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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

SCHEDULE 13G
Under the Securities Exchange Act of 1934

(Amendment No. 1)*

HubSpot, Inc.
(Name of Issuer)

Common Stock, $0.001 par value per share
(Title of Class of Securities)
443573100
(CUSIP Number)

December 31, 2015

(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

" Rule 13d-1(b)



Edgar Filing: HUBSPOT INC - Form SC 13G/A
“Rule 13d-1(c)

x Rule 13d-1(d)

*  The remainder of this cover page shall be filled out for a reporting person s initial filing on this form with respect
to the subject class of securities, and for any subsequent amendment containing information which would alter
the disclosures provided in a prior cover page.
The information required in the remainder of this cover page shall not be deemed to be filed for the purpose of
Section 18 of the Securities Exchange Act of 1934 ( Act ) or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the Notes).
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1 NAMES OF REPORTING PERSONS

LR.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

General Catalyst Group V, L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a) x (b) ~

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

5 SOLE VOTING POWER

NUMBER OF

0 shares

SHARES 6 SHARED VOTING POWER

BENEFICIALLY

OWNED BY 3,089,399 shares

EACH 7 SOLE DISPOSITIVE POWER

REPORTING

0 shares

PERSON ¢ SHARED DISPOSITIVE POWER

WITH:
3,089,399 shares

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

3,089,399 shares
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES
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(SEE INSTRUCTIONS) ~

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

9.06%
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN
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1 NAMES OF REPORTING PERSONS

LR.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

GC Entrepreneurs Fund V, L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a) x (b) ~

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

5 SOLE VOTING POWER

NUMBER OF

0 shares

SHARES 6 SHARED VOTING POWER

BENEFICIALLY

OWNED BY 3,089,399 shares

EACH 7 SOLE DISPOSITIVE POWER

REPORTING

0 shares

PERSON ¢ SHARED DISPOSITIVE POWER

WITH:
3,089,399 shares

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

3,089,399 shares
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES
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(SEE INSTRUCTIONS) ~

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

9.06%
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN
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1 NAMES OF REPORTING PERSONS

LR.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

General Catalyst Partners V, L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
) - (b) -

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

5 SOLE VOTING POWER

NUMBER OF

0 shares

SHARES 6 SHARED VOTING POWER

BENEFICIALLY

OWNED BY 3,089,399 shares

EACH 7 SOLE DISPOSITIVE POWER

REPORTING

0 shares

PERSON ¢ SHARED DISPOSITIVE POWER

WITH:
3,089,399 shares

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

3,089,399 shares
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES
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PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

9.06%
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
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1 NAMES OF REPORTING PERSONS

LR.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

General Catalyst GP V, LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
) - (b) -

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

5 SOLE VOTING POWER

NUMBER OF

0 shares

SHARES 6 SHARED VOTING POWER

BENEFICIALLY

OWNED BY 3,089,399 shares

EACH 7 SOLE DISPOSITIVE POWER

REPORTING

0 shares

PERSON ¢ SHARED DISPOSITIVE POWER

WITH:
3,089,399 shares

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

3,089,399 shares
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES
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PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

9.06%
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

00
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1 NAMES OF REPORTING PERSONS

LR.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Joel E. Cutler

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a) (b) -

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION
USA

5 SOLE VOTING POWER

NUMBER OF

0 shares

SHARES 6 SHARED VOTING POWER

BENEFICIALLY

OWNED BY 3,089,399 shares

EACH 7 SOLE DISPOSITIVE POWER

REPORTING

0 shares

PERSON ¢ SHARED DISPOSITIVE POWER

WITH:

3,089,399 shares
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

3,089,399 shares
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES
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PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

9.06%
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

IN
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CUSIP No. 443573100 13G Page 7 of 17

1 NAMES OF REPORTING PERSONS

LR.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

David P. Fialkow

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a) (b) -

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION
USA

5 SOLE VOTING POWER

NUMBER OF

0 shares

SHARES 6 SHARED VOTING POWER

BENEFICIALLY

OWNED BY 3,089,399 shares

EACH 7 SOLE DISPOSITIVE POWER

REPORTING

0 shares

PERSON ¢ SHARED DISPOSITIVE POWER

WITH:

3,089,399 shares
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

3,089,399 shares
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES

13
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PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

9.06%
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
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CUSIP No. 443573100 13G Page 8 of 17

1 NAMES OF REPORTING PERSONS

LR.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

David J. Orfao

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a) (b) -

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION
USA

5 SOLE VOTING POWER

NUMBER OF

0 shares

SHARES 6 SHARED VOTING POWER

BENEFICIALLY

OWNED BY 3,089,399 shares

EACH 7 SOLE DISPOSITIVE POWER

REPORTING

0 shares

PERSON ¢ SHARED DISPOSITIVE POWER

WITH:

3,089,399 shares
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

3,089,399 shares
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES

15
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Item 1(a). Name of Issuer:
HubSpot, Inc.

Item 1(b). Address of Issuer s Principal Executive Offices:
25 First Street, 2" Floor, Cambridge, MA 02141.

Item 2(a). Names of Persons Filing:
This joint statement on Schedule 13G is being filed by General Catalyst Group V, L.P., a Delaware limited

partnership ( GCV ), GC Entrepreneurs Fund V, L.P., a Delaware limited partnership ( E Fund V ), General Catalyst
Partners V, L.P., a Delaware limited partnership ( GC V GPLP ), General Catalyst GP V, LLC, a Delaware limited
liability company ( GC V GPLLC ) and the Managers (as defined below), who are collectively referred to herein as the
Reporting Persons. GC V GPLP is the sole general partner of GC V and E Fund V. GC V GPLLC is the sole general
partner of GC V GPLP. Joel E. Cutler, David P. Fialkow and David J. Orfao (collectively, the Managers ) are
Managing Directors of GC V GPLLC. The Reporting Persons have entered into a Joint Filing Agreement, dated as of
the date hereof, a copy of which is filed with this Schedule 13G as Exhibit 1 (which is incorporated herein by
reference), pursuant to which the Reporting Persons have agreed to file this statement jointly in accordance with the
provisions of Rule 13d-1(k) under the Act.

Item 2(b). Address of Principal Business Office or, if None, Residence:
The address of the principal business office of all Reporting Persons is 20 University Road, 4th Floor, Cambridge,

MA 02138.

Item 2(c). Citizenship:

Each of GC V, E Fund V and GC V GPLP is a limited partnership organized under the laws of the State of Delaware.
GC V GPLLC is a limited liability company organized under the laws of the State of Delaware. Each of the Managers
is a U.S. citizen.

Item 2(d). Title of Class of Securities:
Common Stock, $0.001 par value per share ( Common Shares ).

Item 2(e). CUSIP Number:
443573100.

17
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Item 3. If this statement is filed pursuant to §§ 240.13d-1(b) or 240.13d-2(b) or (c), check whether the

person filing is a:
Not applicable.

18



Edgar Filing: HUBSPOT INC - Form SC 13G/A

CUSIP No. 443573100 13G Page 10 of 17

Item 4. Ownership.

(a)

(b)

(©

Amount Beneficially Owned: GC V is the record owner of 3,026,231 Common Shares and E Fund
V is the record owner of 63,168 Common Shares (the Record Shares ). GC V and E Fund V have
generally agreed to sell securities at the same time and each may be deemed to own beneficially the
Record Shares held by the other. As the sole general partner of GC V and E Fund V, GC V GPLP
may be deemed to own beneficially the Record Shares. As the sole general partner of GC V GPLP,
GC V GPLLC may also be deemed to own beneficially the Record Shares. Each Manager is a
Managing Director of GC V GPLLC and may also be deemed to own beneficially the Record
Shares.

