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Management Proposal

Special Shareholders’ Meeting

Dear Shareholders

Please find below the Management Proposal of Companhia Siderurgica Nacional (“Company”)
related to the matters to be resolved at the Company’s Special Shareholders’ Meeting to be
convened for December 20, 2016.

1. To resolve on the Company’s financial statements for the fiscal year ended
December 31, 2015, which were restated and republished voluntarily by
Management.

We propose to the Company’s shareholders to analyze the Management accounts and approve
the new financial statements for the fiscal year ended December 31, 2015, and the
Management’s Report, which were voluntarily restated by the Company’s Management on
November 14 2016, on the websites of the CVM (Brazilian Securities and Exchange
Commission) (www.cvm.gov.br), of the BM&FBovespa S.A. — Securities, Commodities and
Futures Exchange (www.bmfbovespa.com.br), and on the Company’s Investor Relations
website (www.csn.com.br/ri/) (“Restated Financial Statements”).

According to the Material Fact disclosed on November 14, 2016, the need to restate the
financial statements for the fiscal year ended December 31, 2015 was due to a change in the
interpretation of Technical Pronouncement CPC 15/IFRS 3 - Business Combination.

The new interpretation led to the necessity to rectify the duties of controlling and
non-controlling shareholders regarding gains arising from the business combination that took
place in November 30, 2015, through which the Asian consortium comprised by the
companies ITOCHU Corporation, JFE Steel Corporation, POSCO, Ltd., Kobe Steel, Ltd., Nisshin
Steel, Co, Ltd. and China Steel Corp. (“Asian Consortium”), purchased, through a primary issue
of shares, a 12.48% equity interest in Congonhas Minérios S.A. (“Congonhas Minérios”), upon
contribution of the 40% interest it held in Nacional Minérios S.A. — Namisa (“Business
Combination”).
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In the financial statements approved by the shareholders at the Annual Shareholders’ Meeting
held on April 28, 2016 ("AGO 2016"), the gains arising from the Business Combination were
attributed to both the Asian Consortium and CSN, in proportion to their respective equity
interest in the capital of Congonhas Minérios, that is, 87.52% to CSN, and 12.48% to the Asian
Consortium. In accordance with the new interpretation, the gains arising from the business
combination should be attributed exclusively to CSN, without allocating 12.48% of these gains
to the Asian Consortium.

The table below compares the understanding adopted in the financial statements approved at
the AGO 2016 to the new interpretation applied in the Restated Financial Statements:

December 31,

As Reclassifications Rest

presented
Common stock 4,540,000 4,54

Capital reserve 30
Earnings reserves 2,104,804 359,897 2,46
Legal reserve 424,536 17,995 44
Statutory reserve 1,895,494 256,426 2,15
Earnings reserves to realize 23,750 85,476 10
Treasury shares (238,976) (23€
Other comprehensive income 1,019,913 (359,897) 66
Shareholders' equity attributed to controlling interest 7,664,747 7,664
Non-controlling interest 1,070,916 1,07
Total shareholders' equity 8,735,663 8,73¢

We clarify that the restatement of the financial statements for the fiscal year ended
December 31, 2015 does not affect the Company’s total consolidated income, nor does it
change the consolidated shareholders’ equity, being just a relocation between lines, as shown
above.

In addition, we point out that, pursuant to item lll, Article 9 of CVM Rule n2 481 of December
17, 2009 (“CVM Rule 481/09"”), as amended, the information mentioned iAttachment | hereto
reflects our comments on the Company’s financial condition, as well as on the Restated
Financial Statements.

We take this opportunity to highlight that the Company’s Audit Committee advised the
approval of the Restated Financial Statements in a meeting held on November 10, 2016,
whose extract of the report was also made available by the Company on the websites of CVM
and BM&FBOVESPA, by means of the System Empresas.Net.

2. To resolve on the allocation of the net income for the fiscal year ended
December 31, 2015, based on the Restated Financial Statements.
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The adjustments made to the financial statements for the fiscal year 2015, as described
above, resulted in an increase of R$359,896,633.51 in the Company’s net income for the fiscal
year 2015.

We propose that the new net income, amounting to R$1,617,792,674.15, be given the
following allocation: (i) R$275,000,000.00 for dividends; (ii) R$80,889,633.71 for recording of
the legal reserve; (iii) R$109,225,760.11 for the unrealized profits reserve; and (iv)
R$1,152,677,280.33 for the statutory reserve for working capital and investments.

Should the proposal above be accepted, the difference between the net income approved at
the AGO 2016 and the new net income calculated in the Restated Financial Statements, in the
amount of R$359,896,633.51, will be recorded in the legal reserve, the unrealized profit
reserve and the statutory reserve for working capital and investment, and it will be considered
only for accounting purposes, rather than for other purposes, particularly under the corporate
aspect.

