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1. MBSSAGE FROM THE MANAGEMENT

Sao Paulo, Ma¥$, 2015
Dear Shareholder,

On March 13T O T V S 6of Mrectors das infalroéhe resignationMf. Luis Carlos Fernandes
Afonso, EXEO of PETRO%undaca®etrobras de Segade Socidrom the positionnadmber
of the Board of DirectasgerNotice to the Martéstlosean tlatsame day.

In order to elect a nBward membéw replace Mr. Luis Carlos, the Board of Dinstiorits
shareholders to tBeneraExtraordina§hareholderMeeting, to be held on JuReQ05, at the
Company6s headquartes.

The candidate proposed by the managavireanilo Ferreira da Silva, lawyer, Chief Financial Officer
at PETROISFundacéo Petrobras de Segleigocial and Board mepfligiade S.AThe candidate

has extensive experience in internal commolsforingnformation technologyeptsj acounting,
financialand investment analysis.

Thus, | invite the shareholders to read this manual, which details thdisnatse doab&B=neral
Extraordina&h ar ehol der s6 Meeting as of June 10t h,

Sincerely,

Laércio Cestino
CEO

2
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22SHAREHOLDEROS MEETI NG AGENI

MATTERF THESENERAEXTRAORDINARBYH A R E H O IMEETRNG 0

El ection of a new independent Director witdtl

Meeting of 2016, to replace Mr. Luis Carlos Fernandes Afonso, whose resignation was the subje
of the Notice to the Market dated of Bla26i3.

3. GUIDENCE FOR PARTICIPATION

3.1. DATE, TIME AND LOCATION
DATE AND TIMEIne 10 2015, at @®n. It's recommended that the shareholders arrive thirty

(30) minutes earlier than the indicated time.

LOCATIONTOTVS.AheadquartersAverda Braz Lem&631 Santana, Sdo Paulo (SRg

acess tothe meetinghvtd at t he Co mpathepunberl¥b/ci al entranc

5, ot % o, > < . .
0(‘//_; Qom A % i R.-Alfredo Pujol Rua Dr
%o %o % » CENTRO DE-s R'Duartd
® 2 SANTANA ©
0 o] Q w
=/ & % % o
[ S 23 R 5
o < JARDIM % 5% Santana g
-Buquira 9sa Verde o SAO-BENTO Z aonY Q &
IBaruel 20 (- X
A N
Rua Manoel Garcia A’ VILA BIANCA R.Darzan = @
1 )
= e
it 2 Av. Braz Leme, 7 q-c’
(\"“ ? o o i
Al c 5, 1717 - Santana ©
& N °
R % g » E
%0/\ é’ Qe g
3 6‘; W 4 \
@ & z )P,
S & (#) ar(iue(
g 2 Carandiru[] e
o AVELA Z
& NPT 5
& = Aeroporto NARCH
CASAMERDE e '
D2 Ve (VM ETYE Campo de Marte .
i g
R. 5’.\(3“3‘ % =]
E [+
; Hospital da Aeronautica
Fas -5 de Sao Paulo
anzihar b} M
e : ) ntoura . ..
Av. Olave FQ Casa do Péo de Queijo
- Terminal Tiete Aquario = Shopping Cel
Anhembi (=) NA
1etéigy, Holiday Inn () . Portuguesa-tiete ]
Pressa = Clube Esperia (=
& % P “—=ViaProf:: S
o 3 o Ty o0 S0 FalgUeNbol e e \NaY
o Z . % AV




© ToTVs 1

3.2. GENERAL INFORMATION

GENERAL INFORMATION:

The Extraordinary General Meeting alexsstamew independent Direetith a mandate Linti
t he Annual Gener al Sharehol dersd Meeting of
whose resignation was the subject of the Noticart@tiuatdd of March 13, 2015.

REQUIRED DOCUMENTATION:

Pursuant to Articlegfa r agr aph 5 oLaws,tthe Shar€holdéslssuhmd the By
following documentation, with at least 48 (forty eight) hours in advance of the Meeting, in addition
the identity card and/or applicable corporate documents evidencing legal authority, as the case m:
be: (i) certificate issued by thesttary institution within 5 (five) days before the date of the
Meeti ng,; (i) proxy with the grantorés not a
whose shares are held in fungible custody, a statement containing the relevant shareholdel
ownership intergissued by the competent body.

