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As filed with the Securities and Exchange Commission on September 21, 2004

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE TO
(Rule 14d-100)
Tender Offer Statement under Section 14(d)(1) of the Securities
Exchange Act of 1934

(Amendment No. 2)

TELE SUDESTE CELULAR PARTICIPACOES S.A.
(Name of Subject Company (issuer))

BRASILCEL N.V.
PORTUGAL TELECOM, SGPS, S.A.
PT MOVEIS, SGPS, S.A.
TELEFONICA MOVILES, S.A.

(Name of Filing Person (offeror))

Preferred shares, without par value
American Depositary Shares (as evidenced by
American Depositary Receipts),
each representing 5,000 preferred shares
Common shares, without par value
(Title of Class of Securities)

879252104 (American Depositary Shares)
(CUSIP Number of Class of Securities)

S. Todd Crider, Esq.
Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 10017
(212) 455-2000
(Name, Address and Telephone Number of Person Authorized to Receive
Notices and Communications on Behalf of the Person(s) Filing Statement)

o Check box if the filing relates solely to preliminary communications made before the commencement of a tender
offer.

Check the appropriate boxes to designate any transactions to which this statement relates:
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x third party tender offer subject to Rule 14d-1 0 going-private transaction subject to Rule 13e-3
o issuer tender offer subject to Rule 13e-4 o amendment to Schedule 13D under Rule 13d-2

Check the following box if the filing is a final amendment reporting the results of the tender offer. o
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INTRODUCTORY STATEMENT

This amendment relates to the Tender Offer Statement on Schedule TO (the Tender Offer Statement ) filed on
September 1, 2004, as amended, regarding the tender offer by Brasilcel N.V., a corporation organized under the laws
of The Netherlands ( Brasilcel ), a joint venture among Portugal Telecom, SGPS, S.A., PT Méveis, SGPS, S.A. (a
wholly owned subsidiary of Portugal Telecom, SGPS, S.A.) and Telefénica Mdviles, S.A., to purchase for cash up to
7,332,479,000 common shares and up to 12,699,707,000 preferred shares of Tele Sudeste Celular Participagdes S.A.,
a corporation organized under the laws of the Federative Republic of Brazil, at a price of R$6.35 per 1,000 common
shares and R$7.80 per 1,000 preferred shares without interest, net of applicable stock exchange and settlement fees,
brokerage fees or commissions and withholding taxes.

Subject to the terms and conditions of the tender offer, as set forth in the Tender Offer Statement, as amended
hereby, the tender offer and the withdrawal rights expire on October 8, 2004, unless the offer is extended or earlier
terminated. However, unless the offer is extended or earlier terminated, to participate in the tender offer, a holder must
qualify for the tender offer (1) if a holder of American Depositary Shares, or ADSs, participating in the tender offer
through The Bank of New York, as receiving agent, no later than 5:00 p.m., New York City time, on October 1, 2004
(such date, as it may be extended by Brasilcel in its sole discretion, the ADS Qualification Date ) and (2) if a holder of
common shares or preferred shares, no later than 4:00 p.m., New York City time, on October 7, 2004 (such date, as it
may be extended by Brasilcel in its sole discretion, the Share Qualification Date ). Withdrawals of ADSs by ADS
holders who wish to participate in the tender offer through the receiving agent will not be accepted after 5:00 p.m.,

New York City time, on October 6, 2004, unless the offer is extended or terminated.

To the extent permitted by applicable Brazilian and U.S. securities laws and the terms of the tender offer, Brasilcel
reserves the right, at any time and from time to time, in its sole discretion, (1) to extend the period of time during
which the tender offer is open and thereby delay acceptance for payment of and payment for tendered shares, (2) to
amend the tender offer in any respect and (3) to terminate the tender offer without purchasing any shares. In order to
comply with the requirements of the U.S. Securities Exchange Act of 1934, as amended, or the Exchange Act, and the
regulations thereunder, any such extension, delay, termination, waiver or amendment will be followed as promptly as
practicable by public announcement thereof, such announcement in the case of an extension to be made no later than
9:00 a.m., New York City time, on the next business day after the previously scheduled Share Qualification Date.
Subject to applicable law (including Rule 14e-1 under the Exchange Act, which requires that material changes be
promptly disseminated to shareholders in a manner reasonably designed to inform them of such changes) and without
limiting the manner in which Brasilcel may choose to make any public announcement, Brasilcel will have no
obligation to publish, advertise or otherwise communicate any such public announcement in the United States other
than by issuing a press release to the Dow Jones News Service, the Public Relations Newswire or Business Wire.

On September 8, 2004, the Offerors filed Amendment No. 1 to the Tender Offer Statement to add to Item 12 a
clarification, published September 2, 2004 (the Clarification ), to the announcement to shareholders (edital) published
on September 1, 2004. This Amendment No. 2 provides, among other things, greater detail on the effect of the
Clarification on the auctions, the procedures for tendering shares and the withdrawal rights described in the offer to
purchase dated September 1, 2004.