Percent of Class: See Line 11 of cover sheets. The percentages set forth on the cover sheets for
each Reporting Person are calculated based on 34,096,619 Common Shares reported to be
outstanding by the Issuer as of October 30, 2015 on Form 10-Q filed with the Securities and
Exchange Commission on November 4, 2015.

Number of shares as to which such person has:

(i) sole power to vote or to direct the vote: See Line 5 of cover sheets.

(i) shared power to vote or to direct the vote: See Line 6 of cover sheets.

(iii) sole power to dispose or to direct the disposition of: See Line 7 of cover sheets.

(iv) shared power to dispose or to direct the disposition of: See Line 8 of cover sheets.

Each Reporting Person disclaims beneficial ownership of such Common Shares except for the shares, if any, such
Reporting Person holds of record.

Item 5.

Item 6.

Ownership of Five Percent or Less of a Class.
Not applicable.

Ownership of More than Five Percent on Behalf of Another Person.
Not applicable.

19
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Item 7. Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on

by the Parent Holding Company or Control Person.
Not applicable.

Item 8. Identification and Classification of Members of the Group.
See Exhibit 2 for Members of the Group.

Item 9. Notice of Dissolution of Group.
Not applicable.

20
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CUSIP No. 443573100 13G Page 11 of 17
Item 10. Certification.

Not applicable. This statement on Schedule 13G is not filed pursuant to §240.13d-1(b) or §240.13d-1(c).

Material to be Filed as Exhibits.

Exhibit 1 Agreement regarding joint filing of Schedule 13G.

Exhibit 2 Members of the Group.

Exhibit 3 Power of Attorney regarding filings under the Securities Exchange Act of 1934, as amended.

21
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CUSIP No. 443573100

After reasonable inquiry and to the best of its knowledge and belief, each of the undersigned certifies that the
information set forth in this statement is true, complete and correct.

Date: February 10, 2016

GENERAL CATALYST GROUP V, L.P.

By: GENERAL CATALYST PARTNERS
V, L.P.
its General Partner

By: GENERAL CATALYSTGP V, LLC
its General Partner

By: *
William J. Fitzgerald
Member and Chief Operating
Officer

GC ENTREPRENEURS FUND V, L.P.

By: GENERAL CATALYST PARTNERS V,
L.P.
its General Partner

By: GENERAL CATALYST GP V, LLC
its General Partner

By: *
William J. Fitzgerald
Member and Chief Operating
Officer

GENERAL CATALYST PARTNERS V, L.P.

By: GENERAL CATALYSTGP V, LLC
its General Partner

By: *
William J. Fitzgerald
Member and Chief Operating
Officer

SIGNATURE

Page 12 of 17
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CUSIP No. 443573100 13G Page 13 of 17

GENERAL CATALYST GP V, LLC

By: *
William J. Fitzgerald
Member and Chief Operating Officer

By: *
Joel E. Cutler

By: *
David P. Fialkow

By: *
David J. Orfao

*By:  /s/ Christopher McCain
Christopher McCain
As attorney-in-fact
This Schedule 13G was executed by Christopher McCain on behalf of the individuals listed above pursuant to a Power
of Attorney, a copy of which is attached as Exhibit 3.

available for distribution to shareholders in any particular year. The distributable amount will be affected by the
following:

reduced by amounts allocated to the legal reserve;

reduced by amounts allocated to the statutory reserve, if any;

reduced by amounts allocated to the contingency reserve, if any;

reduced by amounts allocated to the unrealized profits reserve established by the company in compliance
with applicable law (as discussed below);

reduced by amounts allocated to the reserve for investment projects (as discussed below); and
increased by reversals of reserves recorded in prior years.

Our by-laws do not require contingency reserves. The Board of Directors may propose a reserve of five percent of our
net income for the establishment of an Investment and Working Capital Reserve, provided that this does not interfere
with the preferred shareholders right to receive their minimum dividend and the total balance of all reserves may not
exceed the paid-in capital. Under the Corporations Act and according to our by-laws, we are required to maintain a
legal reserve to which we must allocate 5% of our income for each fiscal year until the amount of the reserve equals

20% of paid-in capital. We are not required to make any allocations to our legal reserve in respect of any fiscal year in
which such reserve, when added to our capital reserves, exceeds 30% of our capital. Accumulated losses, if any, may

be charged against the legal reserve. Other than that, the legal reserve can only be used to increase our capital. The

23



Edgar Filing: HUBSPOT INC - Form SC 13G/A

legal reserve is subject to approval by the shareholders voting at the annual shareholders meeting and may be
transferred to capital but is not available for the payment of dividends in subsequent years. Our calculation of net
income and allocations to reserves for any fiscal year are determined on the basis of our non-consolidated financial
statements prepared in accordance with the Corporations Act.

Under the Corporations Act, a portion of a corporation s income may be allocated for discretionary appropriations for
plant expansion and other fixed or working capital investment projects, the amount of which is based on a capital

budget previously presented by management and approved by the shareholders in a general shareholders meeting.

After completion of the relevant capital

12
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projects, the company may retain the appropriation until shareholders vote to transfer all or a portion of the reserve to
capital or retained earnings. The Corporations Act provides that, if a project to which the reserve for investment
projects account is allocated has a term exceeding one year, the budget related to the project must be submitted to the
shareholders meeting each fiscal year until the relevant investment is completed.

Under the Corporations Act, the amount by which the mandatory distribution exceeds the realized portion of net
income for any particular year may be allocated to the unrealized profits reserve and the mandatory distribution may

be limited to the realized portion of net income. The realized portion of net income is the amount by which income
exceeds the sum of (a) our net positive results, if any, from the equity method of accounting for earnings and losses of

our subsidiaries and certain affiliates, and (b) the profits, gains or income obtained on transactions maturing after the

end of the following fiscal year. As amounts allocated to the unrealized income reserve are realized in subsequent

years, such amounts must be added to the dividend payment relating to the year of realization.

Under Brazilian tax legislation, a portion of the income taxes payable may also be transferred to a general fiscal
incentive reserve in amounts equivalent to the reduction in the company s income tax liability which results from the
option to deposit part of that liability into investment in approved projects in investment incentive regions established
by government.

Under the Corporations Act, any company may create a statutory reserve, which reserve must be described in the
company s by-laws. Those by-laws which authorize the allocation of a percentage of a company s net income to the
statutory reserve must also indicate the purpose, the criteria for allocation and the maximum amount of the reserve.
The Corporations Act provides that all discretionary allocations of income, including the unrealized profits reserve
and the reserve for investment projects, are subject to approval by the shareholders voting at the general shareholders
meeting and may be transferred to capital or used for the payment of dividends in subsequent years. The fiscal
incentive reserve and the legal reserve are also subject to approval by the shareholders voting at the general
shareholders meeting and may be transferred to capital or used to absorb losses, but are not available for the payment
of dividends in subsequent years.

The amounts available for distribution may be further increased by a reversion of the contingency reserve for
anticipated losses constituted in prior years but not realized. Allocations to the contingency reserve are also subject to
approval by the shareholders voting at the general shareholders meeting. The amounts available for distribution are
determined on the basis of our non-consolidated financial statements prepared in accordance with accounting practices
adopted in Brazil.

The balance of the profit reserve accounts, except for the contingency reserve and unrealized profits reserve, may not
exceed the share capital. If this happens, a shareholders meeting must resolve whether the excess will be applied to

pay in the subscribed and unpaid capital, to increase and pay in the subscribed stock capital or to distribute dividends.

Pursuant to Law No. 10,303, net income unallocated to the accounts mentioned above must be distributed as
dividends.

Mandatory Distribution
The Corporations Act generally requires that the by-laws of each Brazilian corporation specify a minimum percentage
of the amounts available for distribution by such corporation for each fiscal year that must be distributed to

shareholders as dividends, also known as the mandatory distribution.