PUBLIC REQUEST FOR PROXY

The management of TOTVS will make a public request for proxy, in accordance with Article 22 ¢
seq. of CVM Instruction 481/09, to vote en C o Enfpaardinay Sharehofildesting.

The management of the Company requests proxies in order to bokiee hareipation on

said Meeting. Shareholders may vote in favor of or against, or abstain from voting on the matter
included in the agenda of the Call Notice approved by the Board of Directors Meeting held on Me
4, 2015.

In case you are interesyed, may appoint Mr. Paulo Roberto Bellentani Brand&do, Mrs. Joyce
Costacurta Pacheco e Mrs. Paula Maria de Olavarria Gotardello to vote in favor of, Mr. Anderso
Carlos Koch, Mrs. Rita de Cassia Serra Negra Moller e Mrs. Talita Car Vidottatalvote against
Mr. Christiano Marques de Godoy, Mrs. Anali Penteado Buratin e Mrs. Nadia Andreza Oliveira t
abstain from voting omtia¢ters included on the agenda.

Shareholders maglternatively, vote by means of AssemOlei@e® platform, at
http:Mww.assembleiasonline.com.br.

Proxies in physical format shall be signed and have the signature notarized and shall be
accompanied by the shareholdensification documents (certificate issued by the depositary
institution of the Compatgted at least 5 (five) days before the date of the StiMieletitutgrs

-, or in case of shareholders whose registered shares are held in fungible custody, a statemen
containing the relevant shareholder ownership interest, issued by the competent body), and sent
the Companyds head offices.

The Company will receive proxies from May 5, 2015 to June 8, 2015.

[ 5 \
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ONLINEVOTE

Shareholders may, alternatively, vote by means of Asgeniinle@platform, at
www.assembleiasonline.coim.lorder to access the electronic platform, the shareholders shall
proceed with theggistration in such platform. For such purpose, the management of the Company
will make a public request for proxy, in accordance with CVM Instruction 481/09.

QUORUM

TheExtraordinary Gen&dl a r e IMedtirdy shalkbé installed omcditsvith the presence of
shareholders representing at legen&fdurthpf the capital with the right of vote.

SUPPORTATERIAL FOR THE GENERAL MEETING

Documents related to the matters to be discussellartihgncluding those documents
required by the CVM Instruction 481/ 2009, at
offices and on the Investor Relations website (http://www.totvs.com/ir), as well as on the CVM ar
BM&FBOVESPA websites.
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4. APENDICES
4.1. CALL NOTICE
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TOTVS S.A.
CNPJ/MF 53.113.791/00022
(Publicly HeldCommany)

CALL NOTICE

EXTRAORDI NARY GENERAL SHAREHOLDERSOG MEET

The Sharehol ders are hereby called to partic
Meeting of the Company that will be held on June 10, 2015, at 09:00 a.m., at the head office

of the Company, located at Avenida Braz Leme, No. 1.634fl@or, in this Capital of the

State of Sdo Paulo, in order to deliberate about the election of a new independent Director,
pursuant to Article 16, paragraphs 1 and 2, of the Company's Bylaws, withdatenamtil

t he Annual Gener al Sharehol dersdé Meeting of
Afonso, whose resignation was the subject of the Notice to the Market dated of March 13,

2015.

Pursuant to the terms of article 10, paragraph 5, of théadys of the Company, the
shareholders shall submit, at least 48 (faityht) hours before the Meeting, in addition to the
identity and/or corporate documents evidencing legal representation, as appropriate: (i)
statement issued by the depositary insttutwithin five (5) days before the date of the
General Meeting; (ii) the power of attorney with notarization of the signature of the grantor;
and/or (iii) for shareholders participating in the fungible custody of registered shares, the
statement containiniipe respective interest, issued by the competent body.

The shareholder may also vote through the Online Meeting Platform, at the website
www.assembleiasonline.com.brFor such purpose, the shareholdeed to make their
registration on this platform. The management of the Company will hold public proxy request,
pursuant to CVM Instruction 481/09 for this purpose.

