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COMPARTILHAR  ACOMPANHAR  

03/14/2018

Vale announces the redemption and a cash tender offer for
notes

Notes for redemption are due 2020 and cash tender offer is for notes due 2021 and 2022

Vale announces that today its wholly owned subsidiary Vale Overseas Limited ("Vale Overseas") (1)
exercised the right to redeem all the US$498,775,000.00 outstanding 4.625% guaranteed notes due 2020
(CUSIP No. 91911TAL7 / ISIN US91911TAL70) (the "2020 Notes") and (2) commenced an offer to purchase
for cash (i) any and all of its 5.875% guaranteed notes due 2021 (CUSIP No. 91911TAN3 / ISIN
US91911TAN37) (the "2021 Notes") (the "2021 Offer") and (ii) its outstanding 4.375% guaranteed notes due
2022 (CUSIP No. 91911TAM5 / ISIN US91911TAM53) (the "2022 Notes") up to the 2022 Maximum Amount
(as defined below) (the "2022 Offer" and, together with the 2021 Offer, the "Offers"). 
 
Vale Overseas notified today the holders of the 2020 Notes of its election to redeem all the outstanding
2020 Notes and pay the related "make-whole" premium calculated in accordance with the terms of the
indenture governing the 2020 Notes.  The redemption date of the 2020 Notes will be April 17, 2018.  This
press release shall not constitute a notice of redemption of the 2020 Notes.
 
The Offers are made upon the terms and subject to the conditions set forth in the offer to purchase dated
March 14, 2018 (the "Offer to Purchase").  The Offers are not contingent upon the tender of any minimum
principal amount of 2021 Notes or 2022 Notes, but Vale Overseas will only purchase 2022 Notes up to a
maximum aggregate principal amount of US$1,750,000,000.00 less the aggregate principal amount of 2021
Notes validly tendered and accepted for purchase pursuant to the 2021 Offer (the "2022 Maximum
Amount"). 
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The 2021 Offer will expire at 5:00 p.m., New York City time, on March 20, 2018, unless earlier terminated or
extended by Vale Overseas (such time and date, as the same may be extended, the "2021 Expiration
Date").  Holders of 2021 Notes who (i) validly tender and do not validly withdraw their 2021 Notes on or
prior to the 2021 Expiration Date or (ii) deliver a properly completed and duly executed Notice of
Guaranteed Delivery (as defined in the Offer to Purchase) and other required documents pursuant to the
Guaranteed Delivery Procedures (as defined in the Offer to Purchase) on or prior to the 2021 Expiration
Date and tender their 2021 Notes on or prior to the Guaranteed Delivery Date (as defined in the Offer to
Purchase) will be eligible to receive the total consideration of US$1,086.00 per US$1,000.00 principal
amount of 2021 Notes tendered (the "2021 Total Consideration").  Validly tendered 2021 Notes may be
withdrawn in accordance with the terms of the 2021 Offer, at any time prior to 5:00 p.m., New York City time,
on March 20, 2018, unless extended, but not thereafter, except as described in the Offer to Purchase or as
required by applicable law.  
 
The 2022 Offer will expire at 11:59 p.m., New York City time, on April 11, 2018, unless earlier terminated or
extended by Vale Overseas (such time and date, as the same may be extended, the "2022 Expiration
Date").  Holders who validly tender and do not validly withdraw their 2022 Notes on or prior to 5:00 p.m.,
New York City time, on March 27, 2018, unless extended (such time and date, as they may be extended,
the "2022 Early Tender Date"), will be eligible to receive the total consideration of US$1,036.50 per
US$1,000.00 principal amount of 2022 Notes tendered (the "2022 Total Consideration"), which includes an
early tender premium of US$30.00 per US$1,000.00 principal amount of 2022 Notes validly tendered. 
Holders who validly tender their 2022 Notes after the 2022 Early Tender Date, but on or prior to the 2022
Expiration Date, will be eligible to receive the tender consideration of US$1,006.50 per US$1,000.00
principal amount of 2022 Notes tendered (the "2022 Tender Consideration").  2022 Notes tendered may be
withdrawn at any time prior to 5:00 p.m., New York City time, on March 27, 2018, unless extended, but not
thereafter.  
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In addition to the 2021 Total Consideration, the 2022 Total Consideration and the 2022 Tender
Consideration, as applicable, holders whose 2021 Notes or 2022 Notes are tendered and accepted for
purchase in the Tender Offers will also receive accrued and unpaid interest from, and including, the last
interest payment date to, but not including, the 2021 Settlement Date (as defined in the Offer to Purchase),
the 2022 Early Settlement Date and the 2022 Final Settlement Date, as applicable. For the avoidance of
doubt, accrued interest on 2021 Notes tendered using the Guaranteed Delivery Procedures (as defined in
the Offer to Purchase) will cease to accrue on the 2021 Settlement Date.
 