We clarify that the proposal does not include additional dividends regarding the distribution of
income for the fiscal year 2015. These have already been paid to shareholders in the amount
of R$275,000 thousand, approved at the Meeting of the Board of Directors held on March 11,
2015 as dividends relating to the fiscal year 2015.
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The allocation proposed above was reflected in Note No. 21 to the Restated Financial
Statements and detailed in Exhibit Il to this proposal, prepared pursuant to item Il of the Sole
Paragraph of Article 9 of CVM Instruction No. 481/09.

3. Approval of other decisions made by the Annual Shareholders’ Meeting held on
April 28, 2016:

We propose that all decisions made at the AGO 2016 be ratified, including the management’s
compensation approved for the year 2016.

4. To change the number of members that composes the Board of Directors and
resolve on the election of new Directors.

According to the Company’s Bylaws, the Board of Directors will be made up of a maximum of
eleven (11) members elected by the Annual Shareholder’s Meeting for a term of office of one
year.

The AGO 2016 resolved that the Board of Directors would have six (6) members, of which one
(1) member would be appointed by the Company’s shareholders, and that the term of office of
all members would be effective until the 2017 Annual Shareholders’ Meeting.

On the occasion of the AGO 2016, the controlling shareholders of the Company presented
their vote stating that as per their understanding it would be more appropriate to the needs of
the Company to install a Board of Directors with seven (7) members, and that, after analyzing
the matter, they would call another Annual Meeting to resolve on the election of the additional
member for a term of office starting on that date, that is, April 28, 2016.

In this context, the controlling shareholders presented a proposal to the Company’s
Management to change the number of members of the Board of Directors from six (6) to
seven (7) members, of which one (1) member would be appointed by the Company’s
employees, pursuant to Article 14 of the Bylaws.

To occupy the seventh seat on the Board of Directors, the controlling shareholders informed
to the Management that they would appoint Mr. José Eduardo de Lacerda Soares,
businessman, enrolled with Individual Taxpayer’s Register (CPF/MF) under no. 088.973.848-38.
His term of office will be effective until the Annual Shareholders Meeting to be held in 2017,

as the other directors.

Should the election of Mr. José Eduardo de Lacerda Soares be approved by the Annual
Shareholders’ Meeting, the Board of Directors will be composed by seven (7) members with a
term of office until the 2017 Annual Shareholders’ Meeting, to wit: Messrs.Benjamin
Steinbruch, business administrator, enrolled with Individual Taxpayer Register (CPF/MF)
under no. 618.266.778-87, Fernando Perrone, attorney, individual taxpayer’s register
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(CPF/MF) 181.062.347-20, Yoshiaki Nakano, business administrator, enrolled with Individual
Taxpayer’'s Register (CPF/MF) under no. 049.414.548-04,Antonio Bernardo Vieira Maia,
business administrator, enrolled with Individual Taxpayer’s Register (CPF/MF) under no.
510.578.677-72, Léo Steinbruch, businessman, enrolled with individual taxpayer’s register
(CPF/MF) under no. 110.885.048-09, Fabiam Franklin, engineer, enrolled with Individual
Taxpayer’s Register (CPF/MF) under no.899.230.907-44, and José Eduardo de Lacerda
Soares, businessman, enrolled with Individual Taxpayer’s Register (CPF/MF) under no.
088.973.848-38.

We clarify that pursuant to Article 10 of CVM Rule 481/09, the information about the
candidate to the position of member of the Company’s Board of Directors appointed above is
detailed in the Attachment 11l hereto.

5. To resolve on the proposal for amendment and consolidation of the Company’s
bylaws

We propose the amendment and consolidation of the Company’s Bylaws in accordance with
the description and justification included in Attachment IV “‘Proposal and Justification of
Amendments to the Bylaws,” and the subsequent consolidation thereof so as to reflect the
changes proposed. _

In compliance with article 11 of CVM Instruction 481/2009, the Management clarifies that the
proposal of amendment to the Bylaws intends to update and improve the efficiency thereof,
aiming at: (i) improving the wording of some articles, so as to reflect CVM rules and
recommendations currently in force; (ii) reviewing and harmonizing the competences of the
Board of Directors and the Executive Board, enabling greater dynamism to the Company’s
decision making process; and (ii) adjusting, improving and simplifying the wording of all
articles, making them clearer and more objective.
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The Management believes that the changes proposed hereby will fulfill the best interests of
the Company and its shareholders, adjust operational issues, and improve the Bylaws and the
governance framework.

