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Portugal focus

On the defensive

Portugal s embroiled in its
two largest ever takeover
battles. The country’s law
firms have reached a
critical turning point

MIGUEL CORTEZ

T Eenall Business At Algustnen

THE PORTUGUESE MARKET HAS

never seen anything lke:it. The country is
gripped by twa mutti-hillion-euro takeover
lratiles involving (wo of the most high-profile
companies i e market— national telecoms
operator Portugal Telecom (FT)-and lecal
hank Banco BPI.

As the hostile bids for PT by retail and
telecoms conglomerate Sonae, and for
Banco BPI by Banco Comercial Portugués
(BCP), have developed, it has become clear
that the Portuguese legal market has
reached a major turning point.

Sonae’s €10.7bn bid for PT is the largest
offer ever in Portugal and has seen a host of

. tllle leading firms pick up roles on the deal.
i Mo

Morais Leitdo Galvio Teles, Soares Da Silva
& Associados is advising Sonae, while PT
has enlisted four practices — Garrigues,
Vieira de Almeida, PLMJ and Goncalves
Pereira Castelo Branco & Associados — to
fight its corner. Meanwhile BCP’s €4.33bn
hostile bid for Banco BPI has pitched Morais
Leiifio against Linklaters’ Lisbon practice.
The mid-market is being squeezed as
Portugal’s largest and most admired
practices pick up the most sought after
mandates in the martket. As one mid-market
managing partner reflects: ‘You either have
an international structure to support you
or it is very hard to survive as a mid-sized
firm. It's either boutiques with their low
costs, doing very well, or the heavyweights.
If I had to decide now, I'd go for the _
boutique strategy.’ The takeover offers for
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= PT and Banco BPI are redrawing Portugal’s
legal market,

Lines of defence
When the bid for PT was fitst announced in
February, the telecoms company moved
swiftly to build its defence team. It immedi-
ately declared the bid hostile and hired six
investment banks and four major law firms to
fend off Sonae’s overtures. ‘PT wanted to hire
even more than those four firms,’
says partner Anténio Frutuoso de
Melo, of leading banking and
finance boutique Anténio
Frutuoso de Melo & Associados.
‘No one ever really thought a
deal this big was going to happen
in Portugal, and when it did,
everyone was in hysterics — the
media, PT’s shareholders, its
board of directors.’

PT chose Spanish firm
Garrigues as one of its four lead
advisers in the bid. Garrigues’
local Lisbon partner and capital
markets expert Diogo Lednidas
Rocha has long been considered
the closest legal adviser to PT's
board of directors. Lednidas has
worked on every takeover and
IPO involving the PT group and
has advised in all five phases of
the company’s privatisation.

Vieira de Almeida’s competi-
tion and regulatory teams were
another natural choice to advise
PT on the bid. The firm has a
deep-seated knowledge of the
Portuguese telecoms market and
of the company itself. PT has
also been one of Vieira de
Almeida’s key clients. Regulato-
ry specialist Margarida Couto

and competition partner Nuno Bleck: not awars of Sonae bid while at PT

Ruiz at Vieira de Almeida have
acted for PT on numerous occasions.

One of the most recent matters was, in
fact, a dispute against Sonae. The firm
successfully defended PT before the
European Commission, following a claim
by Sonae accusing PT of abuse of iis
dominant position. ‘PT has a 70% market
share, so defending this kind of client is a
fascinating challenge,’ Ruiz says.

Alongside Garrigues and Vieira de
Almeida, PT also hired PLM] and Gongalves
Percira, two of Portugal's largest law firms,

=
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PORTUGUESE FIRNS WITHINTERNATIONAL OFFICES

These Portuguese firms have not merged with, or are in any way inte-
grated into, an international law firm.

Barrocas Sarmento Neves

Angola; Mozambique

Barrocas Sarmento Neves is one of the few mid-sized firms that has a well-
established practice with a solid client base. Its presence in Angola and
Mozambique enables the firm to be involved in relevant international wori.

Coelho Ribeivro ¢ Associados

East Timor (Dili)

Given Portugal’s strong influence in the East Timorese legal and judicial
system, managing partner Rui Botica Santos decided tc open up shop
there this year. The firm is the first intemational law firm in East Timor.

