
EXECUTION VERSION

SHAREHOLDERS AGREEMENT

This Shareholders Agreement (this “Agreenzeni”) is executed on April lO, 2018 (the
“Execution Date”), by and among:

Previdência Usiminas (formerly nown as Caixa dos Empregados da Usiminas), a
Brazilian entity with its registered oflice at Rua Prof. José Vieira de Mendonça, 3011,
1° andar — Engenho Nogueira, 31310-260 - Belo Horizonte — MG, enrolled with the
CNPJ under No. 16.619.488/0001-70 (“PU”);

2. Confab Industrial S.A., a Brazilian company with its registered offlce at Rua Manoel
Coelho n° 303, 7° andar, Conjunto 72, Centro São Caetano do Sul, 095 10-100, São
Paulo - SP, Brazil, enrolled with the National Register of Legal Entity (Cadastro
Nacional de Pe.ssoa Jzirídic’a - CNPJ) under No. 60.882.628/0001-90 (“Confab”);

3. Metal One Corporation, a Japanese company with its registered offlce ai 7-2,
Marunouchi 2-chorne, Chiyoda-ku, Tokyo 100-7032, Japan, enrolled with lhe CNPJ
under No. 05.733.199/0001-80 (“Metal One”);

4. Mitsubishi Corporation do Brasil, S.A.. a Brazilian company with its registered offlce
ai Avenida Paulista, 1294, 23”’ floor, 01310-915, Sao Paulo -SP, Brazil, enrolled with
the CNPJ underNo. 61.090.619/0001-29 (“Mitsubishi”);

5. Nippon Steel & Sumitomo Metal Corporation (formerly known as Nippon Steel
Corporation), a Japanese company with its registered oftice at 6-1, Marunouchi 2-
chorne, Chiyoda-ku, Tokyo 100-8071, Japan, enrolIed with lhe CNPJ under No.
05473.413/0001-07 (“NSSMC”);

6. Nippon Usirninas Co., Ltd., a Japanese company with its registered offlce at 6-1,
Oternachi 1-chome, Chiyoda-ku, ToLyo 100-0004, Japan, enrolled with the CNPJ
under No. 05.527.337/0001-75 (“NU”);

7. Prosid Investments S.A.. a Uruguayan company with its registered oflice at Luis
Bonavita n° 1266, Torre IV, 2°c’ floor, Montevideo, Uruguay, enrolled with lhe
CNPJ/MF under No. 014.759.342/0001-02 (“Prosid”);

8. Ternium Argentina S.A. (formerly known as Siderar S.A.I.C.), an Argentine company
with its registered offlce ai Carlos M. Deita Paolera 299, piso 16, CIOOIAAF, Buenos
Aires, Argentina. enrolled with the CNPJ/MF under No. 05.722.544/0001-80
(“Tenham Argentina”);

9. Ternium Invesimenis S.à r.l., a Luxembourg cornpany wiih its registered ofhce at 29,
avenue de ia Porte-Neuve, L-2227 Luxembourg, Grand-Duchy of Luxembourg,
enrolled with lhe CNPJ under No. 12.659.927/ 0001-17 (“Ternium”); and, as an
intervening party,

10. Usinas Siderúrgicas de Minas Gerais S.A. — USIMINAS, a Brazilian cornpany with
its registered offlce at Rua Prof. José Vieira de Mendonça, 3011, 31310-260 Belo
Horizonte — MC, Brazil, enrolled with the CNPJ under No. 60.894.730/0001-5
(“Usiminas”).
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RECITALS

A. PU, Confab, Metal One, Mitsubishi, NSSMC, NU, Prosid, Ternium Argentina
and Ternium are parties to an Amended and Restated Shareholders Agreement dated January
16, 2012 (lhe “SHA”), governing their relalions as shareholders and rnembers of lhe control
group of Usiminas, wilh Usiminas as an intervening parly lo lhe SElA.

B. The Parties wish to enter into this Agreement that, efteclive as from lhe
Execulion Date, will amend and restate [he SHA in its enlirely and henceforlh govern their
relations as sharehoiders and members of lhe control group of Usirninas.

NOW, THEREFORE. in consideration of lhe mutual promises and covenants
contained herein, the Parties agree as follows:

SECTION 1. DEFINITIONS

1.1. CERTAIN DEFLNED TERMS

When used in this Agreement, lhe following terms have Lhe respective meanings
specified therefor below:

“AJjïliate” ofany Person means any other Person Controliing. Controlled by, or under
common Control with, such Person. The foregoing notwithstanding:

(a) for the purpose of this Agreernent. any inveslment fund (fluido de
iiii’esiiniento) Controlled by PU to which the Registered Shares owned by PU are
Transferred in accordance with Section 3.2 shali be deerned lo be an Affihiate ofPU if
and Lo lhe extenl that (i) P13 remains at ali times the beneficial owner of such
Registered Shares, (ii) no Person, olher than a financial instiwlion that is the manager
of such investment fund, or lhe Person who acls on behalf of P13 and according lo lhe
instructions of P13, has the right lo exercise the voling rights pertaining to such
Regislered Shares, and (iii) in case such inveslmenl fund is lerminated, dissolved or
iiquidated, such Registered Shares must be Transferred hack to PU upon such
termination. dissolution or liquidalion (as the case may be); and

(b) solely for purposes of Section 3.7, Metal One and Mitsubishi, and any
Afflhiate of any of Metal One and Mitsubishi, shall be deemed to be Affiliates of
NSSMC.

“Bankruptcy Event” means, with respect lo any Person, (a) the entry of a decree or
order by a court of compelent jurisdiclion declaring such Person bankrupl or insolvent, or
approving as properly filed a petilion seeking reorganization, arrangement, adjttstment or
composilion of or in respect of such Person under applicable Law, or appointing a receiver,
liquidator, assignee, trustee, sequestrator (or other similar officiai) of such Person or of any
subslantial portion of its property, or ordering the winding up or liquidation of such Person’s
affairs, and the continuance of any such decree or order unstayed and in effect for a period of
sixly (60) conseculive days; (b) the consent by such Person lo the inslitution of bankruptcy or
insolvency proceedings against il; (c) Lhe filing by sLlch Person of a petition or answer or
consent seeking reorganization or reiief under the reievant applicable Law; (d) the consenl by
such Person lo the filing of any such petition or lo the appointment of a receiver, liquidalor,
assignee, lruslee, sequestrator (or other similar official) of such Person or of any substantial



portion of its property; (e) the making by such Person of an assignment for the benefit of its
creditors; or (fl the admission by such Person in writing of its inability lo pay its debts
generally as they fali due oro its willingness lo be adjudicated a bankrupi.

means B3 S.A. — Brasil, Bolsa. Balcão (formerly known as BM&FBOVESPA
S.A — Bolsa de Valores, Mercadorias e Futuros), or any successor entity thereof.

“Board of Directors’ means lhe board of directors (conselho de adnunisíração) of
Usirninas.

“Business Daf means any day except a Saturday, Sunday or a day on which
cornmercial banks in any of the cities of Buenos Aires, Argentina; São Paulo. SP, Brazil;
New York, NY, United States of Arnerica; or Tokyo, Japan are authorized or required to be
closed.

‘Bylaws” means the bylaws (estatuto social) of Usirninas, as lhe sarne may be
arnended, or amended and restated, from time to time.

“GEO” means lhe chief executive oflicer (diretor-presidente) of Usiminas.

“Chairperson” means lhe chairperson of the board of directors (presidente cio
conselho de achninistraçcio) of Usirninas.

“Change of Control” means [he occurrence of any one or more of the following
events with respect lo a Shareholder:

(a) any Person or group of Persons, other than (i) lhe Person or group of
Persons that, on lhe Execution Date, are the Conlrolling Person or group of
Controlíing Persons of such Shareholder (or de Controiling Person or group of
Controlling Persons of a Shareholder belonging lo lhe sarne Group as such
Shareholder), (ii) any ernployee benefit plan(s) or related trust(s) sponsored or
rnaintained by sLlch Shareholder or olher Shareholders beionging lo lhe sarne Group
as such Shareholder (or by any Affiliale of any such Shareholder(s)), or (iii) any
A[flhiate of such Shareholder or olher Shareholders belonging to the sarne Group as
such Sharehoider, becomes lhe Controlling Person or the group of Controlling
Persons of such Shareholder; or

(b) individuais who constitute the board of directors or comparable
governing body of such Shareholder on the Execution Date (the “Incumbent Board”)
cease for any reason to constitule aI least a majority of the board of directors or
comparable governing body of such Shareholder (or of the corporation or olher form
of business entity resulting from lhe consurnmation of a reorganization, merger,
consolidation, scheme of arrangemeni, saie or other disposition of ali or substanlialiy
ali of lhe assels of such Shareholder or similar forrn of corporate transaction involving
such Shareholder (the “Snrviving Corporation”fl; provided, however, that any
individual becoming a mernber of lhe board of directors or comparable governing
body of such Shareholder (or such Surviving Corporation, as the case rnay be) afler
the Execution Date shall be deerned lo be a rnernber of lhe Incumbent Board for ali
purposes under this paragraph (b) if such individual’s election, or nomination for
election by lhe holders of voting securities or partnership or olher ownership interests
in such Shareholder (or Surviving Corporation, as the case rnay be), was approved by
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(1) a vote of at least a majority oC lhe individuais comprising the Incumbenl Board
(either by a specific vote or by approvai of the proxy statemenl of such Sharehoider or
Surviving Corporalion in which such person is narned as a candidate or nominee Cor
eleclion as member of lhe board of directors or comparable governing body of such
Sharehoider, without objection lo such nominalion) or (ii) the required voles of the
holders of voling securities or partnership or olher ownership inlerests in such
Sharehoider (or the Surviving Corporation, as lhe case may be), including, lo the
extent applicable with respect lo such Shareholder, the votes (direct or indirect) of lhe
Person or group of Persons that, on lhe Execution Date, are the Controliing Person or
group of Controliing Persons of such Shareholder (or lhe Surviving Corporation, as
lhe case rnay be) (or the Persons referred lo in clauses (i), (ii) or (iii), as applicable, oC
paragraph (a) above), in a general rneeting of shareholders of (or of holders of voting
securilies or partnership or other ownership interests in) such Shareholder (or lhe
Surviving Corporation. as the case may be) heid in accordance wilh applicable Law;
or

(c) the holders of voting securilies or partnership or olher ownership
interests in such Sharehoider, or any other competent corporate body of such
Shareholder, approve a plan of liquidation or dissolulion of lhe Shareholder which
would resuil in a Transfer of (or an Encumbrance on) lhe Regislered Shares owned by
such Shareholder to (or in favor ofl a Person olher than an Affiliate of such
Shareholder, or the consummalion of a saie of ali or substantialiy ali of such
Shareholder’s assets to any Person otherlhan an Affiuiate of such Sharehoider;

it being underslood, however, that (x) with respect lo PU, lhe provisions of
paragraphs (a) and (b) above shaii nol apply as [ong as PU remains as an Entidade
Fechada de Previdência Complementar and (v) as of the Execution Date, there is no
Controiiing Person or group of Conlroliing Persons of either of NSSMC or
M itsub is h i

“Contrai” oC a Person means lhe ownership, directiy or indirectiy, of more lhan fifcy
percenl (5O’) of lhe voling stock of such Person or lhe power, direct or indirect, lo eleci or
remove a rnajority of the members of lhe board of directors or comparabie governing body of
such Person, whether through ownership (direcl or indireci) of voling securities or
parlnership or other ownership interesls, by contract or othenvise; and the lerms
“Controiiing” and “Controlied” shaii have correlative meanings.

“Corporations Law” means Brazil’s Lei N° 6.404 of December 15, 1976, as amended
or amended and restated from lime to lime, or as may be substiwted by any successor Iaw
governing sociedades por ações incorporated in Brazil

“Dollars” and “USD” mean lhe Iawful currency of lhe Uniled States of America.

“Encumbrance” means any iien, ciaim, charge, mortgage, piedge, fiduciary saie or
assignmenl (alienação ou cessão fiduciária), security interesl, oplion. preferenliai
arrangemenl, righl to acquire, right of firsl offer, right of first refusai, right of pre-emption, or
olher form of security, encumbrance or other restriclion or limilation of any nature, except, in
the case of PU, any Transfer limitation arising oul of applicabie Law generaily governing
“Entidades Fechadas de Previdencia Complementar”. The term “Encumber” shail have
correlative meaning.



“Executive Board” means the executive board (diretoria) of Usiminas.

“Fiscal Coundil” means the fiscal council (conselho fiscal) of Usiminas.

“General Meeting” means lhe general shareholders’ meeting (assembleia geral de
ano iistas) of Usiminas.

“Government Authorization” means any approval, consent, license, permit, waiver,
or other authorization issued. granted, given, or otherwise made available by or under the
authority of, any Governmental Body or pursuant ir any applicable Law.

“Goern,nental Bod” means any:

(a) nation. state. county, city, town, viliage, district. or otherjurisdiction of
any nature;

(b) Cederal, state. local, municipal. foreign, or other government;

(c) governmental or quasi-governmental authority of any nature (including
any governmental agency, branch, department, official, or enlity and any court or
other tribunal);

(d) multi-national organization or body;

(e) body exercising, or entitled ir exercise, any administrative, executive,
judicial, legislative, police, regulatory, or taxing authority or power of any nature; or

(f) any other regulatory authority or any recognized stock exchange.

“Group” means lhe PU Group, lhe NSSMC Group or lhe T/T Group, as lhe context
requ ires.

“Law” means any federal. slate, local, municipal, foreign, international, multinational,
or other administrative order. constitution, law, ordinance, rule, regulation, statute, or treaty,
and any order. rule or regulation of any Governmental Body having jurisdiction or authority
wilh respect to the relevani Party and/or lhe relevant subject malter.

“NSSMC Group” means NSSMC, NU, Mitsubishi and Metal One and/or any of their
Affihiates becoming pailies hereto as a resull of any Transfer of any Registered Shares ir any
such Afflliates in accordance with Section 3 or Section 7.2 of this Agreement, and/or any
other Person (other than any Shareholder belonging [o another Group or any Affiliates of any
such Shareholder) ir which any Registered Shares of NSSMC, NU. Mitsubishi, Metal One or
any of [heir Affihiates are Transferred in accordance wirh Seclion 3.3(d).

“Ordinary Resolution” means a resolution adopted by lhe Shareholders at a
Preparatory Meeting with the approval of Shareholders holding, in the aggregate, not less
lhan sixty-five percent (65%) of the total number of Registered Shares.

“Person” means any individual, corporation (including any non-profit corporation),
foundation or similar entity (including any Dutch Srichting), general or limi[ed partnership,
limited liabilily company, joint venlure, estate, trust, association, organization, labor union,
Governmental Body, or any olher entity.



“PU Group” means PU andlor any of its Afflhiates becoming parties hereto as a result
of any Transfer aí any Registered Shares to any such Afflhiates in accordance with Secuon 3
aí Luis Agreement and/or any other Person (olher than any Shareholder belonging lo anolher
Group or any Aftiliates aí any such Shareholder) to which any Registered Shares of PU ar
any of its Affiliales are Transferred in accordance wilh Section 3.3(d).

‘Reais” means lhe IawíuI currency of lhe Federalive Republic of Brazil.

“Registered Miares” means lhe Shares from time lo time bound and subject lo this
Agreemenl, as specifled in Section 2.1.

“Shares” means the ordinary shares (ações ordindrias) aí Usiminas from time lo time
issued and outslanding.

“Tennination Date” means, with respect lo (a) the Parties ar (b) any Group in
accordance with Section 7.1(c), Lhe date on which this Agreement terminates ar is terminated
in accardance with Section 7.1.

“Transfer” means any direct ar indirect saie, assignmenl, lease, Iransfer or ather
disposition (inciuding through lhe saie, assignment, lease. transfer ar olher disposilion of
shares ar partnership ar other awnership interests in a Persan), whether by contract, aperation
of Law ar atherwise, for value or nal for value, aí any asset ar righl ar lhe underlying risks ar
beneflls thereaf, in any evenl. between twa ar more Persans; and lhe terms “Transferring”.
“Transferred” and “Transferee” shall have carrelative meanings.

“Transferring Shareholder” means a Sharehaider who has delivered notice thal it
intends ta Transfer, and is Transferring. Registered Shares pursuani ta Section 3.

“T/T Gronp” means Coníab, Prasid, Ternium Argenlina and Ternium and/ar any af
their Affiliates becoming parties hereta as a resuil af any Transfer af any Regislered Shares
ta any such Affihiates in accordance with Section 3 ar Sectian 7.2 af lhis Agreement, and/ar
any ather Persan (alher than any Sharehalder belanging la anather Graup ar any Aíflhiates af
any such Sharehalder) ta which any Registered Shares aí Canfab, Prasid, Ternium Argentina,
Ternium ar any af their Afflhiates are Transferred in accardance with Section 3.3(d).

1.2. OTIIER DEFINITI0NS

below:
Certain other terms are defined elsewhere in lhis Agreement. as nated an lhe table

TERM
Agreement
Arbitration Rides
Buy/Sei! Procedure

“Sharehoiders” ar “Parties” means PU, Confab, Metal One, Mitsubishi, NSSMC,
NU, Prasid. Ternium Argentina and Ternium and their respective successars ar permitLed
assigns (and any Person ar Persans becaming panies hereta as a resuil of any Transfer af
Registered Shares made in accordance with rhis Agreemenl). Unless lhe cantext athenvise
requires, “Shareholder” ar “Parly” reíers ta the Sharehalders ar Parties individually and
indistinctly.
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SECTION
Preambie

Seclian 10.2(a)
Sectian 3.7(a)



TERM SECTION
Buy!Sdll Transaction Section 3.7(f)
Conditioned Transfer Section 3.3(f)
confab Preamble
Confidential Infonnation Section 8(a)
Dilution Event Section 5
Disclosing Party Section 8(a)
Execution Date Preamble

1 ICC Section 10.2(a)
ICC Court Secretaria! Section 10.2(c)(i)
Initiating Party Section 3.7(a)
material breach Section 6(a)(i)
Material Original Tenns Section 3.3(a)(iv)
Metal One Preambie
Mitsubishi Preamble j
MUSA Section 4.12
Non-Initiatbzg Party Section 3.7(a)
NSSMC Preambie
NU Preambie
Occurrence Notice Section 3.4(b)(i)
Penalty Amou,,! Section 6(a)(i)
Preparatory Meeting Section 4.1(a)

. Prosid Preambie
PU Preambie

‘ PU Withdrawal Effective Date Section 7.2(b)
PU WithdrawalNotice Section 7.2
Purchasing Party Section 3.7(f)
Retained Shares Section 3.7(i)
Retaüzing Selling Party Section 3.7(i)
Retention Right Section 3.7(i)
Right of First Refusal Exercise Notice Section 3.3(a)
Section 3.3 Govenunen! Authorization Expiration Date Section 3 .3( a)( iii)
Section 3.3 Notice Section 3.3(a)
Section 3.3 Period Section 3.3(a)
Section 3.3 Shares Secüon 3.3
Section 3.3 Transferee Section 3.3(a)(ii)
Sectjo,, 3.3(b) Purchase Period Section 3.3(b)(iii)
Section 3.4 Defaulting Shareholder Section 3.4(a)
Section 3.4 Non-Defaulting Shareholders Section 3.4(a)
Section 7.2 Period Section 7.2(a)
Section 7.2 Shares Section 7.2(a)
Sectjon 7.2(a) Exercise Notice Section 7.2(a)
Selling Parties Section 3.7(0
SHA Recital A
Special Resolution Section 4.2(a)
SU Section 4.12
Subject Shares Section 3.7(a)
Ternium Preb1e

(
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TERM 1 SECTION 1
1 Ternium Argeiztina Preambie

UNIGAL Section 4.12
Usiminas Preambie

1.3. HEADINGS AND REFERENCES; CONSTRUCTION AND INTERPRETATION

(a) The headings of Sections in this Agreement are provided for
convenience only and shall nol affeci ils construction or interpretation.

