Edgar Filing: Vale S.A. - Form 20-F/A

Vale S.A.
Form 20-F/A
April 12,2013

Table of Contents

As filed with the Securities and Exchange Commission on April 12, 2013

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 20-F/A

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended: December 31, 2012
Commission file number: 001-15030

VALE S.A.

(Exact name of Registrant as specified in its charter)

Federative Republic of Brazil
(Jurisdiction of incorporation or organization)

Luciano Siani Pires, Chief Financial Officer
phone: +55 21 3814 8888
fax: +55 21 3814 8820

Avenida Graca Aranha, No. 26
20030-900 Rio de Janeiro, R], Brazil
(Address of principal executive offices)

Securities registered or to be registered pursuant to Section 12(b) of the Act:

Name of Each Exchange

on
Title of Each Class Which Registered
Preferred class A shares of Vale, no par value per share New York Stock Exchange*
American Depositary Shares (evidenced by American Depositary Receipts), each representing one New York Stock Exchange
preferred class A share of Vale
Common shares of Vale, no par value per share New York Stock Exchange*
American Depositary Shares (evidenced by American Depositary Receipts), each representing one New York Stock Exchange
common share of Vale
9.0% Guaranteed Notes due 2013, issued by Vale Overseas New York Stock Exchange
6.25% Guaranteed Notes due 2016, issued by Vale Overseas New York Stock Exchange
6.250% Guaranteed Notes due 2017, issued by Vale Overseas New York Stock Exchange
5%/3% Guaranteed Notes due 2019, issued by Vale Overseas New York Stock Exchange
4.625% Guaranteed Notes due 2020, issued by Vale Overseas New York Stock Exchange
4.375% Guaranteed Notes due 2022, issued by Vale Overseas New York Stock Exchange
8.25% Guaranteed Notes due 2034, issued by Vale Overseas New York Stock Exchange
6.875% Guaranteed Notes due 2036, issued by Vale Overseas New York Stock Exchange
6.875% Guaranteed Notes due 2039, issued by Vale Overseas New York Stock Exchange
5.625% Notes due 2042, issued by Vale S.A. New York Stock Exchange
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Shares are not listed for trading, but only in connection with the registration of American Depositary Shares pursuant to the
requirements of the New York Stock Exchange.

Securities registered or to be registered pursuant to Section 12(g) of the Act: None
Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act: None
The number of outstanding shares of each class of stock of Vale as of December 31, 2012 was:

3,256,724,482 common shares, no par value per share
2,108,579,618 preferred class A shares, no par value per share
12 golden shares, no par value per share

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.

Yesy Noo
If this report is an annual or transition report, indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or
15(d) of the Securities Exchange Act of 1934.

Yeso Noy
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports) and (2) has been subject
to such filing requirements for the past 90 days.

Yesy Noo
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate website, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).

Yesy Noo
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of
"accelerated filer" and "large accelerated filer" in Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated filer y Accelerated filer o Non-accelerated filer o
Indicate by check mark which basis of accounting the registrant has used to prepare the financial statements included in this filing:
U.S. GAAP y International Financial Reporting Standards as issued by the International Accounting Standards Board o~ Other o
If "Other" has been checked in response to the previous question, indicate by check mark which financial statement item the registrant has
elected to follow.

Item 170 Item 18 0

If this is an annual report, indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yeso Noy
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EXPLANATORY NOTE

The amounts of our provisions for contingencies are stated in Note 21 to our consolidated financial statements, as included in a Form 6-K
furnished to the U.S. Securities and Exchange Commission (the "SEC") on February 28, 2013 and in our Annual Report on Form 20-F for the
year ended December 31, 2012 (the "Annual Report" as originally filed with the SEC on April 2, 2013). The discussion of critical accounting
policies on page 101 of our Annual Report incorrectly referred to those amounts. The sole purpose of this amendment is to provide the correct
amounts on page 101.

Other than the foregoing, this Form 20-F/A does not amend, update or restate the information in the Annual Report as originally filed with
the SEC. As a result, this Form 20-F/A does not reflect any developments since the Annual Report was filed on April 2, 2013.
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FORWARD-LOOKING STATEMENTS

This annual report contains statements that may constitute forward-looking statements within the meaning of the safe harbor provisions of
the U.S. Private Securities Litigation Reform Act of 1995. Many of those forward-looking statements can be identified by the use of
forward-looking words such as "anticipate," "believe," "could," "expect," "should," "plan," "intend," "estimate" and "potential," among others.
Those statements appear in a number of places and include statements regarding our intent, belief or current expectations with respect to:

our direction and future operation;

the implementation of our principal operating strategies, including our potential participation in acquisition, divestiture or
joint venture transactions or other investment opportunities;

the implementation of our financing strategy and capital expenditure plans;

the exploration of mineral reserves and development of mining facilities;

the depletion and exhaustion of mines and mineral reserves;

trends in commodity prices and demand for commodities;

the future impact of competition and regulation;

the payment of dividends or interest on shareholders' equity;

industry trends, including the direction of prices and expected levels of supply and demand;

other factors or trends affecting our financial condition or results of operations; and

the factors discussed under Risk factors.

