Convenience TRANSLATION
This documentis a non-binding English translation of the Portuguese -language document with respect to a publicoffer to purchase common shares issued by Companhia Siderirgica de Tubardo; in case of discrepancies, the Portuguese - language documentshall prevail.

PUBLICOFFERTO PURCHASE COMMON SHARES ISSUED BY

COMPANHIA SIDERURGICA DE TUBARAO

(Publicly Traded Compary) - CNPIMFn® 27.251.974/0001-02
ISIN Code: BRCSTBACNOR1

ONACCOUNT AND ORDER OF

“Yarcelor

ARCELOR SPAIN HOLDING S.L.
BANCO ITAU BBA S.A., inits capacity asintermediaryfinancial institution (*Intermediary Institution™), cn accountand crder of ARCELOR SPAIN HOLDING 5.L. (“Offeror”), a member of the ARCELOR GROUP, publicly submits to the holders (the *Shareholders”) of the public float (as defined in CVM Instruction 261 of March 5, 2002 (“Instruction 3617)
of cornmon shares (the “Shares”) of COMPANHLA SIDERURGICA DE TUBARAO (the *Company™), this public offer to purchase up to all of the Shares held by such Shareholders (the *@ffar™), in accordance with § 6 of Article 4 of Law 8,404, of Decernber 15, 1976 ("Corporation Law™). The Offeroris required to make the Offer asa result
of the increassin itsinterest in thevoting capital stock of the Company and, concurrently therewith, the purchase by it of a controlling interestinthe Company, pursuart to Article 254-A of the Corporation Law. The Offeris made pursuant to the terms and conditions st forth below, using a preferential procedure, in accordance with
Article 24 of Instruction 261, and as approved by the Plenary Board of the Securities Commission (“CVM®) at the sessicn held on April 19, 2005,




1. EVENTS GIVING RISE TO THE OFFER

1.1. Increasein Interest. On Dacernber 10, 2004, the Offercr purchaszed 1,077 569,120 cormmonshares of the Company hald by Fundagio de Seguridade Social dos Empregados da
Sidercingica de Tubarao (“FUNSSEST), reprasenting 5.48% of tha vating capital stock and 2.11% of the total capital stock of the Cormpany. This purchase causad a reduction in the
public float of cornmon shares by more than 1.3 and, pursuart toInstnuction 361, gave rise to the requirerm ent that the Offeror make a public offer to the Shareholders. The purchase
prica for these shares was paid to FUNSSEST in one installment of USH 42 628 624,39 equal to USF 29,56 per lot of one thousand common shares, The US ddllar amount was
corvertad into local currency on the purchase date, at an exchange rate agreed with FUNSSEST for the closing of the exchange cortradt, in the amount of R 118,212, 466.03,
equivalent to R$ 109,70 per lotof one thousand common sharas.

1.2. Purchase of Controlling Interast. On December 17, 2004, the Offeror purchased 4,034,524,170 common shares of the Company held by Cormpanhia Vale do Rio Doce
("CVRD™, reprasenting 20.51% of the voting capital stock and 7.91% of the total capital stock of the Company, which shareswere part of a controlling block of shares governad by a
sharcholders agreerment. As the Offeror already held, indirectly, approxirmataly 142 of the controlling block of shares governed by such shareholders agresmarit, the purchase of the
shares hald by CVRD resulted in the Offeror becoming the cwner of a majority of such controlling block of shares, resulting, therafore, in the sale of a controlling interest pursuant to
Article 254-4 of the Corporation Law and giving rise to tha requirernant that the Offeror make a public offer to the Shareholders. The purchasa price for thess shareswas paid to CWRD
inone installmert of USE 158 4280 596,74, equal to US3 29 28 perlot of one thousand commmen shares. The US dollar arnounit of the purchass price was converted into local cumrency
on tha purchase date, at an exchange rate based on the average batwaen the commercial dollar purchase and sale rates published by Central Bank of Brazil, through SISBACEN -
transaction PTAX 00 - option 5, in the amountof R 431, 748 629,70, equal toR$ 107.01 per lot of one thousand cormmon shares.

