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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form CB
TENDER OFFER/RIGHTS OFFERING NOTIFICATION FORM
(AMENDMENT NO. )

Please place an X in the box(es) to designate the appropriate rule provision(s) relied upon to file this Form:

Securities Act Rule 801 (Rights Offering) 0
Securities Act Rule 802 (Exchange Offer) X
Exchange Act Rule 13e-4(h)(8) (Issuer Tender Offer) 0
Exchange Act Rule 14d-1(c) (Third Party Tender Offer) o
Exchange Act Rule 14e-2(d) (Subject Company Response) 0
Filed or submitted in paper if permitted by Regulation S-T Rule 101(b)(8) o

Note: Regulation S-T Rule 101(b)(8) only permits the filing or submission of a Form CB in paper by a party that is
not subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act.

Telefonica Data Brasil Holding S.A.
(Name of Subject Company)

Telefonica Data Brazil Holding Inc.
(Translation of Subject Company[]s Name into English (if applicable))

Federative Republic of Brazil

(Jurisdiction of Subject Company(]s Incorporation or Organization)

Telecomunicacoes de Sao Paulo S.A. - Telesp

(Name of Person(s) Furnishing Form)

American Depositary Shares CUSIP 879370104
Preferred Shares ISIN BRTDBHACNPRY9
(Title of Class of Subject Securities)

(CUSIP Number of Class of Securities (if applicable))

Daniel de Andrade Gomes [] Investor Relations Officer
Rua Martiniano de Carvalho 851 [1 17 Floor
CEP 01321-001 [] Sao Paulo [] SP - Brazil

(Name, Address (including zip code) and Telephone Number (including area code) of
Person(s) Authorized to Receive Notices and Communications on Behalf of Subject Company)
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Not applicable
(Date Tender Offer/Rights Offering Commenced)
* An agency may not conduct or sponsor, and a person is not required to respond to, a collection of
information unless it displays a currently valid control number. Any member of the public may direct
to the Commission any comments concerning the accuracy of this burden estimate and any
suggestions for reducing this burden. This collection of information has been reviewed by OMB in
accordance with the clearance requirements of 44 U.S.C. 3507.
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PART I - INFORMATION SENT TO SECURITY HOLDERS
Item 1. Home Jurisdiction Documents

The following exhibit is attached to this Form CB as Exhibit A:
- Relevant Fact related to the outcome of the Extraordinary General Shareholders[] Meetings of Telesp

and TDBH

The following exhibits are attached to this Form CB as Exhibits B:

- Minutes of the 231d Extraordinary General Shareholders[] Meeting of Telesp
- Amended and restated Bylaws of Telecomunicacdes de Sao Paulo S.A. - Telesp

The following exhibits are attached to this Form CB as Exhibits C:

- Minutes of the 5th Extraordinary General Shareholders[] Meeting of TDBH
- Letter from KPMG offering further clarifications in regard to the report on the Appraisal of

Shareholders[Equity at Market Value of TDBH
- Letter from N M Rothschild & Sons (Brasil) Ltda. regarding the vote of a member of the Board of

Directors of TDBH
- Letter from N M Rothschild & Sons (Brasil) Ltda. regarding the vote of a member of the Audit

Committee of TDBH
Item 2. Informational Legends

PART II - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS
Not applicable

PART III - CONSENT TO SERVICE OF PROCESS
A Form F-X was filed by Telecomunicacoes de Sdo Paulo on March 14, 2006, concurrent with Telecomunicacoes

de Sao Paulo[Js first filing of Form CB on such date.

PART IV - SIGNATURES

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.

[s/ Daniel de Andrade Gomes

(Signature)

Daniel de Andrade Gomes [] Investor Relations Director
(Name and Title)

Sao Paulo, May 08, 2006
(Date)
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TELECOMUNICACOES DE SAO PAULO S. A. [ TELESP
RUA MARTINIANO DE CARVALHO, 851 [] 2¥T FLOOR
D5 01321-001, SAO PAULO-SP, BRAZIL,

May 04, 2006

Re: Telecomunicacgoes de Sao Paulo S. A. [] Telesp
CIK No. 0001066119
File Number: 001-14475
Form CB filed March 14, 2006

Securities and Exchange Commission

100 F Street, N.E.

Washington, D.C. 20549

Ladies & Gentlemen:

Reference is made to the filing on Form CB by Telecomunicacoes de Sao Paulo S. A. [] Telesp
(the JCompany(]) on May 4, 2006 (the JFiling[]). Pursuant to Part IV(1) of Form CB, the
Company hereby affirms that Daniel de Andrade Gomes, Investor Relations Director for the
Telefonica Group in Brazil, is, and was at the time of filing, authorized to submit and sign
this Filing.

