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OFFERING MEMORANDUM
US$1,250,000,000

GERDAU TRADE INC.

(incorporated with limited liability in the BritisNirgin Islands)

@ GERDAU

5.750% Bonds Due 2021

Unconditionally and irrevocably guaranteed by
Gerdau S.A.

Gerdau Agominas S.A.

Gerdau Ac¢os Longos S.A.

Gerdau Acgos Especiais S.A.

Gerdau Comercial de Agos S.A.

(Each incorporated in the Federative Republic chBl)

Gerdau Trade Inc., which we refer to as the “IssSugoffering US$1,250,000,000 aggregate princgrabunt of its
5.750% guaranteed bonds, which we refer to aslibeds.” The bonds will initially be sold to invest at a price
equal to 99.051% of the principal amount therebfs @ccrued interest, if any, from October 1, 201fterest on
the bonds will accrue at a rate of 5.750% per wear will be payable semi-annually in arrears amuday 30 and
July 30 of each year, commencing on January 301.201

The bonds will mature on January 30, 2021. Theelssnay, at its option, redeem the bonds, in whalenot in
part, at 100% of their principal amount plus acdrirgerest at any time upon the occurrence of §ipdcevents
relating to applicable tax law, as described urf@escription of the Bonds—Early Redemption.” Thends will

also be repayable prior to maturity thereof upoa tlccurrence of a change of control as describegirhe See
“Description of the Bonds—Covenants—Repurchasearfd® upon a Change of Control.”

The bonds will be unconditionally and irrevocaljlyintly and severally, guaranteed by Gerdau S.He, dltimate
holding company of Gerdau Trade Inc., which we réfeas the “Company,” and its majority-owned Blian
subsidiaries Gerdau Agominas S.A., Gerdau Ac¢os asr®)jA., Gerdau Acos Especiais S.A. and Gerdau Goahe
de Agos S.A., which, collectively, we refer to &e t'Guarantors” and which represent in the aggeegadre than
75% of the Net Assets of the Gerdau consolidatedmgr

The bonds will be senior unsecured obligationshef kssuer, ranking equal in right of payment withod the
Issuer’s other existing and future senior unsecadiedst. The guarantees of the bonds will rpaki passuwith all
unsecured and unsubordinated obligations of eatfeoBuarantors.

Application has been made to list the bonds inQffecial List of the Luxembourg Stock Exchange a@odrade the
bonds on the Euro MTF Market of that exchange, twhie refer to as “Euro MTF Market.” See “Listingdan
General Information.”

Investing in the bonds involves risks. See “Risk Fdors” beginning on page 13.
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Price: 99.051%
plus accrued interest, if any

The bonds and the guarantees of the bonds haveerot registered under the U.S. Securities Act &31as

amended, which we refer to as the “Securities Amtinder any state securities laws. Therefoeeptinds may not
be offered or sold within the United States tofarthe account or benefit of, any U.S. person sslihe offer or
sale would qualify for a registration exemption nfrahe Securities Act and applicable state secaritivs.

Accordingly, the bonds are being offered and sdldt¢ qualified institutional buyers (as definedRule 144A

under the Securities Act) and (2) to non-U.S. pessoutside the United States in compliance withuRdmn S

under the Securities Act. See “Notice to Investéos additional information about eligible offere@nd transfer
restrictions. To the extent that the offering lod bonds is made to persons within the Europeandfuoiz Area, it

shall exclusively be made to “qualified investowgithin the meaning of EU Directive 2003/71/EC, wihiwe refer
to as the “Prospectus Directive,” and thereforexempt from the requirement to publish a complmispectus
under the Prospectus Directive. This offering meandum constitutes a Prospectus for the purposenxsdrbourg
law dated July 10, 2005 on Prospectuses for Sexsirit

The bonds were delivered to purchasers in booktdatm through The Depository Trust Company andditect
and indirect participants, including ClearstrearmiBag, S.A. Luxembourg and Euroclear Bank S.A./N.¥s
operator of the Euroclear System, on October 10201

Joint Bookrunners
HSBC Santander J.P. Morgan
Co-Managers
BNP PARIBAS Citi Credit Agricole CIB Morgan Stanley

October 22, 2010
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You should rely only on the information contained i this offering memorandum. Neither the
Company nor the Issuer have authorized anyone to pwide you with different information. The initial
purchasers are not and the Company and the Issuerr@ not making an offer of the bonds in any
jurisdiction where the offer is not permitted. You should not assume that the information containedni
this offering memorandum is accurate as of any datether than the date on the cover of this offering
memorandum regardless of the time of delivery of tis offering memorandum or of any sale of the bonds.
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Unless otherwise indicated or the context otherwisquires, all references in this offering
memorandum to (i) the “Issuer” refer to Gerdau &rék., a company incorporated with limited liatyilin the
British Virgin Islands, or “BVI”, (ii) “Gerdau,” “he Company” or similar terms refer to Gerdau S&.,
corporation organized under the laws of the Fetler&epublic of Brazil, which we refer to as “Brizand its
consolidated subsidiaries, (iii) the “Guarantorsfer to Gerdau S.A., Gerdau Acominas S.A., whichrsfer to
as “Gerdau Acominas,” Gerdau Acos Longos S.A., Whie refer to as “Gerdau Acos Longos,” Gerdau Acos
Especiais S.A., which we refer to as “Gerdau Ac¢spédEtiais,” and Gerdau Comercial de Acos S.A., wineh
refer to as “Comercial Gerdau” and (iv) “Gerdau Aisteel” refer to Gerdau Ameristeel Corp., a cogpian
organized under the laws of the Province of Ontatianada, and until August 31, 2010, a majority-eevn
subsidiary of Gerdau (now wholly-owned). See “Reédumsiness Developments and Financial Results.”

The Company and the Issuer are relying on an exemfyfbm registration under the Securities Act for
offers and sales of securities that do not invalyaublic offering. By purchasing bonds, you widl beemed to
have made the acknowledgments, representationgamtis and agreements described under “Notice to
Investors” in this offering memorandum.



You should understand that you will be requiredé¢ar the financial risks of your investment for an
indefinite period of time.

The Company and the Issuer have submitted thisringfememorandum to a limited number of
investors so that they can consider a purchageedfonds. Neither the Company nor the Issuer hathorized
its use for any other purpose. By accepting dejiedithis offering memorandum, you agree to thestrictions
as well as the acknowledgements, representatiahg/anmanties described under “Notice to Investors.”

The Company and the Issuer, having made all reasoirequiries, confirm that, as of the date of this
offering memorandum, the information containedtirs toffering memorandum with regard to the Isstiee,
Company and the other Guarantors is true and aecurall material respects, that the opinions ientions
expressed in this offering memorandum are hondwstlg, and that there are no other facts the onmssfo
which would make this offering memorandum as a whmi any of such information or the expressionrof a
such opinions or intentions misleading in any miaterespect. The Company and the Issuer accept
responsibility accordingly.

In making an investment decision, you must relyyoar own examination of the Company and the
terms of the offering and the bonds, includingritexits and risks involved.

In connection with this offering, the initial put@bers may over-allot bonds or effect transactioitis w
a view to supporting the market price of the boatia level higher than that which might otherwisevpil.
However, there is no assurance that the initiatipasers will undertake stabilization action. Angldization
action may begin on or after the date on which adegpublic disclosure of the terms of the offettaf bonds
is made and, if begun, may be ended at any timteit lmust end no later than the earlier of 30 dafger the
issue date of the bonds and 60 days after theodiéibe allotment of the bonds.

The initial purchasers assume no responsibility dod make no representation or warranty, express o
implied, as to the accuracy or completeness oifrtfoemation contained in this offering memoranduhothing
contained in this offering memorandum is, or shallrelied upon as, a promise or representatioméyriitial
purchasers as to the past or future. The initiatipasers accept no responsibility in relatiorhihformation
contained in this offering memorandum or any oith&rmation provided by the Company, the Issueamy of
the Guarantors in connection with the bonds.

No representation is being made to any purchastreobonds regarding the legality of an investment
in the bonds by such purchaser under any investoresimilar laws or regulations. You should nothsioler
any information in this offering memorandum to bgal, business or tax advice. You should const pwn
attorney, accountant, business advisor and taxsadfor legal, financial, business and tax adviegarding an
investment in the bonds.

Neither the U.S. Securities and Exchange Commissitich we refer to as the “SEC,” nor any state
securities commission has approved or disapprovedhese securities or determined if this offering
memorandum is truthful or complete. Any represtmbao the contrary is a criminal offense.

With respect to the United Kingdom, this documanbmly being distributed to, and is only directéd a

(1) persons who are outside the United Kingdomjr(2@stment professionals falling within Article (59 of the
Financial Services and Market Act 2000 (Financralinfotion) Order 2005, which we refer to as the “@rtor
(3) high net worth entities, and other persons boww it may be lawfully communicated, falling withirticle
49(2)(a) to (d) of the Order (all such persons togebeing referred to as relevant persons). Tmeld are only
available to, and any invitation, offer or agreemmensubscribe, purchase or otherwise acquire bocils will
be engaged in only with, relevant persons. Any@emwho is not a relevant person should not acelgron
this document or any of its contents. See “PlaBisfribution.”



NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR A N APPLICATION
FOR A LICENSE HAS BEEN FILED UNDER RSA 421-B WITH T HE STATE OF NEW HAMPSHIRE
NOR THE FACT THAT A SECURITY IS EFFECTIVELY REGISTE RED OR A PERSON IS
LICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE
SECRETARY OF STATE THAT ANY DOCUMENT FILED UNDER RS A 421-B IS TRUE,
COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN
EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS
THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY U PON THE MERITS OR
QUALIFICATION OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON,
SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE OR CAUSE TO BE MADE TO ANY
PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.



PRESENTATION OF FINANCIAL AND OTHER INFORMATION
General

The Company’s unaudited condensed consolidatedrmfitnancial information as of June 30, 2010
and for the six-month periods ended June 30, 20tD 2009, which are included elsewhere in this ofter
memorandum, have been presented in Brazikais and prepared in accordance with International Aotiag
Standard 34 - Interim Financial Reporting, whichneter to as “IAS 34.” The Company'’s audited coidatied
financial statements as of December 31, 2009 af8,28nd for each of the three years ended DeceBiher
2009, which are incorporated by reference in tHerimig memorandum to the Company’s Annual Report on
Form 20-F for the year ended December 31, 2008 filgh the SEC on June 7, 2010, which we referstoha
“2009 Annual Report,” has been presented in Braziteais and prepared in accordance with International
Financial Reporting Standards, which we refer to“l&RS,” as issued by the International Accounting
Standards Board, which we refer to as the “IASB.”

Gerdau’s operations are located in Argentina, Br&anada, Chile, Colombia, Dominican Republic,
Guatemala, India, Mexico, Peru, Spain, the UniteteS, Uruguay and Venezuela. The local curreadhe
functional currency for those operations. The friahstatements of the subsidiaries located outBidezil,
which already prepare their financial statementBiiazilianreais are translated from the functional currency
into Brazilianreais Such financial statements have been translatedBrazilianreais following the criteria
established in International Accounting Standarkictv we refer to as “IAS,” No. 21, “The Effects Ghanges
in Foreign Exchange Rates” from the financial stants expressed in the local currency of the c@msivhere
the Company and each of its subsidiaries operatdetJsuch criteria assets and liabilities are teded at the
exchange rate in effect at the end of each yearasetage exchange rates are used for the tramslafio
revenues, expenses, gains and losses in the stdatesheéncome. Capital contributions, treasury stock
transactions and dividends are translated usingexibbange rate as of the date of the transactimnslation
gains and losses resulting from the translation hoddlogy described above are recorded directly in
“Cumulative translation difference” within EquityGains and losses on foreign-currency denominated
transactions are included in the consolidated ister¢s of income.

All references in this offering memorandum t@4l,” “reais’ or “R$” are to the currency of Brazil.
All references in this offering memorandum to “Udllars,” “dollars” or “US$” are to the currency the
United States of America.

Gerdau Operating Segments

The Company sells its products to a diversified t§ customers for use in the construction,
manufacturing and agricultural industries. Salegh®y Company’s Brazilian operations include botimdstic
and export sales. Most of the sales by the Compdnysiness operations in North and Latin America€pt
Brazil) are aimed at their respective local markets

In 2009, the Company’s Board of Directors approtreproposal of the Gerdau Executive Committee
(the chief operating decision making body of themany) related to the new governance of the Company
which established a new business segmentationsejihrate business operation (BO) units, as follows:

e Brazil (Brazil BO) — includes Brazil’s operatiorexcept specialty steel;

« North America (North America BO) — includes all ftoAmerican operations, except Mexico
and specialty steel;

e Latin America (Latin America BO) — includes all imtAmerican operations, except for
Brazil; and

e Specialty Steel (Specialty Steel BO) — includesdpecialty steel operations in Brazil, Spain
and the United States.



Installed Capacity and Shipments

As used in this offering memorandum:

» ‘“installed capacity” means the annual projectgubcéy for a particular facility (excluding
the portion that is not attributable to the Compsuparticipation in a facility owned by a
joint venture), calculated based upon operations2f® hours each day of a year and
deducting scheduled downtime for regular mainteagnc

* “tonne” means a metric tonne, which is equal GDQ,kilograms or 2,204.62 pounds; and

» *“consolidated shipments” means the combined votustepped from all the Company’s
operations in Brazil, Latin America, North Ameriead Specialty Steel, excluding the
Company’s joint ventures and associated companies.

Rounding

The Company has made rounding adjustments to reamcie of the figures included in this offering
memorandum. As a result, numerical figures showntodals in some tables may not be an arithmetic
aggregation of the figures that preceded them.

Market Information

The Company makes statements in this offering mandum about its competitive position and
market share in, and the market size of, the $bekeistry. These statements are based on statatidtother
information from third-party sources that the Comp#éelieves are reliable. The Company derived tthisl-
party information principally from reports publishby the International Iron and Steel Institutejokihwe refer
to as “lISI,” Brazilian Steel Institute kstituto Aco Brasiland the Commodities Research Unit, which we refer
to as the “CRU,” among others. Although the Compiaay no reason to believe that any of these infiiomar
these reports are inaccurate in any material résgpgcCompany has not independently verified traetitive
position, market share and market size or markat/gr data provided by third parties or by indusirygeneral
publications.



WHERE YOU CAN FIND MORE INFORMATION

To comply with Rule 144A under the Securities Atitbnnection with resale of the bonds, the Issuer
is required to furnish upon request of a holderaobond, each a “holder,” or of a prospective puseha
designated by such holder the information requicelle delivered under Rule 144A(d)(4) under theufites
Act if, at the time of such request, the Issuardiher a reporting company under Section 13 oti@ed5(d) of
the Securities Exchange Act of 1934, as amendeithwhe refer to as the “Exchange Act,” nor exenptrf
reporting pursuant to Rule 12g3-2(b) thereundere Tompany will agree to furnish the informatioressary
in order to permit the compliance by the Issuerhwite information delivery requirements under Rule
144A(d)(4) under the Securities Act.

Each of Gerdau S.A. and Gerdau Ameristeel is artiegocompany subject to the informational
requirements of the Exchange Act and, in accordaneeewith, files reports and other information twthe
SEC. As foreign private issuers, Gerdau S.A. ancdl&@eAmeristeel are exempt from the Exchange Algsru
regarding the provision and control of proxy staéets and regarding short-swing profit reporting aabiility.
Under a multi-jurisdictional disclosure system agapby the United States and Canada, Gerdau Armekist
generally may prepare these reports and othernvdtion in accordance with the disclosure requirdmerfi
Canada, which are different from those of the UWhitates. Such reports and other information can be
inspected and copied at the public referencesitfasilof the SEC at Room 1580, 100 F Street N.E.,
Washington, D.C. 20549. Copies of such material &lao be obtained at prescribed rates by writtthe
Public Reference Section of the SEC at 100 F Sthe&L, Washington, D.C. 20549. Gerdau S.A. andd@e
Ameristeel file materials with, and furnish matétia the SEC electronically using the EDGAR Systemhe
SEC maintains an Internet site that contains thesterials at www.sec.gov. In addition, such repgotoxy
statements and other information concerning Ge&lau can be inspected at the offices of the Newk\&iock
Exchange, Inc., 20 Broad Street, New York, New Yd@005, on which equity securities of Gerdau Si&. a
listed. In connection with the acquisition of thetstanding shares in Gerdau Ameristeel not ownedsbgn
August 31, 2010 pursuant to the plan of arrangentesicribed in “Recent Business Developments and
Financial Results”, Gerdau Ameristeel has annouritedntention to delist its shares and deregistera
reporting company with the SEC.

The Company’'s interim results for March 31, 2010reveubmitted to the SEC on May 6, 2010 on
Form 6-K, and its interim results for June 30, 20de submitted to the SEC on September 15, 20&fdaB
Ameristeel’s Annual Report on Form 40-F for theryended December 31, 2009 was filed with the SEC on
March 29, 2010 but none of these filings are inoaaped by reference into this offering memoranduviou
may request a copy of these filings, at no costcdmytacting Gerdau S.A. at the number or addressifggd
below.

INCORPORATION BY REFERENCE

The Company’'s Form 20-F for the fiscal year enddegember 31, 2009, containing the Company’s
audited financial statements dated December 319 20@ December 31, 2008 (which we refer to as “2009
Annual Report”) is incorporated by reference herds attached hereto and will be published on the
Luxembourg Stock Exchange website (www.boursedgether with this offering memorandum. You may
request a copy of this filing, at no cost, by catitey Gerdau S.A. at the number or address spddifsdow. The
indenture, dated as of October 1, 2010, amonggteel, the Guarantors, The Bank of New York Mebsn
trustee (which term includes any successor asegustder the indenture) and Principal Paying Agernsfer
Agent and Registrar (which terms include any susmesinder the indenture) and The Bank of New York
Mellon (Luxembourg) S.A., as Luxembourg Paying Agend Transfer Agent is also incorporated by refeee
herein.

Gerdau’s principal executive office, as well astttom the other Guarantors, is at Av. Farrapos 1811
CEP 90220-005, Porto Alegre, Rio Grande do SulziBrand the telephone number at this address55-61)
3323-2000.

Vi



FORWARD-LOOKING STATEMENTS

This offering memorandum contains forward-lookirtgtements within the meaning of the Private
Securities Litigation Act of 1995. These statersaptate to the Company’s future prospects, devedops and
business strategies.

Statements that are predictive in nature, that nidpgon or refer to future events or conditionshatt
include words such as “expects,” “anticipates,” téimds,” “plans,” “believes,” “estimates” and simila
expressions are forward-looking statements. Altlhoulge Company believes that these forward-looking
statements are based upon reasonable assumptiess statements are subject to several risks arattaimties
and are made in light of information currently dable to the Company.

It is possible that the Company’s future perforneanmay differ materially from its current assessraent
due to a number of factors, including the following

* general economic, political and business conditionthe Company’s markets, both in Brazil and
abroad, including demand and prices for steel potsiu

» the effects of the global financial markets andreanic crisis;

» interest rate fluctuations, inflation and exchangfe movements of theal in relation to the U.S.
dollar and other currencies in which the Comparilg sesignificant portion of its products or in
which its assets and liabilities are denominated;

» the Company’s ability to obtain financing on sisory terms;

* increases in the cost of steel scrap, energy trat caw materials;

» excess global steel industry capacity and thdahiity of competitive substitute materials;
» changes in international trade;

» the cost of compliance with environmental and pedional health and safety laws;

» the enactment of laws intended to reduce greerhgases and other air emissions;

» electric energy shortages and government respoosiesm;

» the performance of the Brazilian and the globatkindustries and markets;
» global, national and regional competition in theet market;

»  protectionist measures imposed by steel-impoxmgntries; and

» other factors identified or discussed under “Ite/D. Risk Factors,” in our 2009 Annual Report,
incorporated by reference herein.

The Company’'s forward-looking statements are na@trautees of future performance, and the actual
results or developments may differ materially fraime expectations expressed in the forward-looking
statements. As for the forward-looking stateméhéd relate to future financial results and othegjgctions,
actual results will be different due to the inhénencertainty of estimates, forecasts and projastilBBecause of
these uncertainties, potential investors shouldelgton these forward-looking statements.

The Company undertakes no obligation to publiclgtatp any forward-looking statement, whether as a
result of new information, future events or othexvi

Vii
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SUMMARY

This summary highlights information presented irager detail elsewhere in this offering memoranddmis
summary is not complete and does not contain aliiformation you should consider before investimthe bonds.
You should carefully read this entire offering meamolum before investing, including “Risk Factorsthe
Company’s unaudited condensed consolidated intdim@ncial statements included elsewhere in thieroff
memorandum and the Company’s consolidated finanstaktements included in its 2009 Annual Report,
incorporated by reference herein. See “Presentatibfinancial and Other Information” and “Summaryrfancial
and Other Information of Gerdau” for information garding the Company’s unaudited condensed congelida
interim financial statements and consolidated fitiahstatements.

Gerdau
Overview

According to the Brazilian Steel InstitutiABr - Instituto Agco Bras)l, Gerdau is Brazil’s largest producer
of long rolled steel. Gerdau holds significant nerkhare in the steel industries of almost all toes where it
operates and has been classified by World Steadobation as the world’s #3largest steel producer based on its
consolidated crude steel production in 2009.

Gerdau operates steel mills that produce steelitegtdiron-ore reduction (DRI) in blast furnacesdan
electric arc furnaces (EAF). In Brazil it operafear integrated steel mills, including its largesill, Ouro Branco
unit, an integrated steel mill located in the staftevlinas Gerais. The Company currently has a tofeb9 steel
producing units globally, including joint venturasd associate companies. The joint ventures incdudlet located
in the United States for the production of flatledl steel and another unit in India. The asso@atapanies are
Aceros Corsa in Mexico; Corporacion Centroamericdeb Acero in Guatemala; and INCA in the Dominican
Republic.

In the year ended December 31, 2009, approxim&@él@% of all physical sales were generated from
Brazil BO, 35.3% from North America BO, 14.4% fraratin American BO and 13.3% from Specialty Steel. BO

As of December 31, 2009, total consolidated instattapacity, excluding the Company’s investments in
joint ventures and associates, unconsolidated coiepavas approximately 26 million tonnes of cretieel and 22
million tonnes of rolled steel products. In the saperiod, the Company had total consolidated asfeR$44.6
billion, consolidated net sales of R$26.5 billidotal consolidated net income (including non-coltitrg interests)
of R$1.0 billion and shareholders’ equity (incluglinon-controlling interests) of R$22.0 billion.

Gerdau offers a wide array of steel products, whikhmanufactured according to an extensive vadgty
customer specifications. Its product mix includasde steel (slabs, blooms and billets) sold tanglmills, finished
products for the construction industry such as radd structural bars, finished products for industuch as
commercial rolled steel bars and machine wire adyxts for farming and agriculture such as paesyoth wire
and barbed wire. Gerdau also produces specialgy pteducts utilizing advanced technology and ndiymaith a
certain degree of customization for the manufactfreools and machinery, chains, locks and springsinly for
the automotive and mechanical industries.

A significant and increasing portion of Gerdau'sedt production assets is located outside Brazil,
particularly in the United States and Canada, a agein Latin America and Europe. The Company beis
expansion into North America in 1989, when conslith in the global steel market effectively begdhe
Company currently operates 19 steel productiorsunithe United States and Canada through its ipahentity,
Gerdau Ameristeel, and believes that it is ondnefrharket leaders in North America in terms of piatitbn of some
long steel products, such as rods, commercialdalleel bars, extruded products and girders.

The Company’s operating strategy is based on theisition or construction of steel mills locateds# to
its customers and sources of the raw materialsinedjfior steel production, such as scrap metal,inoig and iron
ore. For this reason, most of its production hatohically been geared toward supplying the locatkats in which
it has production operations. However, the Compaleg exports a significant portion of its produntimainly to
Asia and elsewhere in South America.
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Through its subsidiaries and affiliates, the Conypatso engages in other activities related to the
production and sale of steel products, includirfgrestation; electric power generation projectkimg coal, iron
ore and pig iron production; as well as fabricastwps and downstream operations.

Metallrgica Gerdau S.A. is a holding company thattils, directly and indirectly, all Gerdau comjzen
in Brazil and abroad, including the Guarantors. ‘&&nership and Capital Structure.”

Business Strategy

The Company’s goal is to produce high quality steel steel related products on a cost effectivis lthat
satisfies both the needs of its customers anddhés @f its security holders. The Company seelectmmplish the
foregoing through the following measures:

Increase Market Share for Value-Added Products

The Company intends to focus on increasing its Bteskare of value-added products that meet thefgpec
needs of its customers through advanced customizand technology. The three main markets in whiah
Company operates are:

e construction, to which it supplies rebars, merthoans, nails and meshes,

» manufacturing, to which it supplies bars for maely and agricultural implements, tools and other
industrial products, and

» agriculture, to which it supplies wires and pdetsagricultural facilities and reforestation prcie.

The Company also produces specialty steel produactsnally with a certain degree of customization,
utilizing advanced technology, for the manufactofréools and machinery, chains, locks and springgnly for the
automotive and mechanical industries. The Comjpateynds to increase its market share of value-agdeducts in
such a way as to directly meet the specific neédis eustomers and, consequently, capture theehnighices paid
for these products.

In addition, the Company intends to add value sopitoducts through rebar fabricating facilitiesdan
downstream operations, such as epoxy coating asduption of products with specialty sections, wared nails,
cold-drawn products, elevator guide rails and sdigét profiles. Finally, the Company intends topexd its
portfolio of products manufactured by the Companiazil, so as to operate in all segments, indgdiat steel.

Increase Presence in Global Markets

In the fiscal year ended December 31, 2009, appratdly 37.0% of all physical sales were generateh f
operations in Brazil, 35.3% from operations in Mofmerica, 14.4% from operations in Latin Ameriexdluding
Brazil) and 13.3% from Specialty Steel BO. OutsmfeBrazil, the Company has been pursuing a longter
globalization strategy of expanding through acdiaiss of mills at which Gerdau believes it can &ase the
profitability through its management expertise eatthan through significant capital investmentsethe years the
Company has increased participation principallyhie North American market and today it is the seclamgest
producer of long rolled steel products in that neark

The Company’s main recent acquisitions included:

* In June 2007, Gerdau and the Kalyani Group fromalnditiated an agreement to establish a joint
venture for an investment in Tadipatri, India. Tbiat venture included an interest of 45% in Kaliyan
Gerdau Steel Ltd., a producer of steel with two t@nverters, one continuous casting unit and
facilities for the production of pig iron. The agreent provides for shared control of the joint veat
and the purchase price was US$73.0 million (R$127IBon). In May 2008, Gerdau concluded the
joint venture agreement and during 2009 it incrdatsestake to 56.8%.




In September 2007, Gerdau Ameristeel concluded atguisition of Chaparral Steel Company,
increasing the Company’s portfolio of products @amduding a comprehensive line of structural steel
products. Chaparral was the second largest proadctructural steel products in North America and
also the largest producer of steel bars. Chapapadates two mills, one located in Midlothian, Texa
with a total installed capacity of 1.5 million teesiof crude steel and 1.4 million tonnes of roeekl
and the other located in Petersburg, Virginia, vetkotal installed capacity of 1.0 million tonnefs o
crude steel and 1.0 million tonnes of rolled st@éle total cost of the acquisition was US$4.2 duilli
(R$7.8 hillion), plus the assumption of certairbliies.

In November 2007, Gerdau entered into a bindingemgent for the acquisition of the steel company
MacSteel from Quanex Corporation. MacSteel is #@sd largest producer of Special Bar Quality
(SBQ) in the United States and operates three milts- located in Jackson, Michigan; Monroe,
Michigan; and Fort Smith, Arkansas. The Company a@perates six downstream operations in the
states of Michigan (two), Ohio, Indiana (two) ands@énsin. MacSteel has annual installed capacity
of 1.2 million tonnes of crude steel and 1.1 millimnnes of rolled products. The purchase price for
this acquisition was US$1.5 billion (R$2.4 billioim) addition to the assumption of their debts and
some liabilities. Gerdau concluded the acquisitioApril 2008.

In February 2008, the Company acquired an inteo€s#9% in the capital stock of the holding

company Corsa Controladora, S.A. de C.V., headqgredtin Mexico City, Mexico. The holding

company owns 100% of the capital stock of Aceross&€oS.A. de C.V. and its distributors. Aceros
Corsa, located in the city of Tlalnepantla in theeXito City metropolitan area, is a mini-mill

responsible for the production of long steel (liglimmercial profiles) with installed capacity of
160,000 tonnes of crude steel and 250,000 tonnesllefl products per year. The acquisition price
was US$110.7 million (R$186.3 million).

In February 2008, Brazil's National Electric Powagency ANEEL transferred to Gerdau the

concession to operate the Sao Jodo — Cachoeirinfimoélectric Power Plant complex, which

comprises two power plants to be built on the ChoRiver, located in the cities of Honério Serpa and
Clevelandia in Parand state. The plant complexhaille 105 MW of installed capacity.

In April 2008, the Company entered into a stratggictnership with Corporacién Centroamericana del
Acero S.A., assuming a 30.0% interest in the chpftthis company, which has total installed capaci
of 430,000 tonnes of crude steel and 570,000 toofigslled steel. The company owns assets in
Guatemala and Honduras as well as distributionecsrih El Salvador, Nicaragua and Belize. The
price of the acquisition was US$180 million (R$3081illion).

In June 2008, our parent company Metallrgica Ge®l&u acquired a 28.88% stake of voting and
total capital in Acos Villares S.A. froBNDESPAR(BNDES Participa¢fesa subsidiary oBanco
Nacional de Desenvolvimento Econémico e Soei8NDES, the National Bank for Economic and
Social Development) for R$1.3 billion. As paymethie Company issued debentures to be exchanged
for Gerdau S.A.’s preferred shares. In Decembe92b@ Company’s stake in Agos Villares S.A.
owned through its subsidiary Corporacién Sidendr. $/ias transferred to the direct control of Gerdau
S.A., which now owns a total 58.5% stake in Acolavés S.A.

Also in 2008, Gerdau invested in the verticalizatad its businesses. In July, it acquired a 50.88kes
in the capital of Cleary Holdings Corp, which catéra metallurgical coke producer and coking coal
reserves in Colombia for US$73.0 million (R$119.i8ion).

On June 2, 2010, Gerdau S.A. delivered to the Bohidirectors of Gerdau Ameristeel a proposal to
acquire all of the shares of Gerdau Ameristeel Gatdau S.A. did not own for US$11.00 cash per
share. This proposal valued Gerdau Ameristeel'ontinheld shares at approximately US$1.6 billion.
Gerdau S.A. owned 66.3% of the outstanding shar€eodau Ameristeel. On August 27, 2010, the
Ontario Superior Court of Justice issued a finaeorapproving a plan of arrangement involving,
among other things, the acquisition by Gerdau ®A.August 30, 2010, Gerdau S.A. and Gerdau




Ameristeel announced the completion of the acqaisiof Gerdau Ameristeel by way of a Plan of
Arrangement. The payment for this transaction waderin part with cash on hand and in part through
a bridge loan.

e On August 12, 2010, Gerdau concluded the acquisiifcthe remaining interest of 49.1% in the total
capital of Cleary Holdings Corp. for US$57 millioBleary Holdings Corp. has annual metallurgical
coke production capacity of 1.0 million tonnes astimated coking coal reserves of 20 million
tonnes. Its total production is currently allocatedhe export market. This acquisition was coesist
with the strategy of guaranteeing the supply ofieglkcoal or metallurgical coke for steel productain
Gerdau’s integrated plants.

