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MATERIAL FACT NOTICE 
 

 
The managements of TIM Participações S.A. (“TIM PART”) and Docas Investimentos 
S.A. (“Docas” and, jointly with TIM PART, the “Companies”), publicly announce, 
pursuant to the provision in Paragraph 4 of article 157 of Law No. 6,404/76, as 
amended (“BCL”) and CVM Ruling No. 358/02, to its shareholders, the market in 
general and other interested parties that on April 16, 2009, pursuant to the meetings of 
the Boards of Directors of the Companies held on the same date, a Merger Agreement 
was executed (the “Agreement”) between TIM PART, its controlling shareholder, TIM 
Brasil Serviços e Participações S.A. (“TIM Brasil”) and JVCO Participações Ltda. 
(“JVCO”), with the intervenience of Docas, in order to deal with the indirect acquisition 
of control of Intelig Telecomunicações Ltda., (“Intelig”), a telecommunications 
company active on the local, national and international long distance calls, as well as 
data transmission. Said acquisition shall occur through the merger into TIM PART of 
Holdco Participações Ltda. (“HOLDCO”), a company controlled by JVCO, which in 
turn will hold, upon completion of the merger, 100% (one hundred per cent) of the 
capital stock of Intelig.  
 
The Agreement sets forth that, upon achievement of certain conditions precedent, 
particularly prior approval from the National Telecommunications Agency – ANATEL 
(“ANATEL”), TIM PART (i) will absorb the net assets of Holdco, which shall be 
extinguished; (ii) will succeed Holdco in all of its rights and obligations; and (iii) will 
become the direct controlling quotaholder of Intelig (the “Transaction”). Once 
consummated, the Transaction will cause the extinction of the quotas representing the 
capital stock of HOLDCO, which will be substituted by common and preferred shares 
issued by TIM PART due to the capital increase, in the same proportion of the shares 
currently issued by TIM PART, and delivered to JVCO, which currently holds direct 
control of Holdco.  
 
Intelig is undergoing a process of corporate and financial restructuring, particularly 
involving a composition with its main creditor banks in order to complete the settlement 
of its liabilities, as well as the capitalization of the credits previously held by its former 
controlling quotaholders, which is a condition precedent for the implementation of the 
Transaction.  
 
The Agreement further states that, by virtue of the absorption of the net assets of 
HOLDCO, and the consequent capital increase of TIM PART, JVCO will be attributed 
a percentage of up to 6.15% (six point fifteen per cent) of the total common shares, and 
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up to 6.15% (six point fifteen per cent) of the total preferred shares issued by TIM 
PART at the time of the Transaction; this shareholding interest may undergo changes by 
virtue of variations in the capital stock of TIM PART and/or the need for adjustments 
due to the amount of Intelig’s net debt existing at the time of consummation of the 
Transaction.  
 
The completion of the merger is subject to verification and confirmation of the 
applicable exchange ratio by an economic-financial valuation report to be prepared by a 
first-rank financial institution for purposes of completing the Transaction.  
 
The Transaction, of major strategic-operational importance for TIM PART, seeks to 
optimize the operational and support areas of TIM PART, its controlled companies, and 
Intelig, resulting in a more rational deployment of the resources available, a cost 
reduction, productivity gain, combination of commercial efforts and efficient use of 
synergies between the companies. In particular, material synergies may be produced by 
means of the use of Intelig’s network, which complements TIM PART’s controlled 
companies’ network.  
 
The simplified organization chart reproduced below (excluding from the corporate 
chain certain specific purpose companies with special regard to the exception made 
below) demonstrates the current corporate structure and the structure after 
implementation of the Transaction described herein:  

  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
* Information concerning the shareholding percentages of TIM PART are still subject to changes due to the 
deliberations taken at its Extraordinary Shareholders Meeting, dated of April 2, 2009 and article 171 of the BCL. 
 
In order to regulate their future relationship as TIM PART’s shareholders, TIM Brasil 
and JVCO, having as consenting intervening party TIM PART, executed a 
shareholders’ agreement, whose effectiveness is conditioned upon the completion of the 
Transaction. The aforementioned shareholders’ agreement regulates JVCO’s right to 
appoint a representative in the Board of Directors of TIM PART, pursuant to the terms 
and conditions set forth therein, and also the transfer of shares to be issued by TIM 
PART and to be held by JVCO by virtue of the Transaction.  
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Examination of the Transaction by Regulatory Agencies. As mentioned, consummation 
of the Transaction is also conditioned upon the prior consent of ANATEL and 
submission by the parties of the applicable concentration act for approval before the 
Brazilian Antitrust System Administrative (Sistema Brasileiro de Defesa da 
Concorrência - SBDC). As TIM PART, by means of its controlled company, TIM 
CELULAR S.A., and Intelig hold grants for the supply of the Switched Fixed 
Telephone Service (in the local, domestic long-distance and international long-distance 
modalities) which overlap in geographical terms, throughout the entire national 
territory, the request for approval from ANATEL is to request a timeframe for a 
solution to the overlapping of licenses, pursuant to the applicable regulations. 
Completion of the Transaction, as described above, is not subject to registration with 
the U.S. Securities and Exchange Commission – S.E.C., pursuant to its applicable 
regulations, even though TIM PART American Depositary Receipts are traded on the 
New York Stock Exchange.  
 

Rio de Janeiro, April 16, 2009 
 

 
TIM PARTICIPAÇÕES S.A. 

Cláudio Zezza 
Investor Relations Officer 

 

 
DOCAS INVESTIMENTOS S.A.  

Angela Maria Pereira Moreira 
Investor Relations Officer 

 