Should this proposal be approved, the Company’s Bylaws will be in effect with the wording
given in Attachment V.

Sao Paulo, November 18, 2016.

The Management

Companhia Siderurgica Nacional
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Attachment | - Management’s Comments

(as per item 10 of Attachment 24 of ICVM Instruction 480)

Reference Date: December 31, 2015

10. MANAGEMENT’S COMMENTS
10.1

a) general equity and financial conditions

CSN is a diversified industrial group that operates by means of business units that are
integrated and supplementary, creating synergies and vertical and horizontal integration in
their chains of industrial operation. CSN’s principal activities are concentrated in the
exploration and sale of iron ore, production of flat and long steel, manufacture of cement,
among other products, which are integrated by means of logistics assets such as
participations in railway and harbor assets and in the energy segment. The high quality of the
assets and products, coupled with the strong costs management and the integration of
productive units in Brazil and abroad, enable generation of value that is greater than that of
the sectorial competitors and reduces the volatility of its results.

The information shown in this item 10 of the Management Proposal must be read and
analyzed jointly with our restated consolidated financial statements, which are available on
our site (www.csn.com.br) and on the site of the Brazilian Securities Commission
(www.cvm.gov.br).

On December 31, 2015 the Company presented a current ratio of 3.35, compared to 2.50 on
December 31, 2014 and 2.95 on December 31, 2013. The variation in the current ratio on
December 31, 2015 of 43% is explained by the lengthening of the terms of a portion of its
debts, while on December 31, 2014 the variation was of 22%, which is explained by the
short-term maturities of the Fixed Rate Notes transactions.

On December 31, 2015 the net indebtedness of the Company totaled R$26.4 billion,
compared to R$21.7 billion on December 31, 2014, representing an increase of 22%, mainly
deriving from the devaluation of the Real in relation to the U.S. dollar, applicable to its loans
and financing that are pegged to the US currency. Also contributing to the increase were the
funding for the period that amounted to R$978 million, as shown in Note No. 12 - Loans and
Financing. On December 31, 2014 and 2013 the net indebtedness totaled R$21.7 billion and
R$17.8 billion, respectively, when the increase of 22% observed between the mentioned fiscal
years derived from the devaluation of the Real versus the U.S. dollar.
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The table below reflects the financial condition of the Company in the last three fiscal years:

R$ thousand 2015 2014 2013

Shareholders' equity 8,735,663 5,734,975 8,069,059
Borrowings and financing 34,282,515 30,354,058 27,788,695
Cash and cash equivalents 7,861,052 8,686,021 9,995,672

* Note: the loans and borrowings amount in the chart above includes the transactions costs,
as per chart of item 10.1 (f).
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b) capital structure and possibility of redeeming shares or quotas

The Company seeks optimization of its capital structure with the purpose of reducing its
financial costs and maximizing the return for its shareholders. The chart below shows the
evolution of the Company’s capital structure over the last three fiscal years, with financing
through equity and debt:

R$ thousand 2015 2014 2013
Shareholders' equity 8,735,663 5,734,975 8,069,059
Gross debt (borrowings and financing) 34,282,515 30,354,058 27,788,695

Referring to the eventual redemption of shares, the Company, depending on the market’s
conditions, may implement share buyback programs. The Company and its subsidiaries did
not issue redeemable preferred shares over the last three fiscal years.

c) capacity of payment in relation to the financial commitments assumed

Currently, the Company has a significant liquidity position. Hence, the Board of Executive
Officers understands that the Company has capacity of payment to meet its financial
commitments assumed.

The graphs below show the cash and cash equivalents compared to the maturities of loans
and financing on December 31, 2015, December 31, 2014 and December 31, 2013.

10
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* Amounts referring to loans and borrowings include the transaction costs.

11
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d) funding sources for working capital and investments in non-current assets
The funding sources for working capital and investment in non-current assets used by the
Company were lines of trade finance, lines of development banks, bonds issued in foreign
markets, debentures and bank credit certificates (CCB), besides own funds. These funding
sources in the domestic and foreign markets are described in item 10.1(f).
e) funding sources for working capital and investments in non-current assets the Company

plans to apply to cover liquidity deficiencies

The Board of Executive Officers understands if it is necessary to cover any liquidity deficiency,
the Company may take out special lines of credit, credit facility with banks and negotiate with

its suppliers.

f) indebtedness levels and characteristics of debts, also describing:

() Relevant loan and credit facility agreements
a) Relevant loan and credit facility agreements as at December 31, 2015

In thousands of R$

Prepayment
FOREIGNCURRENCY
Prepayment 1% to 3.5%
Prepayment 3.51% to 8%

7%
4.14% to 10%

Perpetual bonds
Fixed rate notes

Intercompany Libor 6M to 3%
Forfaiting 1.25% to 3.28%
Others 1.2% to 8%
LOCAL CURRENCY

