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MATERIAL FACT 

 

Telefônica Brasil S.A. (B3: VIVT3; NYSE: VIV) (“Company”), pursuant to and for the purposes of 

Article 157, paragraph 4, of Law No. 6,404/1976, and CVM Resolution No. 44/2021, hereby 

informs its shareholders and the market in general that, at a meeting held on this date, the 

Company’s Board of Directors approved the convening of an Extraordinary Shareholders’ 

Meeting to be held, on first call, on March 13th, 2025 (“ESM”), to deliberate on the proposal to 

reverse split all the common shares issued by the Company, in the proportion of 40 (forty) shares 

to 1 (one) share, and subsequently split, so that 1 (one) grouped share corresponds to 80 (eighty) 

shares, without any change to the Company’s capital stock value, but solely to its total number 

of shares (“Operation”), with the consequent amendment to the Company’s Bylaws. The 

proposed Operation does not imply a change in the total amount of securities of the Company 

traded on the American stock market (American Depositary Receipt - “ADR”). The notice to the 

ESM and other pertinent documents were disclosed today. 

 

The Operation aims to provide greater liquidity to the shares issued by the Company and, 

consequently, improve the process of forming its price by increasing the quantity of outstanding 

shares effectively negotiated and adjusting its price. In addition, the Operation aims to: (a) 

reduce operational and administrative costs resulting from the current configuration of the 

Company's shareholder base; (b) provide greater efficiency in managing its shareholder base; (c) 

improve the efficiency of book-entry share registration and custody systems, (d) enhance the 

provision of information and communication, improving the service to shareholders, and (e) 

provide greater efficiency in distributing proceeds to the Company's shareholders. 

 



 

The proposed Operation considers the implementation according to the following procedures:  

 

(i) The authorization for the Company’s Executive Board to define the date to start the 

procedures to implement the Operation, which should be within a period of 6 (six) 

months from the date of the ESM. 

(ii) Once the Executive Board defines the date to start the procedures to implement the 

Operation, a period of not less than 30 (thirty) days will be determined for the 

shareholders holding common shares of the Company to, if necessary, aggregate their 

shares into whole lots in multiples of 40 (forty), at their own discretion ("Position 

Adjustment Period"). 

(iii) After the end of the Position Adjustment Period, any fractional shares held by 

shareholders who have not adjusted their position in multiples of 40 (forty) shares will 

be grouped into whole numbers and sold at an auction, to be held at B3 S.A. - Brasil, 

Bolsa e Balcão on behalf of the holders of the fractions. The net proceeds from the sale 

of these shares will be proportionally distributed among all holders of the fractional 

shares, on a date and in a manner to be informed in due course by the Company, with 

amounts belonging to unidentified holders being held at the Company for the legal 

period, for collection by the respective holder upon providing full registration 

information. 

 

The proposal, to be submitted to the ESM, considers that the Operation: (i) will be applied to all 

Company shareholders, (ii) will not result in a change in the value of Company's share capital, (iii) 

will not modify the rights conferred by the Company's issued shares to its holders; and (iv) will 

imply in the change alongside the execution of the Operation, of the number of shares 

composing each ADR, with 1 (one) ADR then representing 2 (two) common shares issued by the 

Company, not changing the total number of outstanding ADRs.  

 



 

 

The company will promptly disclose further details regarding the procedures to be adopted for 

the implementation of the Operation, including information about the Position Adjustment 

Period and the procedures relating to the Auction. 

 

São Paulo, January 29th, 2025. 
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