* On September 15, 2010, Gerdau Ameristeel entetedcaiefinitive agreement to acquire California-
based Tamco Steel Inc., for a purchase price (subjecustomary closing adjustments) of US$165
million. Tamco Steel Inc. is a mini-mill producef reinforcing steel bar with annual capacity of
approximately 500,000 tonnes. The transactioxeeted to close, subject to antitrust and applécab
regulatory review, and fulfillment of customary ditions, in the fourth quarter of 2010.

Respond to Customer Needs Through Diversified anecBntralized Production

The Company intends to continue its practice oédiifying production of long steel by using eleciairc
furnace mini-mills and integrated mills with bldstnaces, with continuous casting technology beisgd with both
processes. All of the Company’s plants are sizedl lanated to meet primarily the needs of local mtgkand
provide efficient access to customers and raw nagerThis is a strategy that the Company has dgesl in
response to the geographic size of Brazil and thitged States and Canada and the resulting higbpoatation and
freight costs in these countries. The Company lis hsupply its customers and obtain raw matetieally, which
reduce production and transportation costs andavatldo deliver quality products to its custometsast-effective
prices. The diversification of geographical locatif the Company’s mills has allowed it to betterve its clients’
needs by ease of delivery of products. Proximityitsoclients in the various geographic locationswihich the
Company operates also enables it to maintain augtoe@ relationship with its customers, providirigwith the
ability to produce according to the customers’ #Eations, in particular with respect to merchhats.

Maintain Multiple Sources of Raw Materials

The Company does business with several steel sizafbutors worldwide and numerous suppliers fior p
iron, iron ore and, to a lesser extent, coking .cbaBrazil, the majority of the scrap suppliersceptive and the
Company works with a variety of collection unitsdastrap processing companies. The Company recactlyired
a coking coal mill and a coking coal reserve inu@abia. The Company believes that this allows iavoid any
dependency on specific suppliers and reduces pessgigative impacts in the event of raw materialrstges. The
Company believes that the diversification of prddigcprocesses mitigates its exposure to the dgatinputs.

Continued Focus on Technology and Efficient Operaiis

The Company believes that continuous focus on tolgy will allow it to maintain its position as aond
class steel producer. In the six-month period endigoe 30, 2010, investments in fixed assets, sschesv
fabrication shops units, investment in continuoastiog of heave plates and expansion of miningagpand new
arc furnaces, among others, totaled R$453 mill@inthis total, 60% or R$271 million was allocatedunits in the
Brazil BO, 7% or R$30 million was allocated to snih the North America BO, 25% or R$115 million was
allocated to units in the Latin America BO and temaining 8% or R$37 million was allocated to utitsated in
the Specialty Steel BO. The capital expenditure fita the period from 2010 to 2014 is estimate®R$&11 billion,
and includes both strategic investments and maamniEninvestments.

The Company believes that attention to its productrocesses and upgrading where appropriate will
allow it to continue to maintain its efficienciesdadeliver products that are responsive to the ;ieéits customers.
In addition, the Company continues to seek waystiith it can improve the efficiency in its produstiprocess by,
among other things,




e using proven quality management control systemduding a proprietary management system that
supports the Company’s operations and integratepiigel mills, most of the internationally
recognized techniques and processes and 1ISO 1g;06066sses,

» reducing production costs by implementing effitieantrol processes and using less expensive raw
materials and fuels and adopting new process téohies,

* reducing energy consumption, with an emphasis singumore energy-efficient processes such as
reuse of in-plant generated energy in the Compadyi® Branco mill,

» reducing inventory levels which decreases its rieedorking capital, and

* increasing revenues by adding value to its pradtistough selected, focused investments in the
Company’s mills.

Industry Cyclicality

The global steel industry is highly cyclical. Cogaently, the Company is exposed to substantialtiiofa
in the demand for steel products which in turn egusolatility in the prices of most of its producks addition,
since the Brazilian steel industry produces sulistanmore steel than the domestic economy is ableonsume,
the sector is dependent on exports. The demanstdef products and hence the financial conditicch gperating
results of companies in the steel industry, ingigdihe Company itself, are generally affected bgnm@conomic
fluctuations in the world economy and the domestionomies of steel-producing countries, includirgegal
trends in the manufacturing, construction and aotore sectors. Since 2003, demand for steel predfram
developing countries (particularly China) and ollenerld economic growth have contributed to higtally high
levels in the prices of the Company's steel prosluttowever, these relatively high prices may noitsigg
especially in view of the expansion in installecb@ety worldwide or the new level of demand. Seecént
Business Developments and Financial Results—Owervie

Gerdau Trade Inc.

Gerdau Trade Inc. or the “Issuer,” is the Compamjtect subsidiary. The Issuer was incorporated on
August 23, 2010 with company number 1601859 as hEBéiness Company with limited liability under tB&/1
Business Companies Act, 2004 (as amended) of thistBWirgin Islands for the purpose of performinéfshore
financing activities incidental to the Company’'ssmess. The Issuer is permitted to incur indebtssloaly if it is
guaranteed by one or more of the Guarantors.

The Issuer's management body is composed by thewlolg Directors: Geraldo Toffanello, André Bier
Johannpeter, Osvaldo Burgos Schirmer, Expedito dnt Claudio Johannpeter, all of which have thesiress
address at Av. Farrapos 1811, CEP 90220-005, PAdegre, Rio Grande do Sul, Brazil. All of the Issse
Directors are also part of the senior managemettteoCompany and perform the activities mentiomedlem 6(A)
of the Company’s 2009 Annual Report, attached beagid which will be published on the Luxembourgc&to
Exchange website (www.bourse.lu) together with tiffering memorandum. Geraldo Toffanello is thenEipal
Accounting Officer of the Company.

As of the date hereof, the Issuer is authorizeggoe a maximum of 50,000 par value shares of glesin
class all of which have been issued and are fudid pip. The registered office of Gerdau Trade i8&® Floor,
Omar Hodge Building, Wickhams Cay I, P.O. Box 99R8ad Town, Tortola, British Virgin Islands. Therdtion
of incorporation of the Issuer is perpetual.

The Company has not included any financial statésnfem the Issuer in this offering memorandum. The
Issuer has not and will not prepare nor publishriizial statements. In addition, the Issuer doesmend to furnish
to the trustee or the holders of the bonds anyfirz statements of, or other reports relatindghe,Issuer.




The Guarantors

The Issuer’s obligations under the bonds will beanditionally and irrevocably, jointly and seveyall
guaranteed by the group’s principal operating iestitn Brazil: Gerdau (which is the ultimate parentity that
owns all of the Gerdau businesses) and the othardators, each of which is a majority-owned Braniloperating
subsidiary of Gerdau. The guarantee is full ancbnditional.

The following chart summarizes the operationalcttrie of the Company’s principal operating subsidia
engaged in the steel production business showsnggitcentage of total capital as of the date hereof

Metaldrgica
Gerdau S.A.
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1 2 ] 28.9% ] -: Issuer
o -
1 Gerdau j 1100.0% GerdauS.A. Is5.50 Acos Villares
I TradeInc. " +— S.A.
| - 1 T L!;!;!;!!!!;!;!!!!!;!!
']
100% @ 94.29% | 1 94.0%)] 94.0%)] 94.3% 95.6% :
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Ameristeel Participacoes 1 Acominas S.A. Acos Longos Acos Especiais Comercial de :
Corp. S.A. 1 S.A. S.A. Acos S.A. i
L
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49.0% 99.9% 1.0% 99.0%
Indastrias Sipar Aceros 60.0%

NacionalesC. — S.A L. Kalyani
por A. o Gerdau Corporacion 69.5%| Gerdau Steel
50.0% Macsteel Inc. Sidenor, S.A. LTD
86.7% 100.0% .
Gallatin Empresa
e Gerdau
Steel Inc. Siderargica del —— Laisa S.A
Peru S.A.A. - 100.0%
Sidenor

99.3% 100.0%

Gerdau
AZA S.A.

Industrial, S.A.
Diaco S.A. —

100.0% 100.0%

Siderargica __| s!ﬂﬁ;;‘:._'l'g:sa
Zuliana, C. A S.A. de CV
49.0% 30.0%
Corsa Corporacion
Controladora ——Centroamericana
S.A. de CV del Acero, S.A.

(1) After giving effect to the acquisition by Gerdaf all of the remaining outstanding shares ofrdaa Ameristeel, on August 30, 2010.

Gerdau Acominas focuses on the production of crstéel (billets, blooms and slabs). Gerdau Acgos
Longos focuses on the production of common longlsted Gerdau Acos Especiais focuses on the priotduct
specialty long steel. Comercial Gerdau, which then@any believes is the largest steel product bigtion network
in Brazil, sells long steel products produced by @ompany and distributes flat steel products predwby other
Brazilian steel companies.

See “Company Information” in Iltem 4 of the Companf009 Annual Report, incorporated by reference
into this offering memorandum for additional infation regarding the Guarantors. You may also fipdated
information on our internet website, www.gerdau.cémfiormation contained in our website does notstitute part
of this offering memorandum.




SUMMARY OF THE OFFERING

This summary describes the principal terms of tlgeenture governing the bonds and the guarante#seof
bonds. Certain terms described below are subgeanportant limitations and exceptions. The “Daption of the
Bonds” section of this offering memorandum conta@imiore detailed description of the terms and cooi of the

bonds and the guarantees of the bonds.

Issuer

Guarantees

Bonds offered

Interest rate

Interest payment dates

Issue price

Maturity

Ranking of the bonds and the guarantees ..........

Gerdau Trade.Jrincorporated with limited liability in
the British Virgin Islands.

The bonds will bgaganteed on a senior unsecured basis
by Gerdau S.A., Gerdau Agcominas S.A., Gerdau Agos
Longos S.A., Gerdau Acos Especiais S.A. and Gerdau
Comercial de Agos S.A., which we collectively referas
the “Guarantors.”

US$1,250,000,000 aggte principal amount of 5.750%
bonds.

The bonds willaoanterest from October 1, 2010 at the
annual rate of 5.750%, payable semi-annually ieas
on each interest payment date.

January 30 and July 30mmencing on January 30,
2011.

99.051% of thénpipal amount, plus accrued interest, if
any, from October 1, 2010.

January 30, 2021.

The bonds will be the Issuer's senionsecured

obligations ranking:

e atleasipari passuin priority of payment with all
existing and future  senior  unsecured
indebtedness of the Issuer, subject to certain
statutory preferences under applicable law,
including labor and tax claims;

senior in right of payment to any subordinated
debt of the Issuer; and

effectively subordinated to the debt and other
obligations (including subordinated debt and

trade payables) of the Company’s subsidiaries
that are not Guarantors and to the Company’s
secured debt and other secured obligations to the
extent of such security.

The guarantees will be each Guarantor’'s senioraumed
obligations ranking:

e pari passuin priority of payment with all
existing and future senior unsecured




Early redemption

Additional amounts

Change of control offer

Use of proceeds

indebtedness of that Guarantor, subject to certain
statutory preferences under applicable law,
including labor and tax claims;

e senior in right of payment to any subordinated
debt of that Guarantor; and

« effectively subordinated to the debt and other
obligations (including subordinated debt and
trade payables) of that Guarantor's subsidiaries
and to secured debt and other secured obligations
of that Guarantor and its subsidiaries to the
extent of such security.

See “Description of the Bonds—Ranking.”

The Issuer may, abipgion, redeem the bonds, in whole
but not in part, at 100% of their principal amoyohtis
accrued interest and additional amounts, if angnuine
occurrence of specified events relating to appleabx
laws. See “Description of the Bonds—Early
Redemption.”

Payments of principal anterest on the bonds will be
made without withholding and deduction for any pres
or future taxes, except as required by applicadole The
Issuer, in respect of the bonds, and the Guargniors
respect of the guarantees, will pay such additional
amounts as will result in receipt by the holderdohds
of such amounts as would have been received by them
had no such withholding or deduction for taxes been
required, subject to certain exceptions set fortiden
“Description of the Bonds—Additional Amounts.”

Upon the occurrence ahange of control that results in
a ratings decline, Gerdau, acting on behalf ofliseer,
will make an offer to purchase all outstanding bond
(including all the outstanding existing bonds) at a
purchase price equal to 101% of their principal anto
plus accrued interest to the date of purchaseessrithed
under “Description of the Bonds—Covenants—
Repurchase of Bonds upon a Change of Control.”

The net proceeds fritve sale of the bonds will be made
available to the Company and its subsidiaries,gdased
by the Company and its subsidiaries to repay dettiedr
indebtedness (which may include indebtedness owed t
one or more of the initial purchasers), and foregah
corporate purposes.

The indenture gaweg the bonds and the guarantees of
the Guarantors will restrict the ability of the uss, the
Guarantors and their subsidiaries to:

e create liens;




Events of default...........cooviiveniiieis e

FUIther iSSUANCES .......ouoiiiiiiiiee e

Form and denomination; settlement ..........ccccccceuv....

Notice

Listing

O AV Z=E] (0] £,

* enter into transactions with affiliates; and

» consolidate with or merge with or into another
person or transfer assets to another person.

Each of these covenants is subject to exceptioms an
limitations. See “Description of the Bonds—Covetsah

For a discussion @frtain events of default that will
permit acceleration of the principal of the bondasp
accrued interest, see “Description of the Bonds—iEs/e
of Default.”

The Issuer may frommei to time without notice to or
consent of the holders of bonds create and issue an
unlimited principal amount of additional bonds dfet
same series as the bonds initially issued in tfiesiag.

The bonds were issued in the forimglobal bonds in
fully registered form without interest coupons, as
described under “Form of the Bonds.” The globaids
will be exchangeable or transferable, as the casebmn,
for definitive certificated bonds in fully regiseat form
without interest coupons only in limited circumstes.
The bonds were issued in registered form in
denominations of US$100,000 and integral multipdés
US$1,000 in excess thereof. See “Description & th
Bonds—Form, Denomination and Title” and “Form of
the Bonds.”

The bonds were delivered in book-entry form throthg
facilities of The Depository Trust Company, whicte w
refer to as “DTC,” for the accounts of its partifs,
including Euroclear Bank S.A./N.V., as operatortloé
Euroclear System, which we refer to as “Eurocleant
Clearstream Banking, S.A. Luxembourg, which we refe
to as “Clearstream Luxembourg,” and will trade ii@s
Same-Day Funds Settlement System.

The bonds have notnhesnd will not be, registered
under the Securities Act and are subject to liraitest on
transfers, as described under “Notice to Investors.

Application heeen made to list the bonds on the Euro
MTF Market. The Issuer cannot assure you, however,
that this application will be accepted, or if ades} that
the bonds will remain so listed. The Directive thé
European Parliament and the Council (2003/0045)03CO
(the Transparency Directive) regarding the harnation
of transparency requirements relating to financial
information of issuers whose securities are adrhitte
trading on a regulated market in the European Union
such as the Luxembourg Stock Exchange, is now redjui
to be implemented by the EU member states. Thesiissu




will at all times use its reasonable efforts to miain the
listing of the bonds on the Euro MTF Market.

GOoVErNiNG [awW .........cvvviiiiiiiiiee et The indenture and loads will be governed by the laws
of the State of New York.

Trustee, principal paying agent, registrar andstiiem

AOENT .. e The Bank of N&wrk Mellon.
Luxembourg listing agent..............coovcevemeeeeeeeeeeeeenn The Bank of New York Mell¢ouxembourg) S.A.
RISK faCtOrS ..ccceeee i You should carbfutonsider the risk factors discussed

elsewhere in this offering memorandum and in “[{&m.
Risk Factors” in the Company’s 2009 Annual Report,
incorporated by reference herein before purchasimg
bonds. See “Risk Factors.”
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SUMMARY FINANCIAL AND OTHER INFORMATION OF GERDAU

The following table sets forth Gerdau’s summarnafioial information, presented in Braziliaeais and
prepared in accordance with IFRS, as issued biABB.

The summary financial data for the six-month pesiettided June 30, 2010 and 2009, have been derived
from the Company’s unaudited interim condensed @ateted financial statements which are includegwhere in
this offering memorandum. The summary financiabda¢ of December 31, 2009, 2008 and 2007 and déatle o
three years in the period ended December 31, 2606 heen derived from the Company’s audited coustad
financial statements appearing in the Company’'s9280nual Report, incorporated by reference in tffering
memorandum.

The Company has not included any financial statésnfem the Issuer in this offering memorandum. The
Issuer has not and will not prepare nor publishriitial statements.

The summary financial information below should bead in conjunction with “Recent Business
Developments and Financial Results” and “Presemtatif Financial and Other Information” and the Camys
consolidated financial statements incorporatedeigrence to its 2009 Annual Report and includeevetere in this
offering memorandum.

For the Six-Month period endec
June 30 On December 31
201C 200¢ 200¢ 200¢ 2007
(in thousands of Brazilianreais- R$)

Income Statement Selected Informatio

Net sale... 15,403,33 13,369,30( 26,540,05 41,907,84 30,613,52
Cost of sale (12,182,041 (11,870,12€ (22,107,34€ (31,018,94¢€ (23,133,902
Gross profi 3,221,29 1,499,17. 4,432,70. 10,888,89 7,479,62
Selling expenst (259,149 (212,262 (627,£16) (688,640 (618,938
General and administrative exper. (857,719 (945,402 (1,714,494 (2,284,857 (1,884,405
Impairment of asse... - (978,594 (1,072,19C - -
Restructuring cos.... - (101,469 (150,707 - -
Other operating incon.. 48,51¢ 111,32: 190,15 205,67t 110,72:
Other operating expens (25,006 (54,708 (101,810 (116,064 (282,679
Equity in earnings (losses) of unconsolidated carigsa ne... 61,22¢ (120,716 (108,957 122,80t 118,39¢
Net incomeloss) before financial income (expenses) and .... 2,189,16 (802,653 846,88° 8,127,82. 4,922,72.
Financial incom....... 147,48. 238,83! 436,23t 484,04t 810,13
Financial expens .... (555,534 (728,364 (1,286,368 (1,620,782 (1,202,027
Exchang variations, ne. (96,436 844,94¢ 1,060,88: (1,035,57€ 723,28t¢
Gain and losses on derivatives, ... 2,46¢ (16,286 (26,178 (62,396 1,17¢
Net income (10ss) before ta.........cccovvviviiiiicccececce s 1,687,14 (463,522 1,031,46! 5,893,11. 5,255,29:
Incomeand social contribution tax
Curren.... (386,364 (85,120 (303,272 (1,423,66C (872,315
Deferrec.. 127,93. 254,54¢ 276,32( 475,44 (80,012
Net income (loss. 1,428,71 (294,096 1,004,50! 4,944,89: 4,302,961
Attributed to:
Owners of the pare. 1,237,32 (177,628 1,121,961 3,940,50! 3,549,88
Non-controlling interest.... 191,39: (116,468 (117,458 1,004,39: 753,08!
1,428,71 (294,096 1,004,50! 4,944,89: 4,302,961

As of and for the Si-Month period endet
June 30 On December 31

201(C 200¢ 200¢ 200¢ 2007
(in thousands of Brazilianreais- R$)

Balance sheet selected informatic

Cash and cash equivalk 1,875,26 2,983,98 2,091,94 2,026,60 2,026,09
Shor-term investmer® 2,395,23 3,215,80 2,677,71 3,386,63 3,113,27
Currentasse 16,019,78 16,428,91 14,164,68 20,775,54 15,312,97
Current liabilitie: 5,283,10 6,007,67 481852 847543 6,587,14
Networking capitz® 10,736,67 10,421,23 9,346,156 12,300,10 8,725,82
Property, plant and equipment, 16,238,91 17,926,04 16,731,10 20,054,74 15,827,94
Net asse® 23,22787 22,323,75 22,004,79 25,043,57 16,723,20
Total asse 46,327,75 49,271,65 4458331 59,050,51 41,55391
Shor-term debt (including “Current Portion of Lc-Term Debt".................. 1,369,66 2,658,93 1,356,78 3,788,08 2,500,98
Lonc-term debt, less current port 12,794,68 15,502,51 12,563,15 18,595,00 12,461,12
Debenture- short tern. 113,16 167,37 - 145,03« 38,12
Debenture-long tem 475,69 591,85 600,97¢ 705,71! 903,15
EQUILY. e e 23,22787 22,355,63 22,004,79 25,043,57 16,723,20
Capital stoc 14,184,80 14,184,80 14,184,80 14,184,80 7,81045

(1) Include trading and available for sale.
(2) Total current assets less total current lities.
(3) Total assets less total current liabilities &wss total non current liabilities.
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For the Six-Month period endec For the year endet
June 30 On December 31
201C 200¢ 200¢ 200¢ 2007
(in thousands of Brazilianreais- R$)

Other Selected Financial and Operating Informatior
Cash Flow Data

Cash flows from operating activit 1,760,51. 3,476,47! 6,350,59; 3,635,34 6,437,83!
Cash flows from investing activiti (782,572 (987,170 (1,048,334 (6,560,64E (11,164,782
Cash flows from financing activiti (1,182,20€ (1,339,963 (4,933,632 2,599,95! 6,070,26!
Operating Data (in thousand tons):

Consolidated ShIPMET..........cccui i 8,43¢ 6,44( 13,987 19,11¢ 17,15¢
Total production of long rolled sté®. 7,49( 5,23¢ 11,74: 16,44( 15,16(
Total production of slabs, billets and blodY.... 9,071 5,64¢ 13,50¢ 19,59¢ 17,907
Other Information:

Capital expenditurt (451,263 (865,271 1,384,23! 6,817,21 11,282,82
Depreciation and amortizati. 931,84: 916,86: 1,745,31! 1,896,07 1,317,15
Adjusted EBITDA and ratios

Net INCOME fOr the PEFIC......cviveueiiiiieeieee s 1,428,113 (294,096 1,004,50i 4,944 ,89: 4,302,961
*+) lFlﬂanmaI results (ﬂnanC|aI expense, ﬁnarungbme, exchang 502,020 (339,131) (184,573) 2.234.708 (332,569)
variations, net and gains and losses on derivathet...

(+) Income and social coiibution taxe 258,43. (169,426 26,95 948,21t 952,32
(+) Depreciation and amortizati 931,84: 916,86: 1,745,31! 1,896,07! 1,317,15
(+) Impairment of asse - (978,594 (1,072,19C - -
(+) Restructuring cos.. - (101,469 (150,707 - -
(=) Adjusted EBITDA? 3,121,00 1,194,27: 3,815,10! 10,023,89 6,239,88!
Total Deb® 14,753,20 18,920,68 14,520,91 23,233,83 15,903,38
Interest Expenses (-month PerioQ............ceeveeeeerercreeieseeeenenns (612,693 (846,826 (1,391,081 (1,803,18¢ (1,316,16)
Total Deb(‘”/Adjustzt)ed EBITDA(2)(5 2.6 2.8 3.8 2.3 2.6
Ad]_usted EBITDA? (12-month period)/Interest Expenses-month 48 35 27 5.6 47
period) (6)

Current liquidity ratio (3 . 3.C 2.7 2.9 2t 23

(1) The rolling process relies on raw materialsdoied at the melt shops such as slabs, blooms ilets.b Part of these products is sold directlyetdernal
customers and the remainder used in the rollinggss.

(2) Adjusted EBITDA is equal to net income, plusaincial expenses, financial income, foreign exckeagains and losses (net) and gains and lossesrivatiles
(net), plus provision for income taxes, plus defatan and amortization, plus impairment of assptas restructuring costs. Adjusted EBITDA is rot
measure of financial performance calculated in adanace with IFRS and management believes adjusB@IA should not be construed as an alternative to
net income determined in accordance with IFRS, psrformance indicator or as an alternative to ¢ksts from operations as a measure of liquidity @ash
flows. Adjusted EBITDA does not have standardineghning and our definition of Adjusted EBITDA magtie comparable to Adjusted EBITDA as used by
other companies. However, because Adjusted EBITD@&s not account for certain costs intrinsic to lousiness, which could, in turn, materially affear
profits, such as financial expenses, taxes, degtieni capital expenditures and other related @srgdjusted EBITDA presents limitations that affies use as
a measure of our profitability. Management usésrteasure to focus on on-going operations, arie\es that it is useful to investors because iblsathem
to perform meaningful comparisons of past and presperating results, and it is calculated in adaoce with covenants of our most significant ouidiag
indebtedness. Gerdau believes that using thisnrdtion, along with net earnings, provides for arencomplete analysis of the results of operatioNet
income is the most directly comparable GAAP measure

(3) Current liquidity ratio consists of current essdivided by current liabilities derived from ti@mpany's consolidated financial statements pegban
accordance with IFRS.

(4) Includes short-term and long-term debt and delres.

(5) The ratio of Total Debt to Adjusted EBITDA iglculated in accordance with covenants of our re@gtificant outstanding indebtedness containingrigial
covenants, which calculation may not be comparablsimilarly titled measures of other companiesngisTotal Debt as of June 30, 2010 and 2009, and
Adjusted EBITDA for the twelve-month periods endedof June 30, 2010 and June 30, 2009.

(6) The ratio of Adjusted EBITDA to Interest Expens calculated in accordance with covenants ofroast significant outstanding indebtedness contgini
financial covenants, which calculation may not benparable to similarly titled measures of other panies, using the Adjusted EBITDA for the twelventio
periods ended as of June 30, 2010 and June 30, 26@89nterest Expense (including financial expsngains and losses on derivatives, net; and dapith
interest and financial charges) for the twelve-rhgueriods ended as of June 30, 2010 and June 39, 20
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RISK FACTORS

Prospective purchasers of bonds should carefulhsimter the risks described below and those destrite
Gerdau’s 2009 Annual Report, incorporated by refieee in this offering memorandum, as well as theesroth
information in this offering memorandum, beforeide to purchase any bonds. The Company’s busjmesults
of operations, financial condition or prospects ltbbe negatively affected if any of these risksuocgcand as a
result, the trading price of the bonds could deelamd you could lose all or part of your investment

Risks Relating to the Bonds
Securities Laws Will Restrict Your Ability to Trafer the Bonds.

The bonds have not been registered under the 8esukict and applicable state securities laws aiticoey
subject to transfer restrictions in order to ensim@pliance with federal and state securities la¥su may not sell
the bonds in the United States except pursuant #xamption from, or a transaction not subjecthe,registration
requirements of the Securities Act and applicah!8. dtate securities laws, or pursuant to an éfecegistration
statement. The bonds and the indenture will carpadvisions that will restrict the bonds from bgioffered, sold
or otherwise transferred except pursuant to ceg@mptions under the Securities Act.

An Active Trading Market for the Bonds May Not Delop.

The bonds constitute a new issue of securitiesyfach there is no existing market. The Compamnca
provide you with any assurances regarding the deweént of a market for the bonds, the ability ofdiecs of the
bonds to sell their bonds, or the price at whiothsiolders may be able to sell their bonds.

Accordingly the Company cannot assure you thatctineatrading market for the bonds will develop ior,
a trading market develops, that it will continu€he lack of an active trading market for the bonasild have a
material adverse effect on the market price anddity of the bonds. If a market for the bonds @leps, the bonds
may trade at a discount from their initial offeripgce.

Judgments of Brazilian Courts Enforcing the Compasyand the Other Guarantors’ Obligations Under the
Bonds Would Be Payable Only in reais.

If proceedings were brought in Brazil seeking tdoete the Company's and the other Guarantors’
obligations under the bonds, neither the Compamytim® other Guarantors would be required to digghdis or
their obligations, as the case may be, in a cuyreticer tharreais Under Brazilian exchange control limitations,
an obligation to pay amounts denominated in a acgy@ther than Brazilian currency, which is payabldrazil,
may only be satisfied in Brazilian currency at é€xehange rate prevailing on the market on the ofapayment, as
published by the Central Bank. Accordingly, if tBempany or any of the other Guarantors were todmared
bankrupt, all the Company's or such other Guaramtoredits denominated in foreign currencies wobll
converted intoeais at the prevailing rate on the date of the dedlamat

Payments on the Bonds and the Guarantees will baiduto Any Secured Debt Obligations of the Isswnd the
Guarantors, as the case may be, and Effectively iduto Debt Obligations of Any Non-Guarantor Subséties.

Gerdau S.A. and Gerdau Trade Inc. are holding campathat engage in operations through their
subsidiaries. As a result, their ability to seevitheir debt, including Gerdau S.A.’s guaranteehef bonds, is
dependent upon the cash flows of their subsidiariédl of the Gerdau S.A.’s principal Brazilian apéng
subsidiaries are also guaranteeing the bonds I &6 its other subsidiaries, including Gerdau Asteel, are not
guaranteeing the bonds. Claims of creditors ofd@erS.A.’s non-guarantor subsidiaries and non-guara
subsidiaries of the other Guarantors, includinglérareditors and creditors holding indebtednesguarantees
issued by such non-guarantor subsidiaries, andhslaf preferred stockholders of such non-guarasuibsidiaries
will have priority with respect to the assets aadhengs of such non-guarantor subsidiaries oved&@ef.A.’s and
the other Guarantors’ creditors claims. Accordmghe bonds will be effectively subordinated taeditors
(including trade creditors) and preferred stockboddif any, of Gerdau S.A. or the other Guarantoes-guarantor
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subsidiaries. The indenture does not require GeRIA.’s future subsidiaries to guarantee the bpadd it does
restrict a Guarantor from disposing of its assets third party or Gerdau S.A.’s subsidiary or sGelarantor that is
not guaranteeing the bonds.

The indenture governing the bonds will permit theuirrence of additional debt, some of which may be
secured debt.

If the Issuer or any of the Guarantors becomedversb or is liquidated, or if payment under anywsed
debt is accelerated, the lenders thereunder warilentitied to exercise the remedies available secured lender.
Accordingly, the lender will have priority over aoiaim for payment under the bonds to the exterthefvalue of
the assets that constitute its collateral. If thexe to occur, it is possible that there wouldnbeassets remaining
from which claims of the holders of the bonds cduédsatisfied. Further, if any assets did reméter @ayment of
these lenders, the remaining assets might be inmuff to satisfy the claims of the holders of Hwnds and holders
of other unsecured debt that is deemed the sams atthe bonds, and potentially all other geresalitors who
would participate ratably with holders of the bonds

As of the date hereof, the Issuer had outstandidghtedness in the amount of US$600 million. As of
June 30, 2010, the Company had approximately USBBlibn of consolidated indebtedness. Approxinhate
US$1.7 billion of this total amount was structuyaknior to the bonds being sold in this offerimgluding US$56
million of the Company and the other Guarantorg£used debt and US$1.7 billion of the Company's émel
Company’s non-guarantor subsidiaries’ debt, incigdrade payables.

