
 

  

 

OEC S.A. Announces Agreement in Principle with Ad Hoc Group of Bondholders on Terms 

of Restructuring 

São Paulo, August 30, 2019.  Odebrecht Engenharia e Construção S.A. (together with its 

subsidiaries, “OEC” or the “Company”) announced today that it has reached an agreement in 

principle, as outlined in the term sheet attached (the “Term Sheet”), over the key commercial terms 

of a potential restructuring (the “Restructuring”) of OEC and its subsidiaries’ obligations under the 

Existing Notes (as defined below) with certain members of an ad hoc group (the “Ad Hoc Group”) 

of beneficial holders or investment advisors, sub-advisors or managers of funds or accounts of the 

(i) 7.00% Senior Notes due 2020, (ii) 5.125% Notes due 2022, (iii) 6.00% Notes due 2023, (iv) 

4.375% Notes due 2025, (v) 5.250% Notes due 2029, (vi) 7.125% Notes due 2042, and (vii) 7.500% 

Perpetual Notes, in each case issued by Odebrecht Finance Ltd. (“OFL”) and guaranteed by OEC, 

CNO S.A. (“CNO”) and OECI S.A. (“OECI”) (together, the “Existing Notes”).  The members of 

the Ad Hoc Group that entered into Confidentiality Agreements (as defined below) with the 

Company and negotiated the Term Sheet hold, collectively, approximately 40% of all outstanding 

Existing Notes. The Company intends to continue its operations and honor obligations to its trade 

creditors in the ordinary course of business.  

  

Agreement in Principle on Terms of Restructuring 
 

The agreement in principle contemplates the cancellation of the Company’s obligations under the 

Existing Notes, subject to certain terms and conditions, for a combination of (i) new series of Senior 

Unsecured Notes (the “New Notes”), each representing 45% of the sum of principal and unpaid 

interest through the effective date of the Restructuring of the corresponding Existing Notes, and 

(ii) a participatory debt instrument to be issued by a new holding company that would entitle 

holders thereof to a share initially set at 50% of future distributions to be made by OEC.  Each 

series of New Notes will mature 4.5 years following the scheduled maturity of the corresponding 

series of Existing Notes and bear interest at the same rate as the corresponding series of the Existing 

Notes, provided that during the first 5 years after the issuance, the Company may elect to pay all or 

part of the interest in-kind at a premium rate pursuant to the schedule set forth in the Term Sheet.  

The New Notes will also benefit from enhanced terms, including an excess cash sweep, additional 

guarantors and modified covenants and events of default.  The Restructuring is expected to be 

implemented pursuant to an extrajudicial restructuring (recuperação extrajudicial) proceeding in 

Brazil, pursuant to which all holders of Existing Notes will have the opportunity to receive 

treatment on equal terms. 

 

Fábio Januário, Chief Executive Officer of the Company, commented, “We are pleased to have 

successfully reached this very important milestone, which marks the achievement of meaningful 

progress in our restructuring process, reassuring all of our stakeholders that we are on the right path 

to rebuild OEC. The transaction currently contemplated would significantly strengthen OEC’s 

capital structure and competitiveness, while providing substantial value to the  bondholders”. 

 



 

 
  

The Company and the Ad Hoc Group are working to negotiate a restructuring support agreement 

and definitive documentation (collectively, the “Restructuring Documents”). The agreement in 

principle remains subject to, among other things, the negotiation of the Restructuring Documents 

and receipt of applicable internal approvals.  Successful implementation of the Restructuring 

through a Brazilian extrajudicial proceeding will require consent from additional holders of the 

Existing Notes, and the Company will provide notice of the process for soliciting such consent in 

due course and in accordance with applicable law. 

 

The Company is being advised by Moelis & Company, E. Munhoz Advogados and Cleary Gottlieb 

Steen & Hamilton LLP.  The Ad Hoc Group is being advised by Rothschild & Co., Pinheiro Neto 

Advogados and Davis Polk & Wardwell LLP. 

 

If you are a holder of the Existing Notes and have questions about the Restructuring, please contact 

Marcelo Messer, +1 (212) 403-3716, marcelo.messer@rothschildandco.com or Sam Karotkin, +1 

(212) 403-3627, samuel.karotkin@rothschildandco.com.  

 

Termination of Confidentiality Agreements; Disclosed Information 

 

The members of the Ad Hoc Group that participated in negotiations over the Term Sheet entered 

into confidentiality agreements with the Company on April 5, 2019 and May 10, 2019 (collectively, 

the “Confidentiality Agreements”), pursuant to which the Company shared, and agreed to publicly 

disclose, certain non-public information relating to the Company and its subsidiaries and affiliates 

(the “Disclosed Information”).  The Disclosed Information consists of the Term Sheet (which is the 

culmination of certain proposals and counterproposals exchanged over the course of the 

negotiations), as well as this announcement and the attached presentation that was shared by the 

Company under the Confidentiality Agreements on April 8, 2019 (as subsequently revised and 

recirculated on August 30, 2019 to reflect additional diligence information shared by the Company). 

