s assets, rights and
obligations by virtue of the merger; and (2) send Buyer[s] copies of the minutes of the
Extraordinary Shareholders’ General Meetings provided for herein, as well as of the
Merger Protocols and of the respective Assessment Reports, duly registered before the
competent Commercial Registries, as well as of the other documents that may be
reasonably requested by Buyer[s] to confirm the compliance with said formalities. Except
if the merger of Oi Móvel does not occur until the Closing Date, with the implementation
of the merger of Oi Móvel, Oi will be the universal successor of all obligations of Oi
Móvel and will become the Seller, for all effects hereof. Until the implementation of the
merger of Oi Móvel, Oi and Telemar are joint and several guarantors of all obligations of
Oi Móvel in this Agreement.
CHAPTER VI
CLOSING
6.1.
Closing and Closing Acts. The Parties undertake to (a) on the last Business Day
of the month when all Conditions Precedent are verified and/or waived (as applicable),
or on the last Business Day of the month subsequent to such verification or waiver, if this
occurs after the twentieth (20th) day of the month, or (b) on another date that may be
previously agreed upon between the Parties in writing (“Closing Date”), be present at
[time] in [place] (or other place and time to be mutually agreed between the Parties) and
conduct the following acts (“Closing Acts”), which will be considered as having occurred
simultaneously (“Closing”):
(i)

Representations, Warranties and Obligations of Seller. Seller shall provide
Buyer[s] with a statement signed by its legal representatives, confirming that
(a) all representations and warranties object of Clause 7.1 have remained true
and complete, in all their material aspects, from the date of execution hereof
until the Closing Date, except for the representations and warranties to be
updated in order to reflect events that have occurred between on the date
hereof and the Closing Date, including the latter date; and (b) it has complied
with all obligations that, by virtue hereof, should have been complied until
the Closing Date (and also that the Conditions Precedent have remained
fulfilled on the Closing Date);

(ii)

Representations, Warranties and Obligations of Buyer[s]. Buyer[s] shall
provide Seller with a statement signed by its[their] legal representatives,
confirming that (a) all representations and warranties object of Clause 7.2
have remained true and complete from the date of execution hereof until the
Closing Date, including the latter date; and (b) Buyer[s] has[have] complied
with all obligations that, by virtue hereof, should have been complied until
the Closing Date (and also that the Conditions Precedent have remained
fulfilled on the Closing Date);

(iii) Corporate Reorganization. Seller will deliver to Buyer[s] copies of all
documents that, at the discretion of Buyer[s] and upon request submitted in
that sense to Seller within two (2) Business Days prior to the Closing Date,
are necessary to demonstrate the implementation of the Corporate
Reorganization as set forth herein, observing the provision of Clause 4.3(iv);
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(iv) Transfer of Shares. Seller and Buyer[s] will sign the transfer instruments
registering the transfer of ownership on the Shares in the Registered Shares
Transfer Register of SPE[s] Movable and the administrators of SPE[s]
Movable present to the Closing will register said transfers and the new
shareholding positions within the scope of the share capital of SPE[s]
Movable, in the respective Registered Shares Register;
(v)

Closing Price Payment. Buyer[s] will make the payment of the Closing Price
to Seller, observing the provision of Clause 3.4;

(vi) Administrators and Corporate Books and other books and records. Seller
shall deliver to Buyer[s]: (a) the written resignations, in force as of the
Closing Date, of all administrators of SPE Movable (except for those the
resignation of which is waived by Buyer[s]), and SPE Movable, through its
new administrators elected and vested in office pursuant to item (vii) below,
will confirm the receipt of such resignations, granting full, general,
unrestricted and irrevocable release for the resigning administrators regarding
the period during which they held their positions at SPE[s] Movable; and (b)
the corporate books, account and financial records, tax documents and other
records of SPE[s] Movable;
(vii) Election of New Administrators. Buyer[s], as shareholder[s] representing one
hundred percent (100%) of the total and voting share capital of SPE[s]
Movable, will execute and cause the execution of all corporate acts necessary
for the election and vesting in office of the new administrators of SPE[s]
Movable (who will replace the resigning administrators, as per item (vi)
above);
(viii) Transition Services Agreement. Seller or other Oi Group Company and
SPE[s] Movable will enter into the Transition Services Agreement, according
to the terms and conditions established in Exhibit 6.1(viii);
(ix) Long Term Agreements. Seller or other Oi Group company and SPE[s]
Movable will enter into (a) the Agreement for the Supply of Capacity for
Transmission of Telecommunications Signals under Industrial Exploration
Regime, according to the terms and conditions established in Exhibit
6.1(ix)(a); and (b) the Infrastructure Sharing Agreement, according to the
terms and conditions established in Exhibit 6.1(ix)(b); and
(x)

Release of Guarantee. The Oi Group Companies will deliver to Buyer[s] the
respective instruments of release of each and every Lien on the Assets,
Obligations and Rights of UPI Movable Assets.

6.2.
The Parties further undertake to practice, in good faith, on the Closing Date, all
the other acts and sign all the documents necessary or convenient to the efficient
execution of the Closing.
6.3.
All acts to be practiced within the scope of the Closing are part of a single
business adjusted between the Parties and shall be considered as having been
simultaneously practiced and implemented, regardless of the order and numbers specified
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herein. Consequently, if any of the acts to be practiced at the Closing is not effectively
practices on the Closing Date, the other acts that may be practiced will be considered
without validity and effect, unless the Parties agree otherwise, in writing.
6.4.
After the consummation of the Transaction, Buyer[s] will then exercise, as of
the Closing Date, all rights and obligations inherent to the full ownership and possession
of the Shares, without any restriction, including rights prior to the Closing Date that may
not have been exercised.
6.5.
Registrations. Buyer[s], as shareholder representing one hundred percent (100%)
of the total and voting share capital of SPE[s] Movable, will cause the registration before
the competent Governmental Authorities, within ten (10) Business Days from the Closing
Date, of the corporate acts mentioned herein signed and delivered on the Closing Date,
and any costs with registration of such corporate acts will be borne by SPE[s] Movable.
The Parties shall cooperate, as necessary, for such registrations to be made in an
appropriate manner.
6.6.
Obligation to execute the Closing. Observing the provision of Clause 5.3.5, the
Parties acknowledge and agree that, once all Conditions Precedent are verified and/or
waived, Buyer[s] will be required, together with Seller, to execute the Closing, as set forth
herein.
CHAPTER VII
REPRESENTATIONS AND WARRANTIES
7.1.
Representations and Warranties of the Oi Group Companies. The Oi Group
Companies, as applicable, provide the representations and warranties included in Exhibit
7.1, further representing and warranting that they are, on this date, true, precise, full,
correct and not misleading, and so will remain, until the Closing Date, including said date
(except for those representations and warranties which make a reference to a specific date,
which are true, precise, full, correct and not misleading, on the date to which they refer).
7.1.1. Update of Representations and Warranties. The information included in the
representations and warranties and exhibits set forth in Clause 7.1 reflect the status of the
Oi Móvel, of the Assets, Obligations and Rights of UPI Movable Assets and other
information set forth therein on the base dates stated therein. The Parties hereby agree
that, except for the Fundamental Representations and Warranties of Oi Group Companies,
the Oi Group Companies may update in good faith the information included in such
representations and warranties and exhibits, observing that such updates (a) may only
refer to acts, facts or omissions occurred after the date hereof or, exclusively regarding
representations and warranties that refer to a specific date or period, after the date or
period to which they refer, (b) will not exempt the Oi Group Companies from any
obligations set forth herein, especially the obligations to indemnify set forth in Clause 8.1
below, and (c) such updates may not represent, individually or jointly, a Material Adverse
Effect.
7.2.
Representations and Warranties of Buyer[s]. Buyer[s] provide[s] the
representations and warranties included in Exhibit 7.2, further representing and
warranting that they are, on this date, true, precise, full, correct and not misleading, and
so will remain, until the Closing Date, including said date (except for those
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representations and warranties which make a reference to a specific date, which are true,
precise, full, correct and not misleading, on the date to which they refer).
CHAPTER VIII
OBLIGATIONS TO INDEMNIFY
8.1.
Indemnification for the Oi Group Companies. The Oi Group Companies
undertake, jointly and severally, to indemnify and hold Buyer[s] (in this case, to the extent
that they result in Losses for Buyer[s]), as well as its[their] respective Affiliates and their
administrators, employees and representatives, and, also, their respective successors
(“Buyer’s Indemnified Parties”), harmless and exempt from any and all Losses effectively
incurred by any of the Buyer’s Indemnified Parties, when such Losses arise, directly or
indirectly, from:
(i)

any falsehood, inaccuracy, error or violation in the representations and
warranties provided by any of the Oi Group Companies, pursuant to Clause
7.1 of this Agreement;

(ii)

action or omission of any of the Oi Group Companies or their Affiliates that
result in the violation of this Agreement or of any of the other Documents of
the Transaction, or non-compliance, violation or breach, in whole or in part,
of any obligation set forth in such instruments that are the responsibility of
the Oi Group Companies; and/or

(iii) acts, facts, actions or omissions of any nature, whether they are attributable
to the Oi Group Companies, their respective Affiliates, administrators,
employees, representatives, agents or any third party, related to the
transaction or conduction of the businesses of SPE Movable, or also to the
Assets, Obligations and Rights of UPI Movable Assets, in any case, the
triggering event of which has occurred until (including) the Closing Date and
regardless of its identification or not in the course of the legal diligence
process for the purposes of the Transaction, or of its information or not
through the representations and warranties provided within the scope of this
Agreement, financial statements or other Documents of the Transaction.
8.2.
Limitations to the Obligation to Indemnify of the Oi Group Companies. Despite
the provision of this CHAPTER VIII, except for the Losses arising from acts provenly
practices with willful intent or fraud, which will not be limited to any amount or term, the
obligation to indemnify of the Oi Group Companies, pursuant to Clause 8.1 above, is
subject to the following limitations, without prejudice to the provision of Clause 8.6:
(i)

the aggregate amount of all Losses indemnified by the Oi Group Companies
pursuant to Clauses 8.1(i) and 8.1(iii) cannot exceed the amount equal to ten
percent (10%) of the Shares Acquisition Price;

(ii)

the aggregate amount of all Losses indemnified by the Oi Group Companies
pursuant to Clause 8.1(ii) cannot exceed the amount equal to the Shares
Acquisition Price;
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(iii) the Oi Group Companies will not be required to indemnify the Buyer’s
Indemnified Parties (a) for any Loss lower than the minimum amount of two
hundred thousand Reais (BRL 200,000.00) for individual Loss (that is, the
minimum amount for a Loss to qualify for indemnification), except regarding
the Losses related to consumer proceedings, which shall qualify for
indemnification regardless of the individual amount, but that, together, shall
reach Losses in an amount greater than the minimum amount of two hundred
thousand Reais (BRL 200,000.00); and (b) until the Losses reach a minimum
aggregate limit of five million Reais (BRL 5,000,000.00). For purposes of
clarification, the obligation of the Oi Group Companies to indemnify the
Buyer’s Indemnified Parties will not apply unless and until the individual
Losses that exceed the minimum individual limit according to item (a) above
are, in total, greater than the minimum agreement limit established in item
(b), in which case the Oi Group Companies will be required to indemnify the
Buyer’s Indemnified Parties for the total amount of the Losses incurred and
accrued until the date in question, in compliance with the procedures set forth
herein.
8.2.1. Regardless of the provision of this CHAPTER VIII, the determination of the
amount of a Loss shall take into consideration the payment made or the recovery that may
have been received as the result of the contracting of insurance policies by the
indemnified Party, that is, payments will only be made to the Party that effectively suffers
such Loss, net of the amount of any indemnification effectively received as a result of
contracting of insurance policies, but taking into account the franchise cost incurred to
receive the insurances, as well as for any amount that is successfully refunded by Buyer[s]
upon recourse action filed as a result of any Loss. In addition, the payment of a Loss shall
take into consideration the tax effects in time regarding the deductibility or levy of
applicable taxes, that is: (a) if the Loss generates a deductible expense, and (b) if the
indemnification generates a taxable obligation. If the receiving of the indemnification
generates a taxable obligation of the Indemnified Party, the amount of the indemnification
shall be adjusted to include the amount of any Taxes due by the Indemnified Party, taking
into consideration also any reductions of Taxes generated by the portion of the Loss that
is effectively deductible. If the receiving of the indemnification does not generate a
taxable obligation, the indemnification shall be paid for the original amount of the Loss,
deducting the amount of any reduction of Taxes generated by the in portion of the Loss
that is effectively deductible.
8.2.2. For the purposes of this Clause 8.2, the Shares Acquisition Price shall be updated
through the variation of CDI within the term of the obligation to indemnify of the Oi
Group Companies or the full payment of the last indemnification due thereby, whichever
occurs last.
8.3.
Obligation to Mitigate. The Indemnified Parties of Buyer[s] will use their best
efforts to refrain from adopting any measure that aims to worsen any Loss incurred
thereby that may be indemnified by the Oi Group Companies within the scope of this
Agreement.
8.4.
Indemnification by Buyer[s]. Buyer[s] undertake[s] to jointly and severally
indemnify and hold the Oi Group Companies (in this case, until the Closing Date), as well
as their respective Affiliates, administrators, employees and agents, and respective
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successors (“Seller’s Indemnified Parties”, with Sellers’ Indemnified Parties and/or
Buyer’s Indemnified Parties, as per the context, referred to as “Indemnified Parties”),
harmless and exempt from any and all Losses effectively incurred by any of Seller’s
Indemnified Parties, when such Losses arise, directly or indirectly, from:
(i)

any falsehood, inaccuracy, error or violation in the representations and
warranties provided by Buyer[s], pursuant to Clause 7.2 of this Agreement;
and/or

(ii)

action or omission of Buyer[s] or its Affiliates that results in the violation
hereof.