As previously disclosed in Section4 ~ Procedures for Accepting the Offer and Tendering Shares Direct Holders of
Common Shares and Preferred Shares, to tender a holder s shares, a holder s broker must, no later than 11:00 a.m., New
York City time, on October 8, 2004 (such time and date, as it may be extended by Brasilcel in its sole discretion, the

Expiration Date ), transfer the shares to Account No. 7105-6 at the Companhia Brasileira de Liquidacdo e Custédia
(the Brazilian Settlement and Custody Company, or CBLC ), which is an account opened in the name of every
shareholder and maintained by CBLC for the purpose of the tender offer. In addition, as previously disclosed in
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Section3  Acceptance for Payment and Payment for Shares, brokers acting on behalf of holders that wish to tender
their shares must present sales orders on behalf of tendering shareholders no later than 11:00 a.m., New York City
time, on the Expiration Date through the Sao Paulo Stock Exchange s Mega Bolsa electronic trading system. In
accordance with the Clarification, however, legal acceptance of the tender offer by the shareholder does not occur

until the applicable auction itself. The auctions are currently scheduled to occur after 2:05 p.m., New York City time,
on the Expiration Date.
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The Clarification also states that each broker s sales order must indicate the respective sale price of the shares being
tendered. With respect to ADS holders participating in the tender offer through The Bank of New York, as receiving
agent, Brasilcel expects that the broker selected by the receiving agent to tender shares in the tender offer will indicate
a sale price equal to the price at which Brasilcel has offered to purchase shares subject to the tender offer. This feature
of the Clarification has been included pursuant to a Brazilian technical regulatory request and is not meant to suggest
that Brasilcel intends to increase the amount of consideration available in this tender offer. As disclosed in Section 1

Terms of the Tender Offer; Expiration Date and Qualification Dates and Section3  Acceptance for Payment and
Payment for Shares of the offer to purchase, (1) Brasilcel does not expect to increase the amount of consideration
currently available through this tender offer and (2) in the event of a competing tender offer, Brasilcel may, in its sole
discretion but subject to Brazilian law and regulations and the Exchange Act and the rules and regulations thereunder,
submit a higher counteroffer for the shares sought by the competing offeror.

In addition, pursuant to the Clarification, there is no longer a specific requirement that, in order for a withdrawal
from the tender offer to be effective, the broker who has been instructed to tender shares in the applicable auction
must withdraw those shares from the CBLC account maintained for the tender offer no later than 11:00 a.m., New
York City time, on the Expiration Date. However, the effectiveness of a withdrawal from the tender offer still depends
on the ability of the broker who has been instructed to tender shares in the applicable auction to withdraw the order to
sell those shares before the beginning of the auction. Shareholders who wish to withdraw from the tender offer are
strongly advised to contact their brokers well before the beginning of the applicable auction. It is the responsibility of
the shareholder to ensure that the broker who has been instructed to tender its shares receives instructions to withdraw
the tender of those shares before the auction.

Nothing in the Clarification changes the previous statements that, in order to participate in the tender offer,
a holder must qualify for the tender offer (1) if a holder of American Depositary Shares, or ADSs, participating
in the tender offer through The Bank of New York, as receiving agent, no later than 5:00 p.m., New York City
time, on October 1, 2004 (which date, as it may be extended by Brasilcel in its sole discretion, is defined in the
offer to purchase as the ADS Qualification Date ) and (2) if a holder of common shares or preferred shares, no
later than 4:00 p.m., New York City time, on October 7, 2004 (such date, as it may be extended by Brasilcel in
its sole discretion, is defined in the offer to purchase as the Share Qualification Date ). In addition, nothing in
the Clarification changes the previous statement that withdrawals of ADSs by ADS holders who wish to
participate in the tender offer through the receiving agent will not be accepted after 5:00 p.m., New York City
time, on October 6, 2004, unless the offer is extended or earlier terminated.

In view of the foregoing, and to make certain additional changes, the Tender Offer Statement is hereby amended as
follows:

Item 1. Summary Term Sheet.

The Summary Term Sheet in the offer to purchase is hereby amended by replacing the first sentence of the third
bullet point (entitled Expiration Date and Qualification Dates with the following two sentences:

Subject to the exceptions and conditions described in the offer to purchase, the tender offer will expire at 11:00 a.m.,
New York City time, on October 8, 2004 (which time and date are referred to as the Expiration Date ), unless the offer
is extended or earlier terminated. The common shares and preferred shares purchased in the tender offer will be
purchased through separate auctions on the Sdo Paulo Stock Exchange that are currently scheduled to occur after 2:05
p-m., New York City time, on the Expiration Date.
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The Summary Term Sheet in the offer to purchase is hereby amended by replacing the first sentence of the fifth
bullet point (entitled Withdrawal ) with the following sentence:

For a withdrawal to be effective, the broker who has been instructed to tender your shares or the preferred shares
underlying your ADSs in the applicable auction described in Section 3

3
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Acceptance for Payment and Payment for Shares must withdraw the order to sell those shares before the beginning of
the applicable auction on the Expiration Date.