The mandatory distribution is based on a percentage of adjusted non-consolidated net income, not lower than 25%,
rather than a fixed monetary amount per share. If the by-laws of a corporation are silent in this regard, the percentage

Table of Contents 25
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is deemed to be 50%. Under our by-laws, at least 30% of our adjusted net income, if any, as calculated under Brazilian
GAAP and adjusted under the Corporations Act (which differs significantly from net income as calculated under
U.S. GAAP), for the

13
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preceding fiscal year must be distributed as a mandatory annual dividend. Adjusted net income means the distributable
amount after any deductions for the legal reserve, contingency reserves and the unrealized profit reserve, and any
reversals of the contingency reserves created in previous fiscal years. The Corporations Act, however, permits a
publicly held company, such as we are, to suspend the mandatory distribution of dividends in any fiscal year in which
the board of directors reports to the shareholders meeting that the distribution would be inadvisable in view of the
company s financial condition. The suspension is subject to the approval at the shareholders meeting and review by
members of the fiscal committee. While the law does not establish the circumstances in which payment of the
mandatory dividend would be inadvisable based on the company s financial condition, it is generally agreed that a
company need not pay the mandatory dividend if such payment threatens the existence of the company as a going
concern or harms its normal course of operations. In the case of publicly held corporations, the board of directors must
file a justification for such suspension with the CVM within five days of the relevant general meeting. If the
mandatory dividend is not paid and funds are available, those funds shall be attributed to a special reserve account. If
not absorbed by subsequent losses, those funds shall be paid out as dividends as soon as the financial condition of the
company permits.

Payment of Dividends

We are required by the Corporations Act to hold an annual general shareholders meeting by no later than April 30 of
each year, at which time, among other things, the shareholders have to decide on the payment of an annual dividend.
Additionally, interim dividends may be declared by the board of directors. Any holder of record of shares at the time

of a dividend declaration is entitled to receive dividends. Dividends on shares held through depositaries are paid to the
depositary for further distribution to the shareholders. Under the Corporations Act, dividends are generally required to
be paid to the holder of record on a dividend declaration date within 60 days following the date the dividend was
declared, unless a shareholders resolution sets forth another date of payment, which, in either case, must occur prior to
the end of the fiscal year in which such dividend was declared. Pursuant to our by-laws, unclaimed dividends do not
bear interest, are not monetarily adjusted and revert to us three years after dividends were declared. See Description of
American Depositary Shares.

In general, shareholders who are not residents of Brazil must register their equity investment with the Central Bank to
have dividends, sales proceeds or other amounts with respect to their shares eligible to be remitted outside Brazil. The
preferred shares underlying the ADSs are held in Brazil by Banco Itati S.A., also known as the custodian, as agent for
the depositary, that is the registered owner on the records of the registrar for our shares. The current registrar is Banco
Itad S.A. The depositary registers the preferred shares underlying the ADSs with the Central Bank and, therefore, is
able to have dividends, sales proceeds or other amounts with respect to the preferred shares remitted outside Brazil.

Payments of cash dividends and distributions, if any, are made in reais to the custodian on behalf of the depositary,
which then converts such proceeds into U.S. dollars and causes such U.S. dollars to be delivered to the depositary for
distribution to holders of ADSs. In the event that the custodian is unable to convert immediately the Brazilian
currency received as dividends into U.S. dollars, the amount of U.S. dollars payable to holders of ADSs may be
adversely affected by depreciations of the Brazilian currency that occur before the dividends are converted. Under the
current Corporations Act, dividends paid to persons who are not Brazilian residents, including holders of ADSs, will
not be subject to Brazilian withholding tax, except for dividends declared based on profits generated prior to
December 31, 1995, which will be subject to Brazilian withholding income tax at varying tax rates.

Holders of ADSs have the benefit of the electronic registration obtained from the Central Bank, which permits the
depositary and the custodian to convert dividends and other distributions or sales proceeds with respect to the

preferred shares represented by ADSs into foreign currency and
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remits the proceeds outside Brazil. In the event the holder exchanges the ADSs for preferred shares, the holder will be
entitled to continue to rely on the depositary s certificate of registration for five business days after the exchange.
Thereafter, in order to convert foreign currency and remit outside Brazil the sales proceeds or distributions with
respect to the preferred shares, the holder must obtain a new certificate of registration in its own name that will permit
the conversion and remittance of such payments through the commercial rate exchange market. See Description of
Capital Stock Regulation of Foreign Investment and Exchange Controls.

If the holder is not a duly qualified investor and does not obtain an electronic certificate of foreign capital registration,
a special authorization from the Central Bank must be obtained in order to remit from Brazil any payments with
respect to the preferred shares through the commercial rate exchange market. Without this special authorization, the
holder may currently remit payments with respect to the preferred shares through the floating rate exchange market,
although no assurance can be given that the floating rate exchange market will be accessible for these purposes in the
future.

In addition, a holder who is not a duly qualified investor and who has not obtained an electronic certificate of foreign
capital registration or a special authorization from the Central Bank may remit these payments by international
transfer of Brazilian currency pursuant to Central Bank Resolution No. 1,946, dated July 29, 1992, and Central Bank
Circular No. 2,677, dated April 10, 1996. The subsequent conversion of such Brazilian currency into U.S. dollars may
be made by international financial institutions under a mechanism currently available in the floating rate exchange
market. However, we cannot assure you that this mechanism will exist or be available at the time payments with
respect to the preferred shares are made.

Under current Brazilian legislation, the federal government may impose temporary restrictions of foreign capital
abroad in the event of a serious imbalance or an anticipated serious imbalance of Brazil s balance of payments.

Interest Attributable to Shareholders Equity

Under Brazilian tax legislation effective January 1, 1996, Brazilian companies are permitted to pay interest to holders

of equity securities and treat such payments as an expense for Brazilian income tax purposes and, beginning in 1998,

for social contribution purposes. The purpose of the tax law change is to encourage the use of equity investment, as
opposed to debt, to finance corporate activities. Payment of such interest may be made at the discretion of our board

of directors, subject to the approval of the shareholders at a general shareholders meeting. The deductibility of any

such notional interest , and therefore, the interest payment to holders of equity securities is generally limited in respect
of any particular year to the greater of:

50% of net income (after the deduction of the provisions for social contribution on net profits but before
taking into account the provision for income tax and the interest attributable to shareholders equity) for
the period in respect of which the payment is made; or

50% of the sum of retained earnings and profit reserves as of the beginning of the year in respect of
which such payment is made.

For accounting purposes under accounting practices adopted in Brazil, although the interest charge must be reflected

in the statement of operations to be tax deductible, the charge is reversed before calculating net income in the statutory
financial statements and deducted from shareholders equity in a manner similar to a dividend. Any payment of interest
in respect of preferred shares (including the ADSs) is subject to Brazilian withholding tax at the rate of 15%, or 25%

in the case of a shareholder domiciled in a tax haven. If such payments are accounted for, at their net value, as part of
any mandatory dividend, the tax is paid by the company on behalf of its shareholders, upon distribution of the interest.
In case we distribute interest attributed to shareholders equity in any year, and that distribution is not accounted for as

Table of Contents 29



Edgar Filing: HUBSPOT INC - Form SC 13G/A

part of mandatory distribution, Brazilian income tax would

15

Table of Contents

30



Edgar Filing: HUBSPOT INC - Form SC 13G/A

Table of Contents

be borne by the shareholders. For U.S. GAAP accounting purposes, interest attributable to shareholders equity is
reflected as a dividend payment.

Under our by-laws, interest attributable to shareholders equity may be treated as a dividend for purposes of the
mandatory dividend.