Copies of the documents to be discussed at the Meeting, including those required by CVM
Instruction 481/2009, are available for the shareholders, at the head office of the Company, at
its Investor Relations websitéht{p://www.totvs.com/ri), as well as at the CVM and
BM&FBOVESPA websites.

Séao PauloMay 4, 2015

Pedro Luiz Barreiros Passos
Chairman of the Board of Directors


http://www.assembleiasonline.com.br/
http://www.totvs.com/ri
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4.2. MANAGEMENT PROPOSAL
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TOTVS S.A.
A Publicly Held Company

CNPJ/MF 53.113.791/00022
State Registration Number (NIRE) 35.300.153.171

MANAGEMENT PROPOSAL

EXTRAORDINARY GENERAL SHAREHOLDERS MEETING TO BE HELD ON
JUNE 10, 2015

Dear Shareholders:

In compliance to the provisions of CVM Instruction no. 481 of December 17, 2009

(Al C8MLO0), we hereby present Propbosad propoI ®OTVETS
S. ACorpérétiom ) , i n relation to the matters to be
Sharehol de AGE) ) Modt ithhg Cfmpany to be held in

The management of the Company propose the election of Mr. Danilor&edeeiSilva,

Brazilian, engaged, lawyer, domiciled at City of Rio de Janeiro, State of Rio de Janeiro, with

office at the same city, at Rua do Ouvidor, 98, Centro, ZIP CODE 2004@30, with

identity card (RG) No.° 34.605.096SSP/SP and Individual Taxpy e r s © Regi st er (C
No. 294.854.3388 as the new independent Director, pursuant to Article 16, paragraphs 1

and 2, of the Company's Byl aws, with a mand:
Meeting of 2016, to replace Mr. Luis Carlos Fernandemnéd, whose resignation was the

subject of the Notice to the Market dated of March 13, 2015.. Information relating to the
candidate indicated, pursuant to Art. CVM Instruction 481/09, are detailed in the Exhibit A to

this proposal.

[ 10 \
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EXHIBIT A
INFORMATIO N ABOUT THE CANDIDATES
TO THE BOARD OF DIRECTORS

Pursuant the requirement determined by Section 10 of the CVM Instruction No. 481 of
12/17/2009, the Company provides the following information for the Extraordinary General
Sharehol der s6 iMeeltumeg 100, b2e0 1h5, dat 9 a. m., at

CANDIDATE TO BE A MEMBER OF THE BOARD OF DIRECTORS APPOINTED

BY THE COMPANY'S MANAGEMENT, TO BE SUBMITTED TO REVIEW AND

RESOLUTION BY THE EXTRAORDI NARY GENERAL SHAREHOL |
MEETING TO BE HELD I N JUNE 10, 2015, AT 09:00 A.M.

ITEMS 12.5 THROUGH 12.10 OF THE REFERENCE FORM

12.5. In relation to each managers and members to the Board of Directors of the
Company, appoint, in table format:

a. |Name Danilo Ferreira da Silva

b. |Date of Birth 09/22/1982

c. |Occupation Lawyer

d. |Individual Taxpayers' ID (CPF) |294.854.338)8

e. |Elective position to be occupied |[Member of the Board of Directors
Proposal to be submitted to the shareholde

f. Estimated date of election the Extraordinary General Seah o | d e r
Meeting to be held in June 10, 2015

g. |Estimated date of tenure If the election is approved, in June 11, 2015

h. | Term of mandate If the election if approved, until thiennual
Gener al Sharehol der g

Other positions or duties
exercised at the Company

If it was elected by the controller
or not

If it is an independent member
and, if so, what was the criteria
used by the Company to
determine the independence

l. Number of consecutive mandates| None

Not applicable

No

The criteria used was that of the definitiof
“Independent Director" of the New Market
Regulation.

m. |Information about:

i. main professional experiences during the last 5 years, indicating:
1 name and sector of activity of the company
1 positions
1 if the company integrates (i) the Company's economic group or (ii) i
controlled by the Company's shareholder holding participation, direct of
indirect, equal to or greater than 5 of the same class or kind of securitig
of the Company

[ 11 \
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Fundacdo Petrobras de Segadd Social PETROS (Pension Fun@)Shareholde
with direct participation in the company exceeding 5%

Financial administrative director since March 2015
1 Responsible for the areas of Compliance And Internal Controls, Inforn
Technology, AccountingFinancial Execution, Contract Management
Human Resources.

