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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934

COMPUTER SOFTWARE INNOVATIONS, INC.

(Name of Issuer)

Common Stock, par value $0.001 per share

(Title of Class of Securities)

205395106

(CUSIP Number)

Mark Dennison

General Counsel and Secretary

Constellation Software Inc.

20 Adelaide Street East, Suite 1200

Toronto, Ontario

Canada, M5C 2T6

(416) 861-2279

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)
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Copies to:

Paul Hilton

David Crandall

Hogan Lovells US LLP

One Tabor Center, Suite 1500

1200 Seventeenth Street

Denver, Colorado 80202

(303) 899-7300

October 2, 2012

(Date of Event Which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition which is the subject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(e), (f) or (g), check the following box o.

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See §240.13d-7 for
other parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person�s initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be �filed� for the purpose of Section 18 of the Securities
Exchange Act of 1934 (�Act�) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act
(however, see the Notes).
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CUSIP No. 205395106

1 Name of Reporting Person
N. Harris Computer Corporation

2 Check the Appropriate Box if a Member of a Group
(a)  o
(b)  o

3 SEC Use Only

4 Source of Funds
OO

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6 Citizenship or Place of Organization
Ontario, Canada

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With:

7 Sole Voting Power
0

8 Shared Voting Power
2,784,283 (1)

9 Sole Dispositive Power
0

10 Shared Dispositive Power
2,784,283 (1)

11 Aggregate Amount Beneficially Owned by Each Reporting Person
2,784,283 (1)

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares  o

13 Percent of Class Represented by Amount in Row (11)
40.0% (2)

14 Type of Reporting Person
CO

(1) The number of shares beneficially owned includes (i) 2,665,947 shares of Common Stock, par value $0.001 per share (the �Common
Stock�), by the Tendering Shareholders (as defined below) plus (ii) 118,336 shares of Common Stock underlying stock options held by
the Tendering Shareholders which are currently exercisable or exercisable within 60 days of October 2, 2012 plus (iii) 117,190 shares
of Common Stock which may be issued to Barron Partners LP (�Barron�) upon conversion of shares of Series A Convertible Preferred
Stock, par value $0.001 per share ( �Preferred Stock�), held by Barron.

(2) Percentage calculated based on (i) 6,733,191 shares of Common Stock issued and outstanding as of October 2, 2012 plus (ii) 118,336
shares of Common Stock underlying stock options held by the Tendering Shareholders which are currently exercisable or exercisable
within 60 days of October 2, 2012 plus (iii) 117,190 shares of CSWI which may be issued to Barron upon conversion of shares of
Preferred Stock.

2
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CUSIP No. 205395106

1 Name of Reporting Person
NHCC Merger Corp.

2 Check the Appropriate Box if a Member of a Group
(a)  o
(b)  o

3 SEC Use Only

4 Source of Funds
OO

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6 Citizenship or Place of Organization
Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With:

7 Sole Voting Power
0

8 Shared Voting Power
2,784,283 (1)

9 Sole Dispositive Power
0

10 Shared Dispositive Power
2,784,283 (1)

11 Aggregate Amount Beneficially Owned by Each Reporting Person
2,784,283 (1)

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares  o

13 Percent of Class Represented by Amount in Row (11)
40.0% (2)

14 Type of Reporting Person
CO

(1) The number of shares beneficially owned includes (i) 2,665,947 shares of Common Stock by the Tendering Shareholders (as defined
below) plus (ii) 118,336 shares of Common Stock underlying stock options held by the Tendering Shareholders which are currently
exercisable or exercisable within 60 days of October 2, 2012 plus (iii) 117,190 shares of Common Stock which may be issued to
Barron upon conversion of shares of Preferred Stock held by Barron.

(2) Percentage calculated based on (i) 6,733,191 shares of Common Stock issued and outstanding as of October 2, 2012 plus (ii) 118,336
shares of Common Stock underlying stock options held by the Tendering Shareholders which are currently exercisable or exercisable
within 60 days of October 2, 2012 plus (iii) 117,190 shares of CSWI which may be issued to Barron upon conversion of shares of
Preferred Stock.

3
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CUSIP No. 205395106

Item 1. Security and Issuer.

This statement on Schedule 13D (the �Statement�) relates to the Common Stock of Computer Software Innovations, Inc., a Delaware corporation
(�CSWI�). The principal executive offices of CSWI are located at 900 East Main Street, Suite T, Easley, SC 29640.

Item 2. Identity and Background.

(a)�(c) and (f)

This Statement is being filed jointly by N. Harris Computer Corporation., a corporation organized under the Business Corporations Act (Ontario)
(�Parent�) and NHCC Merger Corp., a Delaware corporation and direct, wholly-owned subsidiary of Parent (�Merger Sub�), pursuant to a joint
filing agreement attached hereto as Exhibit 99.1.  Harris is a leading provider of financial management and Customer Information Systems (CIS)
software solutions. Since 1976, Harris has focused on providing feature-rich and robust turnkey solutions to public sector, schools, utility, and
healthcare agencies throughout North America. Since its formation, Merger Sub has been a United States holding company formed for the
purpose of performing the transaction described in that certain Agreement and Plan of Merger, dated October 2, 2012 (the �Merger Agreement�),
by and among Parent, Merger Sub, CSWI and, solely with respect to Section 9.14 of the Merger Agreement, Constellation Software Inc., a
corporation organized under the Business Corporations Act (Ontario) and the sole shareholder of Parent (�Constellation�).

The business address of Parent and Merger Sub is #1200 � 20 Adelaide Street East, Toronto, ON M5C 2T6, Canada. The name, business address,
present principal occupation or employment, and citizenship of each director and executive officer of Constellation, Parent and Merger Sub are
set forth on Schedule I, Schedule II and Schedule III, respectively, attached hereto, and are incorporated herein by reference.

(d) During the last five years, none of Constellation, Parent or Merger Sub nor, to the knowledge of Constellation, Parent or Merger Sub, any of
the persons set forth on Schedule I, Schedule II or Schedule III attached hereto has been convicted in a criminal proceeding (excluding traffic
violations or similar misdemeanors).

(e) During the last five years, none of Constellation, Parent or Merger Sub nor, to the knowledge of Constellation, Parent or Merger Sub, any of
the persons set forth on Schedule I, Schedule II or Schedule III attached hereto has been a party to a civil proceeding of a judicial or
administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining
future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such
laws.

Item 3. Source and Amount of Funds or Other Consideration.
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On October 2, 2012, concurrently with the execution of the Merger Agreement, Parent and Merger Sub entered into Tender and Voting
Agreements (the �Tender Agreements�) with certain shareholders of CSWI. As described in response to Item 4 below, the Subject Shares (as
defined below) to which this Statement relates have not been purchased by Parent or Merger Sub, and thus no funds were used for such purpose.
Neither Parent nor Merger Sub used any funds or paid any additional consideration to the Tendering Shareholders (as defined below) in
connection with the execution and delivery of the Tender Agreements.

For a description of the Tender Agreements, see Item 4 below, which description is incorporated by reference in response to this Item 3.

4
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CUSIP No. 205395106

Item 4. Purpose of Transaction.

The Merger Agreement

On October 2, 2012, CSWI entered into the Merger Agreement with Parent, Merger Sub and, solely for the purposes of Section 9.14 thereof,
Constellation. The Merger Agreement provides for the commencement of a tender offer (the �Offer�) by Merger Sub to purchase all of the
outstanding Common Stock of CSWI, together with the associated common share purchase rights (the �Rights�), and all of the outstanding
Preferred Stock of CSWI at a purchase price of $1.10 per Share (such price, or any higher per Share price paid in the Offer, the �Offer Price�), net
to the seller in cash, without interest thereon and less any applicable withholding or stock transfer taxes, upon the terms and subject to the
conditions set forth in the Offer to Purchase, to be dated the date hereof, and in the related Letter of Transmittal (which, together with the Offer
to Purchase, each as may be amended or supplemented from time to time, collectively constitute the �Offer�). Following the consummation of the
Offer and subject to certain conditions, Merger Sub will be merged with and into CSWI, with CSWI continuing as the surviving corporation and
becoming a wholly owned subsidiary of Parent (the �Merger�). At the effective time of the Merger, (a) the certificate of incorporation of CSWI
will be amended, and, as so amended, will be the certificate of incorporation of the surviving corporation until thereafter amended in accordance
with the terms thereof or as provided by applicable law, and (b) the by-laws of Merger Sub as in effect immediately prior to the effective time of
the Merger shall be the by-laws of the surviving corporation until thereafter amended in accordance with the terms thereof, the certificate of
incorporation of the surviving corporation or as provided by applicable law.

Upon consummation of the Merger, each Share outstanding immediately prior to the effective time of the Merger (other than Shares owned by
Parent, Merger Sub or CSWI, as treasury shares or otherwise, or any of their respective direct or indirect wholly-owned subsidiaries, all of which
will be cancelled and retired and will cease to exist, and any Shares held by shareholders who validly exercise appraisal rights under Delaware
law), together with the associated Rights if any are outstanding, will be converted in the Merger into the right to receive an amount in cash equal
to $1.10 or any higher per Share price paid in the Offer, without interest thereon and less any applicable withholding or stock transfer taxes.

The Offer is conditioned upon, among other things, there being validly tendered in the Offer and not validly withdrawn prior to the Expiration
Time (as defined in the Merger Agreement), that number of shares of Common Stock which, together with any shares of Common Stock then
owned, directly or indirectly, by Parent or Merger Sub, represents at least a majority of Common Stock then outstanding (assuming conversion
or exercise of all derivative securities regardless of the conversion or exercise price, the vesting schedule or other terms and conditions thereof
but excluding shares of Common Stock issuable upon conversion of the Preferred Stock) (the �Minimum Condition�).

Provided that the Minimum Condition is satisfied and Merger Sub purchases Shares tendered in the Offer, Parent will be entitled to designate at
least a majority of the members of the Board of Directors of CSWI (the �CSWI Board�).  In such case, CSWI has agreed to cause Parent�s
designees to be elected or appointed to the CSWI Board in such number as is proportionate to Parent and Merger Sub�s beneficial ownership of
CSWI�s Shares.

Under the Merger Agreement, if Merger Sub does not acquire sufficient Shares in the Offer to complete the Merger under the �short-form� merger
provisions of the Delaware General Corporation Law, Merger Sub has an irrevocable option (the �Top-Up Option�) to purchase from CSWI at a
price per share equal to the Offer Price up to that number of newly issued shares of Common Stock (the �Top-Up Shares�) equal to the lowest
number of shares of Common Stock that, when added to the number of shares of Common Stock owned, directly or indirectly, by Parent and its
subsidiaries at the time of exercise of the Top-Up Option, shall constitute one share more than 90% of the shares of Common Stock outstanding
immediately after the issuance of the Top-Up Shares on a fully diluted basis (which assumes conversion or exercise of the Preferred Stock and
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all derivative securities regardless of the conversion or exercise price, the vesting schedule or other terms and conditions thereof).
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CUSIP No. 205395106

The Common Stock is currently registered under the Securities Exchange Act of 1934, as amended (the �Exchange Act�). Upon completion of the
Merger, the Common Stock will be eligible for termination of registration under the Exchange Act.

Other than as described in this Item 4, Parent does not currently have any plans or proposals which relate to, or may result in, any of the matters
listed in Items 4(a)-(j) of this Statement.

The Tender Agreements

Concurrently with the execution of the Merger Agreement, Parent and Merger Sub entered into the Tender Agreements with the following
shareholders of CSWI: (i) Barron Partners LP, a Delaware limited partnership, holder of certain shares of Common Stock and sole holder of all
of the issued and outstanding Preferred Stock, and (ii) Jeffrey A. Bryson, William J. Buchanan, Thomas P. Clinton, David B. Dechant, Beverly
N. Hawkins, Nancy K. Hedrick, Shaya Phillips and Anthony H. Sobel, each of whom is an executive officer and/or director of CSWI
(collectively, the �Tendering Shareholders�). The purpose of the Tender Agreements is to increase the likelihood that the Offer and the Merger
will be consummated.