2. PREFERENTIALPROCEDURE.
2.1. Unification of Public Offers to Purchase Common Shares due to Increase in Interest and Purchase of Controlling Interest. At the session hald on Apnl 19, 2005, the
Cwh Planary Board approved the unification of the public offers resulting from tha increasa in the Offerors intarest and the purchase by the Offeror of a controlling intarest, in
accordancewith §2 of Article 34 of Instruction 261,

3. PUBLIC OFFER.
3.1. Shares Subject to the Offer. The Offeror intends to acquire, by means of the Intermnediary Institution, up to 1,040, 165 460 outstanding Shares,
3.2. No Restrictions. In order to be sold pursuant to this Offer, the Shares must be free and clear of ary security interast, lien, charge, usufructs, or anyother restriction tothe free trade
ortranster of the Shares whidh may prevent thefull and prorpt exarcise by the Offercr of the rights resulting from the cwnership of the Compary's common shares or compliance with
the rules forthe trade of sharesincludedin the regulation of oparatiors of Bolsa de Valores de Sao Paulo ("BOVESPR™).
3.3. change or Revocation of the Offer. This Gffer is imeversible, irmevocable and unconditional as of this date, save. under ArticleS of Instruction 36 1, inthe case of subsequent and
unpredictable matarial changa in the droumstances of fact exsting on the date hereof that at the CYMS discration would result in a matenial increasa in risks hergin assurmied by the
Ofteror, inharent to the Offar itself. 3.3.1. In the avanit that an appraizal of the Cormpany isundartaken pursuant to saction 2.5, and such appraizal shows a prica highear than the Prica
{as agread under saction 3.6.), the Offercr rmay, upaon prior approval of the OV, revoke the offer resulting fror thaincraase in its intarest inthe voting capital stock of the Compariy In
such event, the Offeror will, urder Article 28 of Instruction 361, disposa such numbser of commen shares acquired frorm FURSSEST aswould result in the public float of cormmon shares
asof Decamber 10, 2004 baing reduced by nomore than 1,3, The decision to revoke this offer will be notified by means of a public announcerment pursuanit toltern IV of Article 24 of
Instruction 361, 3.3.2. Notwithstanding a revocation of the of far resulting from the increase inthe Offerorsinterest provided for in section 2.3.1., the offer resulting from the purchase
aof a contralling interest in the Cormpany will b carnied out pursuant to the tarmns and conditions of this Motica, In such avent, the price offered will be equal to809% of the price paidto
CWRD (provided insaction 1.2.), thatis, R$ 85.61 perlot of one thousand cormmon shares, adjusted until the Auction Date, under saction 2.6 3.3 3. Without prejudice tothe Offerars
rights under saction 2.3.1., in case of acceptance of the Offer by holders of Shares halding betwesn 1/2 and 2/3 of the cutstanding Shares, the Offeror, pursuant to Article 15 of
Instruction 261, will ot revoke the Offer and rmay purchase up to allof the Shares, as allowsd to offering partizswho make offers as a result of the purchase of controlling interest,
3.4. Offar Price. The Offeror intards to purchase the Sharas at the price of RE 109.70 per lot of one thousard Shares (the “Price™), adjustad uritil the Audtion Date, under sadtion 2.6.
Thiz arnount is equal to the price paid for the shares cwned by FUNSSEST and excaeds the price paid to CWRD for the comman sharesintegrating the controlling block of tha Cormpariy.
3.5. Price Review. In accordance with the provisions of Article 4-4 of the Corporation Law, no later than 15 days after publication of this Motice, the Shareholders who hold at least
10% of the outstanding Shares may request inwriting to the Companys management to call a special Sharcholders’ meating to determine the appraisal of the Company, apphing, in
such evant, the provisions of Article 24 of Instruction 261 and section 2.3.1.
3.6. Price Payment Conditions. The Price will be paid in cash, in local cumency, onthe financial settlernent date of the auction of the Cffer (the “Auction™), increased by the variation
of the Referance Rate (“Taxa Referencial” or “TR", published by the Central Bank of Brazil) and interest of 6% p. a. (based on 365 days), caloulated pro rata tampors from the
publication date of this Notica ior as from Decerber 17, 2004, in case of revecationpursuarnt to section 2.2.1 Juntil the finandal settlernent date of the Auction. In casea of extinction or
non-puldication of the Reference Rate for mone than 30 days, the index that replaces it will be applied. In the event of the absance of such indax, the average of the Reference Rate
previously published during the last 12 morths will b applied. As soon & the index becomas availablie, the Intarmeadiary Iretitution shall informn the Price (adjusted untl the Auction
Drate, purauant to this saction 2.6.) to BOVESPA, inwriting.
3.7. Dividends. Should the Company declare any dividend until the financial settlement date of the Offer, the sharcholders registensd as ownars or beneficial cwnars of the Shares on
the data tha dividends are so declared will be entilad to the payrment of any declared dividard.