8.5.
Obligation to Mitigate. The Seller’s Indemnified Parties will use their best
efforts to refrain from adopting any measure that aims to worsen any Loss incurred
thereby that may be indemnified by Buyer[s] within the scope of this Agreement.
8.6.
Survival of the Obligation to Indemnify. The obligations to indemnify set forth
in this CHAPTER VIII shall be in force until the sixth (6th) anniversary of the Closing
Date, and such term shall be added by an additional period of thirty (30) days exclusively
for the Indemnified Party to notify the Indemnifying Party regarding incurred Losses or
Third-Party Demand submitted during the term previously set forth (the “Final Term”).
8.6.1. In case an Indemnification Notice or Third-Party Demand Notice is sent before
the Final Term ends, the provisions herein shall be in effect and the Final Term shall be
extended for the term of the progress of the Demand in question, until the final resolution
of such Demand (including, for the avoidance of doubt, (i) any proceedings, appeal,
notice, assessment, action or type of Demand filed continuously, effects or consequences
of the initially notified Demand, and (ii) all Third-Party Demands already existing on the
Closing Date), with the respective Loss being indemnified and/or reimbursed, as the case
may be, even if the indemnification and/or disbursement by the Indemnifying Party must
occur after the Final Term.
8.7.
Indemnification Procedure for Direct Demands. If an Indemnifiable Party suffers
or incurs in Losses subject to indemnification pursuant to Clauses 8.1 or 8.4 above and
which do not arise from a Third-Party Demand (a “Direct Demand”), such Indemnified
Party shall notify the Party(ies) required to indemnify or reimburse such Loss under said
Clauses (the “Indemnifying Party”), describing the Loss in question, specifying the
amount involved and providing all supporting documents and reasonable information
regarding the Loss (the “Indemnification Notice”).
8.7.1. Answer. The Indemnifying Party shall have ten (10) Business Days counted
from the receipt of the Indemnification Notice (“Term for Answer”) to send a notice as
answer (“Answer Notice”), informing the Indemnified Party if (i) it agrees to indemnify
the notified Loss for the amount indicated in the Indemnification Notice, in which case
such amount shall be considered, on the date of receipt of the Answer Notice, as a Due
Loss, and it shall be paid pursuant to Clause 8.10; or (ii) it has any objection in relation
to the notified Loss and/or its amount, presenting the grounds for its objection and
providing, to the extent possible, documents and information supporting such
understanding. In case the Indemnifying Party fails to send an Answer Notice within the
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Term for Answer, the Loss object of the Indemnification Notice shall be deemed, on the
end date of the Term for Answer, a Loss, and it shall be paid pursuant to Clause 8.10.
8.7.2. Full Objection. If, in the Answer Notice, the Indemnifying Party fully opposes
the notified Loss, the Parties shall meet within the five (5) Business Days subsequent to
the receipt of the Answer Notice, with the purpose of trying to reach, in good faith, an
agreement regarding the treatment to be given to the notified Loss. Failure of the Parties
to reach such amicable solution may be settled through the dispute resolution mechanisms
set forth in CHAPTER XI hereof. The Parties acknowledge that they may choose to not
start an arbitration procedure until the amounts under dispute are sufficient to justify
resorting to an arbitration, at the sole discretion of the allegedly creditor Party. In this
case, such postponement shall not entail and shall not be interpreted as a waiver of any
right, much less implied or express acknowledgment, of claim or right of the other Party.
8.7.3. Partial Objection. If, in the Answer Notice, the Indemnifying Party challenges
only part of the notified Loss, then (i) the unchallenged portion shall become
automatically owed by the Indemnifying Party to the Indemnified Party on the date of
receipt of the Answer Notice, and it shall be paid pursuant to Clause 8.10, and (ii) the
challenged portion shall have the treatment described in Clause 8.7.2 above.
8.7.4. Final Decision. If a Loss notified via Indemnification Notice is submitted to an
arbitration procedure and the Arbitral Tribunal understands that the challenged amount is
owed, in whole or in part, by the Indemnifying Party, such amount shall be paid to the
Indemnified Party pursuant to Clause 8.10.
8.8.
Indemnification Procedure for Third-Party Demand. In case an Party receives a
notice of any Demand against itself (a “Third-Party Demand”), which may give rise to a
demand of Loss, such Party shall notify the other Party, within one-third (1/3) of the term
for challenge of the Third-Party Demand counted as of the date when it becomes aware
of the Third-Party Demand, informing about the Third-Party Demand and specifying the
amount involved and providing all documents and reasonable information regarding the
Third-Party Demand (a “Third-Party Demand Notice”).
8.8.1. The indemnifying Party shall, in the first half of the legal term to submit the due
defense or challenge, (a) make the payment or authorize the reimbursement of the amount
in question; (b) inform the indemnified Party whether it will conduct the defense of such
Third-Party Demand; or (c) delegate, to the indemnified Party, the submission of defense
and/or challenge to the Third-Party Demand, in which case the indemnified Party shall
defend against the Third-Party Demand in a diligent manner, with the silence of the
Indemnifying Party being understood as choice for the provisions in item (c) of Clause
8.8.3.1.
8.8.2. If the indemnifying Party chooses to submit itself the challenge or defense, the
Indemnifying Party shall appoint and hire the attorney responsible for the conduction of
such challenge or defense, observing that, at the option of Buyer[s], (i) a first line law
firm, or a law firm that is recognized as specialist in the subject matter of the Third-Party
Demand, shall be contracted; or (ii) priority will be given to the attorneys already
appointed to the due causes, the indemnified Party being required to grant to the attorney
indicated by the indemnifying Party the powers necessary to conduct the due proceedings,
as well as to provide all documents and information necessary to the preparation of the
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challenge or defense. The indemnified Party may follow up the defense and shall be
reasonably informed, in all procedures related to any Third-Party Demand conducted by
the Indemnifying Party, including through appointment (at its own expense) of a legal
advisor in addition to the one(s) appointed by the indemnifying Party.
8.8.3. The Parties shall cooperate with one another in defending a given Third-Party
Demand and shall make available, within a reasonable term for the purposes of this
Clause, to the Party in charge of conducting the defense, all witnesses, appropriate files,
material and information under the possession or control of the indemnified Party related
to the Third-Party Demand (or under possession or control of any of its Representatives)
which are reasonably requested by the Party in charge of conducting the defense or by its
attorney.
8.8.3.1. If a Third-Party Demand requires, at any time, the submission of guarantee or
deposits, the indemnifying Party shall, within five (5) Business Days prior to the legal
term for submission of such guarantee, provide it, at its own expenses, to the indemnified
Party as required by the law and satisfactory to the court, even if the indemnified Party
has assumed the defense of such Third-Party Demand.
8.8.3.2. Without prejudice to the provision above, the indemnifying Party shall,
whenever requested by the indemnified Party, take part in the Third-Party Demand that
is related to any liabilities or obligations not assumed by Buyer[s] pursuant to this
Agreement and to the Judicial Reorganization Plan, declaring administratively or
judicially to be the party responsible for the object of the Third-Party Demand in
replacement of SPE Movable or Buyer[s], as applicable.
8.8.4. The Parties shall cause the appointed attorneys to keep the Parties informed
about the Third-Party Demand’s progress, providing copies of all procedural documents
that may be reasonable requested.
8.8.5. The indemnifying Party shall have the right to settle any Third-Party Demand in
case it obtains full discharge from the indemnified Party in relation to said Third-Party
Demand or written consent from the Indemnified Party (which shall not be denied,
conditioned or postponed without justification).
8.9.
Compliance with Procedures. Any failure by the Indemnified Party in complying
with the procedures and commitments undertaken herein - especially in this CHAPTER
VIII - will not exempt the Indemnifying Party from its obligation to reimburse or
indemnify the Indemnified Party for the Loss in question, except to the extent such Loss
could be settled, mitigated, reduced or prevented in case the Indemnified Party had
complied with the provisions herein.
8.10.
Payment of Indemnification. The obligation to indemnify will become due and
payable as follows:
(i)

for Losses object of Direct Demands: (a) by means of receipt of an
Indemnification Notice, in the sums not opposed under Clause 8.8 and its subclauses, on the day following the end of the challenge term; or (b) in case of
challenge, and in relation to the portion challenged, on the date the Parties
mutually agree in relation to such portion or when the decision is rendered by
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the Arbitral Tribunal, in the Loss amounts attributed by the Arbitral Tribunal
to each Indemnifying Party, as the case may be; or
(ii)

for Losses object of Third-Party Demands: on the date when a Loss becomes
due under the respective Third-Party Demand by virtue of acceptance of the
request in a final and unappealable decision or through a settlement in a ThirdParty Demand, in the amount of the due Loss.

8.10.1. Delay in Payment. The Party that does not fully and timely comply with its
obligation to indemnify pursuant to this CHAPTER VIII will be automatically subject,
by operation of law and regardless of any notice or summons, to pay a non-compensatory
default fine of two percent (2%) on the defaulting amount, adjusted by CDI and added by
default interest of one percent (1%) per month, calculated pro rata die, on the adjusted
amount, due from the maturity date to its effective full payment, without prejudice to
applicable damage.
8.11.
The Parties agree to use their best commercial efforts to, in good faith and
considering the market practices, avoid constituting any Loss pursuant to this Agreement,
and, in case it is constituted, mitigate its effects.
CHAPTER IX
ADDITIONAL OBLIGATIONS
9.1.
Confidentiality. Due to the access they have had and shall have to the
Confidential Information, and considering the Non-Disclosure Agreement and the
Antitrust Protocol entered into within the scope of the negotiations prior to the execution
hereof, the Parties mutually undertake to not fully or partially disclose the object and/or
contents of this Agreement to any third parties, other than their respective Representatives
that must have access to the Agreement for purposes of compliance with the provisions
set forth herein, pursuant to the Law. The Parties shall demand from their respective
Representatives, under their exclusive liability, that they (i) undertake confidentiality
commitments identical to the ones undertaken by the Parties in this Clause 9.1; (b) do not
allow access to the Confidential information of the other Parties by third parties other
than their Representatives, and to the latter, allow it only to the extent necessary to allow
the consummation of the object hereof; (c) do not use any of the Confidential Information
for any purpose other than those set out herein; and (d) keep the greatest confidentiality
possible in relation to the received Confidential Information.
9.1.1. The limitations set forth herein to disclose Confidential Information are not
applicable when such Confidential Information (a) is, on this date, public domain; (b) was
known by the receiver of the Confidential Information at the time of disclosure, having
not been obtained, directly or indirectly, from the supplier of the Confidential
Information, its Representatives or third parties subject to the duty of secrecy; (c) has
become generally known to the public, after this date, as a result of an action or omission
of the supplier of the Confidential Information or any of its Representatives; or (d)
becomes publicly known after its disclosure to the receiver of the Confidential
Information, without any participation thereof in the disclosure.
9.1.2. If the Party receiving the Confidential Information or any of its Representatives
is required by law, regulation, court order or by Governmental Authorities with powers