(b) Ali references to a “Section”, “Appendix” or “Scheduie” refer to lhe
corresponding Seclion of, or Appendix or Scheduie to, this Agreemenl. Uniess
otherwise expressly provided herein, the words “this Agreernent”, “hereor’, “hereby”,
“herein”, “hereunder” and similar terms used in this Agreement shail refer lo lhis
Agreement as a whole and not lo any particular Section (or any paragraph, sub
paragraph. sub-ciause or proviso of any Section) in which such words appear.

(c) ALI words used in this Agreement shall be construed to be of such
gender or number as lhe circumslances require. Ali lerms defined in lhe singular have
the corresponding meanings in lhe plural, and vice versa. A defined term has lis
deflned rneaning throughoul this Agreement, regardless of whether ii appears before
or afler lhe place where il is deflned. If a word or phrase is deflned, its other
grammatical forms have a corresponding meaning.

(d) The word “includes” or “including” shall be construed in each case as
inclusive without limitalion, notwithstanding the absence of any express statement lo
such effect or the presence of such express statement in some conlexL and nol in
others. The words “shall” and “tvill” are used interchangeabIy lo express a conlractual
obligalion. The lerm “cost” incltides expense, and the term “expense” includes cosi.
The word “o?’ wiII have lhe inclusive meaning represenled by lhe phrase “and/or”
unless lhe context requires otherwise.

(e) Whenever ihis Agreemenl refers lo a number of days, such number
shall refer to calendar days unless Business Days are specired. Unless otherwise
specified in this Agreement, time periods within or following which any payment is lo
be made or an ad is lo be done shall be calcuiated by excIuding lhe day on which the
lime period commences and including lhe day on which lhe lime period ends and by
exlending the period to lhe nexl Business Day folIowing if lhe lasI dav of lhe time
period is nol a Business Day.

(1) The Panies have chosen the English language as lhe language for lhis
Agreemeni. The wording used in each of lhe Seclions of lhis Agreemenl is lhe
wording lhal the Parties have chosen lo express lheir mulual intent following
negolialions assisted bv each Parly’s advisers and counsel, and therefore no rule of
slrict conslrndlion vill be applied againsl any Party, and no conlroversy or dispule
over lhe interpretation of this Agreemenl shall consider lhe authorship of any given
Section or provision of lhis Agreemenl, or any communicalions or exchanges among
lhe Parlies in lhe conlexl of lhe negotiations leading lo this Agreement, or any
versions of this Agreement (including any previous drafls exchanged by lhe ?arties or
lheir counsel) olher lhan lhe execution copy of this Agreement. (
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(g) Ali references in this Agreement to an article or section of lhe Byiaws
shail be deemed to also refer io any successor provision of the Bylaws covering lhe
subject malter of such article or section.

SECTION 2. SI-lARES

21. REGISTEREU SuARES

(a) Effeclive on the Execution Date, the number and percentage of lhe
Registered Shares owned by each Shareholder are as seI forth opposite lis name in lhe
labie below:

Total NSSMC Group 221,803,171 45.87% 31.45%
Confah 36.502.746 7.55% 5.18%

E Prosd 29,202,198 6.04% 4.14%
Ternium ArgenLina 14,601,097 3.02% 2.07%
Ternium 147.376.651 3048% 20.90%

(b) The number of the Regisiered Shares shall remam unaitered
lhroughout the term of this Agreement; except that any new Shares to be issued after
lhe Execution Date as a resuil of (i) any capitalization of Lsiminas reserves, lo the
extent such new bonus Shares (ações bonificadas) are issued in respect of such
Sharehoider’s Registered Shares, or (ii) any split (desdobramentos) or grouping
(gntpan;ento) of Registered Shares, shaii in each case become and constitute
Registered Shares for ali purposes under this Agreemeni.

(c) Notwithstanding lhe provisions of Seclion 2.1(b) above, in the evenl
thal ai any lime or from time lo time after lhe Execution Date, Usiminas’ capital is
increased through subscriplion of new Shares, lhen NSSMC (on behalf of itself and
lhe NSSMC Group), Ternium (on behaif of itself and lhe TÍF Group) and PU (on
behalf of itself and the PU Group) shall discuss in good faith lhe possible addilion as
Registered Shares hereunder of ali or part o such new Shares as are suhscribed by lhe
Shareholders in conneclion wilh such capital increase, with ihe goal thal, following
such capital increase, lhe aggregale number of Registered Shares shall continue lo
represent more than flfty percent (50%) of lhe total number of Shares issued and
oulstanding; provided. however, that (i) no such Shares shall be added as Registered
Shares hereunder unless NSSMC, Ternium and PU each agree to such addition (in
each such Party’s sole and absolute discrelion) and (ii) none of NSSMC, Ternium or
PU shail be under any obligation to agree lo any such addilion, nor shall any of such

For reference only, hased on lhe total number of Shares issued and outstanding as of lhe Ex’ on Date.

Metal One

,\litsuhishi

z NSSMC 93.624.591
NL’ 119,969.768

759.248 0. 16% 0.11
7.449.533 l.54 1.06%

19.36%

24.81%
13.28%

17.01%

• Total T[ Group*% 68
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discussions create any duties, righis ar expectations on any of NSSMC, Ternium ar
PU (nor on any Shareholder beionging ta any of Lhe NSSMC Group, the T/T GraLIp ar
the PU Group). under statutory good Caith (boi:f objeth’a) or atherwise, unless and
unIu NSSMC, Ternium and PU agree lo such addition in writing.

2.2. OTIIER SuARES

(a) The Sharehoiders acknowledge that, as of the Execution Date, NSSMC
halds 6,726,600 Shares not baund or subjeci to this Agreement, and Ternium holds
5 1.390,000 Shares not baund ar subject Lo this Agreement; and that each of NSSMC
and Temiam is free ta Transfer any such Shares (as adjusted afler lhe Executian Date
follawing any capitalizatian of Usiminas’ reserves, to the extent such new banus
Shares (ações bonificadas) are issued in respect aí, ar there are stack splits ar reverse
stack splits (desdobramentos ou gruptunentos) afíecting, such Shares) aL any time and
[mm time to time and on such terms as they may see fit, in ibeir sole and absolute
di scre ti on.

(b) Eram and alter the Execution Date unIu lhe Termination Date, and
except as may be (x) required by applicable Law (such as pursuant lo any mandatary
tender ofíer ruies; provided that, no Party may iaunch any tender offer or acquire any
Shares in cannectian with ar due ta the ongoing CVM Praceeding No. RJ-2015-3072
(farmerly numbered RJ-2014-12089) and that, ta the extent such action is required
and is permitted in accardance with such proceeding and appiicable Law, the TTF
Graup wiIi resart lo alternalive solutions with respect thereto) ar ‘) consenled to by
NSSMC, Ternium and PU (provided that each such Party may grant ar deny its
consent in such Party’s saie discretion), no Sharehaider, acting alone or as part of a
graup, shaii, either directly or indirectiy, inciuding thraugh an intermediary, and each
Shareholder shaii cause its Aífiliates not to, directly or indirectiy, including thraugh
an intemrnediary, acquire, offer ar seek to acquire, agree Ia acquire or make a proposal
lo acquire, by purchase ar otherwise, any Shares, ar direct or indireci rights Ia acquire
any Shares (or any securities canvertibie mIo ar exchangeable for Shares), or any
voting rights attaching to any Shares, or any power lo exercise ar direct the exercise
of voting rights attaching ta any Shares, heid by any Person wha is nat a Party to this
Agreerneni nor an Affihiate of any Party; it being understood, for lhe avoidance of
doubt, that nathing in this Section 2.2(b) shali limil any Party’s or its A[flhiates
ability to (i) directiy ar indirectiy, acquire, offer or seek lo acquire, agree la acquire ar
make a prapasal lo acquire, by purchase or atherwise, any Registered Shares ar ather
Shares held by such Party, its AfHliates ar their respective Afíiliates (or any voting
rights ar pawers attaching la any such Registered Shares ar ather Shares) and/ar any
Registered Shares ar olher Shares held by any ather Party ta this Agreement ar any af
such ather Party’s Aíflhiates (ar any vating rights ar pawers attaching la any such
Registered Shares ar ather Shares), in each case, in accardance with and subject to Lhe
appiicable praceedings and provisians cantempiated in this Agreement (including in
Sectian 3.1, Sectian 3.2, Section 3.3, Section 3.4, Sectian 3.6, Sectian 3.7 and Sectian
7.2); (ii) exercise the preemptive subscription righls (direito de prefrrência) pravided
in the applicable Law, natably articie 171 of Lhe Corparatians Law, granted in respect
of any Registered Shares ar alher Shares held by such Party ar such Party’s Afflhiates
(and any preemptive subscriptian rights that any ather Party Ia this Agreement may
assign Ia anather Party in accardance with and subject ta the applicable proceedings
and pravisians cantemplated in Sectian 3 af this Agreement, as ap bie) ta
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subscribe for any Shares issued pursuani to an increase of Usiminas’ capital approved
at Usiminas, or (iii) exercise lhe preemptive subscription rights provided in the
applicable Law, notably arlicle 17! of the Corporations Law, to subscribe for any
Shares not subscribed for by any Party or any other shareholders of Usiminas,
including in any round of leftovers (rodada.v de sobras), leftovers of leftovers (sobras
de sobras) and/or leftover auctions (lei/do de sobras).

(e) Without prejudice lo olher remedies avaiLable under this Agreement
and under applicable Law, if any Shares are acquired (including any Shares
subscribed for, received in exchange for, or received or held in connection with any
rights or securities acquired) in violalion of Section 2.2(b), the breaching Shareholder
(or its applicable Affiliate(s)) shall remedy such violation by the definitive Transfer of
those Shares acquired in violation of Section 2.2(b) to one or more other Persons
(other than a Shareholder or an Affiliate of any Shareholder), in one or more private
or stock-rnarket transactions or through any other means as are permitted under
applicable Law, within thirty (30) days from lhe acquisition thereof, provided that (x)
in the event a Shareholder shail have, without its awareness, indirectIy acquired not
more than zero point tive perceni (0.5%) of the aggregate outstanding Shares, such
30-day cure period shafl be exlended Lo nineiy (90) days, (v) lhe applicahie cure
period under this Section 2.2(c) shall not be in addition to. and shall be concurrent
with, the cure period set forth in Section 6 in determining when lhe Penalty Amount
shall becorne due for a material hreach of Section 2.2(b) and (z) if the violation is nol
so cured within the applicable cure period set forth in this Section 2.2(c). then, for so
long (but oniy for so long) as Lhe violation shall remam uncured:

(i) the Registered Shares heid by Lhe Group to which the breaching
Sharehoider belongs shall no entitie such Group lo participate in or vole ai
any Preparatory Meeting,

(ii) in computing the majority required for the adoption of any
Special Resolution or Ordinary Resolution at any Preparatory Meeling, such
Registered Shares shail be disregarded,

(iii) without limitation of ali other obligations of such Shareholders
under this Agreement. which shall remam in effect. ali Shareholders in lhe
Group to which the breaching Shareholder beiongs shall have lhe obligations,
but shall not be entitled to exercise any rights, under Section 3.3, Section 3.4,
Section 3.6, Section 3.7, Section 4.6, Seclion 4.7, Section 4.8. Section 4.9,
Section 4.10, Section 4.!!, Seclion 4.i2, Section 4.14 or Section 7.2, and

(iv) such Registered Shares shall continue to be bound and subject
to Lhis Agreement, and lhe breaching Sharehoider shail cause the voting rights
attaching thereto at each General Meeting to be exercised in accordance with
the terms of this Agreement and, in case such voting rights are not so
exercised, the remedies and reliefs contemplated in article 118, § 8 and 9 of
the Corporations Law shall apply.

(d) With due regard for Section 2.2(c) above, each Party further covenanls
and agrees that such Party shali vote any and ali Shares other than Registered Shares,
including any Section 7.2 Shares acquired from PU pursuant lo Seclion 7.2 as may



from time to time be beM by such Party, and cause its Afflhiates to vote any and ali
such Shares as may from time lo time be held by such Affiliales, in accordance with
Section 4 or Section 5, as applicable, as if such Shares were Registered Shares;
provided that, without prejudice lo olher remedies available under lhis Agreement and
under applicable Law, in lhe evenl that any Party or any Afflhiate of any Party shall
fail [o vote any Shares in accordance with lhis Section 2.2(d), the remedies and reliefs
contemplated in arlicie 118, §* 8 and 9 of lhe Corporations Law shall apply.

SECTION 3. TRANSFER OF SHARES

Except as seI forth in this Seclion 3 or wi[h lhe prior wrilten consenl of ali lhe rnher
Shareholders, a Sharehoider rnay not Transfer or Encumber any of ils Registered Shares.

3.1. 1r’TRA GROUPTRANSFERS

Any Shareholder beionging lo any of lhe NSSMC Group, the TÍF Group or lhe PU
Group may Transfer ali or any portion of ils Regislered Shares lo any olher SharehoIder
helonging lo lhe sarne Grottp as such Sharehoider; provided thal lhe Transferring Shareholder
shall give lo lhe o[her Shareholders and Usirninas writlen notice of [he inlended Transfer no
laler lhan five (5) days prior to the consummalion of lhe intended Transfer.

3.2. TRANSFERS TO (AND JOINDER 11V) AFFILIATES

Without limiting the Shareholders’ righls under Seclion 3.1 above, any Sharehoider
may Transfer ali or any portion of ils Registered Shares lo any of its Affiliales; provided thal
(i) lhe Transferring Shareholder shall give lo lhe olher Shareholders and Usiminas writlen
notice of lhe intended Transfer nol later lhan ten ([O) days prior lo lhe consumrnation of lhe
inlended Transfer, providing reasonabie delaiis on such Affiiiale (inciuding lhe idenlity of
such Affiiiate and reasonabie evidence lhal such AfíiIiate quahíies as an “Ajjïliaté’ (as
detined in Seclion 1.1) of lhe Transferring Sharehoider) (ii) prior lo, or simuitaneousiy with
lhe consurnmalion oC, such Transfer, such Afliliae shail execute a wrillen instrumenl
pursuanl lo which, effective as of lhe consummation of such Transfer. such Afflliale shali
becorne a parly lo this Agreemenl, unconditionally and expressiy acknowiedging and
accepling ali of lIs erms, and assume or share (depending on wherher lhe Transfer relales lo
lhe lolalily or parI of lhe Transferring Shareholders’ Registered Shares) lhe contracrnal
position (posição contratual) of lhe Transferring Sharehoider under lhis Agreemenl,
including ali of lhe rights and obiigauons of lhe Transferring Shareholder with respecl lo lhe
Registered Shares lo be Transferred, wilh such Regislered Shares remaining bound and
subjecl lo lhis Agreemenl; and (iii) lhe Transferring Sharehoider shali remam jointiy and
severaliy liaMe wilh such Affiliale for such Afflhiate’s performance of ils obhgalions under
this Agreemenl.

3.3. TIHRD-PARTV TRÀNSFERS; RIGHT OF FIRST REFUSAL

Excepl in lhe conlexl of a Buy/Seli Procedure under Seclion 3.7 beiow (in which case
lhis Seclion 3.3 shali nol apply), if any Sharehoider beionging lo lhe NSSMC Group, lhe TÍF
Group or lhe PU Group has the bona fide inlenlion, and receives a writlen offer, lo Transfer
ali or any porlion of ils Registered Shares (such Regislered Shares, lhe “Section 3.3 Shares”)
lo a Person olher lhan an Aftiliale of such Shareholder or a Shareholder belonging lo lhe
sarne Group as such Sharehoider, ihen such Transferring Sharehoider sha follow the
procedures beiow:1
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(a) The Transferring Shareholder shall deliver, as promptly as practicable,
and in no event later than Uive (5) days following the receipt of such offer, a written
notice (the “Section 3.3 Notice”) to lhe olher Sharehoiders including:

(i) a representation thal such Shareholder intends to accepl such
offer;

(ii) the name, address, telephone number and principal business
and induslry of the proposed Transferee (the “Section 3.3 Transferee”) and its
ultimate beneficial owner(s), specifying whether lhe Section 3.3 Transferee or
its ultimate beneficial owner(s) is (or are) engaged, directly or through an
Affiliate, in any business in which Usiminas or any of its subsidiaries is
engaged;

(iii) if any Government Aulhorizalion is required for the
consurnrnation of the Transfer, a description of such required Governmenl
Authorizalion and, if the Transferring Sharehoider belongs lo lhe PU Group,
the date (as shall be specilied in the offer) by which any such Governmenl
Aulhorization rnust be obtained (the “Section 3.3 Government Authorization
Expiration Date”); and

(iv) the number of Section 3.3 Shares to be Transferred and a
descriplion of ali material terrns and conditions on which such Section 3.3
Shares are to be Transferred, including purchase price, payrnent terrns and
condilions, closing conditions, indemnificalion provisions (including any
terminalion or break-up fees, rnonetary adjustrnents, penaities, loss of upfront
payrnents, etc.), termination provisions and post-closing indemnilication
provisions (if any) (lhe “Material Original Terms”) as set forth in the writlen
offer lo Transfer the Section 3.3 Shares. In the event [he offer involves
payment in kind, lhe Transferring Shareholder shall, in addition, present lo the
olher Shareholders a bona fide valuation of the right(s) or asset(s) lhat wiill
comprise such in-kind payment, supporled by a valuation reporl issued by an
independeni Hrsl-ciass inveslrnent bank, and the right of flrst refusal
conternplated in this Section 3.3 shali be exercised based on lhe cash value of
such in-kind consideration as deterrnined in such bana fide valualion.

Each Shareholder (other than Éhe Transferring Shareholder) shall have lhe option (but
not the obligalion) to purchase (eilher directly and/or through ils Affihiale(s)) the Section 3.3
Shares pursuant to the procedures described below in this Section 3.3 on the sarne terms as
lhe Material Original Terrns and subject lo Seclion 3.3(f) below.