4. OFFER PROCEDLURE.

4.1. Qualification. A Sharaholderwishing toparticipate in the Auction rmust qualify itself for that purposs up to 6:00 purm. of July S, 2005, which is the busingss day immadiately prior
tothe Auction, at tad Cometora de'Valores 5.4, or any othersecuritiesdealer authorized to act in the securities exchange of its frea choice, torepresent itat the Auction.

4.2. Documents Required for Qualification. Inordear tobe qualfied, the Sharehelder must appear at the securities dealer or at the branch of a qualified bank, in person or by procey
duly appointed, with a certified copy of the following documents: identity card (D), enroliment document with the indiid ual taxpayer registry of the Ministry of Finance (CPENF) and
residence evidence. 4.2.1. In addition to tha foregoing docurnents, the represanitative of alegal entity, estate or other universalities of ight, minors, dvilly disabled ard attorneys in fact
shall submit criginal or certified copies of the docurmentation inwhich the representation powers are granted (including corporate acts, card of anrollrment with the corporate taxpayer
reqgistry of the Ministry of Finance (CHPIME and the abovernantioned personal docurnents of the respactive lagal entitys legal represantatives, if applicablel. The Shareholder that
qualifies itszlf to participatain the Auction pursuant tothis saction will hereinafter be referrad to as “Qualified Sharcholder” and the sacuritias dealer so qualified willbe referred to as
“Qualified Company”.

43. shares Held in Custody of Banco Iitau $.A. The Shares held in the custody of Banco Itad 5.4, the depositary institution of the ragistared shares of the Company, shall be
transfemead tothe custody of Cormpanhiade Liquidacao e Custédia ("CBLC within the qualification period rmentioned in sectiond 1.

4.4, Offerbocceptance. The acceptance of the Offerwillbe rmade by the Qualifizd Compary on behalf of the Qualified Shareholder, upon delivery of such Qualifisd Shareholdars fimn
sale offer at the Auction. The acceptance of the Cffer and, therefore, the firmn sale offer will be considered irmevecable and irreversible from the beginning of the Auction on the Auction
Data, in such awaythat the acceptance of the Offerwill bind the Qualified Sharehokder to sell the Shares specifiedin this firmn sale offer pursuant to and in accordance with this Motice. &
Gualified Sharehcldar may onlywithdrawitsfirm sale offer priorto the beginning of the Auctionon the Auction Date whereupon such Sharehalder will not participate inthe Audtion.
Ariy suchwithdrawal must be made through a Qualified Company

4.5, Validity of the Offer. This Offer will remain valid for a term of 25 days as of publication date of this Motice, that is, it shall begin on June 2, 2005 and end on and including the
Auction Date, thatis, July &, 2005,




5. AUCTION
5.1, Auction. The Auction will be held at BOVESPA at 1:00p.rm. on Julyé, 2005 (the “Auction Date™), complyingwith the rules astablished by this institution.
5.2. Interference in the Auction. & cormpeting offer for all or a partial lot of Shares shall be allowed at the Auction, provided that the competing offeror has cbtained prior
reqistration of its compating offer with the O, Thie offer price of the first competing offer shall ko at least 53 highar thanthe Price. The cormpeting offeror shall furthar meat other
requiremants applicable to compating offers sat forthin Instruction 261,
5.3 . Procadure of Dealers. On the Auction Date, until 12:00 a.rm., the Securities Dealers representing the Qualified Shareholders pursuant to section 4.1, shall communicate to
BOVESPA the amount of Shares of Qualified Sharchclders that thay will represanit at the Auction, upoen submission of firn sale offers of sudh Qualified Shareholders directly to the
Senior Floor Official of BOVESPA or respective registration in the MEGABDLSA systern under code CSTR2L.
5.4. Confirmation of the Offer. At the beginning of the Auction, the Senicr Floor Official of BOVESPA will ask to the securities dealers if they are interested in canceling or reducing
ariy firrn sale offers submitted under saction 5.2, uponwhich the nen cancelled and non reduced firmn sale offarswill be considered irrevecable and irmeversible.
5.5, Financial Settlament of the Offer. The financial settlerment of the Offer will be made on the 2M business day after the Auction Date, pursuant to the nules set forth by CBLC. In
accordancewith the provisions of & 4 of Artide 7 of Instruction 361 , the financial settlemant will be assured by the Intermediary Instituticn.
5.6 . Brokerage and Fees Costs. The costs of brokerage and BOVESPA feos and CELC sattlerment rate in connection with the purchasewill be paid by the Offarcr and any appicable
sales feos and rates will be paid by the sdling Shareholders, The expenses in connection with the Auction, such as brokerage, fees and rates instituted by BOVESPA andor CBLC will
cormplywith the tables in force onthe Audion Date and ather legal provisions in force,

