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QUANEX CORPORATION
1900 West Loop South
Suite 1500
Houston, Texas 77027
(713) 961-4600

To Our Stockholders:

Quanex Corporation has entered into an agreement with Gerdau S.A. and Gerdau Delaware, Inc. pursuant to which
Gerdau Delaware, Inc. will merge with and into Quanex (we refer to this agreement, as it may be amended from time
to time, as the merger agreement, and we refer to Gerdau S.A. as Gerdau and Gerdau Delaware, Inc. as Gerdau
Delaware). Immediately prior to and in connection with the merger, Quanex will spin-off to its stockholders a
subsidiary containing all of the assets comprising the Building Products Group of Quanex. We are sending this proxy
statement to Quanex stockholders to ask for your vote in favor of the approval and adoption of the merger agreement.
If Quanex stockholders approve and adopt the merger agreement and the merger is subsequently completed, Quanex
stockholders will receive $39.20 and one share of Quanex Building Products Corporation common stock in
connection with the spin-off for each share of Quanex common stock they hold as of the closing date. Quanex
stockholder approval is not needed for, and you are not being asked for a proxy in relation to, the proposed spin-off of
the Building Products Group of Quanex.

You are cordially invited to attend a special meeting of stockholders of Quanex to be held at 9:00 a.m., Central time,
on April , 2008, at the Company s principal executive offices at 1900 West Loop South, 15th Floor, Houston, Texas.
This document is a proxy statement for Quanex to use in soliciting proxies for its special meeting of stockholders.
Attached is an important document containing answers to frequently asked questions and a summary description of
the merger (beginning on page 1), followed by more detailed information about Quanex, the proposed merger and the
merger agreement. We urge you to read this document carefully and in its entirety.

Our Board of Directors has unanimously approved the merger, the merger agreement and the other transactions
contemplated by the merger agreement, and has declared the merger, the merger agreement and the other transactions
contemplated by the merger agreement advisable and in the best interests of our company and its stockholders. Our
Board of Directors unanimously recommends that you vote FOR the proposal to adopt the merger agreement.

The merger agreement must be adopted by the affirmative vote of a majority of the outstanding shares of our common
stock entitled to vote on the matter. The proxy statement accompanying this letter provides you with more specific
information concerning the special meeting, the merger agreement and the other transactions contemplated by the
merger agreement. We encourage you to read carefully the accompanying proxy statement, including the annexes. The
accompanying proxy statement also includes a preliminary Information Statement that describes the proposed spin-off
of the Building Products Group of Quanex. We will send stockholders the final Information Statement at the time of
the spin-off. You also may obtain more information about our company from us or from documents we have filed
with the Securities and Exchange Commission.

Your vote is very important regardless of the number of shares of common stock that you own. Whether or not
you plan to attend the special meeting, we urge you to vote and submit your proxy in order to ensure the
presence of a quorum. If you fail to vote by proxy or in person, or fail to instruct your broker on how to vote, it
will have the same effect as a vote against the proposal to adopt the merger agreement.

Therefore, we request that you authorize your proxy by completing, signing, dating and returning the enclosed

proxy card as promptly as possible. The enclosed proxy card contains instructions regarding voting. If you hold
your shares through an account with a broker, nominee, fiduciary or other custodian, please follow instructions
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you receive from them to vote your shares. If you attend the special meeting, you may continue to have your
shares voted as instructed in the proxy, or you will have the right to withdraw your proxy at the special
meeting and vote your shares in person.

Sincerely,

Raymond A. Jean
Chairman of the Board

Neither the Securities and Exchange Commission nor any state securities commission has passed upon the
adequacy or accuracy of this proxy statement. Any representation to the contrary is a criminal offense.