Within sixty (60) days afler delivery of the Seclion 3.3 Notice by a Transferring
Shareholder (the “Section 3.3 Period”), each Shareholder (olher lhan lhe Transferring
Shareholder) shall have the option (bul nol the obligation) to give nolice to lhe other
Shareholders stating such Shareholder’s irrevocable eleclion as to whether or nol to purchase
(either directly and/or through ils Afíiliale(s)) either ils pro rala portion or ali of the Seclion
3.3 Shares (lhe “Right of First Refusal Exercise Notice”); provided that if a Shareholder
does not give such notice during the Section 3.3 Period, thal Shareholder shall be deerned to
have chosen nol lo purchase any Section 3.3 Shares.

The applicable “pra rata partia,?’ of each Shareholder shall be ca1cWkd as follows:
l3



(A) for lhe purpose of Section 3.3(b) below. il shail be such
proporlion, expressed in percentage terrns, as (x) the number of
Registered Shares owned by such Shareholder bears ir (v) lhe
aggregate number of Registered Shares owned by lhe Group lo which
such Shareholder heiongs, excluding the Registered Shares owned by
lhe Transferring Shareholder; or

(8) for the purpose of Section 3.3(c) below, ii shall be such
proportion, expressed in percentage terrns, as (x) lhe number of
Regislered Shares owned by such Shareholder bears lo (y) lhe
aggregate number of Registered Shares owned by ali Sharehoiders,
excluding lhe Registered Shares owned by (1) lhe Group lo which lhe
Transferring Sharehoider beiongs and (II) any Sharehoiders not
enlilled to exercise rights under this Section 3.3 aI such time pursuanl
lo Seclion 2.2(c), Section 3.4(b) or Seclion 3.8.

(b) Sharehoiders beionging lo the sarne Group as Lhe Transferring
Shareholder shall have lhe flrst priority lo acquire, in accordance wilh Lhe provisions
beiow, lhe Seclion 3.3 Shares; provided lhal lhey acquire ali (and nol less than ali) of
Lhe Section 3.3 Shares. Uniess olherwise agreed arnong ali Shareholders belonging lo
lhe sarne Group as lhe Transferring Shareholder thal provide a Right of First Refusal
Exercise Notice, the aHocalion of such Section 3.3 Shares arnong such Shareholders
shali be rnade in accordance with lhe following rules:

(i) If only one Shareholder belonging lo Lhe sarne Group as Lhe
Transferring Sharehoider provides a Righl of First Refusai Exercise Nolice
and if (A) such Righl of Firsl Refusal Exercise Nolice slales an eleclion lo
purchase ali of lhe Seclion 3.3 Shares, lhen such Shareholder (or lhe
Afliliale(s) indicaled in such Shareholder’s Right of First Refusal Exercise
Nolice) shafl have lhe obligation lo purchase ali of lhe Seclion 3.3 Shares on
lhe sarne lerrns as the Malerial Original Terrns (subject lo Seclion 3.3(f)
below) or (B) such Right of First Refusal Exercise Nolice slales an election lo
purchase ils pro rata porlion of lhe Section 3.3 Shares, lhen such Sharehoider
shall have lhe option (but nol lhe obligalion) lo purchase (eilher directly or
lhrough any Afliliale(s)) ali of the Section 3.3 Shares on lhe sarne lerms as the
Material Original Terrns (subject lo Seclion 3.3(0 below), which oplion shall
be exercised by giving wrillen notice lo thal effect lo the other Sharehotders
no laler than by lhe expiralion of the Seclion 3.3(b) Purchase Period (as
deflned below).

(ii) If two or rnore Sharehoiders belonging lo lhe sarne Group as
lhe Transferring Shareholder provide a Righl of Firsl Refusal Exercise Nolice,
then, and irrespeclive of whether they staled an election lo purchase lheir pro
rata portion or ali of lhe Seclion 3.3 Shares. such Shareholders (or lhe
Affiliale(s) indicaled in lheir respective Righl of Firsl Refusal Exercise
Nolices) shail have lhe obligation lo purchase lheir corresponding pro rala
porlions of lhe Seclion 3.3 Shares on lhe sarne lerrns as lhe Material Original
Terms (subject lo Seclion 3.3(t) below), subjecl to appropriate adjuslrnents lo
eliminate any fractional Shares; provided Ibal no sitch Shareholder rnay
purchase ils pro rala portion of lhe Section 3.3 Shares unless ali such



Shareholders purchase, in Lhe aggregate, ali (and nol less than ali) lhe Section
3.3 Shares. Unless olherwise agreed among such Sharehoiders, lhe aliocation
of any remaining Section 3.3 Shares among such Sharehoiders shail be nade
in accordance with lhe foilowing ruies:

(A) if oniy one
election Lo purchase ali of
Section 3.3 Shares shail
AfFiliate(s) indicated in ils

of such Sharehoiders shall have slaled an
lhe Section 3.3 Shares, then any remaining

be purchased by such Shareholder (or lhe
Right of Firsi Refusal Exercise Notice);

(B) if more than one (but iess than ali) such Sharehoiders
shall have stated an eleclion to purchase ali of lhe Section 3.3 Shares in
lhe Right of First Refusai Exercise Nolice, then any rernaining Section
3.3 Shares shail be purchased by such Shareholders (or lhe Afliliate(s)
indicated in their respective Righl of First Refusal Exercise Nolices).
The number of rernaining Seclion 3.3 Shares Lo be purchased by each
such Shareholder shail be lhe number of remaining Section 3.3 Shares
which bears the sarne ratio Lo Lhe aggregate number oi’ remaining
Section 3.3 Shares being purchased as lhe number of Registered Shares
owned by such Shareholder bears lo lhe aggregate number of
Registered Shares owned by ali Sharehoiders beionging lo the sarne
Group as the Transferring Shareholder who shaii have staled an
eleclion to purchase ali of the Section 3.3 Shares, subject lo
appropriate adjuslrnenls to eiirninate any fractional Shares; and

(C) if no such Shareholder shall have stated an eieclion lo
purchase ali of lhe Section 3.3 Shares, lhen each such Sharehoider
shail have lhe oplion (but nol Lhe obiigation) lo purchase (either
directly or through any Affiliate(s) indicated in its Righl of First
Refusai Exercise Notice) any rernaining Section 3.3 Shares, which
option shall be exercised by giving written notice Lo that effect Lo the
other Sharehoiders no iaLer than by lhe expiration of lhe Seclion 3.3(b)
Purchase Period. The number of rernaining Section 3.3 Shares Lo be
purchased by each such Sharehoider shali be lhe nurnber of rernaining
Seclion 3.3 Shares which bears Lhe sarne ratio lo the aggregate number
of rernaining Section 3.3 Shares being purchased as the number of
Regislered Shares owned by such Sharehoider bears lo lhe aggregale
number of Registered Shares owned by ali Sharehoiders belonging lo

the sarne Group as lhe Transíerring Sharehoider exercising lhe option
provided in this sub-paragraph (C), subject to appropriate adjustments
Lo eliminaLe any [ractionai Shares.

(iii) In lhe evenl thaL any one or more Shareholders beionging lo lhe
sarne Group as lhe Transferring Sharehoider is/are unable to purchase ils/lheir
corresponding portion of lhe Section 3.3 Shares as per Seclion 3.3(b)(i) or
Seclion 3.3(b)(ii) above (as apphcable), Lhen any other Shareho!der heionging
to the sarne Group as lhe Transferring Sharehoider shali have lhe oplion (but
not the obiigation) lo purchase (either directiy or through any Afíiliale(s)) ali
lhe rernaining Seclion 3.3 Shares, which option shaii be exercised by giving
written nolice lo Lhat effect lo lhe olher Sharehoiders n9,4ater than by the



expiration of lhe Section 3.3(b) Purchase Period. In case more than one
Shareholder shall have stated an election to purchase ali such rernaining
Section 3.3 Shares, lhe number of such Section 3.3 Shares lo be purchased by
each such Shareholder shali be lhe number of such Seclion 3.3 Shares which
bears lhe sarne ratio lo lhe aggregate nurnber ol’ such Section 3.3 Shares being
purchased as lhe number of Registered Shares owned by such Sharehoider
bears to lhe aggregate number of Regislered Shares owned by ai) Shareholders
beionging lo lhe sarne Group as lhe Transferring Sharehoider exercising lhe
option provided in lhis Seclion 3.3(b)(iii), subject to appropriate adjustmenls
lo eiiminale any fractionai Shares.

Subject lo Section 3.3(fl below. any and ali purchases of Section 3.3 Shares pursuant
lo this Section 3.3(b) must be consurnmaled within thirly (30) days after lhe expiration of lhe
Section 3.3 Period (lhe “Section 3.3(b) Purchase Period’).

(c) 1f (but only ifl lhe Sharehoiders belonging to the sarne Group as the
Transferring Shareholder fail lo exercise their righl of íirst refusai or Lo consummale
Lhe acquisilion of ali of lhe Section 3.3 Shares in accordance wilh Seclion 3.3(b). lhen
Lhe Sharehoiders beionging to lhe olher Groups shali have priority Lo acquire such
Seclion 3.3 Shares; provided Lhat they shafl acquire ali (and nol less Lhan ali) of such
Seclion 3.3 Shares. Unless olherwise agreed arnong ali Shareholders beionging to
such other Groups lhal provide a Righl of Firsl Refusai Exercise Nolice, lhe allocation
of such Seclion 3.3 Shares among such Sharehoiders shall be rnade in accordance
with lhe sarne rules provided in Section 3.3(b)(i) and Seclion 3.3(b)(ii), and Lhe option
conlernpialed in Seclion 3.3(b)(iii) shall appiy also in lhe conlexl of this Seclion
3.3(c), which afies and opLion shaH be appiied inutatis nurandis as iC:

(1) references lo Shareholder(s) beionging lo lhe sarne Group as
lhe Transferring Sharehoider” were references lo “Sharehoider(s) belonging lo
any Group olher lhan lhe Transferring Sharehoider’s Group”; and

(ii) references Lo “lhe expiraLion of lhe Seclion 3.3(b) Purchase
Period” were references lo “lhe expiration of Lhe terrn provided in lhe iasL
paragraph of ihis Seclion 3.3(c)”.

Subjeci lo Seclion 3.3(f) below, any and ali purchases of Seclion 3.3 Shares pursuanl
lo lhis Seclion 3.3(c) musl be consumrnaled (A) if no Shareholders beionging lo lhe sarne
Group as the Transferring Shareholder shall have exercised their righl of first refusai pursuant
lo Seclion 3.3(b), wilhin lhirly (30) days afler lhe expiralion of lhe Seclion 3.3 Period, or (B)
if any of such Sharehoiders shali have exercised ils righl of firsL refusai pursuanl Lo Section
3.3(b) bul lhereafler failed lo consurnrnale lhe acquisiLion of ali of lhe Seclion 3.3 Shares in
accordance wilh Section 3.3(b), wilhin lhirly (30) days afler lhe expiralion of the Section
3.3(b) Purchase Period.

(d) If (but only if) lhe Sharehoiders belonging lo lhe sarne Group as lhe
Transferring Shareholder fail lo exercise their righl of íirsL refusal or lo consurnmale
lhe acquisilion of ali of lhe Seclion 3.3 Shares in accordance wiih Section 3.3(b) &in4
lhe Shareholders beionging lo Groups olher lhan lhe Transferring Shareholder’s
Group faii lo exercise lheir righl of firsl refusai or lo consumrnale lhe acquisition of
ail of lhe Seclion 3.3 Shares in accordance wilh Seclion 3.3(c), lhen the Transferring

•16 y



Shareholder may Transfer ali (bul nol less lhan ali) Lhe Seclion 3.3 Shares lo lhe
Section 3.3 Transferee; provided lhat:

(i) subject lo SecLion 3.3(fl below,

(A) if no Sharehoider shall have exercised lIs right of first
reCusa! pursuant to Section 3.3(b) or Section 3.3(c), such Transfer must
be consummated within sixiy (60) days afler lhe expiration oC lhe
Section 3.3 Period; or

(B) if any Shareholders shail have exercised their right of
flrst refusai pursuant lo Section 3.3(b) bul thereafter failed lo
consummale the acquisition of ali of lhe Seclion 3.3 Shares in
accordance with Section 3.3(b) and no Sharehoider shail have
exercised its right of flrst refusal pursuanl lo Section 3.3(c), such
Transfer must be consurnmated within thirty (30) days after the
expiration of Lhe SecLion 3.3(b) Purchase Period, or

(C) if any Shareholders shali have exercised lheir righl oC
Cirsl refusal pursuant lo Section 3.3(c) bul thereafter failed lo
consummate the acquisition of ali of lhe Seclion 3.3 Shares in
accordance wilh Section 3.3(c), such Transfer rnust be consummated
wilhin thirty (30) days after (x) lhe expiration of lhe term provided in
(A) of lhe lasL paragraph of Seclion 3.3(c) (if no Shareholder shail have
exercised its righl of first refusai pursuant lo Section 3.3W)) (y) Lhe
expiralion of lhe lerrn provided in (B) of lhe lasI paragraph of Section
3.3(c) (if any Sharehoiders shall have exercised their righl of firsi
refusal pursuant lo Section 3.3W) bul thereafler faiied to consumrnale
lhe acquisition of alI of lhe Section 3.3 Shares in accordance with
Section 3.3(b)).

(ii) such Transfer rnust be made on the sarne Material Original
Terms seI forth in lhe wrillen offer provided with lhe Section 3.3 Notice; and

(iii) prior to, or sirnultaneously with Lhe consummalion of lhe
Transfer of the Seclion 3.3 Shares to lhe Section 3.3 Transferee, such Seclion
3.3 Transferee musl execute a written instrument pursuant te which, effective
as of lhe consurnmalion of such Transfer. such Section 3.3 Transferee shall
hecome a party lo lhis Agreement, unconditionally and expressiy
acknowledging and accepting alI of ils lerrns, and assume the contraclual
position (posição (müraIzrczl) of the Transferring Shareholder under this
Agreernent, inciuding ali of lhe rights and obligalions of lhe Transferring
Shareholder wilh respecL tu the Section 3.3 Shares te be Transferred, with such
SecLion 3.3 Shares remaining bound and subject Lo this Agreemenl as
Registered Shares hereunder. For the avoidance of doubl, (A) a Seclion 3.3
Transferee lhat acquires Seccion 3.3 Shares pursuanl lo lhis Seclion 3.3(d)
(olher than any Shareholder Lhal is a member of another Group or an Affiiiate
of any such Shareholder) shail be autornaLically considered a part of lhe
Transferring Sharehoider’s corresponding Group as from th momenl it
acquires the Seclion 3.3 Shares; and (B) if lhe Seclion 3.3 Sharc,o acquired
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by any such Section 3.3 Trunsferee represeni lhe majority of lhe Regislered
Shares heid by the Group of lhe Transferring Sharehoider, such Seccion 3.3
Transferee shali. as from lhe momeni II acquires lhe Seclion 3.3 Shares, have
lhe right to exercise lhe powers granted to, and shail fuiFili lhe obligations of,
(x) NSSMC. in case lhe Transferring Shareholder belongs to the NSSMC
Group, (y) Ternium, in case the Transferring Shareholder beiongs to lhe Til
Group, or (z) PU. in case lhe Transferring Shareholder helongs to the PU
Group, in each case. under lhis Agreemenl.

If the Seclion 3.3 Shares are nol so Transferred within lhe relevanl period set forlh in
Seclion 3.3(d)(i), lhe Transferring Sharehoider shaii nol be aliowed ir Transfer lhe Section
3.3 Shares to lhe Seclion 3.3 Transferee unless lhe Transferring Shareholder repeats lhe
procedure set forth in this Section 3.3 in fuiL.

(e) Ali notices given under lhis Section 3.3 shall he given concurrentiy lo
ali Sharehoiders.

(O The Parties agree that. notwithslanding anylhing lo the conlrary in ihis
Seclion 3.3 or in any olher provision of this Agreemeni. in lhe event lhat any
Governmcnl Aulhorizalions are required as a condilion lo [he consurnrnalion of a
Transfer of Registered Shares pursuant [o lhis Seclion 3.3 (including lhrough
apphcalion of Section 3.4 or Seclion 7.2(b)) (a “Conditioned Transfer”). lhen lhe
appiicabie maximum lerm for consummaling such Conditioned Transfer shali be
extended by such additional time period as may be strictiy necessary [o obtain ali such
Government Authorizalion, provided lhat:

(i) each Sharehoider invoived in such Condilioned Transfer (A)
prompliy lakes or causes lo be taken ali aclion, and does or causes lo be done
ali lhings necessary, proper or advisable on its part under applicabie Law [o
obtain ali requisile Government Authorizalions as soon as reasonably
praclicable, with lhe Sharehoiders involved in such Condiuoned Transfer
bearing lhe [iling cosls and similar adminislralive fees as may be payable in
conneclion lherewith on a 50 / 50 basis as between lhe Transferring
Shareholder and the Transferee(s) (bul wilh each such Shareholder bearing [he
cos[s of ils own counsel, consui[anls and advisers), and (B) keeps the other
Sharehoiders (and, lo lhe extent necessary or required, Usiminas) apprised of
lhe status o matters reLaling to the oblaining of such Government
Aulhorizations (inciuding giving nolice lo lhe olher Shareholders and
Usiminas promptiy upon such Government Authorizations shali have been
oblained); and

(ii) lhe relevanl lerm for compieling such Conditioned Transfer
shail aulomaticaily and immediately terminale on lhe earliest lo occur of (A) a
final, non-appeaiabie denial (whelher explicit or implicil, by operalion of any
applicabie Law or otherwise) of any requisite Governmenl Aulhorization (lo
which case lhe Sharehoider invoived in such Condilioned Transfer shali give
prompl notice lhereof lo ali olher Sharehoiders and Usiminas), or (B) lhe date
lhal falis eighleen (18) monlhs afler lhe commencemenl of such lerm and (C)
if the Transferring Shareholder beiongs to lhe PU Group, on lhe 1kçr lo occur
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of (x) lhe Section 3.3 Government AuUorizution Expiration Date and (9
seventy-five (75) days after Lhe expiration of lhe Section 3.3 Period.

The Shareholders oWer than lhe Shareholder involved in a Condilioned Transfer shall,
to the extent reasonahly necessary, proper or advisable for lhe obtaining of any such
Governmenl Authorization required for consurnmaling such Conditioned Transfer. cooperate
(and cause Usiminas to cooperate) in good faith and use their reasonable endeavous Lo
facilitate action taken and things done by lhe Shareholder involved in lhe Conditioned
Transfer.