&. INFORMATION AEQUT THE COMPENY
6.1, Information of Record. Tha Company s a publicl traded company, enrolled with Cvkd undar Mo, 01411 -7 and CHPWYMF under Mo, 272519740001 02 with its head officain
the munidpality of Serra, State of Espirito Santo, at Av. Brigadeire Eduardo Gommes, 930,
6.2, Object. The chject of the Company is to irstall, operate and exploit an integrated steel plant for production and trade of steel products and by-products, and the exercise of
industrial and cornmercial activities of any kind, including import and export, a5 wall a5 any other ralated activity which ray be associated directly orindirecthewith its main chject, and,
further, inthe irterast of these objects, to constitute cormpanies controlled by itard participata in the capital stock of other companias.
6.3. Capital Stock. Onithe date hereof, the capital stock of the Comparnyis R 2,782, 105,976.27, representad by 50,976 440,020 shares, all registerad and without parvalue, being
12 666,222 000 commonshares and 21,310,111,030 prefarmad shares, On the date heraof, thera are no cormrmon shares or prafemed sharas hald inthe treasury of the Company. The
administratorsof the Company are owners jointly, of 20 commaon shares and 1 200,002 preferred shares, reprasanting 0.0035 % of the total capital stock of the Company.

6.4, Crevnership Structure, On March 31, 2005, the cawnership structure and distribution of the capital stock of the Compary wene the following:

Crarnership Structure
sharcholders Commeon shares %3 Preferrad shares %3 Total %3
APSLONPN Participagies 5.4, 1 249 407 413 4.3 1,785,025, 057 5.7 2,634 432 470 5.2
Arcelor Ages Planos Brasil Ltda. 1.2 7843485517 399 9,067,709 451 290 16,911,184,908 332
Arcelor Spain Holding 5.L. 1,077,569,120 5.5 4] 0.0 1,077,569,120 2.1
Victoria Bay Overseas 5.L.1.2 4034524 170 20.5 0 0.0 4034524 170 78
Victoria Steal Overseas 5.1 1 0 0.0 7,615,692,254 243 7615692254 149
JFE Steal Corporation e cutros? 4034 524 1504 20.5 0 0.0 4034524 150 7.8
Califomia StealIndustriesine. 2 786,653 1604 4.0 4] 0.0 786,653 160 1.5
Administrators 20 0.0 1,800,002 0.0 1,800,022 0.0
Treasury Q 0.0 4] 0.0 0 0.0
Cither 1,040,165 460 5.3 12,839,853 234 410 13,880,048,584  27.2
Total 19,666,329,000 100 31,310,111,030 100 50,976,440,030 100

T Compariy integrating Arcelor Group.

2 Part of the Compariy's shareholdiers agreerment.

2 Subject torounding up or dowr.

4 Arcalor exercised call options with respadt to such shareson May 26, 2005 (see saction 9.1, haraunder).

6.5, Econom ic & Financial Indicators. The following table shows the corsolidated economic and financial indicators of the Corrpary, relating to the fiscal year endaed on Decambar
21, 2004 and 20032 and to the quarters ended on March 21, 2005 and 2004, prepared in accordance with the Corporation Law.