Respectfully submitted,

/s/ Pedro Lucas Antén Lazaro

Pedro Lucas Antén Lazaro
Chief Financial Officer




Edgar Filing: TELEFONICA DATA BRASIL HOLDING S.A. - Form CB

Exhibit A
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TELECOMUNICACOES DE SAO PAULO S.A. - TELESP

Relevant Fact

April 28, 2006 (01 page)

For more information, please contact:

Daniel de Andrade Gomes
TELESP, Sao Paulo, Brazil
Tel.: (55-11) 3549-7200
Fax: (55-11) 3549-7202

E-mail: dgomes@telefonica.com.br

URL: www.telefonica.com.br

(Sao Paulo, Brazil [ April 28, 2006) [J The management of Telecomunicacdes de Sao Paulo S/A JTELESP (NYSE: TSP;
BOVESPA: TLPP) announces the following Relevant Fact:

Telecomunicacdes de Sdo Paulo S.A. [TELESP (JTELESP[]), Telefonica Data Brasil Holding S.A. (0TDBHQ)
and Telefénica Empresas S.A. (JT EMPRESAS[] and, in addition with TELESP and TDBH, the JCompanies[]),
according to the CVM Instructions #319/99 and 358/02, inform their shareholders and the market in general that,
on the present date, the Extraordinary General Shareholders[] Meetings of the Companies were held, which
approved (a) the merger of TDBH into TELESP and (b) the partial spin-off of T EMPRESAS with the spun-off part of
the net equity merged into TELESP.

Due to a legal injunction against TDBH filed at the 14th Circuit of the Central Forum of the capital of the state of
Séo Paulo (14a Vara Civel do Foro Central da Capital do Estado de S&o Paulo) by shareholders represented by
Hedging-Griffo Corretora de Valores S.A., the execution of the General Shareholders[] Meeting of TDBH was
authorized by the Judiciary but its effects are temporarily suspended until the decision is studied in further details
by the Appeal Judge of the Appeal #445.590 -4/3, in progress at the 10th Chamber of Private Law of the Justice
Tribunal of the state of Sao Paulo.

Sao Paulo, April 28, 2006

TELECOMUNICACOES DE SAO PAULO S.A. - TELESP
Pedro Lucas Antén Lazaro
Investor Relations Director

TELEFONICA DATA BRASIL HOLDING S.A.
Gilmar Roberto Pereira Camurra
Investor Relations Director

TELEFONICA EMPRESAS S.A.
Roberto José Maris de Medeiros
Director-President

This exchange offer or business combination is made for the securities of a foreign company. The offer is subject to disclosure
requirements of a foreign country that are different from those of the United States. Financial statements included in the
document, if any, have been prepared in accordance with foreign accounting standards that may not be comparable to the
financial statements of United States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the federal securities laws, since the
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issuer is located in a foreign country, and some or all of its officers and directors may be residents of a foreign country. You
may not be able to sue a foreign company or its officers or directors in a foreign court for violations of the U.S. securities laws.
It may be difficult to compel a foreign company and its affiliates to subject themselves to a U.S. court[Js judgment.

You should be aware that the issuer may purchase securities otherwise than under the exchange offer, such as in open market
or privately negotiated purchases.
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Exhibits B
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TELECOMUNICACOES DE SAO PAULO S.A. - TELESP

Minutes of the 23rd Extraordinary General Shareholders[Weeting

April 28, 2006 (07 pages)

For more information, please contact:

Daniel de Andrade Gomes
TELESP, Sao Paulo, Brazil

Tel.: (55-11) 3549-7200
Fax: (55-11) 3549-7202

E-mail: dgomes@telefonica.com.br

URL: www.telefonica.com.br

(Sao Paulo, Brazil [ April 28, 2006) [J The management of Telecomunicacdes de Sao Paulo S/A JTELESP (NYSE: TSP;
BOVESPA: TLPP), hereby informs the Minutes of the 23rd Extraordinary General Shareholders[] Meeting held on
April 28, 2006:

1. Date, Time and Venue of the Meeting: April 28, 2006, at 16:00 hours, at the Company[Js headquarters
located at Rua Martiniano de Carvalho 851 in the Capital of the State of Sdo Paulo, state of Sao Paulo.