The Summary Term Sheet in the offer to purchase is hereby amended by deleting the words so that the underlying
shares may be tendered from the last sentence of the second paragraph under the question May ADS holders
participate in the tender offer, and how may they do so?

The Summary Term Sheet in the offer to purchase is hereby amended by replacing the second sentence of the
second bullet point under the question How long do I have to decide whether to tender my common shares or
preferred shares in the tender offer, and how do I tender those shares? with the following sentence:

To tender your shares, your broker must, no later than 11:00 a.m., New York City time, on the Expiration Date,
transfer the shares to Account No. 7105-6 at CBLC, which is an account opened in the name of every shareholder and
maintained by CBLC for the purpose of the tender offer, and present a sales order on your behalf through the Sao
Paulo Stock Exchange s Mega Bolsa electronic trading system.

The Summary Term Sheet in the offer to purchase is hereby amended by replacing the first two sentences under the
question Until what time may [ withdraw my tendered shares, and how do I do so? with the following sentence:

For a withdrawal to be effective, the broker who has been instructed to tender shares in the applicable auction
described in Section 3 ~ Acceptance for Payment and Payment for Shares, including the broker selected by the
receiving agent to tender preferred shares underlying ADSs, must withdraw the order to sell those shares before the
beginning of the applicable auction on the Expiration Date.

The Summary Term Sheet in the offer to purchase is hereby amended by replacing the second bullet point under
the question Until what time may I withdraw my tendered shares, and how do I do so? with the following bullet point:

If you hold common shares or preferred shares directly in Brazil, you or your representative in Brazil must
contact the broker that you instructed to tender shares on your behalf in sufficient time to enable the broker to
withdraw the order to sell your shares before the beginning of the applicable auction on the Expiration Date and
must provide any documentation required by the broker.

Item 3. Identity and Background of Filing Person.

Schedule 1 to the offer to purchase (and Section 11 Certain Information About Brasilcel, TSD and Their Parent
Companies of the offer to purchase, which refers to such schedule) is hereby amended and restated in its entirety as set
forth in Schedule 1 to this amendment to the Tender Offer Statement.

Item 4. Terms of the Transaction.

The legend on the cover of the offer to purchase is hereby amended by replacing the first sentence thereof with the
following sentence:

Subject to the exceptions and conditions described herein, the tender offer will expire at 11:00 a.m., New York City
time, on October 8, 2004, unless the offer is extended or earlier terminated.

The second paragraph of the subsection General of Section 1 Terms of the Tender Offer; Expiration Date and
Qualification Dates of the offer to purchase is hereby amended by adding the following sentence after the last sentence
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If Brasilcel extends the Expiration Date, Brasilcel will also extend the ADS Qualification Date and the Share
Qualification Date.

The third paragraph in the subsection General in Section1  Terms of the Tender Offer; Expiration Date and
Qualification Dates of the offer to purchase is hereby amended by replacing the second sentence thereof with the
following sentence:

For those ADSs tendered through the receiving agent, the receiving agent will tender the underlying preferred shares
in the applicable auction described in Section 3 ~ Acceptance for Payment and Payment for Shares, and if the
underlying shares are accepted for purchase in the auction, those ADSs will be cancelled.

The first paragraph in the subsection Proration in Section1  Terms of the Tender Offer; Expiration Date and
Qualification Dates of the offer to purchase is hereby amended by replacing the second sentence thereof with the
following sentence:

The proration period expires at the time of the applicable auction on the Expiration Date.

The second paragraph in the subsection Extension, Amendment and Termination in Section 1  Terms of the Tender
Offer; Expiration Date and Qualification Dates of the offer to purchase is hereby amended and restated in its entirety
as follows:

If Brasilcel makes a material change in the terms of the tender offer or the information concerning the tender offer,
Brasilcel will extend the tender offer to the extent required by Rule 14e-1 under the Exchange Act and to the extent
permitted under applicable Brazilian laws and regulations. If Brasilcel decides to increase the consideration being
offered in the tender offer for the common shares or the preferred shares, the increase in the consideration being
offered will be applicable to all shareholders of that class whose shares are accepted for payment under the tender
offer. Furthermore, if at the time notice of any such increase in the consideration being offered is first published, sent
or given to holders of those shares, the tender offer is scheduled to expire at any time earlier than the period ending on
the tenth business day from and including the date that such notice is first so published, sent or given, the tender offer
will be extended at least until the expiration of that ten-business-day period to the extend permitted under applicable
Brazilian laws and regulations. Brasilcel does not expect to increase the amount of consideration currently available
through this tender offer.

The second paragraph of Section 3 ~ Acceptance for Payment and Payment for Shares of the offer to purchase is
hereby amended by replacing the second sentence thereof with the following sentence:

Sale orders for tendered shares that have not been withdrawn before the beginning of the applicable auction on the
Expiration Date will be deemed accepted, subject to the proration provisions described in Section 1 ~ Terms of the
Tender Offer; Expiration Date and Qualification Dates, and may not be withdrawn once the auction begins.