Pursuant to the Tender Agreements, the Tendering Shareholders have agreed to tender, or cause to be tendered (and not withdrawn), all Shares
held by them on the date of the Tender Agreements or acquired after that date (the �Subject Shares�) into the Offer. The Tendering Shareholders
have agreed to deliver to Computershare Inc., the depositary for the Offer, all instruments required to be delivered pursuant to the terms of the
Offer and Section 14d-2 of the Exchange Act, and/or instruct their respective brokers or other nominees to tender the Subject Shares for
exchange in the Offer no later than five business days prior to the initial Expiration Time.

The Tendering Shareholders have also agreed to appear at any meeting of CSWI�s shareholders and vote (a) in favor of the approval and adoption
of the Merger Agreement; (b) against any a proposal or offer from, or indication of interest in making a proposal or offer by, any person (other
than Parent and its subsidiaries, including Merger Sub) relating to any (i) direct or indirect acquisition of assets of CSWI (excluding sales of
assets in the ordinary course of business) equal to 15% or more of the fair market value of CSWI�s consolidated assets or to which 15% or more
of CSWI�s net revenues or net income on a consolidated basis are attributable, (ii) direct or indirect acquisition of 15% or more of the equity
interests of CSWI, (iii) tender offer or exchange offer that if consummated would result in any person beneficially owning (within the meaning
of Section 13(d) of the Exchange Act) 15% or more of the equity interests of CSWI, (iv) merger, consolidation, other business combination or
similar transaction involving CSWI, pursuant to which such person would own 15% or more of the consolidated assets, net revenues or net
income of CSWI, or (v) liquidation or dissolution (or the adoption of a plan of liquidation or dissolution) of CSWI or the declaration or payment
of an extraordinary dividend (whether in cash or other property) by CSWI; (c) any other action, proposal or agreement that would likely, in
Parent�s view, (i) impede, interfere with, materially delay or postpone the Merger and the other transactions contemplated by the Merger
Agreement, (ii) result in a breach in any respect of any covenant, representation or warranty, or any other obligation or agreement of CSWI
under the Merger Agreement, (iii) change the dividend policy or in any material respect the capitalization of, including the voting rights of any
class of equity interests in, CSWI, (iv) result in any of the conditions to the Merger set forth in the Merger Agreement not being fulfilled or
satisfied, or (v) change a majority of the CSWI Board (other than as directed by Parent or Merger Sub); and (d) not to directly or indirectly
transfer any Shares, grant any proxies or powers of attorney with respect to any Shares, or deposit any Shares into a voting trust or enter into a
voting agreement with respect to any Shares.

In furtherance of the foregoing, pursuant to the Tender Agreements, each Tendering Shareholder granted to Parent and Merger Sub an
irrevocable proxy and irrevocably appointed Mark Dennison, Constellation�s General Counsel and Secretary, and Bryce Cooper, Parent�s Vice
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President, Business Development, and any nominee thereof, with full power of substitution, during and for the term of the particular Tender
Agreement, as their proxies to vote their respective Subject Shares in accordance with the terms of the Tender Agreements.
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CUSIP No. 205395106

In addition, the Tendering Shareholders have each agreed (i) to not exercise any rights such Tendering Shareholder may have to demand
appraisal of any Subject Shares arising with respect to the Merger and (ii) to certain transfer restrictions for the Subject Shares (as described
below).

Prior to the termination of the Tender Agreements, the Tendering Shareholders may not (i) cause or permit any sale, transfer or other disposition
(each, a �Transfer�) of the Subject Shares; (ii) enter into any contract with respect to the direct or indirect Transfer of any Subject Shares; or
(iii) deposit, or permit the deposit of, any Subject Shares into a voting trust or grant any proxy or enter into any voting or similar agreement with
respect to any of the Subject Shares in contravention of the obligations of the Tendering Shareholders under the Tender Agreements. However,
certain Tendering Shareholders will not be prohibited from transferring their Subject Shares to family members (either directly or via trusts
established for the benefit of such Tendering Shareholder or such shareholder�s immediate family) or upon the death of such Tendering
Shareholder. Any transferees will be required to agree in writing to be bound by the terms of the applicable Tender Agreement.

The covenants and agreements to tender and vote the Subject Shares pursuant to the Tender Agreements will terminate upon the earliest of
(i) the purchase of all the Subject Shares pursuant to the Offer; (ii) the termination of the Merger Agreement; (iii) the effective time of the
Merger; (iv) any amendment, waiver or other change to the Merger Agreement that decreases the Offer Price or consideration paid pursuant to
the Merger; or (v) upon the written consent of the parties thereto. In addition, Barron may terminate its Tender Agreement after March 29, 2013.

Item 5. Interest in Securities of the Issuer.

(a) As a result of the Tender Agreements, Parent and Merger Sub may be deemed for purposes of Rule 13d-3 promulgated under the Exchange
Act to beneficially own shares of 2,784,283 CSWI�s Common Stock, representing approximately 40.0% of the Common Stock deemed to be
outstanding as of October 2, 2012. Neither the filing of this Schedule 13D nor any of its contents shall be deemed to constitute an admission by
Parent or Merger Sub that it is the beneficial owner of any Common Stock for purposes of Section 13(d) of the Exchange Act, or for any other
purpose, and such beneficial ownership thereof is expressly disclaimed.

Except as set forth in this Item 5(a), none of Constellation, Parent or Merger Sub nor, to the knowledge of Constellation, Parent or Merger Sub,
any of the persons set forth on Schedule I, Schedule II or Schedule III attached hereto beneficially owns any Common Stock.

(b) Neither of Parent nor Merger Sub is entitled to any rights of a shareholder of CSWI as to any shares of Common Shares, except for the right
to vote the Common Stock described in Item 5(a) to the extent described in Item 4. Except to the extent that it may be deemed to by virtue of the
Tender Agreements, neither of Parent nor Merger Sub has sole or shared power to vote or to direct the vote, or sole or shared power to dispose
or to direct the disposition of, any shares of Common Stock.

(c) Except for the execution and delivery of the Merger Agreement and the Tender Agreements, none of Constellation, Parent or Merger Sub
nor, to the knowledge of Constellation, Parent or Merger Sub, any of the persons set forth on Schedule I, Schedule II or Schedule III attached
hereto has effected any transaction in the Common Stock during the past 60 days.
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(d) Except for the Merger Agreement and the Tender Agreements and the transactions contemplated by those agreements, to the knowledge of
Parent or Merger Sub, no other person has the right to receive or the power to direct the receipt of, dividends from, or the proceeds from the sale
of, the securities of CSWI reported herein.

(e) Inapplicable.
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CUSIP No. 205395106

Item 6. Contracts, Arrangements, Understanding or Relationships With Respect to Securities of the Issuer.

The information set forth, or incorporated by reference, in Items 3 through 5 of this Statement is hereby incorporated by reference in this Item 6.

On May 10, 2012, CSWI and Constellation entered into a Confidentiality Agreement (the �Confidentiality Agreement�), pursuant to which,
among other things, Constellation agreed to keep confidential and to not (and to cause its affiliates to keep confidential and to not), without
CSWI�s prior written consent, disclose any non-public, confidential and proprietary information regarding CSWI obtained in connection with
Constellation�s consideration of a possible acquisition of CSWI, except in accordance with the terms of the Confidentiality Agreement, and to use
such information solely in connection with a possible acquisition of CSWI. Constellation also agreed, among other things, to certain �standstill�
provisions for the protection of CSWI for a period of ninety days from the date of the Confidentiality Agreement.  Pursuant to such provisions,
Constellation would not solicit for employment or hire any of CSWI�s employees.

On August 6, 2012, the parties to the Confidentiality Agreement signed an agreement to extend the Confidentiality Agreement, including an
extension of the standstill period, and for CSWI to enter into exclusivity with Constellation until September 30, 2012.  CSWI agreed to report all
third party bids or approaches and close the due diligence process to all parties other than Constellation.

Other than as described in this Statement, to the knowledge of Parent and Merger Sub, there are no contracts, arrangements, understandings or
relationships (legal or otherwise) among the persons named in Item 2 or between such persons and any other person with respect to any
securities of CSWI, including, but not limited to, transfer or voting of any of the securities, finder�s fees, joint ventures, loan or option
arrangements, puts or calls, guarantees of profits, division of profits or loss, or the giving or withholding of proxies, including any securities
pledged or otherwise subject to a contingency the occurrence of which would give another person voting power or investment power over such
securities other than standard default and similar provisions contained in loan agreements.

8
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CUSIP No. 205395106

Item 7. Material to Be Filed as Exhibits.

Exhibit
Number Description

99.1. Joint Filing Agreement, dated as of October 10, 2012, by and among Parent and Merger Sub.
99.2. Tender and Voting Agreement, dated as of October 2, 2012, by and among Parent, Merger Sub and Barron.
99.3. Tender and Voting Agreement, dated as of October 2, 2012, by and among Parent, Merger Sub and Jeffrey A. Bryson.
99.4. Tender and Voting Agreement, dated as of October 2, 2012, by and among Parent, Merger Sub and William J. Buchanan.
99.5. Tender and Voting Agreement, dated as of October 2, 2012, by and among Parent, Merger Sub and Thomas P. Clinton.
99.6. Tender and Voting Agreement, dated as of October 2, 2012, by and among Parent, Merger Sub and David B. Dechant.
99.7. Tender and Voting Agreement, dated as of October 2, 2012, by and among Parent, Merger Sub and Beverly N. Hawkins.
99.8. Tender and Voting Agreement, dated as of October 2, 2012, by and among Parent, Merger Sub and Nancy K. Hedrick.
99.9. Tender and Voting Agreement, dated as of October 2, 2012, by and among Parent, Merger Sub and Shaya Phillips.
99.10. Tender and Voting Agreement, dated as of October 2, 2012, by and among Parent, Merger Sub and Anthony H. Sobel.

9

Edgar Filing: Computer Software Innovations, Inc. - Form SC 13D

14



CUSIP No. 205395106

SIGNATURES

After reasonable 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.

October 10, 2012 N. HARRIS COMPUTER CORPORATION

By: /s/ Jeff Bender
Name: Jeff Bender
Title: Chief Executive Officer

NHCC MERGER CORP.

By: /s/ Jeff Bender
Name: Jeff Bender
Title: President and Chief Executive Officer

10
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SCHEDULE I

DIRECTORS AND EXECUTIVE OFFICERS OF CONSTELLATION

The name, current principal occupation or employment and material occupations, positions, offices or employment for the past five years of each
director and executive officer of Constellation are set forth below. The business address and phone numbers of each director and officer is care
of Constellation Software Inc., 20 Adelaide Street East, Suite 1200, Toronto, Ontario, Canada, M5C 2T6 and (416) 861-2279, respectively.
Unless otherwise indicated, each occupation set forth opposite an individual�s name refers to employment with Constellation. None of the
directors and officers of Constellation listed below has, during the past five years, (i) been convicted in a criminal proceeding (excluding traffic
violations or similar misdemeanors) or (ii) been a party to any judicial or administrative proceeding that resulted in a judgment, decree or final
order enjoining the person from future violations of, or prohibiting activities subject to, U.S. federal or state securities laws, or a finding of any
violation of U.S. federal or state securities laws. All directors and officers listed below are citizens of Canada.