During the period from June 30, 2010 through thée daereof the Company incurred additional
indebtedness as follows: (i) a R$150 million NQ¥oi{a de Crédito a Exportacii@xport-related financing from
Banco do Brasil S.A. to Gerdau Acominas, (ii) a @&$ million facility provided by JPMorgan to GerdSteel
North America Inc., as borrower, guaranteed byGbenpany and each of the other Guarantors, whichused for
the payment of a portion of the purchase price @fdau Ameristeel on August 30, 2010, and (iii) eptémber 17,
2010, the Company’s wholly-owned subsidiary Ger@ieade Inc. received disbursement of US$600 millioder a
finance facility with HSBC Bank USA, National Assation, and Banco Santander (Brasil) S.A., the peds of
which were used to redeem the Company’s perpetualdon September 22, 2010.

The Obligations of the Guarantors under the Guara®s are Subordinated to Certain Statutory Liab#i.

Under Brazilian law, the obligations of the Guacastunder the bonds, the guarantees and the inéentu
are subordinated to certain statutory preferenteshe event of the bankruptcy of any of the Gotwes, according
to the Brazilian bankruptcy law, such statutoryfgrences, such as certain claims for salaries agksvto a certain
limit, social security and other taxes, court faed expenses, will have preference over any othans, including
claims by any investor in respect of the bonds.
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USE OF PROCEEDS
The net proceeds from the sale of the bonds, irutheunt of US$2,122,685, will be made availabléh®

Company and its subsidiaries, to be used by thepgaamand its subsidiaries to repay indebtednessiwhay
include indebtedness owed to one or more of thiaigurchasers ) and for general corporate puipose
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EXCHANGE RATES

The Brazilian foreign exchange system allows theclpase and sale of foreign currency and the
international transfer afeais by any person or legal entity, regardless of tmeunt, subject to certain regulatory
procedures. On March 24, 2010, the CMN approvedolésn No. 3,844, adopting a series of measures to
consolidate and simplify the Brazilian foreign eaohge regulations. These changes are expected tocerdtie
effective cost of foreign exchange transactions tired related administrative expenses for both thielip and
private sectors as well as to provide more legahogy to the parties to such transactions.

As of the date of this offering memorandum, albficial transfers from Brazil to other countries &man
abroad to Brazil, either in Brazilian currency orany foreign currency, related to foreign capitalvs governed by
CMN Resolution No. 3,844, will have to follow theergeral rules applicable to the Brazilian foreigreheange
market, such as complying with all laws, be supgbiby proper documentation and have a reasonableetc
justification.

Since 1999, the Central Bank has allowed the WbBamreal exchange rate to float freely, and, since then,
the U.S. dollareal exchange rate has fluctuated considerably. Umtilye2003, the value of theeal declined
relative to the U.S. dollar. Theeal appreciated against the U.S. dollar in 2004-20072008, thereal showed a
depreciation of 32% against the U.S. dollar assalteof the global financial and economic crisis.2009, as a
result of a more stable market environment, theiBaa real appreciated 26% against the U.S. dollar on Decembe
31, 2009 and the exchange rate betweemahkand the U.S. dollar decreased to rates last gcefi 2007 with a
low of R$1.74 to US$1.00. On October 21, 2010 gkehange rate between tfeal and the U.S. dollar was R$1.69
to US$1.00.

In the past, the Central Bank has intervened ocnally to control unstable movements in foreign
exchange rates. We cannot predict whether the &eBémk or the Brazilian government will continuelét the
real float freely or will intervene in the exchangeeanarket through the return of a currency bandesysor
otherwise. Theeal may depreciate or appreciate against the U.Sadslibstantially.

The following table sets forth the commercial sgjlrate, expressed iraisper U.S. dollar, for the periods
indicated.

Year ended Low High Averagée?” Period-end
2.654 3.205 2.926 2.654
2.163 2.762 2.434 2.341
2.059 2.371 2.177 2.138
1.733 2.156 1.948 1.771
1.559 2.500 1.837 2.337
1.702 2.422 1.994 1.741
Month ended Low High Average Period-end
January 2010.....cccoiiiiiiiiieiiei e 1.723 1.875 1.780 1.875
February 2010.........cooiiiiiiiiiiiee e 1.805 1.877 1.842 1.811
March 2010......cccceiiiiieie e e 1.764 1.823 1.786 1.781
April 2010 1.731 1.781 1.757 317
May 2010 1.732 1.881 1.813 781
JUNE 2010 .....ceiiiiiiieiiiie e e 1.766 1.866 1.807 0R.8
JUIY 2010 oo e 1.753 1.801 1.770 5r.7
August 2010........cooeeiiieiiiiiiies 1.749 1.773 1.760 1.756
September 2010 1.694 1.744 1.719 1.694

October 2010 (through October 21, 2010)........... 1.655 1.690 1.674 1.690

(1) Represents the daily average of the close exgheates during the period.
Source: Brazilian Central Bank.
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CAPITALIZATION OF GERDAU

The following table sets forth Gerdau’s consolidatapitalization at June 30, 2010 on an histoifieeis
and as adjusted for this offering of US$1.25 billlmonds to give effect to this offering. This &bkhould be read in
conjunction with, and is qualified in its entirdty reference to, the Company’s unaudited condensedolidated
interim financial statements as of June 30, 2016 #re notes thereto included elsewhere in this riofie
memorandum.

As adjusted
for this
Actual offering®
(in thousands of Braziliareais)

Debt:

Current debt:
Short-term debt and current portion of long-terrbtde..... 1,369,661 1,369,661
DEDENIUIES ....c.vveiiviecie ettt eeemeere et 113,166 113,166

Dividends Payable ...........ccccceeiiiiiiiecicceeee e

Long-term debt:

Long-term debt, less current portion ........cceewvveveveeeen. 12,794,682 11,763,282
Bonds offered herel§............cccovveeeeeeceeeeeeeeeeenan - 2,122,685
DEDENIUMES ... 475,694 475,694

Shareholders’ equity:

CAPILAl ..vcvveeveeeceeeee ettt 14,184,805 14,184,805
TrEASUIY STOCKS ....cvvvveieeee e eeemes e (165,519) (165,519)
(Yo I C=T=Y Y= 200,205 200,205
1o 1o) o] o 11T PO 14,639 14,639
Retained  arnings .........cocvevverierveeeememee e see e 6,637,685 6,637,685
OthEr TESEIVES .......cvveeereeeeeeeee s eemmm e enenenean e (1,438,635) (1,438,635)
Equity attributable to the equity holders of thequd.......... 19,433,180 19,433,180
NoN-controlling INtErestS ...........covivveceeeveeeeere e, 3,794,693 3,794,693
EQUILY 1.vveveeee ettt ev e ettt s e st see s 23,227,873 23,227,873

Total debt and shareholders’ equity?...............occceeeeevvenennnen. 37,981,076 39,072,361

(1) Adjusted to show the effect of the net procegdter deduction of underwriting discounts, consiuas and estimated
expenses) of this offering of US$1.25 billion 5.968onds due 2021 by the Issuer.

(2) The proceeds of the offering were translated usiiregcommercial selling rate as reported by the @émank as of
September 23, 2010 of R$1.719 per U.S. dollar.

(3) Defined as short-term and long-term debt (includihg bonds offered hereby) and debentures, ingudotal
shareholders’ equity.

As of the date of this offering memorandum, theuésshas outstanding indebtedness in the amount of
US$600 million.
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RECENT BUSINESS DEVELOPMENTS AND FINANCIAL RESULTS
Overview

During 2009, Gerdau responded to the financiallehges presented by the global crisis that affetied
demand in the global steel industry by aligningsitsicture to the new economic scenario in thel steistry.
During the year, the Company reduced its fixed potidn costs by R$2 hillion, its working capital B$5 billion
and its net debt by R$8 billion.

In recent months, the steel industry in emergingntdes such as China, Brazil and India has been
experiencing strong economic growth and a positudook, which has positively impacted demand fteek
products since the end of 2009. Demand for stexlymts has been less robust in the U.S., Europdaah, whose
economies have been gradually recovering.

The International Monetary Fund (IMF) estimates lb@conomic growth of 4.6% in 2010. This indicator
has shown a strong correlation with steel conswnptiver time. For 2010, the World Steel Associatietieves
that world steel consumption will reach 1.2 biflionnes, which represents an increase of 11%20@9.

For Brazil, the Brazilian Steel Institute (IABr)tesates growth in consumption of steel product84#o in
2010, reflecting the 7.2% GDP growth estimate, @/kibnstruction and manufacturing GDP is estimatéddrease
13% and 12%, respectively, according to the BrazilCentral Bank outlook. In the near term, Gerdepeets it
will benefit from upcoming events in Brazil, such the “My Home, My Life” incentives for the homehiling
industry, Brazil's hosting of the 2012 World Cupdatihe 2016 Summer Olympic Games, the federal govent's
economic stimulus package known as PA®&rowth Acceleration Prograjnand the pre-salt project in the oil
industry. For these activities, the |1ABr forecaatislitional demand of 8 million tonnes of steel B} @.

In North America, our performance during the sixatioperiod ended June 30, 2010 can be attributed to
the actions Gerdau took during 2009 to improve effitiency, slightly better shipments and improvesdgrowth
margin. The Company believes, however, that the Bc8nomic recovery will continue to be a slow gnddual
one, and high unemployment, tight credit and o#@nomic uncertainties could continue to be a daterto a
more profound recovery.

Outside Brazil, certain other countries in Latin énga have been experiencing robust economic growth
during 2010 and should end the year with strong @BfRvth comparing to the previous year, with hights to
Argentina, Peru and Mexico. Latin America steel stanption is estimated to reach around 33 milliomngs in
2010, which represents a 14% growth over 2009,rdotgpto World Steel Association.

Our Specialty Steel BO has been showing positivéopeance due to better demand from the automotive
sector mainly in the United States and Brazil.Ha United States, the production of the automadieetor should
reach pre-crisis levels (2008), which means appmate¢ly 11.5 million units, and in Brazil, vehiclalss are
expected to increase 8% according to the Braziissociation of Vehicle Producer8KAVEA.

At the end of 2009, Gerdau decided to resume ussitments with a R$9.5 billion capital expenditplen
for the next five years, with the main objectiveanfding value to its products in the steel chalmese investments
will enable Gerdau to meet the demand generatethbymajor events to take place in Brazil (includitng
upcoming World Cup in 2014 and the 2016 Summer @Igs). In addition, Gerdau is expanding its investts in
India, with the construction of a rolling mill witannual capacity of 300,000 tonnes. During the is@aguarter
2010, the Company expanded the 2010-2014 investpiantfrom R$9.5 billion to R$11.0 billion. Most tfiese
investments (80%) will be allocated to Brazilianifities.
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Business Cyclicality and Seasonality

The steel industry is highly cyclical worldwide. @®quently, the Company is exposed to substantial
swings in the demand for steel products which im tcauses volatility in the prices of most of itogucts. In
addition, since the Brazilian steel industry proglisubstantially more steel than the domestic engris able to
consume, the sector is dependent on export markées.demand for steel products and hence the fialanc
condition and operating results of companies in gteel industry, including the Company itself, aenerally
affected by macroeconomic fluctuations in the waeltbnomy and the domestic economies of steel-phoguc
countries, including general trends in the manufiég, construction and automotive sectors. Sira@32 demand
for steel products from developing countries (gattirly China) and overall world economic growthvba
contributed to historically high levels in the mecof the Company’s steel products. However, thelsgively high
prices did not persist, especially in view of tlxpansion in installed capacity worldwide or theemtclower level of
demand. In 2008 and in the beginning of 2009, tmitdd States economy had shown strong signs of rlowe
economic activity, affecting many other countriesl @onsequently international steel prices. Sincee 2009, the
world economy has been showing gradual recovesitipely impacting steel demand and prices.

In the Company’s Brazilian and Latin American opieras, shipments in the second and third quartérs o
the year tend to be stronger than in the first fandth quarters, given the reduction in constructietivity. In the
Company’s North American operations, demand isigrited by winter conditions, when consumption e€eicity
and other energy sourcese(, natural gas) for heating increases and may beeeldated by adverse weather
conditions, contributing to increased costs andaesed construction activity, and in turn leadiadawer sales.
For the Company’s Specialty Steel BO, particulamlyspain, the third quarter is traditionally markeyl collective
vacations that reduce operations in the quartenkptwo months.

Recent Production and Shipments Trends (Six-Month &iod Ended June 30, 2010 Compared to the Six-
Month Period Ended June 30, 2009)

Crude Steel

On a consolidated basis, Gerdau’s crude steel ptiotuincreased 61% from 5.649 million tonnes ia th
six-month period ended June 30, 2009 to 9.071 aniltonnes in the corresponding period of 2010. Chmpany
increased production in line with the recoveriesasied in each of its business operations. TheilB3&» was the
highlight in this comparison period, with productigrowth of 69%, which was due to the resumptioopmdrations
of Blast Furnace 1 at the Ouro Branco unit in Mi@&sais as of July 2009, which has annual prodnatapacity of
3 million tonnes and focuses on the productioneashisfinished products for the export market. At Bgecialty
Steel BO, government programs targeting the autemandustry, improvements in demand and financiaidit
access supported an increase of 134% in crudepstealiction, from 0.707 million tonnes in the siomth period
ended June 30, 2009 to 1.660 million tonnes indtesponding period of 2010, with an improvementll
operational regions (Brazil, United States and ©pdihe North America BO increased its crude gpeetiuction by
43%, from 2.261 million tonnes in the six-month ipdrended June 30, 2009 to 3.239 million tonneghim
corresponding period of 2010, to adjust its inveetand meet the higher demand in the first sixitim® of 2010.
At the Latin America BO, the 12% growth in crudedtproduction, from 0.632 million tonnes in th&-sionth
period ended June 30, 2009 to 0.707 million torindke corresponding period of 2010, was also stpddy the
rebuilding of inventories and by the higher demaattially offset by a stoppage at the melt shogdatina, Chile,
in the first six months of 2010, which was affectsdan earthquake on February 27, 2010. At the Beitua new
electric-arc furnace was installed, which has beeerating regularly since July 2010, replacing tiie previous
furnaces. In addition, a new electric-arc furna@es wstalled in this unit together with a new ddishgssystem in
order to protect the air.
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Rolled Products

Consolidated production of rolled products increlad8%, from 5.238 million tonnes in the six-month
period ended June 30, 2009 to 7.490 million torindke corresponding period of 2010. The highlighthe period
was the Specialty Steel BO, which more than doulitedroduction to 1.503 million tonnes. The Braaild North
America BOs also posted recoveries in the periath mcreases of 38%, from 1.552 million tonnesthe six-
month period ended June 30, 2009 to 2.140 millmmeés in the corresponding period of 2010, and 346f)
2.197 million tonnes in the six-month period endeshe 30, 2009 to 2.933 million tonnes in the cquoesling
period of 2010, respectively.

Six-Month period  Six-Month period

Production ended June 30, ended June 30, Variation
Six-Month
period ended
(1,000 tonnes) 2010 2009 June 30, 2010/

Six-Month
period ended
June 30, 2009

Crude Steel (slabs, blooms and billets)

Brazil....cccooveeeieeiiece e . 3.465 2.047 69%
North America......cccovevvveve e ceeeie e 3.239 2.261 43%
Latin AMEriCa .....ccccvveeviieee e eeeeeee e 707 632 12%
Specialty Ste€l .....ccoovevviiii e 1.660 709 134%
I ] - | PSSRSO 9.071 5.649 61%
Rolled steel
Brazil....coccoveeeiiecie e . 2.140 1.552 38%
North AMEerica ......ccovveevieeei e 2.933 2.197 34%
Latin AMEriCa....ccccvevveiiie e ceeecee e 914 760 20%
Specialty Ste€l .....ccoovevvivii e 1.503 729 106%
I e) - RS 7.490 5.238 43%

Note: the information above does not include daimfshared controlled companies and joint ventures.
Shipments

Consolidated shipments increased 31%, from 6.44ilomionnes in the six-month period ended June 30,

2009, a period that was severely affected by thballcrisis, to 8.436 million tonnes in the cormsging period of
2010. The Brazil BO contributed the most to thisr@ase, with steel shipments growth of 39%, driwemarily by
shipments to the domestic market. According toBrezilian Institute of Geography and Statisti3GE), Brazilian
industrial production, which posted growth of 16&4fe six-month period ended June 30, 2010, playkely role
in supporting Gerdau’s sales in Brazil. The cordtam sector continues to be supported by stromgathel growth
in the Brazilian market. Shipments of ready-to-steel products, such as fabricated rebar for coctsbn, made
important contributions to this recovery and algesebresent around 30% of shipments to the construmdustry
in Brazil. Total Brazilian exports remained virtlyain line with the first six months of 2009. Detpthe decline in
exports of finished products, which were redirectedthe domestic market, exports of semi-finisheddpcts
increased, reflecting the resumption of productmBlast Furnace 1 at the Ouro Branco unit in Mi@G#sais, as
mentioned earlier. At the North America BO, shiptsencreased 20%, from 2.319 million tonnes inghxemonth
period ended June 30, 2009 to 2.794 million torindke corresponding period of 2010. The demanckased in
the period, partially related to energy projecténly nuclear and oil). The Specialty Steel BO rdedr shipments
growth of 66%, from 0.819 million tonnes in the-smonth period ended June 30, 2009 to 1.361 millmes in
the corresponding period of 2010, reflecting theeseof monthly records for vehicle production iraBil and the
continued solid demand in the U.S. automotive itguduring 2010. The Latin America BO, where salelume
were affected by the crisis to a lesser extent tharother BOs, posted shipments growth of 9%, f60®94 million
tonnes in the six-month period ended June 30, 2009081 million tonnes in the corresponding ped@010, led
by the Chile, Argentina and Peru units.
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Consolidated Shipments?

Six-Month period Six-Month period
ended June 30, ended June 30,

Variation

Six-Month period ended June

(1,000 tonnes) 2010 2009 30, 2010/ Six-Month period
ended June 30, 2009

Brazil ....ccoceieiieicesee et e 3.200 2.308 39%
Domestic Market.........cocveveeveeeis o 2.428 1.533 58%
EXPOItS ..ottt 772 775 0%
NoOrth AMerica .........cvvvveieeieeeree e 2.794 2.319 20%
Latin AMerica®.........coooeueeeveeeeeeeeeemeeeeeneeae 1.081 994 9%
1.361 819 66%
8.436 6.440 31%

(1) Excludes shipments to subsidiaries
(2) Excludes coke sales

Note: the information above does not include dadenfshared controlled companies and joint ventures.

Results of Operations of the Six-Month Period Endedlune 30, 2010 Compared to the Six-Month Period

Ended June 30, 2009

The following table sets forth Gerdau’s summaryafiaial information, presented in Braziliaeais and

prepared in accordance with the IFRS.

The summary financial data for the six-month pesiethded June 30, 2010 and 2009 have been derived
from the Company’s unaudited condensed consolidatedm financial statements which are includesktelhere in

this offering memorandum.

NET SALES
Cost of sales.
GROSS PROFIT.....ccciiievieiiieeain
SEIlING EXPENS ...ttt ettt e

General and admiNISIratiVE EXPET ......uivvirieeierieiee e eeestee e see e sree e enee s
Impairment of assets

Restructuring costs

NET INCOME (LOSS) BEFORE FINANCIAL INCOME (EXPENSES ) AND TAXES
FINANCIAI INCOME ...ttt e e e
FIiNANCIAl EXPENSES......ciiiiieiiteii ettt et e bt
EXChange Variations, NEL .........c.couiiieeeerieie ettt s vemmne e e ee s
Gain and 10SSes 0N deriVatiVES, N ........ccireiiiiiecieeee e smsmeme e e

NET INCOME (LOSS) BEFORE TAXES .....ctiiirieinierise sttt eebeine e seene
Income and social coNtribULION tAXES ........cceiiiriieriiiee e emmeme e

[ = o OO T PP PR
DEFEITEA ...t et e e e
NET INCOME (LOSS)

ATTRIBUTED TO:
Owners of the pare

[N ToT g oo a1 o] ([T aTo T a1 (= 1] RS

21

In thousands of Brazilianreais (R$)
for the Six-Month period ended

June 30, 2010

June 30, 2009

15,403,334 13,369,300
(12,182,041) (11,870,126)
3,221,293 1,499,174
(259,149 (212,262
(857,719 (945,402

- (978,594)
- (101,469)
48,518 111,324
(25,006 (54,708
61,228 (120,716)
2,189,165 (802,653)
147,482 238,835
(555,534) (T34
(96,436) 844,946
2,468 (16,286)
1,687,145 (463,522)
(386,364) (85,120
127,932 254,546
1,428,713 (294,096)
1,237,32 (177,628
191,39 (116,468
1,428,713 (294,096)




The following analysis refers to the consolidatesiutts of Gerdau.

Net Sales

Consolidated net sales increased 15%, from R$1Bignkin the six-month period ended June 30, 2699
R$15.4 billion in the corresponding period of 20p@marily due to the 31% increase in shipmentteotihg the
recovery of the markets, especially Brazil, from4® million tonnes in the six-month period endedel80, 2009 to
8.436 million tonnes in the corresponding period®010, which was partially offset by the decreas#2%6 in the
net sales per tonne. The Brazil BO recorded nessz®% higher, from R$4.8 hillion in the six-mompériod ended
June 30, 2009 to R$6.2 billion in the correspongiegod of 2010, reflecting the 39% upturn in sh@gms. At the
North America BO, net sales decreased by 4%, fré&#.Rbillion in the six-month period ended June 3009 to
R$4.3 billion in the corresponding period of 20h@ainly due to the reduction of 21% in the net sglestonne
sold, a consequence of the appreciation of 18%drBrazilianreal against the U.S. Dollar between the two periods.
During this period, this decrease was offset byimprovement of 20% in shipments related to enengpjegts
(wind, nuclear and oil), from 2.319 million tonniesthe six-month period ended June 30, 2009 to2médlion
tonnes in the corresponding period of 2010. Atlthén America BO, net sales were largely unchanigeoh the
first six months of 2009, totaling R$1.7 billion tihhe six-month period ended June 30, 2009 and R$llidh in the
corresponding period of 2010, as a consequencendh@ease in shipments of 9%, especially in theleCh
Argentina and Peru units, partially offset by augtbn of 8% in the net sales per tonne sold. Thecklty Steel
BO recorded an increase of 35% in net sales, fr&2.4Rbillion in the six-month period ended June 3009 to
R$3.2 billion in the corresponding period of 20@0e to a 66% growth in shipments, reflecting ongaircreases
in vehicle production in Brazil in 2010 coupled witontinued demand in the U.S. automotive industmyng 2010,
partially offset by the reduction in the net sgtes tonne.

Variation
Net Sales Six-Mggghegeriod Six-MgEEhegeriod Six-Month period ended June 30,
June 30, June 30, 2010/ Six-Month period ended

(R$ million) 2010 2009 June 30, 2009
Brazil 6,167 4,774 29%

Domestic Market..........ccccccevvene. 5,371 988 35%

EXPOrtS ..coooiiiiiiiii 796 786 1%
North America”.. 4,316 4,510 -4%
Latin America®....... 1,706 1,710 0%
Specialty Steel ......cccovveveeveeiieeiiens 3,215 2,375 35%
TOtAl e 15,404 13,369 15%

Note: the information above does not include daiefshared controlled companies and joint ventures.

(1) In the comparison six-month period ended Jun€B810 compared to the six-month period ended 30n2009, there was an
increase of 17%, in U.S. Dollars.

(2) Includes coke sale

Cost of Sales and Gross Profit

On a consolidated basis, cost of sales increasefi@#R$11.9 billion in the six-month period endkrde
30, 2009 to R$12.2 billion in the correspondingi@erof 2010, compared with growth of 15% in netesafrom
R$13.4 billion in the six-month period ended Jufe 2009 to R$15.4 billion in the corresponding perof 2010,
both resulting from increases in shipments. Assltegross profit increased from 11% in the sixattoperiod
ended June 30, 2009 to 21% in the correspondiriggpef 2010. At the Brazil BO, the gross profit w28% in the
six-month period ended June 30, 2010, largely umgéd from the corresponding period of 2009, refftecthe
29% increase in the net sales and cost of goodsNinth America BO posted an increase in grosstgrom 5%
in the six-month period ended June 30, 2009 to Id%e corresponding period of 2010, due to higtépments
and resulting lower fixed cost per tonne sold. # tatin America BO, gross profit improved from -B8&the six-
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month period ended June 30, 2009 to +18% in theesponding period of 2010, which is explained by ¢fforts

made to reduce costs over the course of 2009 andttbnger shipments and consequent greater dilofidixed

costs. At the Specialty Steel BO, the gross pioditeased from -1% in the six-month period endete R0, 2009 to
22% in the corresponding period of 2010, primadlye to the resulting lower fixed cost per tonnedsahd the
strong growth in shipments.

Selling, General and Administrative Expenses

Operating expenses (selling expenses, general dntinistrative expenses) decreased 3.5% from
R$1,157.7 million in the six-month period endedel®®, 2009 to R$1,116.9 million in the correspogdieriod of
2010, due to the Company's efforts to reduce fieagenses. As a consequence of such effort, in dhees
comparison period, the operating expenses overdhsales decreased from 8.7% to 7.3%.

Impairment of Assets and Restructuring Costs

As noted herein, Gerdau reports its consolidatednitial statements in accordance with the Intesnati
Financial Reporting Standards (IFRS) establishedhleylnternational Accounting Standard Board (IASBhese
accounting standards determine that the Compasgsta must undergo impairment tests based onassisif the
prospects for cash generation and the future eggrirom the Company’s operations.

During 2009 the Company monitored indicators ofeasieterioration and whenever necessary applied
impairment tests, which are based on projectionshfe® global economic scenario, which indicatededetation in
steel assets worldwide.

In the six-month period ended June 30, 2009 the gamy recognized an impairment of assets in the
amount of R$978.6 million and restructuring codt®$101.5 million (related to the closure of somélansuch as
employee severance costs, pension plans, etc.hwias mainly generated by downward revisions ireetqtions
for operating results in the North America and $alec Steel business operations. In the six-morghion ended
June 30, 2010, due to the improvement in the mankbere Gerdau operates, there was no need tonieecgny
impairment adjustment.

Equity in Earnings (Losses) of Unconsolidated Conmies, Net

Equity income from unconsolidated companies in@ddsom a loss of R$120.7 million in the six-month
period ended June 30, 2009 to a gain of R$61.2amilh the corresponding period of 2010, primadfya result of
a 42% increase of steel products shipments from0883tonnes in the six-month period ended June2309 to
559,000 tonnes in the corresponding period of 281@ generated net sales of R$780.6 million in tken®nth
period ended June 30, 2010 mainly as a consequantiee recovery of the markets where Gerdau ha#t joi
ventures, especially the Gerdau Ameristeel Gallatimt venture.

Net Income (Loss) Before Financial Income (Expen3emd Taxes

Income Before Financial Income (Expenses) and Ta@esased from a loss of R$802.7 million in the si
month period ended June 30, 2009 to a gain of RB®2Z1million in the corresponding period of 201hisT
difference is due to an improvement in the Companshipments, better results of Equity in earnings o
unconsolidated companies in the six-month periatednJune 30, 2010 and negative impact of the immzant test
recognized in the corresponding period of 2009nprily due to downward revisions in expectationsdperating
results in the North America and Specialty SteeEBO
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Financial Income, Financial Expenses, Exchange Vations, Gains and Losses in Derivatives

The consolidated financial result decreased frogaia of R$339.1 million in the six-month period edd
June 30, 2009 to an expense of R$502.0 millioméndorresponding period of 2010. This variatioprisnarily due
to an appreciation of 16% in the Braziliszal against the U.S. dollar in the six-month periodezhJune 30, 2009
(positive impact of R$844.9 million) against a dapation of 3.3% in the corresponding period of @@idegative
impact of R$96.4 million), which impacted a portiohthe loans denominated in foreign currency cted by the
companies in Brazil.

Note that of the total foreign-currency debt of @Sbillion contracted by Gerdau companies in Bragi
of June 30, 2010, US$1.5 billion is linked to theguaisition of companies abroad, whose foreign emgkavariation
is booked directly under shareholders’ equity, @cadance with IFRS. For the remaining US$1.4 dailli the
foreign exchange gains or losses are recordedenimtiome statement.

Provision for Income Taxes

Provision for Income Taxes increased from a negaamount of R$258.4 million in the six-month period
ended June 30, 2009 to a positive amount of R$18@llbn in the corresponding period of 2010, mgidlue to
more favorable results in the first six months 01Q.

Net Income (Loss)

Consolidated net income increased from a negativeuat of R$294.1 million in the six-month period
ended June 30, 2009 to a positive amount of R$174@dlion in the corresponding period of 2010, nigidue to
the improvement in Gerdau’s business operatiors &hole. Note that net income in the six-month geéended
June 30, 2009 was adversely affected by losses &isset impairment in the amount of R$796.5 millioet, of tax.
Excluding this effect, net income in the six-mop#riod ended June 30, 2009 would be R$502.4 million

Variation
Net Income Six-Mggghegeriod Six-Mggghegeriod Six-Month period ended June 30,
June 30, June 30, 2010/ Six-Month period ended
(R$ million) 2010 2009 June 30, 2009
Brazil......ccooeveniienene e 74¢ 1.11¢ -33%
North America .......cccovevvveneccninennns 72 (148)
Latin AMErica .....ccoovevvveirveiiciieene 84 (451)
Specialty Steel .......cccvvcinecininnnns 369 (810)
Net InCome.......coceeiiiiiiiiiiecce, 1.429 (294)

For the Brazil BO, net income decreased 33%, fréhth,R1L4.9 million in the six-month period ended June
30, 2009 to R$749.4 million in the correspondingige of 2010. The result was primarily due to tloeefgn
exchange gain of R$781.7 million in the six-monéripd ended June 30, 2009 compared with an exchasgef
R$114.4 million in the corresponding period of 20I0e other business operations posted positivdtsem the
six-month period ended June 30, 2010, reversingéthdosses posted in the six-month period ended 30, 2009,
primarily as a result of an increase in shipments.

24



Liquidity and Capital Resources

The following table sets forth in part the statetmehfinancial position and cash flow informatio o
Gerdau.