Dividend Policy

We intend to declare and pay dividends and/or interest attributed to shareholders equity, as required by the
Corporations Act and our by-laws. Our board of directors may approve the distribution of dividends and/or interest
attributed to shareholders equity, calculated based on our non-consolidated semiannual or quarterly financial
statements. The declaration of annual dividends, including dividends in excess of the mandatory distribution, requires
approval by the vote of the majority of the holders of our common shares. The amount of any distributions will
depend on many factors, such as our results of operations, financial condition, cash requirements, prospects and other
factors deemed relevant by our board of directors and shareholders. Within the context of our tax planning, we may in
the future continue determining that it is to our benefit to distribute interest attributed to shareholders equity.

Our mandatory dividend was established in our by-laws to be an amount at least equal to 30% of our net income for
the fiscal year in question as calculated under Brazilian GAAP and as contemplated by the Corporations Act. For
more information, see Dividends and Dividend Policy .

The following table shows our historical distribution of dividends and interest on shareholders equity, for the periods
indicated:

Fiscal Year Ended December 31,
2007 2006 2005
(in millions of U.S. dollars)

Common Shares 147.4 135.7 1559
Preferred Shares 274.4 253.4 290.9
Total 421.8 389.1 446.8

Regulation of Foreign Investment

There are no general restrictions on ownership of our preferred shares or common shares by individuals or legal
entities domiciled outside Brazil. However, the right to convert dividend payments and proceeds from the sale of
preferred shares or common shares into foreign currency and to remit such amounts outside Brazil is subject to
restrictions under foreign investment legislation which generally requires, among other things, the registration of the
relevant investment with the Central Bank and the CVM.

Foreign investors may register their investment under Law No. 4,131 of September 3, 1962, or Law No. 4,131, or
Resolution No. 2,689 of January 26, 2000 of the CMN, or Resolution No. 2,689. Registration under Law No. 4,131 or
under Resolution No. 2,689 generally enables foreign investors to convert into foreign currency dividends, other
distributions and sales proceeds received in connection with registered investments and to remit such amounts abroad.
Resolution No. 2,689 affords favorable tax treatment to foreign investors who are not resident in a tax haven
jurisdiction, which is defined under Brazilian tax laws as a country that does not impose taxes or where the maximum
income tax rate is lower than 20% or that restricts the disclosure of shareholder composition or ownership of
investments.
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Under Resolution No. 2,689, foreign investors may invest in almost all financial assets and engage in almost all
transactions available in the Brazilian financial and capital markets, provided that certain requirements are fulfilled. In
accordance with Resolution No. 2,689, the definition of foreign investor includes individuals, legal entities, mutual
funds and other collective investment entities that are domiciled or headquartered abroad.
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Pursuant to Resolution No. 2,689, foreign investors must:

appoint at least one representative in Brazil with powers to perform actions relating to the foreign investment;
complete the appropriate foreign investor registration form;
register as a foreign investor with the CVM; and
register the foreign investment with the Central Bank.

Securities and other financial assets held by foreign investors pursuant to Resolution No. 2,689 must be registered or
maintained in deposit accounts or under the custody of an entity duly licensed by the Central Bank or the CVM. In
addition, securities trading is restricted to transactions carried out in the stock exchanges or organized
over-the-counter markets licensed by the CVM. The right to convert dividend payments and proceeds from the sale of
our capital stock into foreign currency and to remit these amounts outside Brazil is subject to restrictions under
foreign investment legislation, which generally requires, among other things, that the relevant investment be registered
with the Central Bank. Restrictions on the remittance of foreign capital abroad could hinder or prevent the custodian
for the preferred shares represented by ADSs, or holders who have exchanged ADSs for preferred shares, from
converting dividends, distributions or the proceeds from any sale of preferred shares, as the case may be, into

U.S. dollars and remitting such U.S. dollars abroad. Delays in, or refusal to grant, any required governmental approval
for conversions of reais payments and remittances abroad of amounts owed to holders of ADSs could adversely affect
holders of ADSs.

Resolution No. 1,927 of the CMN, which is the restated and amended Annex V to Resolution No. 1,289 of the CMN,
or the Annex V Regulations, provides for the issuance of depositary receipts in foreign markets in respect of shares of
Brazilian issuers. We will file an application to have the ADSs approved under the Annex V Regulations by the
Central Bank and the CVM, and we will have received final approval before the completion of this offering.

The custodian has obtained on behalf of the depositary an electronic certificate of foreign capital registration with
respect to our ADSs. This electronic registration is carried on through the Central Bank Information System, or
SISBACEN. Pursuant to the registration, the custodian and the depositary will be able to convert dividends and other
distributions with respect to the preferred shares represented by ADSs into foreign currency and remit the proceeds
outside Brazil. In the event that a holder of ADSs surrenders such ADSs and withdraws preferred shares, the holder
will be entitled to continue to rely on the depositary s registration for five business days after the withdrawal, following
which such holder must seek to obtain its own electronic certificate of foreign capital registration. Thereafter, unless
the preferred shares are held pursuant to Resolution No. 2,689, by a duly registered investor, or, if not a registered
investor under Resolution No. 2,689, a holder of preferred shares applies for and obtains a new certificate of
registration, the holder may not be able to convert into foreign currency and remit outside Brazil the proceeds from the
disposition of, or distributions with respect to, the preferred shares, and the holder, if not registered under Resolution
No. 2,689, will be subject to less favorable Brazilian tax treatment than a holder of ADSs. In addition, if the foreign
investor resides in a tax haven jurisdiction, the investor will also be subject to less favorable tax treatment.
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DESCRIPTION OF AMERICAN DEPOSITARY SHARES
American Depositary Receipts

The Bank of New York, as depositary, will execute and deliver the ADRs. Each ADR is a certificate evidencing a
specific number of American Depositary Shares, also referred to as ADSs. Each ADS will represent one preferred
share (or a right to receive one preferred shares) deposited with the principal Sdo Paulo office of Banco Itai S.A., as
custodian for the depositary in Brazil. Each ADS will also represent any other securities, cash or other property which
may be held by the depositary. The depositary s office at which the ADRs will be administered is located at 101
Barclay Street, New York, New York 10286.

You may hold ADSs either directly (by having an ADR registered in your name) or indirectly through your broker or
other financial institution. If you hold ADSs directly, you are an ADR holder. This description assumes you hold your
ADSs directly. If you hold the ADSs indirectly, you must rely on the procedures of your broker or other financial
institution to assert the rights of ADR holders described in this section. You should consult with your broker or
financial institution to find out what those procedures are.

As an ADR holder, we will not treat you as one of our shareholders and you will not have shareholder rights. Brazilian
law governs shareholder rights. The depositary will be the holder of the preferred shares underlying your ADSs. As a
holder of ADRs, you will have ADR holder rights. A deposit agreement among us, the depositary and you, as an ADR
holder, and the beneficial owners of ADRs sets out ADR holder rights as well as the rights and obligations of the
depositary. New York law governs the deposit agreement and the ADRs.

The following is a summary of the material provisions of the deposit agreement. For more complete information, you
should read the entire deposit agreement and the form of ADR. See Where You Can Find More Information for
directions on how to obtain copies of those documents.

Dividends and Other Distributions

The depositary has agreed to pay to you the cash dividends or other distributions it or the custodian receives on
preferred shares or other deposited securities, after deducting its fees and expenses described below. You will receive
these distributions in proportion to the number of preferred shares your ADSs represent.

Cash. The depositary will convert any cash dividend or other cash distribution we pay on the preferred
shares into U.S. dollars, if it can do so on a reasonable basis and can transfer the U.S. dollars to the
United States. If that is not possible or if any government approval is needed and cannot be obtained, the
deposit agreement allows the depositary to distribute the foreign currency only to those ADR holders to
whom it is possible to do so. It will hold the foreign currency it cannot convert for the account of the
ADR holders who have not been paid. It will not invest the foreign currency and it will not be liable for
any interest.