Dec. 31,2003 Dec. 31, 2002 Mar. 31, 2005 Mar. 31, 2004
Realized Capital Stock (R thousand) 2782,106 2,762,106 2,782,106 2,782,106
sharehclders Equity(R$ thousand) 5 646,662 3,665,038 7,395,708 6,759,951
Sales andfor Services Mat Incorme(RE thousand) 3729417 2,840,930 1,637,993 957 592
COperatingincome ' (RF thousand) 820,212 86,844 BEE, 400 252415
Operating Income? (R thousand) 1,155,200 124 444 B55, 400 252415
Matincome (RF thousand) 910,248 136,656 536,757 174,845
Total Liabilities (RS thousand) 9,554 240 7,515,172 10,561,862 9.458,593
Current Liability (R3 thousand) 1,315,886 1878413 591,635 1,090 859
Leng Term Liabilities (RS thousand) 2831,672 1,971,721 2,143,931 2,508,100
Total Murrber of Shares(thousand) 50,976,440 50,976,440 50,976,440 50,976 440
MatProfit/ Shares (R$ thousand) 17.86 272 1053 243
MatEquity / Shares (R} thousand) 110,77 7302 145.08 132.61
Toital Liabilities / Shareholders Equity{ 9 169.91 205.05 142.8 1399
MetFrofit/ Sharcholders Equity (%) 16,12 273 7.3 2.5
MetProfits Met Income (%) 244 4.81 349 183
MetProfit/ Realized Capital Stock (%) 32.72 4.9 19.2 6.3

TWithoutinterest on own capital.
B\Withinterest on own capital and as released to the market.
Inaccordance with the foragoing economic and finandialindicators, the nat equityof the lot of one thousand shares on March 21, 2005 was BT 145.08.




6.6. Quotation of the Shares. Thetrada history of the Compary’s sharaes listed by type and clazs during the last 12 months tweighted amounts)is showied balow:

Trade History of Common Shares!

Month/Year Amount Amount Tits, Vol. Cosing Opening Mir. Mla. Med.

Traded (thousand) (R$ thousand) (R$ thousand) (RS thousand) (RS thousand) (RS thousand) (RS thousand
Pay2004 -] 1,800 150.50 20.00 B85.00 B0.00 B5.01 £3.61
Jun/2004 0 0 0.00 .00 0.0 0.00 0.0 Q.00
Jul2004 2 200 19280 59,00 99.00 99,00 99,00 52,00
Augf2004 2 200 25.00 125.00 125.00 125008 12500 125.00
Sapt2004 9 2,900 233.50 115.00 115.00 115000 11501 115.00
Oct2004 0 0 0.00 .00 0.0 0.00 000 Q.00
Mo f2004 17 4900 567 66 118.00 114.98 114.98 ARERLH] 11585
Dec/2004 55 19,400 2,382.47 130,00 120,00 1800 13345 123632
Jan/2005*E12 11 2 600 32894 130,00 126.00 120,00 132.99 12651
Faby2005 4 1,200,000 156, 000,00 120,00 120,00 120,00 120,00 130,00
Feby2005*ED2 4 403,000 54,002.00 135.00 135.01 13500 135.01 13501
MMar/2005 4 00,000 99 605.00 145.01 135.51 135.51 145.01 142.29
Apr2005 0 0 0,00 .00 0.0 0.00 0.0 .00
Tauhject torounding up ordown.
DWithout interest on capital.
BWithout dividenids.

Trade History of Preferred Shares!

Month/Year Amount Amount Tits. Vol. Cosing Opening Mir. Mla. Med.