F Gastoelo Branco & Associados

Angola

F Castelo Branco's head of tax Vitor Félix is registered with the Angolan
Bar Association.

Miranda Correia Amendoeiva & Associados

Angola; Cape Verde; Equatorial Guinga; Guinea-Bissau; Macao;
Mozambique; S0 Tomé and Principe; USA (Houston, Texas)

Miranda Correla Amendoreira has set up an impressive network of inter-
naticnal offices called Miranda Alliance. The firm recently apened the
first Portuguese office in the US and was nominated for the Legal
Business Eurapean Law Firm/Office of the Year Award 2006,

Meviile de Rovgemont & Assoclados

Londan

Neville de Rougemont advises UK clients mainly on property investment
in the Algarve region.

PACSA

London

Maria Cameira heads PACSA's London office and is involved in issues
connected with UK investment in Portugal.

Raposo Bernarvdo & Associados

Angola; Cape Verde; Guinea-Bissau; Madrid; Mozambique; S0 Tomé and
Principe;

Nélson Raposo Bernardo, managing partner of Raposo Bernardo & Asso-
ciades, has spearheaded an impressive infernational expansion of the firm.

Strvilo Correla & Assoclados

Madrid

Public law boutique Sérvulo Correia was the first Portuguese firm to open
an office in Madrid.

Vielra de Almietda

Brussels

With increasing work in competition, leading firm Vieira de Almeida has
opened an office in Brussels in 2005.
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= each boasting over 100 lawyers. Partuer Jorge
de Brito Pereira is PLMJ's lead corporate
partner on the deal and is considered to be
one of the best Portuguese lawyers in the
field. Gongalves Pereira corporate heavy-
weights Maria Jodo Ricou and André Luiz
Gomes completed PT’s formidable team.

The company’s controversial decision to
instruct four leading law firms, three of them
dealing specifically with corporate issues,
immediately sparked allegations that its
intention was to dry up the market. PT was
seen to be preventing any other potential
counter-bidder from having access to the best
legal advice around,

‘Was it absolutely necessary to have three
advisers for capital markets issues?’ Garrigues’
Lednidas asks. ‘No, but the client wanted the
best firms; it was the client’s decision. in a
hostile bid, it is essential to have the best

Delioering
fﬂﬁnwﬁﬁwg
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lawyers the market can provide.’

et pumer oo s, N O ONE ever really thought a deal this big
sonses e semserpome. WAS 90iNg to happen in Portugal and, when
!

out: ‘I don't think there is that . & . -y
much legal work to be done for It d | d, eve ryo e was in hyste F'ICS.
the target company,’ he says.
‘Being involved in this kind of
deal in Portugal brings a huge
amount of prestige, but [
wouldn’t say it requires eight

Anténio Frutuoso de Melo, Frutuoso de Melo & Asseciados

hours of daily work from four Buyout competition investor, ernerged as a possible counter-

law firms,’ Soares says. Paulo Even though PT’s hiring spree was met with bidder for PT, together with a group of

Olavo Cunha, corporate expert criticism from the legal market, it seems the private equity houses including Blackstone,
and of counsel at Vieira de move was cettainly effective. Investors who Cinven, Kohlberg Kravis Roberts, Permira
Almeida, agrees, pointing out were reported to be interested in forging a and Providence Equity. Freshfields

that Banco BPI chose only Lin- counter-bid found it extremely hard to find Bruckhaus Deringer was instructed as inter-
Klaters to defend itself from local expert legal advice of the right calibre. national counsel. Paes do Amaral had used
BCP’s hostile bid. Miguel Paes do Amaral, a local private local leading mid-sized firm Abreu, Caxdigos =

OUR LAWYERS SHARE A COMMITMENT
TO UNDERSTAND THE SPECIFIC NEEDS OF FACH CLIENT

Independent comprehensive assistance in all fields of law and an
in-depth knowledge of the legal and economic environment from
a domestic and international perspective are our trademarks since
1968. [

Professional quality generated by a demanding work enyironment
and the academic and professional enhancement of our lawyers
have always been PLMJ's fundamental values, resulting in consistent
international recognition both for PLM) and its lawyers.

Alf our lawyers share a.commitment to understand the specific
requirements and needs of each client as an essential pre-requisite
for the most efficient advice.