CONFIDENTIAL
(September 7, 2020)
to do so, to disclose any Confidential Information, the receiving Party shall, if not
prohibited by the law, immediately communicate such fact to the Party providing the
Confidential Information, in writing and before such disclosure, so that it may seek a
court order or other remedy before the appropriate authority that prevents the disclosure,
except if the disclosure is required pursuant to the Laws applicable to the capital markets
relevant for each Party or its Affiliates, in which case the provision of Clause 9.1.4 shall
apply. The receiving Party undertakes to cooperate with the supplying Party in obtaining
said court order or another remedy to prevent the disclosure. The receiving Party also
agrees that if the supplying Party is not successful in its attempt to repeal the obligation
to disclose the Confidential Information, it shall only disclose the part of the Confidential
Information that is being legally requested and it shall also use its best efforts so as to
obtain reliable guarantee that confidential treatment will be given to the disclosed
Confidential Information.
9.1.3. Notwithstanding the confidentiality commitment set forth in this Clause 9.1, the
Confidential Information may be disclosed to third parties with the prior written consent
of all Parties.
9.1.4. Communications. The Parties agree that, in case any of the Parties (or its
Affiliates) is required by a Governmental Authority or by virtue of the Law applicable to
the capital market to which such Party is subject to make any public communications
regarding the Transaction (“Communicating Party”), the Communicating Party shall
inform the other Party of such requirement, and shall take the reasonably appropriate
measures to share and discuss with the other Party the terms of such communication, so
that the Parties and the Company, if applicable, agree in relation to its content and, if so
agreed between the Parties and if possible, disclose a joint communication. Without
prejudice to the provision of this Clause, the Communicating Party (as well as its
administrators) is not required to obtain the consent of the other Parties for the public
communication regarding the Transaction resulting from the requirement mentioned
above or of any other obligation resulting from the applicable Law, or of rules or
regulations issued by the Securities Exchange Commission or by the relevant authorities
of each applicable jurisdiction.
9.1.5. Assignment of Confidentiality Commitments. On the Closing Date, the Oi
Group Companies shall assign and transfer (or cause them to be assigned and transferred,
as the case may be) to Buyer[s] all rights and obligations of the Oi Group Companies or
any of its Affiliates within the scope of confidentiality commitments with Third Parties,
so that, as of the Closing Date (including), Buyer[s] may, pursuant to the Legislation in
force, fully exercise said assigned and transferred rights in an isolated manner and
independent from Oi Group.
9.2.
Access to Information after Closing. As of the Closing Date, the Oi Group
Companies shall grant (and cause its Affiliates to grant) SPE Movable, Buyer[s] and their
respective representatives or advisors reasonable access, in appropriate hours, to the
books, documents and records of Seller and Oi Móvel, providing information and
documents that are under their possession and related thereto, allowing SPE Movable and
Buyer[s], including, by themselves or through their representatives or advisors, to: (i)
check the operating and accounting procedures and other managerial information and
reports of Seller and Oi Móvel, including for the purposes of the provision of Clause 3.8;
(ii) inspect changes in the liabilities, including banking, tax, labor and social security, of
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Seller and Oi Móvel; (iii) examine documents and information on employees and service
providers of Seller and Oi Móvel; and (iv) check the corporate situation and the status of
the administrative and/or court proceedings where Seller or Oi Móvel are parties, as
plaintiff, defendant or co-party, observing the terms of the Antitrust Protocol.
9.3.
Wrong Pockets. It is the intention of the Parties that SPE Movable holds, on the
Closing Date, the totality of the economic and commercial benefits, as well as the risks
and benefits, of the Assets, Obligations and Rights of UPI Movable Assets that will be
transferred thereto pursuant to Clause 5.2, and necessary for its operation and
development of its business. If, at any moment after the Closing Date, any of the Parties
becomes aware of the existence of assets, rights, equipment and facilities necessary for
the conduction of the business developed by SPE[s] Movable that are wrongly recorded
in the accounting or are owned by Seller or by any of its Affiliates, or becomes aware of
the existence of assets, rights, equipment and facilities that are not related to the Assets,
Obligations and Rights of UPI Movable Assets transferred to SPE[s] Movable and that
are wrongly recorded in the accounting or are owned by SPE[s] Movable, the Parties shall
transfer the assets, rights, equipment and facilities to the legal owner as soon as possible.
The Parties acknowledge and agree that, except if directly resulting from the instructions
of Buyer[s] or its[their] advisors, Seller, as the Party responsible for the implementation
of the Corporate Reorganization, shall bear each and every cost related to the transfer of
assets, rights, equipment and facilities by virtue of this Clause 9.3, including, but not
limited to, the applicable Taxes. In order to avoid doubts, the provisions of this Clause
must not affect the determination of the Shares Acquisition Price and of the Transition
Services Price.
9.3.1. If, pursuant to Clause 2.1.4 hereof, the Assets, Obligations and Rights of UPI
Movable Assets have to be contributed to the share capital of more than one specific
purpose enterprise for the purposes of disposal of UPI Movable Assets, the commitment
of the Parties set forth in Clause 9.3 above shall apply also to the rectification of the
accounting record or ownership of assets, rights, equipment and facilities that is necessary
to the operation and development of the business of each of said specific purpose
enterprises, to the extent that the contribution of the Assets, Obligations and Rights of
UPI Movable Assets have been made not in accordance with the Segregation and
Allotment Plan.
9.4.
Non-Competition. The Oi Group Companies agree not to act or participate, and
ensure that their Affiliates shall not act or participate, directly or indirectly, in the
provision of mobile phone services (Personal Mobile Service - SMP) (i) as SMPauthorized company (that is, to hold radiofrequencies and/or Authorization Instruments
to provide SMP), (ii) through franchises or as virtual network-authorized company or
accredited pursuant to Resolution No. 550/2010 of ANATEL, as amended, or to other
rules that may regulate the operation, of Mobile Virtual Network Operator - MVNO,
and/or (iii) as provider of mobile network means, or provider of origin, especially
radiofrequencies for provision of SMP or mobile service, in all cases, it being certain that
such restrictions also fully apply to the use or link of the “Oi” brand, directly or through
mobile licenses granted to third parties. For purposes of clarification, the obligations
assumed herein include the acting of the Oi Group Companies as Controlling partners,
provider of origin, partner, financing party, operator, consultant or otherwise, in any
Person that acts in Brazil, and will be valid for a period of five (5) years, observing the
following: after the thirty-sixth (36th) month from the Closing, Seller may act as

CONFIDENTIAL
(September 7, 2020)
accredited and/or authorized origin provider (MVNO), or similar/substitute type to the
extent that the applicable regulation is amended, in any case without linking such acting
with the use of the “Oi” brand. In order to avoid doubts, the Parties acknowledge and
agree that the non-competition obligation set forth in this clause does not apply to (i) the
use of spectra of radiofrequency by the Oi Group Companies and their Affiliates
exclusively in the provision of Multimedia Communication Services - SCM, and (ii) any
offer of wholesale by the Oi Group Companies and their Affiliates, including offers for
SMP operators, except for all the wholesale offers with use of radiofrequency for the
provision of SMP service (such as industrial exploitation, right of use, sharing, roaming,
etc.), which will not be allowed. Seller recognizes and accepts that this is a fundamental
condition of this Agreement and of the Transaction. Without prejudice to the right of
Buyer[s] to request the specific performance of an obligation according to this instrument
before a court with jurisdiction to obtain an injunction and/or decision and any other legal
remedy that Buyer[s] may request according to the applicable Laws, in case of violation
of the obligation assumed as per this Clause 9.3, the Oi Group Companies shall be jointly
and severally liable and shall pay Buyer[s] an amount equivalent to five percent (5%) of
the Shares Acquisition Price as non-compensatory fine for the violation hereof, without
prejudice to any other rights according to this instrument, except that the noncompensatory fine shall be deducted from any indemnification that are finally determined
through settlement, or by a final and unappealable decision of a Governmental Authority.
The fine shall be paid by the Oi Group Companies within five (5) Business Days from
the date when the violation of the non-competition obligation has been recognized by the
Oi Group Companies or by a final and unappealable decision of a Governmental
Authority, whichever occurs first. The Parties agree that the Shares Acquisition Price
includes a portion intended to compensate Seller for the obligations undertaken herein,
and no additional payment shall be due to Seller in that sense, for the period mentioned
in this Clause.
9.5.
Radiofrequency Purchase Option. Considering the provision of Clause 9.4
above, if any of the Oi Group Companies or their Affiliates acquire, between the
execution date of this Agreement and the Closing Date, any rights on the authorizations
or Permits for the use of radiofrequency intended by ANATEL to SMP provision, Seller
shall communicate such fact to Buyer[s] within five (5) days from the publication of
ANATEL’s act recognizing the acquisition of such rights. In this case, provided that
Buyer[s] may acquire such radiofrequencies by the regulation in force, Buyer[s] shall
have the right, but not the obligation, to acquire from the Oi Group Companies or their
Affiliates, as the case may be, in whole or in part, and always by the same price and under
the same conditions, the rights on such authorizations or Permits for use of radiofrequency
necessarily associated to the authorization for SMP provision acquired by the Oi Group
Companies or their Affiliates (“Radiofrequency Purchase Option”). The Radiofrequency
Purchase Option shall be exercised between the date of receipt of the Seller’s notice on
the acquisition of such rights and the twentieth day before the execution date of the
Authorization Instrument (or other applicable legal instrument, as the case may be)
corresponding to the radiofrequency(ies) acquired by the Oi Group Companies or their
Affiliates (“Term for Option Exercise”), with the exception that the effective transfer of
such rights and the corresponding payment of the acquisition price may only occur after
(i) the Closing Date, and (ii) the approval of the exercise of the Radiofrequency Purchase
Option by CADE and by ANATEL, whichever occurs last. If Buyer[s] do not exercise,
in whole or in part, within the Term for Option Exercise, its[their] right of Radiofrequency
Purchase Option on any rights on radiofrequency that they may acquire as per the
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regulation in force, and consequently the Oi Group Companies waive to the acquired
Radiofrequencies by virtue of the provision of Clause 9.4 above, Buyer[s] shall, within
twenty (20) days from the notice from the Oi Group Companies to Buyer[s] that they
waived the rights of use of the Radiofrequencies, pay Seller the amounts corresponding
to the burden associated to said waiver, limited to ten percent (10%) of the price of each
radiofrequency regarding which it has not exercised the Radiofrequency Purchase Option,
and nothing more will be due by Buyer[s] to the Oi Group Companies and their Affiliates,
at any time, for not exercising the Radiofrequency Purchase Option.
9.5.1. If the radiofrequency purchase option is not exercised due to prohibitions by
regulations or imposed by CADE and/or ANATEL, no amount will be due by Buyer[s]
to the Oi Group Companies, at any title.
9.6.
Replacement of Guarantees. Buyer[s] undertake[s] to use its[their] best efforts
to, as of the Closing Date, replace the guarantees provided by Seller and/or any of its
Affiliates in relation to agreements entered into by SPE[s] Movable and/or related to the
Assets, Obligations and Rights of UPI Movable Assets, including those in Exhibit 9.6,
as such guarantee may be object of Seller’s notice to Buyer[s], requesting the replacement
of said guarantees provided and attaching the support documentation. Buyer[s] shall
present to Seller proof of release of the respective guarantees as soon as they are replaces
as set forth herein. If it is not possible to replace any guarantee, the Parties undertake to
discuss the best solution for all Parties, it being hereby established that Seller undertakes
not to revoke the guarantees it has provided. For purposes of clarification, any contractual
obligations assumed by Seller and/or any of its Affiliates within the scope of agreements
entered into with third parties that have not been assumed by SPE[s] Movable and/or are
not related to the Assets, Obligations and Rights of UPI Movable Assets (among which
the Towers Sale and Purchase Agreements) are not comprised by this clause.
9.7.
Insurance Hiring. As of the Closing, Buyer[s] shall provide, on its[their] own
account and at its[their] own expense, the insurance covers Buyer[s] deem[s] necessary
and convenient for the assets and operations of SPE[s] Movable.
9.8.
Attorneys-in-fact. As of the Closing, Buyer[s] shall provide, on its[their] own
account and at its[their] own expense, the indication and registration of attorneys-in-fact
with powers to represent SPE[s] Movable before financial institutions with which SPE[s]
Movable operate[s] and/or hold[s] bank accounts.
CHAPTER IX
TERM AND TERMINATION
10.1.
Term of Effectiveness. This Agreement becomes effective, for all purposes and
effects, on this date, remaining in force until (a) the consummation of the Transaction;
(b) the early termination by Buyer[s] in the situations of non-consummation of the
transaction set forth in Clauses 5.3.5 and 5.3.7, or in case of declaration of occurrence of
a Material Adverse Effect; or (c) the end of the term of twenty (20) months from the date
hereof, without the consummation of the Transaction, whichever occurs first. It is agreed
that Buyer[s] may, at its[their] exclusive discretion, regardless of justification, extend
such term, one single time, for an additional period of six (6) months for the purpose of
obtaining CADE’s Approval and/or ANATEL’s Previous Consent. For purposes of
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clarification, the obligation set forth in Clause 10.1.1, if due, shall remain valid and
effective until its actual payment.
10.1.1. Fine (Break-Up Fee). Without prejudice to the provision of Clause 5.3.5, if this
Agreement is terminated by Buyer[s] or expires due to the non-consummation of the
Transaction until the end of the term set forth in Clause 10.1 above, Buyer[s] shall, in an
irrevocable and irreversible manner, and except as otherwise set out in Clause 12.1.2
below, pay Seller a fine in the amount corresponding to [thirteen percent (13%)] of the
Base Price, provided that:
(i)

the amount corresponding to ten percent (10%) of the Base Price will be paid in
cash within fifteen (15) days from (a) said date of termination of this Agreement
through available wire transfer - TED to the checking account of Seller or (b)
the date of receipt of the notice of suspension of the Transaction in case of early
termination hereof by Buyer[s]; and