1.3% + TJLP and fixed
BNDES/FINAME rate 2.5% to 6% + 1.5%
Debentures 110.8% to 113.7% of CDI
Prepayment 109.5% to 116.5% CDI

and fixed rate of 8%

CCB 112.5% and 113% CDI
Intercompany 110.79% CDI
Drawee risk
Others

Total borrowings and financing

Current liabilities

12/31/2015

207,657
286,487

5,315
175,768

288,772
115,594
1,079,593

55,435
60,670
522,418
92,976
84,063
6,229

821,791
1,901,384

12/31//2014
Ajusted

346,719
12,411
3,615
1,236,634

414,442
51,634
2,065,455

85,373
847,411
118,870
101,841

56,237
9,422

Consolidated

Non-current liabilities
12/31/2015 12/31/2014

2,633,137
3,429,716
3,904,800
6,910,992

425,635

2,338,327
1,713,249
2,656,200
4,996,352

387,240

17,304,280 12,091,368

1,018,189
1,750,000
5,200,000
7,200,000

12,107

965,849
1,550,000
5,345,000
7,200,499

11,549

1,219,154 15,180,296 15,072,897
3,284,609 32,484,576 27,164,265

Current lia

12/31/2015

207,657
372,474

32,402
1,261,861
288,772
2,163,166
27,847
60,670

473,139
92,976

84,063

738,695
2,901,861

12
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Transaction costs and issue premiums (26,703) (23,406) (76,742) (71,410) (22,788)

Ig;"’t"sb°"°""'"gs and financing + transaction 4 g2 651 3 261,203 32,407,834 27,092,855 2,879,073

The balances of forfaiting and drawee risk transactions totaled R$372,835 on December 31,
2015 (R$470,679 thousand on December 31, 2014).

Prepayment balances with the Company’s related parties totaled R$5,929,037 thousand on
December 31, 2015 (R$5,302,985 thousand on December 31, 2014) and the balances of Fixed
Rate Notes and Intercompany Loans totaled R$4,088,749 thousand on December 31, 2015
(R$2,781,330 thousand on December 31, 2014).

. Maturities of loans, borrowings and debentures recorded under non-current
liabilities

On December 31, 2015, the principal amount updated to reflect interest and monetary
adjustment of loans, borrowings and long-term debentures were as follows, per year of
maturity:

13
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Consolidated Parent Company
2017 1,458,605 4% 3,216,992 10%
2018 5,779,525 18% 4,932,702 16%
2019 7,870,087 24% 5,739,948 18%
2020 8,483,766 26% 5,153,209 17%
2021 2,320,721 7% 3,081,815 10%
After 2021 2,667,072 8% 9,053,246 29%
Perpetual bonds 3,904,800 13%
32,484,576 100% 31,177,912 100%

. Reconvention of Loans

In September 2015 the Company completed the lengthening of the term of a portion its debts
with Caixa EconOmica Federal (Federal Savings Bank), amounting to R$2,570,000 thousand,
and with Banco do Brasil S.A., amounting to R$2,208,000 thousand, moving the maturities
expected for 2016 and 2017 to the period comprised between 2018 and 2022, in equally
distributed installments.

e Amortization and raising of loans, borrowings and debentures

The table below shows the amortization and funding during the fiscal year ended December
31, 2015:

Consolidated Parent Company
12/31/2014 12/31/2014
12/31/2015 Adjusted 12/31/2015 Adjusted
Opening balance 30,354,058 27,788,695 29,560,826 25,291,619
Funding transactions 978,206 1,907,479 2,694,533 3,401,090
Forfaiting funding / Drawee Risk 924,706 641,430 924,706 641,430
Repayment (2,850,077) (1,460,478) (1,542,921) (1,338,772)
Charges — payments (1,146,306) (276,754) (1,146,306) (276,754)
Forfaiting payments (2,957,762) (2,401,241) (2,656,208) (2,084,300)
Forfaiting charges (7,064) (2,078) (7,064) (2,078)
Provision of charges 3,052,164 2,524,849 2,996,662 2,309,311
Provision charges Forfaiting / Drawee Risk 2,032 2,032
Other (1) 5,932,558 1,632,156 3,161,830 1,619,280
Closing balance 34,282,515 30,354,058 33,988,090 29,560,826

1. Including interest, foreign exchange variations and unrealized monetary variations.

2. Including interest, foreign exchange variations and unrealized monetary variations (sic).

14
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In 2015, CSN Group funded and repaid loans as shown below. The Company's loans and credit
facility agreements provides for restrictive covenants, usual in agreements of this nature,
which were fully met as at December 31, 2015.