Section3  Acceptance for Payment and Payment for Shares is hereby amended by inserting the following
paragraph before the last paragraph thereof:

Brasilcel reserves the right to transfer or assign, in whole at any time or in part from time to time, to one or more of its
affiliates, the right to purchase common shares or preferred shares in the tender offer, but any such transfer or
assignment will not relieve Brasilcel of its obligations under this offer to purchase or prejudice the rights of tendering
holders to receive payments for shares validly tendered and accepted for payment pursuant to the offer to purchase.
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The last paragraph of Section 3 ~ Acceptance for Payment and Payment for Shares of the offer to purchase is hereby
amended by replacing the first sentence thereof with the following:

Brasilcel will pay for shares accepted in the tender offer promptly after the Expiration Date on the third Brazilian
business day following the auction, in accordance with the rules established by CBLC for net settlement.

The third paragraph of the subsection Holders of ADSs Direct Participation in the Tender Offer of Section 4
Procedures for Accepting the Offer and Tendering Shares is hereby amended by replacing the cross-reference to
Holders of Shares Through CBLC with a cross-reference to Direct Holders of Common Shares or Preferred Shares.

5
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The fourth paragraph of the subsection Holders of ADSs Direct Participation in the Tender Offer of Section 4
Procedures for Accepting the Offer and Tendering Shares is hereby amended by replacing the first sentence thereof
with the following sentence:

Tendering the preferred shares underlying the ADSs and participating directly in the tender offer allows holders to
benefit from withdrawal rights as to the tender offer until the beginning of the applicable auction on the Expiration
Date, as described in Section 5 Withdrawal Rights.

The first paragraph of the subsection Direct Holders of Common Shares or Preferred Shares in Section 4
Procedures for Accepting the Offer and Tendering Shares is hereby amended by replacing the second sentence thereof
with the following sentence:

To tender a holder s shares, the holder s broker must, no later than 11:00 a.m., New York City time, on the Expiration
Date, (1) transfer the shares to Account No. 7105-6 at CBLC, which is an account opened in the name of every
shareholder and maintained at CBLC for the purpose of the tender offer and (2) present a sale order on behalf of the
holder through the Sao Paulo Stock Exchange s Mega Bolsa electronic trading system using the codes set forth in
Section3  Acceptance for Payment and Payment for Shares.

The second paragraph of the subsection Direct Holders of Common Shares or Preferred Shares in Section 4
Procedures for Accepting the Offer and Tendering Shares is hereby amended by replacing the first sentence thereof
with the following sentence:

Common shares or preferred shares held directly in Brazil are generally held either through CBLC or through Banco
ABN Amro Real, TSD s transfer agent.

The first paragraph of Section 5 ~ Withdrawal Rights of the offer to purchase is hereby amended by replacing the
second and third sentences thereof with the following sentence:

For a withdrawal to be effective, the broker who has been instructed to tender shares in the auctions described in
Section3  Acceptance for Payment and Payment for Shares, including the broker selected by the receiving agent to
tender preferred shares underlying ADSs, must withdraw the order to sell those shares before the beginning of the
applicable auction on the Expiration Date.

The third paragraph of the subsection Holders of ADSs in Section 5 ~ Withdrawal Rights is hereby amended by
replacing the first sentence thereof with the following sentence:

If an ADS holder withdraws ADSs from the tender offer, the ADRs evidencing those ADSs will be returned promptly
after the proper withdrawal of the ADSs or, in the case of ADSs transferred through the Book-Entry Transfer Facility,
the properly withdrawn ADSs will be credited promptly into the receiving agent s account at the Book-Entry Transfer
Facility pursuant to book-entry transfer procedures and such ADSs will be credited promptly to an account maintained
with the Book-Entry Transfer Facility for the ADSs after the proper withdrawal of the ADSs.

The fourth paragraph of the subsection Holders of ADSs in Section 5  Withdrawal Rights is hereby amended by
replacing the first sentence thereof with the following sentence:

Please note that any ADS holder that wishes to preserve its effective right to withdraw up until the beginning of the

applicable auction on the Expiration Date must surrender its ADSs, withdraw the underlying preferred shares from the
ADS program and participate directly in the tender offer like other holders of preferred shares.
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The subsection Direct Holders of Common Shares and Preferred Shares in Section 5 ~ Withdrawal Rights is hereby
amended by replacing the paragraph thereunder with the following paragraph:

6
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If a shareholder directly holds common shares or preferred shares, the shareholder or its representative in Brazil must
contact the broker that it has instructed to tender shares on its behalf in sufficient time to enable the broker to
withdraw the order to sell those shares before the beginning of the applicable auction on the Expiration Date and
must provide any documentation required by the broker. Shareholders who wish to withdraw from the tender offer are
strongly advised to contact their brokers well before the beginning of the applicable auction.