(ii)

the amount corresponding to three percent (3%) of the Base Price will be paid,
at the exclusive discretion of Buyer[s]:
a)

in cash through available wire transfer - TED to the checking account
of Seller within fifteen (15) days from (a) said date of termination of
this Agreement; or (b) the date of receipt of the notice of suspension of
the Transaction in case of early termination hereof by Buyer[s]; or

b)

through the consideration (in present net amount) for the contracting by
Buyer[s] (or its[their] respective Affiliates) of wholesale services, such
as (but not limited to) supply of backbone/backhaul capacity, space in
transmission towers, fiber’s homes connected, or any other services
currently provided or that may be provided in the future by Seller or
one of the Oi Group Companies (or one of their Affiliates), to be taken
from the Oi Group Companies by Buyer[s], in case of application of the
fine set forth in this Clause 10.1.1.

10.1.1.1.
The provision of services shall necessarily be executed within at most
five (5) years, it being certain that the payment of said consideration shall be made (a) in
relation to the installment corresponding to two percent (2%) of the Base Price on the
execution date of the Services Agreement that is attached hereto as Exhibit 10.1.1
(“General Services Agreement”), which establishes contractual terms and conditions
compatible and consistent with those practiced in the market for such services; and (b) in
relation to the installment corresponding to one percent (1%) of the Base Price to the
extent that the services are being provided by Seller, by the Oi Group Companies or their
Affiliates, within the scope of the General Services Agreement.
10.1.1.2.
The Oi Group Companies hereby agree that, in case of payment of the
fine set forth in this Clause 10.1.1 as consideration for services contracted, in relation to
the installment corresponding to two percent (2%) of the Base Price paid in cash, Seller
shall present, on the date of payment of the fine (and as condition thereto), a bank
guarantee issued by a first line bank in an irrevocable and irreversible manner, to
guarantee the compliance with its obligation to provide the services paid in advance,
under terms satisfactory to Buyer[s].
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10.1.1.3.
The payment of the installment of the fine corresponding to three
percent (3%) of the Base Price to which this Clause refers as consideration for the services
provided by Seller or by one of the Oi Group Companies (or one of their Affiliates) shall
be subject to the execution of the General Services Agreement, as well as to the
presentation of the bank guarantee set forth in Clause 10.1.1.2.
10.1.2. In addition to the cases set forth in Clause 5.3.5, the fine set forth in Clause
10.1.1 shall not be applicable if this Agreement is terminated due to:
(i)

decision rendered by any relevant Governmental Authority (except CADE and
ANATEL) that prevents the consummation of the Transaction, in any case until
the end of the term set out in Clause 10.1;

(ii)

non-compliance (without the corresponding waiver as set forth herein) with any
Conditions Precedent provided for in (a) Clause 4.1, items (i), (ii) and (v),
provided that such non-compliance is not attributed to Buyer[s], and (b) Clause
4.3.

10.1.3. The delay in the payment of the fine set forth in Clause 10.1.1 will automatically
subject Buyer[s], by operation of law and regardless of notice, to the payment of a noncompensatory default fine of two percent (2%) on the defaulting amount, adjusted by CDI
and added by default interest of one percent (1%) per month, calculated pro rata die on
the adjusted amount, due from the maturity date of the amount in default to its effective
full payment, without prejudice to applicable damage.
10.2.
After this Agreement is terminated and the fine set forth in Clause 10.1.2 is paid,
no indemnification, penalty or additional payment shall be due by Buyer[s] to Seller,
except if (a) there is a violation of or falsehood in the representations and warranties
provided by B in Clause 7.2, or (b) the obligations assumed in this Agreement by Buyer[s]
is not complied with, in which case Seller shall be entitled to a supplementary
indemnification if losses in an amount greater than the fine set forth above are effectively
proved.
10.3.
Effects of the Termination. In any event of termination of this Agreement, (a)
the provisions of Clause 9.1 (Confidentiality), of CHAPTER XI (Conflict Resolution), of
Clause 10.1.1 (Break-up Fee) and of CHAPTER XII (Miscellaneous) shall remain valid
and effective, therefore surviving the termination hereof; and (b) the Parties shall not be
exempted from liability for Losses caused thereby by virtue of any violation hereof.
CHAPTER XI
CONFLICT RESOLUTION
11.1.
Arbitration. Any disputes arising from this Agreement or otherwise related
thereto, including as to its existence, validity, effectiveness, interpretation of its terms,
conditions, execution or termination (“Dispute”) shall be resolved by arbitration as
provided for in this CHAPTER XI (“Arbitration”).
11.2.
The Parties agree that, before initiating an arbitration to resolve any Dispute,
they shall attempt to reach an agreement for an amicable settlement of such Dispute,
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within a period not exceeding fifteen (15) Business Days after the receipt by a Party of a
notice on the existence of the Dispute, as sent by the other Party. The Parties agree that
their obligation to resolve any Disputes amicably is an ancillary obligation that does not
prevent the immediate initiation of the arbitration at any time, at the sole and discretionary
criteria of either Party.
11.3.
At the end of that period or if, at the discretion of either Party, it is impossible to
reach an amicable solution, the interested Party may submit the Dispute to Arbitration
before the Market Arbitration Chamber (“Chamber”), in accordance with its arbitration
regulation (“Regulation”) in force on the request date for the establishment of the
arbitration, with the exception of the changes provided for herein.
11.4.
The arbitration will be conducted by three (3) arbitrators (“Arbitral Tribunal”),
one nominated by the requesting party and the other nominated by the requested party, in
accordance with the Regulations. If there is more than one requesting party and/or more
than one requested party, then the requesting parties and/or requested parties must
together indicate their respective arbitrator. In the absence of agreement between the
requesting parties or requested parties to indicate their respective co-arbitrator, all
arbitrators must be appointed by the Chamber. The two arbitrators thus appointed shall
nominate, by mutual agreement, the third arbitrator, who will act as president of the
Arbitral Tribunal, within the term provided for in the Regulations. If any of the three
arbitrators is not appointed within this period, then the Chamber shall appoint them, as
provided for in the Regulation. Any and all controversies regarding the appointment of
arbitrators by the parties, as well as the choice of the third arbitrator, will be settled by
the Chamber. The Parties, by mutual agreement, remove the application of the provisions
in the Regulation that limit the choice of a sole arbitrator, co-arbitrator or president of the
arbitral tribunal to the list of arbitrators of the Chamber.
11.5.
The arbitration will be based in the City of Rio de Janeiro, State of Rio de
Janeiro, Brazil, where the arbitration award will be issued, and it will be conducted in the
Portuguese language. The Arbitral Tribunal shall judge the merits of the Dispute in
accordance with Brazilian law and shall not judge by equity.
11.6.
The Arbitral Tribunal may grant urgent, provisional and definitive reliefs it
deems appropriate, including those aimed at the specific enforcement of the obligations
set forth herein. Any order, decision, determination or award handed down by the Arbitral
Tribunal will be final and binding on the parties and their successors, who expressly waive
any appeal. The arbitral award may be enforced before any judicial authority with
jurisdiction over the parties and/or their assets.
11.7.
Each party will bear the costs and expenses that it causes in the course of the
arbitration and the parties will share equally the costs and expenses the cause of which
cannot be attributed to one of them. The arbitral award will assign to the losing party, or
to both parties proportionally to the extent that their claims are dismissed, the final
liability for the cost of the proceedings, including the reimbursement of reasonable
attorneys’ and other advisers’ fees. The arbitration award shall not impose the payment
of attorneys’ fees due to loss of suit.
11.8.
Without prejudice to this arbitral clause, the Parties elect the central court of the
City of Rio de Janeiro, State of Rio de Janeiro, Brazil, to the exclusion of any other,
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however privileged it may be, for the exclusive purposes of processing and deciding any
demand related to (i) the granting of urgent reliefs (injunctions or provisional measures)
before the start of the arbitration; (ii) the situations set forth in Law No. 9,307/1996; (iii)
the enforcement of extrajudicial instrument, ensuring, however, the prerogative of choice
of the execution creditor, pursuant to art. 781 of the Brazilian Code of Civil Procedure;
(iv) conflicts that, by virtue of the Brazilian legislation, cannot be submitted to arbitration.
Any urgent relief granted by the Judiciary Branch shall be promptly notified by the party
that requested such measure to the Chamber.
11.9.
The parties agree that all aspects related to the arbitration, including its own
existence, must be kept confidential. All its elements (including, but not limited to, the
parties’ allegations, evidence, reports and other statements of third parties and any other
documents presented or exchanged in the course of the arbitration procedure) will only
be disclosed to the Arbitral Tribunal, to the parties, their attorneys, Chamber officials,
and any person needed to develop the arbitration, unless disclosure is required to comply
with any obligations imposed by the applicable law, or by any Governmental Authority.
11.10. Any and all disputes related to the confidentiality obligation will be settled in a
final and binding manner by the Arbitral Tribunal, which may take any measure to
safeguard the confidentiality of the arbitration procedure, or any other matter related to
the arbitration.
11.11. If two or more disputes arise in relation to this Agreement, or in any way related
to it, the resolution thereof may occur through a single arbitration proceeding, pursuant
to the Regulation. Before the constitution of the Arbitral Tribunal, the Chamber will be
responsible for consolidating the referred disputes in a single arbitral procedure, in
accordance with the Regulation. After the constitution of the Arbitral Tribunal, in order
to facilitate the resolution of related disputes, the Arbitral Tribunal may, at the request of
one of the parties, consolidate the arbitration procedure with any other pending arbitration
procedure that involves the resolution of disputes arising from this Agreement, or
otherwise related to it. The Arbitral Tribunal shall consolidate the procedures, provided
that (i) they involve the same parties; (ii) there are factual and/or legal issues that are
common between them; and (iii) the consolidation in these circumstances does not result
in losses arising from unjustified delays in resolving such disputes. The jurisdiction to
determine the consolidation of procedures and conduct the consolidated procedure will
be the first arbitral tribunal constituted. The consolidation decision will be final and
binding on all parties involved in the disputes and arbitration procedures object of the
consolidation order.
The Oi Group Companies are expressly bound by this arbitration clause for all legal
purposes.
CHAPTER XII
MISCELLANEOUS
12.1.
Notices. All notices and other communications set forth herein shall be made in
writing and sent to the addresses below, or to any other addresses that may be indicated
by the Parties as set forth in this Clause, (a) by means of registered mail or certified mail
with notice of receipt; or (b) by email with proof of sending and receipt:
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(I) If to the Oi Group Companies:
Address: [-]
Email: [-]
ATTN: [-]
(ii) If to Buyer[s]:
Address: [-]
Email: [-]
ATTN: [-]
12.1.1. The notices and communications sent and delivered under Clause 12.1 above
shall be deemed delivered on the date of their actual receipt or delivery, evidenced by
means of written notice of receipt, protocol or another evidence of the effective receipt or
delivery at the addresses stated above.
12.1.2. Any Party may, by means of written notice sent and delivered under Clause 12.1
above, inform another address or different person to whom all notices and
communications must be sent in the future, with such change only being valid after the
date of delivery of the notice set forth herein.
12.2.
Irrevocability and Irreversibility. Amendment to the Agreement. This
Agreement is executed in an irrevocable and irreversible manner and is binding upon the
Parties, as well as their heir and successors in any way. Any change in this Agreement
may only be validly made upon a written amendment, duly signed by all Parties, or their
respective heirs and successors in any way.
12.3.
Forbearance and Waivers. Any forbearance by any of the Parties regarding the
delay, non-compliance or defective or incomplete compliance with any of the provisions
herein shall not be construed or interpreted as a waiver of any right and shall not impair
its right to enforce compliance with the obligations assumed.
12.4.
Assignment. This Agreement, the rights and obligations arising herefrom or the
respective contractual position may not be assigned and/or transferred, in whole or in part,
by any of the Parties, without the prior express written consent of the other Parties.
12.5.
Exhibits. The Exhibits of this Agreement are an inseparable part hereof, for all
legal purposes and effects.
12.6.
Entire Agreement. This Agreement constitutes the full agreement between the
Parties in relation to the matters addressed herein, prevailing over and replacing all
previous agreements, memoranda of understanding and/or representations, whether
verbal or written (including confidentiality agreements).
12.7.
Tax Liability. Each Party is responsible for the full and timely payment of any
and all Taxes currently levied or to be levied on the consummation of the object hereof,
and to which Party, as taxpayer in the tax relationship, the payment of said Taxes is
attributed, unless otherwise set forth herein.
12.8.
Severability of the Provisions. If, at any moment, any provision hereof is
considered illegal, null or unenforceable by any court with jurisdiction, this provision
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shall not be effective and have any effect, and the illegality or the enforceability of this
provision shall not have any effect nor shall impair the enforceability of any other
provision hereof.
12.9.
Representatives. Unless expressly set forth otherwise herein, no Party shall, as a
result of this Agreement, be deemed a representative of the other Party for any purpose,
and no Party shall have the power or the authority, as representative or otherwise, to
represent, act, bind, obligate or in any other way create or undertake any obligation on
behalf of any other Party, for any purpose.
12.10. Specific Performance. The Parties undertake to fulfill, formalize and carry out
their obligations always in strict compliance with the terms and conditions set forth
herein. The Parties hereby acknowledge and agree that all obligations undertaken or
which may be attributed hereunder are subject to specific performance pursuant to the
Brazilian Code of Civil Procedure. The Parties do not waive any action or measure to
which they are entitled, at any time. The Parties expressly acknowledge and undertake to
the specific performance of their obligations, and to accept court orders or any other
similar acts.
12.11. Expenses. Except if specifically set forth otherwise herein, each Party shall bear
its own expenses incurred in the preparation, negotiation, execution and implementation
of this Agreement and other documents set forth herein, including all fees and expenses
with agents, consultants, advisors, brokers, representatives, attorneys and accountants, it
being certain that no costs related to the Transaction will be attributed to the Company.
12.12. Enforceable Instrument. This instrument, signed in the presence of two (2)
witnesses, is an extrajudicial enforcement instrument, pursuant to the Brazilian Code of
Civil Procedure, for all legal purposes.
12.13. Applicable Law. This Agreement and all aspects of the legal relation created
hereby shall be regulated and construed in accordance with the laws of the Federative
Republic of Brazil.
IN WITNESS WHEREOF, the Parties execute this Agreement in [--] ([--]) counterparts,
together with the two (2) witnesses indicated below.
Rio de Janeiro, [date].
[signature page to follow]
[Signature page of the Share Purchase Agreement and Other Covenants entered into on
[date], between Oi S.A. – under Judicial Reorganization, Telemar Norte Leste S.A. –
under Judicial Reorganization, Oi Móvel S.A. – under Judicial Reorganization, and
[Buyer[s]].]
Oi S.A. – under Judicial Reorganization