This proxy statement is dated March , 2008 and is first being mailed to Quanex stockholders on or about March
2008.
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REFERENCES TO ADDITIONAL INFORMATION

You can obtain any of Quanex Corporation s filings with the Securities and Exchange Commission from Quanex
through the SEC EDGAR Information link located on the financial information page of its website at
www.quanex.com or from the Securities and Exchange Commission through its website at www.sec.gov. We are not
incorporating the contents of the websites of the Securities and Exchange Commission, Quanex or any other person
into this document.
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held April , 2008

NOTICE IS HEREBY GIVEN that a Special Meeting of Stockholders of Quanex Corporation, a Delaware
corporation (the Company ), will be held at the principal executive offices of the Company, 1900 West Loop South,
Suite 1500, Houston, Texas, on April , 2008, at 9:00 a.m., Central time, for the following purposes:

(1) To consider and vote upon a proposal to approve and adopt the Agreement and Plan of Merger dated as of
November 18, 2007, by and among Quanex Corporation, Gerdau S.A. and Gerdau Delaware, Inc. As a result of the
merger, the Company will become a wholly-owned subsidiary of Gerdau S.A. and each outstanding share of the
Company s common stock will be converted into the right to receive $39.20 per share in cash, without interest.

(2) To consider and vote upon a proposal to adjourn or postpone the special meeting, if necessary, to solicit additional
proxies in favor of the approval and adoption of the merger agreement.

(3) To consider and transact such other business as may properly come before the meeting or any adjournment or
adjournments thereof.

Information with respect to the above matters is set forth in the proxy statement that accompanies this Notice.

The Board of Directors has fixed the close of business on February 29, 2008, as the record date for determining
stockholders entitled to notice of and to vote at the meeting. A complete list of the stockholders entitled to vote at the
meeting will be maintained at the Company s principal executive offices, will be open to the examination of any
stockholder for any purpose germane to the meeting during ordinary business hours for a period of ten days prior to
the meeting, and will be made available at the time and place of the meeting during the whole time thereof.

Our Board of Directors unanimously recommends that you vote FOR the proposal to adopt the merger
agreement and FOR the proposal to approve any adjournments of the special meeting for purpose of soliciting
additional proxies.

The merger agreement must be adopted by the affirmative vote of a majority of the outstanding shares of our common
stock that are entitled to vote on the matter. Any adjournments of the special meeting for the purpose of soliciting
additional proxies must be approved by the affirmative vote of a majority of the outstanding shares of our common
stock present in person or by proxy at the special meeting and entitled to vote on the matter. Your vote is very
important regardless of the number of shares of common stock that you own. Whether or not you plan to
attend the special meeting, we urge you to vote and submit your proxy in order to ensure the presence of a
quorum. If you fail to vote by proxy or in person, or fail to instruct your broker on how to vote, it will have the
same effect as a vote against the proposal to adopt the merger agreement but will have no effect on the outcome
of the adjournment proposal.

We request that you authorize your proxy by completing and returning the enclosed proxy card as promptly as
possible. The enclosed proxy card contains instructions regarding voting. If you hold your shares through an
account with a broker, nominee, fiduciary or other custodian, please follow instructions you receive from them
to vote your shares. Stockholders who do not vote FOR the proposal to adopt the merger agreement will have the
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right to seek appraisal of the fair value of their shares if the merger is completed, but only if they submit a written
demand for appraisal to us before the vote is taken on the merger agreement and they comply with all other
requirements of Delaware law, which requirements are summarized in the accompanying proxy statement.

Please execute your vote promptly. Your designation of a proxy is revocable and will not affect your right to
vote in person if you find it convenient to attend the meeting and wish to vote in person.

By order of the Board of Directors,

Kevin P. Delaney
Senior Vice President General Counsel and Secretary

March , 2008
Houston, Texas
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SUMMARY
This summary highlights selected information from this proxy statement, including material terms of the merger, and
may not contain all of the information that is important to you. Included in this proxy statement as Annex D is a
preliminary information statement of Quanex Building Products Corporation, the QBPC Information Statement,
that describes the spin-off in greater detail. We will send stockholders the final QBPC Information Statement at the
time of the spin-off. To understand the merger fully and for a more complete description of the legal terms of the
merger, you should carefully read this entire document, including its annexes, and the documents to which we refer
you. See Where You Can Find More Information beginning on page 52 of this proxy statement.
Frequently Used Terms

We have generally avoided the use of technical defined terms in this proxy statement but a few frequently used terms
may be helpful for you to have in mind at the outset. We refer to:

Quanex Corporation and its consolidated subsidiaries other than the Building Products Group of Quanex
Corporation, except where the context otherwise requires or as otherwise indicated, as Quanex or the
Company ;