e Funding

Transaction
Promissory note
Export Credit Note
8th Issue of Debentures
9th Issue of Debentures
Pre - Export Payment
Pre - Export Payment
Other
Total

Financial institution
Banco do Brasil
Banco do Brasil
Banco do Brasil
Banco do Brasil
Caterpillar
Caterpillar

Date
March 2015
January 2015
January 2015
July 2015
April 2015
July 2015

Amount
100,000
200,000
100,000
100,000
208,563
260,375

9,268
978,206

Maturity
July 2015
December 2017
January 2022
March 2022
March 2020
March 2020

15



. Amortization

Fixed Rate Notes
Debentures

Bank Credit Bill
Export Credit Note
Advance Cambial Agreement
Pre - Export Payment
Promissory note
BNDES/FINAME

Pre - Debt Payment
Others

Total

Edgar Filing: NATIONAL STEEL CO - Form 6-K

Payment of principal

1,048,880
782,500

52,839
387,651
100,000

48,656
416,269

13,282

2,850,077

Debt charges
729,992
274,431
1,031,735
695,291
1,434
191,481
3,620
28,540

1,238
2,957,762

b) Relevant borrowing and loan agreements as at December 31, 2014 and 2013

FOREIGN CURRENCY
Prepayment

Prepayment
Perpetual bonds

Fixed rate notes

Intercompany

Forfaiting
Others

LOCAL CURRENCY

BNDES/FINAME

Debetures

1% to 3.5%
3.51% to
7.5%
7.00%
4.14% to
10%
Libor 6M +
2.25% and
3%

1.2% 10 8%

TJLP + 1.5%
TO 3.2%
and fixed

2.5% to 10%
105.8% to

111.2% CDI

Current liabilities
Prepayment 12/31/2014 12/31/2013

Restated

346,719
12,411
3,615
1,236,634

414,442
51,634
2,065,455

85,373

847,411

Restated

105,874
207,331

3,189
156,868

42,265
61,662
577,189

97,044

846,387

Consolidated
Non-current liabilities Currer

12/31/2014 12/31/2013 12/31/2014
Restated

2,338,327 1,166,615 76,642
1,713,249 1,276,717 158,915

2,656,200 2,342,600

4,996,352 5,505,110 1,187,610
73,839
414,442

387,240 442,843
12,091,368 10,733,885 1,911,448

965,849 962,684 48,308

1,550,000 1,932,500 847,411

16



Prepayment

CCB

Intercompany

Drawee risk

Others

Total borrowings and financing

Transaction costs and issue premiums
Total borrowings and financing +

transaction costs

118,870

101,841

56,237
9,422
1,219,154
3,284,609
(23,406)

3,261,203

8,527

(30,841)
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106.5% to
110.79%
CDIl and
fixed 8%

112.5% CDI

110.79%

11,549
2,138,724 15,072,897 14,455,689
2,715,913 27,164,265 25,189,574
(71,410)

2,685,072 27,092,855 25,103,623

101,330 5,345,000 5,345,000

1,085,436 7,200,499 6,200,000

15,505

(85,951)

The balances of prepayments with related parties of the controlling company totaled
R$5,302,985 thousand on December 31, 2014 (R$2,943,964 thousand on December 31,
2013) and the balances of Fixed Rate Notes and Intercompany Loans totaled R$2,781,330

thousand on December 31, 2014 (R$2,452,956 thousand on December 31, 2013).

. Maturities of the loans, financing and debentures shown in the non-current

liabilities

On December 31, 2014 the principal adjusted by interest and monetary restatement of
long-term loans, financing and debentures of the Company showed the following composition

by year of maturity:

Amounts in R$ thousand

2016
2017
2018
2019
2020
After 2021

Perpetual bonds

2,905,794
4,170,116
4,527,879
6,033,723
5,089,253
1,781,300
2,656,200

27,164,265

Consolidated

11%
15%
17%
22%
19%
7%
10%
100%

4,194,943
3,993,645
4,214,898
4,588,563
2,680,016
6,759,813

26,431,878

93,087

101,841
148,686

56,237
2,258
1,297,828
3,209,276
(18,362)

3,190,914

Parent Company

16%
15%
16%
17%
10%
26%

100%

17



. Amortization and raising of loans, borrowings and debentures
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The table below shows the amortization and funding during the fiscal year ended December
31, 2014 and 2013. The Company's loans and credit facility agreements provides for
restrictive covenants that are usual in agreements of this nature, and were fully met as at
December 31, 2014 and 2013.