(g) Whenever a Shareholder gives a Right of First Refusal Exercise Notice
and, thereafter, fails to consummale lhe acquisition of lhe relevant Seclion 3.3 Shares
in accordance with the applicable provisions of lhis Section 3.3 and within lhe
applicable period lo do so, such Shareholder shall, pursuanl lo the lerms of the
relevant share purchase agreement, if any, indemnify lhe Transferring Shareholder
for, and shall pay lo lhe Transferring Shareholder lhe amount of, any loss, liability,
claim, damage (bul excluding incidental, consequential and indirect damages),
expense (including cosls of investigation and defense and reasonable attorney fees) or
dirninution of value suffered or incurred by lhe Transferring Shareholder as a resuit of
such failure; provided lhal if lhe Transferring Shareholder belongs Lo lhe NSSMC
Group or lhe T/T Group, and une or more Shareholders belonging to the other such
Group gives a Right of First Refusal Exercise Notice and, thereafter, fails lo
consummate the acquisilion of lhe relevanl Section 3.3 Shares within the applicable
period to do so, such failure shall constitute a material breach for purposes of Section
6 hereof.

3.4. TRÀNSFER UPON A CIIANGE OF CONTR0I. 0k BANKRUPTCY EVENT

(a) lf a Change of Control or Bankruplcy Event occurs wilh respect lo a
Shareholder belonging to any of lhe NSSMC Group, the T/T Group or lhe PU Group
(lhe “Section 3.4 Defaulting Shareholder”), unless lhe Shareholders of lhe NSSMC
Group, lhe T/T Group and lhe PU Group (olher lhan the Seclion 3.4 Defaulling
Shareholder) (lhe “Section 3.4 Non-Defaulting Shareholders”) olherwise agree in
wriling within thirly (30) days after lhe date on which ali Section 3.4 Non-Defaulting
Sharehoiders have received the Occurrence Notice (as defined in Section 3.4(b)(i)
below) (or within Uirly (30) days after the date on which ali Seclion 3.4 Non
DefauLting Shareholders have conhrmed lhe occurrence of Lhe Change o ControL or
Bankruptcy Evenl, in case lhe Occurrence Notice is nol given to ali Section 3.4 Non
Defaulting Shareholders within flfleen (15) days after lhe occurrence), the provisions
of Section 3.3 (other than Seclion 3.3(d)) shall apply niutatis inutaticlis as if:

(i) the Seclion 3.4 Defaulting Shareholder were “the Traiz.sferrbzg
Sharcholcler”;

(ii) ali of lhe Registered Shares owned by lhe Section 3.4
Defaulting Shareholder were “11w Section 3.3 Shares”;

(iii) lhe date on which ali Section 3.4 Non-Defaulting Shareholders
have received lhe Occurrence Nolice (or, in case lhe Occurrence Nolice is nol
given wilhin fifteen (15) days, lhe date on which ali Sction 3.4 Non
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Deíau!ting Shareho!ders have confirmed lhe occurrence) were lhe date of
“deIn’L’n’ oJ the St’t’tiün 3.3 Norice”; and

(iv) the “purchase priee’ per Registered Share owned by the
Seclion 3.4 Defaulting Sharehoder seI oul in the Section 3.3 Notice were the
lowesl of (A) lhe net equity value per Share based on the latest audiled annua!
Financial stalemenls of Usiminas (lhe determinalion of the value difference
belween a Share and a preferred share sha!1 be made using the six-month (6-
month) average trading price differentia!—in percenlage terms—between
Usiminas’ ordinary shares and preferred shares on lhe B3 for lhe six (6)
months immediate!y preceding lhe monlh in which lhe relevant Change of
Control or Bankruptcy Event shall have occurred), (8) lhe net equity value per
Share based on the lateM quanerly financial slatements of Usiminas disciosed
(lhe determination of lhe value difference between a Share and a preferred
share shali be made using the six-rnonth (6-month) average trading price
differentiai—in percentage terms—between Usiminas ordinary shares and
preferred shares on the B3 for the six (6) months irnmediately preceding lhe
rnonlh in which the relevam Change of Contro! or Bankruptcy Event sha!I
have occurred), and (C) lhe six-monlh (6-monÉh) average lrading price per
Usirninas ordinary share on lhe B3 for the six (6) monlhs immediately
preceding lhe monlh in which lhe relevam Change of Control or Bankruptcy
Event shall have occurred.

(b) lf a Change o Control or Bankruptcy Event occurs with respect lo a
Shareholder,

(i) such Shareholder shafl give writlen notice of the occurrence of
such event (the “Occurrence Notice”) lo lhe other Shareholders and to
Usiminas within tive (5) Business Days afier becoming aware of the Change
ofControl or Bankruptcy Eveni, and

(ii) unIu the earlier Lo occur of (x) lhe date on which a!! the Section
3.4 Non-Defaulling Shareho!ders agree in wriling, in accordance with Section
3.4(a). thal lhe provisions of Seclion 3.3 shail nol apply and Lv) lhe date on
which lhe procedures seI forth in Seclion 3.4(a) for lhe Transfer of lhe Seclion
3.4 Defaulling Shareholder’s Registered Shares shall have ali been compleled
(and irrespective of whether any Seclion 3.4 Non-Defaulling Shareholders
exercise lhe right lo acquire, or consurnmate lhe acquisilion of, such
Registered Shares),

(A) such Shareholder shall nol be enlitled lo parlicipate in
or vote aI any Preparalory Meeling,

(8) in computing the majorily required for lhe adoplion of
any Specia! Resolution or Ordinary Resolution aI any Preparalory
Meeling. lhe Registered Shares held by such Shareholder shal! be
disregarded,

(C) wilhoul limilation of ai! other obligalions of such
Shareholder under lhis Agreemenl, which shall remam in effecl, such
Sharehoider shall have lhe obligalions, bul shali n entil!ed to



exercise any rights. under Section 3.3, Seclion 3.4, Section 3.6, Section
3.7, Section 4.6, Section 4.7, Seclion 4.8, Section 4.9. Section 4.10.
Section 4.11, Section 4.12. Section 4.14 or Section 7.2, and

(D) such Shareholder shail compiy with ali of its obligations
under this Agreement, including lhe obligalion lo exercise lhe voting
rights attaching to such Shareholder’s Registered Shares at each
General Meeting and cause the member(s) of the Board of Directors
(or Lhe alternale(s) lhereofl norninated by such Shareholder Lo vote at
each meeting oC the Board of Directors (as Lhe case rnay be) in
accordance with the Special Resolution(s) (as deflned in Section
4.2(a)) and/or Ordinary Resolution(s) (as the case may be) adopted aI
the relevam Preparatory Meeting.

3.5. JOINDER BY AFFILIATES F0LL0WING A SECTION 3.3 ORA SECTION 3.4 PuRcIIASE

In lhe event that a Sharehoider’s Affihiate that is not a party to this Agreement intends
Lo acquire any Registered Shares pursuant lo Section 3.3 or Section 3.4, lhen, as a condition
for such acquisition, (a) either such Shareholder or such Af[iliate shall give to Lhe other
Shareholders written notice of lhe intended acquisition by no later Lhan ten (lO) days prior to
Lhe consummation of Lhe intended acquisition. providing reasonable details on such Afflhiate,
including Lhe identity of such Aftiliate and reasonable evidence that such Affiiiate qualifles
as an “AjfiflatL” (as detined in Section 1.1) of Ue Shareholder in question; (b) prior to, or
simultaneouslv with the consummalion of such acquisition. such Aífiliate shail execute a
written instrurnent pursuant to which, effective as of lhe consummalion of such purchase,
such Afflhiate shall become a party Lo this Agreement, unconditionally and expressly
acknowledging and accepling ali of its terms, and shall assume ali of lhe rights and
obligations provided in this Agreement with respect lo lhe Registered Shares to be acquired,
with such Registered Shares rernaining bound and subject to lhis Agreemeni and (c) lhe
Shareholder who appointed such Aífiliate as lhe acquirer shall remam jointly and severaliy
liable with such Affiliate for such Affihiate’s performance of ils obligations under this
Agree ment.

3.6. TRANSFER OF SUBSCRJPTION AND EQUIVALENT RIGuTS

The foregoing provisions of Section 3 shall be equaily applicable lo any Transfer of
subscription righls corresponding to Registered Shares, any righls or instruments convertibie
mIo or exchangeable for Registered Shares, any voting rights attaching to any Registered
Shares, or any instruments granting lhe holder any voting right altaching to lhe Registered
Shares or any power to exercise or direct lhe exercise of voting righls attaching to any
Registered Shares (excepl for powers of altorney granied lo another Shareholder within the
sarne Group or to legal counsel or other representatives of the Shareholder granling such
power of attomey).

3.7. EXIT OF THE NSSMC GROUP OR TILE T/T GR0UP

(a) AI any time after November 16. 2022, eilher NSSMC or Ternium (lhe
“Initiating Party”) may, in its sole discretion, with or without cause, Lrigger by
wrilten notice lo lhe other such Party (lhe ‘Won-Initialing Party”) lhe procedure
contemplated in this Seclion 3.7 to the effect lhai either (x) the Initialing Party wiill
purchase ai! Subject Shares (as deíined below) heid by the Non-Initiating Parly and its
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Affiliates or (v) the Non-Iniliating Parly xviII purchase ali Subject Shares held by the
Initiating Party and its Affihiates (such procedure, lhe “Buy/Sell Procedure’).
Notwithstanding anything to lhe contrary in any olher Section of this Agreement, the
Buy/SeIl Procedure may be triggered by eilher NSSMC or Ternium (and if so
lriggered, lhe Buy/Sell Procedure shail be conducted to complelion pursuanl lo and in
accordance wilh lhe provisions below) whelher or foI the Iniliating Parly or any of ils
Af[iliates is in breach (or allegedly in breach) of any of its obligations under lhis
Agreement. in any event, lhe triggering, execulion and compielion of the Buy/Sell
Procedure shall occur independently of, and be wilhout prejudice lo, any righls or
remedies lhat any Party may have under applicable Law or lhis Agreemeni in respect
of any such breach (or alleged breach).

The Lerm “Subject Shares” means (i) when used in reference lo Temium
(either as the initiating Party or as the Non-Initiating Parly) and ils Afliliates, (A) ali
Registered Shares held by the Shareholders belonging to the Til’ Group. including
each of Confab, Prosid, Ternium Argentina and Ternium andlor any Afliliate of any
thereofor any Seclion 3.3 Transièree becoming a Parly and member of lhe T/l’ Group
pursuant lo lhe applicable proceedings and provisions conlempiated in lhe foregoing
sub-Seclions of this Seclion 3 and (B) any new Shares subscrihed for by any
Shareholder belonging [o lhe T/l’ Group in conneclion wilh any capilal increases
approved at Usiminas at any time and &om time [o lime afler the Execution Date
(whelher or nol such new Shares are added as Registered Shares hereunder); and (ii)
when used in reference lo NSSMC (eilher as lhe Initiating Parly or as lhe Non
Initialing Party) and ils Afliliales, (A) ali Regislered Shares held by the Shareholders
belonging lo lhe NSSMC Group, inciuding each of Metal One, Mitsubishi, NSSMC,
NU and/or any Afflhiate of any thereof or any Seclion 3.3 Transferee becoming a
Pany and member of lhe NSSMC Group pursuant to lhe appiicable proceedings and
provisions conlempla[ed in lhe foregoing sub-Seclions of this Seclion 3 and (B) any
new Shares subscribed for by any Shareholder belonging to lhe NSSMC Group in
conneclion with any capital increases approved at Usiminas ai any lime and from time
lo time after lhe Execulion Dale (whether or nol such new Shares are added as
Registered Shares hereunder).

(b) In lhe 6-monlh period following lhe lriggering of lhe BuylSelI
Procedure, NSSMC and Ternium will conduct high-Ievel, good failh discussions
between lhem lo lry and seek a mulually acceplable ailernalive solulion to a purchase
and saie Iransaclion of Subject Shares; provided thal neither NSSMC nor Ternium
shall be under any obligation lo agree lo any such allernalive solulion, nor shall any of
such discussions creale any duties, righls or expectations on any of NSSMC or
Ternium (nor on any Shareholder belonging lo any of lhe NSSMC Group or lhe Tft
Group). under s[alutory good faith (boa-fé objetiva) or otherwise, uniess and unIu
deflnilive hinding agreemenls are negotialed lo each of NSSMC’s and Temium’s
satisfaclion in their respeclive sole discrelion and duly execuled by each of NSSMC
and Ternium.

(c) If NSSMC and Ternium do nol reach agreement on an alternalive
solulion as provided in Seclion 3.7(b), then in lhe 30-day period foliowing expiration
of lhe 6-monlh discussion period contemplaled in Seclion 3.7(b). NSSMC and
Ternium shaH conduci addilional high-Ievel, good failh discussions belween them lo
lry and seek a mulually acceplable agreement on a negolialed purchase and saie
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transaction whereby either (i) Lhe Iniuating Parlv vill purchase ali Subject Shares held
by lhe Non-lnitialing Party and ali other Shareholders belonging to lhe Non-Iniliating
Partys Group or (ii) the Non-initiating Party vilI purchase ali Subject Shares held by
lhe inilialing Party and ali other Sharehoiders beionging to lhe Initiating Parly’s
Group; provided that neither NSSMC nor Ternium shall be under any obligation to
agree Lo any such transaction, nor shaii any discussions or negotialions pursuant to
this Section 3.7(c) create any dulies, rights or expectations on any of NSSMC or
Ternium (nor on any Shareholder belonging lo any of lhe NSSMC Group or lhe T/T
Group), under statutory good íaith (botifr objetiva) or otherwise, unless and until
definitive binding agreements are negotialed lo each of NSSMC’s and Ternium’s
satisfaction in their respective sole discretion and duly executed by each of NSSMC
and Ternium.

(d) If, by lhe expiration of the 30-day discussion period contemplated in
Seclion 3.7(c), NSSMC and Ternium shall have not entered mIo a definitive binding
agreemeni in respect of a negotiated purchase and saie transaction for ali Subjeci
Shares heid either (x) by lhe Non-lnitiating Party and ai! olher Shareholders belonging
lo Lhe Non-Iniliating Party’s Group, or (y) by the lnitialing Party and ali other
Shareholders beionging lo Lhe lnilialing Party’s Group, then Lhe initiating Party rnay,
by no laler lhan on Lhe thirtieth (30Lh) day after lhe expiralion of lhe 30-day
discussion period contemplaled in Section 3.7(c), make an offer to purchase ali
Subject Shares held by lhe Non-Initiating Party and ali olher Sharehoiders belonging
lo lhe Non-initiating Party’s Group; provided that, in the event a purchase offer is not
so made by lhe Initiating Party by lhe thirtieth (301h) day after lhe expiralion of lhe
30-day discussion period contemplated in Secuon 3.7(c), lhe procedure contempialed
in this Section 3.7 shalt cease and, if either lhe iniliating Party or lhe Non-iniliating
Party stili desires lo exercise Lhe Buy/Seii Procedure, iL shall have to be repeated in
fuil as a subsequent and separate exercise of lhe Buy/SeH Procedure from lhe
beginning (i.e., including lhe 6-month and 30-day discussion periods set forth in
Section 3.7(b) and Section 3.7(c) above). The Non-Initiating Party shall, within lwo
(2) Business Days of receiving lhe offer, either accepi lhe offer or make a
counteroffer lo purchase ali Subject Shares held by the lnilialing Party and ali other
Shareholders beionging to lhe Initiating Party’s Group aI a price per share that is
higher than thal offered by the Initiating Parly by ai leasl tive percent (5%). In case of
a counteroffer, lhe Inilialing Pariy shaii, within lwo (2) Business Days of receiving
lhe counteroffer, either accept ii or rnake a new offer at a price per share that is higher
lhan that of lhe counleroffer by aI leasl tive perceni (5%). The lniliating Parly and lhe
Non-initialing Party mav repeat this procedure and conlinue sending each olher new
offers and courneroffers (in each case. within a 2-Business Day limeframe from one lo
lhe nexl and for a price lhal is higher than lhat of lhe immediately preceding offer or
counteroffer by aI least five percent (5%)) unIu an offer or counteroffer is accepted or
deemed Lo be accepted. Au offers and counteroffers made in connection wilh lhe
procedure contemplated in this Section 3.7(d) shali be made for a price per share
expressed and payabie in Dollars and cash on demand (à vista), shail comprise ali
Subjecl Shares held by lhe offeree and ali olher Sharehoiders in Lhe offerees Group,
and shali be irrevocable and shafl nol be subject lo any condilion (excepl for paymenl
of lhe purchase price and any mandatory Governmenl Aulhorizations as may be
required as a condiflon lo lhe consummalion of lhe saie and purchase of lhe relevant
Subjecl Shares). In lhe firsl offer or counleroffer, or in lhe acceplance nolice, senl by
eilher NSSMC or Ternium pursuanl lo lhis Section 3.7(d), such Parly shall designate
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the bank account(s) to which any purchase price chal may be payabie to such Parly
and its appiicabie Afflhiates in connection with the consurnrnation of a Buy/Seil
Transaction under lhis Section 3.7 is lo be paid iipon lhe ciosing thereof. Any offer or
counteroffer that is nol responded to wilh a counrerofíer or new ofíer (as applicabie)
in a limeiy fashion and otherwise in compliance with the provisions of lhis Seclion
3.7(d) within two (2) Business Days o receipt shall be deemed to have been
irrevocabiy and unconditionaHy accepted by the receiving Party upon expiration of
such 2-Business Day period and. accordingiy, any references in this Section 3.7 to
“acceplance” of an offer or counteroffer shall be deemed to include deemed
acceptance as provided in this senlence. For illustraüon purposes, an offer or
counteroffer in which lhe oftèror (whether the Initiating Party or the Non-lnitiating
Party) (1) offers a price payable other than in Doilars and cash on demand, (TI) does
not increase the price as required hereunder. (III) encompasses less than ali of lhe
Subject Shares heid by lhe offeree and ali olher Shareholders in lhe offerees Group,
or (IV) imposes any conditions other than il-ose expressiy referred lo above. shali be
deemed not in compliance wilh lhe provisions of this Section 3.7(d), and shaH not be
considered a vaiid offer or counleroffer for purposes of lhis Section 3.7(d), provided
that, in this case, lhe immediateiy preceding valid counter offer or oífer shall be
deemed to be accepted upon expiration of such 2-Business Day period.