As of and for the Six-Month period ended
June 30,

2010 2009
(in thousands of Brazilianreais- R$)

Balance sheet selected information

Cash and cash equIvalents.............coiceeeeeeeeeeiiee s, 1,875,269 2,983,983
Short-term iNVEStMENTS ........vveeeeeeeeee e me e, 2,395,233 3,215,807
CUITENT BSSELS ....cueeeteece et cesmememer ettt se e st ebe st ssmmnmssrsssssesesesseeens 16,019,780 16,428,912
CUITENE [IADIHIES ......vevveeereeeee st ee st smemsnsss s smmsssnsesas 5,283,109 6,007,673
Net WOrking Capita® ............coooeveveeeeeeeee et vemeems e seeesnnen 10,736,671 10,421,239
Property, plant and equipment, NEt....... o, 16,238,916 17,926,045
Net assel®......ovrreremeeeessseessnserans 23,227,873 22,323,754

TOMAI BSSEIS ..oveerriereereeirs st ssemssem bbb et 46,327,751 49,271,651
Short-term debt (including “Current Portion of Lefigrm Debt”)................. 1,369,661 2,658,938
Long-term debt, less current POrtioN ........cccoeeeeerseeeceneeesessesnsnnes 12,794,682 15,502,515

Debentures - short term..............ccuu.e... 113,166 167,375

DEbENtUrES = IONQ TEIM ....veieeeiee e seserees st sss e enmsnms s senen 475,694 591,859
EQUILY ©eovvoeveeeeeeee e seeeees e seesssseessesssesses s ssessess e sese s es s sessemmemn e 23,227,873 22,355,630
CAPILA STOCK.....eceecerereereireeicisemeemcaee ettt ea s snntss s e 14,184,805 14,184,805

(1) Include trading and available for sale.
(2) Total current assets less total current liabd.
(3) Total assets less total current liabilitiesl &&ss total non current liabilities.
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For the Six-Month period ended
June 30
2010 2009
(in thousands of Brazilianreais
- R$, unless otherwise stated)

Cash Flow Data:

Cash flows from operating activities. 1,760,513 3,476,479
Cash flows from investing activiti ................ (782,572 (987,170
Cash flows from financing activities............. (1,182,206) (1,339,963)
Operating Data (in thousand tons):

Concolidated shipmen........cccccceeiieecievienne, 8,43¢ 6,44(
Total production of long rolled sté............. 7,49( 5,23¢
Total production of slabs, billets and

BIOOMSY ... 9,071 5,649
Other Information:

Capital expenditures .............. . (451,263) (865,271)
Depreciation and amortizatian..................... 931,841 916,863
Adjusted EBITDA and ratios:

Net Income for the perit.......cccvecvevveeiveennen. 1,428,711 (294,096
(+) Financial results (financial expense,

financial income, exchange variations, net 502,020 (339,131)
and gains and losses on derivatives,.net)...

(+) Income and social contribution taxes.... 258,432 (169,426)
(+) Depreciation and amortization............... 931,841 916,863
(+) Restructuring cos... - 101,46
(+) Impairment of assets - 978,594
(=) Adjusted EBITDA .........cooooveeeeeceetmem, 3,121,006 1,194,273
Total DEb™ ..o 14,753,20: 18,920,68
Interest Expenses (12-month period).......... (612,693) (846,826)
Total Debt/Adjusted EBITDAY® _............... 2.6 2.9
Adjusted EBITDA? (12-month

period)/Interest Expenses (12-month

PEHOA® ... 48 35
Current liquidity ratic® ..........cccooovverererenn. 3.0 27

@
@

®

4
(©)

(6)

The rolling process relies on raw materialsdoied at the melt shops such as slabs, blooms ileth.b Part of these products is sold directlyetdernal
customers and the remainder used in the rollinggss.

Adjusted EBITDA is equal to net income, plusdincial expenses, financial income, foreign exckagajns and losses (net) and gains and lossesrivaties
(net), plus provision for income taxes, plus dejatémn and amortization, plus impairment of assptas restructuring costs. Adjusted EBITDA is rot
measure of financial performance calculated in adanace with IFRS and management believes adjusB@IA should not be construed as an alternative to
net income determined in accordance with IFRS, psrformance indicator or as an alternative to ¢ksts from operations as a measure of liquidity @ash
flows. Adjusted EBITDA does not have standardireshning and our definition of Adjusted EBITDA magtie comparable to Adjusted EBITDA as used by
other companies. However, because Adjusted EBITD&s not account for certain costs intrinsic to lbusiness, which could, in turn, materially affear
profits, such as financial expenses, taxes, degtieni capital expenditures and other related @srgdjusted EBITDA presents limitations that affies use as

a measure of our profitability. Management usésrteasure to focus on on-going operations, arnié\ss that it is useful to investors because iblsathem

to perform meaningful comparisons of past and presperating results, and it is calculated in adaoce with covenants of our most significant ouisiag
indebtedness. Gerdau believes that using thisnrdtion, along with net earnings, provides for arencomplete analysis of the results of operatioNet
income is the most directly comparable GAAP measure

Current liquidity ratio consists of current esss divided by current liabilities derived from ti@mpany’s consolidated financial statements pesgpan
accordance with IFRS.

Includes short-term and long-term debt and deles.

The ratio of Total Debt to Adjusted EBITDA islculated in accordance with covenants of our reagtificant outstanding indebtedness containingrfaial
covenants, which calculation may not be comparablsimilarly titled measures of other companiesngisTotal Debt as of June 30, 2010 and 2009, and
Adjusted EBITDA for the twelve-month periods endedof June 30, 2010 and June 30, 2009.

The ratio of Adjusted EBITDA to Interest Expenis calculated in accordance with covenants ofroast significant outstanding indebtedness contgini
financial covenants, which calculation may not benparable to similarly titled measures of other panies, using the Adjusted EBITDA for the twelventio
periods ended as of June 30, 2010 and June 30, a8@9nterest Expense (including financial expsngains and losses on derivatives, net; and dapith
interest and financial charges) for the twelve-rhgueriods ended as of June 30, 2010 and June 39, 20

Gerdau’s main source of liquidity is the cash getest by its operating activities. In 2008, givegnsicant

acquisitions made by the Company, debt financirgabee an important source of liquidity. As the Compdid not
make any material acquisitions in 2009, the Compary its cash needs for 2009 primarily through mlzimation
of operating cash flow, cash and cash equivalestigrt-term investments and newly issued long-temht d
instruments.
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Cash Flows

Net cash provided by operating activities decred®8d, from R$3.5 billion in the six-month perioddexl
June 30, 2009 to R$1.8 bhillion in the correspondimgiod of 2010, due to new levels in market demand
consequent increase in production volumes, whigtated the Company’s inventories.

Net cash used in investing activities decreased £b% R$987.2 million in the six-month period ended
June 30, 2009 to R$782.6 million in the correspogdgieriod of 2010, mainly as a result of reductdadditions to
property, plant and equipment.

Regarding to net cash used in financing activitiedecreased 12% from R$1.3 billion in the six-mont
period ended June 30, 2009 to R$1.1 billion indbeesponding period of 2010, mainly reflectingeduction of
repayment of loans and financing.

Cash, cash equivalents and short-term investmetatet R$4.3 billion on June 30, 2010, of which 38%
was held by the Company’s subsidiaries abroad, lsnairJ.S. dollars.

From December 31, 2009 to June 30, 2010 workingtalafrepresented by accounts receivable from
clients, plus inventories, less suppliers) incrda&e%, from R$6.6 billion in the six-month periodded June 30,
2009 to R$8.4 billion in the corresponding peridd®010. The increase was mainly due to higher ggtigvels in
market demand.

Indebtedness
The Company’s debt is used to finance investmemtéixed assets, including the modernization and
technological upgrade of its plants and the exmangif installed capacity, as well as for workingpital,

acquisitions and, depending on market conditiomsrtserm financial investments.

The following table profiles the Company’s debDatcember 31, 2009, 2008 and 2007, and June 30; 2010

As of
June 30, December 31, December 31, December 31,
2010 2009 2008 2007
(in thousands of Braziliareais)

SHORT TERM: ..ottt ememme e 1,482,827 1,356,781 3,933,119 2,539,110

Total short-term debt ... 650,360 735,197 1,929,812 1,371,908

Debt denominated in Braziliaeais. 259,398 390,552 50,643 534,718

Debt denominated in foreign CUrrenCy.......cooeeeeeveevvennenns 390,962 344,645 1,879,169 837,190

Current portion of long-term debt .........cccocvvevievienie e 719,301 621,584 1,858,273 1,129,077

DEDENTUIES ...ttt smmmee ettt eeetae e sabe e s e e e eraee s 113,166 - 145,034 38,125

LONG TERM: . 13,270,376 13,164,134 19,300,717 13,364,279

Total long-term debt.........ccooiiiiiiiiiec e 13,513,983 13,184,739 20,453,275 13,590,205

Debt denominated in BraziliaRais.............ccocveeeeinieeniienns 2,237,595 1,852,905 2,614,764 2,262,186

Debt denominated in foreign currency ........cccceveeveeeneenne 11,276,388 11,331,834 17,838,511 11,328,019

Current portion of long-term debt ............cccoeeinciiiniiciiicen (719,301) (621,584) (1,858,273)  (1,129,077)

DEDENIUIES . ..ot et et et 475,694 600,979 705,715 903,151

TOTAL DEBT: .ottt sttt ettt ememne e et esesse e saeneseens 14,753,203 14,520,915 23,233,836 15,903,389
Short-term and long-term investments, restricteshceash and

CaSh EQUIVAIENES ........oiviiiiie st 4,317,334 4,819,348 5,490,809 5,139,373

NET DEBT®

10,435,869 9,701,567 17,743,027 10,764,016

(1) The calculation of net debt is made by subtracdimgrt-term investments, restricted cash, cash askl equivalents from total debt.
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Net debt (loans and financings, plus debentureslessl cash, cash equivalents and investments) was
R$10.4 billion on June 30, 2010.

Cash (cash, cash equivalents and investmentsgdoR$4.3 billion on June 30, 2010 of which 38% was
held by Gerdau’s subsidiaries abroad, mainly in. ddars.

Gross debt (loans and financings, plus debenttogsled R$14.8 billion on June 30, 2010 of which4L0
was short-term (R$1.5 billion) and 90% was longrdR$13.3 billion), with average maturity of 6 yeand 10
months.

On June 30, 2010, the composition of gross debt248&& in Braziliarreais, 36% in foreign currency owed
by subsidiaries in Brazil and 43% owed in a varigtgurrencies contracted by Gerdau’s subsidiaizsad.

On June 30, 2010, the weighted average nominaloégsbss debt was 8% for the amount denominated in
Brazilian reais 7% plus foreign-exchange variation for the amodehominated in U.S. dollars contracted by
companies in Brazil and 4% for the amount owedheysubsidiaries abroad.

On June 30, 2010, the maturity profile of the Compslong and short-term debt, including debentures
was as follows:

Short-term R$ million
3rd quarter 2010.......cccovie i 506
4th quarter 2010........cceviieiiiie e, 394
Istquarter 2011..........coiviiiinin il 218
2nd quarter 2011........cccoevvviiin i 365
Total...ooo i 1,483
Long-term R$ million
2010 308
2002, 3,236
2013 1,965
2014 710
2015 and after.........cocvevviniiiniiieee 7,051
Total.ceeee e 13,270

As of the date hereof, the Issuer had outstandidghtedness in the amount of US$600 million. As of
June 30, 2010, the Company had approximately USBBlidn of consolidated indebtedness. Approxinhate
US$1.7 billion of this total amount was structuyaknior to the bonds being sold in this offerimgluding US$56
million of the Company and the other Guarantorg£used debt and US$1.7 billion of the Company's émel
Company’s non-guarantor subsidiaries’ debt, incigdrade payables.

During the period from June 30, 2010 through thée daereof the Company incurred additional
indebtedness as follows: (i) a R$150 million NQ¥oi{a de Crédito a Exportagdi@xport-related financing from
Banco do Brasil S.A. to Gerdau Agominas, (ii) a @&$ million facility provided by JPMorgan to Gerd&teel
North America Inc., as borrower, guaranteed byGbenpany and each of the other Guarantors, whichused for
the payment of a portion of the purchase price @fdau Ameristeel on August 30, 2010, and (iii) eptémber 17,
2010, the Company’s wholly-owned subsidiary Ger@leade Inc. received disbursement of US$600 millioder a
finance facility with HSBC Bank USA, National Assation, and Banco Santander (Brasil) S.A., the peds of
which were used to redeem the Company’s perpetualson September 22, 2010.
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Financial Agreements

For a more detailed description of the Companysricial agreements see the description of financial
agreements contained in the Company’s 2009 AnnepbR, which is incorporated by reference herein.

IFC Loan Agreement

In February 2010, Kalyani Gerdau Steels Limitedeesd into a US$25 million loan agreement with
International Finance Corporation guaranteed byGbmpany, with a total tenor of ten years.

SACE Facility Agreement

In April 2010, Industrias Nacionales C. por A. @etkinto a US$34.935 million facility agreement twit
BNP Paribas guaranteed by the Company, with a tetadr of eight years. The facility has the benefiexport
credit insurance provided by the ltalian exportd@reagency known as SACESéce - Servizi Assicurativi del
Commercio Estero, S.p)A.

Banco Bradesco and Banco do Brasil Agreements

In June 2010, Gerdau Agominas voluntarily prepadJiS$150 million loan with Banco Bradesco S.A. and
its US$200 million loan with Banco do Brasil S.AotB facilities were guaranteed by the Company.

Banco do Brasil Agreement

In June 2010, Gerdau Agominas entered into a US#38B@n loan agreement with Banco do Brasil S.A.
Tokyo Branch-Japan. The facility is guaranteed yaad-by letter of credit issued by Banco do Bag\. and has
a total tenor of five years.

NCE Agreements

In June and July 2010, Gerdau Acgominas entered twim NCE agreementsNpta de Crédito a
Exportacéga type of pre-export credit agreement used in BraziR$200 million and R$150 million, respectively
with Banco do Brasil S.A., having a total tenorf@ir years for both agreements.

BNDES Agreements

In July 2010, Acos Villares S.A. entered into thiean agreements with Banco Santander (Brasil),S.A.
HSBC Bank Brasil S.A. - Banco Mdltiplo and Bancdatle Investimento S.A. by means of which these&bavill
on-lend, to Acos Villares S.A., funds provided bg BNDES in the total amount of R$250 million. Tdgreements
have a total tenor of three years.

JPM Credit Agreement

In July 2010, Gerdau Steel North America Inc. ezdeinto a US$700 million credit agreement with
JPMorgan Chase Bank N.A. guaranteed by the Comp2aergau Acominas, Gerdau A¢os Especiais, Gerdas Aco
Longos and Comercial Gerdau. The agreement hasahtémor of five months and was used, in part, tfo
payment of the purchase price of Gerdau Ameristeel.

HSBC/ Santander Agreement
In September 2010, the Issuer entered into a US$G0@n credit agreement with HSBC Bank USA,
National Association, and Banco Santander (Br&i)., guaranteed by the Company, Gerdau Acominasjdb

Acos Especiais, Gerdau Acos Longos and Comercieddbe The loan has a total tenor of 364 days arslusad
for the redemption of the Company’s perpetual bardSeptember 22, 2010.
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Covenant Restructuring

For a description of the Company's recent covenastructuring see the description of Covenant
Restructuring contained in the Company’s 2009 AhRegport.

Legal Proceedings

On September 14, 2010, Gerdau A¢os Especiais andaGe&omercial were notified by the Brazilian
Federal Internal Revenue Servi€&eeita Federlthat, having concluded its pending audit of thosepanies, the
Internal Revenue Service was formally assessingn@ame tax liability against them in the aggregateount of
approximately R$297 million, which includes statytinterest and penalties in the amount of apprakaty R$148
million. This assessment is based on the claimeddsaluctibility of goodwill amortization resultinfjom the
Company’s restructuring in 2005. Based on itsatidn and in reliance on the opinions of counthe, Company
believes the assessment is without merit and itoldllenge the Service’s claim through appropriateeedings.

For a description of other legal proceedings, sem I8A “Legal Proceedings” in the Company’s 2009
Annual Report.

Business Operation Developments

On July 7, 2010 the Company announced a new inwggtat Ouro Branco unit, its first hot rolled cuilll
to be installed in Brazil. Therefore, two new fieel rolling mills will be installed in Ouro Bramcone for the
production of heavy plates (which had been annalimaelier) and the other for the manufacturing of btoils.
Together, they total R$2.4 billion in investmentsaching an installed capacity of 1.9 million tostyear. The
investment in these new rolling mills is supportedthe Minas Gerais State Government. In the fuyttive joint
capacity of these two rolling mills may increas&tmillion tonnes/year.

On August 12, 2010, Gerdau concluded the acquisiito US$57 million of the remaining interest of
49.1% in the total capital of Cleary Holdings Corpehich holds controlling interests in metallurdicaoke
production units and coking coal reserves in Colam®he company has annual metallurgical coke prtioi
capacity of 1.0 million tonnes and estimated cokaouogl reserves of 20 million tonnes. Its total proiibn is
currently allocated to the export market. This asitjon is consistent with the strategy of guarairig the supply of
coking coal or metallurgical coke for steel prodortat the Gerdau group’s integrated plants.

On August 20, 2010 the Company announced thatdtetected to redeem all of the 8.875% Guaranteed
Perpetual Bonds on September 22, 2010 (the “Redempiate”), in the aggregate totaling US$600 miiliglus
accrued and unpaid interest to the Redemption &adeany additional amounts payable with respecetbe

Capital Expenditures Program

In the six-month period ended June 30, 2010, imvests in fixed assets, such as new fabrication shop
investment in continuous casting of heavy plate$ expansion of mining capacity and a new electricfarnace,
among other investments, totaled R$453 millionth@d total, 60% or R$271 million was allocated totsi in Brazil
BO, 7% or R$30 million was allocated to units inritloAmerica BO, 25% or R$115 million was allocatedunits
in Latin America BO and the remaining 8% or R$3Tiom to units located in the Specialty Steel BO.

The capital expenditure plan for the period froni@@o 2014 is estimated at R$11 billion, and inekd

both strategic investments (see table below) anidtereance investments. Most of these investme®®j8vill be
allocated to Brazilian facilities.
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Additional
Principal Investments Approved Location R$ million capacity Start-up
(‘000 tonnes)
Steel
Flat steel rolling mill (heavy plates and coiled-holled strips) at Ouro Brango
MGttt et bbb bbbttt Brazil 2.400 1.900 2012
Expansion of the structural profile rolling mill @uro Branco-MG... ...| Brazil 100 160 2011
ROIING MIll = FOIIS .t ....| Brazil 49C 60C 201:
Specialty steel rolling Mill ............ooui e ceeeriee e e e Brazil 350 500 2012
Substitution of electric arc furnace at the metishnd new dedusting systeim Peru 67 - 2010
Specialty steel and rebar rolling mill, sinterimidpower genetion®.............. India 12€ 30C 2011
Other Investments
Expansion of mining capacity to 7 million ton ..........ccccoecevevieeieneenieene Brazil 53¢ - 201z
Fabricated Rebars and ready-to-use steel produoitts.u. ..}. Brazil 350 - 2011
Cagcu and Barra de Coqueiros HP........................... ....| Brazil 57 - 2010
Port facility (for coal and coke shipments) .. ...} Colombia 27 - 2011
Gerdau Template (integrated management SyStem)...c.....ccoveiiiovieniiennes . Global 179 - 2012

(1) Since this investment is a joint venture, @pacity is not included in consolidated figures.
(2) Started commercial opei@n in July, with total generating capacity of 198V (totally directed to its own consumption). Tiavestment o
R$670 million (R$613 million already disbursed)

The following investments are still under analysis:
» Capacity expansion and improvement of product guatithe Specialty Steel BO in the United States.
» Additional expansion of fabricating rebar and retahyse steel product units (Brazil).
Focus on Technology and Efficient Operations
The Company believes that continuous focus on tolyy will allow it to maintain its position as aond
class steel producer. In the six-month period edded 30, 2010, investments in fixed assets toR&2P0 million.

Of this total, 62% was allocated to units in Bramild the remaining 38% to units located abroacbtal of R$453
million has been disbursed to date in 2010.

The Company believes that attention to its productirocesses and upgrading where appropriate will

allow it to continue to maintain its efficienciesdadeliver products that are responsive to the sieéits customers.
In addition, the Company continues to seek wayastiith it can improve the efficiency in its produstiprocess by,
among other things,

e using proven quality management control systemduding a proprietary management system that

supports the Company’s operations and integratepiieel mills, most of the internationally
recognized techniques and processes and 1ISO 1gt066sses,

* reducing production costs by implementing effiti@ontrol processes, using less expensive raw

materials and fuels and adopting new process téohies,

* reducing energy consumption, with an emphasissimgumore energy-efficient processes such as the

reuse of in-plant generated energy at the Compadyie Branco mill,
» reducing inventory levels which decreases its rieedorking capital, and

* increasing revenues by adding value to its pradtistough selected, focused investments in the

Company’s mills.
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DESCRIPTION OF THE BONDS

The Issuer issued the bonds pursuant to an inderdated as of October 1, 2010, among the Isduer, t
Guarantors, The Bank of New York Mellon as trusfedich term includes any successor as trustee uttaer
indenture) and principal paying agent, transfemagad registrar (which terms include any successaer the
indenture) and The Bank of New York Mellon (Luxernbg) S.A., as Luxembourg Paying Agent and Transfer
Agent. The Issuer will, under the indenture, app@ registrar, paying agents and transfer agevitgch are
identified on the inside back cover page of thigifig memorandum. A copy of the indenture, inahgdthe form
of the bonds, will be available for inspection aigrinormal business hours at the offices of thed¢miand any of the
other paying agents set forth on the inside baskicpage of this offering memorandum. The trusteany paying
agent will also act as transfer agent and registrahe event that the Issuer issues certificabesttfe bonds in
definitive registered form as set forth in “FormBnds—Individual Definitive Bonds.”

This description of bonds contains the materialigions of the bonds and the indenture. You shoefler
to the indenture for a complete description oftdrens and conditions of the bonds and the indentncéuding the
obligations of the Issuer, Gerdau and the otherr&@uars, which we refer to collectively as the ‘fisaction
Parties,” and your rights. The terms and condgiofithe Indenture, dated as of October 1, 201@nanthe Issuer,
the Guarantors, The Bank of New York Mellon asteagwhich term includes any successor as trustderithe
indenture) and Principal Paying Agent, Transfer mtgend Registrar (which terms include any succeseder the

indenture) and The Bank of New York Mellon (Luxernbg) S.A., as Luxembourg Paying Agent and Transfer
Agent are also incorporated by reference herein.

You will find the definitions of capitalized termssed in this section under “—Certain DefinitionEdr
purposes of this section of this offering memorandteferences to (i) the “Issuer” refer only to Gaan Trade Inc.,
a subsidiary of Gerdau S.A., and (ii) “Gerdau” $haan Gerdau S.A. and not to its subsidiaries.

General
The bonds:
» will have a redemption price at maturity of US$0Z%0,000;
» will be senior unsecured obligations of the Issuer;
« will have a 2-year delay of prescription for the/pent of interest and principal,
» will be fully and unconditionally guaranteed by @Gau and certain of its subsidiaries;
« will mature on January 30, 2021,
» will be issued in denominations of US$100,000 artdgral multiples of US$1,000 in excess thereof;

« will be represented by one or more registered bandtobal form and may be exchanged for bonds in
definitive form only in limited circumstances; and

« will not be required to be registered under theuites Act.

Interest on the bonds:
» will accrue at the rate of 5.750% per annum;

» will accrue from the date of issuance or from thmstrrecent interest payment date;
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* will be payable in U.S. dollars semi-annually irrears on January 30 and July 30 of each year,
commencing on January 30, 2011, until all requimetbunts due in respect of the bonds have been
paid;

« will be payable to the holders of record on Januddand July 15 immediately preceding the related
interest payment dates; and

» will be computed on the basis of a 360 day yearpad of twelve 30 day months.

Principal of, and interest and any additional antswm, the bonds will be payable, and the transfer
bonds will be registrable, at the office of thestee, and at the offices of the paying agents eartbfer agents,
respectively. If the bonds are listed on the BUitF Market, the Issuer will maintain a listing agepaying agent
and transfer agent in Luxembourg for so long astirels are so listed.

The indenture limits and restricts the Issuer fitaking certain actions or engaging in certain &bty or
transactions. See “—Covenants—Limitations on tiseids.” The indenture does not limit the amountdebt or
other obligations that may be incurred by the Guians or any of Gerdau’s non-guarantor subsidigiagiser than
the Issuer). Other than the restrictions on ligescribed below under “—Covenants—Limitations oans,” the
indenture does not contain any restrictive covenantother provisions designed to protect holdéthe bonds in
the event the Transaction Parties or any non-gt@rasubsidiary of Gerdau participates in a higrdydraged
transaction or upon a change of control, excepteasforth under “—Covenants—Repurchase of Bondsupo
Change of Control.”

The Issuer is entitled, without the consent of ltb&lers, to issue additional bonds under the indentn
the same terms and conditions as the bonds befagedfhereby in an unlimited aggregate principabant, which
we refer to as the “Additional Bonds.” The bonds ahe Additional Bonds, if any, will be treatedasingle class
for all purposes of the indenture, including wasvand amendments. Unless the context otherwisgresq for all
purposes of the indenture and this “DescriptiothefBonds,” references to the bonds include anyithwoidil Bonds
actually issued.

Guarantees

Gerdau and each other Guarantor will jointly aneesally guarantee, on a senior unsecured basigjube
and punctual payment of all amounts due and payatlthe bonds (including the payment of additiceralounts
described under “—Additional Amounts”) when andtlas same shall become due and payable. No sutysifia
Gerdau, other than the named Guarantors, is obwitibligated to guarantee the bonds.
Ranking
Bonds

The bonds will constitute direct senior unsecurbtigations of the Issuer. The obligations of thsulsr
under the bonds will rank at legsari passuin priority of payment with all existing and futisenior unsecured
indebtedness of the Issuer, subject to certaiutstat preferences under applicable law, includiagor and tax
claims.

The obligations of the Issuer under the bondsaldd rank:

» senior in right of payment to any subordinated aglihe Issuer; and

« effectively subordinated to the debt and other gatiions (including subordinated debt and trade

payables) of Gerdau's subsidiaries that are notr&@uers and to secured debt and other secured
obligations of Gerdau to the extent of such segurit
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Guarantees
The obligations of each Guarantor will rank:

*  pari passuin priority of payment with all existing and futisenior unsecured indebtedness of that
Guarantor, subject to certain statutory preferenameder applicable law, including labor and tax
claims;

*  senior in right of payment to any subordinated adthat Guarantor; and

« effectively subordinated to the debt and other gations (including subordinated debt and trade
payables) of that Guarantor’'s subsidiaries andetuied debt and other secured obligations of that
Guarantor to the extent of such security.

Gerdau S.A. is a holding company. SubstantiallyoflGerdau’s operations are conducted through its
subsidiaries. Therefore, Gerdau’s ability to semits debt, including the bonds (as Guarantorleisendent upon
the cash flows of Gerdau’s operating subsidiari€grtain laws restrict the ability of Gerdau’s sdizies to pay
dividends or make loans or advances. If theseiceshs were applied to subsidiaries (other thlaose that are
Guarantors) then Gerdau would not be able to wsedinings of those subsidiaries to make paymentiseobonds.

None of Gerdau S.A.’s subsidiaries (other thannttmmed Guarantors) is guaranteeing the bonds. €laim
of creditors of such non-guarantor subsidiaries|uiting trade creditors and creditors holding irtédbess or
guarantees issued by such non-guarantor subsiliama claims of preferred stockholders of such-guarantor
subsidiaries generally will have priority with resp to the assets and earnings of such non-guarsmbsidiaries
over the claims of Gerdau's creditors, includinddieos of the bonds. Accordingly, the bonds will dféectively
subordinated to creditors (including trade creaditand preferred stockholders, if any, of Gerdawge-guarantor
subsidiaries. The indenture does not require arigtieg subsidiaries (other than the named Guarahtor any
future subsidiaries of Gerdau to guarantee the oad it does restrict any Guarantor from disppsihits assets
to a third party or a subsidiary of Gerdau thatasguaranteeing the bonds. See “—Covenants.”

As of the date hereof, the Issuer had outstandidghtedness in the amount of US$600 million. As of
June 30, 2010, the Company had approximately USBBlibn of consolidated indebtedness. Approxinhate
US$1.7 billion of this total amount was structuyaknior to the bonds being sold in this offerimgluding US$56
million of the Company and the other Guarantorgused debt and US$1.7 billion of the Company’s émel
Company’s non guarantor subsidiaries’ debt, inclgdrade payables.

During the period from June 30, 2010 through thée daereof the Company incurred additional
indebtedness as follows: (i) a R$150 million NQ¥oi{a de Crédito a Exportagii@xport-related financing from
Banco do Brasil S.A. to Gerdau Acominas, (ii) a @&$ million facility provided by JPMorgan to GerdSteel
North America Inc., as borrower, guaranteed byGbenpany and each of the other Guarantors, whichused for
the payment of a portion of the purchase price @fdau Ameristeel on August 30, 2010, and (iii) ept®mber 17,
2010, the Company’s wholly-owned subsidiary Ger@leade Inc. received disbursement of US$600 millioder a
finance facility with HSBC Bank USA, National Assation, and Banco Santander (Brasil) S.A., the peds of
which were used to redeem the Company’s perpeturaldon September 22, 2010.

Early Redemption

The bonds will not be redeemable prior to matuetcept in case of certain tax related events ssrited
below and except as described under “—Covenants-hiRkease of Bonds upon a Change of Control.”

The bonds will be redeemable at the option of fisei¢r, in whole, but not in part, upon giving restd than
30 nor more than 60 days’ notice to the holdersi¢wotice will be irrevocable), at 100% of thermmipal amount
thereof, plus accrued interest and any additionsumts payable with respect thereto, only if (§ tksuer has or
will become obligated to pay additional amountslissussed below under “—Additional Amounts” wittspect to
such bonds in excess of the additional amountsthieatssuer would pay if payments in respect ofltbeds were
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subject to deduction or withholding at a rate o%dlfdetermined without regard to any interest, f@enalties or
other additions to tax) as a result of any chamgei amendment to, the treaties, laws or reguiatiaf the British
Virgin Islands, Brazil or any political subdivisiar governmental authority thereof or therein hgvower to tax,
or any change in the application or official intefation of such laws or regulations, which chaogamendment
occurs after the date of the indenture, and (ithsabligation cannot be avoided by the Issuer akiasonable
measures available to it. For the avoidance of fdob purposes of the preceding sentence, reatomadasures
shall include a change of the jurisdiction of inmmration, residence or domicile of the Issuer, y paying agent.
No such notice of redemption will be given eartiean 60 days prior to the earliest date on whiehlgisuer would
be obligated to pay such additional amounts ifyargnt in respect of such bonds were then due.

Prior to the publication or mailing of any noticeredemption of the bonds as described above,sthigel
must deliver to the trustee an officers’ certifecdd the effect that the obligations of the Issteepay additional
amounts cannot be avoided by the Issuer takingonedde measures available to it. The Issuer wsib aeliver an
opinion of an independent legal counsel of recagphigtanding stating that the Issuer either hasibroecome
obligated to pay additional amounts due to the gbharin treaties, tax laws or regulations. The émstill accept
this certificate and opinion as sufficient evidenmiethe satisfaction of the conditions precedernt feeth in
clauses (i) and (ii) of the preceding paragraphyhinch event it will be conclusive and binding ¢wetholders.