Gerdau S.A., as Gerdau ;

Gerdau Delaware, Inc., as Gerdau Delaware ;

the proposed merger of Gerdau Delaware into Quanex, as the merger ;

the Agreement and Plan of Merger dated as of November 18, 2007, by and among Quanex, Gerdau and Gerdau
Delaware, as the merger agreement ;

the engineered products segment and the aluminum sheet segment of Quanex prior to the spin-off, as the
Building Products Group ;

the vehicular products segment of Quanex prior to the spin-off, as the Vehicular Products Group ;

the entity that will operate the Building Products Group of Quanex after the spin-off, as Quanex Building
Products ;

the General Corporation Law of the State of Delaware as the DGCL ;
the New York Stock Exchange, as the NYSE ; and

the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, as the
Hart-Scott-Rodino Act.

When share of Quanex Building Products common stock is used in this proxy statement, we refer to the share of
Quanex Building Products Corporation common stock that you will receive following:
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the distribution in the spin-off of a unit of Quanex Building Products LLC for each share of Quanex common
stock outstanding, and

the conversion of each unit into a share of Quanex Building Products Corporation common stock pursuant to
the subsequent merger of Quanex Building Products LL.C into Quanex Building Products Corporation.

See The Spin-Off.
The Merger Parties
Quanex

Quanex Corporation
1900 West Loop South
Suite 1500

Houston, Texas 77027
(713) 961-4600

Table of Contents
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Quanex Corporation is an industry-leading manufacturer of value-added, engineered materials and components
serving the vehicular products and building products markets. Prior to the merger, Quanex intends to spin-off its
Building Products Group as a separate company to its stockholders.

Gerdau and Gerdau Delaware

Gerdau S.A.

Av. Dos Farrapos, 1811
Porto Alegre, RS 90220-005
Brazil

The Gerdau Group is the largest long steel bar producer in the Americas, and the fourteenth largest steelmaker in the
world. It has over 35,000 employees and operates in 13 countries: Argentina, Brazil, Canada, Chile, Colombia, the
Dominican Republic, India, Mexico, Peru, Spain, the United States, Uruguay and Venezuela. It has an annual steel
production capacity of 23.2 million metric tons and is one of the largest recyclers in the Americas. Gerdau Delaware is
a wholly-owned subsidiary of Gerdau and was formed by Gerdau to participate in the merger.

The Merger (page 18)
General

On November 18, 2007, the companies agreed to the merger between Quanex and Gerdau Delaware under the terms
of the merger agreement described in this proxy statement and attached hereto as Annex A. The merger agreement is
the legal document that governs the merger, and we urge you to read that agreement.

At the effective time of the merger, Gerdau Delaware will merge with and into Quanex. Quanex will be the surviving
company and will become a wholly-owned subsidiary of Gerdau. The separate corporate existence of Gerdau
Delaware will cease at the effective time of the merger.

Merger Consideration

At the effective time of the merger, each outstanding share of Quanex (other than any shares owned directly or
indirectly by Quanex or Gerdau and those shares held by dissenting stockholders) will be converted into the right to
receive $39.20 in cash, without interest.

In connection with the merger, Quanex stockholders will receive, pursuant to the spin-off of Quanex s Building
Products Group, one share of Quanex Building Products common stock for each share of Quanex common stock they
own on the closing date of the merger.

Treatment of Quanex Stock Options and Restricted Stock Units

At the effective time of the merger, Quanex stock options will become vested and exercisable and will be cancelled.
The holder of such Quanex stock options will be entitled to receive an amount in cash equal to: (x) the total number of
shares of Quanex common stock subject to the stock option times (y) the excess of (i) the sum of (A) $39.20 and

(B) the closing sales price of a share of Quanex Building Products common stock on the NYSE on the distribution

date for the spin-off of Quanex s Building Products Group over (ii) the exercise price per share under the stock option,
less any applicable tax withholding.
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Each restricted stock unit that has been issued but has not vested prior to the effective time of the merger will become
fully vested at the effective time of the merger and will be converted into the right to receive an amount per restricted
stock unit equal to the sum of (a) $39.20 and (b) the closing sales price of a share of Quanex Building Products
common stock on the NYSE on the distribution date for the spin-off of Quanex s Building Products Group.