Before making a distribution, the depositary will deduct any withholding taxes that must be paid. It will distribute
only whole U.S. dollars and cents and will round fractional cents to the nearest whole cent. If the exchange rates
fluctuate during a time when the depositary cannot convert the foreign currency, you may lose some or all of the value
of the distribution.

Shares. The depositary may distribute additional ADSs representing any preferred shares we distribute

as a dividend or free distribution. The depositary will only distribute whole ADSs. It will sell preferred
shares, which would require it to deliver a fractional ADS and distribute the net proceeds in the same
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does not distribute additional ADSs, the outstanding ADSs will also represent the new preferred shares.

Rights to purchase additional preferred shares. If we offer holders of our securities any rights to
subscribe for additional preferred shares or any other rights, the depositary may make these rights
available to you. If the depositary decides it is not legal and practical to make the rights available but that
it is practical to sell the rights, the depositary may sell the rights and distribute the proceeds in the same
way as it does with cash. The depositary will allow rights that are not distributed or sold to lapse. In that
case, you will receive no value for them. If the depositary makes rights to purchase preferred shares
available to you, it will exercise the rights and purchase the preferred shares on your behalf. The
depositary will then deposit the shares and deliver ADSs to you. It will only exercise rights if you pay it
the exercise price and any other charges the rights require you to pay. U.S. securities laws may restrict
transfers and cancellation of the ADSs representing preferred shares purchased upon exercise of rights.
For example, you may not be able to trade these ADSs freely in the United States. In this case, the
depositary may deliver restricted depositary shares that have the same terms as the ADRs described in
this section except for changes needed to put the necessary restrictions in place.

Other Distributions. The depositary will send to you anything else we distribute on deposited securities
by any means it thinks is legal, fair and practical. If it cannot make the distribution in that way, the
depositary has a choice. It may decide to sell what we distributed and distribute the net proceeds, in the
same way as it does with cash. Or, it may decide to hold what we distributed, in which case ADSs will
also represent the newly distributed property. However, the depositary is not required to distribute any
securities (other than ADSs) to you unless it receives satisfactory evidence from us that it is legal to
make that distribution.

The depositary is not responsible if it decides that it is unlawful or impractical to make a distribution available to any
ADR holders. We have no obligation to register ADSs, preferred shares, rights or other securities under the Securities
Act. We also have no obligation to take any other action to permit the distribution of ADRs, preferred shares, rights or
anything else to ADR holders. This means that you may not receive the distributions we make on our preferred shares
or any value for them if it is illegal or impractical for us to make them available to you.

Deposit, Withdrawal and Cancellation

The depositary will deliver ADSs if you or your broker deposits preferred shares or evidence of rights to receive
preferred shares with the custodian. Upon payment of its fees and expenses and of any taxes or charges, such as stamp
taxes or stock transfer taxes or fees, the depositary will register the appropriate number of ADSs in the names you
request and will deliver the ADRs at its office to the persons you request.

If you surrender ADSs to the depositary, upon payment of its fees and expenses and of any taxes or charges, such as
stamp taxes or stock transfer taxes or fees, the depositary will deliver the preferred shares and any other deposited
securities underlying the surrendered ADSs to you or a person you designate at the office of the custodian. Or, at your
request, risk and expense, the depositary will deliver the deposited securities at its office, if feasible.

Voting Rights

Our preferred shares generally do not have voting rights. If the deposited shares have voting rights, you may instruct
the depositary to vote the shares underlying your ADRs. If we ask for your instructions, the depositary will notify you
of the upcoming vote and arrange to deliver our voting materials to you. The materials will describe the matters to be
voted on and explain how you may instruct the depositary to vote the shares or other deposited securities underlying
your ADRs as you
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direct by a specified date. For instructions to be valid, the depositary must receive them on or before the date
specified. The depositary will try, as far as practical, subject to Brazilian law and the provisions of our by-laws, to
vote or to have its agents vote the shares or other deposited securities as you instruct. Otherwise, you will not be able
to exercise your right to vote unless you withdraw the shares. However, you may not know about the meeting far
enough in advance to withdraw the shares. We will use our best efforts to request that the depositary notify you of

upcoming votes and ask for your instructions.

If the depositary has asked for your voting instructions but has not received them by the specified date, it will give a
discretionary proxy to vote the corresponding number of deposited shares to a person designated by us.

Fees and Expenses

Persons depositing preferred shares or ADR holders must pay:

$5.00 (or less) per 100 ADSs (or portion of 100 ADSs)

$.02 (or less) per ADS
A fee equivalent to the fee that would be payable if securities
distributed to you had been preferred shares and the shares had been

deposited for issuance of ADSs

Registration or transfer fees

Expenses of the depositary in converting foreign currency to
U.S. dollars

Expenses of the depositary

Taxes and other governmental charges the depositary or the
custodian have to pay on any ADR or preferred share underlying an
ADR, for example, stock transfer taxes, stamp duty or withholding
taxes

Payment of Taxes

Table of Contents

For:

Issuance of ADSs, including issuances
resulting from a distribution of preferred
shares or rights or other property

Cancellation of ADSs for the purpose of
withdrawal, including if the deposit agreement
terminates

Any cash distribution to you

Distribution of securities distributed to
holders of deposited securities which are
distributed by the depositary to ADR holders

Transfer and registration of preferred shares
on our preferred share register to or from the
name of the depositary or its agent when you
deposit or withdraw preferred shares.

Cable, telex and facsimile transmissions
(when expressly provided in the deposit
agreement)

38



Edgar Filing: HUBSPOT INC - Form SC 13G/A

The depositary may deduct the amount of any taxes owed from any payments to you. It may also sell deposited
securities, by public or private sale, to pay any taxes owed. You will remain liable if the proceeds of the sale are not
enough to pay the taxes. If the depositary sells deposited securities, it will, if appropriate, reduce the number of ADSs
to reflect the sale and pay to you any proceeds, or send to you any property, remaining after it has paid the taxes.
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Reclassifications, Recapitalizations and Mergers

If we: Then:

Change the nominal or par value of our preferred shares  The cash, shares or other securities received by the
depositary will become deposited securities. Each ADS
will automatically represent its equal share of the new
deposited securities.

Reclassity, split up or consolidate any of the deposited
securities

Distribute securities on the preferred shares that are not ~ The depositary may distribute some or all of the cash,
distributed to you shares or other securities it received. It may also deliver
new ADRs or ask you to surrender your outstanding
ADRs in exchange for new ADRs identifying the new
deposited securities.

Recapitalize, reorganize, merge, liquidate, sell all or
substantially all of our assets, or take any similar action

Amendment and Termination

We may agree with the depositary to amend the deposit agreement and the ADRs without your consent for any reason.
If an amendment adds or increases fees or charges, except for taxes and other governmental charges or expenses of the
depositary for registration fees, facsimile costs, delivery charges or similar items, or prejudices a substantial right of
ADR holders, it will not become effective for outstanding ADRs until 30 days after the depositary notifies ADR
holders of the amendment. At the time an amendment becomes effective, you are considered, by continuing to hold
your ADR, to agree to the amendment and to be bound by the ADRs and the deposit agreement as amended.

The depositary will terminate the deposit agreement if we ask it to do so. The depositary may also terminate the
deposit agreement if the depositary has told us that it would like to resign and we have not appointed a new depositary
bank within 60 days. In either case, the depositary must notify you at least 30 days before termination.