[Buyer[s]]

By:

By:

Title:

Title:
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By:

By:

Title:

Title:

Telemar Norte
Reorganization

Leste

S.A.

–

under

Judicial

By:
Title:

By:
Title:
Oi Móvel S.A. – under Judicial Reorganization
By:
Title:

By:
Title:
Witnesses:
1.
Name:
ID (RG):
Tax ID (CPF):

2.
Name:
ID (RG):
Tax ID (CPF):
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Exhibit 1.3
Definitions
“Affiliate” means, in relation to any Person: (i) any other Person that, directly or
indirectly, is Controlled by or is under the common Control of such Person; (ii) on which
such Person, directly or indirectly, has significant influence (as defined by the Brazilian
GAAP); or (iii) regarding which such Person holds Control; provided also that (a) any
Person that holds, directly or indirectly, through one or more intermediaries or otherwise,
twenty percent (20%) or more of equity interest (except as limited partner of that Person)
will be considered an Affiliate of that Person and (b) each limited partnership of which a
Person is a limited partner will be considered an Affiliate of that Person. For all purposes
of this instrument, SPE Movable is, until the Closing, an Affiliate of Seller and, after the
Closing, an Affiliate of Buyer[s].
“ANATEL” means the Brazilian Agency of Telecommunications.
“Creditors’ General Meeting” means the creditors’ general meeting held on [date] that
approved the Amendment to the Judicial Reorganization Plan.
“Assets, Obligations and Rights of UPI Movable Assets” means only and exclusively the
assets, obligations, rights, licenses of use or exploitation, authorizations, agreements,
clients and other assets identified and listed in Exhibit 2.1.1.
“Governmental Authority” means any governmental, regulatory or administrative
authority, agency or commission, recognized stock exchange or also any federal, state or
municipal court, tribunal or judicial or arbitral body, from Brazil or any other country
with jurisdiction over the Person or situation in question, including CADE and ANATEL.
“Governmental Authorizations” means any consent, permission, approval, release or
authorization by any Governmental Authority, as well as any declaration, registration,
submission, transfer or registration before any Governmental Authority for the
implementation of the transactions object hereof.
“CADE” means the Administrative Council for Economic Defense.
“Cash” means, regarding each Person, in an aggregate manner, without duplication and
as recorded in the Balance Sheet, the amounts in cash or cash equivalents and securities
[convertible into cash within ninety (90) days], excluding any amount in cash that cannot
be freely used due to restrictions, limitations or taxes on the use or distribution by the
Law, agreement or otherwise, including without limitation, restrictions to dividends and
recoveries or any other form of restriction, including guarantee, bond or guarantee
deposits. To avoid doubts, Cash excludes guarantee deposits for leases, deposits of clients
and court deposits, and it must be calculated net of pending checks.
“Minimum Cash” means the amount of BRL [•].
“CAPEX” means the expenditures and/or disbursements incurred for the acquisition,
expansion, increase or renovation of fixed and/or intangible assets of UPI Movable Assets
that meet the capitalization criteria according to the Accounting Practices.
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“Closing CAPEX” means the CAPEX amount, as applicable, on the delivery date of the
Calculation Statement - Closing Price, calculated by Seller as the amount equivalent to
the CAPEX accrued from January 1, 2020 to the Closing Date.
“Target CAPEX” means the amount of [•] per month, established in accordance with the
CAPEX Plan. The Target CAPEX will be calculated considering the amount accrued
from January 1, 2020 to the Closing Date, as demonstrated in Exhibit 3.7. For purposes
of clarification, if the Closing occurs on October 31, 2021, the target CAPEX will be
twenty-two (22) months, multiplied by [•].
“Working Capital” means, without duplicity, the outstanding assets, including stocks net
of provisions and write-offs, current receivables from clients net of provisions for credits
of doubtful payment, receivables from services provided but not yet invoiced, advance
payments granted to third parties and other goods and rights performing within one year,
less current liabilities, including payables to suppliers and service providers (except when
related to the acquisition of fixed assets - CAPEX, which are considered in the definition
of Gross Indebtedness), payables of accrued liabilities, provision for payables not
invoiced by the suppliers, other current payables , advance payments obtained from third
parties, liabilities related to payroll, current taxes to be paid in the current liabilities,
excluding provisions for payment or assets associated to the inspection fee FISTEL-TFF.
To avoid doubts, the Working Capital will be calculated excluding any pending checks
that were considered in the calculation of Cash. For avoidance of doubt, the definition of
Working Capital shall not consider the amounts included in the calculations of Cash and
Gross Indebtedness.
“Closing Working Capital” means the amount of the Working Capital of SPE Movable
on the date it is included in the Calculation Statement - Closing Price, calculated by Seller
and its advisors based on the Closing Balance of SPE Movable estimated by Seller as per
the Accounting Practices.
“Target Working Capital of SPE Movable” means the amount of BRL [•].
“CDI” means the annual average rate (considering a year of 252 business days) related to
transactions with Interbank Deposit Certificates – CDI, with a term equivalent to one (1)
Business Day (over), assessed and disclosed on a daily basis by B3 S.A. – Brasil, Bolsa,
Balcão, by rounding the daily factor in the eighth decimal place. If, for any reason, the
CDI Rate is extinguished, replaced or not disclosed, the interest rate that officially
replaces it, or, in its absence, any other that best reflects the average variation of the
raising costs in the national interbank market shall be applied.
“Brazilian Civil Code” means Law No. 10,406/2002, as amended.
“Brazilian Code of Civil Procedure” means Law No. 13,105/2015, as amended.
“Brazilian Tax Code” means Law No. 5,172, of October 25, 1966, as amended.
“Knowledge” means, in relation to a certain Person, (a) the effective knowledge of that
Person or of any of its administrators; and (b) the knowledge that such Person or any of
its administrators should have acquired upon diligent consultation and/or that it is
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expected therefrom as a result of the Law and/or their fiduciary duties. In the case of
Seller, its Knowledge includes the Knowledge of Oi Móvel and its Affiliates.
“Sharing Agreement with Third Parties” means the agreements that establish the sharing
condition of infrastructure items, towers and assignment of use of areas and facilities
under the possession of Third Parties, as described in the respective agreements, with the
single purpose of provision of telecommunication services.
“Lease Agreements with Third Parties” means the lease agreements, assignment of use
of space or other real estate instruments that establish the conditions of use and access of
areas or real estates under the possession or ownership of Third Parties for the installation
of infrastructure items, towers or antennas, as described in the respective agreements,
with the single purpose of provision of telecommunication services.
“Ancillary Operational Agreements” means (a) the Agreement for the Supply of Capacity
for Transmission of Telecommunications Signals under Industrial Exploration Regime,
and (b) the Infrastructure Sharing Agreement, all to be entered into on the Closing Date
between Seller or another Oi Group Company and SPE Movable as per Clause 6.1(ix).
“Transition Services Agreement[s]” means the Agreement[s] the object of which will be
the provision, by companies of the Oi Group to SPE Movable, in a transitional manner,
of certain services necessary for the continuation of the operation of the business
comprised by UPI Movable Assets, as of the Closing Date, in the same way and with at
least the same quality that they were conducted in the Regular Course of Business, during
the twelve (12) months prior to the execution of this Agreement, pursuant to the minimum
terms and condition established in Exhibit 6.1(viii).
“Material Agreements” means any agreement, pre-agreement, memorandum of
understanding, letter of intentions, arrangement, guarantee or commitment entered into
by a Person that results in annual revenue/expenditures to this Person equal to or greater
than BRL [-] (BRL [-]).
“Control” means, in relation to any Person, (a) the direct or indirect power to determine
the management and lines of action of such Person, whether through (i) the ownership of
the majority of its voting share capital (or of rights that ensure the majority in its corporate
resolutions, as applicable), (ii) the right to elect the majority of its administrators, and/or
(iii) an agreement, qualified quorum in bylaws or articles of association or any other legal
form; as well as (b) even in the absence of any of the requirements set forth in item (a)
above, the power effectively used to directly or indirectly, actually or legally direct the
corporate activities and to guide the operation of the bodies of the Person, regardless of
the ownership interest held. The expressions and term “Controlling Company”,
Controlled by”, “under common Control” and “Controlled Company” have their
meanings logically resulting from this definition of Control.
“Regular Course of Business” means, in relation to a Person, the conduction of its
activities in accordance with all Laws applicable to that Person, in a manner that is
consistent in nature, scope and size with past practices of that Person and related to the
daily operations.
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“Decision” means any award, granting, court order, order, decree, writ, ruling or decision
of Governmental Authority.
“Fundamental Representations and Warranties of Oi Group Companies” means the
representations and warranties provided by the Oi Group Companies in items 7.1.1 to
7.1.4 and 7.1.12 of Exhibit 7.1 hereof.
“Demands” means any actions, judicial, arbitral or administrative proceedings, demands,
Decisions, court or out-of-court notices, complaints, notices of infraction, embargos,
probates, notices of non-compliance or violation, investigations, due diligence, deficiency
notices, collection notices, procedures, judicial or administrative investigations.
“Business Day” means any day other than Saturday, Sunday, holiday or a day when the
financial institutions are required or authorized by Law to remain closed in the cities of
Rio de Janeiro or São Paulo.
“Net Debt” means Gross Indebtedness minus Cash (calculating both Gross Indebtedness
and Cash as positive figures, so that the Net Debt is a positive figure if Gross Indebtedness
exceeds Cash, or a negative figure if the Cash exceeds Gross Indebtedness).
“Closing Net Debt” means the amount of the Net Debt of SPE Movable on the date it is
included in the Calculation Statement - Closing Price, calculated by Seller and its advisors
based on the Closing Balance prepared as per the Accounting Practices.
“Documents of the Transaction” means this Agreement, the Ancillary Operating
Agreements and the Transition Services Agreement[s].
“Public Notice” means the public notice containing the rules applicable to the
Competitive Bidding Procedure, published on [date] by Seller pursuant to the Judicial
Reorganization Plan.
“Material Adverse Effect” means, in relation to any Person, any change or effect that,
individually or together with other factors, impairs in a material manner the financial
condition of such Person or of its Affiliates and/or the development of the activities and
operations of such Person or of its Affiliates, and that result or may result in a contingent
or effective Loss, negative financial impacts, imposition of payments or disbursements in
an amount equal to or greater than an amount in reais equivalent to twenty percent (20%)
of the Base Price, considered individually or in an aggregate manner, including any
change or effect resulting from any of the following events, circumstances, occurrences
or state of things to the extent that such event, circumstance, occurrence or state of things
cause a disproportionate adverse impact on the business or operations of the Person, when
compared to other Persons that operate in the same sectors and markets of operation of
the Person: (a) material change in the economic or political situation in Brazil or material
change abroad that affects the securities, credit, consumption or capital markets, or, also,
the market where the Person and its Affiliates operate; (b) any material changes in
applicable Laws or accounting rules, occurring after this date. Notwithstanding the
provision above, the following will always be considered a Material Adverse Effect: (a)
the non-compliance with any obligation of the Judicial Reorganization Plan and/or the
decree of bankruptcy of any of the Oi Group Companies; and (b) a reduction in the Net
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Revenue accrued in the last six months prior to Closing above 50% of the Minimum
Revenue.
“Independent Audit Firm” means any of the four knowns international auditing and
consulting firms EY, PwC, Deloitte and KPMG), or, if they are all in situation of conflict
of interest or with independence restrictions, any one among BDO- RCS Auditores
Independentes, RSM Brasil, Grant Thornton Brasil.
“Gross Indebtedness” means, on the date to be determined in relation to SPE Movable, in
an aggregate amount and without duplication: (a) the balance of the principal and any
interest, premium, costs, fees, fines (including, but not limited to, fines for early payment
and brokerage costs) in relation to the early payment of debt and all interest accrued and
not paid in relation to the indebtedness by loans and all items included in letters b) to s)
below; considering that costs not repaid with issue of debt must be excluded from this
calculation and that the entire debt will be recorded without any time adjustment resulting
from the extension of terms or other procedures that imply the accounting record of the
debt in an amount below the face value, balance when there is a discount with effective
reduction of the obligation. The Gross Indebtedness will also include fines, sanctions of
a financial nature (materialized or not) and obligations arising from administrative or
judicial proceedings of any nature (including from proceedings for the determination of
non-compliance with obligations, conduct adjustment terms and others), imposed on the
Oi Group Companies or any of their respective Affiliates, administrators, employees or
representatives by ANATEL or by any other Governmental Authority and that are related
to the operation or conduction of the businesses related to the Assets, Obligations and
Rights of UPI Movable Assets, and that have been started at any time before Closing.
(a) financial obligations (which may not be valued using fair value) proved by
notes, bonds, debentures, loan stock or similar instruments, convertible or not,
including those incurred in connection to the acquisition of properties, assets or
businesses;
(b) any obligations (with or without guarantees, as holder, guarantor or
otherwise) for the payment in cash or related to cash borrowed or raised (which
cannot be valued using fair value), by any means (including acceptances, bills of
exchange, bonds and deposits), including any related costs and fees to be paid and
any obligation on any payment of interest not made;
(c) to the extent that it is not included in any other way in this definition, the
effect of the mark-to-market (positive or negative) of all financial derivative
instruments;
(d)