Traded (thousand) (R$ thousand) (R$ thousand) (RS thousand) (R$ thousand) (RS thousand) (RS thousand)
My 2004 6,605 2,163,400 182,283.28 25,00 B2.50 TI.E0 0.5 84.26
Jun/2004 51es 1,620,800 143,087 94 S95.55 B5.59 B5.05 95.65 91.37
Jurn/2004*E12 259 117,100 11,008.29 Q4.9 93.00 92.10 95.55 24.01
Jul/2004%E)2 7183 2,171,200 217 26068 111.01 24,44 91.81 1200 10011
AU 2004 ED2 8022 2204 300 262 B5R.T76 122.50 108.00 105.05 129.50 119.25
Sap2004 68,142 1872200 22776462 121.20 124.01 111.15 12848 121.20
Otf2004 LE05 1,755,000 206,620.35 115.60 121.50 107.20 126.00 117.67
Mo /2004 6,017 2 017,400 247 47521 142.00 114.00 111050 142.50 12267
Dec/2004 5,700 1,925,900 27843826 158.20 142.10 122.50 158.20 144.58
Dec/2004*E)2 579 2203200 3465594 155,50 156.49 154.81 159.62 157.38
Jarn2005*E)2 6,063 1,767,800 25177564 142.00 157.00 1241 158.50 14242
Feb/2005 3,323 965, 500 145487 74 154,50 143.90 140,20 164.89 150169
Feby2005*ED2 3,044 B2 400 136,660.68 154,80 155.95 151.50 166.00 157.19
Mar/2005 5652 1,867,700 317.381.74 1683.00 163.00 180,01 179.50 169.92
Apr2005 L267 1,584 100 226, 35980 125.50 164.99 121.00 168.00 141.55

15uhject to rounding up ordown.

DWithout interest on capital.

Without dividends.,

In accordanca with the abovemantioned quotation armounts, the weighted average of the market value of the Company’s common sharas, caloulated based on the quotation of the
last 12 months, thatis, from May 1, 2004 to Apnl 20, 2005 (excuding June and October of 2004 and April of 2005, inwhich the shareswers nottraded), is equal to R 120.51 perlotof
ane thausand cormmon shares, The weighted average of the rmarketvalues of the Cormpary's cormmaon and prefared shares, calculated based on the quotation of the last 2 months,
that i, lanuary 1, 2005 to March 31, 2005, are equal to RY 130,32 and RF 15562, respectively For the purpose of comparing the nat eguity indicated in saction 6.5, on March 31,
2005, the waighted average of the market value, basad on the quotation of the preceding 12 months, wasequal to R$ 120,51 per lotof one thousand commaon shares,

7. INFORMATION ABOUTTHE OFFEROR.

7.1.Information of Record. The Offaroris a lirnited liabil ity cormpany organized under the laws of Spain, with head office at Calle Albacete, n® 2, Madrid, Spain. The Offeror isenrolled
with CHPVMF under Mo, 7.061 827/0001-54,

7.2. Object, Line of Business and Activities Developed. The Offeror is a holding cormpary organized under the laws of Spain, and its object is the acquisition, disposal, fruition,
maintenance and manager ent of securities of other companies, except for activities exclusive of collactiveinvestmant institutions, portfolic management and companies ruled bythe
Securities Law of Spain 2441 988, of July 281, The Offercr, a whally cwned subsidiary of Arcelor, is part of Arcelor Group, one of the largest steel metallurgy groups in the wiorld . Arcelor
Group concentrates its activities in the production of flat carbon sted, long carbon steel and stainless steal in addition to be one of the largest companies of steal distribution,
tranzfomation and trade in Europe. Arcelor, a comporation organized under the laws of Luxemboung, is the parent company of the Arcelor Group. It object imiclves the
rmanufacturing, processing and frade of sted and iron and steel and rmetal produds, including other goods and services directly or indirectly ralated to these products, such as
technological research and developmeant activities object of patents, licenses and otherintelectual and industral property. Arcalor, directly and by means of its contral led conmpanies, is
a major player in the global procass for transformation of the steal industry, With aturnoverof 20,1 billion and production of 47.0 milion tons of sted in 2004, the compary i the
leading operatorin all of its main markets: autormotive, construction, housshold appliances, and packaging, aswell a5 of general industry. Arcelor ernployed 85,000 arrployess at the
end of 2004 in over 60 couritries.




