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MATERIAL FACT 

 

Minerva S.A. (BOVESPA: BEEF3; Bloomberg: BEEF3.BZ; Reuters: BEEF3.SA), one of the 

leading producers and sellers of beef, leather and live cattle exports in Brazil, pursuant to CVM 

Instruction 319 of December 3, 1999, as amended (“CVM Instruction 319”), and CVM Instruction 

358 of January 3, 2002, as amended (“CVM Instruction 358”), hereby informs its shareholders 

and the general market that it plans to submit for the appreciation and deliberation of its 

shareholders, at an Extraordinary General Meeting to be held on October 1, 2008, the terms, 

conditions and rationale of the proposal for the ownership restructuring involving the Company 

and its subsidiary LORD MEAT - IND., COM., IMPORTAÇÃO E EXPORTAÇÃO LTDA., a 

limited liability company with head offices in the city of Goianésia, state of Goiás, located at 

Rodovia GO 230, Km 3,5, s/nº, Zona Rural, CEP 76380-000, inscribed in the Roll of Corporate 

Taxpayers (CNPJ/MF) under no. 07.034.763/0001-00 (“Lord Meat” and, jointly with the 

Company, the “Companies”). The ownership restructuring involves the merger of Lord Meat by 

the Company (“Merger”), with the subsequent dissolution of Lord Meat, in accordance with the 

terms and conditions described below. 

 

1. Summary of the Merger and Ownership Restructuring 

 

The restructuring will be carried out by means of the incorporation by the Company of the assets 

of Lord Meat, at their book value, with the subsequent dissolution of Lord Meat, with the 

Company the successor, without interruption, of all assets, equity interests, rights and 

obligations. 

 

The ownership structure of the Company and Lord Meat is currently summarized as follows: 

(a) Company: 

 

SHAREHOLDER % OF TOTAL CAPITAL 

STOCK 

VDQ Holdings S.A. 68.00% 

Hedging-Griffo Corretora de Valores S.A. 5.31% 

UBS Pactual Gestora de Recursos Ltda. 5.08% 

Other 21.61% 

Shares held in treasury 0% 

TOTAL 100% 

 



 

               

(b) Lord Meat: 99.99% of the capital stock of Lord Meat is currently held by the 

Company. On the Merger date, 100% of the capital stock of Lord Meat will be held 

by the Company. 

 

As a result of the Merger, the membership interests in the capital of Lord Meat will be 

extinguished, with the interests held by the Company substituted by the assets of Lord Meat to 

be incorporated as a result of the operation. Consequently, the Merger will not result in any 

changes in the capital stock of the Company, since the amounts accounted as investments in 

Lord Meat will be substituted by the respective assets to be incorporated. 

 

2. Merger Rationale and Benefits 

 

Based on prior studies carried out by the management of the Company and Lord Meat and given 

that the Companies operate in the same industry and that on the Merger date the Company will 

be the sole member holding an interest in Lord Meat, the Merger furthers the interests of both 

Companies, creating value for the Companies and for the shareholders of the Company, in view 

of the benefits in the administrative, operational, economic and financial spheres, including: 

 

 (a) rationalization and simplification of the ownership structure, and consequently the 

consolidation of and reductions in the combined operational costs and expenses; 

 

 (b) the merger of the business resources and assets involved in the operations of the 

Companies, enabling improvements in the management of operations, assets and cash flow, 

resulting in better use of operating resources, in turn leading to greater benefits for the business; 

 

 (c) future expansion of the combined operations; and 

 

 (d) amortization of goodwill in the amount of R$41,285,062.75 (“Goodwill”) resulting 

from the acquisition of the control of Lord Meat by the Company. This Goodwill is estimated to 

provide a tax benefit corresponding to R$14,036,921.34, calculated based on the current tax 

code, with amortization of 1/60th per month for a period of five years. 

 

 

3. Valuation, Lack of Capital Increase at the Company and Amendments to the Bylaws 

 

3.1. Valuation of Lord Meat 

 

For the purposes of the Merger, the net worth of Lord Meat was based on its book value, as per 

the financial statements dated July 1, 2008 ("Base Date"). According to the valuation opinion 

prepared by Terco Grant Thornton Auditores Independentes - Sociedade Simples ("Terco"), 

which was contracted by the respective managements of the Companies ad referendum the 

Company’s Annual General Meeting and the Meeting of the Members of Lord Meat, the net 

worth of Lord Meat on July 1, 2008 was R$13,161,727.25. 



 

               

 

Terco declares that it has no current or potential conflicts of interest or common interests with the 

controlling shareholders of the Company, the majority shareholder of Lord Meat and/or the 

minority partners of the Companies, or that involve the current merger. Terco is the independent 

auditor responsible for auditing the Company’s financial statements. 

 

Any variations in the net worth calculated by Lord Meat between the Base Date and the date of 

the Merger will be appropriated by the Company. 

 

To the best information of the Companies, there are no unbooked contingent liabilities of Lord 

Meat to be assumed by the Company as a result of the Merger, as its legal successor. 