AMPEREIRA, sAWLzu,ouva&.xmnm, JODICE £ ASSOCIADOS
SQCIEDADE I ADVOGADOS, Rt

Website: www.plmj.com
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A\CLOSE CALE: LINKLATERS AND PORTUGAL TELECOM.

Soon after Sonae’s bid for Portugal Telecom was announced, Linklaters
picked up the mandate to advise Banco Santander, Scnae’s financial
adviser. This threw up what several observers deemed to be a potential
conflict of interest as, up until a few days before Sonae’s hostile bid was
announced, Linklaters' then Lisbon managing partner Jorge Bleck had
served on PT's board of directors. Bleck stepped down to concentrate on
full-time fee-earning as {egal Business went o press. He was replaced as
managing partner by Pedro Siza Vieira.

Itis understood that the telecoms company asked one of its legal
advisers to look into a possible conflict of interest over the Magic Circle
firm's involvemnent in the bid with the Law Society in London. As one of the
lawyers involved exglains, ‘these things woukin't go anywhere in Portugal’.
But the matter didin't progress further because all of PT's legal advisers were
opposed to PT starting legal proceedings against Linklaters and Jorge Bleck.
‘We were all against it,’ one of the lawyers close to PT says. ‘It would just be
starting another complication that didn't have anything to do with defending

the takeover bid.’ Jorge Bleck was appointed a non-executive director of PT
back in 2003, a pdlitical appointment made directly by the former Por-
tuguese Prime Minister Durdo Barroso, now President of the EU. Because
PT is a listed company, Bleck got written authorisation from Linklaters'
senior partner Anthony Cann before he accepted the job.

‘PT was understandably nervous because there was a board meeting the
week before | resigned and they might have thought | was already aware of
the bid,’ Bleck explains. ‘But | didn't know anything at all. Banco Santander
contacted me saying they needed Linklaters’ advice on a PT fakeover a few
days after the beard meeting. | immediately communicated my resignation
to the government and sent my letter of resignation to PT.’

Because of Bleck’s former position on PT's board of directors, the
matter was handed to Linklaters’ capital markets expert partner Antdnio
Soares. "Antonio Soares is totally in charge of this matter; it's actually his
area of expertise,” Bleck says. 'There is absolutely no information that
was passed on. | was on the PT board exclusively on a personal level.'

GONGALVES PEREIRA, CASTELS BRANCD

Lm

Abreuw. Cardigos & Asscciados
Soeriedade de Advegades RL
Aittorneys al Law

Av. das Forcas Armadas, 125 — 12° — 1600-079 Lisboa
T (+351) 21 7231800 F (+351) 21 723 1899
Rua Antdnio Patricio, 205 — 4150-100 Porto
T (+351) 226056400 F: {(+351) 22606 18 16
E-mail: general@abreucardigos.com  www.abreucardigos.com
Managing Partner: Carmo.$.Machado@abreucardigos.com
Number of Lawyers: 70
Languages spoken: Englésh, French, German, Italian, Spanish, Danish, Finnish and Swedish

+ M&h, MBOs, MBIs » Employment Law
miguel.t.abreu@abreucardigos.com carmo.s.machado@abreucardigos.com
= international Taxation and Tax Planning > Banling and Financial Services,
miguel.t abreu@abreucardigos.com Swaps and Derivatives
pedro.c.reis@@abreucardigos.com

» EU, Anti-Trust and Gompetition Law
miguel.avillezpereira@abrencardigos.com  « Local Taxation and Tax Litigation

duarte athayde@abrencardigos.com

> IT and IP and Telecommunications Law
cesar.b.monteiro{@abreucardigos.com 3 Gorporate and Commercial Law

ruip.duarte@abreucardigos.com

2 Capital Marlets
miguel.c.pereira@abrencardigos.com

+ Gonstruction Law and Public Works
manuel.aneves{@abreucardigos.com

= Foreign Investment

pedro.c.reis@abreucardigos.com » Sports and Leisure Law
nuno.barbosa@abreucardigos.com
= Commercial Property and Real Estate Law
armando.m.ferreira@abreucardigos.com = Civil and Commercial Litigation

miguel.c.pereira@abreucardigos.com
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= & Associados and his regular legal adviser,
arbitration boutique Flaminio Roza, Pinto
Duarte, Corte-Real & Associados, on an
initial bid structure.