Advisor to the Presidencyanuary 2013 to March 2015
i Statement of internal processes

Monitoring of implementation of IT projects

Analysis of contracts

Investment analysis

Participation in veous working groups on topics related to Supplemer

Pension

1 Negotiations together with the internal organs and regulations

1
1
1
)l

Deliberative advisor November 2011 to March 2015
1 Monitoring and definition of directions of the Executive Board
1 Participationin the definition of Investment Policies
1 Participation in defining the policies of attracting customers
1 Participation of the definitions pertaining to Strategic Planning
1 Monitoring of structuring projects of the Foundation
Investments Committee/COMiNFebruary 2012 to March 2015
1 Investment analysis presented by the market to the Foundation

Frasle S.A (auto parts) not a part of (i) the Company's economic group or (i
controlled by the Company's shareholder holding participation, direct or ineigect
to or greater than 5% of the same class or kind of securities of the Company

Member of the Board of Directoissince July 2014
1 Various tasks of monitoring, advising and management regardin
assignments of a member of the Board of Directors

Petrobras S.A. (oil extraction)

Technician- November 2003 to December 2012

1 Monitoring the implementation of large industrial projects related to

processing units, catalytic cracking, and refining of Oil/Hydrocarbons.

1 Predictive maintenance of equipmeby means of vibration analys
thermography and analysis of hydraulic fluids.
Planning of activities relating to the maintenance of large rotating mach
Monitoring and maintenance in several dynamic equipment sud
compressors, electric motors, ngdlic pumps, among others.

T
T

ii. indication of all management positions holding in other companies ¢
organizations of the third sector

[ 12 \
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The candidate is a Director at the publicly held company of auto partéeFEaA.,
since July 2014.

Description of any of the following events that have occurred during the last
years:

i. any criminal conviction

ii. any conviction in administrative process of the CVM and the penalties
applied

iii. any final conviction, in judicial or administrative spheres, which has
suspended or disabled for the practice of any professional or trade activity

During the last 5 years there were no events related to criminal convi
convictions in administrative proceedings of the CVM or final convictions W
result in the suspension or disqualification to the practice of professioni
commercial activity of the appointed candidate.

12.6. In relation to each of the persons who acted as member of the Board of Directors
or Fiscal Council in the last financial year, inform in table format, the percentage of
participation in meetings held by the respective organ at the same period that have
occurred after the tenure in Office

The candidate did not serve as member of the Board of Directors or Fiscal Council in the last
financial year.

12.7. Provide the information referred to in item 12.5 in respect of members of the
statutory committees, as well as audit committees, risk, and financial remuneration,
although such committees or structures are not statutory

Until this datethere is no prediction of participation of the candidate for Member of the Board
of Directors at the company's committees.

12.8. In relation to each of the persons who acted as a member of the statutory
committees, as well as audit committees, risk, arfthancial remuneration, although

such committees or structures are not statutory, inform, in table format, the

percentage of participation in meetings held by the respective organ at the same period
that have occurred after the tenure in Office.

The candilate hasn't worked as a member of the statutory committees, as well as audit
committees, risk, and financial remuneration.

12.9. Inform the existence of marital relationship, stable union or kinship up to the
second degree between:

a. managers of the Corpany

b. (i) managers of the Company, and (ii) managers of subsidiaries, direct or indirect, of
the Comany

c. (i) managers of the Company or its direct or indirect subsidiaries, and (ii) direct or
indirect controllers of the Company

d. (i) managers of the @mpany, and (ii) managers of the direct and indirect controlling
company the Company

[ 13 \
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There are no marital relations, stable marriages or kinship up to the second degree between
the candidate and the individuals listed in items (a) to (d) above.

12.10. Toinform about relationships of subordination, provision of service or control
maintained in the last 3 financial years, between the Company and managers:

a. controlled company, directly or indirectly, by the Company, with the exception of
those in which e Company holds, directly or indirectly, the entire share capital

b. direct or indirect controller of the Company

C. in case is relevant, supplier, customer, creditor or debtor of Company, its subsidiary
or controlling shareholders or subsidiaries of anyf these entities

The candidate is Financial Administrative OfficeFoindacao Petrobras de Seguridade Social
I PETROS relevant shareholder of the Company.