We caution you that forward-looking statements are not guarantees of future performance and involve risks and uncertainties. Actual
results may differ materially from those in forward-looking statements as a result of various factors. These risks and uncertainties include factors
relating to (a) the countries in which we operate, mainly Brazil and Canada, (b) the global economy, (c) capital markets, (d) the mining and
metals businesses, which are cyclical in nature, and their dependence upon global industrial production, which is also cyclical, and (e) the high
degree of global competition in the markets in which we operate. For additional information on factors that could cause our actual results to
differ from expectations reflected in forward-looking statements, see Risk factors. Forward-looking statements speak only as of the date they are
made, and we do not undertake any obligation to update them in light of new information or future developments. All forward-looking
statements attributed to us or a person acting on our behalf are expressly qualified in their entirety by this cautionary statement, and you should
not place undue reliance on any forward-looking statement.

Vale S.A. is a stock corporation, or sociedade por agées, that was organized on January 11, 1943 under the laws of the Federative
Republic of Brazil for an unlimited period of time. Its head office is located at Avenida Graga Aranha, No. 26, 20030-900 Rio de Janeiro, RJ,

10
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Brazil, and its telephone number is 55-21-3814-4477.

"o

In this report, references to "Vale" are to Vale S.A. References to "we,"” "us" or the "Company" are to Vale and, except where the context
otherwise requires, its consolidated subsidiaries. References to our "preferred shares" are to our preferred class A shares. References to our
"ADSs" or "American Depositary Shares" include both our common American Depositary Shares (our "common ADSs"), each of which
represents one common share of Vale, and our preferred class A American Depositary Shares (our "preferred ADSs"), each of which represents
one class A preferred share of Vale. American Depositary Shares are represented by American Depositary Receipts ("ADRs") issued by the
depositary. References to our "HDSs" or "Hong Kong Depositary Shares" include both our common Hong Kong Depositary Shares (our
"common HDSs"), each of which represents one common share of Vale, and our class A preferred Hong Kong Depositary Shares (our
"preferred HDSs"), each of which represents one preferred Class A share of Vale. Hong Kong Depositary Shares are represented by Hong Kong
Depositary Receipts ("HDRs") issued by the depositary. Unless otherwise specified, we use metric units.

References to "real,” "reais" or "R$" are to the official currency of Brazil, the real (singular) or reais (plural). References to "U.S.
dollars" or "US$" are to United States dollars. References to "CAD" are to Canadian dollars, and references to "A$" are to Australian dollars.

v

11
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RISK FACTORS
Risks relating to our business
The mining industry is highly exposed to the cyclicality of global economic activity and requires significant investments of capital.

The mining industry is primarily a supplier of industrial raw materials. Industrial production tends to be the most cyclical and volatile
component of global economic activity, which affects demand for minerals and metals. At the same time, investment in mining requires a
substantial amount of funds in order to replenish reserves, expand production capacity, build infrastructure and preserve the environment.
Sensitivity to industrial production, together with the need for significant long-term capital investments, are important sources of risk for the
financial performance and growth prospects of Vale and the mining industry generally.

Adverse economic developments in China could have a negative impact on our revenues, cash flow and profitability.

China has been the main driver of global demand for minerals and metals over the last few years. In 2012, Chinese demand represented
66% of global demand for seaborne iron ore, 48% of global demand for nickel and 41% of global demand for copper. The percentage of our
gross operating revenues attributable to sales to customers in China was 36.2% in 2012. A contraction of China's economic growth could result
in lower demand for our products, leading to lower revenues, cash flow and profitability. Poor performance in the Chinese real estate sector, the
largest consumer of carbon steel in China, could also negatively impact our results.

Our business may be adversely affected by declines in demand for the products our customers produce, including steel (for our iron
ore and coal business), stainless steel (for our nickel business) and agricultural commodities (for our fertilizer nutrients business).