Name Title
Current Principal Occupation or Employment

and Five-Year Employment History
J. Brian Aune Director Mr. Aune, a retired chartered accountant, joined Constellation�s Board in 2000. He

joined Nesbitt Thomson Inc. in 1966 and served as Chairman and Chief Executive
Officer from 1980 to 1990 when he left to become Chairman of St. James Financial
Corporation and President, Aldervest Inc., private investment companies. Mr. Aune is
a director of a number of Canadian public and private corporations including Teck
Resources Limited and Power Financial Corporation.

Mark Leonard President and
Chairman of the Board

Mr. Leonard founded Constellation in 1995. Prior to founding Constellation,
Mr. Leonard worked in the venture capital business for eleven years. Mr. Leonard
holds a BSc. from the University of Guelph, and a MBA from the University of
Western Ontario.

Ian McKinnon Director Mr. McKinnon joined Constellation�s Board in March 2006. He currently provides
consulting services to technology company executives covering a broad range of
management and leadership topics. Most recently he was President and Chief
Executive Officer of TSX listed Certicom Corporation from 2002 to 2007. Prior to that
he was President and Chief Executive Officer for two privately owned software
companies from 2000 to 2002. From 1995 to 2000 he held the position of President
and Chief Executive Officer at TSX listed Promis Systems Corporation. Previously
Mr. McKinnon was with Digital Equipment Corporation from 1981 to 1994 in various
sales and senior management positions in both Canada and Singapore. Mr. McKinnon
holds an Honours BA from McMaster University and attended the INSEAD Advanced
Management Program.

I-1
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Name Title
Current Principal Occupation or Employment

and Five-Year Employment History
Tim Patterson Director Mr. Patterson joined Constellation�s Board in 2010. He is a Senior Managing Director

at OMERS Private Equity (�OPE�), the manager of the private equity assets of OMERS
Administration Corporation and has over 20 years of experience in private equity,
venture capital and commercial banking. He has been at OPE since February 2010.
Prior to joining OPE, Mr. Patterson was Managing Director and Head of the Toronto
office of CAI Capital Partners, a North American mid-market private equity firm.
Mr. Patterson is a CFA Charterholder and holds a Bachelor of Arts degree
(Economics) from the University of Western Ontario and a Master of Business
Administration from Schulich School of Business (York University).

Paul Renaud Director Mr. Renaud joined Constellation�s Board in 2009. He is currently the President and
CEO of OMERS Private Equity, a position he assumed in 2006. Prior to that he was
Senior Vice President of Finance and Administration and Chief Financial Officer for
OMERS when he joined OMERS in 2004. From 1991 to 2004, Mr. Renaud was
Executive Vice President and Chief Financial Officer of CAE Inc. Before CAE Inc.,
he held several senior financial management positions at Southam Inc. and Carling
O�Keefe Breweries of Canada that followed a six year career as an auditor at Ernst &
Young.

Stephen R. Scotchmer Director and Lead
Independent Director

Mr. Scotchmer has been a member of Constellation�s Board since 2000. He is currently
a director of Manitou Investment Management Ltd., which he co-founded in 1999.
From 1982 until 1987, he served as President of Bay Mills Ltd., a TSX listed company
in the business of manufacturing engineered materials. Mr. Scotchmer is an
engineering graduate of Queen�s University.

Bernard Anzarouth Vice President,
Mergers &
Acquisitions

Mr. Anzarouth joined Constellation in 1995. He works closely with Constellation�s
VMS businesses to identify and pursue opportunities for platform and tuck-in
acquisitions and to establish licensing or distribution arrangements. Before joining
Constellation, Mr. Anzarouth was AVP Business Development for Ascom Inc., a
Swiss-based technology corporation from 1993 to 1994. Prior to that Mr. Anzarouth
held various positions with IBM. Mr. Anzarouth holds a B.Eng. in
Electrical/Computer Engineering from McGill University and an MBA from the
European Institute of Business Administration (INSEAD).

I-2 Page 7 of 24
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Brasil Telecom�s consolidated net revenue climbed by 3.4% compared to the 3Q07 reflecting the 8.2% increase in 
consolidated  gross  revenue,  offset  by  the  18.8%   upturn in  deductions.  Deductions  rose  on  account of 
the discounts on ADSL revenue, which were deducted from gross product revenue in the 3Q07. 

Wireline  ARPU  (excluding  data  communications)  stood at R$75.2, 3.4%   down  on  the  3Q07  due to 
growing adhesion to more economical plans, such as Total Control. 

ADSL ARPU came to R$49.5, up by 2.2% on the R$48.4 recorded in the 3Q07.  

Mobile  telephony  ARPU  amounted  to R$28.8,   down  by  17.5%   year-on-year,  chiefly  due  to  the 
substantial increase in the number of pre-paid users. 

Mobile ARPU

R$ Thousand 3Q07 2Q08 3Q08
∆

Quarter
∆ 12

Months

(+) Gross Revenues 638.3 627.2 657.4 4.8% 3.0%
(-) Handsets (60.8) (59.2) (58.5) -1.2% -3.8%
Gross Service Revenues 577.5 567.9 598.9 5.4% 3.7%
(-) Taxes and Deductions (167.6) (145.5) (156.4) 7.5% -6.7%
Net Service Revenues 409.9 422.5 442.5 4.7% 7.9%
 Mobile-Mobile Interconnection Fee (Full Bill) - - - N.A. N.A.
 Other Net Service Revenues 409.9 422.5 442.5 4.7% 7.9%
(-) Roaming # (1.8) (2.1) (0.6) -71.5% -66.0%
Net Quarterly Revenues 408.2 420.3 441.9 5.1% 8.3%

Net Monthly Revenues 136.1 140.1 147.3 5.1% 8.3%
Average Number of Clients 3,894.9 4,793.2 5,112.1 6.7% 31.3%

ARPU (R$) 34.93 29.23 28.81 -1.4% -17.5%
Post-Paid ARPU (R$) 57.71 56.80 55.50 -2.3% -3.8%
Pre-Paid ARPU (R$) 28.33 23.50 23.40 -0.4% -17.4%

COSTS AND EXPENSES

Consolidated Operating Costs and Expenses

R$ Million 3Q07 2Q08 3Q08
∆

Quarter
∆ 12

Months 9M07 9M08
∆

Year

OPERATING COSTS AND
EXPENSES (1,778.2) (1,691.4) (1,889.1) 11.7% 6.2% (5,287.8) (5,431.7) 2.7%

     Personnel (159.4) (219.0) (218.0) -0.5% 36.7% (466.9) (653.7) 40.0% 
     Materials (92.9) (98.7) (88.9) -10.0% -4.3% (271.9) (263.0) -3.3% 
     Subcontracted Services (558.2) (534.4) (518.4) -3.0% -7.1% (1,685.1) (1,593.8) -5.4% 
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     Interconnection (558.0) (554.8) (559.9) 0.9% 0.3% (1,705.0) (1,678.4) -1.6% 
     Advertising and Marketing (39.3) (40.3) (45.5) 13.0% 15.8% (99.7) (128.2) 28.6% 
     Provisions and Losses (211.0) (238.0) (274.0) 15.1% 29.9% (700.9) (791.0) 12.9% 
     Other (159.4) (6.3) (184.4) N.A. 15.7% (358.3) (323.7) -9.7% 

Brasil Telecom�s consolidated operating costs and expenses totaled R$2,394.7 million in the 3Q08, up by 0.4%  on the
3Q07, chiefly due to the increase of: R$58.6 million in personnel costs and expenses, R$41.8 million
in provisions for doubtful accounts, R$25.0  million in other expenses and R$21.2
 million in provisions for contingencies, partially offset by a decline R$39.8 million in third-party services. 

At the end of the 3Q08, the Brasil Telecom group had 17,670 employees. The increase of 11,900 people year-on-year
was chiefly due to the internalization of Brasil Telecom�s call centers in December 2007 and the Internet Group�s call
center in the 2Q08. Excluding the call center operation, Brasil Telecom�s headcount fell by 1.4% . 
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Personnel

EMPLOYEES 3Q07 2Q08 3Q08 ∆ Quarter
∆ 12

Months

# of Employees - Call Center 0 12,019 11,868 -1.3% N.A. 
# of Employees - Fixed Telephony 5,280 5,175 5,158 -0.3% -2.3% 
# of Employees - Mobile Telephony 605 634 644 1.6% 6.4% 

Material  costs  and  expenses  came to R$88.9   million in  the  3Q08,  down  by 4.3%   on  the  3Q07,  due to 
the reduction in the cost of goods sold despite the increase in the number of handsets sold.  

Third-party costs and expenses, excluding interconnection, advertising and marketing, totaled R$518.4 million in the
3Q08, 7.1% down on the 3Q07, chiefly due to the reduction of R$65.5 million in the call center line
after internalization in late 2007. This decline was partially offset by the increase of R$17.8 million in services
related to the mobile network, R$7.6 million in content-providing services, R$4.5   million in legal services, and R$
2.0  million in software maintenance.  

Advertising and marketing expenses totaled R$45.5 million in the 3Q08, 15.8% higher than in the 3Q07, due to the
higher number of campaigns featuring products such as 3GMais and Pluri Uso, as well as a more aggressive Fathers�
Day campaign. 

In the 3Q08, provisions for contingencies totaled R$176.1 million, 13.7% higher than in the 3Q07, basically due to the
reappraisal of tax, civil and labor contingences.  

Losses  on  accounts  receivable  totaled R$97.9   million,  versus R$56.0   million in  the  3Q07  chiefly  due to 
non-recurring actions carried out in the 3Q07 to recover overdue credits and the increase in co-billing default in
the 3Q08.  The  ratio  between  losses  on  accounts  receivable  and  gross  revenue  came to 2.3%,   remaining 
stable compared to the previous quarter.

Gross Accounts Receivable

3Q07 2Q08 3Q08

Total (R$ Millions) 2,627.7 2,646.5 2,687.7

       Due 66.2% 69.8% 70.3% 
       Overdue (up to 30 days) 15.4% 13.4% 15.0% 
       Overdue (between 31-60 days) 4.5% 4.7% 4.3% 
       Overdue (between 61-90 days) 2.9% 2.7% 2.7% 
       Overdue (more than 90 days) 11.0% 9.4% 7.7% 

Other operating costs and expenses stood at R$184.4 million in the 3Q08, up by 15.7% on the 3Q07, basically due to
the increase in the Company�s booked actuarial liabilities in the amount of R$ 25.1 million.  

EBITDA
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Brasil Telecom�s consolidated EBITDA totaled R$952.5 million in the 3Q08, versus R$970.1 million in the 3Q07. The
consolidated EBITDA margin stood at 33.5%, versus 35.3% in the 3Q07.  

BrT  Móvel�s  quarterly  EBITDA  stood at R$70.9   million,  108.7%   up  on  the  3Q07,  accompanied  by  an 
EBITDA margin of 14.7%, 7.2 p.p wider year-on-year. 

Depreciation and amortization costs totaled R$505.6 million in the 3Q08, 16.8% down on the 3Q07 due to
the increase in fully depreciated assets. 
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FINANCIAL RESULT

In the 3Q08, Brasil Telecom recorded a financial expense of R$59.9 million, versus an expense of R$18.5 million in
the previous year chiefly due to the exchange rate variation on loans and financing net of hedge operations in the
amount of approximately R$57.8 million as the Brazilian real rose by 4.5% compared to the U.S. dollar in the 3Q07
and fell by 20.3% in the 3Q08.