amounts withdrawn from lines of credit;

(f) all liabilities related to lease agreements that must be capitalized in
accordance with the Brazilian GAAP, including those related to properties, plants
and equipment, if applicable. To avoid doubts, no amount from lease liability, due
to the application of CPC 06 (R2) (or IFRS16) from January 1, 2019, will be
considered Indebtedness, to the extent that these leases must not be classified as
financial lease before the application of said CPC 06 (or IFRS16), the mandatory
application of which occurred as of January 1, 2019;
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(g)

any dividend or other distribution of profits declared but not paid;

(h)

any amount to be paid to suppliers of fixed assets (CAPEX);

(i)

any balance of deferred revenue related to long-term agreements;

(j) balances due and debts to any supplier, employee and/or service provider
(including the provision of expense with interest and fines related to these balances
in delay);
(k) transaction bonus (to be paid to employees of Seller, external advisors or any
other party involved in the transaction) and any other transaction costs;
(l) balances of actuarial liabilities related to pension plans of employees of Oi
Móvel or of SPE Movable, as applicable, and any other social benefit granted to the
employees that are not yet considered in the working capital;
(m) performance bonus to be paid to employees and former employees;
(n) any balances of Taxes in default, balances to be paid of tax, labor or social
security installments, as well as balances of taxes to be paid classified as noncurrent liabilities in the balance sheet of the Company;
(o)

balances of income Tax due and not paid;

(p) any debt, liabilities or obligation to be paid related to the judicial
reorganization proceedings;
(q) all receivables advanced or monetized with financial institutions and/or
acquirers of credit card services;
(r) installments dues regarding acquisitions made by Oi Móvel and/or by SPE
Movable;
(s)

any balance to be paid to Oi or any of its subsidiaries;

(t) any pending balance related to obligations, liabilities or provisions that, in
accordance with the pro forma financial statements of UPI Movable Assets
prepared by Ernst &Young, are not reflected in the [Final Closing Balance] of SPE
Movable;
(u) liabilities and obligations due and not paid to the regulatory bodies, including
fines, interest and monetary adjustment;
(v) materialized civil, tax and labor contingencies, the liabilities and provisions
of which are reflected in the accounting records of SPE Movable; and
(x) provisions for payment or assets associated to the inspection fee FISTEL
(TFF).
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“Brazilian GAAP” means the accounting practices adopted in Brazil, which correspond
to the full set of accounting rules and standards issued by the Accounting Statements
Commission (CPC), applicable to the publicly-held companies and to the large
corporations, applied in an uniform manner and comparable to previous periods.
“Oi Group” means the group of companies comprised by Oi S.A. – under Judicial
Reorganization (“Oi”) and its Affiliates.
“Confidential Information” means, in relation to any Party, each and every information
(i) to which a Party has access or of which it becomes aware through the negotiation of
the Transaction and execution of the Documents of the Transaction; and (ii) related to the
businesses, properties and commercial relations, including names and addresses of any
clients and suppliers, of one Party, as well as of the respective Affiliates.
“Judicial Reorganization Court” means the 7th Business Court of the Rio de Janeiro State
Court of Appeals.
“Law” or “Legislation” means each and every federal, state or municipal legal rule, law,
legal provision, regulation, ordinance, code or policy, consent, guideline, decree of Final
Decision of Governmental Authority in force.
“Corporation Law” means Law No. 6,404, of December 15, 1976, as amended.
“5G/700MHz Auction” means the auction of spectrum promoted by ANATEL for the
introduction of the frequencies to be used by the 5G technology and of the 700MHz band
in Brazil.
“Brazilian Anti-Corruption Laws” means all Brazilian Laws on corruption, bribery, fraud,
conflict of public interests, misconduct, violation of public bidding and procurement,
money laundering, political or electoral donations, or management of businesses without
commitment to ethics, including, among others, Decree-Law No. 2,848/1940 (Criminal
Code), Brazilian Federal Law No. 8,429/1992 (Malfeasance in Office Act), Brazilian
Federal Law No. 9,504/1997 (Electoral Law), Brazilian Federal Law No. 8,666/1993
(Contracts and Public Bidding Law), Brazilian Federal Law No. 12,813/2013 (Conflict
of Interests Law), Brazilian Federal Law No. 9,613/1998 (Money Laundering Act) and
Brazilian Federal Law No. 12,846/2013 (Anti-Corruption Law), subsequently regulated
by Federal Decree No. 8,420/2015 (Anti-Corruption Decree).
“Permit” means permits, permissions, franchises, granting, granting title, orders,
consents, approvals, authorizations, registrations, waivers, variations, qualifications,
certificates or other similar authorizations issued, or otherwise granted, by a
Governmental Authority.
“Non-Disclosure Agreement” means the Non-Disclosure Agreement executed on [date]
between Telemar and Buyer[s]. A copy of the Non-Disclosure Agreement can be found
in Exhibit 1.3(ii) hereof.
“Lien” means any judicial or extrajudicial, obligational or personal lien, security interest,
repossession; charge; claim; pledge; in rem guarantee; mortgage; conditional sale;
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freezing, unavailability, attachment, sequestration or probate; antichresis, annual rent or
pension; put and call option or right of purchase, sale, conversion, exchange; right of first
offer, of first refusal, or preference in the purchase, sale or subscription; complaint; or
other encumbrance of any nature.
“Related Party” means, in relation to any Person, any other Person (a) that is spouse,
ascendant, descendant or collateral kin up to the third degree of the first Person; (b) that
is, directly or indirectly, Affiliate, Associate, Controlled Company, Controlling Company
or is under the common Control with such first Person; (c) on which such first Person,
directly or indirectly, has significant influence (as defined by the Brazilian GAAP); or (d)
of which such first Person has more than twenty percent (20%) of the shares, quotas or
securities with voting right of the Person.
“Participation in the Net Gain per Product” means the participation (%) of UPI on the
variation of clients per Product of the total market according to data informed by
ANATEL to the market of the services provided by UPI Movable.
“Participation in the Net Gain per Product” means the participation (%) of UPI on the
variation of clients per Product of the total market according to data informed by
ANATEL to the market of the services provided by UPI Movable.
“Liabilities” means each and every debt, obligation, onerous commitments and/or
provisions, accrued or fixed, absolute or contingent, due or to be due, determined or to be
determined, recognized or not in the accounting records, including those arising from any
Law, Proceedings or Governmental Decision, and those arising from any contractual
instrument.
“Loss” means each and every loss directly suffered, which constitutes property or nonpecuniary damage, such as, for instance, incidental damage, loss of profits, damage to
image, liabilities, constrictions, contingencies, fines, costs, disbursements, obligations,
expenses, court costs, attorney’s fees and fees of other specialists, including experts, costs
with reports, etc. The Loss must include not only that effectively disbursed but also that
may cause a negative impact on a Person, regardless of disbursement. The Loss must not
require a final decision in court, unless it is the result of a third-Party demand.
“Person” means any person, whether an individual or legal entity, as well as any
unincorporated organization, including Governmental Authorities, associations,
foundations, trusts, partnerships, investment funds, joint ventures, consortia,
condominiums, de facto corporations, special partnerships or any other incorporated or
unincorporated entity.
“CAPEX Plan” means the capital expense plan of UPI Movable Assets, prepared
according to the Accounting Practices.
“Judicial Reorganization Plan” means the judicial reorganization plan of Oi and its direct
and indirect subsidiaries Telemar, Oi Móvel, Portugal Telecom International Finance BV
– Under Judicial Reorganization and Oi Brasil Holdings Coöperatief UA – Under Judicial
Reorganization – jointly with companies COPART 4 Participações S.A. – Under Judicial
Reorganization and COPART 5 Participações S.A. – Under Judicial Reorganization
which were subsequently merged, respectively, into Oi and Telemar – approved at a
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creditors’ general meeting held on December 19 and 20, 2017 and ratified by the Judicial
Reorganization Court on January 8, 2018, as amended pursuant to the Amendment to the
Judicial Reorganization Plan approved at the Creditors’ General Meeting.
“Accounting Practices” means the accounting practices adopted in Brazil according to
the Brazilian GAAP, applied in good faith and in an uniform manner and comparable to
previous periods and always using the same criteria that were adopted by Seller in the
preparation of the Financial Statements of Oi Móvel disclosed in relation to the exercise
ended on 12/31/2019.
“Proceedings” means any action, judicial, arbitral or administrative proceedings, demand,
order, judicial or extrajudicial notice, claim, notice of infraction, notice of violation or
non-compliance, investigation, notice, notice of collection, proceedings, administrative
or judicial investigation, filed by or against any of the Parties and/or Oi Móvel.
“Product” means Pre-Paid, Post-Paid, Control and M2M service. In the absence of market
indicators for Control the sum of Post-Paid and Control will apply.
“Intellectual Property” means each and every brand, business name, service brand,
service name, patent, utility model, copyright, moral right, plant brand, product design,
product formula, industrial secret, product package, research and development,
inventions (patentable or not), disclosures of inventions, improvements, processes,
formulas, industrial models, designs and formulations, diagrams, specifications,
technology, methodologies, firmware, development tools, flowcharts, annotations,
internet domain names, software licenses, any other right or confidential or proprietary
information, subject or not to registration, including all rights, licenses or pending
requests of registration, regarding any of those mentioned above, and all related technical
information, technical, engineering or manufacturing drawings, technical knowledge
(know-how), documents, floppy disks, registrations, files and other medias where the
items mentioned above are stored.
“Antitrust Protocol” means the Antitrust Protocol executed on [date] between Telemar
and Buyer[s]. A copy of the Antitrust Protocol can be found in Exhibit 1.3(iii) hereof.
“Net Revenue” means the revenue, invoiced or not, received as result of the provision of
mobile phone services, net of the corresponding Taxes levied on the gross revenue and of
any other deductions from the gross revenue, calculated according to the Accounting
Practices.
“Minimum Revenue” means the amount of Net Revenue of the business comprised by
the Assets, Obligations and Rights of UPI Movable Assets accrued in the same period of
the last six (6) months in 2019 prior to the month when the Closing occurs, calculated in
accordance with the monthly revenue of UPI Movable Assets as presented in Exhibit 3.7.
To avoid doubts, if the Closing occurs on October 31, 2021, the Minimum Revenue
should correspond to the aggregate amount of the Net Revenue obtained during the
months of April, May, June, July, August and September 2019.
“Participation in the Net Revenue” means the participation of the amount of the Net
Revenue of the business comprised by the Assets, Obligations and Rights of UPI Movable
Assets accrued in the last semester published before the Closing Date in relation to the
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Net Revenue of the mobile telephone market (understood as the sum of the main four
operators: Vivo, TIM, Claro and Oi Móvel) - “Revenue Share”.
“Participation in the Minimum Net Revenue” means the participation in the amount of
Net Revenue of the business comprised by the Assets, Obligations and Rights of UPI
Movable Assets accrued in the 2019 semester published prior to the month when the
Closing occurs in relation to the total amount of the Net Revenue of the mobile telephone
market, calculated in accordance with the monthly revenue of UPI Movable Assets as
presented in Exhibit 3.7. To avoid doubts, if the Closing occurs on October 31, 2021, the
Participation in the Minimum Net Revenue should correspond to the aggregate amount
of the revenue obtained during the months of April, May, June, July, August and
September 2019.
“Debtors” mean Oi and its wholly-owned, direct and indirect subsidiaries Oi Móvel,
Telemar, COPART 4 Participações S.A. – under Judicial Reorganization and Oi Brasil
Holdings Coöperatief U.A. – under Judicial Reorganization.
“Representative” of a Person is interpreted comprehensively, in order to include
members, administrators, partners, officers, directors, employees, agents, advisors,
lawyers, consultants, accountants, investment banks and other representatives of such
Person.
“Subsidiaries” means, in relation to a Person, a company directly Controlled or under
common control with such Person.
“Tax” means any tax ; charge; fee; social security, social, improvement or intervention in
economy contribution; compulsory loan; or other pecuniary payments imposed by
Governmental Authority and with a nature as set forth above; including taxes on capital
gain, withheld at source, related to remunerations or property, ICMS, IPI, COFINS, PIS,
CSLL, ISS, IPTU, ITR, ITBI, ITCMD, IPVA, IRPJ, IRRF, INSS, FGTS, IOF, ISS, II and
ITR; as well as charges related to such amounts, including interest, fines (default or not),
isolated fines, penalties, monetary adjustments and amounts related to ancillary
obligations, including fines for non-compliance.
Other Definitions. The other terms are defined in the following items or sections of the
Agreement:
Term
[to be included in the end]