Demand for our iron ore, coal and nickel products depends on global demand for steel. Iron ore and iron ore pellets, which together
accounted for 69.7% of our 2012 gross operating revenues, are used to produce carbon steel. Nickel, which accounted for 8.5% of our 2012
gross operating revenues, is used mainly to produce stainless and alloy steels. Demand for steel depends heavily on global economic conditions,
but it also depends on a variety of regional and sectoral factors. The prices of different steels and the performance of the global steel industry are
highly cyclical and volatile, and these business cycles in the steel industry affect demand and prices for our products. In addition, vertical
backward integration of the steel and stainless steel industries and the use of scrap could reduce the global seaborne trade of iron ore and primary
nickel. The demand for fertilizers is affected by global prices of agricultural commodities. A sustained decline in the price of one or more
agricultural commodities could negatively impact our fertilizer nutrients business.

The prices we charge, including prices for iron ore, nickel and copper, are subject to volatility.

Our iron ore prices are based on a variety of pricing options, which generally use spot price indices as a basis for determining the customer
price. Our prices for nickel and copper are based on reported prices for these metals on commodity exchanges such as the London Metal
Exchange ("LME") and the New York Mercantile Exchange ("NYMEX"). Our prices and revenues for these products are consequently volatile,
which may adversely affect our cash flow. Global prices for metals are subject to significant fluctuations and are affected by many factors,
including actual and expected global macroeconomic and political conditions, levels of supply and demand, the availability and cost of
substitutes, inventory levels, investments by commodity funds and others and actions of participants in the commodity markets.
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The nickel industry has experienced strong supply growth in recent years, which continued to put nickel prices under pressure in 2012.
Nickel refining in China, especially imported nickel ores, increased an estimated 390,000 metric tons from 2006 to 2012. In 2012, estimated
Chinese nickel pig iron and ferro-nickel production increased 23%, representing 20% of global nickel output. Other long lead-time nickel
projects outside China also began to ramp up production in 2012, and the increase in nickel supply may continue in coming years because of the
ramp-up of new nickel projects.

We may not be able to adjust production volume in a timely or cost-efficient manner in response to changes in demand.

During periods of high demand, our ability to rapidly increase production capacity is limited, which could prevent us from meeting
demand for our products. Moreover, we may be unable to complete expansions and greenfield projects in time to take advantage of rising
demand for iron ore, nickel or other products. When demand exceeds our production capacity, we may meet excess customer demand by
purchasing iron ore, iron ore pellets or nickel from joint ventures or unrelated parties and reselling it, which would increase our costs and narrow
our operating margins. If we are unable to satisfy excess customer demand in this way, we may lose customers. In addition, operating close to
full capacity may expose us to higher costs, including demurrage fees due to capacity restraints in our logistics systems.

Conversely, operating at significant idle capacity during periods of weak demand may expose us to higher unit production costs since a
significant portion of our cost structure is fixed in the short term due to the high capital intensity of mining operations. In addition, efforts to
reduce costs during periods of weak demand could be limited by labor regulations or previous labor or government agreements.

Regulatory, political, economic and social conditions in the countries in which we have operations or projects could adversely impact
our business and the market price of our securities.

Our financial performance may be negatively affected by regulatory, political, economic and social conditions in countries in which we
have significant operations or projects. In many of these jurisdictions, we are exposed to various risks such as renegotiation, nullification or
forced modification of existing contracts, expropriation or nationalization of property, foreign exchange controls, changes in local laws,
regulations and policies, political instability, bribery, extortion, corruption, civil strife, acts of war, guerilla activities and terrorism. We also face
the risk of having to submit to the jurisdiction of a foreign court or arbitration panel or having to enforce a judgment against a sovereign nation
within its own territory.

Actual or potential political or social changes and changes in economic policy may undermine investor confidence, which may hamper
investment and thereby reduce economic growth, and otherwise may adversely affect the economic and other conditions under which we operate
in ways that could have a materially negative effect on our business.

We are involved in several legal proceedings that could have a material adverse effect on our business in the event of an outcome that
is unfavorable to us.

We are involved in several legal proceedings in which adverse parties have claimed substantial amounts. Although we are vigorously
contesting them, the outcomes of these proceedings are uncertain and may result in obligations that could materially adversely affect our
business and the value of our shares, ADSs and HDSs. In addition, under Brazilian law, a taxpayer intending to challenge a tax assessment in the
judicial system must ordinarily provide the court with a bond or security in the amount of the assessment in order to suspend collection efforts.
In some of our tax litigation cases, we may be required to post bond or some form of security with the court, and, depending on the nature,
amount and scope of such a bond or pledge, this may have a significant financial impact on our business. For additional information, see

Additional information Legal proceedings.
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Disagreements with local communities in which we operate could adversely impact our business and reputation.

Disputes with communities in which we operate may arise from time to time. Although we contribute to local communities with taxes,
employment and business opportunities and social programs, expectations are comple
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