Consolidated Financial Result

R$ Million 3Q07 2Q08 3Q08
∆

Quarter
∆ 12

Months 9M07 9M08 ∆ Year

Financial Revenue 145.6 167.9 200.9 19.6% 38.0% 451.0 587.5 30.3%
     Local Currency 139.5 161.3 191.0 18.4% 36.9% 442.7 568.9 28.5% 
     Foreign Currency 6.1 6.7 9.9 48.2% 62.7% 8.3 18.6 123.7% 
Financial Expenses (164.1) (187.6) (260.8) 39.0% 58.9% (551.7) (642.7) 16.5%
     Local Currency (141.6) (185.3) (174.4) -5.9% 23.2% (486.6) (526.6) 8.2% 

     Foreign Currency  (22.5) (2.2)  (86.4) 3760.1% 283.6% (65.1) (116.1) 78.5% 
Interest on Equity - - - N.A. N.A. (267.8) (267.2) N.A.

Financial Result (18.5) (19.6) (59.9) 205.2% 223.5% (368.5) (322.4) -12.5%

NON-OPERATING RESULT

The non-operating result was an expense of R$1.9 million, 27.3% down on the 3Q07, mainly due to the booking of
R$1.4 million related to the write-off of fixed assets in the 3Q07.

NET INCOME

Brasil Telecom�s net income stood at R$164.1 million in the 3Q08, equivalent to R$0.4527 per share, while
net earnings per ADR came to US$1.1825. In the 3Q07, net income totaled R$150.3 million, equivalent to R$0.4147
 per share, while earnings per ADR stood at US$1.1275.  

INDEBTEDNESS

At  the  end of  the  3Q08,  debt  linked  to  the  exchange  rate  variation,  excluding  hedge  adjustments 
totaled R$682.6   million.  On  September  30,  2008,  51.0% of  the  debt  linked to  exchange  rate  variation  was 
hedged, leading to a total debt exposure of only 8.4% . Brasil Telecom contracted operations with U.S. dollar options
to hedge the cash flow pegged to the debt denominated in foreign currency against substantial hikes in the U.S. dollar.
At the end of the 3Q08, these operations recorded net gains of R$3.7 million in the current period3.These operations 
refer  to  call  options  fully  funded  by  the  sale  of  put  options,  with  equal  strike  price  for  both operations.
These operations will mature in February 2009, when Brasil Telecom will have the obligation to buy US$64 million,
in case the dollar is below the strike price, or the right to buy US$ 80 million in case the dollar is above the strike
price. 

_______________________________________________

3 The method used to calculate the options� fair value was Black&Scholes, adapted by Garman-Kohlhagn to consider
the specific exchange�s characteristics. 
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Indebtedness

Debt (R$ Million) 3Q07 2Q08 3Q08
∆

Quarter
∆ 12

Months

Short Term 654.4 521.4 627.8 20.4% -4.1%
In R$ 412.8 279.8 389.0 39.0% -5.8% 
In Foreign Currency 83.3 87.2 91.7 5.2% 10.0% 
In US$ 13.7 20.4 13.8 -32.2% 0.6% 
In Yen 69.6 66.8 77.9 16.6% 11.9% 
In Currency Basket 37.8 26.1 31.7 21.6% -16.1% 
Hedge Adjustment 120.5 128.3 115.4 -10.1% -4.2% 
Long Term 3,354.4 3,715.1 3,637.7 -2.1% 8.4%
In R$ 2,453.0 2,964.9 2,913.1 -1.7% 18.8% 
In Foreign Currency 559.0 459.9 509.5 10.8% -8.9% 
In US$ 386.0 330.5 393.1 18.9% 1.8% 
In Yen 173.0 129.4 116.4 -10.0% -32.7% 
In Currency Basket 75.7 47.2 49.7 5.2% -34.4% 
Hedge Adjustment 266.7 243.1 165.4 -31.9% -38.0% 
Total Debt 4,008.8 4,236.5 4,265.5 0.7% 6.4%
(-) Cash and Cash Equivalents 742.8 445.5 434.3 -2.5% -41.5% 
(-) Financial Investments 2,502.6 2,634.3 2,648.9 0.6% 5.8% 
Net Debt 763.5 1,156.7 1,182.4 2.2% 54.9%

Long Term Debt Amortization Schedule

Maturity 2009 2010 2011 2012 2013 2014 > 2015

% Long Term Debt 3.8% 20.7% 22.4% 18.4% 18.5% 14.4% 1.8% 

At the end of the 3Q08, Brasil Telecom�s consolidated net debt totaled R$1,182.4 million, 54.9% higher than
at the end of September 2007, chiefly due to the higher CAPEX, lower working capital and payment of dividends/interest
on equity. 

CAPEX

Investment Breakdown

R$ Million 3Q07 2Q08 3Q08
∆

Quarter
∆ 12

Months 9M07 9M08 ∆ Year

FIXED LINE TELEPHONY 251.7 255.6 418.2 63.6% 66.1% 657.5 824.2 25.3%
       Network Expansion 111.4 88.9 135.6 52.5% 21.7% 288.6 289.0 0.1% 
       Network Operation 55.1 66.1 93.9 42.0% 70.3% 158.0 207.0 31.0% 
       Public Telephony 1.4 4.4 0.5 -88.1% -62.1% 2.8 5.4 90.3% 
       Information Technology 13.7 16.6 30.7 85.1% 124.8% 52.1 51.1 -1.9% 
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       Others 70.1 79.6 157.4 97.8% 124.5% 156.0 271.6 74.1% 
MOBILE TELEPHONY 82.9 556.9 190.0 -65.9% 129.2% 132.4 756.2 471.2%

TOTAL INVESTMENT 334.6 812.4 608.1 -25.1% 81.8% 789.9 1,580.4 100.1%

CASH FLOW CONCILIATION 3Q07 2Q08 3Q08
∆

Quarter
∆ 12

Months 9M07 9M08 ∆ Year

Variation of Economic and Financial
Investment (87.0) (519.7) (30.5) -94.1% -65.0% 163.0 (404.7) N.A.

INVESTMENT CASH FLOW 247.6 292.7 577.7 97.4% 133.3% 953.0 1,175.7 23.4%

STOCK MARKET
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Stock Market Performance

Closing Price
as of Performance

Stock Performance 30-Sep-08 In 3Q08 In 12 Months In 24 Months

BrT
Holding

Company

Common Shares (BRTP3) (in
R$/shares) 52.00 -1.9% 6.4% 105.5% 
Preferred Shares (BRTP4) (in
R$/shares) 18.70 -20.8% -32.0% 44.1% 
ADR (BRP) (in US$/ADR) 48.86 -33.4% -34.5% 62.5% 
Market Capitalization BRP
(Million) 11,018 -9.8% -11.9% 77.7% 

BrT
Operating
Company

Common Shares (BRTO3) (in
R$/shares) 46.50 -3.1% 41.6% 150.0% 
Preferred Shares (BRTO4) (in
R$/shares) 15.74 -8.9% -9.0% 101.8% 
ADR (BTM) (in US$/ADR) 21.88 -31.5% -22.4% 101.5% 
Market Capitalization BTM
(Million) 16,293 -4.9% 22.0% 133.9% 

Indexes

IBOVESPA (points) 49,541 -23.8% -18.1% 35.9% 
ITEL (points) 1,089 -13.2% -16.8% 24.4% 
IGC (points) 4,726 -25.7% -32.2% 13.0% 
Dow Jones (points) 10,851 -4.4% -21.9% -7.1% 

Theoretical Portfolio Weighting � September/December

Ibovespa Itel IGC

BrT Hold. BRTP3 0.291% 8.022% 0.353% 
BRTP4 0.445% 11.978% 0.526% 

BrT Oper. BRTO3 *** *** 0.014% 
BRTO4 0.422% 8.516% 0.333% 

OWNERSHIP BREAKDOWN

Ownership Breakdown � Brasil Telecom Participações S.A.

Sep/08
Common
Shares %

Preferred
Shares %

Total
Shares %

Solpart Participações S.A. 68,907,150 51.41% - 0.00% 68,907,150 18.93% 
Copart 1 Participações - 0.00% 76,645,842 33.33% 76,645,842 21.06% 
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ADR Free Float - 0.00% 87,053,790 37.86% 87,053,790 23.92% 
Treasury 1,480,800 1.10% - 0.00% 1,480,800 0.41% 
Free Float in Bovespa 63,643,738 47.48% 66,237,893 28.81% 129,881,631 35.68% 

Total 134,031,688 100.00% 229,937,525 100.00% 363,969,213 100.00%

Ownership Breakdown � Brasil Telecom S.A.
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Sep/08
Common

Shares %
Preferred

Shares % Total Shares %

Brasil Telecom Participações 247,317,180 99.09% 120,911,021 38.83% 368,228,201 65.64% 
Copart 2 Participações 0.00% 58,956,665 18.94% 58,956,665 10.51% 
ADR Free Float - 0.00% 21,106,968 6.78% 21,106,968 3.76% 
Treasury - 0.00% 13,457,542 4.32% 13,457,542 2.40% 
Free Float at Bovespa 2,279,869 0.91% 96,921,044 31.13% 99,200,913 17.68% 

Total 249,597,049 100.00% 311,353,240 100.00% 560,950,289 100.00%

LAW 11,638/07

Due to the disclosure of the accounting effects of the adaptation to Law 11,638/07, the values to be paid related to 
the  authorizations  for  exploitation of  the  3G  network  were  adjusted to  present  value.  The  effects  on 
the financial statements of Brasil Telecom refer to the application of the items regulated by Law 11,638/07
result from: 

i. Commercial lease agreements, whose leased assets should be booked in line with international accounting standards;
and 
ii. Remuneration in the form of shares for managers and employees. 

Effects of Law 11,638/07

Shareholders' Equity (R$ Millions) 3Q08

   Law 6,404/76 Presentation 164.1 
   Adaptation Effects (0.8)

Pro Forma - Law 11,638/07 163.3

Period Net Income (R$ Millions) 3Q08

   Law 6,404/76 Presentation 164.1 
   Adaptation Effects (0.8)

Pro Forma - Law 11,638/07 163.3

Brasil Telecom already segregates intangible items in permanent assets and publishes DFC and DVA, the
latter accompanying annual accounting statements. The other changes in Law 11,638/07 and CVM Instruction
469/08 have already been adopted or are not applicable to the Company. 
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ATTACHMENTS

Operating Data

3Q07 2Q08 3Q08 ∆ Quarter
∆ 12

Months

FIXED LINE PLANT

Lines in Service - LIS (Thousand) 8,064.2 8,104.5 8,198.3 1.2% 1.7%
Additional LIS (Thousand) (65.2) 68.2 93.8 N.A N.A. 

Active Lines (LIS - Blocked Lines) 7,862.1 7,932.4 8,058.1 1.6% 2.5%

Blocked Lines 202.1 172.1 140.2 -18.6% -30.6%

Average LIS (Thousand) 8,096.8 8,070.4 8,151.4 1.0% 0.7%

LIS/100 Inhabitants 18.3 18.4 18.4 0.1% 0.6% 
Public Telephones/1,000 Inhabitants 6.4 6.3 6.2 -1.7% -2.5% 
Public Phones/100 Lines Installed 2.7 2.7 2.7 -0.5% -1.5% 

Utilization Rate 77.8% 78.0% 79.0% 1.0 p.p. 1.2 p.p.

Alternative Plans
Alternative Local Plans (thousand) 3,491.0 3,736.5 3,983.2 6.6% 14.1% 
Alternative Long Distance Plans (thousand) 747.9 871.1 876.2 0.6% 17.1% 

Market Share- Long Distance
Intra-sector 90.2% 89.8% 89.8% 0.0 p.p. -0.4 p.p. 
Intra-region 85.5% 85.0% 85.0% 0.0 p.p. -0.4 p.p. 
Inter-region 63.7% 65.2% 65.7% 0.5 p.p. 2.1 p.p. 
International 37.4% 44.0% 42.2% -1.8 p.p. 4.9 p.p. 