While the Confidentiality Agreements were in effect, (a) the Company, the Ad Hoc Group, and 

their respective representatives also held numerous in-person meetings, video conferences and 

teleconferences to discuss matters related to the Restructuring and (b) advisors to the Ad Hoc 

Group and the Company have engaged in additional discussions and correspondence.  

 

The Confidentiality Agreements have terminated contemporaneously with this announcement and 

the public disclosure of the Term Sheet and the other Disclosed Information.  The Company and the 

Ad Hoc Group (or a subset thereof) may enter into future confidentiality agreements to facilitate 

further negotiation of the Restructuring Documents. 

 

Important Note 

The Disclosed Information should not be regarded as an indication that the Company or any other 

person considered, or now considers, this information to be predictive of actual future results, and 

does not constitute an admission or representation by any person that such information is material or 

complete, or that the expectations, beliefs, opinions and assumptions that underlie these materials 

remain the same as of the date of this disclosure and the information or as of the date indicated 
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contained in these materials may have been superseded by subsequent developments.  Readers are 

cautioned not to place undue reliance on these materials and are referred to the Company’s current 

public disclosure.  None of the proposed terms included in the Disclosed Information constitute an 

offer capable of acceptance. 
 

Projections/Forward Looking Information 

Projections, including with respect to cash flows, are included in the material set forth herein.  Such 

projections have not been examined by auditors. 

 

This material may contain certain “forward-looking statements” and information relating to the 

Company and its affiliates that reflects the current views and/or expectations of the Company and 

its management with respect to performance, business and future events.  Such statements are 

subject to a number of risks, uncertainties, predictions and assumptions and therefore do not 

represent guarantees of future performance.  A number of important factors could cause actual 

results to differ materially from the plans, objectives, expectations, estimates and intentions 

expressed in these materials.  All forward-looking statements in this presentation are based on 

information and data available as of the date they were made, and the Company makes no 

undertaking to update them in light of new information or future developments. 

 

The projections, while presented with numerical specificity, are necessarily based on a variety of 

estimates and assumptions which, though considered reasonable by the Company, may not be 

realized and are inherently subject to significant business, economic, competitive, industry, 

regulatory, market, legal and financial uncertainties and contingencies, many of which are and will 

be beyond the Company’s control.  The Company cautions that no representations can be made or 

are made as to the accuracy of the historical financial information or the projections or to the 

Company’s ability to achieve the projected results.  Some assumptions may prove to be inaccurate.  

Moreover, events and circumstances occurring subsequent to the date on which the projections were 

prepared may be different from those assumed, or, alternatively, may have been unanticipated, and 

thus the occurrence of these events may affect financial results in a materially adverse or materially 

beneficial manner. 

 

Non-GAAP Information 

 

The financial information reflected in the Disclosed Information does not purport to present the 

Company’s financial condition in accordance with accounting principles generally accepted in the 

United States or any other country.  The Company’s independent accountants have not audited or 

performed any review procedures on the Disclosed Information (except insofar as certain historical 

financial information may have been derived in part from the Company’s historical annual financial 

statements). 

 

 

THIS RELEASE DOES NOT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION (I) 

OF AN OFFER TO BUY ANY SECURITIES IN THE UNITED STATES OR (II) TO VOTE ON 

ANY RESTRUCTURING PLAN, AND IT DOES NOT CONSTITUTE AN OFFER, 



 

 
  

SOLICITATION OR SALE IN ANY STATE OR JURISDICTION IN WHICH SUCH OFFER, 

SOLICITATION OR SALE WOULD BE UNLAWFUL.  SECURITIES MAY NOT BE 

OFFERED OR SOLD IN THE UNITED STATES UNLESS THEY ARE REGISTERED OR 

EXEMPT FROM REGISTRATION UNDER THE U.S. SECURITIES ACT OF 1933, AS 

AMENDED (THE “SECURITIES ACT”).  ANY PUBLIC OFFERING OF SECURITIES IN THE 

UNITED STATES WILL BE MADE BY MEANS OF A PROSPECTUS THAT MAY BE 

OBTAINED FROM THE COMPANY AND THAT WILL CONTAIN DETAILED 

INFORMATION ABOUT THE COMPANY AND ITS MANAGEMENT, AS WELL AS 

FINANCIAL STATEMENTS.  THIS RELEASE IS FORMULATED IN ACCORDANCE WITH 

RULE 135E OF THE SECURITIES ACT.  NO ASSURANCES CAN BE GIVEN THAT AN 

AGREEMENT WILL BE REACHED ON DEFINITIVE DOCUMENTATION OR THAT THE 

COMPANY WILL BE ABLE TO SUCCESSFULLY EXECUTE A RESTRUCTURING. 

 