Freshfields ended up working with the
coalition of small local firms set up by
Flaminio Roza and comprising Mouteira
Guerreiro, Rosa Amaral & Associados for
capital markets, arbitration boutique Coelho
Ribeiro e Associados for general corporate

and finance advice, and Paz Ferreira &
Associados for competition and tax.

One of the key issues in the deal is
whether a potential counter-bidder may or
may not revise its first counter offer, which
must be 3% higher than Sonae’s initial
€10.7bn bid, According to EU rules and new
Portuguese legislation soon to be approved,
this will be allowed. However, current Pox-
tuguese takeover rules allow oniy one =

Nune Rulz, Vieira de Almeida

‘The PT bid has had a significant impact of
clearing the waters in the legal market.

* Corporate, Commercial and Mé&A

* Real Estate / Property / Construction
* Dispule Resolution

¢ Intellecival Property

* Employment, Beneiits and Penstons

* Banking and Capital Markets

* Energv

e Tax

Lemliong SO S IR

Contact: Miguel F. Castelo Branco

“innovation through experience” g

* Public /Administrative Law & Public Tenders / Fnvirorumental Eaw

O ST

Website: www.fcb-legal.com
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THE LEADING PORTUGUESE DEALS OF 2006

The past six rrioriths have seen the Portuguese market thiive, both I capiial markets-and M&A. Even though the market hias picked up, with a lot

of legal work to be done by leading law firms, there is id Sign <! the micl-market firms, Tha most impariant deats have invelvad aither thie largest
Portuguese firms, intérnationai fimms of specialised soliques.

Américo Amorim, a private investor with a significant share of the Banco Espirito Santo (BES), one of the largest Portuguese banks, increased
Portuguese cark industry, became the second largest shareholder of its share capital by €1.3bn in a move connected with its internationalisation.
Galp, the leading Portuguese ail company.

Koy parties Advizer
1Lay parties Adyiser BES PLMJ and Garrigues
Américo Amorim Linklaters Global co-ordinators Uria Menéndez
Portuguese state (Parpubfica) PLMJ
Galp Energia Goncalves Pereira
Financing banks Uria Menéndez

Babcock & Brown acquired Enersis from private conglomerate Semapa.
Enersis is one of the largest, most successful renewable energy companies in

_ . ) Furope, with hydro and wind prajects in Portugal, Spain and France.
The Portuguese state sold off a 20% stake in Galp Energia as part of its

progressive privatisation of the Portuguese economy. ltay parties Rdviser
: ) Babcock & Brown Freshfields Bruckhaus
Ky parties Adviser Deringer, PLMJ
Portuguese state {Parpablica) Gongalves Pereira Semapz Linklaters
Financing Banks Frutuoso de Melo
Linklaters

The acquisition of the Imodesenvolvimento investment fund By JPMorgan
Electricidace de Portugal is Portugal’s national energy company and from Grupa José de Mello was Portugal's largest property finance deal ever.
started its multi-phased privatisation in 1997.

ey partios Adviser
ey parties Buviser JPMorgan Vieira de Aimeida
Global co-ordinators Urfa Menéndez Grupo José de Mello In-house counsel
Portuguese state {Parpibfica) Morais Leitdo Financing hanks Uria Menéndez

SERFA | GFPES, EORTES MARTINS

"All great things are simple,

and many can be expressed
in single words:
freedom, justice, honor, duty, mercy."

W Gl
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> revision to the initial bidder, in
this case Sonae. The Portuguese
Securities Market Comnission
(CMVM) issued a communica-
tion stating that the new rules, if
approved in the meantime,
would not apply to the ongoing
bid. Several other issues have
arisen and the whole PT deal has
been putting the Portuguese
securities market and its

regulator to the test. New capital

markets regulation is effectively
being created with all these
decisions from CMVM interpret-
ing the law,” explains Morais
Leitdo corporate partner Nuno
Galvéo Teles. ‘One might say
that firms that are not advising
on the bid are at a disadvantage

Vieira de Almeida: paradigm of market has shifted

on future bids,’ he says. ‘A deal
this big can only be a turning
point for leading business law
firms,’ says de Brito Pereira,
PLM]'s lead capital markets
adviser to PT, ‘especially consid-
ering its significance in building
up a track record of top deals.’
Vieira de Almeida’s Ruiz also
sees an effect on the legal
market. ‘The PT bid has had a
significant impact of clearing
the waters in the legal market,’
he comments.