ARPU - Fixed Telephony 77.92 76.84 75.23 -2.1% -3.4%

BROADBAND

ADSL Users (Thousand) 1,523.2 1,709.8 1,761.9 3.0% 15.7%
Net Additions (Thousand) 69.8 72.6 52.1 -28.3% -25.4% 

ADSL ARPU 48.4 48.6 49.5 1.9% 2.2%

MOBILE TELEPHONY

Clients (Thousand) 4,023.8 5,015.4 5,245.9 4.6% 30.4%
   Post-Paid 856.8 832.5 894.9 7.5% 4.4% 
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   Pre-Paid 3,167.0 4,182.9 4,351.0 4.0% 37.4% 

Net Additions (Thousand) 255.3 437.8 230.5 -47.3% -9.7%
   Post-Paid (33.4) 3.1 62.4 1912.8% N.A. 
   Pre-Paid 288.7 434.7 168.1 -61.3% -41.8% 

Annualized Churn 39.8% 42.2% 50.9% 20.7% 28.0%
   Post-Paid 53.3% 45.1% 38.1% -15.4% -28.5% 
   Pre-Paid 35.9% 41.6% 53.5% 28.7% 49.1% 

SAC (R$) 85.1 77.4 73.1 -5.6% -14.1%
Mobile Telephony ARPU 34.9 29.2 28.8 -1.4% -17.5%
Served Localities 841 873 939 7.6% 11.7%
% of Population Covered 87% 88% 89% 0.9 p.p. 1.8 p.p.
Base Stations 2,515 3,481 3,656 5.0% 45.4%
Switches 11 11 12 9.1% 9.1%
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Consolidated Income Statement � Brasil Telecom Participações S.A.

R$ Million 3Q07 2Q08 3Q08
∆

Quarter
∆ 12

Months 9M07 9M08 ∆ Year

GROSS REVENUES 3,997.3 4,179.1 4,326.0 3.5% 8.2% 11,867.2 12,541.2 5.7%

  FIXED TELEPHONY 2,752.7 2,753.7 2,800.8 1.7% 1.7% 8,352.5 8,333.5 -0.2%

     Local Service 5 1,624.5 1,613.6 1,654.9 2.6% 1.9% 4,907.0 4,857.3 -1.0% 
     Public Telephony 138.8 120.4 106.2 -11.8% -23.5% 408.2 360.6 -11.7% 
     Long Distance Service 720.0 713.0 712.7 0.0% -1.0% 2,203.9 2,189.2 -0.7% 
     Interconnection 82.5 92.2 101.4 9.9% 22.8% 249.9 275.0 10.0% 
     Lease of Means 86.6 105.0 112.4 7.1% 29.7% 262.4 321.0 22.3% 
     Supplementary and Value
Added Services 92.4 101.6 106.0 4.3% 14.6% 294.6 307.1 4.2% 
     Other 7.8 8.0 7.4 -7.4% -5.2% 26.4 23.3 -11.8% 
  MOBILE TELEPHONY 539.6 526.0 540.4 2.7% 0.1% 1,480.8 1,532.5 3.5%
     Services 478.8 466.8 481.9 3.2% 0.6% 1,285.1 1,375.2 7.0% 
     Merchandise Sales
(Handsets and Accessories) 60.8 59.2 58.5 -1.2% -3.8% 195.7 157.3 -19.6% 
  DATA
COMMUNICATIONS 704.9 899.4 984.8 9.5% 39.7% 2,033.9 2,675.2 31.5%

Deductions (1,249.0) (1,355.8) (1,484.4) 9.5% 18.8% (3,684.7) (4,114.3) 11.7% 
NET REVENUES 2,748.3 2,823.3 2,841.6 0.6% 3.4% 8,182.5 8,426.9 3.0%

OPERATING COSTS AND
EXPENSES (1,778.2) (1,691.4) (1,889.1) 11.7% 6.2% (5,287.8) (5,431.7) 2.7%
     Personnel (159.4) (219.0) (218.0) -0.5% 36.7% (466.9) (653.7) 40.0% 
     Materials (92.9) (98.7) (88.9) -10.0% -4.3% (271.9) (263.0) -3.3% 
     Subcontracted Services (558.2) (534.4) (518.4) -3.0% -7.1% (1,685.1) (1,593.8) -5.4% 
     Interconnection (558.0) (554.8) (559.9) 0.9% 0.3% (1,705.0) (1,678.4) -1.6% 
     Advertising and Marketing (39.3) (40.3) (45.5) 13.0% 15.8% (99.7) (128.2) 28.6% 
     Provisions and Losses (211.0) (238.0) (274.0) 15.1% 29.9% (700.9) (791.0) 12.9% 
     Other (159.4) (6.3) (184.4) N.A. 15.7% (358.3) (323.7) -9.7% 

EBITDA 970.1 1,131.9 952.5 -15.8% -1.8% 2,894.7 2,995.2 3.5%
EBITDA Margin 35.3% 40.1% 33.5% -0.2 p.p. -0.1 p.p. 35.4% 35.5% 0.0 p.p.
Depreciation and Amortization (608.1) (530.2) (505.6) -4.6% -16.8% (1,884.7) (1,582.2) -16.1% 

EARNINGS BEFORE
FINANCIAL RESULT
(EBIT) 362.0 601.7 446.9 -25.7% 23.5% 1,009.9 1,412.9 39.9%

Financial Result (18.5) (19.6) (59.9) 205.2% 223.5% (368.5) (322.4) -12.5% 
     Financial Revenues 145.6 167.9 200.9 19.6% 38.0% 451.0 587.5 30.3% 
     Financial Expenses (164.1) (187.6) (260.8) 39.0% 58.9% (551.7) (642.7) 16.5% 
     Interest on Equity - - - N.A. N.A. (267.8) (267.2) -0.2% 
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EARNINGS AFTER
FINANCIAL RESULT 343.5 582.0 387.0 -33.5% 12.7% 641.5 1,090.5 70.0%

Non-Operating Revenues
(Expenses) 2.7 (8.3) 1.9 N.A. -27.3% 8.8 10.7 21.6% 
     Goodwill Amortization - - - N.A. N.A. (0.1) - N.A. 
     Other 2.7 (8.3) 1.9 N.A. -27.3% 8.9 10.7 19.9% 

EARNINGS BEFORE
INCOME AND SOCIAL 346.1 573.8 388.9 -32.2% 12.4% 650.3 1,101.3 69.3%
CONTRIBUTION TAXES

Income and Social Contribution
Taxes (131.9) (214.1) (159.7) -25.4% 21.0% (260.9) (426.2) 63.4% 

EARNINGS BEFORE
PROFIT SHARING 214.2 359.7 229.2 -36.3% 7.0% 389.4 675.1 73.4%

Minority Interest (63.9) (105.2) (65.1) -38.1% 2.0% (191.5) (275.4) 43.8% 

EARNINGS BEFORE
REVERSION OF
INTEREST ON 150.3 254.4 164.1 -35.5% 9.2% 197.9 399.7 102.0%

EQUITY

Reversion of Interest on Equity - - - N.A. N.A. 267.8 267.2 -0.2% 

NET INCOME 150.3 254.4 164.1 -35.5% 9.2% 465.6 666.9 43.2%

Net Income/shares - R$ 0.4147 0.7019 0.4527 -35.5% 9.2% 1.2846 1.8397 43.2% 
Net Income/ADR - US$ 1.1275 2.2047 1.1825 -46.4% 4.9% 3.4928 4.8051 37.6% 
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Consolidated Costs and Expenses � Brasil Telecom Participações S.A.

R$ Million 3Q07 2Q08 3Q08
∆

Quarter
∆ 12

Months 9M07 9M08 ∆ Year

GROSS REVENUES 3,997.3 4,179.1 4,326.0 3.5% 8.2% 11,867.2 12,541.2 5.7%

Deductions (1,249.0) (1,355.8) (1,484.4) 9.5% 18.8% (3,684.7) (4,114.3) 11.7% 
NET REVENUES 2,748.3 2,823.3 2,841.6 0.6% 3.4% 8,182.5 8,426.9 3.0%

Costs (1,542.3) (1,545.6) (1,520.1) -1.7% -1.4% (4,755.5) (4,621.5) -2.8%

     Personnel (41.7) (89.7) (86.6) -3.4% 108.0% (123.6) (269.4) 118.0% 
     Materials (75.2) (78.2) (65.1) -16.7% -13.4% (234.2) (206.6) -11.8% 
     Subcontracted Services (789.1) (796.7) (806.0) 1.2% 2.1% (2,406.4) (2,404.7) -0.1% 
       Interconnection (558.0) (554.8) (559.9) 0.9% 0.3% (1,705.0) (1,678.4) -1.6% 
       Other (231.1) (241.9) (246.1) 1.8% 6.5% (701.4) (726.3) 3.6% 
     Depreciation and
Amortization (493.9) (428.9) (407.7) -4.9% -17.4% (1,556.2) (1,281.0) -17.7% 
     Other (142.5) (152.3) (154.6) 1.5% 8.5% (435.1) (459.7) 5.7% 

GROSS PROFIT 1,205.9 1,277.7 1,321.5 3.4% 9.6% 3,427.0 3,805.4 11.0%

Sales Expenses (284.9) (228.0) (246.5) 8.1% -13.5% (833.8) (719.6) -13.7%

     Personnel (63.6) (63.7) (68.0) 6.7% 6.9% (185.4) (193.7) 4.5% 
     Materials (16.7) (19.4) (22.9) 18.3% 37.2% (34.9) (53.6) 53.7% 
     Subcontracted Services (181.0) (117.1) (132.6) 13.3% -26.7% (535.9) (394.3) -26.4% 
       Advertising and Marketing (39.3) (40.3) (45.5) 13.0% 15.8% (99.7) (128.2) 28.6% 
       Other (141.7) (76.8) (87.1) 13.4% -38.5% (436.2) (266.1) -39.0% 
     Depreciation and
Amortization (4.8) (4.7) (4.7) -0.7% -2.2% (14.3) (14.0) -2.0% 
     Other (18.9) (23.1) (18.3) -20.6% -2.8% (63.4) (64.1) 1.1% 

General and Administrative
Expenses (204.7) (250.9) (211.8) -15.6% 3.5% (615.7) (689.6) 12.0%

       Personnel (48.3) (58.6) (56.4) -3.8% 16.7% (140.0) (169.0) 20.7% 
       Materials (0.6) (0.9) (0.6) -34.1% 2.3% (1.7) (2.0) 13.1% 
       Subcontracted Services (145.7) (179.8) (144.8) -19.5% -0.6% (443.7) (484.8) 9.3% 
       Depreciation and
Amortization (5.6) (7.1) (5.8) -17.7% 3.9% (18.3) (20.1) 10.2% 
       Other (4.5) (4.6) (4.2) -6.9% -6.5% (12.0) (13.8) 15.1% 

Information Technology (130.6) (119.5) (121.6) 1.8% -6.9% (374.6) (369.7) -1.3%

       Personnel (5.9) (7.0) (7.0) -0.1% 19.3% (17.8) (21.6) 20.9% 
       Materials (0.4) (0.3) (0.3) -17.2% -34.2% (1.0) (0.8) -21.3% 
       Subcontracted Services (39.7) (35.9) (40.4) 12.5% 1.6% (103.8) (116.6) 12.3% 

(75.7) (67.5) (63.8) -5.5% -15.7% (228.3) (202.0) -11.5% 
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       Depreciation and
Amortization 
       Other (8.9) (8.8) (10.2) 16.7% 15.0% (23.6) (28.7) 21.5% 

Provisions and Losses (211.0) (238.0) (274.0) 15.1% 29.9% (700.9) (791.0) 12.9%

       Doubtful Accounts (56.0) (96.5) (97.9) 1.4% 74.7% (264.2) (314.2) 18.9% 
       Contingencies (154.9) (141.5) (176.1) 24.5% 13.7% (436.7) (476.8) 9.2% 

Other Operating Revenues
(Exp.) (12.8) 160.3 (20.6) N.A. 61.2% 108.0 177.5 64.3%

       Goodwill Amortization (28.2) (22.1) (23.6) 6.7% -16.2% (67.8) (65.2) -3.9% 
       Other 15.4 182.4 3.0 -98.4% -80.7% 175.8 242.7 38.0% 

EARNINGS BEFORE
FINANCIAL RESULT 362.0 601.7 446.9 -25.7% 23.5% 1,009.9 1,412.9 39.9%
(EBIT)

R$ Million 3Q07 2Q08 3Q08
∆Quarter ∆ 12

Months 9M07 9M08 ∆ Year

OPERATING COSTS AND
EXPENSES (1,778.2) (1,691.4) (1,889.1) 11.7% 6.2% (5,287.8) (5,431.7) 2.7%

     Personnel (159.4) (219.0) (218.0) -0.5% 36.7% (466.9) (653.7) 40.0% 
     Materials (92.9) (98.7) (88.9) -10.0% -4.3% (271.9) (263.0) -3.3% 
     Subcontracted Services (558.2) (534.4) (518.4) -3.0% -7.1% (1,685.1) (1,593.8) -5.4% 
     Interconnection (558.0) (554.8) (559.9) 0.9% 0.3% (1,705.0) (1,678.4) -1.6% 
     Advertising and Marketing (39.3) (40.3) (45.5) 13.0% 15.8% (99.7) (128.2) 28.6% 
     Provisions and Losses (211.0) (238.0) (274.0) 15.1% 29.9% (700.9) (791.0) 12.9% 
     Other (159.4) (6.3) (184.4) N.A. 15.7% (358.3) (323.7) -9.7% 
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Consolidated Balance Sheet � Brasil Telecom Participações S.A.