2. Call Notice: The meeting was called upon publication of notice in the newspapers Diario Oficial do Estado de
Sao Paulo, issues of March 29, 30 and 31, 2006 (pages 85, 75 and 06, respectively) and Gazeta Mercantil, issues of
March 29, 30 and 31, 2006 (pages A-06, A-08 and A-14, respectively). Moreover, in order to comply with CVM
Instructions # 319/99 and 358/02, a Relevant Fact was published in the newspapers Diario Oficial do Estado de Sao
Paulo, issue of March 11, 2006 (pages 03 and 04), Gazeta Mercantil, weekend issue of March 10, 11 and 12, 2006
(page A-07) and Valor Econbmico, weekend issue of March 10, 11 and 12, 2006 (page B-05).

3. Agenda:

I.  To approve the appointment and hiring of the following specialized companies, assigned by the managements
of the Company, Telefénica Data Brasil Holding S.A. (JTDBH[]) and Telefénica Empresas S.A. (JT EMPRESAS[])
to prepare the necessary appraisals to deliberate about the merger of TDBH into TELESP ([JMerger{]), and the

partial spin-off of T EMPRESAS, while the spun-off part of the net equity (OSpin-Off{]) will be merged into the
Company, as announced in the relevant fact published on March 09, 2006: (i) Hirashima & Associados Ltda,
responsible for a) the accounting appraisal of the net equity of TDBH; and b) the accounting appraisal of the
spun-off part of the net equity of T EMPRESAS; (ii) NM Rothschild & Sons (Brasil) Ltda, responsible for the
economic and financial analysis of TDBH and the Company, in order to determine the exchange ratio of shares
of TBDH by new shares of the Company; and (iii) KPMG Corporate Finance Ltda., responsible for the appraisals,
at market prices, of the net equity of TDBH and the Company, in order to compare the calculations for the
exchange ratio of shares of TBDH by shares of the Company, in accordance with the established in article 264
of the Law 6404/76;

This exchange offer or business combination is made for the securities of a foreign company. The offer is subject to disclosure
requirements of a foreign country that are different from those of the United States. Financial statements included in the
document, if any, have been prepared in accordance with foreign accounting standards that may not be comparable to the
financial statements of United States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the federal securities laws, since the
issuer is located in a foreign country, and some or all of its officers and directors may be residents of a foreign country. You
may not be able to sue a foreign company or its officers or directors in a foreign court for violations of the U.S. securities laws.
It may be difficult to compel a foreign company and its affiliates to subject themselves to a U.S. court[Js judgment.
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You should be aware that the issuer may purchase securities otherwise than under the exchange offer, such as in open market
or privately negotiated purchases.
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Il.  To analyze and deliberate on the appraisal opinions issued by the specialized companies mentioned in item (I)
above that are annexes to the [JContract and Justification of the Merger of Telefénica Data Brasil Holding S.A.
into Telecomunicacdes de Sao Paulo S.A. [] TELESP and Partial Spin-Off of Telefénica Empresas S.A.[
(OContract(]);

lll. To analyze and deliberate on the Contract, the merger of TDBH into the Company and the spin-off of T
EMPRESAS, being the spun-off part of the net equity merged into the Company; and

IV. To deliberate on the increase of the capital stock of the Company as a result of the merger, with the
subsequent modification of the heading of article 5 of the Company[Js bylaws, as well as the consolidation of
the Company[Js bylaws.

4. Attendance: Shareholders of the Company, representing more than 2/3 (two-thirds) of the voting capital stock,

thus granting the legal [Jquorum[] for the installation and deliberation of the issues in the agenda, in accordance

with the signatures in the Shareholders Attendance Book No. 2, pages 09 and 09 overleaf. In order to comply with
the established in article 164 of the Law 6404/76, the presence of Mr. Wolney Querino Schuler Carvalho, member
of the Audit Committee of the Company was registered. The following presences were also registered: Mr.