See Interests of Certain Persons in the Merger beginning on page 33 for a discussion of the treatment of restricted
stock pursuant to the terms of the spin-off.
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The Spin-Off

Immediately prior to and in connection with the merger, Quanex will spin-off to its stockholders the limited liability
company interests of its building products subsidiary containing all of the assets and liabilities of Quanex s Building
Products Group known as Quanex Building Products LLC. The interests will be distributed to Quanex s stockholders
on the basis of one unit of Quanex Building Products LLC for each share of Quanex common stock outstanding.
Immediately following the spin-off, Quanex Building Products LLC will merge with and into its wholly-owned
subsidiary Quanex Building Products Corporation, with Quanex Building Products Corporation being the surviving
company in the merger. Each unit of Quanex Building Products LLC will be converted immediately into one share of
Quanex Building Products Corporation common stock. As a result, a Quanex stockholder will receive one share of
Quanex Building Products Corporation common stock for each share of Quanex common stock held by such
stockholder.

Quanex stockholder approval is not needed for, and you are not being asked for a proxy in relation to, the proposed
spin-off of the Building Products Group of Quanex or the subsequent merger of Quanex Building Products LLC with
and into Quanex Building Products Corporation. Quanex stockholders should read carefully the QBPC Information
Statement that is included as Annex D to this proxy statement, which describes the spin-off in greater detail. Holders
of Quanex common stock on the record date of the spin-off, which will be the same date as the closing date of the
merger, will also receive the final QBPC Information Statement.

Material U.S. Federal Income Tax Consequences (page 30)

For U.S. federal income tax purposes, we will treat and report the spin-off and the merger as a single integrated
transaction with respect to the Quanex stockholders in which the spin-off will be treated as a redemption of shares of
Quanex common stock that qualifies for exchange treatment. Accordingly, with respect to each Quanex stockholder
who is a citizen or resident of the United States and holds his shares of Quanex common stock as a capital asset
(generally, assets held for investment), we expect that such a Quanex stockholder will generally recognize capital gain
or loss for U.S. federal income tax purposes in an amount equal to the difference between (i) the sum of the amount of
cash received in the merger and the fair market value, determined when the spin-off occurs, of the property received in
the spin-off, and (ii) such Quanex stockholder s adjusted tax basis in his shares of Quanex common stock immediately
prior to the spin-off. The deduction of any recognized loss may be delayed or otherwise adversely affected by certain
loss limitation rules. Any such gain or loss will generally be long-term capital gain or loss if the Quanex stockholder s
holding period in the shares of Quanex common stock immediately prior to the spin-off is more than one year. The
amount and character of gain or loss must be calculated separately for each identifiable block of shares of Quanex
common stock surrendered.

See Material U.S. Federal Income Tax Consequences beginning on page 30 for a detailed discussion of the U.S.
federal income tax treatment of the spin-off and merger, including a discussion of possible alternative treatments.

Tax matters are very complicated and the tax consequences of the merger to any particular Quanex stockholder
will depend on that stockholder s particular situation. Quanex stockholders should consult with their own tax
advisors to determine the specific tax consequences of the merger to them.

Recommendation of the Quanex Board of Directors (page 22)

The Quanex Board of Directors has unanimously determined that the merger is advisable and in your best interests
and unanimously recommends that you vote FOR approval and adoption of the merger agreement and the transactions
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contemplated thereby and any adjournment or postponement of the special meeting.

Opinion of Lazard Freres & Co. LLC Financial Advisor to Quanex (page 22)

In connection with the proposed merger, Quanex s financial advisor, Lazard Freres & Co. LLC, delivered to Quanex s
Board of Directors a written opinion, dated November 18, 2007, as to the fairness, from a financial point of view, to

the holders of Quanex common stock of the merger consideration. The full text of Lazard s written opinion is attached

to this proxy statement as Annex B. We encourage you to read that

3
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opinion carefully in its entirety for a description of the procedures followed, assumptions made, matters considered,

and limitations on the review undertaken by Lazard in rendering its opinion. Lazard s opinion was provided for the use
and benefit of Quanex s Board of Directors in connection with its evaluation of the merger and does not address the
merits of the proposed merger or constitute a recommendation to any stockholder as to how he or she should vote on
the merger or any matter relevant to the merger agreement. The opinion addresses only the fairness, from a financial
point of view, as of the date of the opinion, of the merger consideration to be paid to holders of shares of Quanex
common stock (other than holders of dissenters shares and shares of Quanex common stock owned directly by Quanex
as treasury stock or by Gerdau or Gerdau Delaware, and in each case not held on behalf of third parties).