Open Market Purchases

The Issuer, the Guarantors or their respectivéiaffs may at any time purchase bonds in the opakeh
or otherwise at any price. Any such purchased bomalg be held in treasury or may be resold in coamgke with
applicable requirements or exemptions under thevegit securities, or other, laws.

Payments
The Issuer will make all payments on the bondsuesketly in U.S. dollars.

The Issuer will make payments of principal and rie$¢ on the bonds to the principal paying agent (as
identified on the inside back cover page of thierfig memorandum), which will pass such fundsi®trustee and
the other paying agents or to the holders. Segédflan.”

The Issuer will make payments of principal to thingipal paying agent for distribution to the halsle
upon surrender of the relevant bonds at the specdffice of the trustee or any of the paying agenhe Issuer will
pay principal and interest on the bonds to theqrerén whose name the bonds are registered atdse of business
on the 18 day before the due date for payment. Paymentsingipal and interest in respect of each bond kil
made by the paying agents by U.S. dollar check dramva bank in New York City and mailed to the teoldf such
bond at its registered address. Upon applicatiothbyholder to the specified office of any payirgg®at not less
than 15 days before the due date for any paymemgsipect of a bond, such payment may be made leytveinsfer
to a U.S. dollar account maintained by the paydk wibank in New York City.

Under the terms of the indenture, payment by teadsof any amount payable under the bonds onube d
date thereof to the principal paying agent in adance with the indenture will satisfy the obligatiof the Issuer to
make such paymenprovided, howevetthat the liability of the principal paying agetiadl not exceed any amounts
paid to it by the Issuer, or held by it, on behailfthe holders under the indenture. The Issuerdameed to
indemnify the holders of the bonds in the event thare is a subsequent failure by the trusteengmpaying agent
to pay any amount due in respect of the bonds éordance with the bonds and the indenture so teaholders
will receive such amounts as would have been redddy them had no such failure occurred.

All payments will be subject in all cases to anplag@ble tax or other laws and regulations, butheitt
prejudice to the provisions of “—Additional Amouritdlo commissions or expenses will be charged &ohblders
in respect of such payments.

Subject to applicable law, the trustee and thermagigents will pay to the Issuer upon request aogies
held by them for the payment of principal or ingtréhat remains unclaimed for two years, and, dfegg holders
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entitled to such monies must look to the Issuempfyment as general creditors. After the returauzh monies by
the trustee or the paying agents to the Issudhereihe trustee nor the paying agents shall iéeli the holders in
respect of such monies.

The Issuer shall pay interest on overdue prinaypahstallments of interest, to the extent lawhtlthe rate
borne by the bonds plus 1% per annum from and dietuthe date when such amounts were due and thrang
including the date of payment by the Issuer.

Listing

Application has been made to list the bonds onBhe MTF Market. The Issuer will use commercially
reasonable efforts to cause the bonds to be l@tddo remain so listed so long as the Issuer lem@uarantors do
not reasonably believe that doing so would impaselédnsome financial reporting or other requiremenitscosts
relating thereto.

Form, Denomination and Title

The bonds will be in registered form without coupattached in amounts of US$100,000 and integral
multiples of US$1,000 in excess thereof.

Bonds sold in offshore transactions in reliance Regulation S will be represented by one or more
permanent global bonds in fully registered formhwiit coupons deposited with a custodian for angtegd in the
name of a nominee of DTC for the accounts of Ewarchnd Clearstream Luxembourg. Bonds sold iameé on
Rule 144A will be represented by one or more peentuglobal bonds in fully registered form withowupons
deposited with a custodian for and registered enrtame of a nominee of DTC. Bonds representedhdyiobal
bonds will trade in DTC’'s Same-Day Funds Settlen&ystem and secondary market trading activity chdwnds
will therefore settle in immediately available fend’here can be no assurance as to the effecty,ifod settlements
in immediately available funds on trading activitythe bonds. Beneficial interests in the globahdm will be
shown on, and transfers thereof will be effectely timough, records maintained by DTC and its diseud indirect
participants, including Euroclear and Clearstreamembourg. Except in certain limited circumstanainitive
registered bonds will not be issued in exchangebéoreficial interests in the global bonds. See fiFof Bonds—
Global Bonds.”

Title to the bonds will pass by registration in tiegister. The holder of any bond will (excepbtserwise
required by law) be treated as its absolute owoealf purposes (whether or not it is overdue aghrdless of any
notice of ownership, trust or any interest in itjtimg on, or theft or loss of, the definitive borsbued in respect of
it) and no person will be liable for so treating tholder.

Transfer of Bonds

Certificated bonds may be transferred in wholengpart in an authorized denomination upon the sdee
of the bond to be transferred, together with thenfof transfer endorsed on it duly completed anecased, at the
specified office of the registrar or the specifigffice of any transfer agent. Each new bond tasseed upon
exchange of bonds or transfer of bonds will be ethét the risk of the holder entitled to the bamduch address as
may be specified in such request or form of transfe

Bonds will be subject to certain restrictions cemsfer as more fully set out in the indenture. ‘Sesice
to Investors.” Transfer of beneficial interestdtie global bonds will be effected only throughamets maintained
by DTC and its participants. See “Form of Bonds.”

Transfers of bonds will be effected by or on bebéalthe Issuer, the registrar or the transfer agenithout
charge to the holder except for any tax or govemtalecharges or insurance charges which may be sethin
relation to such transfer or any expenses of dslieéher than regular mail. The Issuer is not regplito transfer or
exchange any individual definitive bond selectedrémlemption.
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No holder may require the transfer of a bond tadmstered during the period of 15 days endinghan t
due date for any payment of principal or interesttat bond.

Additional Amounts

All payments by the Issuer or a Guarantor in respédhe bonds will be made free and clear of, and
without withholding or deduction for or on accowfi any present or future taxes, duties, assessifeets or other
governmental charges of whatever nature (and am®g fipenalties or interest related thereto) impaosddvied by
or on behalf of the British Virgin Islands, Branit any political subdivision or authority of or fhe British Virgin
Islands or Brazil having power to tax, or any otfugisdiction in which the Issuer or a Guaran®oiganized or is
otherwise resident for tax purposes or any jurisolic from or through which payment is made (anytloé
aforementioned being a “Taxing Jurisdiction”), wdeuch withholding or deduction is required by.lawthe event
that any such taxes, duties, assessments, feether governmental charges (and any fines, penattieaterest
related thereto) are so imposed or levied, theelssor a Guarantor, as applicable, will pay to ehotder such
additional amounts as may be necessary in ordérethexy net payment made by the Issuer or a Guaraas
applicable, on each bond after such withholdingleduction imposed upon or as a result of such payimge a
Taxing Jurisdiction will not be less than the antalven due and payable on such bond. The foregghiigation to
pay additional amounts, however, will not applytdn respect of:

e any tax, duty, assessment or other governmentagjehahich would not have been imposed but for
the existence of any present or former connectietwéen such holder, on the one hand, and the
relevant Taxing Jurisdiction, on the other hancl(iding, without limitation, such holder being or
having been a citizen or resident thereof or haliegn engaged in a trade or business or present
therein or having, or having had, a permanent &shabent therein), other than the mere receipt of
such payment or the ownership or holding of, oreghforcement of rights under, such bond;

* any tax, duty, assessment or other governmentafjehlvehich would not have been so imposed but for
the presentation by such holder for payment onta aere than 30 days after the date on which such
payment became due and payable or the date on widgment thereof is duly provided for,
whichever occurs later;

e any tax, duty, assessment or other governmentafjetia the extent that such tax, duty, assessnment o
other governmental charge would not have been iethbsit for the failure of such holder to comply
with any certification, identification or other rmeping requirements concerning the nationality,
residence, identity or connection with the relevadigixing Jurisdiction of the holder if (a) such
compliance is required or imposed by law as a préition to exemption from all or a part of such,tax
duty, assessment or other governmental chargekgrat [east 30 days prior to the date on which the
Issuer or a Guarantor, as applicable, will appig ttlause (iii), either the Issuer or a Guaranésr,
applicable, will have notified all holders of bonitiat some or all holders of bonds will be required
comply with such requirement;

e any estate, inheritance, gift, sales, transferisexor personal property or similar tax, assessrment
governmental charge;

e any tax, assessment or other governmental chargehw payable other than by deduction or
withholding from payments of principal of or inteten the bond;

e any withholding or deduction imposed on a paymemtan individual pursuant to any law
implementing or complying with, or introduced inder to conform to, European Council Directive
2003/48/EC or any other directive implementing toeclusions of the ECOFIN Council Meeting of
26-27 November 2000; or

* any combination of the above.
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The Issuer or a Guarantor, as applicable, will alap any present or future stamp, court or docuargnt
taxes or any other excise or property taxes, clsamgesimilar levies which arise in any jurisdictiéom the
execution, delivery, registration, enforcementta naking of payments in respect of the bonds ueat) any such
taxes, charges or similar levies imposed by angdiotion outside of the British Virgin Islands Brazil, other than
those resulting from, or required to be paid in resstion with, the enforcement of the bonds folloyvithe
occurrence of any default or Event of Default.

No additional amounts will be paid with respecatpayment on any bond to a holder that is a fidyaa
partnership or other than the sole beneficial ovafiesuch payment to the extent a beneficiary disetith respect
to such fiduciary or a member of such partnershifpeneficial owner would not have been entitledr¢oeive
payment of the additional amounts had the beneficeettlor, member or beneficial owner been thkeléroof the
bond.

The Issuer or a Guarantor, as applicable, will jgre\the trustee with the official acknowledgmenttiod
relevant taxing authority (or, if such acknowledgine not available without unreasonable burdemxrense, a
certified copy thereof or, if such certified cops mot available, other documentation satisfactoryhe trustee)
evidencing any payment of taxes, penalties, dutissessments, fees or other governmental chargespect of
which the Issuer or such Guarantor has paid anitiaddl amounts. Copies of such documentation télmade
available to the holders of the bonds or the pagigents, as applicable, upon request therefor.

All references in this offering memorandum to pifrat of and interest on the bonds will include any
additional amounts payable by the Issuer in respestich principal and such interest. The obligatidescribed
under “-Additional Amounts” will survive until the bonds & been paid in full and will appiynutatis mutandiso
any jurisdiction in which any successor persorhtlssuer or a Guarantor is organized or any palisubdivision
or taxing authority or agency thereof or thereiheTedemption price at final maturity will be USH# billion plus
accrued interest.

The Issuer and the Guarantors undertake that, whitepean Council Directive 2003/48/EC or any other
Directive implementing the conclusions of the EC®Rouncil meeting of 26-27 November 2000 is in efff¢he
Issuer and the Guarantors will ensure that it na@ista paying agent in a European Union Membele Skett will
not be obliged to withhold or deduct tax pursuarthe Directive.

Covenants
Limitations on the Issuer

The indenture limits and restricts the Issuer ftaking the following actions or engaging in theldoling
activities or transactions:

1) so long as any of the bonds are outstandirogirimg or permitting to exist any Debt for
borrowed money unless such financing transactiosesgaaranteed by one or more of the Guarantors in
respect of the amounts so financed; and

2) entering into any consolidation, merger, amalggon, joint venture or other form of
combination with any person, or selling, leasingnweying or otherwise disposing of any of its asset
receivables, except as otherwise permitted undekifritation on Consolidation, Merger or Transfer of
Assets” below.

Limitation on Liens
The Issuer will not create or suffer to exist arigrLupon any of its property or assets now owned or

hereafter acquired by it or on its Capital Stotkder the indenture, the Guarantors will not, ndr @erdau permit
any Restricted Subsidiary, including any of the @utors, to, create or suffer to exist any Lien mpmy of its
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property or assets now owned or hereafter acquiyeil or on any of their Capital Stock securing afigation,
unless contemporaneously therewith effective promiss made to secure the bonds equally and ratatly such
obligation for so long as such obligation is soused. The preceding sentence will not require drih@ Guarantors
or any Restricted Subsidiary to equally and ratablyure the bonds if the Lien consists of the ¥aithg:

1) any Lien existing on the date of the indentamed any extension, renewal or replacement
thereof or of any Lien in clause (2), (3) or (4)dve provided, howeverthat the total amount of Debt so
secured is not increased;

(2) any Lien on any property or assets (includiragpi@al Stock of any person) securing Debt
incurred solely for purposes of financing the asdigin, construction or improvement of such propent
assets after the date of the indenture; providatl (#) the aggregate principal amount of Debt sty
such Lien will not exceed (but may be less thar)dbst (i.e., purchase price) of the property setsso
acquired, constructed or improved and (b) such ligefincurred before, or within 120 days after the
completion of, such acquisition, construction opiovement and does not encumber any other property
assets of the Guarantors or any Restricted Subgidiad provided, further that to the extent that the
property or asset acquired is Capital Stock, sueim lalso may encumber other property or assetheof t
person so acquired;

3) any Lien securing Debt incurred for the purpoténancing all or part of the cost of the
acquisition, construction or development of a prbjencluding mini-mills and other facilitiesprovided
that the lenders of such Debt expressly agreemd their recourse in respect of such Debt to asset
(including Capital Stock of the project entity) amdrevenues of such project with an aggregateevafu
not more than the amount of such Debt; anavided, further that the Lien is incurred before, or within
120 days after the completion of, that acquisiticonstruction or development and does not appmtp
other property or assets of Gerdau or any Subgidiar

(4) any Lien existing on any property or assetargf person before that person’s acquisition
by, merger into or consolidation with Gerdau or &wgstricted Subsidiary after the date of the ingiemt
provided that(a) such Lien is not created in contemplation ofiro connection with such acquisition,
merger or consolidation, (b) the Debt secured lmhdiien may not exceed the Debt secured on theadate
such acquisition, merger or consolidation, (c) sun will not apply to any other property or assef
Gerdau or any of its Restricted Subsidiaries anddh Lien will secure only the Debt that it sexsuon
the date of such acquisition, merger or consoliati

(5) any Lien imposed by law that was incurred i@ tiidinary course of business, including,
without limitation, carriers’, warehousemen’s andaianics’ liens and other similar encumbrancesngris
in the ordinary course of business, in each cassdms not yet due or being contested in good fajth
appropriate proceedings;

(6) any pledge or deposit made in connection witrkers’ compensation, unemployment
insurance or other similar social security legislat any deposit to secure appeal bonds in prongsdi
being contested in good faith to which Gerdau grRestricted Subsidiary is a party, good faith dgsan
connection with bids, tenders, contracts (othen thoa the payment of Debt) or leases to which Gerola
any Restricted Subsidiary is a party or depositdtfe payment of rent, in each case made in thimany
course of business;

©) any Lien in favor of issuers of surety bondslaiters of credit issued pursuant to the
request of and for the account of Gerdau or anyriReed Subsidiary in the ordinary course of busgje

(8) any Lien securing taxes, assessments and gtha@rnmental charges, the payment of

which are not yet due or are being contested irddaith by appropriate proceedings and for whicbhsu
reserves or other appropriate provisions, if aayehbeen established as required by IFRS;
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9) minor defects, easements, rights-of-way, retsdns and other similar encumbrances
incurred in the ordinary course of business andueatcances consisting of zoning restrictions, liesns
restrictions on the use of property or assets oomimperfections in title that do not materialigpair the
value or use of the property or assets affectectliye and any leases and subleases of real prapettgo
not interfere with the ordinary conduct of the Imesis of Gerdau or any Restricted Subsidiary, andhwh
are made on customary and usual terms applicalsienitar properties;

(10) any rights of set-off of any person with resip® any deposit account of Gerdau or any
Restricted Subsidiary arising in the ordinary cews§business and not constituting a financingsaation;

(12) any Liens granted to secure borrowings froireadly or indirectly, (aBanco Nacional
de Desenvolvimento Econdmico e Soei8NDES, or any other Brazilian governmental depeient bank
or credit agency or (b) any international or matelral development bank, government-sponsored ggenc
export-import bank or official export-import credlitsurer;

(12) any Liens on the inventory or receivables adrdau or any Restricted Subsidiary
securing the obligations of such person under ex@glof credit or working capital facility or in eoection
with any structured export or import financing dher trade transactiorprovided that the aggregate
principal amount of Debt incurred that is securgddreivables that will fall due in any fiscal yestrall
not exceed (a) with respect to transactions sechyedeceivables from export sales, 80% of Gerdau’s
consolidated gross revenues from export saleshferimmediately preceding fiscal year of Gerdau; or
(b) with respect to transactions secured by rebégafrom domestic (Brazilian) sales, 80% of such
person’s consolidated gross revenues from saldsnwitrazil for the immediately preceding fiscal yed
Gerdau; andprovided, further that Advance Transactions will not be deemedstations secured by
receivables for purpose of the above calculatiod; a

(13) in addition to the foregoing Liens set forth ¢lauses (1) through (12) above, Liens
securing Debt of Gerdau or any Restricted Subsidiacluding, without limitation, guarantees of @au
or any Restricted Subsidiary) the aggregate prai@mount of which, at any time of determinationesl
not exceed 15% of Consolidated Net Tangible Assets.

Limitation on Transactions with Affiliates

The Transaction Parties will not, nor will they pétr any Subsidiary to, enter into or permit to &xsy

transaction (including the purchase, sale, leassxchange of any property, employee compensati@mgements
or the rendering of any service) with, or for thenbfit of, any Affiliate, other than a Wholly-own&lbsidiary,
which we refer to as an “Affiliate Transaction,”lass the terms of the Affiliate Transaction ardess favorable to
such Transaction Party or such Subsidiary tharetiogt could be obtained at the time of the Affdidransaction
in arm’s-length dealings with a person who is nmoiAffiliate.

Limitation on Consolidation, Merger or Transfer/Adsets

No Transaction Party will consolidate with or mengéh or into, or convey, transfer or lease all or

substantially all of its assets to, any personessil|

(1) the resulting, surviving or transferee persppearsons (if not a Transaction Party) will be
a person or persons organized and existing undelaths of Brazil, the British Virgin Islands, anyag
thereof or the District of Columbia, Canada or atiyer country that is a member country of the Eaemp
Union or of the Organisation for Economic Co-operatand Development on the date of the indenture,
and such person or persons expressly assume, ippéesental indenture to the indenture, executed an
delivered to the trustee, all the obligations aftsliransaction Party under the indenture;

(2) the resulting, surviving or transferee persopersons (if not a Transaction Party), if not

organized and existing under the laws of Braziltke British Virgin Islands undertakes, in such
supplemental indenture, to pay such additional art®in respect of principal (and premium, if angda
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interest as may be necessary in order that evényayenent made in respect of the bonds or the gtegs,

as applicable, after deduction or withholding forom account of any present or future tax, penaltyy,
assessment, fee or other governmental charge fanfires, penalties, interest or other liabilitredated
thereto) imposed by the United States or such otmemtry, as the case may be, or any political
subdivision or taxing authority thereof or thereiill not be less than the amount of principal (and
premium, if any) and interest then due and payahl¢he bonds, subject to the same exceptions gét fo
under clauses (i), (i) and (iii) under “AdditionAimounts” but adding references to the United State
such other country to the existing references ahslause to Brazil or the British Virgin Islands;

3) immediately prior to such transaction and immatdy after giving effect to such
transaction, no Default or Event of Default wilMeaoccurred and be continuing; and

(4) the Transaction Parties will have deliveredhe trustee an officers’ certificate and an
opinion of legal counsel of recognized standinghestating that such consolidation, merger, convega
transfer or lease and such supplemental inderifuaay, comply with the indenture and that all ciioths
precedent under the indenture to the consummafisnah transaction have been satisfied.

The trustee will accept such certificate and opinas sufficient evidence of the satisfaction of the
conditions precedent set forth in this covenantyliich event it will be conclusive and binding dre tholders.

Repurchase of Bonds upon a Change of Control

Not later than 30 days following a Change of Cantinat results in a Ratings Decline, Gerdau, acting
behalf of the Issuer, will make an Offer to Pur@hall outstanding bonds at a purchase price equEd1.0% of the
principal amount plus accrued interest to the déafurchase.

An “Offer to Purchase” must be made by written offghich will specify the principal amount of bonds
subject to the offer and the purchase price. Tier onust specify an expiration date, which we refe as the
“Expiration Date,” not less than 30 days or morantt®0 days after the date of the offer and a sedtfe date for
purchase, which we refer to as the “Purchase Daia,'more than five Business Days after the ExjpiraDate.
The offer must include information concerning thesibess of Gerdau which it believes will enable tb&lers to
make an informed decision with respect to the OftelPurchase. The offer will also contain instiares and
materials necessary to enable holders to tendetsbpuarsuant to the offer. Gerdau will comply wRble 14e-1
under the Exchange Act (to the extent applicalbié)all other applicable laws in making any OffePtarchase, and
the above procedures will be deemed modified asssacy to permit such compliance.

A holder may tender all or any portion of its borglsrsuant to an Offer to Purchase, subject to the
requirement that any portion of a bond tenderedtrhasn a multiple of US$1,000 principal amount ahdt the
minimum tender of any holder must be no less th&$100,000. Holders shall be entitled to withdraamds
tendered up to the close of business on the Exmir&ate. On the Purchase Date the purchase wilcbecome
due and payable on each bond accepted for purghaseant to the Offer to Purchase, and interesbamds
purchased will cease to accrue on and after thehse Date.

Gerdau agrees to obtain all necessary consentsgpbvals from all appropriate Brazilian and other
governmental authorities or agencies having juctgoi over Gerdau and the Offer to Purchase foré¢hattance of
funds outside of Brazil prior to making any Offer Purchase. Any failure to obtain such consentsapprovals
shall constitute an Event of Default hereunder.

Reporting Requirements
Gerdau, acting on behalf of the Transaction Partiél provide or make available to the trustee the
following reports (and will also provide the trustwith electronic versions or, in lieu thereof, faiént copies of

the following reports referred to in clauses (Iptigh (4) below for distribution, at Gerdau’s expento all holders
of bonds):
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1) an English language version of Gerdau’s anaudited consolidated financial statements
prepared in accordance with IFRS promptly upon dirgdincial statements becoming available but not
later than 180 days after the close of its fisedry

(2) an English language version of Gerdau’'s unaddituarterly financial statements
prepared in accordance with IFRS (including, aspkrpentary information, an unaudited condensed
consolidated balance sheet and an unaudited coedienssolidated statement of operations, in easé, ca
prepared in accordance with IFRS), promptly upochsfiinancial statements becoming available but not
later than 60 days after the close of each fisaattgr (other than the last fiscal quarter ofigsdl year);

3) simultaneously with the delivery of each set fifancial statements referred to in
clauses (1) and (2) above, an officers’ certifidaben Gerdau stating whether a Default or Everibefault
exists on the date of such certificate and, if daDk or Event of Default exists, setting forth ttetails
thereof and the action which the Issuer and/or @ograntor is taking or proposes to take with respec
thereto;

(4) without duplication, English language versiqns summaries) of such other reports or
notices as may be filed or submitted by (and préyrgdter filing or submission by) the Issuer anctloe
Guarantors with (a) the Brazilian Securities Consiois, which we refer to as the “CVM,” (b) the Euro
MTF Market or any other stock exchange, if anywdrich the bonds may be listed or (c) the SEC (chea
case, to the extent that any such report or na@igenerally available to its security holdersh@ public in
Brazil or elsewhere and, in the case of clausdgd)led or submitted pursuant to Rule 12g3-2(bjler, or
Section 13 or 15(d) of, the Exchange Act, or othse)y and

(5) upon any director or executive officer of arfytlee Transaction Parties becoming aware
of the existence of a Default or Event of Defaultamy event by reason of which payments of either
principal or interest on the bonds are prohibitat pfficers’ certificate setting forth the detditereof and
the action which Gerdau is taking or proposes ke tgith respect thereto.

Delivery of the above reports to the trustee isifiéormational purposes only and the trustee’s sete, or
receipt of, such reports will not constitute coustive notice of any information contained thereideterminable
from information contained therein, including compke by the Transaction Parties with any of theirenants in
the indenture (as to which the trustee is entiiberkly exclusively on officers’ certificates).

None of the Transaction Parties other than Gerdlb&required to provide or distribute any fingadoor
other reports described above.

Events of Default
An “Event of Default” occurs if:

1) there is a failure to pay interest (includingyaelated additional amounts) on any bond
when the same becomes due and payable, and sahtdeitinues for a period of 30 days;

(2) there is failure to pay principal (includingyarelated additional amounts) of any bond
when the same becomes due and payable upon redempti as described under “—Covenants—
Repurchase upon a Change of Control” or otherwise;

3) any of the Transaction Parties fails to compith any of the covenants described under
“—Covenants—Limitation on the Issuer,” “—Covenantsimitation on Liens,” “—Covenants—
Limitation on Transactions with Affiliates” or “—G@nants—Limitation on Consolidation, Merger or
Transfer of Assets,” and such failure continues3f@days after the notice specified below;
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4) any of the Transaction Parties fails to compith any of its covenants or agreements in
the bonds or the indenture (other than those edew in (1), (2) and (3) above), and such faikoetinues
for 60 days after the notice specified below;

(5) any of the Transaction Parties or any Significaubsidiary defaults under any mortgage,
indenture or instrument under which there may kaad or by which there may be secured or evidenced
any Debt for borrowed money by such Transactiorti€aor any such Significant Subsidiary (or the
payment of which is guaranteed by such Transadianies or any such Significant Subsidiary) whether
such Debt or guarantee now exists, or is created tife date of the indenture, which default (a)assed
by failure to pay principal of or premium, if anyt interest on such Debt after giving effect to gngce
period provided in such Debt on the date of sudlawde which we refer to as a “Payment Default,” or
(b) results in the acceleration of such Debt ptmits express maturity and, in each case, thecipah
amount of any such Debt, together with the princgmaount of any other such Debt under which the® h
been a Payment Default or the maturity of which besn so accelerated, totals US$100.0 millionHer t
equivalent thereof at the time of determinationjare in the aggregate;

(6) one or more final judgments or decrees forp@gment of money of US$35.0 million (or
the equivalent thereof at the time of determingtmnmore in the aggregate are rendered againsbfatimg
Transaction Parties or any Significant Subsidiarg are not paid (whether in full or in installmeiis
accordance with the terms of the judgment) or etfsr discharged and, in the case of each such jedgm
or decree, either (a) an enforcement proceedingpbas commenced by any creditor upon such judgment
or decree and is not dismissed within 30 days fdhg commencement of such enforcement proceedings
or (b) there is a period of 60 days following syetigment during which such judgment or decree is no
discharged, waived or the execution thereof stayed;

©) certain events of bankruptcy or insolvency ofy @f the Transaction Parties or any
Significant Subsidiary occur; or

(8) any guarantee of the bonds ceases to be ifiolaié and effect or any of the Guarantors
denies or disaffirms its obligations under its guiee of the bonds.

A Default under clause (3) or (4) above will nonstitute an Event of Default until the trustee loe t
holders of at least 25% in principal amount of Hemds outstanding notify the Transaction PartiethefDefault
and the Transaction Parties do not cure such Dtefathiin the time specified after receipt of suditice.

The trustee is not to be charged with knowledgarof Default or Event of Default or knowledge of any
cure of any Default or Event of Default unless @itli) an attorney, authorized officer or agenttaf trustee with
direct responsibility for the indenture has ackrawledge of such Default or Event of Default oy \{iritten notice
of such Default or Event of Default has been gitgethe trustee by any of the Transaction Partiemngrholder.

If an Event of Default (other than an Event of Ddfaspecified in clause (7) above) occurs and is
continuing, the trustee or the holders of not ks 25% in principal amount of the bonds thentanding may
declare all unpaid principal of and accrued inteogsall bonds to be due and payable immediatshya Inotice in
writing to the Transaction Parties (and to thet&esif notice is given by the holders), statingttbuch notice is an
“acceleration notice,” and upon any such declanagioch amounts will become due and payable immagliatf an
Event of Default specified in clause (7) above es@nd is continuing, then the principal of andraed interest on
all bonds will become and be immediately due anghpke without any declaration or other act on the pf the
trustee or any holder.

Subject to the provisions of the indenture relatindhe duties of the trustee in case an Eventefalit
occurs and is continuing, the trustee will be underobligation to exercise any of its rights or gosvunder the
indenture at the request or direction of any oftibklers, unless such holders have offered tortlgtete indemnity
reasonably satisfactory to the trustee. Subjestith provision for the indemnification of the trsstthe holders of
a majority in aggregate principal amount of thestariding bonds will have the right to direct thmdj method and
place of conducting any proceeding for any remedsilable to the trustee or exercising any trustpower
conferred on the trustee.
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Defeasance

The Transaction Parties may at any time terminktef éheir obligations with respect to the bondsyich
we refer to as “defeasance,” except for certairngabibns, including those regarding any trust dithbd for a
defeasance and obligations to register the tramsfexchange of the bonds, to replace mutilatestraged, lost or
stolen bonds and to maintain agencies in respeigbiodls. The Transaction Parties may at any timmibete their
obligations under certain covenants set forth eittdenture, and any omission to comply with sugligations will
not constitute a Default or an Event of Defaulthwiéspect to the bonds issued under the indenilnieh we refer
to as “covenant defeasance.” In order to exemitber defeasance or covenant defeasance, theattanmsParties,
either acting through Gerdau or otherwise, mugvioicably deposit in trust, for the benefit of thelders of the
bonds, with the trustee money or U.S. governmeligations, or a combination thereof, in such amewag will be
sufficient, in the opinion of an internationallycagnized firm of independent public accountantsresged in a
written certificate delivered to the trustee, with@onsideration of any reinvestment, to pay thagpal of, and
interest on the bonds to redemption or maturity emply with certain other conditions, includingttelivery of
an opinion of counsel as to certain tax matters.

Amendment, Supplement, Waiver

Subject to certain exceptions, the indenture mayafended or supplemented with the consent of the
holders of at least a majority in principal amoohthe bonds then outstanding, and any past Detaufivent of
Default or compliance with any provision may be veal with the consent of the holders of at leastagonty in
principal amount of the bonds then outstanding. e, without the consent of each holder of antanting bond
affected thereby, no amendment or waiver may:

» reduce the rate of or extend the time for payméiiterest on any bond;

» reduce the principal of any bond;

* reduce the amount payable upon redemption of angl bo change the time at which any bond may be
redeemed,;

» change the currency for payment of principal ointerest on any bond;

« impair the right to institute a suit for the enfengent of any right to payment on or with respecryp
bond;

e waive certain payment defaults with respect todiieds;

» reduce the principal amount of bonds whose holdrrst consent to any amendment or waiver; or

* make any change in the amendment or waiver progsichich require each holder’s consent.

The holders of the bonds will receive prior notae described under “— Notices” of any proposed
amendment to the bonds or the indenture or anyexalgscribed in this paragraph. After an amendroemtaiver
described in the preceding paragraph becomes igffethe Issuer is required to mail to the holdersotice briefly
describing such amendment or waiver. However, #ilaré to give such notice to all holders of thentt®, or any

defect therein, will not impair or affect the vatidof the amendment or waiver.