Top of the market
For the past few years, competi-

tion between the largest Portuguese firms
has been fierce and very much based on
growth. Five years ago, PLMJ had 101

lawyers, Vieira de Almeida 42,
Morais Leitdo had 51 and
Gongalves Pereira 46. Today
PLM] boasts 208 fee-earners,
Vieira de Almeida 97, Morais
Leitdc 130 and Gongalves
Pereira 136.

While these firms have
managed to stay at the top of the
market, a few others have tried to
catch up. The so-called mid-sized
firms in Portugal are those that
are roughly above the 40-lawyer
mark, These are firms that have
also tried to compete in growth,
soIne even trying to reach the
leading pack, hoping that when
the market picked up they would
get their share of major deals.
There is a feeling in the market

SERVULO CORREIA

& Associados

Sociedade de Advogados
www.servulo.com

Sérvulo Correla & Associados, a business law firm that provides
legal services across a broad range of practice areas

We understand our clients’ needs and provide:
+ A team of expert lawyers devoted to delivering an efficient service
» A close relationship between the client and the expert team
« Work processes that guarantee the quality of our service
* Added value based on a made-to-measure service

Areas of practice

Constitutional Law » General Administrative Law * Public

Procurement » Pybtic Private Partnerships ¢ Planning and
Environment Law = Fiscal Law ® Regulatory Law * Private Contracts
Civil Liability » Labour Law ¢ Commercial Law ¢ Corporate Law ¢ Real

Estate Law * Banking Law » Capital Markets  Project Finance #

Criminal and Administrative Offences Law * European and
Competition Law » Constitutional Procedure » Administrative Justice
» Civil and Commercial Litigation # Criminal Procedure # Fiscal Justice

* Arbitration and Alternative Dispute Resolution

Liskon
Rua Artilharia Um 79-5
1250-038 Lisbon
Tel: (+351) 21 383 69 00
Fax: (+ 351) 21383 69 01
Email: lisboa@servulo.com

cALL LoCAL
+351 217814800

When you call your lacal lawyers there are no language barriers: you are given clear advice

focused on your business.

When you deal with Portuguese legal issues it should be no different.

Cafl focal.

Managing Partner:

Agostinho Pereira de Miranda

Agostinho. Miranda@Mirandalawfirm.com
e s el i m s

By

WEN Miranda

Miranda Correia Amendoelra & Associodos
Afforneys ot Law

-

July/August 2006 Legal Business 85




= that things are not going the way mid-sized
firms had planned.

Of the heavyweights there is little
doubt that Morais Leitdo has significantly
strengthened its position at the top of the
market. The firm’s merger with Porto-based TARGET: PT
firm Osoério de Castro, Verde Pinho, Vieira Advisers:
Peres, Lobo Xavier e Associados has made it PLMJ
the leading firm In Portugal’s second city.
The merger was announced shortly before
founding partner Jodo Morais Leitdo’s death
earlier this year. Several years ago, however,
the firm’s position at the top of the market
didn’t look quite as assured.

In 2001 Morais Leitdo had suffered a
heavy blow when Jorge Bleck and a group of
partners left the firm and soon after set up
Linklaters’ Lisbon office, But the firm was
swift to react and in 2003 it merged with
corporate boutique Galvio Teles, Soares da

Garrigues

TARBET: BPI

Vieira de Almeida
Gongalves Pereira

BPI TAKEOVER

Adviser: Linklaters

PORTUGAL TELECOM TAKEOVER

Bidiler: Sonae Potential bidder: Paes do Amaral and

Advisers: private equity consortium
Morais Leitfio Advisears:
Linklaters for financia! International — Freshfields Bruckhaus

adviser Santander Deringer
Corporate — Flaminia Roza (co-ordinator)
Corporate — Coelho Ribeiro & Assaciados
Competition — Paz Ferreira & Associados
Capital markets — Mouteira Guerreiro, Rosa
Amaral & Associados