Soiely for purposes of this Section 3.7:

(ij any notice, offer or counteroffer dehvered after 5 p.m. of the
recipient’s local time (i.e.. if deiivered to NSSMC, Tokyo. Japan time; and if
delivered lo Ternium, Buenos Aires. Argentina time) shall be deemed lo have
been received as of lhe foilowing Business Day, and any notice delivered ator
prior to 5 p.m. o the recipient’s local time shall be deemed to have been
received as of lhe same Business Day;

(ii) any notice given and any offer or counteroffer made under or
pursuant to lhis Seclion 3.7 (A) musl be in wriling and in the English
language, (B) must be sent brnh by e-mali and by fax, lo lhe e-mali address
and fax number respectiveiy indicated in Appendix 1 hereto for the intended
addressee thereof (i.e., NSSMC or Ternium, as Lhe case may be) (or to such
other e-mali address and fax number as such Parly may designale by written
notice lo rhe olher Parties pursuanl to Section 11.2 below nol iess lhan three
(3) Business Days prior lo lhe expiralion of lhe 30-day discussion period
contemplaled in Section 3.7(c)) and (C) shall be deemed lo have been
“delivered” upon lhe eariier of lhe scnder’s receipl of eiiher (x) a delivery
confirmalion [rom lhe recipient’s e-mau server indicating lhat lhe email was
delivered to the recipient’s maiibox or has reached Lhe recipient’s e-maH
server or (y) a fax transmission conflrmation by lhe sender’s fax machine or
fax transmission software (wfth no indication of failure of deiivery) (for lhe
avoidance of doubl. if a notice, offer or counteroffer is sent by both e-mau and
fax, a single confirmation of eilher e-mali or fax deiivery shall suffice for such
notice, offer or counteroffer to be deemed co have been “delivered”);

(iii) lhe Party receiving any nolice, offer or counteroffer shall have
lhe applicable number of Business Days, unIu lhe end, in local lime, of the
Business Day on which lhe lerm therefor expires, lo respond to such notice,



affer or counteroffer (e.g., if an offer is delivered to NSSMC on a Monday at
or prior to 5 p.m. Tokyo, Japan time. and lhe term for NSSMC la respond lo
such ofíer is two (2) Business Days. NSSMC would have uniu midnight,
Japan lime, Wednesday lo send its response (assurning that each af Monday,
Tuesday and Wednesday in lhe week in which such notice is deiivered is a
Business Day); and

(iv) the Parly sending an ofter or counterofter shaii have one (1)
hour alter delivery of such offer or counleroffer to correct ar rectify any
clerical rnistakes or olher errors in ils offer ar caunieroffer: provided that (A)
an afíer ar counlerafíer may be corrected ar rectified only once wilhin the
applicable 2-Business day periad by delivering a revised affer ar caunteroffer
within ane (1) haur aí deliverv aí lhe oífer ar counleraffer being so corrected
ar reciifled, (B) a revised offèr ar caunleroffer thal is so delivered may not be
furlher carrected ar rectiíied faiiawing deiivery, and (C) such offer ar
counteroífer (as revised in accordance with ihis Section 3.7(d)(iv), as
appiicabie) shaii be apen for acceptance ar caunteroffer by lhe receiving Party
(in the appiicabie 2-Business Day periad wilh respect therelo in accardance
wilh this Sectian 3.7) aniy alter lhe one (1) hour window canlempialed by this
Section 3.7(d)(Jv) elapses.

(e) Each Sharehalder belanging ta the NSSMC Group ar lhe T[F Group
expressiy agrees (and each Sharehaider which becames a party hereto as part aí any
such Graup aCter the Execution Date by joining this Agreement expressiy agrees,
upan such jainder) ihat lhe right or discrelion la determine, accepl (whelher expressiy
ar by amissian), reject, prapose and/ar send ofíers and caunieroffers (inciuding any
purchase prices offered ar caunieraffered in any af such affers or caunleroffers) under
this Seclian 3.7 wiii be availabie soieiy and exciusiveiy la NSSMC and Ternium,
respecliveiy, and each aí lhe ather Sharehalders in their respeclive Graups waives the
abiiity lo exercise such righls independenliy and agrees that any af their rights in
connection herewith shaii be exercised by NSSMC or Ternium, as applicabie, on their
behalf as a unifarm biack. For purpases aí this Sectian 3.7, the foiiowing ruies shaii
appiy:

(1) Any and ali wriaen nalices given and any and ali offers and
counteroffers made under ar pursuani lo this Sectian 3.7 shall be mude
exciusively by NSSMC (on its awn behalf as a Purchasing Party and on behaif
af lhe NSSMC Group as the Seiiing Parties) and by Ternium (an its awn
behalf as a Purchasing Parly and an behalf af the T/T Graup as the Seliing
Parlies). Each aí NSSMC and Ternium rnay appoint, aI any lime and fram
time la time, in lheir saie and absaiule discretion, ane or more af ils direclors,
officers or olha representatives (including any externaL advisers) lo represent
its respective Group in conneclion w’ith any Buy/Seli Pracedure and/or any
discussions or negolialions under ar pursuanl to this Sectian 3.7. Wilhaut
prejudice ta the foregoing, any and ali notices given and any and ali offers and
counleroffers made by NSSMC under ar pursuanl lo lhis Sectian 3.7 shaH be
signed by NSSMC an lis own behaif as a Purchasing Party and aiso on behaif
of each of the Shareholders beianging ta the NSSMC Graup as the SeHing
Parlies pursuanl Ia Sectian 3.7(e)(ii) beiaw, and any and ali nolices given and
any and ali offers and counleraffers made by Ternium under ar pursuant to
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Uns Section 3.7 shall be signed by Ternium on its own behalf as a Purchasing
Party and also on behaif of each of ibe Shareholders belonging to the TÍF
Group as the Seiling Parties pursuant to Section 3.7(e)(iii) beiow.

(ii) Each Shareholder belonging to the NSSMC Group (and each
Shareholder which becomes a party hereto as part of such Group after the
Execution Date by joining this Agreement, upon such joinder) irrevocably
authorizes NSSMC, for so long as this Agreement shall remam effecUve, and
as a condition for Um transactions conternplated hereunder (conto condição do
negócio, as per article 684 of the Civil Code of Brazil (Law No. 10.406/2002,
as amended from time to time)), to give notice under Section 3.7(a) triggering
the Buy/Seli Procedure and to make or accept any offer or counteroffer as
provided in Section 3.7(d) (inciuding through deemed acceptance as provided
therein), such that, whenever NSSMC makes or accepts any offer or
counteroffer, faiis to Iimely respond to any offer or counteroffer or responds to
any offer or counteroffer in a manner not in compiiance with the provisions of
Section 3.7(d), ii shaii do so (or fail to do so) not oniy on its own behalf as a
Purchasing Party and a Seiling Party but also on behaif of, and binding, ali
other Shareholders beionging to the NSSMC Group as Seiiing Parties.

(iii) Each Sharehoider beionging to the TTF Group (and each
Sharehoider which becomes a party hereto as part of such Group after the
Execution Date by joining this Agreement, upon such joinder) irrevocabiy
authorizes Ternium, for so iong as this Agreement shali remam efíèctive, and
as a condition for lhe transactions coniemplated hereunder (conto condição do
negócio, as per article 684 of the Civil Code of Brazil), to give nolice under
Section 3.7(a) triggering the Buy/Seii Procedure and to make or accept any
offer or counteroffer as provided in Section 3.7(d) (inciuding through deemed
acceptance as provided therein), such that, whenever Ternium makes or
accepis any offer or counteroffer, faiis to timeiy respond to any offer or
counteroffer or responds to any offer or counteroffer in a manner not in
compliance with the provisions of Section 3.7(d), It shali do so (or faii to do
50) not only on its own behalf as a Purchasing Party and a Seiiing Party but
also ou behaif of, and binding, ali other Shareholders beionging to the Tff
Group as Selling Parties.

(iv) FoHowing such time as a Purchasing Party (whether NSSMC or
Ternium) shali have executed and completed a Buy/Seli Transaction through
the Buy/Seii Procedure, such Purchasing Party shaii be free to further Transfer
any Suhject Shares acquired by such Purchasing Party pursuant to such
Buy/Seli Transaction (A) in accordance with Section 3 of this Agreement, in
respect of the acquired Subject Shares that are Registered Shares, or (B)
freely. in respect of such acquired Subject Shares that are not Registered
Shares, pursuant to Section 2.2(a) above.

(fl Once an offer or counteroffer is accepted (including through deemed
acceptance as provided in Section 3.7(d)), the Party that seni such offer or
counteroffer (lhe “Purchasing Party”) shail become irrevocabiy obligated to purchase
and acquire from (i) the Party that received such offer or counterolTer and (ii) ali other
Sharehoiders beionging to such other Party’s Group ((i) and (ii) together, hereinafter
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referred lo as lhe “Selling Parties”), and che respective Seiiing Parties shali each
becorne obiigated to sei! and Transfer lo the Purchasing Party, in accordance with [he
procedures sei forth in Section 3.7(g) beIow, ali Subjeci Shares heid by each of such
Seiiing Parcies, ai the price per share sei forih in ihe accepted or deemed to have been
accepted offer or counteroffer, as prompiiy as practicable and, in any event, by no
later than on the tenth (lO) Business Day after the relevant offer or counteroffer is
accepled or deemed to have been accepied (such transaction. a Buy/Se1!
Transacdon”); provided thaÉ notwithstanding anything to the contrary in this Section
3.7, in Lhe event that any Government Aulhorizations are required as a condition to
the consummation of such Buy/Seii Transaction, then the apphcabie term for
consummating such Buy/Sell Transaction shall be extended by such additional time
period as may be strictiy necessary lo obtain ali such Governmenl Auchorizations,
provided, further, that each of lhe Purchasing Party and the Selling Parties shali
(A) prornptiy take or cause lo be taken ali action, and do or cause to be done aLi things
on ils or ils Afliliales’ part required to be taken or done under appiicabie Law lo
obtain ali requisite Government Authorizations as soon as reasonably praclicabie. The
Purchasing Party shail lead lhe process lo obtain such Government Aulhorizations
(bul no meelings may be held with, no decisions may be taken before, and no action
rnay be adopted before, the reievant Governmentai Bodies unless bolh NSSMC and
Ternium are present, represented or in agreement) and lhe Purchasing Parly shali bear
ali filing cosls and any similar administrative fees as may be charged in connection
therewilh, but each of the Purchasing Party and lhe Seiling Parties shaH bear lhe cosls
of its own counsel, consuilants and advisers; and (B) keep each other (NSSMC and
Ternium, on behalf of ali other Seiling Parties) (and, to the extent necessary or
required, Usiminas) apprised of lhe status of matters reiating lo lhe obtaining of such
Governrnenl Authorizations (inciuding giving notice lo NSSMC, Ternium and
Usiminas promptly upon such Government Authorizalions having been oblained).
Each of lhe Purchasing Parly and the Seiling Parties shali, to lhe exlent reasonabiy
necessary, proper or advisabie for the obtaining of any such Governmeni
Authorizalion required for consummaling such Buy/SeiI Transaccion, cooperate in
good faich and use lheir reasonable endeavors co facilitate action laken and things
done by each other reiating lo such Buy/Seli Transaclion.

(g) AI lhe ciosing of lhe Buy/Seii Transaclion. (i) the Purchasing Pariy
shall pay (or cause lo be paid) lhe purchase price for lhe Subject Shares (as offered in
the accepted or deemed lo be accepled offer or counteroffer) in its enlirety, by
eiectronic vire transfer of immediateiy available funds to lhe bank accounl(s)
informed by the Seliing Parties, and (ii) contingent on its concurreni receipt of lhe
appiicabie purchase price from lhe Purchasing Party pursuant to lhe foregoing clause
(i) (provided lhat, as lo any of lhe Seiling Parties that shali have designated a bank
accouni in Brazil to receive payment of lhe appiicable purchase price due lo such
Se!!ing Parties, lhe Purchasing Parly rnay inslead provide cuslomary evidence that lhe
Purchasing Party has made an irrevocabie vire transfer order lo transfer lhe appiicable
purchase price lo lhe bank account in Brazil specified by such Seiling Parlies, and
such cuslomary evidence shall be sufricient confirmation of payment of the appiicable
purchase price due lo such Sefling Parties for ali purposes under this Section 3.7),
each of lhe SeHing Parlies shail transfer lhe Subjeci Shares lo lhe Purchasing Parly,
including by signing share transfer orders (ordens de transfrrêncki de ações - OTA),
instructing and causing lhe cuslodian entily wilh whom lhe Subjecl Shares are
deposiled lo transfer them lo lhe Purchasing Party (provided that, for purposes of
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Sectian 6 beiow, [he refusai ator failure by any of lhe Seiiing Parties lo take any of
the íoregoing action concurrentiy with the receipt of lhe carresponding purchase price
(or customary evidence that the Purchasing Patiy luis made an irrevacable vire
transíer arder to transfer lhe corresponding purchase price lo lhe bank account in
Brazil specifled by such Selling Parties) shali constimte a material breach by NSSMC
(if such deíauiting Seliing Party beiongs lo lhe NSSMC Group) ar Temiam (if such
defauiting Selling Party belongs lo the T/l’ Group), as appiicabie), and delivering
evidence aí such transfer la lhe Purchasing Party, as welI as inslrucling. causing and
laking ali other measures with any other agent as are necessary for lhe impiemenlatian
and completian oí lhe transfer aí the Subject Shares la lhe Purchasing Party, with
deiivery aí evidence lhereaf la the Purchasing Party. No share purchase and saie
agreement ar ather additional agreernenl ar dacument shail be entered inta ar required
to be entered mia ar deiivered by any aí lhe Purchusing Party ar lhe Seiiing Parties for
purposes aí impiementing the Buy/Seil Transaction. Withaul prejudice la the
íaregoing, each Sharehaider aí lhe NSSMC Graup irrevacabiy covenants and agrees
la seu and transíer ali its Registered Shares la Ternium in accardance wilh lhis
Sectian 3.7(g) (subject la the terrns and canditions aí this Seclian 3.7, inciuding
Sectian 3.7(i)) in the event they are lhe Seiling Parties; and each Sharehaider aí the
TÍF Graup irrevacabiy cavenants and agrees la seu and transíer ali lIs Regislered
Shares ta NSSMC in accardance with this Sectian 3.7(g) (subject lo the terms and
candilians af this Sectian 3.7, including Sectian 3.7(i)) in the eveni lhey are the
Seiiing Parties.

(h) Natwithstanding anything in this Agreement ta lhe cantrary, lhe right
aí flrsl refusai canlempiated in Sectian 3.3 shail nat appiy in respect aí any Subjecl
Shares ta be Transferred pursuant lo a Buy/SeiI Transaction.

(i) Notwithstanding anylhing in this Sectian 3.7 lo the canLrary. na laler
than tive (5) Business Days aíter NSSMC ar Ternium (as lhe case may be) shaii have
accepted ar been deemed lo have accepted an afíer ar caunteraííer pursuant ta
Seclian 3.7(d) abave. such Parly (i.e., NSSMC ar Ternium, as applicable) (lhe
“Retaining Sel!ing Party”) may, by wriaen notice ta the Purchasing Party, eleel la
relain (lhe “Retention Righf’) six paint six seven perceni (6.67%) aí the aggregale
amaunl aí lhen-autslanding Registered Shares (stich amount aí Registered Shares, the
“Retained Miares”) and remam a party ta this Agreement, in which case such Seiling
Party’s Retained Shares shali nal constitule Subjecl Shares for the purpases aí this
Sectian 3.7. Each Sharehoider beianging la the NSSMC Graup ar the T[F Graup
expressiy agrees (and each Sharehaider which becames a party hereto as part aí any
such Graup aíler lhe Executian Date by jaining this Agreement expressiy agrees,
upon such jainder) that lhe Retentian Right under this Seclion 3.7(1) wiH be
exercisable soieiy and exciusiveiy by NSSMC, an behaif aí lhe NSSMC Group, and
by Temiam, an behalí aí the T/T Group, respectiveiy, and each aí lhe alher
Sharehaiders in their respective Graups hereby irrevacably waives lhe abiiity la
exercise lhe Retention Right, la have any aí lheir respeclive Subjecl Shares inciuded
ar lrealed as Retained Shares ar othenvise la ciaim ar exercise any rights aí a
Relaining Selling Party hereunder; provided, hawever, thal, íoliawing lhe exercise aí
lIs Relenlion Righl, NSSMC ar Ternium, as appulcable, shail be íree la Transíer ali ar
any portion aí lhe Relained Shares la any ane or more Sharehaiders heionging la lIs
Graup ar la any one ar more aí ils ar their respective Aííiliates in accardance with
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and subject lo the applicable proceedings and provisions contemplated in Lhe
foregoing sub-Sections of this Section 3.

j) Following completion of the Buy/Sell Transaction in which lhe
Retaining Selling Parlv has exercised its Retention Right, (i) lhe governance rules sei
forth in Section 4 shall apply as modiíied by Section 5 below and (ii) Section 3.7 shall
no longer apply, with no Party being entitled to slart a new Buy/Sell Procedure
thereafter.

3.8. No RECOGNITION OF UNPERNIITTED TRANSFERS OR ENCUMBRANCES

(a) Subjecl to Section 3.8(b) below, any purported Transfer of or
Encumbrance on any Registered Shares made, granted, created or in any way effected
olher than strictly in accordance wilh and subject to lhe app!icable proceedings and
provisions contemplaled in the foregoing sub-Seclions of this Section 3 or Section
7.2, as appíicable, shall be invalid and ineffective (inválida e ineficaz) and shall not be
registered by Usiminas; provided that, without prejudice to any other remedies
available lo any of lhe Parties hereunder or under applicable Law, unul such breach is
remedied:

(i) such Registered Shares shall nol entitle the intended Transferee
thereofto participate in or vote at any Preparatory Meeting,

(ii) in compuling Lhe majority required for lhe adoption of any
Special Resolution or Ordinary Resolution aI any Preparatory Meeting. such
Registered Shares shall be disregarded,

(iii) lhe intended Transferee of such Regislered Shares shall abide
by ali of the obligations applicable to a Shareholder under this Agreernenl,
including, wilhout limitation, each of Section 3.3, Section 3.4, Section 3.6,
Section 3.7, Section 4.6, Section 4.7, Section 4.8, Section 4.9, Section 4.10,
Section 4.11, Section 4.12, Section 4.14 and Section 7.2; provided, however,
such intended Transferee shail nol be entitled to exercise any rights
whatsoever corresponding Lo such Registered Shares or lo lhe Transferring
Party or lhe Transferring Parcy’s Group (or, generally, Lo any Party) hereunder,
including, without limitation, in the Sections idenlifled in lhis Section
3.8(a)(iii), and

(iv) such Registered Shares shall continue to be bound and subject
to this Agreement, and the breaching Shareholder and/or the intended
Transferee, as applicable, shall cause lhe voting rights attaching thereto at
each General Meeting lo be exercised in accordance with the terms of lhis
Agreement and. in case such voting rights are not so exercised, the remedies
and relieR contemplated in arlicle 118, § 8 and 9 of lhe Corporations Law
shalL appLy.

(b) In case of an involuntary Encumbrance on any Registered Shares, such
as lhe seizure of Registered Shares by a Governmental Body, lhe Parly holding such
Registered Shares shall take ali necessary action lo cure or olherwise cause the release
of the imposed invoiunlary Encumbrance as promptly as practicabie after ils
imposition. provided lhal, in lhe evenl that such involunlary Encumbrance (i) shali aI



any time have deprived the Party hoiding the affecled Registered Shares from its
ability to freely exereise the voting righls attaching thereto or (ii) is incurable or is not
cured or otherwise released within sixty (60) days, then (A) the provisions in Section
3.8(a)(i), Section 3.8(a)(ii), Section 3.8(a)(iii) and Section 3.8(a)(iv) shail apply with
immediate effect vith respect to such affected Registered Shares and shall remam
effective until such time as such Encunibrance is cured or otherwise released and (8)
for purposes of Section 6 below, to the extent any such involuntary Encumbrance
shall result from any aclion or inaction by the Party holding lhe affected Registered
Shares. such applicable involuntary Encumbrance shall constitute a material breach
by lhe Party on which it is imposed.