[ 14 \
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4.3. PUBLIC REQUEST FOR PROXY
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TOTVS S.A.
CNPJ/MF 53.113.791/00022
(Pubicly Held Company)

NOTICE TO MARKET -PUBLIC REQUEST FOR PROXY

The management GFOTVS SA.( AiCompany o) (BM&FBOVESPA: TOTS
Shareholders and to the market that the Company will make a public request for proxy, in
accordance with Articl& 2 e t seq. of CVM I nstruction 481
Extraordinary Shareholders Meeting to be held, on first call, on June 10, 2015, at 9 a.m.

The management of the Company requests proxies in order to ensure Shareholders participation
on saidMeeting. Shareholders may vote in favor of or against, or abstain from voting on the
matters included in the agenda of the Call Notice approved by the Board of Directors Meeting
held on May 4, 2015.

The Call Notice agenda contains the following itene: ¢kection of a new independent Director,
pursuant to Article 16, paragraphs 1 and 2, of the Company's Bylaws, with a mandate until the
Annual Gener al Sharehol dersd Meeting of 2016
whose resignation was the gedt of the Notice to the Market dated of March 13, 2015.

In case you are interested, you may appoint Mr. Paulo Roberto Bellentani Branddo, Mrs. Joyce
Costacurta Pacheco e Mrs. Paula Maria de Olavarria Gotardello to vote in favor of, Mr. Anderson
Carlos kKoch, Mrs. Rita de Cassia Serra Negra Moller e Mrs. Talita Car Vitiottote against

and Mr. Christiano Marques de Godoy, Mrs. Anali Penteado Buratin e Mrs. Nadia Andreza
Oliveirato abstain from voting on the matters included on the agenda.

The Companyhall also permit electronic proxies to be sent by means of Assembleias Online®
platform http://www.assembleiasonline.com.br to vote on this Meeting.

To access the electronic platform you must register and obtain a valid digital certificate. Note that

the i ssuance of the Assembleias Onlineds digit
and the instructions for submitting the electronic proxies and obtaining valid digital certificate

are available on the platform.

Proxies in physical formathall be signed and have tlsgnaturenotarized and shall be
accompanied by the shareholders identification documents (certificate issued by the depositary
institution of the Company dated at least 5 (five) days before the date of the Shareholders
Meeting -, or in case of shareholders whose registered shares are held in fungible custody, a
statement containing the relevant sharehaddarershipinterest, issued by the competent body),
and sent to the Companyds head offices

The Company will receiverpxies from May 5, 2015 to June 8, 2015

The public request for proxy hereunder is promoted, organized and sponspred he Co mp an
management, with an estimated cost ofIF&#0.00 (one thousand and five hundred reais).

[ 16 \
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Copies of documents related to thmtters to be discussed at the Meeting, including those
documents required by the CVM Instruction 481/2009, are available to shareholders at the
Companyo6s mea thdnedstoriRelations waebsitattp://www.totvs.com/r), as well

as on the CVM and BM&FBOVESPA websites.

Sicerely,

Gilsomar Maia
Investor Relation®fficer

IR contact information:

Douglas Furlan, Flavio Bongiovanni
Investor Relations

Tel.: (11) 20997773/7097/7105
ri@totvs.com

www.totvs.om/ri

[ 17 \
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Exhibit 23 of CVM Instruction No. 481 of December 17, 2009
Exhibit | to the Notice to Market

TOTVS S.A.
Publicly-held Company
CNPJ/MF 53.113.791/00022
Av. Braz Leme, No. 1.631,"%floor
Sao Pauld SP

May 4, 2015

[ 18 \
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Exhibit 23 of CVM Instruction No. 481 of December 17, 2009

Public Request for Proxy for the Extraordinary Shareholders Meeting
1. Inform the company name
TOTVS S.A.( @ompany ) .
2. Inform the matters for which the Proxy is being requested
Matters included in the agenda of the Call Notice of May 4, 2015 related to the Extraordinary
Shareholders Meeting to be heldlume 10, 2015t 9 a.m.the election of a new independent
Director, pursuant to Article 16, paragraphs 1 and 2, of the Comparigts$s with a mandate
unt il the Annual Gener al Sharehol der sd Meet
Fernandes Afonso, whose resignation was the subject of the Notice to the Market dated of

March 13, 2015.