Consolidated

12/31/2014
Opening balance 27,788,695
Funding transactions 1,907,479
Amortization (3,689,287)
Funding for forfaiting/drawee risk 641,430
Forfaiting/drawee risk amortization (276,754)
Forfaiting/drawee risk charges (2,078)
Transnordestina control loss
Other (1) 3,984,573
Closing balance 30,354,058

Parent Company

12/31/2013 12/31/2013
Adjusted 12/31/2014 Adjusted
20,787,501 25,291,619 24,622,879
1697.363  3.401,090 1,363,253
(4,300,240)  (3,423,072) (3,991,884)
62,592 641,430 62,592
(587,569)  (276,754) (587,569)
(13.116) (2.078) (13.116)
(3,180.821)
4,322,895 3,928,591 3,835,464
27,788,695 29,560,826 25,291,619

(*) Including unrealized foreign exchange and monetary variations.

Prepayment balances with the Company’s related parties totaled R$2,943,964 thousand on
December 31, 2013 and the balances of Fixed Rate Notes and Intercompany Loans totaled
R$2,452,956 thousand.

e Funding Transaction Costs

On December 31, 2013, the funding transaction costs were stated as follows:

In thousands of R$

Fixed rate notes

BNDES
Prepayment
Prepayment
CCB

Others

In thousands of R$

Consolidated
Current

1,865
631
8,162
2,213
17,472

498
30,841

Non-current Current

3,830
2,660 481
15,766 5,120
8,368 1,739
54,834 17,472
493 776

85,951 25,588

Parent Company

Non-current
1,461

2,660

2,864

7,496
54,834

2,292
71,607

IRR!
6.5% t0 10.7%
1.44% 10 9.75%
10.08% to 12.44%
2.68% to 4.04%
11.33% to 14.82%
6.75% to 12.59% and
10.7% to 13.27%

18
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(1) TJ - Annual contracted interest rate

(2) IRR = Annual internal rate of return

. Maturities of loans, borrowings and debentures recorded under non-current
liabilities

On December 31, 2013, the principal of loans, borrowings and long-term debentures were as
follows, per year of maturity:

In thousands of R$

In thousands of R$
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Consolidated Parent Company

2015 3,181,503 13% 3,317,566 15%
2016 3,210,020 13% 2,940,993 14%
2017 3,628,773 14% 3,307,440 15%
2018 3,997,706 16% 3,554,040 17%
2019 3,813,514 15% 2,913,417 14%
After 2019 5,015,458 20% 5,432,811 25%
Perpetual bonds 2,342,600 9%

25,189,574 100% 21,466,267 100%
Debentures
. 7th issue

In March 2014 the Company issued 40,000 non-convertible and unsecured debentures, at the
unit face value of R$10, totaling R$400,000 with interest 111.20% p.a. of CDI Cetip to mature
at the end of March 2021, with the option of early redemption.

o 8th jssue

In January 2015, the Company issued 10,000 non-convertible and unsecured debentures in a
single series, at the unit face value of R$10 thousand, totaling R$100 million, with
compensatory annual interest of 113.70% p.a of CDI Cetip maturing in January 2022, with the
option of early redemption.

o 9th jssue

In June 2015, the Company issued 10,000 non-convertible and unsecured debentures in a
single series, at the unit face value of R$10 thousand, totaling R$100 million, with
compensatory annual interest of 113.70% p.a of CDI Cetip maturing at the end of March 2022,
with the option of early redemption.

Collaterals

In thousands of R$

Collaterals granted due to the Company’s loans and financing are composed of property, plant
and equipment, “aval” collaterals and sureties and do not encompass collaterals granted to
subsidiaries and jointly-owned subsidiaries. On December 31, 2015, the Company settled the
balance of loans with collaterals granted. On December 31, 2014, the balance totaled R$2,256
(R$4,234 on December 31, 2013).

(ii) other long-term relationship with financial institutions;

Not applicable.
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(iii) subordination level between debts;

The labor and tax liabilities, as well as the financial debts with security interest, rely on the
preferences and prerogatives provided for by laws, in an eventual composition with creditors
of the Company.

Considering the Company's total current and non-current liabilities, on December 31, 2015,
the amount of R$40,050.402 thousand or 99.99% corresponded to unsecured obligations,
compared to R$44,013,198 thousand, or 99.96% on December 31, 2014, and R$42,313,002
thousand, or 95.95% on December 31, 2013. The unsecured obligations comprise: (i)
provisions for tax, social security, labor or civil claims; (ii) installment payments, (iii) debts
without security interest and (iv) debts with personal guarantee.