R$ Million Sep/07 Jun/08 Sep/08

CURRENT ASSETS 7,098.6 7,339.7 7,698.2

Cash and Cash Equivalents 742.8 445.5 434.3 
Financial Investments 2,502.6 2,634.3 2,648.9 
Accounts Receivables (Net) 2,257.6 2,249.4 2,271.7 
Deferred and Recoverable Taxes 1,077.3 1,264.4 1,452.4 
Other Recoverable Amounts 394.8 587.3 746.9 
Inventory 38.5 52.7 46.0 
Other 85.0 106.1 98.0 

LONG TERM ASSETS 2,589.0 3,626.3 3,953.4

Loans and Financing 6.4 5.8 5.5 
Deferred and Recoverable Taxes 1,637.8 1,887.4 1,899.9 
Other 944.9 1,733.1 2,048.1 

PERMANENT ASSETS 7,063.5 6,887.4 7,003.9

Investment (Net) 265.1 131.4 107.9 
Property, Plant and Equipment (Net) 5,637.2 5,246.3 5,460.9 
   Property, Plant and Equipment (Gross) 26,526.1 27,305.7 27,857.2 
   Accumulated Depreciation (20,888.9) (22,059.4) (22,396.3)
Intangible (Net) 1,053.8 1,429.2 1,365.1 
   Property, Plant and Equipment (Gross) 2,505.4 3,135.6 3,160.0 
   Accumulated Depreciation (1,451.6) (1,706.4) (1,795.0)
Deferred Assets (Net) 107.5 80.5 70.0 

TOTAL ASSETS 16,751.1 17,853.4 18,655.4

CURRENT LIABILITIES 4,218.3 4,671.2 5,271.3

Loans and Financing 654.4 521.4 627.9 
Suppliers 1,353.8 1,409.5 1,478.3 
Taxes and Contributions 1,127.4 1,062.1 1,331.5 
Dividends Payable 348.2 338.3 347.3 
Provisions 187.2 311.9 351.0 
Salaries and Benefits 167.3 161.6 132.9 
Consignment for Third Parties 105.9 126.9 130.7 
Authorization for Services Exploration 74.9 522.2 567.3 
Other 199.1 217.2 304.4 

LONG TERM LIABILITIES 5,039.0 5,613.6 5,585.6

Loans and Financing 3,354.4 3,715.1 3,637.7 
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Provisions 1,221.2 1,296.5 1,287.5 
Taxes and Contributions 127.1 249.5 298.5 
Authorization for Services Exploration 231.1 184.6 189.6 
Other 105.1 167.9 172.3 

DEFERRED INCOME - - -

MINORITY INTEREST 1,924.4 1,963.4 2,029.1

SHAREHOLDERS' EQUITY 5,569.6 5,605.3 5,769.4

Capital Stock 2,596.3 2,596.3 2,596.3 
Capital Reserves 309.2 309.2 309.2 
Profit Reserves 306.3 266.0 266.0 
Retained Earnings 2,378.6 2,454.7 2,618.8 
Treasury Shares (20.8) (20.8) (20.8)

TOTAL LIABILITIES 16,751.1 17,853.4 18,655.4

* In compliance with CVM Deliberation 488 and 489 the line of Intangible Permanent Asset was
created 
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Balance Sheet � Holding � Brasil Telecom Participações S.A.

R$ Million Sep/07 Jun/08 Sep/08

CURRENT ASSETS 1,677.9 1,595.8 1,627.9

Cash and Cash Equivalents 133.9 51.7 37.5 
Financial Investments 1,302.1 1,325.7 1,375.4 
Deferred Taxes 92.2 67.7 66.1 
Other Recoverable Amounts 1.2 5.0 5.3 
Dividends / Interest on Equity Receivable 140.1 140.1 140.1 
Other 8.4 5.6 3.5 

LONG TERM ASSETS 244.5 301.8 311.9

Deferred and Recoverable Taxes 237.2 296.0 306.3 
Other 7.3 5.8 5.6 

PERMANENT ASSETS 3,985.1 4,040.5 4,170.8

Investment (Net) 3,984.2 4,039.8 4,170.2 
Property, Plant and Equipment (Net) 0.8 0.7 0.6 
   Property, Plant and Equipment (Gross) 52.5 52.5 52.5 
   Accumulated Depreciation (51.6) (51.8) (51.9)
Intangible (Net) 0.0 0.0 0.0 
   Property, Plant and Equipment (Gross) 3.9 3.9 3.9 
   Accumulated Depreciation (3.9) (3.9) (3.9)

TOTAL ASSETS 5,907.4 5,938.1 6,110.6

CURRENT LIABILITIES 329.5 323.6 331.3

Suppliers 0.4 0.5 0.2 
Taxes and Contributions 33.6 39.7 41.8 
Dividends Payable 219.8 208.0 213.8 
Consignment for Third Parties 0.1 0.1 0.1 
Other 75.6 75.3 75.5 

LONG TERM LIABILITIES 8.3 9.2 9.9

Taxes and Contributions 3.7 5.4 6.1 
Other 4.6 3.8 3.7 

SHAREHOLDERS' EQUITY 5,569.6 5,605.3 5,769.4

Capital Stock 2,596.3 2,596.3 2,596.3 
Capital Reserves 309.2 309.2 309.2 
Profit Reserves 306.3 266.0 266.0 
Retained Earnings 2,378.6 2,454.7 2,618.8 
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Treasury Shares (20.8) (20.8) (20.8)

TOTAL LIABILITIES 5,907.4 5,938.1 6,110.6

* In compliance with CVM Deliberation 488 and 489 the line of Intangible Permanent Asset was
created 
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Consolidated Cash Flow � Brasil Telecom Participações S.A.

R$ Million 3Q07 2Q08 3Q08
∆

Quarter
∆ 12

Months 9M07 9M08 ∆ Year

OPERATING ACTIVITIES
(+) Earnings Before Inocme And
Social Contribution Taxes 346.1 573.8 388.9 -32.2% 12.4% 918.1 1,368.4 49.1%

(+) Items with no Cash Effects 918.5 855.3 997.5 0.2 8.6% 2,828.7 2,673.5 (0.1)

   Depreciation and Amortization 608.1 530.2 505.6 -5% -16.8% 1,884.9 1,582.2 -16% 
   Losses with Accounts
Receivables 56.0 96.5 97.9 1.4% 74.7% 264.2 314.2 18.9% 
   Provision for Contingencies 154.9 141.5 176.1 24.5% 13.7% 436.7 476.8 9.2% 
   Provision for Pension Funds 27.8 0.3 52.9 N.A. 90.1% 12.3 85.8 N.A. 
   Deferred Taxes (21.5) (2.2) (16.8) N.A. -21.9% (82.4) (145.9) 77.0% 
   Results from the Write-off of
Permanent Assets (2.0) (25.9) (16.0) -38.0% N.A. (2.4) (56.3) N.A. 
   Gains/Losses in Investments 1.0 43.9 (0.0) N.A. N.A. 1.0 43.4 N.A. 
   Provisioned Financial Expenses 94.1 71.0 197.9 178.6% 110.3% 314.5 373.2 18.7% 

(-) Equity Changes 21.4 (208.2) 31.6 N.A. 48.1% (508.3) (589.5) 16.0%
   Clients' Accounts Receivable (169.4) (124.7) (120.2) -3.6% -29.0% (394.2) (396.2) 0.5% 
   Inventories (1.9) (14.9) 6.7 N.A. N.A. 25.6 (13.3) N.A. 
   Personnel, Charges and Social
Benefits 17.0 17.7 19.7 11.3% 15.7% 28.6 42.9 50.1% 
   Accounts Payable and
Provisioned Expenses (22.9) (96.1) 54.0 N.A. N.A. 49.0 (1.0) N.A. 
   Taxes 150.6 (35.2) 147.6 N.A. -2.0% 178.3 57.6 -67.7% 
   Authorization for Services
Exploration 12.5 23.3 23.8 1.9% 89.7% (49.3) 76.9 N.A. 
   Provision for Contingencies (130.2) (69.2) (185.4) 168.1% 42.4% (336.2) (310.3) -7.7% 
   Provision for Pension Funds 15.4 22.9 22.8 -0.4% 48.1% (67.2) (32.2) -52.1% 
   Other Assets and Liabilities'
Accounts 150.3 67.9 62.8 -7.5% -58.2% 57.1 (13.9) N.A. 

Cash from Operating Activities 1,286.0 1,220.9 1,418.0 16.1% 10.3% 3,238.4 3,452.5 6.6%
   Financial Expenses Paid (144.4) (116.2) (140.6) 21.0% -2.6% (465.6) (394.1) -15.3% 
   Income and Social Contribution
Taxes Paid (92.3) (205.6) (170.3) -17.2% 84.5% (209.4) (493.4) 135.6% 

(=) Net Cash Flow from
Operating Activities 1,049.2 899.1 1,107.1 23.1% 5.5% 2,563.4 2,564.9 0.1%

INVESTMENT ACTIVITIES
   Financial Investments 260.3 863.4 (15.0) N.A. N.A. 1,138.0 513.8 -54.9% 

0.1 52.3 0.4 -99.2% 268.6% 2.3 77.6 N.A. 
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   Funds from Sales of Permanent
Assets 
   Court Deposits (348.6) (479.2) (492.4) 2.7% 41.2% (705.0) (1,300.4) 84.4% 
   Investments in Permanent
Assets (247.6) (292.6) (577.6) 97.4% 133.3% (953.0) (1,175.6) 23.4% 

(=) Cash Flow from Investment
Activities (335.8) 143.9 (1,084.6) N.A. 223.0% (517.6) (1,884.6) 264.1%

FINANCING ACTIVITIES
   Dividens/Interests on Equity
paid in the Period (0.8) (860.0) 1.2 N.A. N.A. (492.7) (859.6) 74.5% 
   Loans and Financing (243.8) (62.6) (28.2) -55.0% -88.4% (1,215.1) (96.3) -92.1% 
      Loans Obtained 0.1 - 75.0 N.A. N.A. 0.1 175.0 N.A. 
      Loans Paid (243.9) (62.6) (103.2) 64.8% -57.7% (1,215.2) (271.3) -77.7% 
   Payment of Lease Obligations (6.3) (7.7) (6.8) -12.6% 7.7% (18.0) (20.1) 11.8% 

(=) Cash Flow from Financing
Activities (250.9) (930.4) (33.7) -96.4% -86.6% (1,725.8) (976.1) -43.4%

CASH FLOW OF THE
PERIOD 462.5 112.6 (11.2) N.A. N.A. 320.0 (295.7) N.A.