After termination, the depositary and its agents will do the following under the deposit agreement but nothing else:

(a) advise you that the deposit agreement is terminated, (b) collect distributions on the deposited securities, (c) sell
rights and other property, and (d) deliver preferred shares and other deposited securities upon surrender of ADRs. One
year after termination, the depositary may sell any remaining deposited securities by public or private sale. After that,
the depositary will hold the money it received on the sale, as well as any other cash it is holding under the deposit
agreement for the pro rata benefit of the ADR holders that have not surrendered their ADRs. It will not invest the
money and has no liability for interest. The depositary s only obligations will be to account for the money and other
cash. After termination our only obligations will be to indemnify the depositary and to pay fees and expenses of the
depositary that we agreed to pay.

Limitations on Obligations and Liability

Limits on our Obligations and the Obligations of the Depositary, Limits on Liability to Holders of ADRs
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and the liability of the depositary. We and the depositary:

are only obligated to take the actions specifically set forth in the deposit agreement without negligence or
bad faith;
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are not liable if either of us is prevented or delayed by law or circumstances beyond our control from
performing our obligations under the deposit agreement;
are not liable if either of us exercises discretion permitted under the deposit agreement;

have no obligation to become involved in a lawsuit or other proceeding related to the ADRs or the
deposit agreement on your behalf or on behalf of any other party; and

may rely upon any documents believed in good faith to be genuine and to have been signed or presented
by the proper party.

In the deposit agreement, we agree to indemnify the depositary for acting as depositary, except for losses caused by
the depositary s own negligence or bad faith, and the depositary agrees to indemnify us for losses resulting from its
negligence or bad faith.

Requirements for Depositary Actions

Before the depositary will deliver or register a transfer of an ADR, make a distribution on an ADR, or permit
withdrawal of preferred shares, the depositary may require:

payment of stock transfer or other taxes or other governmental charges and transfer or registration fees
charged by third parties for the transfer of any preferred shares or other deposited securities;

satisfactory proof of the identity and genuineness of any signature or other information it deems
necessary; and

compliance with regulations it may establish, from time to time, consistent with the deposit agreement,
including presentation of transfer documents.

The depositary may refuse to deliver ADSs or register transfers of ADSs generally when the transfer books of the
depositary or our transfer books are closed or at any time if the depositary or we think it advisable to do so.

Your Right to Receive the Preferred Shares Underlying your ADRs

You have the right to surrender your ADSs and withdraw the underlying preferred shares at any time except:
When temporary delays arise because: (i) the depositary has closed its transfer books or we have closed
our transfer books; (ii) the transfer of preferred shares is blocked to permit voting at a shareholders
meeting; or (iii) we are paying a dividend on our preferred shares.

When you owe money to pay fees, taxes and similar charges.

When it is necessary to prohibit withdrawals in order to comply with any laws or governmental
regulations that apply to ADRs or to the withdrawal of preferred shares or other deposited securities.

This right of withdrawal may not be limited by any other provision of the deposit agreement.

Pre-release of ADRs
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The deposit agreement permits the depositary to deliver ADSs before deposit of the underlying preferred shares,
unless we have requested the depositary to cease doing so. This is called a pre-release of the ADSs. The depositary
may also deliver preferred shares upon cancellation of pre-released ADSs (even if the ADSs are surrendered before
the pre-release transaction has been closed out). A pre-release is closed out as soon as the underlying preferred shares
are delivered to the depositary. The depositary may receive ADRs instead of preferred shares to close out a pre-
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release. The depositary may pre-release ADSs only under the following conditions: (a) before or at the time of the
pre-release, the person to whom the pre-release is being made represents to the depositary in writing that it or its
customer owns the preferred shares or ADSs to be deposited; (b) the pre-release is fully collateralized with cash or
other collateral that the depositary considers appropriate; and (c) the depositary must be able to close out the
pre-release on not more than five business days notice. In addition, the depositary will limit the number of ADSs that
may be outstanding at any time as a result of pre-release, although the depositary may disregard the limit from time to
time, if it thinks it is appropriate to do so.

Shareholder communications; inspection of register of holders of ADSs

The depositary will make available for your inspection at its office all communications that it receives from us as a
holder of deposited securities that we make generally available to holders of deposited securities. The depositary will
send you copies of those communications if we ask it to. You have a right to inspect the register of holders of ADSs,

but not for purpose of contacting those holders about a matter unrelated to our business or the ADSs.
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USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, we intend to use the net proceeds from the
sale of securities for general corporate purposes.

Proceeds may also be used for other purposes specified in the applicable prospectus supplement.
CAPITALIZATION AND INDEBTEDNESS

The following table sets forth our consolidated capitalization at December 31, 2007 based on our financial statements

prepared in accordance with U.S. GAAP. This table should be read in conjunction with, and is qualified in our entirety

by reference to, our consolidated financial statements and the notes thereto incorporated by reference into this
prospectus.

As of December 31,
2007

(in thousands of U.S. dollars)
Debt:
Current debt:
Short-term debt and current portion of long-term debt 1,417,993
Debentures 21,524
Long-term debt:
Long-term debt, less current portion 7,053,916
Debentures 509,880
Shareholders equity:
Capital stock 3,432,613
Additional paid-in capital 134,490
Treasury stock (44,778)
Legal reserve 154,420
Retained earnings 2,569,255
Cumulative other comprehensive loss 757,459
Total shareholders equity 7,003,459
Total debt and shareholders equity 16,006,772

(1) Defined as short-term and long-term debt and debentures plus total shareholders equity
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PRICE HISTORY
Markets
In addition to the BOVESPA s Nivel [ listing segment, our shares are traded on two other exchanges:
New York Stock Exchange

On March 10, 1999, we obtained registration for the issuance of Level I ADRs, which began trading on the New
York Stock Exchange the same day. Under the GGB symbol, these Level II ADRs have been traded in virtually every
session since the first trading day. A total of 550.3 million ADRs were traded in 2007.

Latibex Madrid Stock Exchange

Since December 2, 2002, our preferred shares have been traded on the Latibex, the segment of the Madrid Stock
Exchange devoted to Latin American companies traded in Euros. Following approval by the CVM and the Brazilian
Central Bank, this date marked the beginning of the Depositary Receipts (DR) Program for preferred shares issued by
us in Spain. The shares are traded in Spain under the symbol XGGB in the form of DRs, each corresponding to one
preferred share. This participation in the Latibex boosted our visibility in the European market and brought increased
liquidity to our shares on the BOVESPA, as each unit traded in Madrid generates a corresponding operation on the
BOVESPA. A total of 1.4 million Gerdau preferred shares were traded on the Madrid Stock Exchange (Latibex) in
2007, representing a trading volume of 32.4 million.

The following table presents high and low market prices in Brazilian reais for our preferred shares (GGBR4) on the
Sao Paulo Stock Exchange (BOVESPA) for the indicated periods, as well as the high and low market prices in
U.S. dollars (converted at the PTAX exchange rate) for the same period.

A. Closing Prices Preferred Shares Annual Basis (Adjusted for dividends)

Brazilian reais per Share US Dollars per Share
Year High Low High Low
2003 10.96 391 3.96 1.09
2004 19.13 9.31 7.30 3.06
2005 24.29 12.80 10.85 5.28
2006 34.80 24.11 17.29 10.23
2007 54.08 31.23 30.90 14.71
Source: Economatica
25
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B. Closing Prices Preferred Shares Quarterly Basis (Adjusted for dividends)

Brazilian reais per Share US Dollars per Share

Year High Low High Low
2006

1Q 32.30 24.11 16.05 10.23
2Q 34.80 26.80 17.29 11.71
3Q 33.23 27.04 15.91 12.40
4Q 33.93 27.35 16.55 12.93
2007

1Q 38.31 31.23 19.21 14.81
2Q 48.53 36.33 25.34 17.85
3Q 51.13 39.71 27.74 19.60
4Q 54.08 45.75 30.90 25.40
2008

1Q 57.39 41.87 34.33 22.88

Source: Economatica

Closing Prices Preferred Shares Monthly Basis (Adjusted for dividends)

Brazilian reais per Share US Dollars per Share

Year High Low High Low
2007

October 54.08 48.37 30.90 26.89
November 53.89 45.75 31.28 25.40
December 53.02 47.74 30.26 26.49
2008

January 51.66 41.87 29.83 23.00
February 57.39 4497 34.33 25.44
March 57.25 51.34 33.66 30.21
April

(through April 9, 2008) 63.39 57.07 37.31 33.81

Source: Economatica

In the above tables, share prices have been retroactively adjusted for all periods to reflect: (a) the stock bonus of ten
shares for three shares held, approved in April 2003, (b) the reverse stock split of one share for 1,000 shares held,
approved in April 2003, (c) the stock bonus of one share for every share held approved in April 2004, (d) the stock
bonus of one for two shares held approved in March 2005 and (e) a stock bonus of one share for two shares approved
in March 2006.
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The following table presents high and low market prices for our ADSs as traded on the New York Stock Exchange

(NYSE) for the indicated periods.