The consent of the holders of the bonds is not 3ssug to approve the particular form of any propose
amendment or waiver. It is sufficient if such cams&pproves the substance of the proposed amendmesativer.

The Transaction Parties and the trustee may, withotice to or the consent or vote of any holdethef
bonds, amend or supplement the indenture or thésbfam the following purposes:
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e to cure any ambiguity, omission, defect or incamsisy, provided that such amendment or
supplement does not materially and adversely affectights of any holder;

» to comply with the covenant described under “— ltation on Consolidation, Merger or Transfer of
Assets”;

* to add guarantees or collateral with respect tdtrels;

» to add to the covenants of any of the Transactantié® for the benefit of holders of the bonds;
» to surrender any right conferred upon any of then$action Parties;

* to evidence and provide for the acceptance of @oiapment by a successor trustee;

* to comply with any requirements of the SEC in cartioe with any qualification of the indenture
under the U.S. Trust Indenture Act of 1939, as atadn

»  to provide for the issuance of additional bonds; or

* to make any other change that does not materialya@versely affect the rights of any holder of the
bonds.

Notices

In the case of global bonds, notices to be givehdiders will be given to the depositary, as th&déo
thereof, and such depository will communicate soolice to its participants in accordance with ifgplecable
policies as in effect from time to time. If bonde #&ssued in certificated form, notices to be gitemolders will be
deemed to have been given upon the mailing by ¢lests mail, postage prepaid, of such notices tdéehne of the
bonds at their registered addresses as they apptes trustee’s records. For so long as the banedisted on the
Euro MTF Market and it is required by the rulestioé Euro MTF Market, all such notices to the hotdef the
bonds will be published on the website of the Lukenrg Stock Exchange at www.bourse.lu.

Trustee
The Bank of New York Mellon is the trustee undez thdenture.

The indenture contains provisions for the indencaifon of the trustee and for its relief from
responsibility. The obligations of the trustee iy &older are subject to such immunities and rigistare set forth
in the indenture.

Except during the continuance of an Event of Défahk trustee need perform only those duties dhat
specifically set forth in the indenture and no eshend no implied covenants or obligations willread into the
indenture against the trustee or the principal p@yagent. In case an Event of Default has occuared is
continuing, the trustee shall exercise those rights powers vested in it by the indenture, andthisesame degree
of care and skill in such exercise, as a pruderggmewould exercise or use under the circumstaimctse conduct
of his own affairs. No provision of the indentwrél require the trustee or the principal payingeagto expend or
risk its own funds or otherwise incur any finandiability in the performance of its duties therelen, or in the
exercise of its rights or powers, unless it receinelemnity satisfactory to it against any lossbhility or expense.

The Transaction Parties and their respective At may from time to time enter into normal bagkand
trustee relationships with the trustee and itdiaffis. The address of the trustee is 4 New Ydakz#- 18' Floor,
New York, NY 10004, U.S.A.

Governing Law and Submission to Jurisdiction
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The bonds, the indenture and the guarantees wigblerned by the laws of the State of New York.

The Transaction Parties will submit to the jurisidic of the U.S. federal and New York State courts
located in the Borough of Manhattan, City and StdtBlew York for purposes of all legal actions gmdceedings
instituted in connection with the bonds and theemmtdre. The Transaction Parties have appointed Dabenture
Corporate Services Inc. as their authorized ageom which process may be served in any such action.

Currency Indemnity

U.S. dollars are the sole currency of account amdnent for all sums payable by the Transactioniézart
under or in connection with the bonds, includingndges. Any amount received or recovered in a cayrether
than dollars (whether as a result of a judgmenther enforcement of a judgment or order of a codiramy
jurisdiction, in the winding-up or dissolution ofiyaof the Transaction Parties or otherwise) by laolger of a bond
in respect of any sum expressed to be due torit iny of the Transaction Parties will only conséta discharge of
such sum to the extent of the amount of U.S. dolthat the recipient is able to purchase with thunt so
received or recovered in that other currency ordtite of that receipt or recovery (or, if it is poacticable to make
that purchase on that date, on the first date dnhnihis practicable to do so). If that U.S. dol&amount is less than
the U.S. dollar amount expressed to be due todtipient under any bond, the Transaction Partidlgaimtly and
severally indemnify such holder against any losstaned by it as a result; and if the amount of.d@&lars so
purchased is greater than the sum originally dwsuth holder, such holder will, by accepting a hdeldeemed to
have agreed to repay such excess. In any evenflrtrsaction Parties will jointly and severally @mdnify the
recipient against the cost of making any such mseh

For the purposes of the preceding paragraph, Itheilsufficient for the holder of a bond to certifya
satisfactory manner (indicating the sources ofrimfation used) that it would have suffered a loss &a actual
purchase of U.S. dollars been made with the amsarmeceived in that other currency on the dateeoéipt or
recovery (or, if a purchase of U.S. dollars on sdate had not been practicable, on the first datetich it would
have been practicable, it being required that teednfor a change of date be certified in the manmentioned
above). These indemnities constitute a separateimd®pendent obligation from the other obligatiasfsthe
Transaction Parties, will give rise to a separatd endependent cause of action, will apply irresipecof any
indulgence granted by any holder of a bond and euilitinue in full force and effect despite any othglgment,
order, claim or proof for a liquidated amount ispect of any sum due under any bond.

Certain Definitions

The following is a summary of certain defined terosed in the indenture. Reference is made to the
indenture for the full definition of all such ternas well as other capitalized terms used hereinwfoich no
definition is provided.

“Advance Transaction” means an advance from a @i@ninstitution involving either (a) a foreign
exchange contract (ACC —Adiantamento sobre Contrato de Campbior (b) an export contract (ACE —
Adiantamento sobre Cambiais Entregues

“Affiliate” means, with respect to any specifiedrpen, (a) any other person which, directly or iadily, is
in control of, is controlled by or is under commmntrol with such specified person or (b) any otherson who is
a director or officer (i) of such specified pers(i),of any subsidiary of such specified persor{iy of any person
described in clause (a) above. For purposes ofiifisition, control of a person means the poweeal or indirect,
to direct or cause the direction of the manageraedtpolicies of such person whether by contractioerwise, and
the terms “controlling” and “controlled” have meags correlative to the foregoing.

“Brazil” means the Federative Republic of Brazil.
“Business Day” means any day other than a Saturalayunday or a legal holiday or a day on which

banking institutions or trust companies are autteatior obligated by law to close in The City of N&ark, Sdo
Paulo, Brazil or the British Virgin Islands.
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“Capital Lease Obligations” means, with respectity person, any obligation which is required to be
classified and accounted for as a capital leastn@ifiace of a balance sheet of such person prepa@etordance
with IFRS; the amount of such obligation will besthapitalized amount thereof, determined in accueéawith
IFRS; and the Stated Maturity thereof will be thetedof the last payment of rent or any other amaoiueat under
such lease prior to the first date upon which sleelse may be terminated by the lessee without patywiea
penalty.

“Capital Stock” of any person means any and alfreshainterests, rights to purchase, warrants, ngtio
participations or other equivalents of or intereists(however designated, whether voting or nonagjtisuch
person’s equity, including any preferred stock, éxdluding any debt securities convertible int@echangeable for
such equity.

“Change of Control” means: (1) any “person” or “gpd (as such terms are used for purposes of Section
13(d) and 14(d) of the Exchange Act, other than Resmitted Holders) is or becomes the “beneficiaher” (as
such term is used in Rules 13d-3 under the Exchawg)e directly or indirectly, of more than 50.09 the total
voting power of the outstanding voting stock of ¢ar, including as a result of any merger or codstibn
transaction including Gerdau or any of the otheaf@ntors; or (2) Permitted Holders, directly orifedtly, cease to
have the power to direct or cause the directiothef management and policies of Gerdau, whetheugfrdhe
ownership of voting securities, by contract or ottise.

“Consolidated Net Tangible Assets” means the tatabunt of assets of Gerdau and its Subsidiaries les
(a) applicable depreciation, amortization and otlvaluation reserves, (b)all current liabilities ckding
intercompany Debt and (c) all goodwill, trade nameslemarks, patents, and other intangibles, eadet forth on
the most recent financial statements delivered leyd&u to the trustee in accordance with “— Covenant
Reporting Requirements.”

“CVM” means the Brazilian Securities CommissionCamissao de Valores Mobiliarios
“Debt” means, with respect to any person, withaytlitation:

(a) the principal of and premium, if any, in redpet (i) indebtedness of such person for
borrowed money and (ii) indebtedness evidenceddigsy debentures, bonds or other similar instrusnent
for the payment of which such person is responsiblable;

(b) all Capital Lease Obligations of such person;

(c) all obligations of such person issued or assumae the deferred purchase price of
property, all conditional sale obligations of symrson and all obligations of such person undertiley
retention agreement (but excluding trade accounislge or other short-term obligations to suppliers
payable within 180 days, in each case arisingémottainary course of business);

(d) all obligations of such person for the reimtament of any obligor on any letter of credit,
banker's acceptance or similar credit transactiathef than obligations with respect to letters afdd
securing obligations (other than obligations déssadiin clauses (a) through (c) above) enteredimtbe
ordinary course of business of such person to xtenesuch letters of credit are not drawn uporifand
to the extent drawn upon, such drawing is reimhlinse later than the tenth Business Day following
receipt by such person of a demand for reimbursefoawing payment on the letter of credit);

(e) all Hedging Obligations of such person;

) all obligations of the type referred to in ctas (a) through (d) of other persons and all
dividends of other persons for the payment of whinheither case, such person is responsible btelia
directly or indirectly, as obligor, guarantor ohetwise, including by means of any guarantee (atinen
obligations of other persons that are customersuppliers of such person for which such personris o
becomes so responsible or liable in the ordinaryrsm® of business to (but only to) the extent thahs
person does not, or is not required to, make paymeespect thereof);
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(9) all obligations of the type referred to in das (a) through (e) of other persons secured
by any Lien on any property or asset of such pe(adrether or not such obligation is assumed by such
person), the amount of such obligation being deetmdx the lesser of the value of such propergssets
or the amount of the obligation so secured; and

(h) any other obligations of such person which rguired to be, or are in such person’s
financial statements, recorded or treated as detgrdFRS.

“Default” means any event which is, or after notmepassage of time or both would be, an Event of
Default.

“Guarantee” means any obligation, contingent orep#lise, of any person directly or indirectly
guaranteeing any Debt or other obligation of anyspe and any obligation, direct or indirect, cogént or
otherwise, of such person (a) to purchase or papdeance or supply funds for the purchase or paymf such
Debt or other obligation of such person (wheth@irg by virtue of partnership arrangements, oragyeement to
keep-well, to purchase assets, goods, securitiesensices, to take-or pay, or to maintain finangtdtement
conditions or otherwise) or (b) entered into forgmses of assuring in any other manner the oblifeeich Debt or
other obligation of the payment thereof or to pcogich obligee against loss in respect thereofkiale or in part);
provided, howevertthat the term “guarantee” will not include endoreents for collection or deposit in the ordinary
course of business. The term “guarantee” usedvashbehas a corresponding meaning.

“Guarantor” means each of Gerdau S.A. and its slidrses Gerdau Acominas S.A., Gerdau Acos Longos
S.A., Gerdau Ac¢os Especiais S.A. and Gerdau Coaledei Acos S.A. until replaced by a successor tfeaad,
thereafter, includes the successor for purposasyprovision contained in the indenture.

“Gerdau Johannpeter Family” includes Frederico @erdbhannpeter, Germano Gerdau Johannpeter, Jorge
Gerdau Johannpeter and Klaus Gerdau Johannpagethéo with their respective spouses, lineal dedaets and
heirs or trusts that are exclusively for the bansffiany of the foregoing (provided that any of theegoing has the
right to control such trust).

“Hedging Obligations” means, with respect to anyspe, the obligations of such person pursuant {o an
interest rate swap agreement, foreign currencyangd agreement, interest rate collar agreemengnopt futures
contract or other similar agreement or arrangerdesigned to protect such person against changagenest rates
or foreign exchange rates.

“holder” means the person in whose name a bonebistered in the register.

“IFRS” means International Financial Reporting $tamls as in effect from time to time.

“Investment” means, with respect to any person,laap or advance to, any acquisition of Capitalkckto
equity interests, obligations or other securitigsaay capital contribution to or any other investrin, such person.

“Issuer” means Gerdau Trade Inc.

“Lien” means any mortgage, pledge, security intermscumbrance, conditional sale or other titlemgon
agreement or other similar lien.

“Permitted Holders” means any or all of the follogi (1) any member of the Gerdau Johannpeter Family
or any Affiliate or Affiliates of any of the foregrog and (2) any person the voting stock of whichifiathe case of a
trust, the beneficial interests in which), is owmdeast 51% by persons specified in clause (1).

“person” means any individual, corporation, parshgs, joint venture, trust, unincorporated orgatiira
or government or any agency, department or pdlisobdivision thereof.
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“Rating Agencies” means, as applicable, (i) StaddaiPoors Corporation, a division of The McGraw4Hil
Company, (ii) Moody'’s Investors Service, Inc., i) Eitch Ratings Ltd.

“Ratings Decline” means that at any time within @&ys (which period shall be extended so long as the
rating of the bonds is under publicly announcedsaeration for possible downgrade by any Ratingrfgg after
the date of public notice of a Change of ControlpbGerdau’s publicly declared intention or th&taoy person or
entity to effect a Change of Control, the then-aggllle rating of the bonds is decreased by anynBatigency by
one or more categories so long as any such Ralleghne is expressly stated by the applicable Rafigency to
have been the result of the Change in Control.

“Restricted Subsidiaries” means any Subsidiary @&rdau, including the Issuer, other than Gerdau
Ameristeel Corporation, any of their subsidiariad any other person in which they have an equisrést.

“Significant Subsidiary” means any Subsidiary ofr@®i which at the time of determination eithemh@y
assets which, as of the date of Gerdau’s most tegemterly consolidated balance sheet, constitatéeast 10% of
Gerdau’s total assets on a consolidated basis sschfdate, or (i) had revenues for the 12-mokettiop ending on
the date of Gerdau’s most recent quarterly conatdid statement of income which constituted at 1688 of
Gerdau’s total revenues on a consolidated basisufcht period.

“Stated Maturity” means, with respect to any sdaguthe date specified in such security as thedfidate
on which the principal of such security is due gayable, including pursuant to any mandatory redEmp
provision (but excluding any provision providingr fthe repurchase of such security at the optiothefholder
thereof upon the happening of any contingency,asméeich contingency has occurred).

“Subsidiary” means any corporation, associatiomngaship or other business entity of which moranth
50% of the total voting power of shares of Cap8tick or other interests (including partnershigriests) entitled
(without regard to the occurrence of any continggrio vote in the election of directors, managerdrastees
thereof is at the time owned or controlled, dirgatk indirectly, by (a) Gerdau, (b) Gerdau and amemore
Subsidiaries (including the Issuer) or (c) one arenSubsidiaries.

“Wholly-owned Subsidiary” means a Subsidiary alltbé Capital Stock of which (other than directors’
qualifying shares) is owned by Gerdau or anotheoNyfowned Subsidiary.
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FORM OF BONDS

Bonds sold in offshore transactions in relianceRagulation S will be represented by a permanertajlo
bond or bonds in fully registered form without irgst coupons, which we refer to as the “RegulaBoGlobal
Bond,” and will be registered in the name of a noeei of DTC and deposited with a custodian for DB@hds sold
in reliance on Rule 144A will be represented byeanpanent global bond or bonds in fully registereanf without
interest coupons, which we refer to as the “ResticGlobal Bond” and, together with the Regulati®rGlobal
Bond, the “global bonds,” and will be depositedhndt custodian for DTC and registered in the nama wéminee
of DTC.

The bonds will be subject to certain restrictiomstansfer as described in “Notice to Investorsti @
prior to the 40th day after the closing date of hfifering, a beneficial interest in the Regulat®slobal Bond may
be transferred to a person who takes delivery enfthhm of an interest in the Restricted Global Bamdy upon
receipt by the principal paying agent of a writtegrtification from the transferor (in the form prded in the
indenture) to the effect that such transfer is pemade to a person whom the transferor reasonatilsves to be a
“qualified institutional buyer” within the meaningf Rule 144A in a transaction meeting the requineimieof
Rule 144A and in accordance with any applicableustes laws of any state of the United States my ather
jurisdiction, which we refer to as a “Restrictedo@dl Bond Certificate.” After such 40th day, thiertification
requirement will no longer apply to such transféBeneficial interests in the Restricted Global Bandy be
transferred to a person who takes delivery in trenfof an interest in the Regulation S Global Bowtiether
before, on or after such 40th day, only upon red®gjithe trustee or transfer agent of a writtenifieation from the
transferor (in the form provided in the indentut@)he effect that such transfer is being madectoalance with
Rule 903 or Rule 904 of Regulation S or Rule 144Wer the Securities Act, which we refer to as adiRation S
Global Bond Certificate.” Any beneficial interestdne of the global bonds that is transferred permon who takes
delivery in the form of an interest in the otheolzl bond will, upon transfer, cease to be an éstein such global
bond and become an interest in the other globatl mord, accordingly, will thereafter be subject totansfer
restrictions and other procedures applicable t@fieinl interests in such other global bond fotayy as it remains
an interest.

Except in the limited circumstances described urgeindividual Definitive Bonds,” owners of the
beneficial interests in global bonds will not beied to receive physical delivery of individuagfthitive bonds.
The bonds are not issuable in bearer form.

Global Bonds

Upon the issuance of the Regulation S Global Bortlthe Restricted Global Bond, DTC will credit, its
internal system, the respective principal amounthef individual beneficial interests representedshgh global
bond to the accounts of persons who have accoutiisD¥C. Such accounts initially will be designatied or on
behalf of the initial purchasers. Ownership of Wi interests in a global bond will be limited persons who
have accounts with DTC, which we refer to as “DT&tRipants,” or persons who hold interests throfC
Participants. Ownership of beneficial intereststlie global bonds will be shown on, and the transfiethat
ownership will be effected only through, recordsimteined by DTC or its nominee (with respect tcenetsts of
DTC Participants) and the records of DTC Participafwith respect to interests of persons other tbaiC
Participants).

So long as DTC, or its nominee, is the registengdes or holder of a global bond, DTC or such norajne
as the case may be, will be considered the soleowamholder of the bonds represented by such bludoad for all
purposes under the indenture and the bonds. UBiEEsnatifies the Issuer that it is unwilling or usia to continue
as depositary for a global bond, or ceases to‘iskearing agency” registered under the Exchange écany of the
bonds becomes immediately due and payable in aacoedwith “Description of Bonds—Events of Default,”
owners of beneficial interests in a global bondl wibt be entitled to have any portions of such globond
registered in their names, will not receive or hétked to receive physical delivery of bonds ilividual definitive
form and will not be considered the owners or hiddd the global bond (or any bonds representecttyg under
the indenture or the bonds. In addition, no beradfawner of an interest in a global bond will bgleato transfer
that interest except in accordance with DTC’s ajgflie procedures (in addition to those under thiernture
referred to herein and, if applicable, those ofdelear and Clearstream Luxembourg).
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Investors may hold interests in the global bondubgh Euroclear or Clearstream Luxembourg, if they a
participants in such systems. Euroclear and Clesnst Luxembourg will hold interests in the globaintds on
behalf of their account holders through customsesurities accounts in their respective names etdoks of their
respective depositaries, which, in turn, will helach interests in the global bond in customersugges accounts
in the depositaries’ names on the books of DTCesiors may hold their interests in the Restrictémb& Bond
directly through DTC, if they are DTC Participarts,indirectly through organizations which are DP@rticipants.

Payments of the principal of and interest on gldbahds will be made to DTC or its nominee as the
registered owner thereof. None of the Issuer, thar@ntors or the initial purchasers will have agsponsibility or
liability for any aspect of the records relatingaiopayments made on account of beneficial ownpritterests in
the global bonds or for maintaining, supervisingreviewing any records relating to such beneficiainership
interests.

The Issuer anticipates that DTC or its nominee,nugxeipt of any payment of principal or interast i
respect of a global bond representing any bondd bglits nominee, will immediately credit DTC Paipants’
accounts with payments in amounts proportionatiéd respective beneficial interests in the ppatiamount of
such global bond as shown on the records of DT@sanominee. The Issuer also expects that paymsni3TC
Participants to owners of beneficial interests urehs global bond held through such DTC Participamitt be
governed by standing instructions and customargtipes, as is now the case with securities heldHeraccounts
of customers registered in the names of nomineesuch customers. Such payments will be the redpibtysof
such DTC Participants.

Transfers between DTC Participants will be effedteéccordance with DTC’s procedures, and will be
settled in same-day funds. The laws of some juwigdis require that certain persons take physiedivery of
securities in definitive form. Consequently, thdligbto transfer beneficial interests in a glodabnd to such
persons may be limited. Because DTC can only adbadralf of DTC Participants, who in turn act on &létof
indirect participants and certain banks, the abdit a person having a beneficial interest in égldond to pledge
such interest to persons or entities that do ndtggzate in the DTC system, or otherwise takeatdiin respect of
such interest, may be affected by the lack of asygiay individual definitive certificate in respeat such interest.
Transfers between accountholders in Euroclear dedr§lream Luxembourg will be effected in the oatlinway in
accordance with their respective rules and opeagatincedures.

Subject to compliance with the transfer restricti@vailable to the bonds described above, croskanar
transfers between DTC participants, on the one hand directly or indirectly through Euroclear oie@rstream
Luxembourg account holders, on the other hand,heileffected at DTC in accordance with DTC ruledehalf of
Euroclear or Clearstream Luxembourg, as the cagebmaby its respective depositary; however, suosszmarket
transactions will require delivery of instructiotts Euroclear or Clearstream Luxembourg, as the oesebe, by
the counterparty in such system in accordance itgtlhules and procedures and within its establistheadlines.
Euroclear or Clearstream Luxembourg, as the cagebmawill, if the transaction meets its settlemesguirements,
deliver instructions to its respective depositaryake action to effect final settlement on itsdéby delivering or
receiving interests in the Regulation S Global Ban®TC, and making or receiving payment in accaagawith
normal procedures for same day funds settlementicappe to DTC. Euroclear and Clearstream Luxemgour
account holders may not deliver instructions dlyeitt the depositaries for Euroclear or Clearstréamembourg.

Because of time zone differences, the securitiepwatt of a Euroclear or Clearstream Luxembourg
account holder purchasing an interest in a globabllfrom a DTC Participant will be credited durithg securities
settlement processing day (which must be a busiteg$or Euroclear or Clearstream Luxembourg, ascise may
be) immediately following the DTC settlement datel such credit of any transactions in interesta giobal bond
settled during such processing day will be reportedthe relevant Euroclear or Clearstream Luxemdpour
accountholder on such day. Cash received in EuapoleClearstream Luxembourg as a result of sdlggerests in
a global bond by or through a Euroclear or Cleasstr Luxembourg account holder to a DTC Patrticipalitbe
received for value on the DTC settlement date bilit e available in the relevant Euroclear or Chtggam
Luxembourg cash account only as of the busines$aflaying settlement in DTC.
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DTC has advised that it will take any action petedtto be taken by holder of bonds (including the
presentation of bonds for exchange as describexivpeinly at the direction of one or more DTC Papémts to
whose account or accounts with DTC interests irgthbal bonds are credited and only in respecuohgortion of
the aggregate principal amount of the bonds ashiehwsuch DTC Participant or DTC Participants hahave
given such direction. However, in the limited cimtstances described below, DTC will exchange théajlbonds
for individual definitive bonds (in the case of losrrepresented by the Restricted Global Bond, hgarirestrictive
legend), which will be distributed to its particiga. Holders of indirect interests in the globaht® through DTC
Participants have no direct rights to enforce sntdrests while the bonds are in global form.

The giving of notices and other communications byCDto DTC Participants, by DTC Participants to
persons who hold accounts with them and by sucbopsrto holders of beneficial interests in a glddmid will be
governed by arrangements between them, subjeciytstatutory or regulatory requirements as maytdsdsn time
to time.

DTC has advised as follows: DTC is a limited pugptisist company organized under the laws of theSta
of New York, a member of the Federal Reserve Sysé&etolearing corporation” within the meaning oétbiniform
Commercial Code and a “Clearing Agency” registegpadsuant to the provisions of Section 17A of thelange
Act. DTC was created to hold securities for DTCtRgrants and to facilitate the clearance and eseitint of
securities transactions between DTC Participanteuthh electronic book-entry changes in accountD®fC
Participants, thereby eliminating the need for jptglsmovement of certificates. DTC Participantslule security
brokers and dealers, banks, trust companies aadirgecorporations and may include certain othganizations.
Indirect access to the DTC system is availabletb@rs such as banks, brokers, dealers and trugpaites that
clear through or maintain a custodial relationshith a DTC Participant, either directly or indirggtwhich we
refer to as “indirect participants.”

Although DTC, Euroclear and Clearstream Luxembdwage agreed to the foregoing procedures in order
to facilitate transfers of interests in the RegolatS Global Bond and in the Restricted Global Bamdong
participants and accountholders of DTC, Clearstréamembourg and Euroclear, they are under no otitigao
perform or continue to perform such procedures,arah procedures may be discontinued at any tireghé&t the
Issuer nor the trustee will have any responsibifity the performance of DTC, Euroclear or Cleakestte
Luxembourg or their respective participants, inclirparticipants or accountholders of their respectibligations
under the rules and procedures governing theiratiosis.

Individual Definitive Bonds

If (1) DTC or any successor to DTC is at any tirmsvilling or unable to continue as a depositary GidD
ceases to be a “clearing agency” and a succespositigry is not appointed by the Issuer within 89sdor (2) any
of the bonds has become immediately due and payaldecordance with “Description of Bonds — Evenfs
Default,” the Issuer will issue individual defini bonds in registered form in exchange for theuRadigpn S Global
Bond and the Restricted Global Bond, as the casebmaUpon receipt of such notice from DTC or thestee, as
the case may be, the Issuer will use its besttsfformake arrangements with DTC for the excharfgeterests in
the global bonds for individual definitive bondsdarause the requested individual definitive borwdbe executed
and delivered to the trustee in sufficient quaggitand authenticated by the trustee for delivetyolders. Persons
exchanging interests in a global bond for individdefinitive bonds will be required to provide thegistrar with
(a) written instruction and other information remai by the Issuer and the registrar to completeg@e and deliver
such individual definitive bonds and (b) in the &asf an exchange of an interest in a Restricteco&@|®8ond,
certification that such interest is not being tfangd or is being transferred only in compliancéhwRule 144A
under the Securities Act. In all cases, individdefinitive bonds delivered in exchange for any globond or
beneficial interests therein will be registeredtia names, and issued in any approved denominatieqsested by
DTC.
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In the case of individual definitive bonds issued @xchange for the Restricted Global Bond, such
individual definitive bonds will bear, and be sulijeéo, the legend described in “Notice to Investdisless the
Issuer determines otherwise in accordance withiegdge law). The holder of a restricted individdefinitive bond
may transfer such bond, subject to compliance ththprovisions of such legend, as provided in “Diption of
Bonds.” Upon the transfer, exchange or replacensérionds bearing the legend, or upon specific reifier
removal of the legend on a bond, the Issuer wiilvde only bonds that bear such legend, or wilusaf to remove
such legend, as the case may be, unless therdiierdd to the Issuer such satisfactory evidencleicv may
include an opinion of counsel, as may reasonablgqeired by the Issuer that neither the legendmerestrictions
on transfer set forth therein are required to emsompliance with the provisions of the Securifies. Before any
individual definitive bond may be transferred tpexson who takes delivery in the form of an intenesny global
bond, the transferor will be required to provide firincipal paying agent with a Restricted Globah#& Certificate
or a Regulation S Global Bond Certificate, as tagecmay be.

Individual definitive bonds will not be eligible falearing and settlement through Euroclear, Ctesam
Luxembourg or DTC.
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TAXATION

The following discussion summarizes certain BraailiBritish Virgin Islands and United States federa
income tax considerations (and certain Europeanddmielated tax considerations) that may be relevtanyou if
you invest in the bonds. This summary is baseldws and regulations now in effect in Brazil, lawsgulations,
rulings and decisions now in effect in the Unitedt& the British Virgin Islands and a directivetbé European
Union, in each case which may change. Any chamgddcapply retroactively and could affect the cootd
validity of this summary.

The following is a general discussion of certaix ¢ansiderations for prospective investors in tbads.
The discussion is based upon present law and netetpns of present law as in effect on the détais prospectus
supplement, both of which are subject to prospedivd retroactive changes. The discussion doesonstder any
investor’'s particular circumstances, and it is mtended as tax advice. Each prospective investarrged to
consult its tax advisor about the tax consequeatas investment in the bonds under the laws oBthitsh Virgin
Islands, Brazil and the United States, jurisdicifmom which the Issuer or the Company may detiedrincome or
conduct their activities, and jurisdictions where tnvestor is subject to taxation.

British Virgin Islands Tax Considerations

The tax status of the Issuer under the tax lawthefBritish Virgin Islands is summarized below. The
summary is based on the assumption that the Issoemed, managed and operated as contemplated.

The Issuer and all dividends, interest, rents, ltm compensations and other amounts paid bysthesr
to persons who are not persons resident in thésBritirgin Islands are exempt from the provisiofishe Income
Tax Ordinance in the British Virgin Islands and ampital gains realized with respect to any bomasyding the
bonds), debentures, debt obligations, or otherrgmsuof the Issuer by persons who are not persesisient in the
British Virgin Islands are exempt from all formstakation in the British Virgin Islands. As of Jamy 1, 2005, the
Payroll Taxes Act, 2004 came into force. It willtrepply to the Issuer except to the extent thatldseler has
employees (and deemed employees) rendering seteichs Issuer wholly or mainly in the British Vinglslands.
The Issuer at present has no employees in thesBNtirgin Islands and no intention of having anypéoyees in the
British Virgin Islands.

No estate, inheritance, succession or gift taxe, rdity, levy or other charge is payable by persams are
not persons resident in the British Virgin Islarwith respect to any bonds, debentures, debt omigair other
securities of the Issuer.

Subject to the transfer by the Issuer of an intaresand in the British Virgin Islands or transacts in
respect of the shares, debt obligations or otheurgis to the extent the Issuer is a “land owndognpany”, all
instruments relating to transfers of property tdpithe Issuer and all instruments relating togeations in respect
of the bonds, debt obligations or other securitéshe Issuer and all instruments relating to ottransactions
relating to the business of the Issuer are exeropt the payment of stamp duty in the British Vir¢gtands. Under
the laws of the British Virgin Islands the Issueould only be a “land owning company” if it or any s
subsidiaries has an interest in land in the Britfgtgin Islands. The Issuer at present has naéstein land in the
British Virgin Islands and no intention of acquityian interest in land in the British Virgin Island

There are currently no withholding taxes or excleangntrol regulations in the British Virgin Islands
applicable to the Issuer.
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Brazilian Tax Considerations

The following discussion is a summary of the Brianiltax considerations relating to an investmertha
bonds by an individual, entity, trust or organiaaticonsidered as resident or domiciled outside iBfaz tax
purposes (a “Non-Resident Holder”). The discussiomtained herein is based on the tax laws of Bexzih effect
on the date hereof and is subject to any possh@ages in Brazilian law that may come into effdtgrasuch date.