In thousands of R$

21



Edgar Filing: NATIONAL STEEL CO - Form 6-K

There is no contractual subordination level between the Company’s unsecured financial
indebtedness. The unsecured obligations are subject (observing the priority granted by laws
to the labor and tax liabilities, in the event of composition with creditors) to preference of
Company’s debts which rely on security interest, and they totaled, on December 31, 2015,
R$4,782 thousand or 0.01% of the sum of the Company’s current and non-current liabilities,
compared to the amount of R$18,928 or 0.04% on December 31, 2014 and R$20,478
thousand or 0.05% on December 31, 2013. For the purposes of this comparison, the debts
collateralized with third parties assets, including the Company’s subsidiaries for the fiscal
years ended in 2013 and 2012 were reclassified as unsecured debts, likewise in 2013,
pursuant to the Official Letter — Circular Letter/CVM/SEP/No. 01/2014. The security interest
created comprise the pledge and the fiduciary sale of machinery and equipment.

(iv) any restrictions imposed to the Company, especially, in relation to
indebtedness thresholds and contracting of new debts, distribution of dividends,
sale of assets, issue of new securities and disposal of share control.

The Company's loans and credit facility agreements provides for restrictive covenants, usual
in agreements of this nature, exemplified as follows:

Credit facility agreements with BNDES are subject to the “Provisions Applicable to BNDES
Agreements”. According to referred provisions, the borrowers, such as the Company, cannot,
without the previous consent of BNDES: (i) assume new debts (except for those provided in
referred Provisions, including loans to fulfill the normal management of the Company); (ii)
grant preference to other credits; (iii) amortize shares; (iv) issue debentures or profit-sharing
bonds; and (vi) sell or encumber its fixed assets (except in the cases provided for in referred
Provisions).

Under the terms of the agreements governing the 5th, 7th, 8th and 9th issues of the Company’s
Debentures, among other provisions, the Company cannot be incorporated, incorporated or
spun off, except if the operation has been previously approved by, at least, 75% of
outstanding debentures (except for the intragroup operations, expressly provided for in the
debentures indenture), or if the redemption of debentures is ensured to the holders, by its
face value plus remuneration, during, at least, 6 months as of the publication of the minutes
of the Shareholders’ Meeting referring to this operation.

The Eurobonds issued by the Company’s foreign subsidiaries, among other provisions, foresee
that the Company, as guarantor, cannot: (i) be incorporated, incorporated or sell 100% or a
substantial amount of its assets to third parties, except if the Company is an entity resulting
from this corporate restructuring or if this entity is a company headquartered in Brazil, in any
country of the European Union or in the United States, and assumes guarantor’s obligations;
(ii) burden its assets to collateralize debt operations denominated in foreign currency
represented by securities traded at the stock exchanges outside Brazil, except under the
terms allowed in the operation agreements, or if, at the same time, the Company collaterals
referred Eurobonds.
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In Export Credit Notes operations, the Company undertakes to: (i) not distribute non-recurring
dividends deriving from the sale of direct or indirect control of operating assets to third
parties (not pertaining to the economic group to which the Company pertains) to result,
cumulatively: (a) in the Company’s incapacity to exercise the direct or indirect control over all
or substantial amount of its assets and revenues; and (b) significantly restricts the Company’s
capacity to comply with its obligations provided for in the Export Credit Note; (ii) not carry out
spin-offs and/or sale of the Company’s assets to third parties (not composing the economic
group to which the Company pertains) whether by means of a single operation or by means of
a series of inter-related operations within same fiscal year, whose net revenues and operating
income (EBIT) account for more than 10% of net revenues and consolidated operating results
of the Company’s group, as verified in the financial statements for the year in which referred
operation was carried out, without the lender’s previous and express authorization; and (iii) in
the case of corporate changes in the Company related to incorporation, spin-off, liquidation,
winding-up, incorporation or any other type of corporate restructuring, request prior approval
from the Creditor, unless indirect share control of the Company (as defined in article 116 of
Law 6.404/76) is retained by any “authorized shareholder” as defined in the operation
documents. We clarify there is no restriction to any corporate restructuring and/or activities
involving the transfer of mining assets between the Company and its subsidiaries and/or its
current controlling shareholders, provided that these operating assets remain under the direct
or indirect control of the Company.
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g) thresholds for the utilization of financing already contracted and percentages
already used.

The Company does not have financing with limits to be used.

h) relevant changes in each item of the financial statements

The Company’s (consolidated) Income Statement for the fiscal year - R$ thousands:

Comparison of the main consolidated income accounts for December 31, 2015, December 31,
2014 and December 31, 2013 drawn up in accordance with the IFRS and the CPCs.