The first paragraph of Section 6  Conditions to the Tender Offer of the offer to purchase is hereby amended by
replacing the language of the first sentence thereof up to the first colon with the following language:

Notwithstanding any other provisions of this offer to purchase and in addition to any rights Brasilcel may have to
terminate or modify the terms of the tender offer set forth in the last paragraph of this section, Brasilcel will not be
required to accept for payment or pay for any TSD common shares or preferred shares, subject to the rules under the
Exchange Act and applicable Brazilian laws and regulations, if, at any time on or after the date of this offer to
purchase and on or before 8:00 a.m., New York City time, on the Expiration Date, any of the following shall have
occurred:

The last paragraph of Section 6  Conditions to the Tender Offer of the offer to purchase is hereby amended by
replacing that paragraph with the following two paragraphs:

Brasilcel is entitled to waive one or more of these conditions, in whole or in part, at any time and from time to time
until 8:00 a.m., New York City time, on the Expiration Date, to the extent permitted by law. If any of the conditions is
triggered, Brasilcel will publish a Notice of Material Fact clarifying whether it will continue the tender offer (if
Brasilcel waives the condition) or whether the tender offer will have no more effect.

In addition, under Brazilian law, Brasilcel is permitted to terminate or modify the terms of the tender offer if a
substantial and unforeseeable change in the facts and circumstances existing on the date of this offer to purchase has
occurred that materially increases the risks assumed by Brasilcel in connection with the tender offer. If such an event
occurs, Brasilcel will issue a Notice of Material Fact clarifying whether the tender offer is to continue, and on what
conditions, or whether the tender offer will have no more effect.

The title of Section 8  Certain Tax Consequences and all references thereto in the offer to purchase are hereby
amended to Material Tax Consequences. In addition, the subheading Certain United States Federal Income Tax
Consequences appearing in Section 8  Certain Tax Consequences of the offer to purchase and all references thereto in
such section are hereby amended to Material United States Federal Income Tax Consequences. The subheading

Certain Brazilian Tax Consequences appearing in Section 8  Certain Tax Consequences of the offer to purchase and
all references thereto in the offer to purchase are hereby amended to Material Brazilian Tax Consequences.

The first paragraph of Section 8  Certain Tax Consequences (renamed Material Tax Consequences pursuant to the
preceding paragraph) is hereby amended by replacing the first sentence thereof with the following sentence:

The following summary describes the material U.S. federal income tax consequences of the tender offer for common
shares and preferred shares of TSD.

The first paragraph of the subsection Certain Brazilian Tax Consequences (renamed Material Brazilian Tax
Consequences pursuant to the second preceding paragraph) is hereby amended by replacing the first sentence thereof

with the following sentence:

The following discussion summarizes the material Brazilian tax consequences of the disposition of TSD s common
shares or preferred shares by a U.S. holder not deemed to be domiciled in
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Brazil for Brazilian tax purposes, or a U.S. holder for purposes of this subsection =~ Material Brazilian Tax
Consequences, including a disposition of common shares or preferred shares in the tender offer.

Item 7. Source and Amount of Funds or Other Consideration.

Section 7  Source and Amount of Funds of the offer to purchase is hereby amended by replacing the third through
sixth sentences thereof with the following sentences:

Brasilcel intends to pay this amount from funds obtained from intercompany loans from its controlling shareholders
Telefonica Méviles and Portugal Telecom but has not yet signed a loan agreement with these shareholders.

Telefénica Méviles intends to obtain its portion of the funds to be provided to Brasilcel from borrowings from its
subsidiary Telefénica Mdviles Espafia, S.A., or TME. Under a line of credit agreement, dated June 28, 2004, TME has
granted Telefonica Mdviles a line of credit in the maximum amount 2.0 billion. Under the agreement, Telefonica
Moéviles may draw down on the line of credit one or more times until June 30, 2005, and amounts borrowed under the
line of credit mature on June 30, 2011. Amounts drawn under the line of credit bear interest at the three-month
EURIBOR rate plus 0.58% per annum, payable every three months unless TME elects to capitalize the interest for any
three-month period. The agreement is unsecured and is not subject to conditions. Telefénica Méviles believes it will
have sufficient availability under this agreement to obtain the funds necessary for the tender offer. A copy of the loan
agreement is filed as an exhibit to the Schedule TO to which this offer to purchase is also an exhibit. TME, in turn,
will obtain the funds provided to Telefénica Mdviles from cash on hand.

Portugal Telecom intends to obtain its portion of the funds to be provided to Brasilcel from cash on hand.

There are no conditions to any of the loans described above, and there are currently no alternative financing
arrangements or plans in the event these loans are not funded. There are no current plans or arrangements to refinance
these loans. The tender offer is not conditioned upon the receipt of financing by any party.

Item 12. Exhibits.

Item 12 of the Tender Offer Statement is hereby amended by replacing item (b) thereof with the following:

(b)(1) Mercantile Line of Credit Agreement between Telefonica Méviles, S.A. and Telefénica Méviles Espafia,
S.A. dated June 28, 2004.
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After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

BRASILCEL N.V.