C. Closing Prices ADSs Annual Basis (Adjusted for dividends)

Year

2003
2004
2005
2006
2007

Source: Bloomberg

Closing Prices ADSs Quarterly Basis Adjusted for dividends

Year

2006
1Q
2Q
3Q
4Q
2007
1Q
2Q
3Q
4Q
2008
1Q

Source: Bloomberg

Closing Prices ADSs Monthly Basis Adjusted for dividends

Year

2007
October
November

Table of Contents

US Dollars per Share
High Low
4.55 1.37
8.09 3.54
11.21 5.93
18.10 11.12
31.35 15.19
US Dollars per Share
High Low
16.65 11.12
18.10 12.23
16.01 12.88
16.36 13.22
19.10 15.19
25.62 18.13
28.07 19.39
31.35 25.43
30.78 24.34
US Dollars per Share
High Low
31.26 26.22
31.35 25.43
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December

2008

January

February

March

April (through April 9, 2008)

Source: Bloomberg

30.00

30.02
30.78
33.95
37.21

26.63

24.34
25.34
30.17
32.66

The above tables show the lowest and highest market prices of Gerdau s shares since 2003. Share prices have been

retroactively adjusted for all periods to reflect: (a) the stock bonus of ten
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shares for three shares held, approved in April 2003, (b) the reverse stock split of one share for 1,000 shares held,
approved in April 2003, (c) the stock bonus of one share for every share held approved in April 2004, (d) the stock
bonus of one for two shares held approved in March 2005 and (e) a stock bonus of one share for two shares approved
in March 2006.

On April 9, 2008, the closing sales price in U.S. Dollars of the preferred ADSs as reported on the New York Stock
Exchange was US$36.02 and of the preferred shares on the BOVESPA was R$60.45, respectively.

PLAN OF DISTRIBUTION

We will set forth in the applicable prospectus supplement a description of the plan of distribution of the securities that
may be offered pursuant to this prospectus.

TAXATION

The material Brazilian and U.S. federal income tax consequences relating to the purchase, ownership and disposition
of any of the securities offered pursuant to this prospectus will be set forth in the prospectus supplement offering such
securities.

EXPERTS

The financial statements of Gerdau S.A. as of and for the year ended December 31, 2007, incorporated in this

Form F-3 by reference from our Form 20-F, filed with the Securities and Exchange Commission on April 11, 2008,
and the effectiveness of our internal control over financial reporting have been audited by Deloitte Touche Tohmatsu
Auditores Independentes, an independent registered public accounting firm, as stated in their reports, which are
included and incorporated by reference herein, which report express an unqualified opinion on the financial statements
and includes an explanatory paragraph concerning the adoption of Financial Accounting Standards Board
Interpretation No. 48, Accounting for Uncertainty in Income Taxes an interpretation of FASB Statement No. 109,
effective January 1st, 2007 and express an unqualified opinion on the effectiveness of internal control over financial
reporting. Such financial statements have been so included and incorporated in reliance upon the report of such firm
given upon their authority as experts in accounting and auditing.

The financial statements of Gerdau S.A. as of December 31, 2006 and for each of the two years ended December 31,
2006 incorporated in this Form F-3 by reference to the Annual Report on Form 20-F for the fiscal year ended
December 31, 2007, have been so incorporated in reliance on the report of PricewaterhouseCoopers Auditores
Independentes, an independent registered public accounting firm, given on the authority of said firm as experts in
auditing and accounting.

The audited consolidated financial statements of Chaparral as of May 31, 2007 and 2006 and for each of the three
years in the period ended May 31, 2007 included in our report on Form 6-K dated April 11, 2008 have been audited
by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report included therein and
incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in
reliance upon such report given on the authority of such firm as experts in auditing and accounting.

LEGAL MATTERS
The validity of the securities and certain other legal matters with respect to the laws of Brazil will be passed upon for

us by Machado Meyer Sendacz e Opice Advogados and with respect to the laws of the United States by Greenberg
Traurig, LLP.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 8. INDEMNIFICATION OF OFFICERS AND DIRECTORS.

Except as hereinafter set forth, there is no provision of our By-Laws or any contract, arrangement or statute under
which any director or officer of the Company is insured or indemnified in any manner against liability which he may
incur in his capacity as such.

We maintain liability insurance policies insuring our directors and officers against certain liabilities that they may
incur in such capacities.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the Company pursuant to the charter provision, by-law, contract, arrangements,
statute or otherwise, we acknowledge that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable.

Item 9. EXHIBITS

Exhibit Number

Exhibit 1.1*
Exhibit 1.2*
Exhibit 4.1

Exhibit 4.2

Exhibit 5.1*

Exhibit 23.1

Exhibit 23.2

Exhibit 23.3

Exhibit 23.4*
Exhibit 23.5

Exhibit 23.6

Exhibit 24.1

Table of Contents

Description

Form of Underwriting Agreement

Form of Rights Agent Agreement

Deposit Agreement, incorporated by reference to the Company s Registration Statement on
Form F-6 (File No. 333-9896), filed with the Securities and Exchange Commission on May 6,
2003.

Form of Depositary Receipt, incorporated by reference to the Company s Registration Statement
on Form F-6 (File No. 333-9896), filed with the Securities and Exchange Commission on May 6,
2003.

Opinion of Machado Meyer Sendacz e Opice Advogados

Consent of PricewaterhouseCoopers Auditores Independentes, independent registered public
accounting firm (filed herewith) with respect to the consolidated financial statements of
Gerdau S.A.

Consent of Deloitte Touche Tohmatsu Auditores Independentes, independent registered public
accounting firm (filed herewith) with respect to the financial statements of Gerdau S.A.
Consent of Deloitte Touche Tohmatsu Auditores Independentes, independent registered public
accounting firm (filed herewith) with respect to the financial statements of Agos Villares S.A.
Consent of Machado Meyer Sendacz e Opice Advogados

Consent of Ernst & Young LLP, independent registered public accounting firm (filed herewith)
with respect to the financial statements of Chaparral Steel Company.

Consent of Ernst & Young LLP, independent registered public accounting firm (filed herewith)
with respect to the financial statements of Gallatin Steel Company.

Power of Attorney (filed herewith as part of the signature page).
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*To be filed by amendment or as an exhibit to a report filed or submitted pursuant to Section 13(a) or 15(d) of the
U.S. Securities Exchange Act of 1934, as amended, and incorporated by reference.
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Item 10. UNDERTAKINGS

(a) The undersigned registrant hereby undertakes:

ey

To file, during any period in which offers or sales of the registered securities are being made, a
post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or events arising after the effective date of the
Registration Statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set
forth in the Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of
the estimated maximum offering range may be reflected in the form of prospectus filed
with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering
price set forth in the Calculation of Registration Fee table in the effective Registration
Statement;

(iii)) To include any material information with respect to the plan of distribution not previously
disclosed in the Registration Statement or any material change to such information in the
Registration Statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the Registration Statement, or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the Registration Statement.