Vale Overseas reserves the right, but is under no obligation, at any point following the 2022 Early Tender
Date and before the 2022 Expiration Date, to accept for purchase any 2022 Notes validly tendered and not
subsequently withdrawn on or prior to the 2022 Early Tender Date (the "Early Settlement Right"). The date
of payment for 2022 Notes purchased pursuant to the Early Settlement Right (the "2022 Early Settlement
Date") will be determined at Vale Overseas' option and is currently expected to be March 28, 2018, subject
to all conditions of the 2022 Offer having been either satisfied or waived by Vale Overseas.  All 2022 Notes
tendered and accepted for purchase that have not been settled on the 2022 Early Settlement Date, if any,
will be settled promptly following the 2022 Expiration Date.  In all cases, the total principal amount of 2022
Notes accepted for purchase by Vale Overseas may be subject to proration based upon the 2022 Maximum
Amount as described in the Offer to Purchase, and acceptance of validly tendered and not withdrawn notes
is not a guarantee of purchase.  
 
Vale Overseas has retained Citigroup Global Markets Inc., J.P. Morgan Securities LLC, Mizuho Securities
USA LLC and SMBC Nikko Securities America, Inc. to serve as dealer managers and D.F. King & Co., Inc.
to serve as depositary and information agent for the Tender Offers.  The Offer to Purchase and any related
supplements are available at the D.F. King & Co., Inc. website at https://sites.dfkingltd.com/vale. The full
details of the Tender Offers, including complete instructions on how to tender 2021 Notes and 2022 Notes,
are included in the Offer to Purchase. Holders of 2021 Notes and 2022 Notes are strongly encouraged to
carefully read the Offer to Purchase, including materials incorporated by reference therein, because they
will contain important information.  Requests for the Offer to Purchase and any related supplements may
also be directed to D.F. King & Co., Inc. by telephone at +1 (212) 269-5550 or +1 (866) 796-7184 (US toll
free) or in writing at vale@dfkingltd.com.  Documents relating to the Offers, including the Offer to Purchase
and the Notice of Guaranteed Delivery, are also available at https://sites.dfkingltd.com/vale.  Questions
about the Tender Offer may be directed to Citigroup Global Markets Inc. by telephone at +1 (212) 723-6106
(collect) or +1 (800) 558-3754 (US toll free), J.P. Morgan Securities LLC by telephone at +1 (212) 834-7279
(collect) or +1 (866) 846-2874 (US toll free); Mizuho Securities USA LLC by telephone at +1 (212) 205-7736
(collect) or +1 (866) 271-7403 (US toll free); and SMBC Nikko Securities America, Inc. by telephone at +1
(212) 224-5417 (collect) or +1 (888) 868-6856 (US toll free).
 
This news release is for informational purposes only and is neither an offer to purchase nor a solicitation of
an offer to sell any securities. The Offers are being made only by, and pursuant to the terms of, the Offer to
Purchase. The Offers are not being made in any jurisdiction in which the making or acceptance thereof
would not be in compliance with the securities, blue sky or other laws of such jurisdiction. In any jurisdiction
where the laws require the Offers to be made by a licensed broker or dealer, the Offers will be made by the
dealer managers on behalf of Vale Overseas. None of Vale, Vale Overseas, the depositary and information
agent, the dealer managers or the trustee with respect to the 2021 Notes or the 2022 Notes, nor any of their
affiliates, makes any recommendation as to whether holders should tender or refrain from tendering all or
any portion of their 2021 Notes or 2022 Notes in response to the Offers. None of Vale, Vale Overseas, the
depositary and information agent, the dealer managers or the trustee with respect to the 2021 Notes or the
2022 Notes, nor any of their affiliates, has authorized any person to give any information or to make any
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More information
 

Fatima Cristina

fatima.cristina@vale.com
Rio de Janeiro
+55 (21) 3485-3621

Daniel Kaz

daniel.kaz@vale.com
Rio de Janeiro
+55 (21) 3485-3619

representation in connection with the Offers other than the information and representations contained in the
Offer to Purchase.
 
The redemption and the Offers described above will sum to an aggregate principal amount of up to
US$2,248,775,000.00 and are consistent with Vale's strategy of generating shareholder value,
strengthening its balance sheet and reducing its indebtedness.
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