8. REPRESENTATIONS OF THE OFFERORAND INTERMEDIARY INSTITUTION.

#.1. The Offeror represents that: (a) it undertakes to pay to the Sharcholders who accapt the Offer, the overstated differenca, if ary, betwieen the price per Share that those
shareholdars receive forthe sale of their Shares in the Offer, adjusted pursuant to section 2.6., and adjusted bythe change in the number of shares resulting fror stock dividends, splits,
grouping of shares and corvearsions occumad; and (i) tha price per Share that would ba owad, or will b cwed in case, upto Decembar 21, 2008, afactocours thatwould irnposa orwill
impose, the carrying out of armandatory puldic offer to purchase the common shams, pursuant 1o the terms of Instruction 261; and (ii) the amount they would be entitled, in case thay
rarnained shareholders of the compary and have disagreed with the resclution of the general meating of the Company that may approve the attainment of ary comporata event
(including as part of any corporate restructuring) allowing the exercisa of the appraizal night, upon cccurence of such event up to Decambar 21, 2006; (b) in casa it acquires rmore than
22 of cutstanding Shares, it shall be required to purchase the remaining cutstanding cormrmon shares within three months from the Auction Date, for the final price of the Offer,
adjusted until the date of effactive payrment, pursuant to section 26, of this Motice, with paymant within 15 days from the exercise of the prarogative by the Sharcholder The
Intarrmediary Institution, in accordance with the provisions of § 4 of Article 7 of Instruction 261, will assura the financial settement of such sale. The exercise of the right to sale shall be
mada by the appearance of the Shareholdar, with a certified copy of the documants listed in sectiore 4.2, and 4.2.1. above, at a brandh of Banco tad 5.4, authorized to assist the
shargholders. S50 Paulo - SP - Rua XV de Movernbro, 176 - 19 subsolo; Rio de lanaino - R - Rua Sste de Seternbro, 99 - subsolo; Bele Horizonte - MG - Av. Jodo Finheire, 195 - témao;
Curitiba- PR - Rua Jodo Megrao, 65 ; Porto Alegre - RS - Bua Sete da Seternbro, 746 - térreo; Salvador - BA - Ay, Estados Unidos, 50, 2° andar , Edificio Sesquicentendric; e Braslia - DF -
S5 0uadra 3 - Edificio Dona Angela - sobreloja. {c)it is unaware of the existence of any fact or circumstance not disclosed to the public lincluding by means of this Motice), which may
materially influznce the results of the Companyorquotation of the commaon shares of the Cormpany; and (d)itholds, on the date herecf (that is, notincluding the sharesrelating tothe
options mentionad initem 9.1} togetherwith other companias of Ancelor Group, 13, 804, 9856 220 common shares and 18 468 427 792 prefermed sharedissued by the Company

§.2. The Intermediary Institution represents that: (a) itis unaware of the adstence of any fact or drournstance not disclosed to the public, which may rmaterially influznce the
results of the Company or quotation of the commaon shares of the Company; and () neither it nor its controlling party ownor hold under its discretionary rmanagerment, any commaon
share, prefemed share or ather sscurities issued by the Company. Certain persons bound to the Intermediary Institution held under their discretionary rmanagement 163,895 262
prefarred sharesissued by the Compary.