SECTION 4. GOVERNANCE OF USIMINAS

Subject to Section 5 below, the Shareholders shall govern Usiminas in accordance
with the following rules:

4.1. PREPARÀTORY MEETLNGS

(a) Except as otherwise provided in this Agreement, prior to each General
Meeting and each meeting of lhe Board of Directors. a meeting (a “Prepara(ory
Meeting”) shall be held among NSSMC, on behalf of the NSSMC Group, Ternium,
on behalf of the Til’ Group. and PU, on behalf of the PU Group, in order to formulate
and adopt a unified position lo be taken by Lhe Sharehoiders aI such General Meeling,
or by lhe members of the Board of Directors nominated by the applicable
Shareholders at such meeting of lhe Board of Directors, as lhe case may be. Each
Shareholder belonging to the NSSMC Group (and each Shareholder which becomes a
parly hereto as part of such Group after lhe Execution Date by joining this
Agreernent, upon such joinder) irrevocably authorizes NSSMC, for so long as lhis
Agreernent shall remam effective, and as a condilion for lhe transactions
contemplated hereunder (como condição do negócio, as per article 684 of the Civil
Code of Brazil), lo represent it and to vote on ils behalf aI any and ali Preparatory
Meetings on any and ali matters (whether requiring approval by Special Resolution or
by Ordinary Resolution) in NSSMC’s sole and absolute discretion; and each
Shareholder belonging lo the T/T Group (and each Sharehoider which becomes a
party hereto as part of such Group after lhe Execution Date by joining this
Agreement, upon such joinder) irrevocably authorizes Ternium, for so long as this
Agreement shail remam effective, and as a condilion for the transactions
contemplared hereunder (co;,,o condição cio negócio, as per article 684 of the Civil
Code of Brazil), lo represent ii and to vote on ils behalf aI any and ali Preparatory
Meetings on any and ali matters (whether requiring approval by Special Resolution or
by Ordinary Resolution) in Ternium’s sole and absolute discretion.

(b) The Shareholders agree and covenant that they shall exercise Lhe
voting rights attaching to cheir Registered Shares at each General Meeling in
accordance with the Speciai Resolution(s) andlor Ordinary Resolution(s), as
applicable, adopted aI the relevant Preparalory Meeting, as a single, unifled block.
Each Shareholder further agrees and covenanls lo cause lhe member(s) of the Board
of Directors (or lhe aiternate(s) thereofl nominated by such Shareholder lo vote at
each meeting of the Board of Directors in accordance with lhe Special Resolulion(s)
or Ordinary Resolution(s), as applicabie, adopted at the relevant Preparalory Meeling.
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(c) Preparatory Meetings shall be conducted in lhe English language and
may be held and attended in person or by teleconference, videoconference or any
other instanl communication means. NSSMC, Ternium and PU shall be responsible
for the convening of Preparatory Meetings, and shall make iheir besl endeavors so
that such meetings are h&d with reasonable anticipation and ai leasi one (1) day
before lhe date of the relevant Board of Directors’ meetings ou General Meetings;
provided thal, if NSSMC, Ternium and P13 unanimously agree, lhe Preparatory
Meeting may be held on the date of, and immediately prior to, lhe relevant Board of
Directors’ meeting or General Meeting.

(d) Preparatory Meetings may also be held aI any time and from time to
time as NSSMC, Ternium and P13 may agree, lo discuss and resolve upon mallers to
be submilled and resolved upon ai future. nor-yet-convened Board of Direclors’
meeungs or General Meeiings to be called within three (3) monlhs of any such
Preparatory Meeiing, and lhe resolutions adopted ar such Preparatory Meetings shall
be valid and binding upon the Parties ai such Board of Directors’ meeling or General
Meeting. Following the adoption of a resolulion aI any such Preparatory Meeting.
NSSMC. Ternium and P13 shall cause the malter so resolved upon lo be properly
submitied lo a Board of Directors meeiing or General Meeting to be called wilhin
three (3) months of such Preparatory Meeting, as applicable, and (i) f submilted lo
such General Meeting, ali Parties shall exercise lhe voting righls attaching lo lheir
Regislered Shares aI lhe relevant General Meeting in accordance with lhe Special
Resolution(s) and/or Ordinary Resolution(s) adopted aI such Preparatory Meeling, as
a single, uniHed block; or (ii) if submitted lo such Board of Directors meeling, each of
NSSMC, Ternium and PU shall cause lhe member(s) of the Board of Direclors (or lhe
aliernate(s) thereofl nominated by ilto vote at lhe relevam meeling of lhe Board of
Direclors in accordance with lhe Special Resolulion(s) or Ordinary Resolution(s)
adopted at such Preparalory Meeling. lf any such Board of Directors meeting or
General MeeLing is not called wiihin lhree (3) months of any such Preparalory
Meeling, lhe corresponding resolulions adopled aI such Preparalory Meeling to be
submilled and resolved upon at such Board of Directors meeting or General Meeling
shall cease to have any force or effect and such malter shall be subjeci lo the
applicable resolulion of lhe Sharehoiders aI a new Preparalory Meeling wilh respeci
Iherelo.

(e) In lieu of holding a Preparalory Meeling in person, by teleconference,
or videoconference, lhe Preparalory Meeling may be held virlually, wilh NSSMC,
Ternium and P13 respectively submilling wrillen votes on lhe malters lo he resolved aI
lhe relevani Board of Direclors’ meeiings or General Meetings, which wrillen votes
shall be submilled by e-maU (ou olher wrilten communicalion means as lhe Parties
may agree), to each other and lo Usiminas’ Corporate Secretary, on or prior lo such
date and lime as lhe Parlies may agree in respeci of lhe relevam meeting. The minutes
and votes of the Preparalory Meetings shall be wrillen in lhe English language.

(f) A Special Resolution or Ordinary Resolulion adopled ar a Preparalory
Meeiing may be revoked, repealed, amended, suppiemented or olherwise allered only
aI lhe sarne or ai a subsequent Preparalory Meeling, so long as such revocalion,
repeal, amendmenl, supplemenl or olher alleralion is adopled wilh such number of
affirmative votes as is required hereunder for lhe adoplion of such Special Resolulion
or Ordinary Resolulion.
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4.2. MATTERS REQUIRING APPROVAL 1W SPECIAL RESOLUTION

(a) Except as may be otherwise provided in this Seclion 4.2(a), any
decisions concerning any of Lhe matters listed [tom (i) through (xiii) below, (x) shall
be subjeci to a Preparatory Meeting and (v) shall only be adopted wilh Lhe afflrmative
vote o Shareholders holding, in lhe aggregate, at leasi ninely-three point four percent
(93.4%) of Lhe total number of Registered Shares (a “Special Resolution”); other than
Special Resolutions in conneclion with any transaclions falling under item y) of
article 13 of the Bylaws, which shall be deliberated and voted upon in accordance
with the procedure contemplated in Section 4.3 below:

(i) increase of Usiminas’ capital through subscription of new
shares, and lhe flxing of lhe issuance price(s) of such shares (inciuding
through parameters);

(ii) reduction of Usiminas’ capital;

(iii) modification of Usiminas’ corporate purpose;

(iv) issuance of securities convertible into shares;

(v) issuance of new classes of shares or alteration of the powers,
preferences or rights of the existing classes of shares;

(vi) reorganization of Usiminas through merger or consolidation
mIo or with another cornpany or through a spin-off:

(vii) participation in a group of companies or a consortium of any
kind or entering into a comprehensive strategic alliance agreemeni; provided,
however. that any proposed transaction falling under this item (vii) shall be
first presented for consideration by the Shareholders at a Preparatory Meeting
and, if a Shareholder requests that Usiminas engages an independent first-class
investment bank or audit flrm lo provide an opinion as to the fairness of’ lhe
terms of such transaclion, and the bank or flrm so engaged conciudes (afler
considering the information provided by ali the Shareholders) that Lhe terms of
such transaction are fair to Usiminas, then such transaction may be approved
by Ordinary Resolution (i.e., no Special Resolution shall be required) at a
second Preparatory Meeting;

(viii) dissolution, liquidation, judicial reorganization, admission of
bankruptcy, or composition, or the discontinuance of any ongoing liquidation
orjudiclai reorganization;

(ix) determination of Usiminas’ dividend policy and subsequent
moditications to that policy;

(x) incurrence or granting of loans or other flnancings, granung of
guarantees, or approval of any other aclion that, in each case, would result in
an increase of the amount of indebtedness exceeding two-thirds (2/3) of
Usiminas’ net equity;

li-?
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(xi) any acquisition or transfer of any perrnanent assel(s) or an
new investrnent( ) Cor a value exceeding len percent (10%) of the nel equity of
Usiminas; provided, however, that any proposed transaction falling under this
ilem (xi) shall be firsi presented for consideration by lhe Shareholders at a
Preparatory Meeling, and if a Shareholder requests lhat Usiminas engages an
independent Iirsl-class investment bank or audil firm to prepare a fairness
opinion or valuation report in conneclion wilh such Iransaclion and lhe value
of such transaction falis wilhin lhe range of values delerrnined by lhe bank or
firm so engaged (afler considering lhe informalion provided by ali lhe
Shareholders), then such transaction may be approved by Ordinary Resolution
(i.e.. no Special Resolution shall be required) aI a second Preparalory Meeting;

(xii) any capital expendiwre in an amounl exceeding lhree percent
(3%) of Usiminas’ net equity, irrespective of whelher any such expenditure is
to be made in a single Iransaclion or in a series of combined or connecled
Iransactions;

(xiii) any modiHcalion lo lhe Bylaws which involves malters
concerning lhe subjecl or lhe purpose of lhis Section 4.2(a).

(b) In lhe event that any resolution concerning any matier requiring
approval by Special Resolution which has nol been so approved is proposed by any
Person and/or submilled lo a vote al a General Meeting or at a meeting of lhe Board
of Directors, each Shareholder shall vote against such proposed resolution aI such
General Meeling or shail cause lhe member(s) of lhe Board of Directors (or the
allernate(s) thereofl nominated by such Shareholder to vote against such proposed
resolution aI such meeting of the Board of Directors (as lhe case may be). As an
alternative for voling againsi a proposed resolulion, the Shareholders or the
member(s) of lhe Board of Directors (or lhe alternate(s) thereof) nominated by such
Shareholders may joinlly agree to vote for lhe withdrawal ol’ lhe corresponding
proposed resolulion.

(c) Neilher the approval by the Shareholders of any Special Resolulion aI
a Preparatory Meeling concerning any malter listed from (i) lhrough (xiii) in Seclion
4.2(a) above, nor any subsequenl formal resolution adopted by Usiminas’ Board of
Direclors or General Meeting wilh lhe affirmalive vote of lhe Shareholders or the
members of lhe Board of Direclors appointed by lhe Shareholders (as lhe case may
be) shall give rise lo any obligalion on lhe part of lhe Shareholders lo coniribule any
funds or provide any guaranlees or any olher financial support or assistance lo
Usiminas. By way of example (and nol of limilalion), if ao increase of Usiminas’
capital through subscriplion of new shares were approved by lhe Sharehoiders at a
Preparalory Meeting and lhen aI lhe General Meeling with lhe affirmalive vote of lhe
Shareholders, lhe Shareholders would have a preemplive righl (direito de preferência)
to subscribe such shares as provided by applicable Law, but lheir approval thereof
would nol give rise to, nor should II be conslrued as, an obligalion or commitment on
lhe part of lhe Shareholders lo effeclively subscribe for any such shares.
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4.3. RELATED-PARTV fl4NsAcTIoss REQUIRING APPROVAL 8V SPECIAL REsoLuTios

Notwithstanding anything Lo lhe contrary in Section 4.2 above or in any other
provision of this Agreement, whenever a transaction or other malter requiring approvai by
Special Resolulion falis under ilem y) of article 13 of lhe Bylaws, ib any Shareholder(s)
having a direct interest in such transaction or matter (whether as the counterparty to Usiminas
in the transaction or matter. or as an Afliliate of lhe counterpartv to Usiminas in lhe
transaction or matter) shall advise lhe olher Sharehoiders thereof and abstain from voting on
lts approval aI lhe relevant Preparatory Meeting and, in computing Lhe majority required for
the adoption of a Special Resolution in connection wilh such Lransaction or malter, Lhe
Registered Shares heid by such Shareholder(s) shaH be disregarded, such that a resolution
shall be adopted if approved by aI leasl ninety-Éhree point four percent (93.4%) of lhe total
number of Regislered Shares excluding lhe aggregate number of Registered Shares held by
any Shareholder(s) required lo abstain from voting as per lhis Section 4.3; provided, however,
lhat prior lo lhe deliberation of any such transaction or maLter covered by this Section 4.3,
any Shareholder having a direct interest in such transaction or malter shall be entilled lo
expiam lo lhe other Shareholders (and lo lhe members of lhe Board of Directors and/or the
General Meeting, as applicable), direclly or through consullants selected for such purpose, its
view and arguments regarding lhe Lransaction or matter in queslion lo provide ali Lhe
Shareholders (and to ali members of the Board of Direclors and/or Persons attending the
General Meeling, as apphcable) with complete information of ali relevam aspects lo enable
lhem to lake a Fully informed deliberalion and decision aboul lhe relevant transaclion or
matter.

4.4. flATTERS REQuIRING APPROVAL Eh’ Srcni. REsotuTlos

(a) The adoption of a resolution aI a Preparatory Meeting concerning any
matler lo be submiLted to, or to be resolved upon by, a General Meeting or a meeLing
of lhe Board of Directors, other than those matters requiring approval by Special
Resolution under Section 4.2 above, shall require approval by Ordinary Resolution. In
lhe event that any resolution concerning any matter requiring approval by Ordinary
Resolution which has not been so approved is proposed by any Person and/or
submitted Lo a vole at a General Meeling or at a meeling of lhe Board of Direclors,
each Shareholder shall vote againsl such proposed resolution aI such General Meeting
or shall cause Lhe member(s) of lhe Board of Direclors (or lhe alternate(s) thereof)
nominaled by such Shareholder Lo vote againsl such proposed resolution aI such
meeting of lhe Board oÇ Direclors (as lhe case may be). As an ahernative for voting
againsl a proposed resolution, lhe Shareholders or lhe member(s) of lhe Board of
Directors (or lhe altemate(s) lhereof) nominated by such Shareholders may jointly
agree lo vote for the withdrawal of lhe corresponding proposed resolution.

(b) The multiannual mid-term plan (or any annual revisions thereof) shall
be presented lo the Shareholders aI a Preparalory Meeting prior to its formal
consideration and approval by lhe Board of Directors; provided, however, thal.
notwiLhsLanding anylhing lo the conLrary in lhis Section 4.4 or in any olher provision
of lhis Agreement, such presentation shali be made for informational purposes oniy
and any multiannual mid-lerm plan (or annual revision thereofl so presented shall not
be binding.
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4.5. RELATED-PARTY TRANSAcTI0NS NOT REQUIRING APPROVAL BY SPECIAL
RES0LUTI0N

NoR ithstanding anything Lo Lhe contrary in Section 4.4 above or in any other
provision of lhis Agreernent, whenever a transaction or other matrer which does not require
approval by Special Resolution falis under item y) of articie 13 of Lhe Bylaws, lhen such
Lransaction or matler shall not be considered or approved at a Preparatory Meeting, and the
Sharehoiders shall not be required to adopt a unified position thereon. The approval of any
such transactions or matter shall be subject to Lhe applicable rules provided in Lhe
Corporations Law and/or any other applicable Law and in Lhe Byiaws, and the members of
the Board of Directors (and their alternates) nominated by the Shareholders pursuant to this
Agreement shall be free Lo vote on the approval of any such Lransaction or malter as they
consider appropriate and wilh due observance of their duties under applicable Law and lhe
applicable provisions of Lhe Bvlaws, and such members of the Board of Directors (and their
alternates) shall not be expected or required (nor shall they be deemed to be bound
hereunder) to exercise their vote to favor any Party or any Afflhiate of any Party in any way;
provided. however, that prior to lhe deliberation of any such transaction or matter covered by
this SecLion 4.5, any Shareholder having a direct interesL in such transaction or matter shall be
entitled to expiam lo the other Sharehoiders and Lo Lhe members of Lhe Board of DirecLors
and/or to the General Meeting, as appiicable, directly or through consuitants selecled for such
purpose, its view and arguments regarding the transacLion or matter in question to provide ali
the Sharehoiders and to ali members of the Board of Directors and/or Persons attending the
General Meeting with complete information of ali relevant aspects to enable Lhem to take a
fully informed deliberation and decision about the relevant transaction or maLter.

4.6. N0MINATION AND ELECTION 01’ NIEMBERS TO TILE IIOARD OF DIRECT0Rs;
C0NIP0sITI0N OF THE Bo.4R» or DIRECTORS

(a) BoardofDirectors’ Size and Ter,,,. Except as provided in §7 ofanicle
141 of the Corporations Law, the number of members of the Board of Directors to be
elected by Lhe General Meeting shall not exceed the maximum number provided in
the Bylaws. The Parties shalL not approve any amendrnenL to the Byiaws reducing
such maxirnum number without lhe consent of ali Shareholders having a right to
nominate members to the Board of Directors under this Section 4.6. In addiLion, Lhe
number of rnembers of the Board of Directors tu be nominated by the Parties for
elecLion at the General Meeting shail not be lower than seven (7). Without prejudice
to the right of Shareholders having a right Lo nominate members lo Lhe Board of
Directors under this Section 4.6 and to replace and substitute any rnembers so
nominated pursuant to Section 4.14 below, each such Sharehoider shail nominate a
number of alternate members (membros suplentes) that equals lhe number of
members (nienibros titulares) of the Board of Direclors as that Sharehoider is entitled
to nominale hereunder, and any such aiternale member(s) shall substiwte any
member(s) of the Board of DirecLors nominated by such Shareholder in case of
impediment or temporary absence, or replace such member of the Board of Directors
in the eveni of resignation, removal, inabiiiity, incapacity, death or any other vacancy
event occurring aL any time before expiration of any such member(s) term of office.

Members of Lhe Board of Directors and their alternates shall be eiected to hold
office for 2-year terms, from the date of the annual General Meeting at which they are
elected to the date of Lhe second-next annuai General Meetino (with due regard lo



article 150, § 4 of lhe Corporations Law), aI which a new election of members of the
Board of Djrectors shall be held. Members of the Board of Directors and their
alternales may be re-elected indefinitely.