Consolidated Statements of Income (R$

thousand) 2015 2014 2013

Cost of sales and/or services (11,799,758) (11,592,382) (12,422,706)
Selling expenses (1,436,000) (1,041,975) (874,875)
General and administrative expenses (470,368) (438,383) (485,090)
Other operating income (expenses) 2,391,551 (566,639) (568,145)
Equity in income of affiliates 1,160,348 331,160 158,138
Finance Income (expenses) (2,633,260) (2,932,426) (2,567,756)
Net exchange difference on financial (739,790) (149,007) 56,157
Income tax and social contribution (188,624) 151,153 (74,161)
Attributed to owners of the Company 1,617,793 (105,218) 509,025
Attributed to non-controlling interests (1,842) (7,049) 24,969

Comparison of results referring to the fiscal years ended December 31, 2015 and
December 31, 2014:

Net Revenue from Sales and/or Services

In the fiscal year ended December 31, 2015 net revenue totaled R$15,332 million, 5% less in
relation to that recorded in 2014, mainly due to the lower prices charged in the mining
segment.

Cost of products and services sold

In the fiscal year ended on December 31, 2015 the consolidated cost of products sold (“CPV”)
reached R$11,800 million, 2% higher than 2014, mainly due to the foreign exchange impact
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on the steel mill segment.

Gross Profit

In the fiscal year ended December 31, 2015, gross profit totaled R$3,531 million, a reduction
of 22% in relation to the amount obtained in 2014.

Selling, General and Administrative Expenses

Selling, general and administrative expenses totaled R$1,883 million in the fiscal year ended
on December 31, 2015, 29% higher than recorded in 2014, mainly due to higher expenses
with freight in the foreign market.

Other Revenues (Expenses), net

In 2015 the “Other Operating Revenues and Expenses” account showed a positive amount of
R$2,391 million, resulting from revenues of R$3,726 million and expenses of R$1,334 million.
The other operating revenues were affected by the book earnings recorded in the combination
of the mining business of CSN and of Nacional Minérios, S.A. (Namisa), amounting to R$3,413
million (see item 10.3(a)).
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Equity Pick-up

Equity pick-up was R$1,160 million, above the amount of R$331 million in 2014. This variation
was mainly due to the effect of the foreign exchange variation on Namisa’s cash.

Net Financial Result

In 2015 the net financial result of the Company was a negative R$3,373 million, compared to
a net negative result in 2014 of R$3,081 million, basically due to:

o Increase of R$18 million in financial expenses, from R$3,104 million in 2014 to R$3,122
million in 2015, due mainly to the increase of R$529 million in loans and financing, partially
offset by a reduction of R$422 million in the related parties account (reversal of interest on
advances between Namisa and CSN).

o Increase of R$591 million in expenses with net foreign exchange and monetary
variation, which went from expenses of R$149 million in 2014 to expenses of R$740 million in
2015, due mainly to the net foreign exchange variations.

Provision for Income Tax and Social Contribution and Deferred Taxes

In 2015 the Company recorded deferred income tax and social contribution of R$189 million,
while in 2014 there was recognition of positive deferred income tax and social contribution
amounting to R$151 million.

Consolidated Net Income

In 2015 the Company recorded consolidated net income of R$1,616 million, due to the gains

obtained by the combination of the correlated mining and logistics business of CSN and of
Namisa, while in 2014 the Company showed a net loss of R$112 million.

Comparison of results referring to the fiscal years ended December 31, 2014 and
December 31, 2013:

Net revenue from sales and/or services

In the 2014 fiscal year net revenue amounted to R$16,126 million, 7% lower than the
comparable figure registered in 2013, mainly on account of the lower revenues from the steel
and mining sector.

Cost of products and services sold

In 2014, the consolidated cost of products sold (“CPV”) totaled R$11,592 million, 7% less than
the comparable figure for the previous year, basically due to the lower volume of sales posted
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by the steel segment and the lower costs of raw materials used in steel production.

Gross profit

Gross profit totaled R$4,534 million in 2014, 7% less than the figure recorded in 2013, due to
the factors described above.

Selling, general and administrative expenses

In 2014, sales, general and administrative expenses came to a total of R$1,480 million which
was 9% greater than the comparable figure recorded in 2013. This variation was largely due
to an increase in selling expenses, which rose from R$875 million in 2013 to R$1,042 million
in 2014, as a result of the increase in iron ore sales on CIF (cost, insurance and freight) terms.
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Other Operating Income/Expenses

In 2014 “Other Operating Expenses/Revenues” amounted to R$567 million, which was in line
with the amount registered in 2013, which totaled R$568 million.

Equity Pick-Up

In 2014, equity pick-up increased by R$173 million, or 109%, from R$158 million in 2013 to
R$331 million in 2014. This variation was mainly due to the R$534 million negative effect, in
2013, of the joint s