Interests of Quanex Directors and Executive Officers in the Merger (page 33)

When you consider the recommendation of Quanex s Board of Directors that you vote for the approval and adoption of
the merger agreement, you should be aware that certain of our directors and executive officers may have interests in

the merger that are different from, or in addition to, yours. The Quanex Board of Directors was aware of these

interests and considered them, among other matters, in unanimously approving and adopting the merger agreement

and unanimously recommending that Quanex stockholders vote to approve and adopt the merger agreement. At the
close of business on the record date for the Quanex special meeting, directors and executive officers of Quanex and
their affiliates will be entitled to vote approximately % of the shares of Quanex common stock outstanding on that
date.

Conditions to Completion of the Merger (page 47)

Completion of the merger depends on a number of conditions being satisfied or waived. These conditions include the
following:

the approval of Quanex s stockholders will have been obtained;

the waiting period applicable to the consummation of the merger under applicable antitrust laws will have
expired or have terminated and any other approvals from governmental entities will have been obtained;

there is no judgment, injunction or other order in effect that restrains, enjoins or otherwise prohibits
consummation of the merger or the other transactions contemplated by the merger agreement;

the representations and warranties of the parties contained in the merger agreement will be true and correct as
of the date of the merger agreement and as of the effective time of the merger in the manner described under
the caption The Merger Agreement Conditions to Completion of the Merger ;

the parties will have performed in all material respects their respective obligations under the merger agreement
at or prior to the closing date; and

with respect to the obligations of Gerdau and Gerdau Delaware only, the spin-off will have been effected by
Quanex.

Regulatory Matters (page 26)
Under the Hart-Scott-Rodino Act, the parties cannot complete the merger until they have notified and furnished
information to the Federal Trade Commission ( FTC ) and the Antitrust Division of the United States Department of

Justice ( DOJ ), and specified waiting periods expire or are terminated. On November 30, 2007, Quanex and Gerdau
submitted the notification filings to the FTC and the DOJ. Early termination of the waiting period was granted by the
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FTC on December 28, 2007.

A party or parties to a transaction may, but are not required to, submit to the Committee on Foreign Investment in the
United States, which we refer to as CFIUS, in accordance with the regulations implementing Section 721 of the
Defense Production Act of 1950, as amended, a voluntary notice of the transaction. Section 721 empowers the
President of the United States to prohibit or suspend an acquisition of, or investment in, a U.S. company by a foreign
person if the President of the United States, after investigation,

4
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finds credible evidence that the foreign person might take action that threatens to impair the national security of the
United States and that other provisions of existing law, other than the International Emergency Economic Powers Act,
do not provide adequate and appropriate authority to protect the national security. CFIUS has the authority to receive
notices of proposed transactions, determine when an investigation is warranted, conduct investigations and submit
recommendations to the President of the United States to suspend or prohibit the completion of transactions or to
require divestitures of completed transactions.

On January 15, 2008, the parties submitted a notice of the transaction to CFIUS. On February 15, 2008, the parties
received a letter stating that CFIUS has determined not to conduct an investigation and that CFIUS has concluded its
review of the transaction.

Termination of the Merger Agreement (page 47)

Before the effective time of the merger, the merger agreement may be terminated by either party under certain
circumstances specified in the merger agreement, including after a termination date of April 30, 2008, due to the
breach by the other party of any of its representations, warranties, covenants or agreements in the merger agreement,
under certain circumstances if the approval of Quanex s stockholders is not obtained or if Quanex receives and accepts
a superior proposal to the merger.