Clause
[to be included in the end]
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Exhibit 3.7
Examples of Calculation
Part A - Definitions of reference amounts for Target CAPEX, Participation in the
Minimum Net Revenue, Participation in the Net Gain per Reference Product and Target
Working Capital of SPE Movable.
3.7.1 Target CAPEX, as per the definition set forth in Exhibit 1.3, is a monthly reference
based on the CAPEX 2019 presented in document 1.2.12, available in file “1.2 Financial
Information” of VDR, transcribed below:
CAPEX 2019 – Carve-out Perimeter (EY Report)
Access
Core+Transport
Mobile Access
Mobile Core
Quality
Obligations
Others
TOTAL

2019 (BRL Million)
787
29
14
15
8
63
887

Source: Document 1.2.12 available in file 1.2 Financial Information of VDR, file “2.6.8
- Capex – Produto Móvel.xlsx”.
Based on the table above, we calculated the Target CAPEX of BRL 73.9 Million per
month (BRL 887.1 Million divided by 12 months).
3.7.2 Participation in the Minimum Net Revenue: calculated as a percentage
participation of the net revenue of services generated by UPI Movable in the period of 6
months in 2019 corresponding to two quarters prior to the closing date on the total net
revenue of the mobile phone market calculated in the same period of 2019.
Assuming as mobile phone market the net revenue disclosed by the companies Vivo, Tim,
Claro and UPI Movable, considering the methodology of the full year of 2019, the result
is the following:
Operator
VIVO
TIM
CLARO
UPI MOVABLE - OI
TOTAL

Net Revenue Mobile
Services[1] 2019
BRL 25,963 million
BRL 15,648 million
BRL 12,763 million
BRL 7,245 million
BRL 61,619 million

Participation Net Revenue
2019
42.1%
25.4%
20.7%
11.7%
100.0%

[1] The net revenue of services excluding the net revenue from the sale of devices.
Sources: Vivo (www.telefonica.com.br/ri), TIM (www.tim.com.br/ri), Claro
(www.americamovil.com/investor-relations) and UPI Movable – OI (carve out report
prepared by EY)
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3.7.3 Participation in the Net Gain per Reference Product means the percentage
participation of UPI Movable on the total growth of accesses in the market per product
(post-paid and pre-paid services) in 2019 as per the table below:

Total Market Growth 2019
(in access)
UPI Movable Growth (in
access)
Participation in the Net
Reference Gain

Post-Paid (includes
control and M2M)

Pre-Paid

9,970,505

-12,489,199

1,821,622

-2,738,887

18.27%

21.93%

.
Source: Anatel
3.7.4 Target Working Capital of SPE Movable means the amount of BRL 126 million,
which was calculated based on the information presented in “Seller Information
Document – SID” prepared by EY, after the adjustments of working capital, as
summarized below:
Description

Net working capital - SID
Reclassifications of working capital
- Profit sharing - reclassification
- Income tax - reclassification
- FISTEL to be paid - reclassification
Adjustments of working capital
- Pre-paid credits
- Payment adjustment of days - pre-paid ICMS
Adjusted working capital

Reference
diligence
adjustments

Working Capital Dec/31/19 BRL
million
28

[CG1]
[CG2]
[CG3]

11
39
46

[CG4]
[CG5]

(43)
45
126

Source: “Seller Information Document – SID”
Reclassifications and adjustments of Working Capital:
•
•
•
•
•

[CG1] Profit sharing: the balance to be paid of profit sharing and/or performance
bonus to employees and former employees will be part of the calculation of the
Gross Indebtedness, as per Accounting Practices.
[CG2] Income tax: balances of income tax to be paid will be part of the Gross
Indebtedness, as per Accounting Practices.
[CG3] FISTEL to be paid: provisions for payment or assets associated to the
inspection fee FISTEL (TFF) will be part of the Gross Indebtedness.
[CG4] Credits of pre-paid services: they will be deducted from the calculation of
the Working Capital.
[CG5] Adjustment of payment days - pre-paid ICMS: the ICMS balances to be
paid on pre-paid services were estimated considering the period of eight days for
payment.
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Part B - Calculation methodology for the effects of adjustment in Base Price set forth in
items 3.1 and 3.8 of the Agreement. Essentially the adjustment operation will be the same
in both situations, the purpose of that set forth in item 3.8 being the resolution of any
differences between the Calculation Statement of the Closing Price presented by Seller
and that[those] calculated by Buyer[s].
3.7.5 Adjustment in the base price per variation of Closing CAPEX versus Target
CAPEX for the closing, Seller will inform: (A) the Closing CAPEX as the sum of the
investments made by UPI Movable during the period between Jan/01/2020 and the
closing date per month; and (B) the Target CAPEX calculated according to the monthly
amount demonstrated in item 3.7.1 of Part A of this exhibit, multiplied by the number of
months elapsed between Jan/01/2020 and the Closing Date (and proportional to the
number of says, if the closing occurs in an intermediary date). The adjustment will occur
only if the Closing CAPEX is lower than the Target CAPEX as per the formula below:
Adjustment in the Base Price per variation of CAPEX = Closing CAPEX Target CAPEX
3.7.6 Definitions for the calculation of the adjustment per Participation in the Net
Revenue and Participation in the Net Gain per Product: the Multiple of Revenue and
the unit value of clients that are implicit in the Base Price, as per the table below:
Concepts
Base Price
Total Net Revenue - 2019
Net Revenue - Post-Paid
Net Revenue - Pre-Paid[1]
Other Net Revenue
Multiple Revenue
Post-Paid Clients

Formulas
(A)

Amounts
[.]

(B)
(B1)
(B2)
(B3)
(M) = (A)/(B)
(C1)

7,395
3,729
3,096
570
[.]
12,281

(C2)

24,479

[(B1)/(C1)]*(M)
[(B2)/(C2)]*(M)

[.]
[.]

Pre-Paid Clients
Unit Value Post-Paid Client
Unit Value Pre-Paid Client

Units
BRL x
million
BRL x million
BRL x million
BRL x million
BRL x million
N.A.
Accesses x
thousand
Accesses x
thousand
BRL
BRL

Source
Data
EY Carve-out Report
File 2.5.15 VDR
File 2.5.15 VDR
File 2.5.15 VDR
EY Carve-out Report
EY Carve-out Report
Calculation
Calculation

[1]

Net revenue from pre-paid excluding the amounts of recharge commissions, which
were accounted for as discount (revenue deductions) in the pro forma DRE presented in
the SID report.
3.7.7 Calculation methodology for adjustment per Participation in the Net Revenue:
for the Closing, Seller will inform: (A) the Net Revenue per product ascertained by UPI
Movable during the period between January 1, 2020 and the Closing Date, per month;
(B) Based on the Closing Date, the net revenue of the last semester publicly available in
a coincident manner by the companies Vivo, TIM and Claro for mobile services will be
raised; (C) Based on item (A), the sum of the net revenue of the semester equivalent to
item (B) will be selected; (D) The sum of items (B) and (C) will be considered for the
totality of net revenue of the market for the reference semester. Based on this information,
the calculation as per the rationale described in the table below will be made:
Participation in the Minimum Net Revenue (i)

[. ]%

As per item 3.7.2 hereof
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Minimum Participation of the Minimum Net
Revenue - waiver (ii)

90%

Participation of the Net Revenue - waiver (iii)
Multiple Revenue (M)

(iii)=(i)*(ii)
[x]

Net Revenue UPI Movable (C1) at closing per year

([ C ]/6)*12

Net Revenue - Total Market (D1) at closing per year

([ D ]/6)*12

Tolerance in the drop in the
participation on net revenue versus
(i)
As per initial definitions of this Part
B
BRL x thousand. Establish Revenue
UPI per year
BRL x thousand. Establish Revenue
UPI per year

Participation in the Net Revenue at closing (iv)
(iv)=(C1) / (D1)
Difference in the Participation in Net Revenue (E)
(E)= [(iv)-(iii)]
For comparison with waiver
If (E) is positive, then there is no adjustment
[ BRL 0 ]
If (E) is negative, then the adjustment will occur as follows:
Base Revenue of Adjustment (F)
(F)= (C1)–[(D1)*(iii)]
Adjustment per Participation in Net Revenue
(F) x (M)
BRL x thousand