3. Identify individuals or legal entities thlapromoted, organized and sponsored the
request for proxy, even partially, informing

a. Name and address

Management of the Compamv. Braz Leme, No. 1.631,"2floor, S&0 Pauld SP.

b. For how long such person has been a shareholder of the Company

Not applicable.

C. Number and percentage of shares of each type and class owned by such person
Not applicable.

d. Number of shares taken out on loan

Not applicable.

e. Total exposure in derivatives referenced by the company shares

Not applicable.

f. Corporate, business or family relations, existing or maintained, within the last three
years, with the company or with its related parties, as defined by the accounting rules on
this issue

Not applicable.

[ 19 \
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4, Inform whether any persons listed on item & well as any of its parent companies,
subsidiaries, companies under common control or affiliated companies have special interest
in the approval of the matters for which the proxy is being requested, describing in details
the nature and the extent of theelevant interest

Not applicable.

5. Inform the estimated cost of the proxy request

The Company estimates that the cost of this public request for proxy is b5B$.00 (one
thousand and five hundred reais).

6. Inform whether (a) the company has mhfor this proxy request or (b) if the person
requesting the proxy shall seek reimbursement of costs from the company

The Company shall support all relevant costs related to this proxy request.
7. Inform:
a. The address to which the proxy shall be sésitowing its execution, or

The proxy shall be delivered to the address below to the attention of the Investor Relations
Department of the Company.

Av. Braz Leme, No. 1.631"%loor, ZIP 02511000, Sao Pauld SP

In the event the shareholder is apmrate entity, the proxy must be accompanied by the
articles of association/bhaws and other corporate documents evidencing the powers of the
signatories.

In case of individual shareholder, the proxy must be accompanied by a copy of the
s h ar e h orsodaédodureentp. e

b. In the event the company accepts proxies by the Internet, provide instructions for
granting of such proxies

The receipt of the proxies shall be made by means of Assembleias Online electronic platform, at
www.assembleiasonline.com.brin order to access the electronic platform, the shareholders
must register themselves in the platform.

To access the electronic platform you must register and obtain a valid digital certificate. Note that
the Assembleias Online® digital certificate isusd to shareholders at no charge and the

instructions for submitting the electronic proxies and obtaining valid digital certificate are
available on the platform.

b.1. Platform Voting Time Limit

[ 20 \



Within May 5, 2015 and June 8, 2015.
b.2. Website:

www.assembleiasonline.com.br

b.3. Platform Access Information

I n order to vote by the Internet using the 0/
proceed with his registration at www.assemblaidise.com.br and obtain their digital

certificate free of charge, following the steps described below:

Step 1i Registry

a) Access t he Il nternet address www. assembl e
certificateo and chgse fihestapbli dabhet phafil
Individualir esi dent or @Al have al r eiaeigenta di gital c:¢

b) Fulfill the register and click on register, confirm your information and then you will have
access to an Adhesioferm and, if you represent an entity you will have access to a
representation term.*

* In the event you have already a digital Certificate, you only need to perform the registry and
digitally sign the fAAdhesion Tmsmo in order t

c) In order to validate your registry, the adhesion and/or representation term shall be printed,
initialed in all of its pages and signed with a notarized signature. The shareholder will receive

by email the applicable documents in order to vaédidae registry.

Step 2 Validating the registry and receiving the digital certificate

a) The sharehol der shalll receive an emai l f
applicable documents in order to validate its registry, including the adhtesia. The only

cost that the shareholder shall bear relates to this documeritatisingle time.

b) As soon as your documentation is validated
shall receive a new email indicating the proceedings foistw@nce of Assembleias Online

Digital Certificate.

c) After the issuance of the certificate, the shareholder shall be ready to vote on the meetings.

Step 3i Voting on the Meetings by means of the platform

In order to exercise its voting right by mearof an electronic proxy, access
www.assembleiasonline.com,br | og i n, chose TOTVS S. A. 6s mee
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