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M nutes of Special Shareholders Meeting of Enbratel
Participacdes S.A., held on 18th Novenber, 1998, prepared

in summary form

1. Date, tine and place: On 18th Novenber, at 8 a.m, in
North Commercial Sector, Square 03, Block "A", 2nd fl oor,

in Brasilia, Federal District;

2. Attended by: Shareholders of EMBRATEL PARTI Cl PACCES
S.A., as per registries and signatures in Book of
Shar ehol ders Attendance representing nore than 25% of the
entire corporate capital of the Conmpany, with |egal quorum
for calling neeting to order conplied with. Al so present
were a nenber of the Audit Commttee, M. Ruy Dell'Avanzi,
the President, M. Mchael Janmes Rowny, and the Director

of Investor Relations, M. Dilio Sérgi o Penedo.

3. Chairman: M chael Janes Rowny

Secretary: Jodo Ricardo de Azevedo Ri beiro



4. Convened by: Announcenent published, pursuant to the
terms of Article 124 of Law No. 6404/ 76, Federal Oficia
Gazette, Section 3, in the editions of 9th, 10th and 11th

Novenber, 1998, and in Gazeta Mercantil on the sane dates.

5. Agenda: 1) Managenent Agreenment, to be signed between
Enpresa Brasileira de Teleconunicagbes S. A - EMRATEL
("EMBRATEL") and MI d obal Resources, Inc., 2) Expense
Rei mbur senment Agreenent, to be signed between EVMBRATEL and
MCI A obal Resour ces, I nc., 3) Alteration in the
conposition of the Conpany's Audit Committee; and 4) other

topics of corporate interest.

6. Decisions nmade by a mjority of votes of the
sharehol ders attending the Meeting, including those
present holding preferred shares, in conpliance with the
Sole Paragraph of Article 13 of the By-Laws, wth
abstention of controlling shar ehol der Starte
Participagcdes Ltda., the expressions of vote Dbeing
received by the Chairman in witing, appended to these

m nut es;

6.1 - Item 1 on the Agenda:



6.1.1 The Chairman explained to the neeting that, as
called for by the Conpany's By-Laws, the signing of |ong-
termcontracts not having standard conponents, between the
Conmpany or its controlled entities on the one hand, and
the controlling sharehol der of the Conpany or controlled
and affiliated conpanies, subject to common control or
controlling of the latter by the other, is subject to
prior approval by the Shareholders Meeting, wth the
sharehol ders holding preferred stock being entitled to

vote in such discussions.

6.1.2 Presentation was then nmade and discussion took
place on the terns and general conditions of the
Managenment  Agreenent to be signed between Enpresa
Brasileira de Teleconunicagbes S.A - EMBRATEL, the
subsidiary firm of the Conpany, and MCl d obal Resources,
I nc. The Chairman enphasized that the ternms and
conditions of the relevant agreenment were the object of

approval by the Conpany's Board of Directors.

6.1.3 Approval was given to the signing by EVMBRATEL with
MCI  d obal Resour ces, Inc., of the above-nentioned
Managenent Contract, by nore than 95% of the votes of
attendi ng sharehol ders, not taking into consideration the
shar es of t he controlling shar ehol der Startel

Partici pagdes Ltda., that abstained fromvoting.



6.2 Item 2 on the Agenda:

6.2.1 Proceeding to the next Item the Chairman reported
that the approval of the Expense Rei nbursenent Agreenent,
to be signed between EMBRATEL and MCl d obal Resources,
I nc., is also subject to prior approval by the
Shar ehol ders Meeting, with the shareholders with preferred
stock also be entitled to vote in the respective

di scussi ons.

6.2.2 Presentation was then nmade, and discussion took
pl ace, on the general ternms and conditions of the above-
menti oned Expense Reinbursenent Agreenent. In this case
too, the Chairman pointed out that the terns and
conditions of the said contract had also been the object

of approval by the Conpany's Board of Directors.

6.2.3 Approval was given to the signing by EVMBRATEL with
MCI d obal Resources, Inc., of the above-nentioned Expense
Rei nbur senent Agreenent, by nore than 95% of the votes of
attendi ng sharehol ders, not taking into consideration the
shares held by the controlling shareholder Starte

Partici pagcdes Ltda., which abstained fromvoting.

7. Item 3 on the Agenda:



7.1 Decisions made by a mpjority of votes of preferred

st ock shar ehol ders:

7.1.1 The Chairman reported that the Conpany had received
a request from shareholders for the substitution of M.
Sérgi o Magal hdes CGoncgal ves, a nmenber of the Audit
Committee who had been elected by preferred stock

shar ehol ders.