Fernando Xavier Ferreira, Chairman of the Board of Directors of the Company and representative of Telefénica

Data Brasil Holding S.A., a company with headquarters located in the city of Sao Paulo, state of Sao Paulo, at

Avenida Brigadeiro Faria Lima 1188, registered under CNPJ/MF #04.295.166/0001 -33, in accordance with the

Minutes of the 5th Extraordinary General Shareholder[Js Meeting held on this date; Mr. Pedro Lucas Antén Lazaro,

Vice-President of Management Control and Finance and Investor Relations Director of the Company; Mr. Gilmar

Roberto Pereira Camurra, Vice-President of Financial Planning of the Company; Mr. Taiki Hirashima, representative

of Hirashima & Associados Ltda.; Mr. Luiz Otavio Coutinho Muniz, representative of NM Rotschild & Sons (Brasil)

Ltda.; Mr. Luiz Augusto Motta and Mr. Luis Renato Guimaraes Pereira, representatives of KPGM Corporate Finance

Ltda.; Mr. Roberto José Maris de Medeiros, representative of Telefonica Empresas S.A., a company with

headquarters located in the city of Barueri, state of Sao Paulo, at Av. Tamboré 341 and 371, registered under

CNPJ/MF #04.027.547/0001 -31, according to the Minutes of the 19th Extraordinary General Shareholders[] Meeting

held on this date; Mr Luiz Carlos Marques representative of Ernst & Young Auditores Independentes; and the legal

counselors of the Company and members of Pinheiro Neto Advogados, Mr. Carlos Alberto Moreira Lima Junior and

Mr. Miguel Tornovsky.

5. Presiding Officers: Mr. Fernando Xavier Ferreira [] Chairman and Jodo Carlos de Almeida [JSecretary.

6. Opinion of the Audit Committee: The Audit Committee of the Company, through Opinion #02/2006 issued
on March 09, 2006, issued a favorable opinion for: (i) the Contract, according to the established in articles 224,
225, 227, 229 and 264 of the Law 6404/76 and CVM Instruction #319/99; (ii) the approval of the appraisal
opinions, that constitute annexes to the Contract and were issued by the specialized companies; and (iii) the
approval of the terms and conditions of the Contract by the General Shareholders[] Meeting of the Company.

7. Clarifications:

I. The Chairman clarified that the minutes of the meeting would be issued as a summary of the facts, only
including the transcription of the resolutions taken, in accordance with the established on article 130,
paragraph 1 of the Law 6404/76 and informed that documents or proposals, declarations of vote or
disagreement about the topics to be debated should be presented to the Presiding Officers in written form,
authenticated by the Secretary and archived at the Company[Js headquarters.

Il. The Chairman informed that the documents related to the topics to be debated were with the Presiding
Officers and such documents had been put at the shareholders[] disposal in

11
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the terms of CVM Instruction 319/99 since the date of the publication of the Relevant Fact that established the
conditions of the operation.

Finally, the Chairman informed that on April 27, 2006, TDBH received a subpoena regarding a ruling issued by
the Honorable Judge of the 14th Circuit of the Central Forum of the capital of the state of Sdo Paulo (MM. Juiz

de Direito da 142 Vara Civel do Foro Central da Capital do Estado de Sao Paulo), as a result of a legal
injunction filed by a group of shareholders of the Company, represented by Hedging Griffo Corretora de
Valores Mobilidrios S.A. Said ruling granted [Jthe power to suspend the call notice for the general
shareholders[] meeting schedule for April 28, 2006[] until determined documents were presented to the
plaintiffs. TDBH presented an appeal against said legal injunction and, on the same day April 27, 2006, the
Company, through its lawyers, was informed of the decision issued by the Appeal Court Judge Hon. Carvalho
Viana on the legal proceedings of the Appeal #448.590-4/3 [Jallowing the holding of the meeting tomorrow,
but suspending the immediate implementation of its effects, until a detailed analysis is carried out to fully
understand the matter[]. The Chairman informed that, despite the fact that the Company is not an interested
party in the legal injunction and therefore not subject to its effects, it is not possible to implement the Merger
in the terms approved in the Contract before the merger of TDBH into Telesp is approved, without limitations.
Therefore, the Chairman proposed that the effects of the resolutions taken by the current Meeting are
suspended until there is a favorable decision for TDBH regarding the legal injunction or its respective appeal,
which was unanimously approved. The Chairman even proposed that in the case that the Extraordinary
General Shareholders[] Meeting of TDBH, held on the same date, is total or partially annulled, canceled or
revoked, the resolutions taken by the current Extraordinary General Shareholders[] Meeting will be
automatically considered canceled. Lastly, the Chairman clarified that the result of the referred legal dispute
and its effects on the proposed operation will be informed to the shareholders through a notice to the
shareholders to be published according to the Law and applicable legislation for disclosing relevant
information.