Bitlder: Banco Comercial Portuguds
Adviser: Marais Leitdo

Carlos Aguiar, P. Pinto & Associados

Laovenads de ddvegddoen BL

Carlos Aguiar, P. Pinto & Associados,
Sociedade de Advogados, RL

Address : Avenida da Liberdade, 200 — 4.° Esq.
1250-147 Lisbon
Portugal
Tel : + 351 2] 35527 55
Fax : + 351 21 355 27 56
E-mail : cappa@umail.telepac.pt
Site : www.cappa.pt

Partners
Carlos Aguiar, Pedro Pinto, Tiago Ferreira de Lima
Inés Reis, Manuel Costa Salema
Main areas of practice
Corporate, Mergers and Acquisitions, Financial and Banking,
Capital Markets, Real Estate, Administrative and Urban Planning,

Project Finance / PPP, Labour, Social Security and Pensions,
Litigation and Arbitration, Tax, Competition, Consumer.

MARQUES MENDES ASSOCIADOS

SOUTERDARE DE ADNOOGADROS

A miultidisciplinary {irm, which combines:

= Nery strong practices in. etporate, fnpance; [T,

telecams: medinand labiour laws
A prominent presencein all felds of EL law

Leading  practice in  bo L and national
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THE LEADING PORTUGUESE FIRMS

Firm

PLMJ

205 lawyers, 20 equity partners

Morais Leitao, Galvdo Teles, Soares Da Silva*
130 lawyers, 12 equity partners

Gongalves Pereira, Castelo Brance & Associados

125 lawyers, 15 equity partners
Vieira de Almeida

97 lawyers, 11 equity partners
Uria Menéndez

20 fawyers, 10 equity partners
Linklaters

38 lawyers, 2 equily partners

Turnever Revenue per fawyer 2005 Reveiue per equity parteer 2005
€29.7m €153,4zi €1.52m

£28m €262,910 €2.3m

€18.2m €145,6i €1.251%

€15.3m €161,90: €1.35m

€11.20 €£145,430 €973.800

€10m €273,970 €5m

* Morais Leitae's turnover includes Osdric de Castro, Yerde Pinho, Vieira Peras, Lobo Xavier e Associados’ tumever for 2005, which was €4m

Silva & Associados. Today, the firm’s position
at the top of the market is recognised by a
number of its competitors.

‘Morais Leitdo had already regained some
muscle with the Galvao Teles, Soares da Silva
deal,’ says Garrigues’ Lebnidas. ‘Now, with
Osorio de Castro, it has become very strong.’

Osério de Castro was Porto’s largest and
most respected law firm and well known for
being Sonae’s firm of choice. It came close to
merging with PLM] in 2004 but talks failed
because of differences over partner remuner-
ation. The Porto firm adds 31 lawyers and
four partners to Morais Leitdo, although only
two of those partners have joined Morais
Leitdo’s equity. As the firm has expanded

Source: Legal Business

there has been a shift in its leadership. Co-
managing partner Jodo Soares da Silva,
leading the firm's team for BCP in its
€4.33bn bid for Banco BPI, and partner
Carlos Osorio de Castro, Sonae’s lead adviser
in the battle for PT, are seen as key voices in
the enlarged firm.

“Morais Leitdio has gone through a radical
cultural change, where Soares da Silva and
Osorio de Castro are the leading forces,’ says
one of the firm's major competitors.

As a reinvigorated Morais Leitdo
continues to lead the market, it is clear that
Portugal’s legal landscape is evolving. Vieira
de Almeida’s managing partner Jodo Vieira
de Almeida sums up his view on how the

legal market is at a new turning point: ‘Once
again, the paradigm will change,’ he says.

‘In the old days it was the lawyer who
had primacy over the client, and those who
could speak English were kings. Then the
climate changed and growth was the main
focus of law firms. Speaking English was not
enough any more, it was also essential to
know how to write in English,’ Vieira de
Almeida says.

“This is what happened in the last five or
six years. Now there is another shift to
knowing who has the competitive advan-
tages; who has the sustainable workflow.” Not
all will survive, L1

miguel.cortez@legalease.co.uk

w D Q
BCS

Sociedade de Advogados, R.1.

dDVOGADOS

RAIA0, CASIRO, SOLLA & ASS0OCIADOS

Av. 5 de Outubro, 17 - 9°

1050-047 Lisboa . Portugal

welephone: +351 213 190 640

{ax; 4-351 213 190 644

e-mall: beslaw@bes.pr %
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