(b) Nomination ofmembers to 11w Board of Directors. So Iong as (x) with
respect to lhe matters below applicable to the NSSMC Group and the TTF Group, the
NSSMC Group and the T/T Group each hold lwenty-flve percent (25%) or more of
the total number of Registered Shares, and (y) wilh respect to lhe matters below
appiicable lo PU or lhe PU Group, lhe PU Group hoIds six point six seven percent
(6.67%) or more of the total number of Registered Shares, lhe following nomination
rules shall apply:

(i) NSSMC, on the one hand, and Ternium, on lhe other, sim!!
each nominate always an equal number of candidates for election lo lhe Board
of Directors, with NSSMC and Ternium nominaling a minimum of three (3)
candidates (and their respective alternates) each, with the effect thal (A)
NSSMC and Ternium shall in ali cases, in lhe aggregate, nominate a majority
of the members of lhe Board of Directors (i.e., nol fewer than half plus one of
the total number of members of the Board of Directors to be appoinled at the
General Meeling) and their respective alternales. and (8) NSSMC and
Ternium shal! each nominate an equal number of members of lhe Board of
Directors (and their respective a!ternates). Without prejudice to lhe provisions
of any separate agreements as may from time lo time be made by and among
lhe members of the NSSMC Group, each Shareholder be!onging to the
NSSMC Group (and each Shareho!der which becomes a pariy hereto as part of
such Group after the Execution Date by joining this Agreement, upon such
joinder) irrevocab!y authorizes NSSMC, for so !ong as this Agreemeni sim!!
remam efective, and as a condition for the Iransaclions contemplated
hereunder (como condição do negócio, as per artic!e 684 of the Civil Code of
Brazi!), to nominate candidates (and alternates lhereofl for eleclion to the
Board of Direciors pursuanl to lhis Agreement, including, in lhe case of NU.
the candidate thal NU has the right to appoint pursuant to article 27 of the
Bylaws, and hereby irrevocab!y waives any righl to nominate candidates (or
a!ternates thereofl to the Board oC Directors; and without prejudice to the
provisions of any separate agreements as may from time to time be made by
and arnong lhe members of the TJ Group, each Shareholder be!onging to the
T/T Group (and each Shareho!der which becomes a party hereto as part of
such Group after lhe Execulion Date by joining this Agreemenl, upon such
joinder) irrevocab!y aulhorizes Ternium, for so long as lhis Agreement sha!I
remam effeclive, and as a condition for lhe transaclions contemplated
hereunder (como condição do negócio, as per articie 684 of the Civil Code of
Brazil), to nominate candidates (and ahernates thereof) for election lo the
Board of Directors pursuant lo this Agreemenl, and hereby irrevocab!y waives
any righl lo nominale candidates (or alternates thereofj to lhe Board of
Direclors. The candidales (and their alternates) nominated for election to the
Board of Directors by NSSMC and Ternium sha!! nol be subjecl to any other
Party’s veto or consent.

(ii) PU sha!l nominale always one (1) candidate and his or her
respeclive alternale Cor election to the Board of Direclors. The candidate (and
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their alternate) nominated for election lo lhe Board of Directors by PU shall
not be subject to any other Party’s veto or consent.

In the evenl that the percentage of Registered Shares held by any of the
NSSMC Group or lhe Tff Group falis below twenty-five percent (25%) of lhe total
number of Registered Shares, lhe total number of rnembers of lhe Board of Directors
to be nominated by NSSMC and lhe T/T Group shall be kepl, and its allocation
between NSSMC and Ternium shall be proportionally revised laking mIo account lhe
lhen relative holdings of Registered Shares by Lhe NSSMC Group and the TTF Group;
provided that lhe candidate that NU has the right to appoint pursuant to arlicle 27 of
the Bylaws shall be included among (and not be in addition to) lhe candidates that
NSSMC will be entilled lo nominate íollowing such revision; and provided íurlher
that so iong as (1) the NSSMC Group continues lo hold less lhan lwenty-five percent
(25’k) bui no less than six point six seven percent (6.67%) of lhe Regisiered Shares,
NSSMC shall be entided lo nominale aI least one (1) candidate (and his or her
alternate) for election Lo lhe Board of Direclors and (II) the T[F Group continues to
hold less than lwenly-five percenl (25%) but no Less than six point six seven percenl
(6.67%) of the Registered Shares. Ternium shall be entitled lo nominate at Ieast one
(1) candidate (and his or her alternate) for election lo lhe Board of Directors. Such
nominalion hy each of such Parties shall nol be subject to any olher Parly’s veto or
consent.

In addilion, so Iong as PU continues lo hold no less than six poinl six seven
percenl (6.67%) of Lhe Registered Shares, PU shall be entitled to nominate one (1)
candidate (and his or her alternate) for election lo the Board of Directors. Such
nominalion by PU shall nol be subjecl Lo any other Party’s velo or consent.

The nomination of Lhe members of lhe Board of Direclors pursuant to this
Seclion 4.6 shail not require approval by Special Resolulion nor Ordinary Resolution.

(c) Etection ofmembers to the Board ofDirectors.

(i) In any election of members lo lhe Board of Direclors where
neither i’oto nn2ltipío nor a separate eleclion under article 141 of lhe
Corporarions Law shall have been adopled, lhe Parlies shall vote ali their
respective Shares (inciuding Registered Shares and ali other Shares they hold,
wilh due regard Lo Section 2.2(d)) lo seI the total number of rnembers to be
elecled to lhe Board of Directors at a number equal lo lhe sum of (A) the
number of candidates nominated by each of NSSMC, Ternium and PU in
accordance with Section 4.6(b)(i) and Seclion 4.6(b)(ii) above piq (B) one, to
account for lhe represenlative elected by Usiminas’ ernployees and former
(relired) emplovees in accordance with article 12, 151 paragraph, of Lhe Bylaws,
and lhen elect ali of the candidates (and their respective alternales) nominated
by NSSMC, Ternium and PU.

(ii) Each Parly shali, and shail cause its Afflhiates to, refrain from
requesting lhe adoption of or in any way assisling any olher Usiminas
shareholder to requesl lhe adoption of voto nníhiplo and/or a separate election
under article 141 of lhe Corporations Law in any election at any General



MeeLing. in the event voto múltiplo anWor a separate election is nonetheiess
requested by any third party and adopted, then

(A) The Parties shali vote ali Lheir respective Shares
(including Registered Shares and ali other Shares they hold, with due
regard to Section 2.2(d)) to set the total number of members to be
eiecLed to the Board of Directors in the general election at seven (7)
mernbers, or such higher number to allow that (x) the NSSMC Group
and Lhe TTF Group are abie Lo elect at ieast six (6) or more members,
with each such Group electing an equat number of the respective
candidates to the Board of Directors nominated by NSSMC and
Ternium in accordance with Section 4.6(b)(i) above and (y) subject to
Section 4.6(c)(ii)(B) and Section 4.6(c)(ii)(C), the PU Group is abie to
eiect one (1) member nominated by PU in accordance with Secrion
4.6(b)(ii) above;

(B) Whenever necessary to ensure a majority over the total
number of members of Lhe Board of Directors, NSSMC and Ternium
shali each nominate additional candidates to that effect, with each of
NSSMC and Ternium nominating and appointing an equal number of
additional candidates to the Board of Directors; and

(C) The Parties shall coordinate among themselves and vote
their Registered Shares (and any other Shares owned by them), and
shail cause their Affiiiates to vote any and ali Shares owned by such
Afflhiates, at such General Meenng in such manner as may be
necessary or required for the Sharehoiders to elect the highest possibie
number of members of the Board of Directors nominated for elecLjon
pursuant to Section 4.6(b)(i) and Section 4.6(b)(ii), it being
understood, for the avoidance of doubt, that the Parties shaii vote for
the election of any candidate for the Board of Directors nominated by
PU in accordance with Section 4.6(b)(ii) if (but only ifl ali of the
members of the Board of Directors (and their respective alternates)
nominated by each of NSSMC and Ternium in accordance with
Section 4.6(b)(i) above are abie to be effectiveiy eiected by the General
Meeting. In furLherance of the foregoing and noLwithstanding any
nomination pursuant to Section 4.6(b)(ii), PU acknowiedges and agrees
that the Parties shaii not vote for the election of any candidate for the
Board of Directors nominated by PU uniess ali of the members of the
Board of Directors (and their respective alternates) nominated by each
of NSSMC and Ternium in accordance with Section 4.6(b)(i) are abie
Lo be effectively eiected by the relevam General Meeting; it being
understood, for the avoidance of doubt, that the absence in the Board
of DirecLors of any members nominated by PU shall not prevent, iimit
or otherwise restrict PU’s rights under this Agreement, including iLs
right Lo convene, participate and vote at any and ali Preparatory
Meetings.

(D) For the sake of ciarity, references to the “general
eiection” of the Board of Directors in Lhis AgreemenL do not and shaH



not include any of (x) lhe election of lhe member of the Board of
Directors representing Usiminas’ employees and former (retired)
employees in accordance with article 12, V’ paragraph. of the Bylaws,
or (y) any separate election of members of lhe Board of Directors
under article 141, paragraphs 4 and 5, of Lhe Corporations Law.

4.7. No1INATIoN AND ELECTI0N OF TITE CIIAIRPERs0N OF THE BOARD OF DIRECTORS;
Tw-BREAKING VOTE OF TIIE CHMRPERSON

(a) NSSMC shall be entitled lo nominate the Chairperson for lhe next two
2-year terms, &om April 2018 lo April 2020 and then from April 2020 Lo Aprii 2022.
NSSMC hereby nominates Mr. Ruy R. Hirschheimer for lhe offlce of Chairperson for
the April 2018 Lo April 2020 term, and Ternium hereby irrevocably waives any right
to velo or otherwise oppose such nomination. The Chairperson so nominated shall be
included among NSSMC’s nominees for election as member of lhe Board of Directors
for the April 2018 lo April 2020 terrn, and lhe Parties shall take (and cause to be
taken) ali action as may be necessary or required lo appoint (or cause the appointment
ofl Mr. Hirschheimer as Chairperson for lhe April 2018 lo April 2020 term; provided
that NSSMC shaii retain ali rights lo replace or substitute Mr. Hirschheimer as
Chairperson at any time (including prior to lhe election of Mr. Hirschheirner as
Chairperson for lhe April 2018 to April 2020 term) pursuanl to Section 4.14 below (in
which case Mr. Hirschheimer’s replacement or substitute shali be nominated in
accordance with Section 4.13(a) below). The nomination by NSSMC of lhe
Chairperson for lhe April 2020 lo April 2022 term shall be made in accordance with
Section 4.13(a) below.

(b) Beginning in April 2022, Lhe right lo nominate lhe Chairperson shall
alternale between Ternium and NSSMC aI every 4-year interval. Ternium shail
nominate lhe Chairperson for lhe April 2022 — April 2024 and lhe AprH 2024 — AprU
2026 terms, lhen NSSMC shall norninate the Chairperson for the April 2026 — April
2028 and Lhe April 2028 — April 2030 terms, and so on. Nominalions under this
Section 4.7(b) shali be made in accordance with Seclion 4.13(a) below, and the
Chairperson so nominated shall be included among lhe nominaling Party’s nominees
for election as a member of lhe Board of Directors Cor the relevam 2-year term.

(c) Subject lo Section 4.16 beiow, the Chairperson shall have a tie
breaking vote whenever there is a tie vote at lhe Board of Directors.

4.8. NOI1NATIoN AND APPOINTMENT OF MEMBERs OF TIIE AUDIT AND HUMAN
RESOURCES CONIMInEES OF TIIE BOARD OF DIRECTORS

(a) The Board of Directors shall have as advisory cornmittees pursuanl Lo
article 160 of lhe Corporations Law an Audit Committee and a Human Resources
Committee, the members of which shall not be required lo be members of lhe Board
of Direclors.

(b) The Audil Committee for each 2-year lerm shall be composed of a total
of tive (5) members, and NSSMC and Ternium shall each nominate lwo (2)
candidates, and PU, so iong as PU continues to hold no less than six poinl six seven
percent (6.67%) of the Registered Shares, shall nominale one (1) candidate for
appointment as members of such committee; provided that if PU shall fail Lo iimely
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nominate any candidate for appointment as member of lhe Audit Committee for any
2-year lerm, the number of members of such commiltee for such 2-year lerrn
shall be reduced to a total of four (4) members (with NSSMC and Ternium each
nominating two (2) candidates for appointment as members of such committee in
accordance wich chis Section 4.8(b)). The coordinator of such cornmitlee for each 2-
year term sha!l be nominated by lhe Party entitled to nominate the Chairperson for
such period.

(c) The Human Resources Committee for each 2-year lerm shall be
composed of a total of five (5) members, and NSSMC and Ternium shall each
nominale two (2) candidates, and PU, so long as PU continues lo hold no less than six
point six seven percent (6.67%) of lhe Registered Shares, shall nominate one (1)
candidate for appointment as members of such commiltee; provided that if PU shall
fail lo timely nominate any candidate for appointment as member of lhe Human
Resources Comrnittee for any 2-year term, then lhe number of members of such
committee for such 2-year term shall be reduced lo a total of four (4) members (wilh
NSSMC and Ternium each nominating lwo (2) candidates for appointrnent as
mernbers of such commiltee in accordance with [his Section 4.8(c)). The coordinator
of such commitlee for each 2-year appointment period shall be nominated by lhe
Parly entilled lo norninate the CEO for such period.

(d) In lhe event lhat lhe percenlage of Regislered Shares held by PU falis
below six poinl six seven percent (6.67%) of lhe lota! number of Registered Shares.
then lhe number of members of each of lhe Audil Commitlee and the Human
Resources Cornmitlee shall henceforth be reduced lo a total of four (4) rnembers (with
NSSMC and Ternium each nominating two (2) candidates for appoinlment as
members of lhe Audit Cornrnittee and lwo (2) candidates for appointmenl as members
of lhe Human Resources Comrnittee, respecuvely, in accordance with Seclion 4.8(b)
and Section 4.8(c) above).

(e) In lhe event that lhe percenlage of Regislered Shares heid by any of the
NSSMC Group or lhe T/F Group falis below twenty-rive percent (25%) of lhe total
number of Regislered Shares, the total number of members of each of the Audil
Committee and Human Resources Committee to be nominated by NSSMC and
Ternium shall be kepl, and ils aliocarion between NSSMC and Ternium shall be
proportiona!ly revised taking into account lhe then relative holdings of Registered
Shares by lhe NSSMC Group and lhe T/l’ Group; provided that, so long as the
NSSMC Group or the T/l’ Group. as applicable, continues lo hold no less than six
poini six seven percent (6.67%) of lhe Registered Shares. NSSMC or Ternium, as
applicable, shall nominale one (1) member for appoinlment to lhe Audil Commitlee
and one (1) member for appointmenl to lhe Human Resources Committee.

(O Any nomination pursuant to this Section 4.8 shall nol be subject lo lhe
veto or consent of any olher Party. The Parties shall take (and cause to be taken) a!!
action as may be necessary or required lo appoinl (or cause lhe appointment ofl any
candidate nominated pursuani lo this Section 4.8 as a member (and, where applicable,
coordinalor) of lhe commitlee for which such candidate was so nominaled.
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4.9. NoIINATIoN AND ELECTION OF MENIBERS OF TITE FISCAL C0UNcIL (CoNsELuo
FISCAL)

(a) The Fiscal Council for each l-year appointmenl period shall be
organized and composed of such total number of members as may correspond under
the Corporations Law; provided that, each of lhe T/T Group, lhe NSSMC Group and,
for as iong as ii hoids al least six point six seven percent (6.67%) of the Registered
Shares, PU shall have rhe right to nominate one (1) member (and its alternale) each
(with olher rnemhers (and lheir alwrnates), if any, lo be nominated by minority
holders of Shares and/or holders of Usirninas preferred shares in accordance with the
Corporations Law); and provided furlher that if PU shali fail to timely nominate its
candidate (or his/her alternale) for appointrnenl as member of the Fiscal Councii for
any l-year appoinlmenl term, then the Party entitled lo nominate the Chairperson for
such appointrnent term shall norninate such candidate (and/or his/her alternate).

(b) The chairperson of lhe Fiscal Council for each i-year appointrnent
period shall be nominated by lhe Party entitled to nominate the Chairperson for such
period.

(c) In the event lhal [he percenlage of Registered Shares held by PU falis
below six poini six seven percent (6.67%) of the lotal number ol’ Registered Shares,
lhen, for each subsequent 2-year appoinlmenl period, the Parly enlitled lo nominate
lhe Chairperson for such appointmenl period shall also nominate the candidate (and
his/her alternale) that would have been enlitled lo be nominaled by PU for
appointmenl to lhe Fiscal Council.

(d) Any nominalion pursuant lo this Seclion 4.9 shall nol be subject to the
veto or consent of any other Party. The Parties shall take (and cause to be taken) aLI
action as may be necessary or required lo appoint (or cause the appointment of) any
candidale nominated pursuant lo this Seclion 4.9 as a member (and, where applicable,
chairperson) ofthe Fiscal Council.

4.10. C0MP0SITI0N AND N0NIINATI0N OF THE EXECUTIVE BOARD AND OTIIER
MANAGEMENT POSITIONS

(a) The Executive Board shall be composed of a total of six (6) members,
including the CEO.

Execulive Board members shall be appointed lo hold ofíice for 2-year lerms,
such term lo substanlially coincide with the 2-year terms of appoinlment of the
members of the Board of Direclors (with due regard to arlicle 150, § 4 of the
Corporations Law), and may be re-appointed indefinitely.

(b) In addition lo the CEO. the Executive Board for each 2-year
appointrnent period shall include lhe following officers:

(i) a Vice-Presidenl — Corporate Pianning (Diretor Vice Presidente
de Planejwnento Corporatii’o), to be nominated by the Party entilled to
nominate the Chairperson for such period;
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(ii) a Vice-Presiden — Finance and Investor Relations (Diretor
Vice Presidente de Finanças e Relações co,;? In iestzdores), to be nominated
also by the Party entitied to nominate the Chairperson for such period;

(iii) a Vice-President — industrial (Diretor Vice Presidente
Indust,-ia/), to be nominated by the Party entitled to nominate the CEO for
such period;

(iv) a Vice-President — Commercial (Diretor Vice Presidente
Comercial), to be norninated always by Ternium; and

(v) a Vice-President — Technology & Quality (Diretor Vice
Presidente de Tecnologia e Qualidade), to be nominated alwavs by NSSMC.

(c) NSSMC and Ternium hereby acknowledge and confirm that, for the
May 2018 to April/May 2020 term, and prior to the Execution Date hereof, (1)
NSSMC has nominated Mr. Takahiro Mori as Vice-President — Corporate Planning,
Mr. Alberto Ono as Vice-President — Finance and investor Relations, and Mr. Kohei
Kimura as Vice-President — Technoiogy & Qualily, and Ternium has irrevocably
waived any rigln to veto or otherwise oppose to such nominations; and (ii) Ternium
has nominated Mr. Tulio Cesar do Corno Chipoleiti as Vice-President — Industrial and
Mr. Miguel Homes as Vice-Presidem — Commercial. and NSSMC has irrevocably
waived any right lo veto or otherwise oppose to such nominations. The Parties shali
take (and cause to be taken) ali action as may be necessary or required to appoint (or
cause the appointment of’) each and every candidate nominated in this Section 4.10(c)
to the corresponding speci[ied position as a member of the Executive Board for the
appiicable period, inciuding causing any members of the Board of Directors
nominated by such Party to appoint such nominees to such corresponding speciíied
position; prnvided that each of NSSMC and Ternium shail retain ali rights to replace
or substitute any such candidate nominated by ii at any time (inciuding prior lo their
appointment for lhe May 2018 lo April/May 2020 term) pursuant lo Section 4.14
below (in which case lhe replacemeni or substitute of any such candidate shall be
nominated in accordance with Section 4.13(a) below).