2

3)

“)

Table of Contents

That, for the purpose of determining any liability under the Securities Act of 1933, each such
post-effective amendment shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

To remove from the registration by means of a post-effective amendment any of the securities
being registered which remain unsold at the termination of the offering.

To file a post-effective amendment to the Registration Statement to include any financial
statements required by Item 8.A. of Form 20-F at the start of any delayed offering or throughout
a continuous offering. Financial statements and information otherwise required by

Section 10(a)(3) of the Act need not be furnished, provided that the registrant includes in the
prospectus, by means of a post-effective amendment, financial statements required pursuant to
this paragraph (a)(4) and other information necessary to ensure that all other information in the
prospectus is at least as current as the date of those financial statements. Notwithstanding the
foregoing, a post-effective amendment need not be filed to include financial statements and
information required by Section 10(a)(3) of the Act or Item 8.A. of Form 20-F if such financial
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statements and information are contained in periodic reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange
Act of 1934 that are incorporated by reference in the Registration Statement.
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That, for the purpose of determining liability under the Securities Act to any purchaser:

@

(i)

Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be
part of the registration statement as of the date the filed prospectus was deemed part of and
included in the registration statement.

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of
a registration statement as a part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act shall be deemed
to be part of and included in the registration statement as of the earlier of the date such
form of prospectus is first used after effectiveness or the date of the first contract of sale of
securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the
securities in the registration statement to which that prospectus relates, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.
Provided, however, that no statement made in a registration statement or prospectus that is
part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such
effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

That, for the purpose of determining liability of the registrant under the Securities Act to any
purchaser in the initial distribution of the securities in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting
method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a
seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

@

(i)

(ii1)

(iv)

Any preliminary prospectus or prospectus of the undersigned registrant relating to the
offering required to be filed pursuant to Rule 424;

Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned registrant or used or referred to by the undersigned registrant;

The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or our securities provided by or on behalf of
the undersigned registrant; and

Any other communication that is an offer in the offering made by the undersigned
registrant to the purchaser.

(b) The undersigned registrant hereby undertakes, that, for purposes of determining any liability under the Securities
Act, each filing of the registrant s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where
applicable, each filing of an employee benefit plan s annual report pursuant to Section 15(d) of the Exchange Act) that
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is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to
the securities
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offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering

thereof.

ey

2

3)

The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration
of the subscription period, to set forth the results of the subscription offer, the transactions by the
underwriters during the subscription period, the amount of unsubscribed securities to be
purchased by the underwriters, and the terms of any subsequent reoffering thereof. If any public
offering by the underwriters is to be made on terms differing from those set forth on the cover
page of the prospectus, a post-effective amendment will be filed to set forth the terms of such
offering.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions,
or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and
is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of our counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.

The undersigned registrant hereby undertakes that:

(i)  For purposes of determining any liability under the Securities Act, the information omitted
from the form of prospectus filed as part of this registration statement in reliance upon
Rule 430A and contained in a form of prospectus filed by the registrant pursuant to
Rule 424(b) (1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this
registration statement as of the time it was declared effective.

(i) For the purpose of determining any liability under the Securities Act, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form F-3 and has duly caused this registration statement to be
signed on our behalf by the undersigned, thereunto duly authorized, in the City of Porto Alegre, Rio Grande do Sul,
Brazil, on this 11t day of April 2008.

GERDAU S.A.

/s/ André Bier Gerdau Johannpeter
By: André Bier Gerdau Johannpeter
Its: Chief Executive Officer

/s/ Osvaldo Burgos Schirmer
By: Osvaldo Burgos Schirmer
Its: Chief Financial Officer

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints André Bier Gerdau Johannpeter, and Osvaldo
Burgos Schirmer, and each of them, his true and lawful attorney-in-fact and agent, with full powers of substitution and
resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this registration statement filed pursuant to Rule 462(b) promulgated under
the Securities Act of 1933, and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority
to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully
for all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said
attorney-in-fact and agent, or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Form F-3 has been signed below by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/ André Bier Gerdau Johannpeter Chief Executive Officer and Director April 11, 2008
André Bier Gerdau Johannpeter (Principal Executive Officer)

/s/ Osvaldo Burgos Schirmer Chief Financial Officer April 11, 2008
Osvaldo Burgos Schirmer (Principal Financial Officer)

/s/ Geraldo Toffanello Executive Officer April 11, 2008
Geraldo Toffanello (Principal Accounting Officer)

/s/ Jorge Gerdau Johannpeter Chairman of the Board April 11, 2008

Jorge Gerdau Johannpeter
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Signature

/s/ Germano Hugo Gerdau Johannpeter

Germano Hugo Gerdau Johannpeter

/s/ Klaus Gerdau Johannpeter
Klaus Gerdau Johannpeter

/s/ Frederico Carlos Gerdau Johannpeter
Frederico Carlos Gerdau Johannpeter

André Pinheiro de Lara Resende
Affonso Celso Pastore

Oscar de Paula Bernardes Neto

Title

Vice Chairman of the Board

Vice Chairman of the Board

Vice Chairman of the Board

Director

Director

Director

Authorized Representative

Date

April 11, 2008

April 11, 2008

April 11, 2008

April _, 2008
April _, 2008
April _, 2008

Pursuant to the requirement of the Securities Act of 1933, the undersigned, the duly authorized representative in the
United States of Gerdau S.A., has signed this registration statement in the City of Newark, on April 11, 2008.

PUGLISI & ASSOCIATES

/s/ Donald J. Puglisi
By: Donald J. Puglisi
Its: Managing Director
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Exhibit Number

Exhibit 1.1*
Exhibit 1.2*
Exhibit 4.1

Exhibit 4.2

Exhibit 5.1*

Exhibit 23.1

Exhibit 23.2

Exhibit 23.3

Exhibit 23.4

Exhibit 23.5

Exhibit 23.6

Exhibit 24.1
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EXHIBIT INDEX

Description

Form of Underwriting Agreement

Form of Rights Agent Agreement

Deposit Agreement, incorporated by reference to the Company s Registration Statement on
Form F-6 (File No. 333-9896), filed with the Securities and Exchange Commission on May 6,
2003.

Form of Depositary Receipt, incorporated by reference to the Company s Registration Statement
on Form F-6 (File No. 333-9896), filed with the Securities and Exchange Commission on May 6,
2003.

Opinion of Machado Meyer Sendacz e Opice Advogados

Consent of PricewaterhouseCoopers Auditores Independentes, independent registered public
accounting firm (filed herewith) with respect to the consolidated financial statements of

Gerdau S.A.

Consent of Deloitte Touche Tohmatsu Auditores Independentes, independent registered public
accounting firm (filed herewith) with respect to the financial statements of Gerdau S.A.

Consent of Deloitte Touche Tohmatsu Auditores Independentes, independent registered public
accounting firm (filed herewith) with respect to the financial statements of Agos Villares S.A.
Consent of Machado Meyer Sendacz e Opice Advogados (filed herewith and included in Exhibit
5.1)

Consent of Ernst & Young LLP, independent registered public accounting firm (filed herewith)
with respect to the financial statements of Chaparral Steel Company.

Consent of Ernst & Young LLP, independent registered public accounting firm (filed herewith)
with respect to the financial statements of Gallatin Steel Company.

Power of Attorney (filed herewith as part of the signature page).

* To be filed by amendment or as an exhibit to a report filed or submitted pursuant to Section 13(a) or 15(d) of the
U.S. Securities Exchange Act of 1934, as amended, and incorporated by reference.
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