9. OTHER INFORMATION.
9.1. &ircelor's Call Option of the Company’s Shares. On Ocober 14, 2004, Arcelor entered into a call and put option agreementwith JFE Steal Corporation and other shareholders
(jointh;, “JFE®), parties to the Companys sharehoklars agreament, by which Arcelor grarted a put option to JFE, and JFE granted a call option to Arcelor, in conrection with
4,034 524,150 cormmmon shares of the Compary. The call option was axarcised by Arcelor promptly after the termination of the Compary's sharsholdars agraerant, thatis, on hay
26, 2005, Arcelor expects to conclude the acquisition of such equity interest on Juna &, 2005, f concluded on such date, the acquisition price wouldbe US$ 28,65 perthousand shares
(equal to Rf 94 25 perthousand shares at the axchanga rate based on the dollar ala rate published by Caritral Bank of Brazil, through SISBACEN - transaction PTAX 800 - option 5, on
tha date immediataly prior tothe date hareof). Incase the acquisition is concluded after Junad, 2005, such pricein L5, dollars will be inceased by interest (calculated on a pro-rata basis
from this date up tothe acquisition date) at a rate of 2805 % paryear andwill be reduced incase dividends or interests on capital are declared with respact to fiscal vears after 2004.0n
Octobar 14, 2004, Arcalorentered into a put and call option agreemarnt with California Steal Industries, Inc. (*“CSI17), by which Arcelor granted a put option to C51, and C5lgranted acall
option to Arcalor, in connaction with 786,653,160 commen sharas of the Compary. The call option was axercised by Arcelor prormptly after the termination of the Cormpany's
sharaholdars agraernent, thatis, on May 26, 2005, Arcelor expacts to concude the acquisition of such equity interest on Juna 2, 2005, If conduded on such date, the acquistion price
wiclld be US$ 35,230 per thousand shares (equal to RE 85,72 per thousand shares at the exchange rate basad on the dollar sale rate published by Certral Bank of Brazl, through
SISBACEN - transaction PTAX 800 - option 5, on the dateimmediately prior to the date hereof), In case the acquisition is concluded after June 2, 2005, such priczin LS. dollars will be
increased by irterest (calculated on a pro-rata basis from this date up to the acquisition date) at a rate of 2.805% peryear and will be reduced in case dividands or interests on capital ane
declared with respect to fiscal years after 2004,
9.2, Corporate Restructuring. As releasad by a material fact published on Decermber 20, 2004, in Gazeta Mercantil and Valor Econdrmico, upon corsolidation of the Cormparys
controlling interest, Arcaloris considering the possibility of consolidating its Brazilian intarests into one exclusiva publicly traded compariy, However, thera is not, atthis tirme, adacision
aboutirmplermertation of such restructuring or about any structure that wiould be adopted, in case it ocours.
9.3. Waiver to Submit the Report. At the session held on April 19, 2005, the Cvh Planary Board approvied the requiest to waive the subrmission of the report on the Offer. The Price
waas considerad fair by the WM takinginto account thatit results from the application of thecriterion of several sirmilar transactions, pursuant to§ 4 of article 4 of the Corporation Law.
9.4, Registry of Publicly Traded Company. The enrallment of the Cornpary befora the Cyiis duly updated in accordance with article 21 of Law 6,285/76.
9.5. Access to the Offer Notice and Sharsholders® List. Itis available to anyinterested parson, upon idertification and receipt, at the Offerors addressas, at the Compariy's head
office, at the Interrnediary Institution, TV and BOVESPA, the list of all Company's sharehclders narmes, with respective addresses and nurmber of shares listed by type and class. The
Cffar Motice s available tointerested parscns at the Internet addresses and pages indicated balow.
+ ARCELOR SPAIN HOLDING, 5.L.

Rua Funchal, n®411, 12°andar - 230 Paulo, SP-wwwarcelor.com
» COMPANHIA SIDERURGICA DE TUBL RAC
Ayanida Brigadi ro Eduardo Gomas, n® 930, Jardim Limogiro - Serra, E5 -wwaost.com br
+ COMISSADQ DE VALORES MOBILIARIOS - QWM
Fua UbercBadana, i 471, 7% andar, 530 Pauls, 5P
Fiua Setade Seternbro, n® 111, 5% andar, “Centrode Consultas® - Rio de Janeino, BRI -wwawoim.gov.br
+ BOLSADE V& LORES DESAC PAULO - BOVESPA
Rua XV deMovambro, n® 275 - 530 Paulo, 5P - whana bovvespa.com.br
* BANCOITAU BBA S.A.
Ayenida Brig. Faria Lima, n® 3400, 4° ardar - 540 Paulo, SP-wawnw.itaubba.com.br
+ AU CORRETORA DE VALORES S.A.
Avenida Eng. Armando Arruda Pereira, n® 707, 15° andar, Torre EudoraVilda - S50 Paulo, 5P - wwwitaucorretora.com.br

9.6 . Registry with QWM. The Offer has been previously submitted to O and registered on May 25, 2005, under Mo, CVWSREDPAALZ0050032, On May 21, 2005, BOVESPA
authaorized the Auction for thisOffer at itsfloor.

THE GRANTING OF THE REQUEST FOR REGISTRATION OF THIS OFFER DOES NOT IMPLY, ON THE PART OF THE VM, A WARRANTY OF TRUTH OF THE INFORMATION
PROVIDED, JUDGMENT ON THE QU LITY OF THE COMPANY OR THE PRICE OFFERED FOR THE SHARES OBJECT OF THIS OFFER.

9.7. Note to U5, Shareholders. The Offerwill be implermentad solely under Brazilian law. The Offer is edended toall Shareholdarsin the United States of Arerica in compliance with
the applicable niles of the Securities ard Exdhange Commission under the L5, Securities Excharge Act of 1924, az amended the “Exchange Act™). The Offer is not subject to the
requirerrents of Regulation 14D under the Exdhange Act and, accordinaly, this document has not bieen filed with or reviewsad by the LS. Sacurities and Excharge Commission.
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