Non-Solicitation Provisions and Acquisition Proposals (page 43)

Subject to certain conditions, until the effective time of the merger, Quanex is not permitted to solicit or seek
acquisition proposals, engage in any substantive discussions regarding such proposals, provide any information to
third parties regarding such proposals, enter into any agreement relating to any such proposals or release any third
party from, or waive any provision of, any confidentiality or standstill agreement relating to any such proposals.
However, under certain circumstances, if Quanex receives an unsolicited takeover proposal from a third party that
Quanex s Board of Directors determines in good faith (after consultation with outside counsel and financial advisors)
constitutes a superior proposal or would reasonably be expected to lead to a superior proposal, Quanex may furnish
nonpublic information to that third party and engage in negotiations regarding a takeover proposal with that third
party, subject to specified conditions set forth in the merger agreement.

Fees and Expenses (page 48)

If Quanex terminates the merger agreement, Quanex must pay to Gerdau, in certain circumstances set forth in the
merger agreement, $50,190,000. Gerdau must pay Quanex a termination fee of $60 million if the merger agreement is
terminated in certain circumstances set forth in the merger agreement following a second request made by the FTC or
the DOJ under the Hart-Scott-Rodino Act.

Whether or not the merger is consummated, each of Gerdau, Gerdau Delaware and Quanex will bear its own fees and
expenses in connection with the merger agreement.

Appraisal Rights (page 27)
Under Delaware law, you are entitled to appraisal rights in connection with the merger. As a result, you will have the
right under Delaware law to have the fair value of your Quanex common stock determined by the Delaware Chancery

Court. This right to appraisal is subject to a number of restrictions and procedural requirements. Generally, in order to
exercise your appraisal rights, you must:
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Send a written demand to Quanex for appraisal in compliance with the DGCL before the vote on the adoption
of the merger agreement;

Not vote in favor of the adoption of the merger agreement; and

Continuously hold your Quanex common stock from the date you make the demand for appraisal through the
effective date of the merger.
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Merely voting against the adoption of the merger agreement will not protect your rights to an appraisal, which requires
you to take all the steps provided under Delaware law. Delaware law requirements for exercising appraisal rights are
described in further detail in this proxy statement. In addition, Section 262 of the DGCL, which is the section of
Delaware law regarding appraisal rights, is set forth in Annex C to this proxy statement.

Market Price of Our Common Stock (page 50)

Our shares of common stock are traded on the NYSE under the ticker symbol NX. On November 16, 2007, the last
trading day prior to the date of the public announcement of the merger agreement, the closing price of our common
stock on the NYSE was $36.74 per share. On March , 2008, the last trading day prior to the date of this proxy
statement, the closing price of our common stock on the NYSE was $  per share. You are encouraged to obtain
current market quotations for shares of our common stock.

Unaudited Financial Statements of the Vehicular Products Group (page F-1)

Included in this proxy statement are unaudited combined financial statements of the Vehicular Products Businesses of
Quanex Corporation.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

The following questions and answers briefly address some commonly asked questions about the merger and the
special meeting. They may not include all of the information that is important to you. We urge you to read carefully
this entire proxy statement, including the annexes and the other documents we refer to in this proxy statement.

About the Merger
Q1: When and where is the Quanex special stockholder meeting?

Al: The Quanex special stockholder meeting will take place on April , 2008, at 9:00 a.m., and will be held at the
Company s principal executive offices at 1900 West Loop South, 15th Floor, Houston, Texas.

Q2: What will happen at the special meeting?

A2: At the Quanex special meeting, Quanex stockholders will vote on a proposal to approve and adopt the merger
agreement and on a proposal to approve adjournments or postponements of the special meeting, if necessary, to
permit further solicitation of proxies if there are not sufficient votes at the time of the special meeting to approve
and adopt the merger agreement. We cannot complete the merger unless, among other things, Quanex s
stockholders vote to approve and adopt the merger agreement.

Q3: What am I voting on?

A3: Quanex is proposing to merge with Gerdau Delaware, with Quanex becoming a wholly-owned subsidiary of
Gerdau. Quanex stockholders are being asked to vote to approve and adopt the merger agreement. Quanex is
also seeking your approval of a proposal to adjourn or postpone the special meeting, if necessary, to solicit
additional proxies in favor of approval and adoption of the merger agreement.

Q4: What will I receive in exchange for my Quanex shares?