CASH AND CASH
EQUIVALENTS
   Current Balance 742.8 445.5 434.3 -2.5% -41.5% 742.8 434.3 -41.5% 
   Previous Balance 280.3 332.9 445.5 33.8% 58.9% 422.7 730.0 72.7% 

Variation 462.5 112.6 (11.2) N.A. N.A. 320.0 (295.7) N.A.

SUPLEMENTARY
INFORMATION TO THE
CASH FLOW
   Economic and Financial
Investment Variation (Property,
Plant and 109.7 (519.7) (30.5) -94.1% N.A. 359.7 (404.7) N.A. 
   Equipment; Intangible; Deferred
Assets)
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Consolidated Income Statement � Brasil Telecom S.A.

R$ Million 3Q07 2Q08 3Q08
∆

Quarter
∆ 12

Months 9M07 9M08 ∆ Year

GROSS REVENUES 3,997.3 4,179.1 4,326.0 3.5% 8.2% 11,867.2 12,541.2 5.7%

FIXED TELEPHONY 2,752.7 2,753.7 2,800.8 1.7% 1.7% 8,352.5 8,333.5 -0.2%

     Local Service 
5

1,624.5 1,613.6 1,654.9 2.6% 1.9% 4,907.0 4,857.3 -1.0% 
     Public Telephony 6 138.8 120.4 106.2 -11.8% -23.5% 408.2 360.6 -11.7% 
     Long Distance Service 7 720.0 713.0 712.7 0.0% -1.0% 2,203.9 2,189.2 -0.7% 
     Interconnection 8 82.5 92.2 101.4 9.9% 22.8% 249.9 275.0 10.0% 
     Lease of Means 9 86.6 105.0 112.4 7.1% 29.7% 262.4 321.0 22.3% 
     Supplementary and Value
Added Services 92.4 101.6 106.0 4.3% 14.6% 294.6 307.1 4.2% 
     Other 7.8 8.0 7.4 -7.4% -5.2% 26.4 23.3 -11.8% 
MOBILE TELEPHONY 539.6 526.0 540.4 2.7% 0.1% 1,480.8 1,532.5 3.5%
     Services 478.8 466.8 481.9 3.2% 0.6% 1,285.1 1,375.2 7.0% 
     Merchandise Sales (Handsets
and Accessories) 60.8 59.2 58.5 -1.2% -3.8% 195.7 157.3 -19.6% 
DATA COMMUNICATIONS 704.9 899.4 984.8 9.5% 39.7% 2,033.9 2,675.2 31.5%

Deductions (1,249.0) (1,355.8) (1,484.4) 9.5% 18.8% (3,684.7) (4,114.3) 11.7% 
NET REVENUES 2,748.3 2,823.3 2,841.6 0.6% 3.4% 8,182.5 8,426.9 3.0%

OPERATING COSTS AND
EXPENSES (1,773.6) (1,693.4) (1,885.2) 11.3% 6.3% (5,276.1) (5,424.6) 2.8%
     Personnel (158.1) (217.8) (216.7) -0.5% 37.1% (463.4) (650.1) 40.3% 
     Materials (92.9) (98.7) (88.9) -10.0% -4.3% (271.9) (263.0) -3.3% 
     Subcontracted Services (556.5) (533.0) (518.0) -2.8% -6.9% (1,680.8) (1,590.2) -5.4% 
     Interconnection (558.0) (554.8) (559.9) 0.9% 0.3% (1,705.0) (1,678.4) -1.6% 
     Advertising and Marketing (39.3) (40.3) (45.5) 13.0% 15.8% (99.7) (128.2) 28.6% 
     Provisions and Losses (210.8) (239.4) (273.9) 14.4% 29.9% (700.5) (792.2) 13.1% 
     Other (158.0) (9.4) (182.3) N.A. 15.4% (354.8) (322.5) -9.1% 

EBITDA 974.6 1,129.9 956.4 -15.4% -1.9% 2,906.4 3,002.3 3.3%
EBITDA Margin 35.5% 40.0% 33.7% -0.2 p.p. -0.1 p.p. 35.5% 35.6% 0.3%
Depreciation and Amortization (606.4) (528.6) (503.9) -4.7% -16.9% (1,880.5) (1,577.2) -16.1% 

EARNINGS BEFORE
FINANCIAL RESULT (EBIT) 368.2 601.3 452.5 -24.8% 22.9% 1,025.8 1,425.1 38.9%

Financial Result (61.2) (61.8) (108.5) 75.5% 77.3% (468.0) (417.6) -10.8% 
     Financial Revenues 100.5 126.1 151.4 20.1% 50.8% 303.1 452.8 49.4% 
     Financial Expenses (161.7) (188.0) (260.0) 38.3% 60.8% (526.1) (625.4) 18.9% 
     Interest on Equity - - - N.A. N.A. (245.0) (245.0) 0.0% 
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EARNINGS AFTER
FINANCIAL RESULT 307.0 539.5 344.0 -36.2% 12.0% 557.8 1,007.6 80.6%

Non-Operating Revenues
(Expenses) 3.6 (31.8) 1.9 N.A. -46.2% 9.2 (27.2) N.A. 
     Goodwill Amortization - - - N.A. N.A. (0.1) - N.A. 
     Other 3.6 (31.8) 1.9 N.A. -46.2% 9.3 (27.2) N.A. 

EARNINGS BEFORE
INCOME AND SOCIAL 310.6 507.7 345.9 -31.9% 11.4% 567.0 980.4 72.9%
CONTRIBUTION TAXES

Income and Social Contribution
Taxes (115.9) (186.3) (148.1) -20.5% 27.8% (227.4) (385.7) 69.6% 

EARNINGS BEFORE PROFIT
SHARING 194.7 321.4 197.7 -38.5% 1.6% 339.6 594.7 75.1%

Minority Interest 1.1 (0.1) 1.0 N.A. -11.2% 1.3 1.7 31.4% 

EARNINGS BEFORE
REVERSION OF INTEREST 195.7 321.3 198.7 -38.1% 1.5% 340.9 596.3 75.0%
ON EQUITY

Reversion of Interest on Equity - - - N.A. N.A. 245.0 245.0 0.0% 

NET INCOME 195.7 321.3 198.7 -38.1% 1.5% 585.9 841.3 43.6%

Net Income/shares - R$ 0.3577 0.5869 0.3629 -38.2% 1.5% 1.0705 1.5367 43.6% 
Net Income/ADR - US$ 0.5835 1.1061 0.5688 -48.6% -2.5% 1.7464 2.4083 37.9% 
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Consolidated Balance Sheet � Brasil Telecom S.A.

R$ Million Sep/07 Jun/08 Sep/08

CURRENT ASSETS 5,561.8 5,889.2 6,216.2

Cash and Cash Equivalents 608.8 393.8 396.8 
Financial Investments 1,200.5 1,308.6 1,273.5 
Accounts Receivables (Net) 2,257.6 2,249.4 2,271.7 
Deferred and Recoverable Taxes 985.1 1,196.7 1,386.2 
Other Recoverable Amounts 394.6 587.5 747.4 
Inventory 38.5 52.7 46.0 
Other 76.6 100.5 94.5 

LONG TERM ASSETS 2,344.6 3,324.5 3,641.6

Loans and Financing 6.4 5.8 5.5 
Deferred and Recoverable Taxes 1,400.6 1,591.4 1,593.6 
Other 937.6 1,727.3 2,042.5 

PERMANENT ASSETS 7,040.4 6,877.6 6,995.6

Investment (Net) 242.8 122.3 100.3 
Property, Plant and Equipment (Net) 5,636.4 5,245.7 5,460.3 
   Property, Plant and Equipment (Gross) 26,473.7 27,253.3 27,804.7 
   Accumulated Depreciation (20,837.3) (22,007.6) (22,344.4)
Intangible (Net) 1,053.8 1,429.2 1,365.1 
   Property, Plant and Equipment (Gross) 2,501.5 3,131.7 3,156.1 
   Accumulated Depreciation (1,447.7) (1,702.6) (1,791.1)
Deferred Assets (Net) 107.5 80.5 70.0 

TOTAL ASSETS 14,946.8 16,091.3 16,853.4

CURRENT LIABILITIES 4,029.9 4,492.9 5,086.0

Loans and Financing 654.4 521.4 627.9 
Suppliers 1,353.5 1,409.0 1,478.1 
Taxes and Contributions 1,093.8 1,022.4 1,289.7 
Dividends Payable 268.4 270.4 273.6 
Provisions 187.2 311.9 351.0 
Salaries and Benefits 167.2 161.6 203.1 
Consignment for Third Parties 105.8 126.9 130.6 
Authorization for Services Exploration 74.9 522.2 567.3 
Other 124.4 147.1 164.6 

LONG TERM LIABILITIES 5,030.6 5,604.4 5,575.7

Loans and Financing 3,354.4 3,715.1 3,637.7 
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Provisions 1,216.5 1,292.7 1,283.7 
Taxes and Contributions 123.4 244.1 292.4 
Authorization for Services Exploration 231.1 184.6 189.6 
Other 105.1 167.9 172.3 

DEFERRED INCOME - - -

MINORITY INTEREST 9.4 (2.7) (4.4)

SHAREHOLDERS' EQUITY 5,876.9 5,996.8 6,196.1

Capital Stock 3,470.8 3,470.8 3,470.8 
Capital Reserves 1,482.6 1,483.5 1,483.5 
Profit Reserves 309.3 349.2 349.2 
Retained Earnings 768.9 846.2 1,044.9 
Treasury Shares (154.7) (152.9) (152.2)

TOTAL LIABILITIES 14,946.8 16,091.3 16,853.4

* In compliance with CVM Deliberation 488 and 489 the line of Intangible Permanent Asset was
created 
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Cash Flow � Brasil Telecom S.A.