 

3.2 Valuation of the Merger and Stock Substitution Ratio  

 

Whereas, (a) the Company will be the sole shareholder of Lord Meat on the Merger date, with no 

members holding minority membership interests in Lord Meat receiving shares issued by the 

Company as a result of the Merger, and (b) the Merger will be carried out with no increase in the 

capital stock of the Company, the Company is discharged from the preparation of substitution 

valuations and calculations pursuant to Article 264 of Federal Law 6,404 of 1976, as amended 

(“Brazilian Corporation Law”).  

 

3.3. Amendments to the Bylaws  

 

The Company’s capital stock will not change as a result of the Merger, with the operation 

consisting solely of the incorporation of the assets of Lord Meat against the cancellation of the 

account line “Interests in Subsidiaries” from the Permanent Assets of the Company, which is 

represented by the membership interests in Lord Meat held by the Company, which will 

represent 100% of the capital stock of Lord Meat on the Merger date. 

 

Given that on the Merger date Minerva will be the sole member of Lord Meat, there will be no 

other members in the capital of Lord Meat other than the Company to receive shares issued by 

Minerva as a result of the Merger, therefore, articles 136, 137 and 264 of Brazilian Corporation 

Law as well as Article 2, Paragraph 1, item VI of CVM Instruction 319 will not be applicable. 

 

The Merger will not result in any amendments to the bylaws of the Company or in any changes in 

the rights (or political or equity advantages) conferred by the shares of its issue. 

 

 

 



 

               

4. Withdrawal Rights 

 

The merger will not confer any right to withdrawal to the Company’s shareholders. 

 

5. Corporate Approvals  

 

On September 9, 2008, a meeting of the Company’s Board of Directors was held at which the 

signing of the Protocol and other terms and conditions of the Merger proposal were approved.  

 

On September 9, 2008, a meeting of the Board of Directors of Lord Meat was held at which the 

signing of the Protocol and other terms and conditions of the Merger proposal were approved. 

 

On September 9, 2008, the Company’s management formalized the Justification Instrument and 

Merger Protocol (“Protocol”). 

 

On October 1, 2008, a meeting of the Members of Lord Meat was held at which the signing of the 

Protocol and other terms and conditions of the Merger proposal were approved. 

 

The Merger proposal and other documents related to this operation, including the Protocol, will 

be submitted for appreciation by the shareholders of the Company at the Extraordinary General 

Meeting. Once the Merger is approved, the Company’s management will be responsible for 

practicing all acts and filing all of the documents related to the operation at the applicable 

government agencies. 

 

6. Costs 

 

The final cost of the Merger, including the expenses with publications, preparation of reports and 

opinions and the fees of the auditors, appraisers, consultants and lawyers, is estimated at 

approximately R$75,000.00 (seventy-five thousand Brazilian real). 

 

7. General Conditions 

 

The merger of Lord Meat by the Company is not subject to approval by Brazilian or foreign 

regulatory organs or antitrust agencies since it consists merely of an internal corporate 

restructuring, with no implications for the market. 

 

The Protocol, Valuation Opinion and financial statements of Lord Meat that will serve as the 

basis for the preparation of said Opinion and the other documents referred to in Article 3 of CVM 

Instruction 319 will be available at the Company’s head office located in the city of Barretos, 

state of São Paulo on the extension of Avenida Antonio Manso Bernardes, s/nº, Chácara 

Minerva, CEP 14781-545 as of today’s date and were also sent to the São Paulo Stock 

Exchange (Bolsa de Valores de São Paulo S.A. - BVSP) and the Securities and Exchange 

Commission of Brazil (CVM) through the IPE information system. 



 

               

Barretos, September 9, 2008 

 

Carlos Watanabe 
CFO and IRO 

 
Ronald Aitken 

IR Superintendent 
  

E-mail: ri@minerva.ind.br 
Phone: +55 (11) 3074-2434 

Website: www.minerva.ind.br/ir 

 
 
About Minerva S.A. 
Minerva S.A. is one of the leading producers and sellers of beef, leather and live cattle exports in 
Brazil, and is one of the country's three largest exporters in the sector in terms of gross 
revenues, exporting to some 80 countries. The Company has slaughter capacity of 6,200 
head/day, processing capacity of 1,450 tons/day and leather capacity of 5,000 hides/day. 
Present in the states of São Paulo, Goiás, Tocantins, Mato Grosso do Sul and in Paraguay, 
where it operates eight slaughtering and deboning plants and two tanneries, as well as 
distribution centers located in Olímpia and São Bernardo do Campo. In 2007, Minerva posted net 
sales of R$1.5 billion. 
 
This release contains forward-looking statements relating to the prospects of the business, estimates for operating and financial 
results, and those related to growth prospects of MINERVA. These are merely projections and, as such, are based exclusively on the 
expectations of MINERVA’s management concerning the future of the business and its continued access to capital to fund the 
Company’s business plan. Such forward-looking statements depend, substantially, on changes in market conditions, government 
regulations, competitive pressures, the performance of the Brazilian economy and the industry, among other factors and risks 
disclosed in MINERVA’s filed disclosure documents and are, therefore, subject to change without prior notice. 
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