A4: Upon completion of the merger, you will receive $39.20 in cash, without interest, for each share of Quanex
common stock that you own. The merger consideration is not subject to any adjustment.

In connection with the merger, Quanex stockholders will receive, pursuant to the spin-off of Quanex s Building
Products Group, one share of Quanex Building Products common stock for each share of Quanex common stock
that they own on the record date of the spin-off, which will be the same date as the closing date of the merger.

QS5: What will I receive in exchange for my options to purchase Quanex common stock and my restricted
stock units?

AS5: At the effective time of the merger, Quanex stock options will become vested and exercisable and will be
cancelled. If you hold Quanex stock options, you will be entitled to receive an amount in cash equal to: (x) the
total number of shares of Quanex common stock subject to the stock option times (y) the excess of (i) the sum
of (A) $39.20 and (B) the closing sales price of a share of Quanex Building Products common stock on the
NYSE on the distribution date for the spin-off of Quanex s Building Products Group over (ii) the exercise price
per share under the stock option, less any applicable withholding.

Table of Contents 22



Edgar Filing: QUANEX CORP - Form PRER14A

Each restricted stock unit that has been issued but has not vested prior to the effective time of the merger will
become fully vested at the effective time of the merger. If you hold Quanex restricted stock units, you will have
the right to receive an amount per restricted stock unit equal to the sum of (y) $39.20 and (z) the closing sales
price of a share of Quanex Building Products common stock on the NYSE on the distribution date for the
spin-off of Quanex s Building Products Group.
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Qeé6:

A6:

Q7:

AT:

Qs8:

AS:

Q9:

A9:

Q10:

A10:

What is the required vote to approve and authorize the merger?

Holders of a majority of the outstanding shares of Quanex common stock entitled to vote at the special meeting
must vote to approve and adopt the merger agreement to complete the merger. Approval of any adjournments
of the special meeting to solicit additional proxies requires the affirmative vote of a majority of the outstanding
shares of Quanex common stock present in person or by proxy at the special meeting and entitled to vote on
the matter.

If a quorum is not present at the special meeting, the special meeting may be adjourned by the vote of a
majority of the outstanding shares of Quanex common stock entitled to vote at the special meeting and present
in person or by proxy.

Even if the votes set forth above are obtained at the special meeting, we cannot assure you that the merger will
be completed, because the completion of the merger is subject to the satisfaction or waiver of other conditions
discussed in this proxy statement, including the completion of the spin-off.

What happens if I do not vote?

Because the required vote of Quanex stockholders is based upon the number of outstanding shares of Quanex
common stock entitled to vote rather than upon the number of shares actually voted, abstentions from voting
and broker non-votes will have the same effect as a vote  AGAINST approval and adoption of the merger
agreement. If you return a properly signed proxy card but do not indicate how you want to vote, your proxy
will be counted as a vote  FOR approval and adoption of the merger agreement and FOR approval of any
proposal to adjourn or postpone the special meeting to solicit additional proxies in favor of approval and
adoption of the merger agreement.

How does the Quanex Board of Directors recommend I vote?

The Board of Directors of Quanex unanimously recommends that Quanex s stockholders vote FOR approval
and adoption of the merger agreement and FOR the approval of any proposal to adjourn or postpone the special
meeting to solicit additional proxies in favor of approval and adoption of the merger agreement. The Board of
Directors of Quanex believes the merger is advisable and in the best interests of Quanex and its stockholders.

Do I have appraisal rights with respect to the merger?

Yes. Under Delaware law, a Quanex stockholder has the right to dissent from the merger and, in lieu of
receiving the merger consideration, obtain payment in cash of the fair value of his or her shares of Quanex
common stock as determined by the Delaware Chancery Court. To exercise appraisal rights, a Quanex
stockholder must strictly follow the procedures prescribed by Section 262 of the DGCL. See The Merger
Appraisal Rights beginning on page 27 of this proxy statement. In addition, the full text of the applicable
provisions of Delaware law is included as Annex C to this proxy statement.

When do you expect the merger to be completed?