By: /s/ Francisco José Azevedo Padinha

Name: Francisco José Azevedo Padinha
Title: Chief Executive Officer

By: Javier Rodriguez Garcia

Name: Javier Rodriguez Garcia
Title: Vice President for Technology and Networks

Dated: September 21, 2004
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PORTUGAL TELECOM, SGPS, S.A.

By: /s/ Miguel Horta e Costa

Name: Miguel Horta e Costa
Title: President and Chief Executive Officer

By: /s/ Zeinal Bava

Name: Zeinal Bava
Title: Chief Financial Officer
Dated: September 21, 2004
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PT MOVEIS, SGPS, S.A.

By: /s/ Carlos Vasconcellos Cruz

Name: Carlos Vasconcellos Cruz
Title: Chief Executive Officer

By: /s/ Diogo Horta e Costa

Name: Diogo Horta e Costa
Title: Director
Dated: September 21, 2004
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TELEFONICA MOVILES, S.A.

By: /s/ Antonio Hornedo Muguiro

Name: Antonio Hornedo Muguiro
Title: General Counsel

By: Ernesto Lopez Mozo

Name: Ernesto Lopez Mozo
Title: Chief Financial Officer
Dated: September 21, 2004
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INFORMATION ABOUT THE DIRECTORS AND EXECUTIVE

OFFICERS OF BRASILCEL, TSD AND CERTAIN OF THEIR AFFILIATES

1. Directors and Executive Officers of Brasilcel.

The following table sets forth the name and position of each director and executive officer of Brasilcel. The current business address of each
person is at Strawiskylaan, 3105, 1077 ZX, Amsterdam, The Netherlands, except where otherwise indicated below. Each position set forth
opposite an individual s name refers to a position with Brasilcel unless otherwise indicated.

Name

Positions Held

Principal Occupation and Business Experience

Zeinal Abedin M. Bava(l)

Alvaro José Roquette Morais(1)

Director

Director

S-1

Chief Financial Officer of Portugal Telecom, SGPS, S.A. since 2000;
Chief Executive Officer of TV Cabo Portugal, S.A. since March 2004;
Executive Vice-Chairman of the Board of Directors of PT
Comunicacoes, S.A. since January 2004; Member of the Board of
Directors of Telemat Celular S.A., Teleacre Celular S.A., Telems
Celular S.A., Norte Brasil Telecom S.A., Teleron Celular S.A.,
TCO-IP S.A., Telegoids Celular S.A. and Telesp Celular Participacdes
S.A. since 2004. Member of the Board of Directors of PT Corporate
Solucoes Empresariais de Telecomunicacoes e Sistemas, S.A. since
June 2003; Chief Executive Officer of PT Multimedia Servicos de
Telecomunicacoes e Multimedia, SGPS, S.A. since May 2003;
Member of the Board of Directors of PT Compras  Servicos de
Consultoria e Negociacao, S.A. since May 2003; Member of the Board
of Directors of Fundacdo Portugal Telecom since March 2003;
Chairman of the Board of Directors of Previsao ~ Sociedade Gestora de
Fundos de Pensoes, S.A. since March 2003; Chairman of the Board of
Directors of PT Servicos de Gestdo, S.A. since February 2003;
Member of the Board of Directors of Tele Sudeste Celular
Participacoes S.A. since 2003; Member of the Board of Directors of
CRT Celular Participacoes S.A. since 2003; Member of the Board of
Directors of Tele Leste Celular Participacoes S.A. since 2003;
Member of the Board of Directors of Tele Centro Oeste Celular
Participacoes S.A. since 2003; Member of the Board of Directors of
Brasilcel, N.V. since December 2002; Vice-Chairman of the Board of
Directors of PT Multimedia Servicos de Telecomunicacoes e
Multimedia, SGPS, S.A. since November 2002; Member of the Board
of Directors of Portugal Telecom Brasil, S.A. since July 2002;
Member of the Board of Directors of BEST Banco Electronico de
Servico Total, S.A. since May 2001; Vice-Chairman of the Board of
Directors of PT Ventures, SGPS, S.A. (formerly Portugal Telecom
Internacional, SGPS, S.A.) from 2000 until 2002; Director and
Relationship Manager for Portugal of Merrill Lynch International from
1998 until 1999. His current business address is at Avenida Fontes
Pereira de Melo, 40, 1069-300 Lisbon, Portugal.