3.7.8 Calculation methodology for adjustment per Participation in the Net Gain per
Product: for the closing, Seller will inform: (A) the net gain of each product (pre- and
post-paid) as per definitions timely informed to Anatel for the period between January 1,
2020 and the closing date; (B) the net gain of each product (pre- and post-paid) of the
total market as per Anatel data for the same period. In the absence of market information
for the closing month the last information available will be used. Based on this
information, the calculation as per the rationale described in the table below will be made:
Participation in the Net Reference Gain (i)
Unit reference value per client (ii)
Minimum Participation in the Net Reference Gain waiver (iii)

[ . %]
[BRL . ]
[90%]

As per item 3.7.3 hereof
As per initial definitions of this
Part B
Tolerance in the variation in the
participation in net gain versus (i).
If Market gain is negative, then
waiver is 110%

Participation in the Minimum Net Gain (iv)
(iv)= (i)*(iii)
Net Gain UPI Movable at closing (A)
[.]
Accesses x thousand
Net Gain of the Market at closing (B)
[.]
Accesses x thousand
Participation in the Net Gain per Product (C)
(A) / (B)
Calculation
Net Gain Adjustment Base (D)
(D) = (A) – [(B)*(iv)] [Accesses x thousand]
If (D) is positive, then there will be no adjustment. If (D) is negative, then there will be adjustment as follows:
Adjustment per Participation in Net Gain (E)
(E) = (D) x (ii)
BRL x thousand

To conclude the calculation of the adjustment per Participation in the Net Gain per
product, the method above must be applied to the Pre-Paid and Post-Paid products and
the final result of the adjustment will be the sum as per the formula below:
Adjustment per Participation in the Net Gain per Product = Adjustment per
Participation in the Net Gain of Post-Paid + Adjustment per Participation in the
Net Gain of Pre-Paid
3.7.9 Calculation of the Adjusted Base Price shall start with the Base Price and be
reduced from the adjustment per variation of CAPEX (calculated as per clause 3.7.5), of
Participation in the Net Revenue (calculated as per clause 3.7.7) and of Participation in
the Net Gain per Product (calculated as per clause 3.7.8) as per the following rules:
Adjusted Base Price = Base Price + Adjustment in the Base Price per variation
of CAPEX + [the highest amount between the adjustments per Participation in
Net Revenue and per Participation in Net Gain per Product]
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Part C: Formulas per calculation of the Closing Price and of Post-Closing Adjustments
3.7.10. Closing Price - as per clause 3.2 shall be calculated in accordance with the pro
forma individual Balance projected for the Closing Date of SPE UPI Movable, in
accordance with the formula described below:
Closing Price (=)
(+) Adjusted Base Price (as per Part B)
(-) Closing Net Debt
(+) Closing Working Capital
(-) Target Working Capital
(-) Withheld Amount
3.7.11 Post-Closing Adjustment - as per clause 3.8 shall be calculated based on the
Final Closing Balance, to be prepared by Buyer[s], in accordance with the Accounting
Practices, and after review by Buyer[s] of the calculations of Closing CAPEX,
Participation in the Minimum Net Revenue, Participation in Net Gain, as per the formula
described below:
Post-Closing Adjustment (=)
(-) Net Debt ascertained in the Final Closing Balance
(+) Closing Net Debt
(+) Working Capital ascertained in the Final Closing Balance
(-) Closing Working Capital
(-) Capex adjustment, if the Closing Capex reviewed by Buyer is lower than the Closing
Capex considered in the calculation of the Adjusted Base Price
(-) (i) Adjustment of Participation in the Minimum Net Revenue reviewed by Buyer, if
applicable; or (ii) Adjustment of Participation in the Net Gain reviewed by Buyer, if
applicable. If both adjustments (i) and (ii) are applicable, only the highest value
adjustment will be considered
The Final Post-Payment Adjustment shall be paid by Seller upon offset against the
Withheld Amount, and the positive balance of this offset, if any, shall be paid to Seller.
If the Withheld Amount is not sufficient to meet the payment of the Final Post-Closing
Adjustment, the amount that is lacking will be paid by Seller to Buyer, according to the
terms defined in clause 3.8.7 of the Agreement.
Examples of calculation
3.7.6 - Definitions for the calculation of the adjustment per Participation in Net Revenue
and Participation in Net Gain per Product - Simulation with Base Price of BRL 15,000
million:
Concepts
Base Price
Total Net Revenue - 2019
- Net Revenue post-paid - 2019
- Net Revenue pre-paid - 2019
- Other Net Revenue - 2019
Multiple Revenue
Post-paid clients
Pre-paid clients
Unit value post-paid clients

Formulas
(A)
(B)
(B1)
(B2)
(B3)
(M) = (A)/(B)
(C1)
(C2)
[(B1)/(C1)]*(M)

Amounts
15,000
7,395
3,729
3,096
570
2.0284
12.281
24.479
615.90

Units
BRL million
BRL million
BRL million
BRL million
BRL million
N/A
Accesses million
Accesses million
BRL

Sources
Data
EY Carve-out Report
File 2.5.15 - VDR
File 2.5.15 - VDR
File 2.5.15 - VDR
Calculation
EY Carve-out Report
EY Carve-out Report
Calculation
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[(B2)/(C2)]*(M)

Unit value pre-paid clients

BRL

256.54

Calculation

3.7.7 - Calculation methodology for adjustment per Participation in the Net Revenue:
•
•

Scenario I: Net revenue of UPI at closing of BRL 1,479,000 thousand per semester
and Total Market of BRL 16,924,000 per semester
Scenario II: Net revenue of UPI at closing of BRL 1,929,000 thousand per semester
and Total Market of BRL 16,924,000 per semester.
Participation in the Minimum
Net Revenue
Minimum Participation of the
Net Revenue - waiver
Participation of the Minimum
Net Revenue - waiver

11.7%

11.7%

(ii)

90.0%

90.0%

(iii)=(i)*((ii))

10.53%

10.53%

(M)

Multiple Revenue

Net Revenue UPI Movable at
closing
Net Revenue - Total Market at
closing per year
Participation in the Net Revenue
at Closing per year
Difference in the Participation in
Net Revenue
If (E) is positive, then there is no
adjustment
If (E) is negative, then there will
be adjustment based on the
formula in the next column

(i)

2.0284

2.0284

As per item 3.7.2
hereof.
Limit for drop in
participation on Net
Revenue versus (i)

As
per
initial
definitions of this
Part B

Scenario I

Scenario
II

(C1)=(C/6)*12

2,958,000

3,858,000

BRL thousand

(D1)=(D/6)*12
(iv) =
(C1)/(D1)

33,848,000

33,848,000

BRL thousand

8.7%

11.4%

(E)=[(iv)-(iii)]

-1.83%

0.87%

-

-

-606,194

0

BRL
thousand

(F)*(M)

-1,229,604

0

[(D1)*(iii)]
Adjustment per Participation
in Net Revenue

For
comparison
with waiver (ii)

(F)=(C1)-

BRL thousand

3.7.8 Calculation methodology for adjustment per Participation in the Net Gain per
Product:
•
•

Scenario I: Net gain in post-paid of 1,200,000 in UPI and of 8,500,000 in the
market;
Scenario II: Net gain in post-paid of 1,600,000 in UPI and of 8,500,000 in the
market.
Post-paid
Scenario I

Scenario II

Participation in the Net Reference Gain

(i)

18.3%

18.3%

Unit reference value per Client

(ii)

615.90

615.90

As per item 3.7.3
hereof
As
per
initial
definitions of this Part
B
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If Market gain is
negative, then waiver
is 110%

Minimum Participation in the Net
Reference Gain - waiver
Participation in the Minimum Net Gain
Net Gain UPI Movable at closing
Net Gain of the Market at closing
Participation in the Net Gain per product

(iii)
90%
90%
(iv)=(i)*(iii)
16.47%
16.47%
(A)
1,200,000
1,600,000 Thousands of accesses
(B)
8,500,000
8,500,000 Thousands of accesses
(C)=(A)/(B)
14.1%
18.8% Calculation
(D)=(A)Net Gain Adjustment Base
((B)*(iv))
-199,950
200,050
If (D) is positive, then there will be no adjustment. If (D) is negative, then there will be adjustment as follows:
Adjustment per participation in Net
Gain
(E)=(D)*(ii)
-123,149
0 BRL thousand

•
•

Scenario I: Net loss in pre-paid of 2,500,000 in UPI and of 8,000,000 in the market;
Scenario II: Net loss in pre-paid of 1,500,000 in UPI and of 8,000,000 in the market;
Pre-Paid
Scenario I

Scenario II

Participation in the Net Reference Gain

(i)

21.9%

21.9%

Unit reference value per Client

(ii)

256.54

256.54

Minimum Participation in the Net
Reference Gain - waiver
Participation in the Minimum Net Gain
Net Gain UPI Movable at closing
Net Gain of the Market at closing
Participation in the Net Gain per product

As per item 3.7.3
hereof
As
per
initial
definitions of this Part
B
If Market gain is
negative, then waiver
is 110%

(iii)
110%
110%
(iv)=(i)*(iii)
24.1%
24.1%
(A)
-2,500,000
-1,500,000 Thousands of accesses
(B)
-8,000,000
-8,000,000 Thousands of accesses
(C)=(A)/(B)
31.3%
18.8% Calculation
(D)=(A)Net Gain Adjustment Base
((B)*(iv))
-572,000
428,000
If (D) is positive, then there will be no adjustment. If (D) is negative, then there will be adjustment as follows:
Adjustment per participation in Net
Gain
(F)=(E)*(ii)
-146,741
0 BRL thousand
Adjustment per participation in total Net Gain (BRL x
thousand)

-269,890

0
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Exhibit 5.2.4
Minimum Segregation Obligations
If, pursuant to Clause 2.1.4 of this Agreement, the Assets, Obligations and Rights of UPI
Movable Assets have to be contributed to the share capital of more than one specific
purpose enterprise for the disposal of UPI Movable Assets (in each case, a “SPE”), Seller
shall, observing the provisions of Clauses 2.1.4 and 4.3(iv), pursuant to the Segregation
and Allotment Plan, take or cause that all the following minimum segregation measures
be taken:
(i)

within thirty (30) days from the execution of the Agreement, deliver the hiring of
an outsourced company specialized in management, transition and administration
of projects in the telecommunication area, as indicated thereto by Buyer[s] and at
the expenses of Buyer[s], in order to, pursuant to the Segregation and Allotment
Plan, provide qualified staff, including project manager (PMO), to, together with
Seller and Buyer[s], coordinate the works and activities necessary to the satisfactory
conclusion of the Corporate Reorganization pursuant to the Segregation and
Allotment Agreement and Plan;

(ii)

within one hundred and twenty (120) days from the execution of the Agreement,
organize or acquire the SPEs and make them legal before the competent
Governmental Authorities, including, as applicable, Commercial Registries,
Brazilian Revenue Office, State Treasury Departments, Municipal Governments,
fire departments, environmental, regulatory, health surveillance or inspection
bodies, class entities and associations, approving the opening and making legal as
many branches as necessary for the receiving and operation of the Assets,
Obligations and Rights of UPI Movable Assets to be transferred to the SPEs within
the scope of the Corporate Reorganization and in accordance with the Segregation
and Allotment Plan;

(iii) without prejudice to the provision of Exhibit 5.1 of the Agreement, start all works
necessary to prepare the transfer to the SPEs of the Assets, Obligations and Rights
of UPI Movable Assets, as well as start all activities necessary to the integration of
the SPEs with the systems and technologies indicated by Buyer[s], as allowed by
the legislation in force;
(iv) execute as soon as possible all acts and take all administrative and operating
measures that do not depend on CADE’s Approval or on ANATEL’s Previous
Consent to be concluded;
(v)

make the work feasible and cooperate with the specialized company indicated in
item (i) above, practicing the acts and taking the measures necessary to make
feasible the conduction and coordination of the Corporate Reorganization by the
specialized company, pursuant to the Segregation and Allotment Plan;

(vi) once the last among CADE’s Approval and ANATEL’s Previous Consent is
obtained, execute, until December 31, 2021, the transfer of the Assets, Obligations
and Rights of UPI Movable Assets to the SPEs, pursuant to Clause 5.2 and to the
Segregation and Allotment Plan.