R$ Million 3Q07 2Q08 3Q08

∆
Quarter ∆ 12

Months 9M07 9M08 ∆ Year

OPERATING ACTIVITIES
(+) Earnings Before Inocme
And Social Contribution Taxes 310.6 507.7 345.9 -31.9% 11.4% 812.0 1,225.4 50.9%

(+) Items with no Cash Effects 910.6 849.3 988.3 0.2 8.5% 2,824.6 2,709.1 -4.1%

   Depreciation and Amortization 606.4 528.6 503.9 -5% -16.9% 1,880.7 1,577.2 -16.1% 
   Losses with Accounts
Receivables 56.0 96.5 97.9 1.4% 74.7% 264.2 314.2 18.9% 
   Provision for Contingencies 154.8 142.9 176.0 23.2% 13.7% 436.3 478.0 9.6% 
   Provision for Pension Funds 27.8 0.3 52.9 N.A. 90.1% 12.3 85.8 N.A. 
   Deferred Taxes (27.5) (31.5) (24.8) -21.2% -9.8% (82.3) (144.4) 75.4% 
   Results from the Write-off of
Permanent Assets (1.1) 6.5 (15.5) N.A. N.A. (1.0) (10.0) N.A. 
   Gains/Losses in Investments - 35.0 - N.A. N.A. - 35.0 N.A. 
   Provisioned Financial
Expenses 94.1 71.0 197.9 178.6% 110.3% 314.5 373.2 18.7% 

(-) Equity Changes (34.7) (182.8) 47.0 N.A. N.A. (543.0) (582.2) 7.2%
   Clients' Accounts Receivable (169.4) (124.7) (120.2) -3.6% -29.0% (394.2) (396.2) 0.5% 
   Inventories (1.9) (14.9) 6.7 N.A. N.A. 25.6 (13.3) N.A. 
   Personnel, Charges and Social
Benefits 17.0 17.7 19.7 11.3% 15.7% 28.6 42.9 50.1% 
   Accounts Payable and
Provisioned Expenses (23.0) (62.7) 54.4 N.A. N.A. 82.9 21.5 -74.1% 
   Taxes 165.4 (33.7) 170.0 N.A. 2.8% 188.7 47.7 -74.7% 
   Authorization for Services
Exploration 12.5 23.3 23.8 1.9% 89.7% (49.3) 76.9 N.A. 
   Provision for Contingencies (130.2) (69.2) (185.4) 168.1% 42.4% (336.2) (310.3) -7.7% 
   Provision for Pension Funds 15.4 22.9 22.8 -0.4% 48.1% (67.2) (32.2) -52.1% 
   Other Assets and Liabilities'
Accounts 79.5 58.4 55.5 -5.1% -30.3% (21.9) (19.2) -12.2% 

Cash from Operating Activities 1,186.5 1,174.3 1,381.2 17.6% 16.4% 3,093.6 3,352.3 8.4%
   Financial Expenses Paid (144.4) (116.2) (140.6) 21.0% -2.6% (465.6) (394.1) -15.3% 
   Income and Social Contribution
Taxes Paid (92.3) (205.6) (170.3) -17.2% 84.5% (209.4) (493.4) 135.6% 

(=) Net Cash Flow from
Operating Activities 949.7 852.5 1,070.2 25.5% 12.7% 2,418.6 2,464.7 1.9%
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INVESTMENT ACTIVITIES
   Financial Investments 292.9 705.9 34.7 -95.1% -88.2% 1,028.9 572.2 -44.4% 
   Funds from Sales of Permanent
Assets 0.1 14.2 0.4 -96.9% 268.6% 2.3 23.3 N.A. 
   Court Deposits (348.5) (461.4) (489.5) 6.1% 40.5% (704.8) (1,270.9) 80.3% 
   Investments in Permanent
Assets (247.6) (292.6) (577.6) 97.4% 133.3% (953.0) (1,175.6) 23.4% 

(=) Cash Flow from Investment
Activities (303.1) (33.9) (1,032.0) N.A. 240.5% (626.5) (1,851.0) 195.5%

FINANCING ACTIVITIES

   Dividens/Interests on Equity
paid in the Period (0.5) (683.4) (0.3) -100.0% -34.7% (351.8) (684.4) 94.5% 

   Loans and Financing  (243.8) (62.6) (28.2) -55.0% -88.4% (1,215.1) (96.3) -92.1% 
      Loans Obtained 0.1 - 75.0 N.A. N.A. 0.1 175.0 N.A. 
      Loans Paid (243.9) (62.6) (103.2) 64.8% -57.7% (1,215.2) (271.3) -77.7% 

   Payment of Lease Obligations  (6.3) (7.7) (6.8) -12.6% 7.7% (18.0) (20.1) 11.8% 

(=) Cash Flow from Financing
Activities (250.6) (753.8) (35.3) -95.3% -85.9% (1,584.9) (800.8) -49.5%

CASH FLOW OF THE
PERIOD 396.1 64.8 3.0 -95.4% -99.2% 207.3 (187.2) N.A.

CASH AND CASH
EQUIVALENTS
   Current Balance 608.8 393.8 396.8 0.8% -34.8% 608.8 396.8 -34.8% 
   Previous Balance 212.8 329.0 393.8 N.A. N.A. 401.5 584.0 45.4% 

Variation 396.1 64.8 3.0 -95% -99.2% 207.3 (187.2) N.A.

SUPLEMENTARY
INFORMATION TO THE
CASH FLOW
   Economic and Financial
Investment Variation (Property,
Plant and 109.7 (519.7) (30.5) -94.1% N.A. 359.7 (404.7) N.A. 
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   Equipment; Intangible;
Deferred Assets)
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Income Statement � BrT Móvel

R$ Million 3Q07 2Q08 3Q08
∆

Quarter
∆ 12

Months 9M07 9M08 ∆ Year

GROSS REVENUES 638.3 627.2 657.4 4.8% 3.0% 1,788.8 1,861.3 4.1%
Services 577.5 567.9 598.9 5.4% 3.7% 1,593.1 1,704.0 7.0%

           Subscription  114.3 98.4  100.6 2.3% -12.0% 329.4 296.1 -10.1% 
           Utilization  158.1  151.9  171.0 12.6% 8.2% 408.3 458.8 12.4% 
           Interconnection  262.5  272.7  285.6 4.7% 8.8% 748.1 819.6 9.6% 
           Other Revenues 13.0 9.1 6.1 -32.7% -52.8% 34.2 24.5 -28.1% 
           Data Communications 29.6 35.8 35.5 -1.0% 19.7% 73.1 105.0 43.7% 

Merchandise Sales (Handsets
and Accessories) 60.8 59.2 58.5 -1.2% -3.8% 195.7 157.3 -19.6%
Deductions (189.8) (164.4) (176.1) 7.1% -7.2% (525.7) (491.2) -6.6% 

NET REVENUES 448.5 462.8 481.3 4.0% 7.3% 1,263.1 1,370.1 8.5%
     Services  409.9  422.5  442.5 4.7% 7.9% 1,144.7 1,262.9 10.3% 
     Merchandise Sales 38.6 40.3 38.8 -3.7% 0.5% 118.4 107.2 -9.4% 

OPERATING COSTS AND
EXPENSES (414.5) (433.6) (410.4) -5.4% -1.0% (1,219.5) (1,255.3) 2.9%
     Personnel (18.6) (18.8) (19.5) 3.5% 4.9% (55.1) (55.5) 0.7% 
     Materials (69.8) (81.4) (73.9) -9.2% 5.8% (204.5) (212.0) 3.6% 
     Subcontracted Services (87.3) (87.9) (89.1) 1.3% 2.1% (271.7) (276.5) 1.8% 
     Interconnection (150.9) (143.6) (136.6) -4.9% -9.5% (425.5) (426.0) 0.1% 
     Advertising and Marketing (8.8) (19.0) (19.0) -0.2% 115.7% (36.2) (50.5) 39.8% 
     Provisions and Losses (16.6) (13.9) (15.0) 7.7% -9.6% (51.7) (50.4) -2.5% 
     Other (62.5) (68.9) (57.3) -16.8% -8.3% (174.8) (184.4) 5.5% 

EBITDA 34.0 29.2 70.9 143.0% 108.7% 43.6 114.8 163.7%
EBITDA Margin 7.6% 6.3% 14.7% 8.4 p.p. 7.2 p.p. 3.4% 8.4% 4.9 p.p.
     Depreciation and Amortization (96.1) (114.3) (117.2) 2.5% 22.0% (285.8) (338.8) 18.6% 

EARNINGS BEFORE
FINANCIAL RESULT (62.1) (85.1) (46.2) -45.7% -25.5% (242.2) (224.0) -7.5%

     Financial Result 17.0 24.2 11.3 -53.2% -33.6% 44.8 61.3 36.7% 
          Financial Revenues 33.1 44.9 50.4 12.2% 52.5% 81.6 136.6 67.5% 
          Financial Expenses (16.0) (20.7) (39.1) 88.7% 144.1% (36.7) (75.3) 105.0% 

EARNINGS AFTER FINANCIAL
RESULT (45.0) (60.9) (34.9) -42.7% -22.5% (197.4) (162.7) -17.6%

     Non-Operating Revenues
(Expenses) - 0.9 1.9 108.3% 1.3 2.9 128.7% 

EARNINGS BEFORE INCOME
AND SOCIAL (45.0) (59.9) (33.0) -45.0% -26.8% (196.2) (159.8) -18.5%
CONTRIBUION TAXES
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     Income and Social Contribution
Taxes 15.2 20.2 7.2 -64.5% -53.0% 66.0 49.8 -24.5% 

NET EARNINGS (LOSSES) (29.8) (39.8) (25.8) -35.1% -13.4% (130.2) (110.0) -15.5%
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Glossary

3G: Third generation of technology for mobile telephony, which represents an evolution in the existing CDMA and
GSM technologies. 3G technology allows for a higher- speed connection than what is currently offered, reaching the
same level as a broadband connection and permitting a variety of value added services, especially those that rely on
internet connections. 

ADSL: Asymmetrical Digital Subscriber Line. System that allows broadband signal transmission through
metallic telephone cables. It is the most common DSL technology, which represents a midway transition to fully
optical networks. 

ARPU: Average Revenue per User, an indicator used in the telecom industry  

CAPEX: Capital Expenditure. The investments made by a company. 

Churn:  Percentage of  cancellations  during a  determined  period  out of  the  average  client  base in  the 
same period. 

EBITDA: Do Earnings Before Interest, Taxes, Depreciation and Amortization.  

FINANCIAL LEVERAGE RATIO: Net Debt / EBITDA. 

GSM:  Global  System  for  Mobile  communications.  GSM is  the  world�s  most  widely  used  mobile 
telephony technology and allows users to move around freely and easily with their handsets. The price of GSM
handsets is also more attractive, the network is safer and there are constant technological advances. 

IoE (Interest on Equity): Shareholder remuneration option, calculated on shareholders� equity and limited, for tax
purposes, to the variation in the long- term interest rate (TJLP). The tax benefit is due to the reduction in
the calculation base used for income  tax and social contribution tax  on net income, given  that interest on
equity represents a deductible expense in the calculation of these taxes. IoE payments are subject to withholding tax
at 15%. Interest on equity may be paid as part of statutory dividends, net of withholding tax. 

LES: Lines in Service. All the lines in a network that are effectively being used. 

SAC: Subscriber Acquisition Cost, the average amount spent by a company to acquire a new subscriber 

TUP: Public phones. 

This document contains forward‐looking statements. Such statements do not constitute facts occurred in the past and
reflect the expectations of the Company's managers only. The words "anticipates," "believes," "estimates," "expects,"
"forecasts," "intends," "plans", "predicts," "projects" and "aims", as well as other similar words, are intended to
identify those forward‐looking statements, which obviously involve risks or uncertainties predicted or not by the
Company. Accordingly, the future results of the Company’s operations may differ from the current expectations, and
the reader should not rely exclusively on these forward‐looking statements. Forward‐looking statements speak only as
of the date they are made, and the Company does not undertake any obligation to update them in light of new
information or future developments.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Date: October 15, 2008

BRASIL TELECOM PARTICIPAÇÕES S.A.

By: /S/ Paulo Narcélio Simões
Amaral

Name:  Paulo Narcélio Simões
Amaral
Title:     Chief Financial
Officer

FORWARD-LOOKING STATEMENTS
This press release may contain forward-looking statements. These statements are statements that are not historical facts, and are based on
management's current view and estimates offuture economic circumstances, industry conditions, company performance and financial results.
The words "anticipates", "believes", "estimates", "expects", "plans" and similar expressions, as they relate to the company, are intended to
identify forward-looking statements. Statements regarding the declaration or payment of dividends, the implementation of principal operating
and financing strategies and capital expenditure plans, the direction of future operations and the factors or trends affecting financial condition,
liquidity or results of operations are examples of forward-looking statements. Such statements reflect the current views of management and are
subject to a number of risks and uncertainties. There is no guarantee that the expected events, trends or results will actually occur. The
statements are based on many assumptions and factors, including general economic and market conditions, industry conditions, and operating
factors. Any changes in such assumptions or factors could cause actual results to differ materially from current expectations.
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