8. Resolutions: The topics of the Agenda were put for discussion and the following resolutions were approved, by
the unanimous vote of the present shareholders:

The meeting approved and ratified the appointment and hiring of the following specialized companies,
assigned by the managements of the Company, TDBH and T EMPRESAS to prepare the necessary appraisals to
deliberate about the Merger and Spin-Off: (i) Hirashima & Associados Ltda, a limited company with
headquarters located in the city of Sdo Paulo, state of Sdo Paulo, at Rua Flérida #1758, conjunto 11,
registered under CNPJ/MF #005.215.691/0001-64 and under C.R.C./SP #2SP022465/0-4 (JHirashima[]),
responsible for a) the accounting appraisal of the net equity of TDBH as of December 31, 2005 [] base date set
for the Merger, that will provide the basis for the capital stock increase of the Company resulting from the
Merger; and b) the accounting appraisal of the spun-off part of the net equity of T EMPRESAS as of December
31, 2005 [] base date set for the Spin-Off, that provided the basis for the capital stock reduction of T Empresas
resulting from the Spin-Off; (ii) NM Rothschild & Sons (Brasil) Ltda, with headquarters located in the city of Sao
Paulo, state of Sao Paulo, at Avenida Brigadeiro Faria Lima #2055, 18th Floor, Sao Paulo, registered under
CNPJ/MF #32.210.791/0001-70 (JRothschild[]), responsible for the economic and financial analysis of TDBH
and the Company, in order to determine the exchange ratio of shares of TBDH [J which will be extinct as a
result of the Merger - by new shares of the Company; and (iii) KPMG Corporate Finance Ltda., with
headquarters located in the city of Sao Paulo, state of Sao Paulo, at Rua Dr. Renato Paes de Barros n? 33, 2nd
Floor, registered under CNPJ/MF #48.883.938/0001-23 (OKPMG[]), responsible for the appraisals, at market
prices, of the net equity of TDBH and the Company, according to the same criteria and for the same base date
(December 31, 2005), based on the audited financial statements of TDBH and the Company, in order to
compare the calculations for the exchange ratio of the shares of

12
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TBDH by shares of the Company, in accordance with the established in article 264 of the Law 6404/76;

(1) After due examination and discussion, the Meeting approved, without any observations, the Appraisal of
the Net Equity of TDBH, issued on March 06, 2006 by Hirashima, which constitutes Annex | of the Contract.
The appraisal executed by Hirashima was made using the accounting principle of measuring the net equity
value of TDBH, based on the constant elements of its balance sheet as of December 31, 2005, audited by
Ernst & Young Auditores Independentes S.S. (JErnst & Young[]). According to the accounting appraisal, the net
equity value of TDBH, as of December 31, 2005, was R$ 597,164,881.58 (five hundred ninety seven million,
one hundred sixty four thousand, eight hundred eighty one Reais and fifty eight cents), which will be merged

into the net equity of the Company. (2) After due examination and discussion, the Meeting approved, without
any observations, the Appraisal of the Accounting Value for the Purpose of the Spin-Off and Merger of T
EMPRESAS, issued on March 06, 2006 by Hirashima, which constitutes Annex Il of the Contract. The appraisal
executed by Hirashima was made using the accounting principle of measuring the net equity value of T
EMPRESAS, based on the constant elements of its balance sheet as of December 31, 2005, audited by Ernst &
Young. According to the accounting appraisal, the net equity value of T EMPRESAS, as of December 31, 2005,
was R$ 304,234,227.25 (three hundred four million, two hundred thirty four thousand, two hundred twenty
seven Reais and twenty five cents) and the accounting equity value of the spun-off part was R$
273,797,261.22 (two hundred seventy three million, seven hundred ninety seven thousand, two hundred sixty