7.1.2 The neeting then proceeded to elect the new nmenber
of the Audit Commttee, a single candidate having been
presented by attending shareholders. The neeting elected
as a regular nenber of the Audit Commttee of sharehol ders
hol ding preferred stock M. Jodo Luiz Vollmer Mtta Paes,
Brazilian nationality, married, data processing analyst,
identity card No.199.162/DF, enrolled in the CPF/ MF under
No. 000.426.841-53, residing and domciled in the Cty of
Brasilia, Federal District, in SHS QL.24, group 06, house
05, Lago Sul, who will be sworn in to his post wthin the
time period referred to in article 149 of Law No. 6404/ 76,
conplementing the term of office of board nenber Sérgio
Magal hdes CGoncgal ves, now substituted, and will remain in

his post until the 2001 General Sharehol ders Meeting.



8. Cl osi ng of Meeting: No further matters being dealt

with, the mnutes of this Meeting were drawn up, and were

approved and signed by those in attendance.

Si gnat ur es: M chael J.Rowny, Chairman of Meeting; Joéo
Ri cardo de Azevedo Ribeiro - Secretary: Ruy Dell'Avanzi -
Menber of Audit Commttee; SHAREHOLDERS: (a) by their

attorney-of-fact, Mari o Selleri, t he fol |l ow ng
shar ehol der s: the Brazil MSCI Energing Mrkets |ndex
Common  Trust; Tenpl eton World Fund, Enmergi ng Markets

Gowh Fund, 1Inc.; Tenpleton Emerging Markets Fund;
Tenpl eton Asset Allocation Fund; Tenpl eton Internationa

Emer gi ng Markets Fund; Tenpleton G obal Real Estate Fund;
Energi ng Markets Investnment Fund; Capital Internationa

Emergi ng Market Fund; Tenpl eton Enmerging Markets
Appr eci ati on Fund; Tenpl eton Devel oping Markets Trust;
Tenpl eton Energing Mrkets Fund, Inc.; Emer gi ng Markets
Trust; Tenpl eton Energing Markets Series; Tenpl et on
d obal I nvestnent Trust; Tenpl eton G obal Infrastructure
Fund; Tenpl eton  Devel opnent Markets Equity  Fund;
Tenpl eton Energing Markets Appreciation Fund, I nc.;
Capital International Emerging Countries Fund; Tenpl et on
Devel opi ng Markets Fund; State Street Enmerging Mrkets

The Seven Seas Series Emerging Markets Fund; (b) by their
attorney-of-fact Fernando Nunes Sindes, the follow ng

shar ehol der s: Fundacdo SISTEL de Seguridade Social;



Fundo Mituo de Investimento em Acdes Carteira Livre - BB

Fundo Mituo de Investinmento em Agdes Carteira Livre - BB
Carteira Livre; Fundacdo Petrobras de Seguri dade Social -
PETRCS, Fundacdo El etrobras de Seguridade Social; Caixa
de Previdéncia dos Funcionarios do Banco do Brasil -
PREVI ; Fundacdo dos Econom arios Federais - FUNCEF;, (c)
Roberto de diveira Lim; (d) by their attorney-of-fact
Ricardo Barretto, Startel Participacgbes Ltda., (d) by
their attorney-of-fact Caudio Mauricio Freddo, Telesp
Parti ci pacdes S A (c) by their at t or ney- of - f act
Christiane Lenpbs the follow ng sharehol ders: Fundo Mit uo
Garantia de Investinmentos em Agles; Cl BC Oppenhei nmer
Corp.; Larrain Vial S.A; Garantia Equity Fund; Garantia S
fdo. Mituo de Investinento em A¢cdes CL; Garantia M5 Fdo.
Mituo de Investinmento em AgbBes Carteira Livre; Garantia
Banking, Ltd.; (f) Daniel Eldon GCrawford; (g) Pau

St ei nke; (h) Sérgio Spinelli Silva, Jr.; (i) Alvaro
Ant 6ni o do Cabo Notaroberto Barbosa; (j) Jodo Ricardo de

Azevedo Ri beiro.

| hereby certify that this is a faithful copy of the
mnutes drawn up in the Book of Mnutes of Sharehol ders

Meet i ngs.

(s) Jodo Ricardo de Azevedo Ribeiro

Secretary of Meeting