Director and Chief Operating Officer of PT Investimentos
Internacionais since March 2004; Director and Chief Operating
Officer of PT Comunicag¢des from June 2002 until March 2004; Chief
Executive Officer of PT Prime from
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Carlos Manuel de Lucena e
Vasconcellos Cruz(1)

Harry Dirk Hilbert Moraal(2)

Director

Director

June 2002 until March 2004; Executive Vice President of Sales and
Marketing of Telesp Celular from April 2001 until June 2002. Chief
Executive Officer of Tradecom Latin America (PT Group) from
September 2000 until April 2001; President and Chief Executive
Officer of D&B Spain from January 1999 until September 2000. Chief
Executive Officer of Transunion Spain from January 1999 until
September 2000; Deputy General Manager and Sales and Marketing
Director of D&B Spain in 1998. His current business address is at
Avenida Fontes Pereira de Melo, 40, 1069-300 Lisbon, Portugal.
Director and Executive Officer of Portugal Telecom, SGPS, S.A.
Chief Executive Officer of Portugal Telecom Investimentos
Internacionais  Consultoria Internacional S.A. and PT Ventures,
SGPS, S.A. since April 2004; Member of the Board of Directors of PT
Corporate  Solu¢des Empresariais de Telecomunicagdes e Sistemas,
S.A. since June 2003; Member of the Board of Directors of PT
Compras Servigos de Consultoria e Negociacgdo, S.A. since May
2003; Member of the Board of Directors of Fundacdo Portugal
Telecom since March 2003; Member of the Board of Directors of Tele
Sudeste Celular Participagdes S.A. since 2003; Member of the Board
of Directors of CRT Celular Participacdes S.A. since 2003; Member of
the Board of Directors of Tele Leste Celular Participa¢des S.A., since
2003; Member of the Board of Directors of Tele Centro Oeste Celular
Participagdes S.A. since 2003; Member of the Board of Directors of
Brasilcel, N.V. since December 2002; Member of the Board of
Directors of Portugal Telecom Brasil, S.A. since July 2002; Member
of Board of Directors of Telesp Celular Participagdes S.A. since April
2001; Vice-Chairman of Telesp Celular Participacdes S.A. since 2001;
Chief Executive Officer of PTM.com, SGPS, S.A. from May 2003
until January 2004; Chief Executive Officer of PT Comunicagdes,
S.A. from May 2002 until January 2004; Chief Executive Officer of
PT Prime, SGPS, S.A. from 2002 until January 2004; Chairman of the
Board of Directors of PT Prime, SGPS, S.A. from 2002 until January
2004; Chairman of the Board of Directors of PT Contact
Telemarketing e Servi¢os de Informacéo, S.A. from 2002 until January
2004; Member of the Board of Directors of TMN  Telecomunicagdes
Moéveis Nacionais, S.A. from June 2002 until May 2003; Chairman
and Chief Executive Officer of Telesp Celular S.A. from May 2001
until May 2002; President and Chief Executive Officer of Tradecom,
SGPS, S.A. from 2000 until 2001; Executive Board Member of PT
Prime, SGPS, S.A. from 2000 until 2001; Invited Professor of
Universidade Catélica Portuguesa and ISCTE for Post-Graduate
Courses and MBA Program from 2000 until 2001. His current
business address is at Avenida Fontes Pereira de Melo, 40, 1069-300
Lisbon, Portugal.

Senior Client Relationship Manager in ABN AMRO Trust in
Amsterdam from 1999 until 2004; Head Client Relationship
Department member in ABN AMRO Trust in Amsterdam since 2004.
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Paul Johannes Antonius
Wilbrink(2)

Hendrik Justus Wirix(2)

Lara Ieka Runne(2)

Marcus Antonius Joseph Pessel(2)

Carlos David Maroto Sobrado(3)

Antonio Pedro de Carvalho Viana
Baptista (1)

Ignacio Aller Mallo(3)

Director

Director

Director

Director

Director

Director

Director

Senior Account Manager at ING Trust (Nederland) B.V. from 1999
until 2000; Lawyer at Nationale-Nederlanden from 2000 until 2002;
Team Manager at ING Trust (Nederland) B.V. from 2002 until 2004;
Senior Client Relationship Manager since 2004 at ABN AMRO Trust
Company (Nederland) B.V.

Deputy manager and Chief Legal Counsel at ABN AMRO Trust
Company (Nederland) B.V. since 1991.

Corporate lawyer for ABN AMRO Trust Company (Nederland) B.V.
since November 2003; Junior account manager trust at MeesPierson
Trust (Curacao) N.V. from 2002 until 2003 and in 2001; Marketing
sales and assistant at MeesPierson Trust (Curacao) N.V. in 2002;
Worked in sales and marketing for a resort at Curacao from 2000 to
2001.

Financial Officer and Corporate Officer of ING Trust (Nederland)
B.V. from 1997 until 2000 and from 2000 until 2002; Account
Manager at Sheltons Trust & Corporate Services in 2002; Senior
Client Relationship Manager since 2002 at ABN AMRO Trust
Company (Nederland) B.V.

Executive Managing Director of Telefénica Europe B.V. since March
2002. Member of the Board of Directors of Telefénica Europe B.V.,
Atento N.V. and Brasilcel N.V. Manager of Corporate Financing &
Documentation Department of Telefénica S.A. from March 2000 until
March 2002. Senior Analyst in Financing and Derivatives in Financing
and Debt-Capital Structure of Telefénica S.A. from 1999 until March
2000. His current business address is at Aert van Nesstraat 45, 3012
CA Rotterdam, The Netherlands.