one Reais and twenty two cents). (3) After due examination and discussion, the Meeting approved the
Appraisals of the Net Equities at Market Prices for TDBH and the Company issued on March 06, 2006, which
constitute Annex IV and Annex V of the Contract. Such appraisals were issued following the same criteria and
using the same base date (December 31, 2005), and based on the audited financial statements of TDBH and
the Company, resulting in the following exchange ratio (exclusively for the purposes of article 264 of the Law
6404/76): (i) 1 (one) common share of the Company for each group of 88,258 (eighty eight thousand, two
hundred fifty eight) common shares of TDBH; (ii) 1 (one) preferred share of the Company for each group of
88,258 (eighty eight thousand, two hundred fifty eight) preferred shares of TDBH; and (iii) 1 (one) American
Depositary Share (JADS[) of the Company for each group of 1.76516 ADSs of TDBH, considering that each

ADS of TDBH represents 50,000 (fifty thousand) preferred shares of TDBH. (4) After due examination and
discussion, the Meeting approved Appraisal Report of TDBH and the Company, previously presented by
Rothschild, which constitutes Annex Ill of the Contract, using the discounted free cash flow method, aiming to
provide support for the process of determining the exchange ratio of shares of TDBH by shares of the
Company, according to the established by article 31 of the Bylaws of TDBH and the Company. Using the
middle point of the value range determined by Rothschild, the following exchange ratio is found: (i) 1 (one)
common share of the Company for each group of 75,389 (seventy five thousand, three hundred eighty nine)
common shares of TDBH; (ii) 1 (one) preferred share of the Company for each group of 75,389 (seventy five
thousand, three hundred eighty nine) preferred shares of TDBH; and (iii) 1 (one) American Depositary Share
(ODADS[]) of the Company for each group of 1.50778 ADSs of TDBH, considering that each ADS of TDBH
represents 50,000 (fifty thousand) preferred shares of TDBH

(1) After due examination and discussion, the Meeting approved, without any observations, the Contract
dated on March 09, 2006, including the objectives, basis and all the conditions related to the Merger and
Spin-Off, contract that was prepared following the established in articles 224, 225, 227, 229 and 264 of the
Law 6404/76 and CVM Instruction 319/99. This document, which was presented by the Secretary and
examined by the present people, constitutes part of these minutes, as Annex 1. Therefore, the exchange
ratio referred in item Il (4) above and item 5.4 of the contract was approved. It was explained that the
exchange ratio of the shares of TDBH and the Company is considered fair for the shareholders of both
companies, since it was determined within the values of the respective companies and based on the financial
analysis prepared by Rothschild, an independent

13
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financial institution with international reputation and with great experience in the preparation of economical
and financial appraisals, which confirmed that a fair treatment was being given to all the shareholders.
Following the terms of the Contract, the shareholders were informed that in case the shareholders of TDBH,
due to the exchange ratio, have the right to a fraction of a share of the Company, they will be paid pro rata of
their respective fractions. The amount paid will be the net value at market prices of the grouped fractions,
determined in an auction (or auctions if needed) to be held at BOVESPA. Such payment to the shareholders of

TDBH will be carried out up to 5 (five) business days after the last auction takes place. (2) As a result of the
resolutions now taken and complying with the established in item 7.1l above, the merger of TDBH into the
Company was approved in the terms and conditions established in the Contract approved in item 1l (1) above,
with the consequent extinction, for legal purposes, of TDBH and the transfer to the Company of all the assets,
rights and obligations of TDBH, observing any disposition on the contrary in the Contract. It was established
that, with the Merger of TDBH and its consequent extinction, the Company will be the overall legal successor
of TDBH, in all its rights and obligations. Therefore, the shareholders of the Company authorize its managers