The information set forth below is intended to beemneral discussion only and does not address all
possible tax consequences relating to an investmehe bonds. Prospective investors should cortisalt own tax
advisers as to the consequences of purchasingadspincluding, without limitation, the consequen®f the
receipt of interest and the sale, redemption cayament of the bonds.

Payments on the bonds made from the Issuer and gain the bonds

Generally, a Non-Resident Holder is taxed in Bramily when income is derived from Brazilian souroes
gains are realized on the disposal of assets lkbdateBrazil. Therefore, based on the fact that ksuer is
considered for tax purposes as domiciled abroadireome (including interest and original issuecdisnt) paid by
the Issuer in respect of the bonds issued by fawor of Non-Resident Holders will not generally dabject to
withholding or deduction in respect of Braziliart@me tax or any other taxes, duties, assessmegtsvernmental
charges in Brazil, provided that such paymentsvade with funds held by such Issuer outside of iBraz

According to article 26 of Law No. 10,833, enactedDecember 29, 2003, capital gains realized on the
disposal of assets located in Brazil by a Non-RagidHolder to another Non-Resident Holder madeideitBrazil,
are subject to taxation in Brazil. Based on thé flaat the bonds are issued abroad and that therlss considered
for tax purposes as domiciled abroad and, thusptmels would not fall within the definition of asséocated in
Brazil for the purposes of Law No. 10,833, we bedi¢hat gains on the sale or other disposal ofbthreds made
outside Brazil by a Non-Resident Holder, other thamranch or a subsidiary of Brazilian residentattiother Non-
Resident Holder would not be subject to Braziliares. However, considering the general and unceape of
Law No. 10,833 and the absence of judicial guidanceespect thereof, it is impossible to predictetiter such
interpretation will ultimately prevail in the Brdizin courts. As a result, gains realized by a NasiRent Holder
from the sale or other disposal of the bonds taaziBan resident or even to a non-resident in ¢hsebonds are
deemed to be assets located in Brazil may be dutgjeBrazilian withholding income tax, which we eefto as
“WHT,” at rate of 15%, or 25% if such Non-Residéfalder is located in a low tax jurisdiction (“LTJ"as defined
by Brazilian legislation.

A LTJ is a jurisdiction that does not impose any ¢a income or which imposes such tax at a maximum
effective rate lower than 20%. In addition, on J@de 2008, Law No. 11,727 was enacted, with effiech January
1, 2009, establishing that a jurisdiction or coyntrhere local legislation imposes restrictions ascldsing the
shareholding composition or the ownership of argtment is also considered a LTJ.

Law No. 11,727 also changed the scope of new tctinss that would be subject to Brazilian transfer
pricing rules, with the creation of the conceptdfrivileged tax regime. Pursuant to Law No. 11, Zjurisdiction
will be considered a privileged tax regime if it ioes not tax income or tax it at a maximum rateelr than 20%;
(i) grants tax advantages to a non-resident emtityndividual (a) without the need to carry outsabstantial
economic activity in the country or territory or)(bonditioned upon the non-exercise of a substiaatianomic
activity in the country or territory; (iii) does htax or taxes proceeds generated abroad at a maxirate lower
than 20% or (iv) restricts the ownership disclosafeassets and ownership rights or restricts disok® about
economic transactions carried out. Because seRxatilian regulations refer to the concepts definedthe
Brazilian transfer pricing rules when referringlt®Js, there is a risk that a privileged tax regiwit be treated
similarly to a low tax jurisdiction, and therefoseibject such transactions to the burdensome indemeates,
discussed above.
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Due to the recent enactment of this law, we areabt¢ to ascertain if this privileged tax regimecept
will only be applied to determine the scope of s@stions subject to transfer pricing rules or wheth will also
serve to extend the concept of LTJ provided by moBrazilian regulations. On June 4, 2010 the BraziFederal
Revenue Service issued a new LTJ list through NowmeRuling 1,037, establishing which locations Ikl
considered under a privileged tax regime.

We recommend that prospective purchasers conseit thwn tax advisors regarding the changes
implemented by Normative Ruling 1,037.

Generally, there are no inheritance, gift, sucogssstamp, or other similar taxes in Brazil witlspect to
the ownership, transfer, assignment or any othgpadial of the bonds by a Non-Resident Holder, eximepgift
inheritance taxes imposed by some Brazilian stategifts or bequests by individuals or entities domiciled or
residing in Brazil to individuals or entities doritéd or residing within such states.

Payments on the bonds made from the Guarantors

If the Issuer fails to punctually pay any due antpumcluding any payment of principal, interestary
other amount that may be due and payable in regfebtie bonds, the Guarantors will be requiredgsuae the
obligation to pay such due amounts. As there ispezific legal provision dealing with the impositiof the WHT
on payments made by Brazilian sources to non-restueneficiaries under guarantees and no uniforcisia from
the Brazilian courts, there is a risk that tax attfes will take the position that the funds retedt by the Guarantors
to the Non-Resident Holders may be subject tortiosition of the WHT at a general 15% rate, or 25% rate, if
the Non-Resident Holder is located in a LTJ. In aage, we understand that there are argumentsstairsuihat
(a) payments made under the guarantee structutddshe subject to imposition of the WHT accordinghe nature
of the guaranteed payment, in which case only ésteaind fees should be subject to taxation atates of 15% or
25%, in cases of beneficiaries located in LTJ, efindd by the Brazilian legislation; or (b) thatypgents made
under guarantee by Brazilian sources to non-resideneficiaries should not be subject to the inpmsiof the
WHT, to the extent that they should qualify as eddrtransaction by the Brazilian party to the berer. This is
however controversial issue, still not decidedtry Brazilian Courts.

Pursuant to Decree No. 6,306 of December 14, 2@87afmended), conversion inteais of proceeds
received in foreign currency by a Brazilian entityd the conversion into foreign currency of proceegteived in
reais are subject to the tax on foreign transaction F'ldevied upon foreign exchange transactions, Wiie refer
to as “IOF/Cambio.” Currently, IOF/Cambio rate falmost all foreign currency exchange transactien®.38%.
According to Section 15, XIX of the Decree No. &@3@xcept for the IOF/Cambio applicable rate 0f8363to
exchange transactions relating to foreign loans waiterm of less than 90 days, the inflow and owtfbf funds
thereunder into and out of Brazil are subject t&-/lCimbio at a zero percent rate. Neverthelessiih@rtant to
emphasize that there is a controversy as to whettexest paid under foreign-source financingsoank should fall
under the scope of such IOF exemption. Notwittditemthe above, the Brazilian government may ineecthe
current IOF/Cambio rate at any time up to a maxinmata of 25.0%. Any such new rate would only agpljuture
exchange transactions.

In the event of withholding or deduction for or aocount of Brazilian taxes, the Issuer and the &uars
will, subject to certain exceptions, pay Additiomahounts in respect of such withholding or deducto that the
net amount received by the holder after such withhg or deduction equals the amount of principainterest that
would have been received in the absence of sudtheliding or deduction. See “Description of BondsayRent
of Additional Amounts.”

Certain United States Federal Income Tax Consideratns

CIRCULAR 230 NOTICE: THE DISCUSSION BELOW IS NOT G IVEN IN THE FORM OF A
COVERED OPINION, WITHIN THE MEANING OF CIRCULAR 230 ISSUED BY THE UNITED STATES
SECRETARY OF THE TREASURY. THUS, THE COMPANY IS REQUIRED TO INFORM YOU THAT
THIS SUMMARY OF CERTAIN UNITED STATES FEDERAL INCOM E TAX CONSIDERATIONS
WITH RESPECT TO AN INVESTMENT IN THE BONDS WAS NOT INTENDED OR WRITTEN, AND
CANNOT BE USED BY ANY INVESTOR, FOR THE PURPOSE OF AVOIDING UNITED STATES
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FEDERAL TAX PENALTIES THAT MAY BE IMPOSED ON SUCH | NVESTOR. THIS SUMMARY HAS
BEEN WRITTEN TO SUPPORT THE PROMOTION AND MARKETING OF THE BONDS.
PROSPECTIVE INVESTORS ARE URGED TO SEEK ADVICE BASED UPON THEIR OWN
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX AD VISOR.

U.S. Holders

The following is a summary of certain United Stefesderal income tax considerations that may bevagie
to a holder of a bond that is, for United Statetefal income tax purposes an individual who istize or resident
of the United States or a domestic corporationofber entity treated as a domestic corporationUoited States
federal income tax purposes) or that otherwiseiigest to United States federal income taxatioraoret income
basis in respect of the bond, which we refer ta é9.S. Holder,” as well as certain United Statedefral income
tax consequences relevant to a Non-U.S. Holdedédised below) of the bonds. This summary is feneral
information only and does not consider all aspe€tinited States federal income tax or other tethes may be
relevant to the acquisition, ownership and dispmsiof the bonds. It does not describe any taxseqoences
arising out of the tax laws of any state, locafareign jurisdiction or any aspect of United Statederal taxation
other than income taxation. This summary is basethws, regulations, rulings and decisions nowffect, all of
which are subject to change, possibly with retrivaceffect. There can be no assurance that tlegnat Revenue
Service, which we refer to as the “IRS,” will nake positions concerning the tax consequenceseadidhuisition,
ownership or disposition of the bonds that areedéfit from those discussed below. This summarisdedy with
U.S. Holders that will hold bonds as capital as¢g&nerally, property held for investment), andyoifilthe U.S.
Holder purchased the bonds for cash, at the pridicated on the cover hereof, during the initifeohg. This
summary does not address tax considerations apf@itainvestors that may be subject to speciattites, such as
banks, thrifts or other financial institutions andncial services companies, tax-exempt organizstitnsurance
companies, pension funds, dealers in securitiesuorencies, regulated investment companies or estdte
investment trusts, traders in securities electiragknto market tax accounting, persons subject ¢oalternative
minimum tax, persons that will hold bonds as atgmsiin a “straddle,” or a hedging or conversicamngaction, or as
part of a “synthetic security” or other integratBdancial transaction, or persons subject to neitddnStates
taxation that have a “functional currency” othearttthe United States dollar.

If any entity that is treated as a partnershipUaited States federal income tax purposes hold®dinels,
the United States federal income tax treatment rgélgewill depend upon the activities of the pamstép and the
status of the partners. Prospective purchasersatkgbartnerships and partners in such partnershipsld consult
their tax advisers concerning the United Statesrfddncome tax consequences to their partnerseofitquisition,
ownership and disposition of the bonds by the gastmip.

Characterization of the bonds

The Company believes that the bonds constitute flebtnited States federal income tax purposes and
intend to treat them as such. The discussion baksumes that the bonds constitute debt for Uidtates federal
income tax purposes.

Payments of interest

The bonds are expected to be issued for an amouial & their stated redemption price at maturitgl,a
accordingly, should not be considered to be isswigld original issue discount. As a result, eackdao of bonds
should include interest income on the bonds igiiess income in accordance with its regular metfaatcounting.
Payments of interest on a bond (which may includdiional Amounts) will generally be taxable to aSUHolder
as ordinary interest income when such interestésugd or received, in accordance with the U.Sdelds regular
method of tax accounting. Interest income in respéthe bonds will constitute foreign-source “gasscategory”
income for United States federal income tax purpoSebject to generally applicable restrictions emdditions, if
any foreign income taxes are withheld on interesinpents on the bonds, or on additional amounts,Sa Holder
may be entitled to a foreign tax credit in respgfcany such foreign income taxes. Alternativelye 1h.S. Holder
may deduct such taxes in computing taxable incoroeiged that the U.S. Holder does not elect tonelaiforeign
tax credit for any foreign income taxes paid orraed for the relevant taxable year. The rules @iggrforeign tax
credits and deduction of foreign income taxes ammplex. U.S. Holders should consult their own talvisors
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regarding the availability of foreign tax credits @eductions in respect of foreign income taxesbtasn their
particular circumstances.

The Issuer expects to issue the bonds with acantetest. There is some uncertainty as to whetteer
accrued interest should be treated as part ostheeiprice of the bonds or should be treated asguance interest
which is separately accounted for. The Issuenitdeto separately account for such accrued intesstordingly,
any separately-stated amount that a holder paysuoh accrued interest should reduce the portioth®fpre-
issuance interest that is taxable to a holder assuthat such holder excludes such amount frormit&l basis in
the bonds. The Issuer will report such pre-issaanterest as interest income to all holders ofdsahat are subject
to United States federal income tax informatiororépg.

Sale or disposition of bonds

A U.S. Holder will generally recognize capital gain loss upon the sale, exchange, retirement ceroth
taxable disposition of a bond in an amount equahto difference between the amount realized upah sale,
exchange, retirement or other taxable dispositathgf than amounts attributable to accrued intevasich will be
taxed as such) and such U.S. Holder’s adjustetidais in the bond. Any capital gain or loss recogphby a U.S.
Holder upon the sale, exchange, retirement or dtherble disposition of a bond will be long-ternpital gain or
loss if the U.S. Holder has held the bond for ntbe:n one year. Certain U.S. Holders (includingvitiials) may
be eligible for preferential tax rates in respedbag-term capital gain. The deductibility of ctilosses is subject
to certain limitations. A U.S. Holder’s tax basighe bond will generally equal the U.S. Holdestst for the bond,
minus any principal payments made on the bond amduats paid for pre-issuance interest, as descriibede,
prior to the sale. Gain or loss realized by a Bi@lder on the sale, exchange, retirement or otivaattle disposition
of a bond will generally be United States sourcie ga loss for United States federal income taxppses unless it
is attributable to an office or other fixed pladebasiness outside the United States and certaier @onditions are
met.

Backup withholding and information reporting

A U.S. Holder may be subject to information repagtrequirements and “backup withholding” (currently
at a rate of 28%) with respect to cash paymentgriotipal and interest on the bonds and on thesgpweceeds
from dispositions of the bonds the are made withie@ United States or through certain U.S.-relaiedntial
intermediaries, unless the holder (i) is a corpomator comes within certain other exempt categordesi
demonstrates this fact when so required, or (iithe case of backup withholding, provides a cortegpayer
identification number, certifies that it is not gedt to backup withholding and otherwise compligthvapplicable
requirements of the backup withholding rules. Ampoant withheld under these rules generally wilbliewed as a
refundable credit against the U.S. Holder's Unitsthtes federal income tax liability provided theyuieed
information is timely furnished to the IRS.

In addition, a U.S. Holder should be aware thaendyg enacted legislation will impose new reporting
requirements with respect to the holding of cerfaieign financial assets, including debt of foreigsuers, if the
aggregate value of all of such assets exceeds US¥H0A U.S. Holder should consult its own tax advi
regarding the application of the information repuagtrules to the bonds and the application of #mently enacted
legislation to its particular situation.

Non-U.S. Holders
Payments of interest

As used herein, the term “Non-U.S. Holder” meareaeficial owner of the bonds that is not, for ddit
States federal income tax purposes, a U.S. Holdarpartnership. A Non-U.S. Holder generally wilitibe subject
to United States federal income or withholding itaxespect of payments of interest (including addil amounts
or payments under the guarantees in respect a€stfef any) by the Issuer or its paying agenteespect of a note,
unless the interest is effectively connected witbhsholder’s conduct of a trade or business withinUnited States
(and, if an income tax treaty applies, the interigsattributable to a permanent establishment xedfi base
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maintained by such holder within the United Statéfsthat exception applies, then the Non-U.S. Holdenerally
will be subject to United States federal incomeitaxespect of such interest in the same mannerldss. Holder,
as described above. A Non-U.S. Holder that is @@@tion may, in certain circumstances, also bgestibo an
additional “branch profits tax” in respect of anych effectively connected interest income (curgeatl a 30.0%
rate or, if applicable, a lower tax treaty rate).

Sales or other taxable dispositions

A Non-U.S. Holder generally will not be subjectWaited States federal income or withholding taxaory
gain realized in connection with the sale or oftaxable disposition of a note, unless (i) such gsieffectively
connected with such holder’s conduct of a tradeusiness within the United States (and, if an inedax treaty
applies, the gain is attributable to a permanetabéishment or fixed base maintained by such hoWignin the
United States), or (ii) such holder is an individuédno is present in the United States for at |d838 days in the
taxable year of such sale or other taxable disposdand certain other requirements are met. Iffifs¢ exception
applies then the Non-U.S. Holder generally will aébject to United States federal income tax in @espf such
gain in the same manner as a U.S. Holder, as tesceabove. A Non-U.S. Holder that is a corporatioay, in
certain circumstances, also be subject to an additi“branch profits tax” in respect of any suclieefively
connected gain (currently at a 30% rate or, if @aple, a lower tax treaty rate). If the secondegtion applies,
then the Non-U.S. Holder generally will be subjextUnited States federal income tax at a rate b 2t the
amount by which such holder’s U.S-source capitalgaxceed such holder’s United States-sourcealdpgises.

Information reporting and backup withholding

A Non-U.S. Holder generally will not be subjectitdormation reporting or backup withholding, butkua
holder may have to comply with certification proaegs to establish that it is not a United Statesqre

THE PRECEDING DISCUSSION OF CERTAIN UNITED STATESEBERAL INCOME TAX
CONSEQUENCES IS FOR GENERAL INFORMATION PURPOSES IONAND IS NOT TAX ADVICE.
ACCORDINGLY, INVESTORS SHOULD CONSULT THEIR OWN TAXADVISORS AS TO PARTICULAR
TAX CONSEQUENCES TO THEM OF ACQUIRING, HOLDING ANIDISPOSING OF THE BONDS,
INCLUDING THE APPLICABILITY AND EFFECT OF ANY STATE LOCAL OR FOREIGN TAX LAWS,
AND OF ANY PROPOSED CHANGES IN APPLICABLE LAWS.

EUROPEAN UNION DIRECTIVE ON TAXATION OF SAVINGS INC OME

The European Union has adopted a Directive reggrifiia taxation of savings income, which we refer to
as the “EU Tax Directive.” Countries that are memstates of the European Union, which we refastOMember
States,” are required to provide to the tax auttesriof other Member States details of paymentmiafrest and
other similar income paid by a person to an indieidin another Member State, except that Austrid an
Luxembourg instead impose a withholding systeméadransitional period unless during such periods thkect
otherwise. The transitional period is to terminfaiéowing agreement by certain non-EU countrieshte exchange
of information relating to such payments. A numbémon-EU countries, and certain dependent or ciatsul
territories of certain Member States, have agreeddopt similar measures (either provision of infation or
transitional withholding).

The European Commission has published proposalarfemdments to the EU Tax Directive, which, if
implemented, would amend and broaden the scogeeakquirements above.
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ERISA AND CERTAIN OTHER CONSIDERATIONS

The United States Employee Retirement Income SgcAdt of 1974, as amended, which we refer to as
“ERISA,” imposes certain requirements on “emplopeacfit plans” (as defined in Section 3(3) of ER)S#Mbject
to ERISA, including entities such as collective éstment funds and separate accounts whose undgdgisets
include the assets of such plans (collectively, BRISA plans) and on those persons who are fidiesianith
respect to ERISA plans. Investments by ERISA plares subject to ERISA’s general fiduciary requiretagn
including the requirement of investment prudencd diversification and the requirement that an ERISAN’s
investments be made in accordance with the docusngaverning the ERISA plan.

Section 406 of ERISA and Section 4975 of the IrdkfRRevenue Code of 1986, as amended, which we
refer to as the “Code,” prohibit certain transawsionvolving the assets of an ERISA plan (as welthtose plans
that are not subject to ERISA but which are subjecBection 4975 of the Code, such as individutiterment
accounts (together with ERISA plans, the Plans)aarthin persons (referred to as “parties in irs8ri®or purposes
of ERISA or “disqualified persons” for purposestb& Code) having certain relationships to such £lanless a
statutory or administrative exemption is applicabl¢he transaction.

Governmental plans, non-U.S. plans and certainathand other plans, while not subject to the fidogi
responsibility provisions of ERISA or the prohildtéransaction provisions of Section 406 of ERISAS&ction
4975 of the Code, may nevertheless be subjecthter déderal, state, local or non-U.S. laws thatsatestantially
similar to the foregoing provisions of ERISA ane tBode. Fiduciaries of any such plans should comgth their
counsel before purchasing any bonds.

Prohibited transactions within the meaning of Qect06 of ERISA or Section 4975 of the Code mageari
if any bonds are acquired by a Plan with respeavtich the Company or the initial purchasers or ahyheir
respective affiliates is a party in interest orisgdalified person. Certain exemptions from thehgrited transaction
provisions of Section 406 of ERISA and Section 487the Code may be applicable, however, dependipart on
the type of Plan fiduciary making the decision ¢g@re bonds and the circumstances under which decision is
made. The Company cannot assure you that any dxemwill be available with respect to any partiaul
transaction involving the bonds, or, if availablleat any particular exemption will cover all podsilprohibited
transactions. By its purchase of any bonds, thehaser thereof, and any transferee thereof, wilidemed to have
represented and agreed either that (a) it is ndtfanso long as it holds the bonds will not beERISA plan or
other Plan, an entity whose underlying assets decthe assets of any such ERISA Plan or other govemtal plan,
church plan or foreign plan which is subject to éegeral, state, local or foreign law that is sahgally similar to
the provisions of Section 406 of ERISA or Secti@v3% of the Code or (b) its purchase and holdinthefbonds
will not result in a prohibited transaction undexc8on 406 of ERISA or Section 4975 of the Code ifothe case of
a governmental plan, church plan or foreign plany, substantially similar federal, state, local onflJ.S. law) for
which an exemption is not available.

The foregoing discussion is general in nature astdmiended to be all inclusive. Any Plan fiduciario
proposes to cause a Plan to purchase any bondilstamsult with its counsel regarding the appliigbof the
fiduciary responsibility and prohibited transactiprovisions of ERISA and Section 4975 of the Codlesuch an
investment, and to confirm that such investmenk mat constitute or result in a prohibited trangattor any other
violation of an applicable requirement of ERISA.

The sale of bonds to a Plan is in no respect aseptation by the Company or the initial purchatieas

such an investment meets all relevant requiremeitksrespect to investments by Plans generallyngr @articular
Plan, or that such an investment is appropriat®fans generally or any particular Plan.
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General

NOTICE TO INVESTORS

The bonds and the guarantees have not been registard will not be registered, under the Uniteatest
Securities Act or any other applicable securiteegd, and the bonds may not be offered or sold éxmeguant to
an effective registration statement or pursuaritansactions exempt from, or not subject to, regfisn under the
Securities Act. Accordingly, the bonds are beiffgred and sold only:

* in the United States to qualified institutional buy (as defined in Rule 144A) in reliance on
Rule 144A under the Securities Act; and

» outside of the United States, to certain persotigrahan United States persons, in offshore
transactions meeting the requirements of Regul&ionder the Securities Act.

Purchasers’ Representations and Restrictions on Rale and Transfer

Each purchaser of bonds (other than the initiatipasers in connection with the initial issuance sedd of
bonds) and each owner of any beneficial interesteih will be deemed, by its acceptance or purchizseof, to
have represented and agreed as follows:

@)

@)

®)

(4)

©)

(6)

@)

It is purchasing the bonds for its own accoontn account with respect to which it exercisds so

investment discretion and it and any such accaumither (a) a qualified institutional buyer and is
aware that the sale to it is being made in reliac®ule 144A or (b) a non-United States persoh tha
is outside the United States and is purchasindgpdimels in compliance with Regulation S.

It acknowledges that the bonds have not begistezed under the Securities Act or with any siéiesr
regulatory authority of any jurisdiction and mayt the offered or sold within the United States qr to
or for the account or benefit of, United Statesspes except as set forth below.

It understands and agrees that bonds initiaffgred in the United States to qualified instibumal
buyers will be represented by one or more globaidsoand that bonds offered outside the United
States in reliance on Regulation S will also beespnted by one or more global bonds.

It agrees, on its own behalf and on behalfrof iavestor account for which it is purchasing bomds,
that it will not resell or otherwise transfer anfysuich bonds except (a) to the Issuer, (b) withia t
United States to a qualified institutional buyerainransaction complying with Rule 144A under the
Securities Act, (c) outside the United States impliance with Rule 903 or 904 under the Securities
Act, (d) pursuant to the exemption from registnatgyovided by Rule 144 under the Securities Act (if
available) or (e) pursuant to an effective regtgirastatement under the Securities Act.

It agrees that it will give to each person thom it transfers the bonds notice of any restniction
transfer of such bonds.

It acknowledges that prior to any proposed dfan of bonds (other than pursuant to an effective
registration statement or in respect of bonds eollansferred either pursuant to (a) Rule 1444b9r
Regulation S) the holder of such bonds may be redud provide certifications relating to the manne
of such transfer as provided in the indenture.

It acknowledges that the trustee, registraramsfer agent for the bonds will not be requireédcept
for registration transfer of any bonds acquiredthbgxcept upon presentation of evidence satisfgcto
to the Issuer and the trustee, registrar or traregfent that the restrictions set forth herein Hasen
complied with.
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(8) It acknowledges that if it is a purchaser isade that occurs outside of the United States withe
meaning of Regulation S, the above restrictionsesale will apply until the expiration of the “4@xg
distribution compliance period” within the meaniofRule 903 of Regulation S, and any offer or sale
of the bonds shall not be made by it to a UniteteSt person or for the benefit or account of addhit
States person within the meaning on Rule 902 utideSecurities Act.

(9) It acknowledges that the Issuer, the Guarantbesinitial purchasers and other persons wil} tgdon
the truth and accuracy of the foregoing acknowledg@s, representations and agreements and agrees
that if any of the acknowledgements, representatand agreements deemed to have been made by its
purchase of the bonds are no longer accuratellipmwimptly notify the Issuer, the Guarantors ahd t
initial purchasers. If it is acquiring the bondsaafiduciary or agent for one or more investomacds,
it represents that it has sole investment disanetiith respect to each such account and it has full
power to make the foregoing acknowledgements, sepitations, and agreements on behalf of each
account.

The following is the form of restrictive legend whiwill appear on the face of the Rule 144A gldbahd,
and which will be used to notify transferees of fitvegoing restrictions on transfer:

“This bond has not been registered under the Unitec®btates Securities Act of 1933, as amended (the
‘Securities Act’), or any other securities laws. Te holder hereof, by purchasing this bond, agrees
that this bond or any interest or participation herein may be offered, resold, pledged or otherwise
transferred only (i) to the Issuer, (ii) so long aghis bond is eligible for resale pursuant to Rulet44A
under the Securities Act (‘Rule 144A"), to a persorwho the seller reasonably believes is a qualified
institutional buyer (as defined in Rule 144A) in acordance with Rule 144A, (iii) in an offshore
transaction in accordance with Rule 903 or 904 of &ulation S under the Securities Act, (iv)
pursuant to an exemption from registration under the Securities Act afforded by Rule 144 under the
Securities Act (if available) or (v) pursuant to aneffective registration statement under the Securiés
Act, and in each of such cases in accordance witmyaapplicable securities laws of any state of the
United States or other applicable jurisdiction andin accordance with the transfer restrictions
contained in the indenture under which this bond wa issued. The holder hereof, by purchasing this
bond, represents and agrees that it will notify anypurchaser of this bond from it of the resale
restrictions referred to above.

The foregoing legend may be removed from this bondn satisfaction of the conditions specified in
the indenture referred to herein.”

The following is the form of restrictive legend whiwill appear on the face of the Regulation S glob
bond and which will be used to notify transferetthe foregoing restrictions on transfer:

“This bond has not been registered under the Unitedtates Securities Act of 1933, as amended (the
‘Securities Act’), or any other securities laws. Te holder hereof, by purchasing this bond, agrees
that neither this bond nor any interest or participation herein may be offered, resold, pledged or
otherwise transferred in the absence of such registtion unless such transaction is exempt from, or
not subject to, such registration.

The foregoing legend may be removed from this bondfter 40 days beginning on and including the
later of (a) the date on which the bonds are offeteto persons other than distributions (as definedn
Regulation S under the Securities Act) and (b) theriginal issue date of this bond.”

For further discussion of the requirements (inalgdthe presentation of transfer certificates) uritier
indenture to effect exchanges or transfers of @stein global bonds and certificated bonds, seerfiFaf Bonds.”
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ENFORCEMENT OF CIVIL LIABILITIES

The Issuer is a company incorporated with limitedbility under the laws of the British Virgin Islds.
Each of the Guarantors is a corporation organizedeuthe laws of Brazil. Substantially all of tB®mpany’s
directors and officers and independent accountamissubstantially all of the directors and officansl independent
accountants of the Guarantors, and some of thesadvhamed herein, reside in Brazil or elsewhetsid® the
United States, and all or a significant portiorttaf assets of such persons may be, and substaafiadf the assets
of the Guarantors are, located outside the UnitateS. As a result, it may not be possible foestars to effect
service of process within the United States or ofhiesdictions outside Brazil or the British Virgilslands upon
such persons, or to enforce against them or ag#iestCompany judgments predicated upon the ciability
provisions of the U.S. federal securities lawsher laws of such other jurisdictions.

In the terms and conditions of the bonds, the Caompuill (i) agree that the courts of the State aviN
York and the federal courts of the United Statesdch case sitting in the Borough of Manhattare Chy of New
York, will have jurisdiction to hear and determiagy suit, action or proceeding, and to settle dasputes, which
may arise out of or in connection with the bondd,dor such purposes, irrevocably submit to thésgiction of
such courts and (i) name an agent for serviceraégss in the Borough of Manhattan, The City of Néwrk. See
“Description of the Bonds.”

The Issuer and the Guarantors have been advisatielry British Virgin Islands counsel, Maples and
Calder, that there is uncertainty as to whethecthats of the British Virgin Islands would (1) ogmize or enforce
judgments of United States courts obtained agdirestissuer or such persons predicated upon the liciility
provisions of the securities laws of the Unitedt&@ar any state thereof, or (2) be competent &b deginal actions
brought in the British Virgin Islands, against tlssuer or such persons, predicated upon the siesuidtvs of the
United States or any state thereof.

Maples and Calder has further advised the IssutrGuarantors that a final and conclusive judgrire
federal or state courts of the United States umdech a sum of money is payable, other than a sayalge in
respect of taxes, fines, penalties or similar chgrgnay be subject to enforcement proceedings debtin the
courts of the British Virgin Islands under the coomiaw doctrine of obligation.