We are working on completing the merger as quickly as possible. To complete the merger, we must obtain the
approval of the Quanex stockholders and satisfy or waive all other closing conditions under the merger
agreement, which we currently expect should occur in the first calendar quarter of 2008. However, we cannot
assure you when or if the merger will occur. See The Merger Agreement Conditions to the Merger beginning

Table of Contents 24



Edgar Filing: QUANEX CORP - Form PRER14A

on page 47 of this proxy statement. If the merger occurs, we will promptly make a public announcement of that
fact.

Q11: What will happen to my Quanex shares after completion of the merger?

Al1l: Upon completion of the merger, your shares of Quanex common stock will be canceled and will represent only
the right to receive $39.20 per share as the merger consideration (or the fair value of your Quanex common
stock if you seek appraisal rights) and any declared but unpaid dividends that you may be owed. In addition,
trading in shares of Quanex common stock on the NYSE will cease and price quotations for shares of Quanex
common stock will no longer be available.

Table of Contents 25



Edgar Filing: QUANEX CORP - Form PRER14A

Table of Contents

Q12:

Al2:

Q13:

Al3:

In connection with the spin-off of Quanex s Building Products Group, Quanex stockholders will also receive
one share of Quanex Building Products common stock for each share of Quanex common stock that they own
on the record date of the spin-off, which will be the same date as the closing date of the merger.

How does the merger consideration compare to the market price of the shares of Quanex common
stock?

The merger consideration is $39.20 per share of Quanex common stock, without interest. On November 16,
2007, the last trading day prior to the date of the public announcement of the merger agreement, the closing
price of our common stock on the NYSE was $36.74 per share. On March , 2008, the last trading day prior to
the date of this proxy statement, the closing price of our common stock on the NYSE was $§  per share. In
making this comparison, you should keep in mind that, as a result of the spin-off, you will also receive one
share of Quanex Building Products common stock for each share of Quanex common stock that you hold on
the record date for the spin-off, which will be the same date as the closing date of the merger.

What happens if the merger is not completed?

Quanex will consider its options with respect to alternative transactions for the Building Products Group and
the Vehicular Products Group and may still proceed with the spin-off of the Building Products Group.

About the Spin-Off

Q14:

Al4:

What is the spin-off transaction being contemplated by Quanex?

Immediately prior to and in connection with the merger, Quanex will spin-off to its stockholders the limited
liability company interests of its building products subsidiary containing all of the assets and liabilities of
Quanex s Building Products Group known as Quanex Building Products LLC. The interests will be distributed
to Quanex s stockholders on the basis of one unit of Quanex Building Products LLC for each share of Quanex
common stock outstanding. Immediately following the spin-off, Quanex Building Products LLC will merge
with and into its wholly-owned subsidiary Quanex Building Products Corporation, with Quanex Building
Products Corporation being the surviving company in the merger. Each unit of Quanex Building Products LL.C
will be converted immediately into one share of Quanex Building Products Corporation common stock. As a
result, a Quanex stockholder will receive one share of Quanex Building Products Corporation common stock
for each share of Quanex common stock held by such stockholder.

Quanex stockholder approval is not needed for, and you are not being asked for a proxy in relation to, the
proposed spin-off of the Building Products Group of Quanex or the subsequent merger of Quanex Building
Products LLC with and into Quanex Building Products Corporation. This proxy statement includes a
preliminary QBPC Information Statement attached hereto as Annex D that describes the spin-off in greater
detail. Holders of Quanex common stock on the record date of the spin-off, which will be the same date as the
closing date of the merger, will also receive the final QBPC Information Statement.

About Voting at the Special Meeting

Q15:

AlS5:

Who is entitled to vote at the special meeting?

Holders of record of Quanex common stock at the close of business on February 29, 2008, which is the date
Quanex s Board of Directors has fixed as the record date for the special meeting, are entitled to receive notice of
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and vote at the special meeting.
Q16: Whatis a quorum?

Al16: A quorum is the number of shares that must be present to hold the meeting. The quorum requirement for the
Quanex special meeting is the holders of a majority of the issued and outstanding shares of Quanex common
stock as of the record date, present in person or represented by proxy and entitled to vote at the special
meeting. A proxy submitted by a stockholder may indicate that all or a portion of the shares represented by the
proxy are not being voted with respect to a particular matter. Proxies that are marked abstain or for which votes
have otherwise been withheld and proxi
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