to execute all necessary acts for the effective formalization of the Merger now discussed. (3) Complying with
the established in item 7.11l above, the Spin-Off and merger into the Company of the spun-off part of the net
equity was approved in the terms and conditions established in the Contract approved in item Il (1) above,
while all the elements of the assets and liabilities described in the transfer balance sheet present in the
Appraisal of the Accounting Value for the Purpose of the Spin-Off and Merger, referred in item Il (2) above will
become part of the Company. According to the established in said accounting appraisal, the net accounting
equity of T EMPRESAS to be merged into the Company was R$273,797,261.22 (two hundred seventy three
million, seven hundred ninety seven thousand, two hundred sixty one Reais and twenty two cents) as of
December 31, 2005. Considering that as a result of the Merger approved in the terms of item 11l (2) above, T
EMPRESAS, at the time of the merger of the spun-off part of the net equity, is a fully owned subsidiary of the
Company, the transfer to the Company of the spun-off part of the equity will be carried out through a
reduction of the account investment in fixed assets and the transfer to the Company of the elements of the
assets and liabilities contained in the transfer balance sheet, part of the Appraisal of the Accounting Value for
the Purpose of the Spin-Off and Merger, referred in item Il (2) above, without any increase or reduction of the
net equity of the Company or in the number of shares that compose its capital stock. It was explained that the
Spin-Off is considered fair for the shareholders of the Company and T EMPRESAS, since at this moment, T
Empresas is a fully owned subsidiary of the Company and therefore, the transfer of the assets and liabilities of
T Empresas by their accounting value does not imply any loss for the Shareholders of the Company. Following
the terms of the sole paragraph of article 233 of the Law 6404/76, it was established that the Company will
only be responsible for the obligations that are expressly transferred to it in the terms of the Contract and of
the transfer balance sheet contained in the Appraisal of the Accounting Value for the Purpose of the Spin-Off
and Merger, referred in item Il (2) above, without being responsible for T EMPRESAS. Complying with the
established in item 7.1l above, the shareholders of the Company authorize its managers to execute all
necessary acts for the effective formalization of the Spin-Off now discussed, with the merger of the spun-off
part of the net equity into the Company.

(1) As a result of the Merger approved in the terms of Item Ill (2) above and considering that a part of the net
equity of TDBH corresponding to a direct ownership of the Company in TDBH must not be part of the increase
in the capital stock, it was approved that the capital stock of the Company be increased in R$597,124,147.33
(five hundred ninety seven million, one hundred twenty four thousand, one hundred forty seven Reais and
thirty three cents) and therefore, the capital stock will increase from R$5,978,073,811.88 (five billion, nine
hundred seventy eight million, seventy three thousand, eight hundred eleven Reais and eighty eight cents) to
R$6,575,197,959.21 (six billion, five hundred seventy five million, one hundred ninety seven thousand, nine
hundred fifty nine Reais and twenty one cents). This increase is subscribed and fully paid-in by the
shareholders of TDBH, in accordance

14
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with their respective stakes, through the transfer of the net equity of TDBH to the Company, considering its
accounting value. Bearing in mind the exchange ratio approved in item 1ll (1) above, 4,758,172 (four million,
seven hundred fifty eight thousand, one hundred seventy two) common shares and 9,449,209 (nine million,
four hundred forty nine thousand, two hundred nine) preferred shares of the Company will be issued, all of
them book-entry shares without par value and identical to the ones already in circulation. Those shares will be
distributed in exchange of the common and preferred shares of TDBH, according to the exchange ratio
referred in item Il (4) above and item 5.4 of the Contract, with the exception of the shares owned by the
Company, whose shares in TDBH will be canceled, or in the case of the shareholders of TDBH that exercise the
right of withdrawal. (2) In light of the increase in the capital stock now approved, the Meeting approved the
modification of the heading of article 5 of the Company[Js Bylaws, that will now have the following wording:
JArt. 5 [J The subscribed capital stock, which is fully paid-in, is R$ 6,575,197,959.21 (six billion, five hundred
seventy five million, one hundred ninety seven thousand, nine hundred fifty nine Reais and twenty one cents)
divided into 506,237,272 (five hundred six million, two hundred thirty seven thousand, two hundred seventy
two) shares, of which 168,819,870 (one hundred sixty eight million, eight hundred nineteen thousand, eight
hundred seventy) are common shares and 337,417,402 (three hundred thirty seven million, four hundred
seventeen thousand, four hundred two) are preferred shares, all of them book-entry shares without par
value.[] (3) Finally, the Meeting approved the consolidation of the Company[Js Bylaws in the terms of Annex 2
to these minutes.
9. Closing of the Meeting: At the end of the meeting, the President yielded the floor for anyone wishing to
speak. Since there was no one requesting the floor and as there were no more subjects to be discussed, the
meeting was ended and these minutes were drawn up as a summary of events and it was approved that they are
to be published without the signatures of the shareholders, according to the paragraphs 1 and 2 of article 130 of
the Law 6404/76. After the meeting, the minutes were read and, as found in accordance, were approved and
signed by the attendants.