Member of the Board of Directors of Telefénica. Served as Chairman
and Chief Executive Officer of Telefénica Moviles S.A., since August
2002. He also serves on the Board of Directors of Telefénica
Internacional, S.A., Terra Networks, S.A., Telefonica de Argentina,
S.A, Brasilcel, N.V, Tele Leste Celular Participa¢des S.A., Tele
Sudeste Celular Participagdes S.A., Telesp Celular Participacoes, S.A.,
Tele Centro Oeste Celular Participagdes S.A., Celular CRT
Participagdes S.A. and Portugal Telecom SGPS, S.A. He was a
principal partner of McKinsey & Co. at the McKinsey offices in
Madrid and Lisbon from 1985 to 1991 and served as Executive
Adbvisor of the Banco Portugues de Investimento (BPI) from 1991 to
1996. From 1996 through July 2002, he was President of Telefénica
Internacional and Executive President of Telefénica Latinoamerica.
His current business address is at P ° Recoletos, 7-9, 3* Planta, 28004,
Madrid, Spain.

Member of the Board of Directors of Telefénica Mdviles Mexico, S.A.
de C.V., Brasilcel N.V, Telesp Celular Participagdes S.A., Tele Centro
Oeste Celular Participagdes S.A., Tele Sudeste Celular Participag¢des
S.A., Tele Leste Celular Participagdes S.A., Celular CRT
Participagdes S.A., Telemat Celular S.A., Teleacre Celular S.A.,
Telems
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Félix Pablo Ivorra Cano(3)

Ernesto Lopez Mozo(3)

Robertus Hendrikus Lukas de
Groot(2)

Director

Director

Director

Celular S.A., Norte Brasil Telecom S.A., Teleron Celular S.A.,
TCO-IP S.A. and Telegoids Celular S.A . He served as Chief
Operating Officer of Telefénica Méviles S.A. by 2003 and has held
several positions at Telefénica de Espafia since 1967. His current
business address is at C/ Goya, 24, 28001, Madrid, Spain.

President of the Board of Directors of TCP; Executive Vice-President
for Brazil and Latin America of Telefénica Méviles; Executive
Vice-President for Brazil and Latin America of Telefénica Mdviles.
Member of the Board of Directors of Telecomunicagdes de Sao Paulo
S.A, Brasilcel N.V., Tele Leste Celular Participacoes, S.A., Celular
CRT Participacoes, S.A., Tele Sudeste Celular Participacoes, S.A.,
Telesp Celular Participagoes, S.A., Tele Centro Oeste Celular
Participagoes, S.A., Telefénica Méviles SAC Peru, Telefénica
Moviles Perd Holding, S.A.A and MobiPay International, S.A. He
joined the Telefénica Group in July 1972 and served in the areas of
Technical Specifications, Network Planning, Commercial Planning
and as General Director of Advanced Communications. In 1993, he
was appointed General Director of the team that founded Telefénica
Servicios Méviles, where he held several positions including General
Commercial Director and General Director of Business Development.
During 1997 and part of 1998, he was chairman of the board of
Telefénica Mdviles group companies, Mensatel, S.A. and Radiored,
S.A. Chief Executive Officer of Telerj Celular S.A., Telest Celular
S.A., Telebahia Celular S.A. and Telergipe Celular S.A.., from 1999
until 2003. Chief Executive Officer Celular CRT S.A., from 2001 to
2003. Member of the Board of Directors of Telemat Celular S.A.,
Teleacre Celular S.A., Telems Celular S.A., Norte Brasil Telecom
S.A., Teleron Celular S.A., TCO-IP S.A. and Telegoids Celular S.A.
since 2003. His current business address is at C/ Goya, 24, 28001,
Madrid, Spain.

Chief Financial Officer General Manager for Finance and
Management Control of Telefénica Méviles S.A.; Member of the
Board of Directors of Telefonica Méviles de Espafia, S.A., Mobipay
International, S.A., Telefénica Méviles México, S.A. de C.V.,
Brasilcel N.V., Telesp Celular Participacdes S.A., Tele Sudeste
Celular Participacdes S.A., Tele Leste Celular Participacoes S.A., Tele
Centro Oeste Celular Participagdes S.A. and Telemat Celular S.A.,
Teleacre Celular S.A., Telems Celular S.A., Norte Brasil Telecom
S.A., Teleron Celular S.A., TCO-IP S.A., Telegoids Celular S.A.,
Celular CRT Participagdes, S.A. since 2003; Worked as Senior
Manager in the financing department of Telefénica, S.A., where he
was also responsible for relationships with credit rating agencies. His
current business address is at C/ Goya, 24, 28001, Madrid, Spain.
Account manager from 1995 until 2000, Senior Account Manager
from 2000 to 2003 and Senior Client Relationship Manager since 2003
at ABN AMRO Trust Company (Nederland) B.V.
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Alexander Dani€l de Vreeze(2)

Fernando Xavier Ferreira(4)

Eduardo Perestrelo Correia de
Matos(1)

Pedro Manuel Brandao
Rodrigues(1)

Director

Director

Director

Director

Head of Commercial Organization and member of mana