Maples and Calder has advised the Issuer and taea®ors that the courts of the British Virgin rela
will recognize and enforce a foreign judgment withge-examining the merits of that judgment so lasg

. it is final;

» the court had jurisdiction over the defendant atiog to British Virgin Islands conflict of law re
and the defendant was duly served with process;

» the judgment given by such court was not in relspégenalties, taxes, fines or similar fiscal or
revenue obligations of the defendant;

* in obtaining judgment there was no fraud on thet pathe person in whose favor judgment was given
or on the part of the court;

» recognition or enforcement of the judgment in Brigish Virgin Islands would not be contrary to the
rules of public policy of the British Virgin Islasccourts; and

» the proceedings pursuant to which judgment waaioéd were not contrary to natural justice.
Nevertheless, neither the Issuer nor any of ther&uears knows whether you would be able to enforce
liabilities based on the federal securities lawshef United States in the British Virgin Island$eTlssuer and the

Guarantors also do not know whether British Virtglands courts would enforce judgments of Uniteate3t courts
based on the civil liability provisions of the fedesecurities laws of the United States.
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The Company has been advised by Machado, Meyeda8ere Opice Advogados, its Brazilian counsel,
that judgments of non-Brazilian courts for civililities predicated upon the securities laws afntoes other than
Brazil, including the U.S. securities laws, subjectertain requirements described below, may lereed in Brazil
(to the extent that Brazilian courts may have fliggon). A judgment against either the Companyaoy of its
directors, officers, independent auditors or ad@sibtained outside Brazil would be enforceablBriazil against it
or any such person without reconsideration of theritsy upon confirmation of that judgment by thea8lian
Superior Court of Justice. That confirmation, getig, will occur if the foreign judgment:

« fulfills all formalities required for its enforcbdity under the laws of the country where the fgre
judgment is granted;

* isissued by a competent court after proper serofgorocess on the parties, which service mush be
accordance with Brazilian law, if made in Brazit, ater sufficient evidence of the parties’ absence
has been given, as required by the applicable law;

* is not subject to appeal;
* isfor a sum certain;

» is authenticated by a Brazilian consular officéhia country where the foreign judgment is issusd a
is accompanied by a sworn translation into Portaguand

* is not contrary to Brazilian national sovereigmuybplic policy or public morality.

The confirmation process may be time-consuming rmagt also give rise to difficulties in enforcing the
foreign judgment in Brazil. Accordingly, the Conmgacannot assure you that confirmation would beiioled, that
the confirmation process would be conducted immely manner or that a Brazilian court would enfaao@onetary
judgment for violation of the securities laws oliotries other than Brazil, including the U.S. sé@®s laws.

A plaintiff (whether Brazilian or non-Brazilian) wiresides outside Brazil during the course ofditign in
Brazil must provide a note to guarantee court castslegal fees if the plaintiff owns no real prapén Brazil that
may ensure such payment. This note must have e \&ufficient to satisfy the payment of court feesd
defendant’s attorneys’ fees, as determined by theziBan judge, except in the case of claims basedan
instrument that may be enforced in Brazilian cowithout review of its meritt(tulo executivo extrajudici@lor
counterclaims as established under Article 83GefBrazilian Code of Civil Procedure; and of théoetement of
foreign judgments that have been duly confirmedheyBrazilian Superior Court of Justice.
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PLAN OF DISTRIBUTION
Overview
Subject to the terms and conditions stated in thechmse agreement dated the date of this offering

memorandum, the initial purchasers have agreedutchpse, and the Issuer has agreed to sell tonikial i
purchasers, the following respective principal armaf bonds listed opposite their name below:

HSBC Securities (USA) INC.......coooeviviiii e evvveeeeeeen US$500,000,000
Santander Investment Securities INC. ......owmevreeeeen. US$500,000,000
J.P. Morgan Securities LLC .........cccccovvvveveeeieeee e, US$125,000,000
BNP Paribas Securities COrp. ......ccccvvreeemeeerereeivnnnnnn US$31,250,000
Citigroup Global Markets Inc. . .......cccccvvvieeviiieieeeeee, US$31,250,000
Credit Agricole Securities (USA) INC.....cvvvvvvveveeeeneenn. US$31,250,000
Morgan Stanley & Co. Incorporated ..........cccceeervvvveemm. US$31,250,000
TOMAD oo US$1,250,000,00

The purchase agreement provides that the obligatdrihe initial purchasers to purchase the bomds a
subject to approval of legal matters by counseltanather conditions. The initial purchasers mustchase all the
bonds if it purchases any of the bonds.

The Issuer and the Guarantors have been adviseththanitial purchasers propose to resell the sogid
the offering price set forth on the cover pageto$ bffering memorandum within the United Stategjtmlified
institutional buyers (as defined in Rule 144A) é@liance on Rule 144A and outside the United Statesliance on
Regulation S. See “Notice to Investors.” The @rat which the bonds are offered may be changeahatime
without notice. The initial purchasers may redadl bonds through their respective affiliates.

The bonds and the guarantees have not been andotviile registered under the Securities Act orsiaie
securities laws and may not be offered or soldiwithe United States or to, or for the account emddit of, U.S.
persons (as defined in Regulation S) except instetions exempt from, or not subject to, the regfisin
requirements of the Securities Act. See “Noticintestors.”

Accordingly, in connection with sales outside theitedd States, the initial purchasers have agreat] th
except as permitted by the purchase agreementetridreh in the “Notice to Investors,” they will hoffer or sell
the bonds within the United States or to, or far éltcount or benefit of, U.S. persons (i) as paitsalistribution at
any time or (ii) otherwise until 40 days after thger of the commencement of this offering anddlosing date, and
it will have sent to each dealer to which it sdiiends during the 40-day distribution complianceiquera
confirmation or other notice setting forth the rigsions on offers and sales of the bonds withim thited States or
to, or for the account or benefit of, U.S. persons.

In addition, until 40 days after the commencemdnth@ offering, an offer or sale of bonds withimet
United States by a dealer that is not participatinthis offering may violate the registration r@gments of the
Securities Act if that offer or sale is made othieernthan in accordance with Rule 144A.

The Issuer and the Guarantors have agreed thag fieriod of 90 days from the date of this offering
memorandum, they will not, without the prior writteonsent of the initial purchasers, directly atiiactly, issue,
sell, offer or agree to sell, grant any option tioe sale of, or otherwise dispose of any other debtirrities of or
guaranteed by them or securities of or guarantgetidm that are convertible into, or exchangeabiethe bonds
or such other debt securities (or publicly discltse intention to make any such issuance, saler,adigreement,
grant or disposal), subject to certain exceptions.
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The bonds will constitute a new class of securitiéth no established trading market. Applicatices h
been made to list the bonds on the Euro MTF Markébwever, neither the Issuer nor any of the Guarancan
assure you that the prices at which the bondssaillin the market after this offering will not bawver than the
initial offering price or that an active trading rket for the bonds will develop and continue aftes offering. The
initial purchasers have advised the Issuer and@harantors that they currently intend to make aketain the
bonds. However, the initial purchasers are noigabéd to do so and they may discontinue any markding
activities with respect to the bonds at any timthauit notice. In addition, market-making actiwtjll be subject to
the limits imposed by the Securities Act and theh&ange Act. Accordingly, neither the Issuer noy ah the
Guarantors can assure you as to the liquidity afietrading market for the bonds.

In connection with this offering, the initial pur$ers may purchase and sell bonds in the open tmarke

These transactions may include over-allotment, isate covering transactions and stabilizing tratisas. Over-
allotment involves sales of bonds in excess of ghiacipal amount of bonds to be purchased by thgain
purchasers in this offering, which creates a shosdition for the initial purchasers. Covering tractfons involve
purchases of the bonds in the open market afteditiebution has been completed in order to cabanrt positions.
Stabilizing transactions consist of certain bidpwrchases of bonds made for the purpose of priengot retarding
a decline in the market price of the bonds while dffering is in progress. Any of these activitreay have the
effect of preventing or retarding a decline in tharket price of the bonds. They may also causetive of the
bonds to be higher than the price that otherwiselavexist in the open market in the absence ofeltiemnsactions.
The initial purchasers may conduct these transaxtio the over-the-counter market or otherwiseth# initial
purchasers commence any of these transactionayitimcontinue them at any time.

The Issuer expects to deliver the bonds againshpayfor the bonds on or about the date specifigtie
last paragraph of the cover page of this offerirgmarandum, which will be the sixth business dajofaing the
date of the pricing of the bonds. Since tradeshien secondary market generally settle in threenessi days,
purchasers who wish to trade bonds on the datei@hg or the next succeeding business day wiltdmpiired, by
virtue of the fact that the bonds initially willtde in T+6, to specify alternative settlement agaments to prevent
a failed settlement.

The initial purchasers have performed investmemikivgy and advisory services for the Company from
time to time for which it has received customargsfend expenses. The initial purchasers may, fimmto time,
engage in transactions with and perform serviceshe Issuer, the Guarantors and their affiliateshie ordinary
course of their business. The net proceeds fromsdie of the bonds may be used by the Company t&nd i
subsidiaries to repay indebtedness, which may decindebtedness owed to one or more of the irptiathasers.
Certain affiliates of certain of the initial purdsas act as agents and/or lenders under some Giotin@any’s or its
subsidiaries’ outstanding credit facilities andestforms of indebtedness, some of which may beidepih the net
proceeds of this offering.

The Issuer and the Guarantors have agreed to iriflethe initial purchasers against certain liakekt,
including liabilities under the Securities Act,torcontribute to payments that the initial purcliaseay be required
to make because of any of those liabilities.

Selling Restrictions

The bonds are offered for sale in those jurisdition the United States, Europe, Asia and elsewhibeze
it is lawful to make such offers.

The bonds have not been offered, sold or delivarati will not be offered, sold or delivered, dirgabr
indirectly, and this offering memorandum or anyoimhation incorporated by reference herein or ahgiobffering
material relating to the bonds, has not been arldnet be distributed in or from any jurisdictiorxeept under
circumstances that will result in compliance witte tapplicable laws and regulations thereof and withtnot
impose any obligations on us except as set forthérpurchase agreement.
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Brazil

The bonds have not been, and will not be, regidteith the CVM. The bonds may not be offered ddso
in Brazil, except in circumstances that do not &Gtute a public offering or distribution under Bilem laws and
regulations.

United Kingdom
Each of the initial purchasers severally represantsagrees that:

» it has only communicated or caused to be commuaicahd will only communicate or cause to
be communicated any invitation or inducement toagegin investment activity (within the
meaning of section 21 of the Financial ServicesMadkets Act 2000 (the “FSMA")) received by
it in connection with the issue or sale of any ®idcircumstances in which section 21(1) of the
FSMA does not apply to us; and

» it has complied and will comply with all applicabfgovisions of the FSMA with respect to
anything done by it in relation to the bonds infror otherwise involving the United Kingdom.

European Economic Area

In relation to each Member State of the EuropeasnBmic Area which has implemented the Prospectus
Directive (each, a “Relevant Member State”), eattal purchaser represents and agrees that witlttefrom and
including the date on which the Prospectus Direcisvimplemented in that Relevant Member State ‘{Redevant
Implementation Date”) it has not made and will nake an offer of bonds to the public in that Retevdember
State prior to the publication of a prospectusetation to the bonds which has been approved bydinepetent
authority in that Relevant Member State or, whesprapriate, approved in another Relevant MembeteSiad
notified to the competent authority in that Relevistember State, all in accordance with the ProspebBlirective,
except that it may, with effect from and includitigg Relevant Implementation Date, make an offedexfurities to
the public in that Relevant Member State at angtim

@) to legal entities which are authorized or raeted to operate in the financial markets or, if
not so authorized or regulated, whose corporatpgseris solely to invest in securities;

(b) to any legal entity which has two or more of &h average of at least 250 employees
during the last financial year; (2) a total balasteet of more than €43,000,000 and (3) an anretal n
turnover of more than €50,000,000, as shown itagtsannual or consolidated accounts;

(c) to fewer than 100 natural or legal personsgpthan qualified investors as defined in the
Prospectus Directive) subject to obtaining themeansent of the manager for any such offer; or

(d) in any other circumstances which do not reqtire publication by the Issuer of a
prospectus pursuant to Article 3 of the Prospebiective.

For the purposes of this provision, the expresaiofioffer of bonds to the public” in relation toyabonds
in any Relevant Member State means the communicatiany form and by any means of sufficient infation on
the terms of the offer and the bonds to be offe@es to enable an investor to decide to purchasehscribe the
bonds, as the same may be varied in that Membés Byaany measure implementing the Prospectus iesim
that Member State and the expression Prospectesti¥e means Directive 2003/71/EC and includesratgvant
implementing measure in each Relevant Member State.
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Japan

The initial purchasers will not offer or sell anfyaur bonds directly or indirectly in Japan or ¢w,for the
benefit of any Japanese person or to others, faffezing or re-sale directly or indirectly in Japar to any
Japanese person, except in each case pursuanei@m@ption from the registration requirements ofj atherwise
in compliance with, the Securities and Exchange lodwapan and any other applicable laws and regoktof
Japan. For purposes of this paragraph, “Japanes®rd means any person resident in Japan, ingjudity
corporation or other entity organized under theslafvJapan.

Hong Kong

The initial purchasers and each of their affiliatese not (i) offered or sold, and will not offer sell, in
Hong Kong, by means of any document, our bondsratien (a) to “professional investors” as definedthe
Securities and Futures Ordinance (Cap. 571) of Htmgg and any rules made under that Ordinance)adn (bther
circumstances which do not result in the documemda “prospectus” as defined in the Companiesmante
(Cap. 32) of Hong Kong or which do not constituteddfer to the public within the meaning of thatd®rance or
(ii) issued or had in its possession for the puegosf issue, and will not issue or have in its pss®n for the
purposes of issue, whether in Hong Kong or elsesvlagry advertisement, invitation or document retatim our
bonds which is directed at, or the contents of Wlaite likely to be accessed or read by, the publidong Kong
(except if permitted to do so under the securlti@ss of Hong Kong) other than with respect to aeowities which
are or are intended to be disposed of only to persmtside Hong Kong or only to “professional inees’ as
defined in the Securities and Futures Ordinance rags made under that Ordinance. The contentthief
document have not been reviewed by any regulatattyosity in Hong Kong. You are advised to exeras@tion
in relation to the offer. If you are in any douddtout any of the contents of this document, yowkhobtain
independent professional advice.

Singapore

This offering memorandum or any other offering miatedistributed by them relating to the bonds hast
been and will not be registered as a prospectus tvé Monetary Authority of Singapore, and the omdll be
offered in Singapore pursuant to the exemptionseui&ction 274 and Section 275 of the SecuritiesFarures
Act, Chapter 289 of Singapore (the “SFA”). Accaomgly, this offering memorandum and any other doaunos
material in connection with the offer or sale, viiation for the subscription or purchase, of boeds may not be
circulated or distributed, nor may the bonds beereffl or sold, or be made the subject of an invitafior
subscription or purchase, whether directly or iechily, to persons in Singapore other than (1) tanatitutional
investor under Section 274 of the SFA, (2) to a&veht person under Section 275(1) and/or any peusoler
Section 275(1A) of the SFA, and in accordance wlith conditions specified in Section 275 of the S#A(3)
otherwise pursuant to, and in accordance with dmelitions of, any other applicable provision of BieA.

Germany

Each person who is in possession of this offerirgnorandum is aware of the fact that no German sales
prospectus (Verkaufsprospekt) within the meaning thé Securities Sales Prospectus Act (Wertpapier-
Verkaufsprospektgesetz, the “Act”) of the Federap&blic of Germany has been or will be publishethwéspect
to our bonds. In particular, each initial purchrasas represented that it has not engaged andghasdathat it will
not engage in a public offering in (offentlichesgitot) within the meaning of the Act with respexiany of our
bonds otherwise than in accordance with the Actahaother applicable legal and regulatory requieais.

France

The bonds are being issued and sold outside thellef France and that, in connection with theitial
distribution, it has not offered or sold and wititroffer or sell, directly or indirectly, any bonttsthe public in the
Republic of France, and that it has not distribuaad will not distribute or cause to be distributedhe public in
the Republic of France this offering memoranduramy other offering material relating to the boraisd that such
offers, sales and distributions have been and l@llmade in the Republic of France only to qualifiegdestors
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(investisseurs qualifiés) in accordance with Aditl411-2 of the Monetary and Financial Code anctéteno. 98
880 dated 1st October, 1998.

Netherlands

Our bonds may not be offered, sold, transferredadivered in or from the Netherlands as part ofrthe
initial distribution or at any time thereatfter, elitly or indirectly, other than to, individuals legal entities situated
in The Netherlands who or which trade or invesséturities in the conduct of a business or pradessivhich
includes banks, securities intermediaries (inclgddealers and brokers), insurance companies, perfsinds,
collective investment institution, central govermtse large international and supranational orgdioima, other
institutional investors and other parties, inclglimeasury departments of commercial enterpriséschwas an
ancillary activity regularly invest in securitiebgreinafter, “Professional Investors”), providedttin the offer,
prospectus and in any other documents or adveréisenin which a forthcoming offering of our bondspublicly
announced (whether electronically or otherwise)Thre Netherlands it is stated that such offer is ailt be
exclusively made to such Professional Investomslividual or legal entities who are not Professidnaestors may
not participate in the offering of our bonds, ahid bffering memorandum or any other offering mateelating to
our bonds may not be considered an offer or thegarct of an offer to sell or exchange our bonds.

Luxembourg

Each initial purchaser has agreed that it has reatarand will not make an offer of bonds which & t
subject of the offering contemplated by this offigrimemorandum to the public in the Grand Duchy of
Luxembourg, except that it may make an offer ohslbends in Luxembourg:

(a) in the cases described under the European BdorArea selling restrictions in which an
initial purchaser can make an offer of bonds to phblic in an EEA Member State (including
Luxembourg); and/or

(b) to national and regional governments, centrahkis, international and supranational
institutions (such as the International Monetarpdiuhe European Central Bank, the European Invegtm
Bank) and other similar international organizaticarsd/or

(c) to legal entities which are authorized or reged to operate in the financial markets
including credit institutions, investment companiether authorized or regulated financial instinos,
insurance companies, undertakings for collectivestment and their management companies, penstbn an
investment funds and their management companiesnoality dealers; and/or

(d) to certain natural persons or small and medsized companies (as defined in the
Directive 2003/71/EC) recorded in the register afunal persons or small and medium sized companies
considered as qualified investors and held by then@ission de Surveillance du Secteur Financier §SS
as competent authority in Luxembourg in accordamitie the Directive 2003/71/EC; and/or

(e) in any other circumstances for which the Luxeuory Act of 10th July, 2005 on
prospectuses for securities does not require datbering prospectus to be established.

Portugal

Each initial purchaser has represented and aghe#dhe bonds may not be offered or sold in Pottuga
except in accordance with the requirements of thituguese Securities Code (Codigo de Valores Minfils as
approved by the Decree-Law No. 486/99 of Novembgr 11999) and the regulations governing the offer of
securities issued pursuant thereto. Neither aipoffier for subscription of the bonds nor a puldfter for the sale
of the bonds shall be promoted in Portugal.
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Switzerland

This offering memorandum does not constitute anegsrospectus pursuant to Article 652a or Article
1,156 of the Swiss Code of Obligations. The bamitlsnot be listed on the SIX Swiss Exchange ahér¢fore, this
offering memorandum may not comply with the disatesstandards of the listing rules (including adgitonal
listing rules or prospectus schemes) of the SIXsSviixchange. Accordingly, the bonds may not bereff to the
public in or from Switzerland, but only to a sekgttand limited circle of investors, which do nobscribe to the
bonds with a view to distribution. The prospectimeestors must be individually approached by dete€faom time
to time.

British Virgin Islands

The bonds may not be offered or sold in the Britgtgin Islands, except in circumstances that do no
constitute a public offering or distribution to thablic under the laws and regulations of the BhitVirgin Islands.
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NOTICE TO CANADIAN RESIDENTS
Forward Looking Information

This offering memorandum may contain “forward laukiinformation” (“FLI”) as such term is defined in
section 1.1 of the Securities Act (Ontario). Fkldisclosure regarding possible events, conditmmsesults of
operations that is based on assumptions aboutefewmnomic conditions and courses of action anddes future
oriented financial information (“FOFI”) with respeto prospective results of operations, financiasifjon or cash
flows that is presented either as a forecast orogegtion. FOFI is FLI about prospective resulfsoperations,
financial position or cash flows, based on assummgtiabout future economic conditions and coursexidn, and
presented in the format of a historical balanceeshimcome statement or cash flow statement. Sityil a
“financial outlook” is FLI about prospective resulbf operations, financial position or cash flolwattis based on
assumptions about future economic conditions amdses of action that is not presented in the formhétistorical
balance sheet, income statement or cash flow stmemActual results may vary from the FLI contairig this
offering memorandum as such information is subjea variety of risks, uncertainties and otherdexthat could
cause actual results to differ materially from estpdons. For example, material risk factors ttwtld affect actual
results are identified under the heading “Risk &egton page 13 of this offering memorandum. Ihwesare also
cautioned that FLI is based on a number of facos assumptions, including current plans, estimapésons and
analysis made in light of its experience, curremiditions, and expectations of future developmeagsyell as other
relevant factors.

This Offering is being made by a non-Canadian issseng disclosure documents prepared in accordance
with non-Canadian securities laws. Prospectiveclpasers should be aware that these requirementsdifiay
significantly from those in Ontario. The FLI inded or incorporated by reference herein may nadesempanied
by the disclosure and explanations that would heired of a Canadian issuer under Ontario secsifitie.

Canadian investors should not rely on any FLI thay be contained within this offering memorandum as
such information is subject to a variety of riskscertainties and other factors that could causeahcesults to
differ materially from expectations. Upon recegftthis offering memorandum, each Canadian investtirbe
deemed to have acknowledged and agreed that aninEluded herein should not be considered matéosiathe
purposes of and may not have been prepared andésemied consistent with National Instrument 51-102
Continuous Disclosure Requirements (“NI 51-102") éimat the investor will not receive any additioimdbrmation
regarding such FLI during any period that the Issgenot a “reporting issuer” in any province orriry in
Canada, other than as required under applicablgites laws in the province of Ontario.

Resale Restrictions

The distribution of the bonds in Canada is beinglenanly on a private placement basis exempt fraa th
requirement that we prepare and file a prospecitrs tve securities regulatory authorities in eacbvmce where
trades of the bonds are made. Any resale of tineldon Canada must be made under applicable sesuiatvs
which will vary depending on the relevant jurisdbct, and which may require resales to be made uadaitable
statutory exemptions or under a discretionary exempgranted by the applicable Canadian securigégsilatory
authority. Purchasers are advised to seek legat@agrior to any resale of the bonds.
Representations of Purchasers

By purchasing the bonds in Canada and acceptingc@ase confirmation a purchaser is representing to
and the dealer from whom the purchase confirmasisaceived that:

» the purchaser is entitled under applicable proainsécurities laws to purchase the bonds without
the benefit of a prospectus qualified under theseisties laws,

» where required by law, that the purchaser is pwidigeas principal and not as agent,

» the purchaser has reviewed the text below undeari§fer Restrictions,” and
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» the purchaser acknowledges and consents to thésjmowf specified information concerning its
purchase of the bonds to the regulatory authdnéy by law is entitled to collect the information.

Further details concerning the legal authoritytfos information is available on request.
Rights of Action—Ontario Purchasers Only

Under Ontario securities legislation, certain pas#rs who purchase a security offered by this ioffer
memorandum during the period of distribution willie a statutory right of action for damages, orlevktill the
owner of the bonds, for rescission against us ia #vent that this offering memorandum contains a
misrepresentation without regard to whether thelpaser relied on the misrepresentation. The wflzction for
damages is exercisable not later than the eafli&B® days from the date the purchaser first haaedge of the
facts giving rise to the cause of action and tlyesgs from the date on which payment is made ferbitnds. The
right of action for rescission is exercisable raiet than 180 days from the date on which paynsemtade for the
bonds. If a purchaser elects to exercise the nglttion for rescission, the purchaser will haeeright of action
for damages against us. In no case will the ammeouverable in any action exceed the price at hwitie bonds
were offered to the purchaser and if the purchassihhown to have purchased the securities with kedge of the
misrepresentation, we will have no liability. hmetcase of an action for damages, we will not digdi for all or any
portion of the damages that are proven to not sgmtethe depreciation in value of the bonds assaltref the
misrepresentation relied upon. These rights aradidition to, and without derogation from, any othights or
remedies available at law to an Ontario purcha3&e foregoing is a summary of the rights availablan Ontario
purchaser. Ontario purchasers should refer tacdhgplete text of the relevant statutory provisions.

Enforcement of Legal Rights

All of our and the issuer’s directors and officasswell as the experts named herein are locatesideubf
Canada and, as a result, it may not be possibl€d&madian purchasers to effect service of procéssnwCanada
upon us or those persons. All or a substantiaiggoof our assets and the assets of those permagde located
outside of Canada and, as a result, it may noboissiple to satisfy a judgment against us or thesegns in Canada
or to enforce a judgment obtained in Canadian sagainst us or those persons outside of Canada.

Taxation and Eligibility for Investment
Canadian purchasers of the bonds should constuitdha legal and tax advisors with respect to tve t

consequences of an investment in the bonds in paeticular circumstances and about the eligibitiftythe bonds
for investment by the purchaser under relevant Giandegislation.
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LEGAL MATTERS

The validity of the bonds offered and sold in tbffering will be passed upon for the Issuer by Ghezg
Traurig, LLP, and for the initial purchasers by &tmean & Sterling LLP. Certain matters of Braziliam relating
to the bonds and the guarantees will be passed fgothe Issuer by Machado, Meyer, Sendacz e Opice
Advogados, Sao Paulo, Brazil. Souza, Cescon, @ai Flesch Advogados, Sdo Paulo, Brazil, will papsn
certain matters of Brazilian law relating to thealls and the guarantees for the initial purchassgain matters of
British Virgin Islands law relating to the bondsliMde passed upon for the Issuer and the Guarahtokdaples and
Calder.

INDEPENDENT ACCOUNTANTS

The Company’s consolidated financial statementefd3ecember 31, 2009 and 2008 and for each of the
three years ended December 31, 2009, and the ieéieess of internal control over financial repagtins of
December 31, 2009, appearing in the Company’'s Z8ual Report, which has been incorporated by esfes
into this offering memorandum have been audited O®joitte Touche Tohmatsu Auditores Independentes,
independent accountants, as stated in their repthitsh are incorporated by reference herein.

With respect to the unaudited condensed consotidaterim financial statements prepared in accordan

with International Accounting Standard 34, Inteffimancial Reporting, as issued by the IASB, asuoeJ30, 2010
and for the six-month periods ended June 30, 20802809, which has been included elsewhere intdffering
memorandum, Deloitte Touche Tohmatsu Auditores peddentes, independent accountants, have appinéedi
procedures in accordance with the standards dPtiidic Company Accounting Oversight Board (UnitedtSs) for

a review of such information. However, they did rmatdit and they do not express an opinion on thirim
financial information. Accordingly, the degree efiance on their review on such information shdwdrestricted
in light of the limited nature of the review proceds applied.
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LISTING AND GENERAL INFORMATION

1. The bonds have been accepted for clearancaghrDTC, Euroclear and Clearstream, Luxembourg.
The CUSIP, Common Code and ISIN numbers for thelbame as follows:

Restricted Global Bond Regulation S Global Bond
CUSIP 37373W AA8 G3925D AA8
Common Code 054566778 054566760
ISIN US37373WAA80 USG3925DAA84

2. The Issuer has applied to list the bonds orLthembourg Stock Exchange.

3. Copies of the Company’s audited annual findnsfiatements for its two most recently ended fiscal
years and its latest unaudited quarterly finanstatements, if any, may be obtained at the offafethe principal
paying agent and any other paying agent, incluttiegLuxembourg paying agent. The Issuer does emrately
provide financial statements. Copies of the Issuby-laws, as well as the indenture (including fermfi bonds and
the guarantee), will be available for inspectionl @ollection at the offices of the principal payiagent and any
other paying agent, including the Luxembourg payggnt.

4. Except as disclosed in this offering memorandtivare has been no material adverse change in the
Company’s financial position since December 31, Q0the date of the latest audited financial statéme
incorporated by reference in this offering memorand

5. Except as disclosed in this offering memorandugither the Company nor the Issuer is involvedrig
litigation or arbitration proceedings relating faims or amounts that are material in the contéthis offering, nor
so far as the Company and the Issuer or awareyiswah litigation or arbitration pending or thraadd.

6. Copies of the Issuer’s certificate of incorgima and by-laws and thestatutos sociaigby-laws) of
each Guarantor, as well as the indenture (inclufiimms of the bonds and the guarantee), will belavie for
inspection and collection at the offices of thenpipal paying agent and any other paying agentudieg the
Luxembourg paying agent.

7. So long as the bonds are listed on the Luxemgb&tock Exchange, the Issuer shall appoint and
maintain a paying agent in Luxembourg, where thedsomay be presented or surrendered for payment or
redemption, in the event that the global bondsexx@anged for definitive certificated bonds. Irdiéidn, in the
event that the global bonds are exchanged for itigércertificated bonds, announcement of such arge shall be
made through the Luxembourg Stock Exchange and amsbuncement will include all material informatiatith
respect to the delivery of the definitive certified bonds, including details of the paying ageritirembourg.

8. In addition to being mailed to the holders,l@ng as the bonds are listed on the LuxembourgkStoc
Exchange, copies of all notices to the holders bellpublished on the website of the Luxembourg ISEbchange
at www.bourse.lu. Under certain circumstances thengany may apply to remove the bonds from listingttoee
Luxembourg Stock Exchange.

9. The issuance of US$1.25 billion aggregate gralamount of the bonds was authorized by theelssu
board of directors on September 23, 2010. The dixerof the guarantee relating to such bonds wésoaized by
the board of directors of the Company on Novemlir2®09 and by the board of directors of each efdther
Guarantors on September 17, 2007.
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INDEX TO FINANCIAL STATEMENTS
INTERIM FINANCIAL INFORMATION

Condensed consolidated unaudited interim financiaktatements of Gerdau S.A. as of June 30, 2010 (pegpd in
accordance with International Accounting Standard 3 - Interim Financial Reporting)

Page

Condensed Consolidated Balance Sheets as of JU2@180and December 31, 2009...........coeceeeeceerererieserneeieeneens F-1
Condensed Consolidated Statements of Income ftmrttemonth and six-month periods ended Juned20,and

2001 F-3
Condensed Consolidated Statements of Comprehdmsbrae for the three-month and six-month periodeéidune

010 20 1 0 1= o Vo 1221001 S F-4
Condensed Consolidated Statements of Changesity feqthe six-month period ended June 30, 201D24009......... F-5
Condensed Consolidated Statements of Cash Flottefsix-month period ended June 30, 2010 and.20009.......... F-6
Notes to the Condensed Consolidated Interim FiabB&tatements for the six-month period ended JOn2Aa.......... F-7

F-1



ISSUER

Gerdau Trade Inc.
3" Floor, Omar Hodge Building,
Wickhams Cay I, P.O. Box 9933, Road
Town, Tortola
British Virgin Islands

GUARANTORS
Gerdau S.A. Gerdau Agominas S.A. Gerdau Agos Longos S.A.
Av. Farrapos 1811 Av. Farrapos 1811 Av. Farrapos 1811
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Brazil Brazil Brazil
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