Presiding Officers
Mr. Fernando Xavier Ferreira - Chairman
Mr. Joao Carlos de Almeida [] Secretary

Shareholders
SP Telecomunicag¢des Holding Ltda. [] represented by Mr. Gustavo Fleichman and Mr. Gilmar Roberto Pereira
Camurra

Telefénica Internacional S.A. [] represented by Mr. Gustavo Fleichman and Mr. Gilmar Roberto Pereira Camurra
Norges Bank [] represented by HSBC Banco Mdltiplo S.A. in the person of Mr. Marco Antonio lamnhuk

Philips Electronics North America Corporation Master Retirement Trust [] represented by Citibank N.A. in
the person of Mr. Marco Antonio lamnhuk

The Bank of New York [] represented by Banco Itau in the person of Mr. Renato Mauro Richter
Mr. Wolney Querino Schuler Carvalho [J member of the Audit Committee of the Company

Other attendants:

Telefénica Data Brasil Holding S.A. [] represented by Mr. Fernando Xavier Ferreira
Telefonica Empresas S.A. [] represented by Roberto José Maris de Medeiros

Mr. Pedro Lucas Antén Lazaro - Vice-President of Management Control and Finance and Investor Relations
Director of the Company
Mr. Gilmar Roberto Pereira Camurra - Vice-President of Financial Planning of the Company

Hirashima & Associados Ltda - represented by Mr. Taiki Hirashima
NM Rotschild & Sons (Brasil) Ltda [] represented by Mr. Luis Otdvio Coutinho Muniz
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KPGM Corporate Finance Ltda - represented by Mr. Luiz Augusto Motta and Mr. Luis Renato Guimaraes Pereira
Ernst & Young Auditores Independentes S.S.[] represented by Mr Luiz Carlos Marques
Pinheiro Neto Advogados [] represented by Mr. Carlos Alberto Moreira Lima Junior and Mr. Miguel Tornovsky

Ms. Leila Alves
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This exchange offer or business combination is made for the securities of a foreign company. The offer is subject to disclosure
requirements of a foreign country that are different from those of the United States. Financial statements included in the
document, if any, have been prepared in accordance with foreign accounting standards that may not be comparable to the
financial statements of United States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the federal securities laws, since the
issuer is located in a foreign country, and some or all of its officers and directors may be residents of a foreign country. You
may not be able to sue a foreign company or its officers or directors in a foreign court for violations of the U.S. securities laws.
It may be difficult to compel a foreign company and its affiliates to subject themselves to a U.S. court[Js judgment.

You should be aware that the issuer may purchase securities otherwise than under the exchange offer, such as in open market
or privately negotiated purchases.

TELECOMUNICACOES DE SAO PAULO S/A CIELESP
Publicly-held Company
CNPJ 02.558.157/0001-62 [J NIRE 35.3.0015881-4
BYLAWS
CHAPTER I [ FEATURES OF THE COMPANY

LEGALFORM

Art. 1 [] Telecomunicacées de Sao Paulo S.A. [] TELESP is a joint stock corporation governed by
these Bylaws and by other applicable legal provisions, established for an indefinite period of
time.

BUSINESS PURPOSE

Art. 2 [] The Company[Js business purpose is:

(a) Engagement in telecommunication services; and

(b) To develop the activities required for or useful to the rendering of these services, pursuant to con

and permits extended to it.

Sole Paragraph [J In order to attain its purpose, the Company may incorporate into its equity third

rights, as well as:

| ] participate in the capital stock of other companies, in order to comply with the national telecor

I ] 