(d) Beginning with the nominations for lhe period froni April/May 2020 to
April/May 2022, ali nominations under Section 4.10(b) shall be made in accordance
with Section 4.13(a) below, and the Parties shall take (and cause to be taken) ali
action as may be necessary or required to appoint (or cause lhe appointment ofl each
and every candidate nominated pursuant to Section 4.10(b) to lhe corresponding
specitied position as a member of the Executive Board, including causing any
members of the Board of Directors nominated by such Party to appoint such nominees
to such corresponding specified position.

(e) Each of NSSMC and Ternium rnay nominate and dispatch up to flfteen
(15) individuais each (who may be, but shall not be required to be, their or their
respective Afíiiiates’ employees or former employees) lo occupy non-statulory
rnanagement positions at Usiminas, or either slatutory or non-statutory management
positions at Usiminas’ subsidiaries (and/or olher entities in which Usiminas or any of
lts subsidiaries has a significant interest), in each case, as aligned with Usiminas;
provided that, neither lhe statutory management positions nominated by NSSMC and
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Ternium pursuant to Section 4.12 nor any positions aI any of Lhe Board of Direclors
(or any Board of Directors committee, whether statutory or created by the Board of
Directors pursuant to lhe Byiaws), Fiscal Council or Executive Board nominated by
any of NSSMC or Ternium pursuant lo Section 4.6, Section 4.8, Seclion 4.9, Section
4.10 or Section 4.11 (or any repiacement or substitute oU any thereof nominated
pursuantlo Section 4.14) shall counttoward the [ifteen (15) individuais thateach such
Parly may nominate under this Section 4.10(e).

4.11. NOMINATION AND APPOINTMENT OF THE CEO; TlE-BREAKING VOTE OF THE CEO

(a) Ternium shail be entitled to nominate [he CEO for the next two 2-year
terms, from May 2018 to April/May 2020 and then from April/May 2020 to
April’/Mav 2022. Ternium hereby nominates Sergio Leite de Andrade for election as
CEO for ihe May 2018 lo April/May 2020 term, and NSSMC hereby irrevocably
waives any righl lo veto or otherwise oppose such nomination. The Parties shall take
(and cause Lo be taken) ali adtion as may be necessary or required lo appoint (or cause
lhe appointment otD Sergio Leite de Andrade as CEO for lhe May 2018 lo April/May
2020 term; provided thal Ternium shall retain ali rights Lo replace or substitule Mr.
Leite de Andrade as CEO aI any time (including prior to lhe election of Mr. Leite de
Andrade as CEO for lhe May 2018 lo ApriL/May 2020 lerm) pursuant lo Section 4.14
below (in which case Mr. Leite de Andrade’s replacernenl or substitute shall be
nominated in accordance wilh Seclion 4.13(a) below). The nominalion by Ternium of
the CEO for lhe April/May 2020 to April/May 2022 term shall be made in accordance
with Seclion 4.13(a) below.

(b) Beginning in April/May 2022, lhe righl lo nominate lhe CEO shall
allernale between NSSMC and Ternium ai every 4-year intervai. NSSMC shail
nominate lhe CEO for lhe Aprii/May 2022 — April/May 2024 and lhe April/May 2024
— April/May 2026 lerms, lhen Ternium shall nominale lhe CEO for lhe April/May
2026 — April/May 2028 and lhe April/May 2028 — April/May 2030 terms, and so on.
Nominaijons under this Section 4.11(b) shail be made in accordance with Section
4.13(a) below.

(c) Except with respeci lo the malters conlempiated in Section 4.12 below
(which shall be decided as provided in such Seclion). Lhe CEO shall have a lie
breaking vote whenever there is a tie vote ai lhe Executive Board.

4.12. N0MINATI0N AND APPOINTMENT OF PU’s DIRETOR-PRESIDENTE AND MENIBERS OF
ITS CoNSELHO DELIBERATIVO; AND THE BOARD OF DIREcTORS’ MEMBERS AND
CIIIEF EXECUTIVES FOR EACII OF MINERAÇÃO USIMINAS S.A. (“MUSA”),
SOLUÇÕES EM Aço U5IMINAS S/A (“SU”) AND UNIGAL LTDA. (“UNIGAL”)

(a) Each of (i) PU’s Diretor-Presidente, (ii) lhe respeclive chief executive
or equivaleni corporale officer for each of MUSA, SU and Unigal and (iii) any
rnembers of any of PU’s Conselho Deliberativo or MUSA’s, SU’s and Unigai’s
respeclive boards of direclors or comparable governing bodies as Usiminas or any of
its subsidiaries may be entitled lo nominate for any given period shafl be nominated
by consensus of NSSMC and Ternium. Starting wilh lhe 2018 to 2020 term, such
Persons shall be appointed lo hold office for 2-year lerms, such terms lo substantially
coincide with lhe 2-year terms of appointmenl of lhe members of lhe Board of



Directors and of Lhe Executive Board. To lhe extent a new election is due for such
positions in view of the expiration of the respective terms of office, lhe procedures in
this Section 4.12 shall start wilh sufticient time for their complelion until such
expiralion or election dates. Notwithstanding Lhe foregoing, aI ali limes lhe
nominalion and election for Lhe PU positions shall take into account any requirements
under applicable Law with respeci lo the qualifications for such roles.

(b) II’ consensus is not reached with respect to a candidate for any position
under Section 4.12(a) above with respect to a given period within lwenly (20) days
after NSSMC and Ternium starl the corresponding discussion about such position
nomination, (i) if the position is for PU or MUSA, lhe Party lhal nominaled or is
entilled Lo nominate the CEO for such relevam period (i.e., NSSMC or Ternium, as
lhe case may be) shall prepare and submit to lhe non-nominating Party (i.e., NSSMC
or Ternium, whichever did nol nominate such CEO) a lisI of two (2) alternative
candidates for the position (including a short descripuon of each such candidat&s
credentiais) for such non-nominaling Part to choose [mm; or (ii) if the position is for
SU or Unigal, lhe Party that nominated or is entitled to nominate lhe Chairperson for
such relevant period (i.e.. NSSMC or Temium, as lhe case may be) shall prepare and
submil to Lhe non-nominating ParLy (i.e., NSSMC or Ternium, whichever did not
nominate such Chairperson) a lisI of two (2) alternative candidates for lhe position
(including a short description of each such candidate’s credentials) for such non
nominating Party to choose from; and, in each case, the candidate chosen by such
non-nominaling Party must lhen be nominated lo the relevant position; provided thal,
if the non-nominaling Party shall have not made its choice within ten (lO) days of
receipt of lhe nominating Party’s List of lwo (2) aiternative candidates for lhe
applicable position, then lhe nominating Parly itseif shali choose one of such two
altemative candidates and the candidate so chosen by the nominating Party must then
be nominated for lhe relevam position for lhe relevam period.

(c) The Parties shall take (and cause to be taken) ali action as may be
necessary or required to appoinl (or cause the appointmenl of) any candidate
nominated pursuant to this Section 4.12 to the oft5ce or position for which such
candidate was so nominated, including by direcling the vote (orientar o i’oto) of lhe
members of the Board of Directors and/or lhe mernbers of the Executive Board for lhe
election of such candidate to such oflice or posilion.

4.13. N0MINATI0N AND APPOINTMENT PROCEEDINGS FOR TIIE CHAIRPERSON, THE CEO
AND THE OTIIER MEMBERS OF THE EXECUTIVE BOARD

(a) Noinination procedure.

(i) Excepl for lhe initial nomination of Ruy R. Hirschheimer as
Chairperson for lhe April 2018 to April 2020 term made in Section 4.7(a)
above, the initial nomination of Sergio Leite de Andrade as CEO for the May
2018 lo April/May 2020 term made in Section 4.11(a) above and lhe initial
nominalion of the olher members of lhe Executive Board for the May 2018 lo
April/May 2020 term made in Seclion 4.10(c) above, for any nomination of a
candidate for lhe omce of Chairperson, CEO or other member of the
Execulive Board for any given 2-year appointmenl period (including any
nomination for re-election for a subsequent 2-year appointmenl period), lhe
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Party hereby entided Lo rnake such nomination (i.e., NSSMC or Ternium. as
Lhe case may be) shal) inforrn lhe proposed candidate’s name to the non
norninaling Party (i.e., NSSMC or Ternium, whichever is nol entitled to make
such nominalion) and provide details of such candidate’s qualifications and
any past or present afHliations or business relalionships with lhe nominaling
Parly, its Affihiales or any rnernbers of the Group to which such Party belongs,
hy written notice to the non-norninating Party delivered at least sixty (60) days
prior to the dale of election or appointment. The non-nominating Party shall
have lhe right lo veto lhe norninalion of any such candidale by written notice
lo lhat effect delivered Lo lhe nominating Party by nol later than Len (lO) days
following receipt of the relevant nominalion notice. Unless such veto notice is
received by lhe norninating Party within such ten (lO) days, the nornination
shall be deerned to have been accepted by the non-norninating Party.

(ii) In case an original candidate for any such position is vetoed,
then the norninating Party shall, within tive (5) days of receipt of the relevam
veto nolice, prepare and subrnit a List of two (2) alternative new candidates for
Lhe position (including, as Lo each such new candidate. Lhe sarne delails
required for the original candidate) for lhe non-norninaring Party to choose
from. The non-norninating Party shall choose one of the lwo (2) proposed
alternalive candidates and the candidate so chosen by lhe non-norninating
Party shall be norninated for lhe relevant position for lhe relevant period;
provided thal, if lhe non-norninating Party shall have not rnade its choice
within ten (lO) days of receipt of lhe norninaling Party’s list of lwo (2)
alternative candidates for lhe position, lhen the nominating Party ilself shall
choose one of such lwo alternative candidates and lhe candidate so chosen by
the norninating Parly musl then be norninated for the relevanl position for the
relevanl period.

(b) Appointment of ,zo,ninuted candidates. The Parties shall take (and
cause lo be taken) alI action as rnay be necessary or required to appoint (or cause the
appointmenl ofl and rnaintain any candidate norninated pursuanl to (i) Section 4.7(a),
Section 4.10(c) and Section 4.11(a) above, and (ii) Seclion 4.13(a) above, in each case
Lo the office or position for which such candidate was so norninated. For the initial
norninalion for the April/May 20L8 lo April/May 2020 terrn, the Parties shall jointly
and simultaneously approve lhe nornination of each of (A) Ruy R. Hirschheimer as
Chairperson, (B) Sergio Leite de Andrade as CEO and (C) the olher members of lhe
Executive Board named in Section 4.10(c) for lhe roles specifled in Section 4.10(c)
for such term aI a Preparatory Meeting lo be held on lhe Execution Date hereof.

4.14. REPLACEMENT OR SUBSTITUTI0N OF TIIE CILAIRPERs0N, THE CEO OR OTHER
DIRECTORS, OFFICERS. MANAGERS OR EXPATRIATES NoTINATED liv TIIE PARTIES

(a) In lhe event lhal the Chairperson or Lhe CEO, or any effective or
allernale member of lhe Board of Directors, lhe Audil Cornrniltee or the Hurnan
Resources Cornrniitee or any off5cer or any other position (including any position
nominaled pursuant to Section 4.10(e)) of any of Usirninas. MUSA, PU, SU, Unigal
or any other entily who is norninated and appointed pursuant to this Agreernenl
resigns, vacales his or her seat or posilion, is rernoved, becornes incapacitated or is
otherwise unable to serve, or dies before expiration of his or her terrn of office or
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employment, then the Parly that aL such time is entitled to nominate a candidate to [1!!
Lhe position he!d by such resigning, !eaving, removed. incapacilated, unable or
deceased Chairperson. CEO, director, Committee member, of[tcer or Person
previously iii lhe position pursuant to this Agreement shal! be entitled lo nominate his
or her replacemeni or substitute and lo have such replacement or substiture appointed
pursuant lo the applicab!e proceeding under this Agreement (and/or app!icab!e Law
and lhe Bylaws, as app!icable) for the remainder of the relevanl period. By way of
illustration (and not of restriclion), if the Chairperson or lhe CEO shal! resign or be
removed before expiralion of his or her Lerm of office, then the Party Lhal nominaled
the resigning or removed Chairperson or CEO or is ai the time of such resignalion or
remova! entit!ed Lo nominate the Chairman or CEO (i.e., NSSMC or Ternium, as lhe
case may be, or any Section 3.3 Transferee enlitled lo exercise the rights of such Party
in accordance with Section 3.3(d)(iii) at such time) vi!! nominate bis or her
rep!acement pursuant to lhe provisions of Section 4.13(a) above for such rep!acement
to complete lhe resigning or removed Chairperson’s or CEOs remaining term of
offlce, and such replacement shal! be appoinled as Chairperson or CEO, as the case
may be, in accordance wilh Section 4.13(b) above; if a position nominated by one
Party (i.e., NSSMC or Ternium, as the case may be) pursuant to Section 4.10(e) above
sha!! die or be terminated during his or her lerrn of dispatch, then such Party may
nominate a replacemenl for such deceased or Lerrninaled individual pursuanl to thal
sarne Seclion 4.10(e); if a member of lhe board of direclors of MUSA nominated by
consensus of NSSMC and Ternium and appointed pursuant lo Section 4.12 above
becomes incapacitated or unable to serve, lhen bis or her replacernenl sha!I be
nominated by consensus of NSSMC and Ternium or (if such consensus is not
reached)otherwise in accordance with lhe provisions of Section 4.12 above; etc.

(b) In addition. Lhe Party who norninaLes or has lhe right to nominate.
individua!!y or by consensus, as applicab!e, the Chairperson or the CEO or any
rnember of lhe Board of Directors, offlcer or other position (inc!uding any posilion
nominaled pursuanl to Seclion 4.10(e)) of any of Usiminas. MUSA, PU. SU, Unigal
or any other entity pursuant to this Agreemenl sha!! be entil!ed Lo have such
Chairperson, CEO, member of the Board of Directors, oflcer or ernployee replaced or
substituled ai any time and lo nominale bis or her rep!acement or substilute and have
such rep!acement or subslilute appoinled pursuant to the applicab!e procedures under
lhis Agreerneni.

(c) In lhe event lhat a Shareho!der or Group loses ils righl Lo nominale a
candidate lo any of lhe positions set forlh in lhe firsl part of Seclion 4.14(a) during the
term of offlce of such individual due lo:

(i) fa!!ing be!ow the thresho!d for holding such right, if app!icable,
then, subject to the proportiona!itv concept seI forth in (A) lhe beginning of
the second paragraph of Section 4.6(b) for the Board of Direclors’ members
and (B) Section 4.8(e) for the commiltees’ members, Section 4.14(a) and
Section 4.14(b) above sha!! apply “,,,utaíLv inutandis” 50 thal the other
applicable Shareholder(s) or Group(s) that become(s) enlit!ed to norninale a
rnember to each such position, as app!icable, in accordance with this
Agreemenl, shall have the right to prompt!y fluI the vacant position (in lhe case
lhe individual who was previous!y in offlce has resigned, lefi, died, become
incapacitated, become unable to serve or been removed) and/or replace or



substitute the individual(s) (who vais (were) nominated by lhe Shareholder or
Group that lost the applicable nominalion right) in ofíice in lhe case such
individual has not resigned, lefl or been rernoved from such individual’s
position; or

(ii) a breach under Section 2.2(c), Section 3.4(b) or Section 3.8 that
results in the suspension of lhe righls of such Party or such Party’s Group lo
nonunate candidates to such positions, which breaches are nol curable or
remam uncured for more than ninety (90) days. then Section 4.14(a) and
Section 4.14(b) above shall also applv “nutatis ,nutandis” so that, (A) ií lhe
rights of NSSMC or the NSSMC Group are suspended, Ihen Ternium, (8) if
lhe rights ofTernium or the TÍÍ Group are suspended, then NSSMC and (C) if
the rights of PU or lhe PU Group are suspended, then Ternium and NSSMC
by consensus, shall in each case become entitled to promptly nominate a
member to each such position, as applicable, including lo promptly liii the
vacant position (in the case the individual who was previously in offlce has
resigned, Ieít, died, become incapacilated, become unable lo serve or been
removed) and/or replace or substitute the individual(s) (who was (were)
nominated by the Shareholder or Group that lost lhe applicable nomination
right) in offlce in the case such individual has not resigned, Ieft or been
removed from such individual’s position. Notwithstanding lhe foregoing, as
such time as a Party shall cure lhe applicable breach that gave rise lo lhe
suspension of its rights pursuant lo Section 2.2(c), Section 3.4(b) or Section
3.8, such Party’s rights to nominate and lo replace or substitute candidates to
any applicable positions pursuant lo this Agreement shail immediately be
reinstated in fuil.

(d) The Parties shall take (and cause to be taken) ali action as may be
necessary or required to effecl (or cause to be effected) any replacement or
substitution made pursuant Lo any of Section 4.14(a), Section 4.14(b) and Section
4.14(c).

4.15. BOARD OF DIRECTORS’ MEETINGS

(a) NSSMC and Ternium shall request that, prior to caliing meetings of
the Board of Directors, lhe Chairperson wilIl consult w’ith Ternium and NSSMC (or
their respective nominated Board aí Direclors’ members) about the proposed agenda,
and in good faith consider lhe comments received.

(b) Meetings of lhe Board oC Directors held in person shall be conducted
in Porwguese ar, alternatively, in English, with simultaneous translation between such
languages and between such Languages and Japanese by translators being aLlowed.
Meetings of lhe Board of Directors held by teleconference or videoconference shall be
conducted in Portuguese or, alternativeiy, in Enghsh, with simultaneous transiation
between such languages; it being understood, for the avoidance aí doubi, that any
non-English and non-Portuguese-speaking members shaH be free lo retain translalors
lo accompany lhem and simultaneously transiate mIo and from such members’ own
language. The minutes of any such rneetings shall be drafted in Portuguese as the
offlciai language, but also in English for reference purposes.
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4.16. C0NIPLIANcE WITII THIS AGREENIENT 11V CIIAIRPERSON AND DIRECT0RS

(a) Any Chairperson or other member of the Board of Directors nominaled
and elecled pursuant lo Lhe provisions seI forth in Lhis Agreemenl shail ad and use his
or her vote, casting vote and olher powers ol’ his or her office under the Bylaws or the
Corporalions Law as and when necessary lo ensure Lhe adoption or execulion of a
decision adopled in accordance with this Agreement in respect of any malter, or
olherwise in a manner lhal would nol be conlrary ro or resuh in a disregard of the
decision-making, as well as nominaling and voting rules set forth in this Agreement.

(b) NSSMC, Ternium and PU shall be iiahle lo each olher for any breach
of the provisions of Seclion 4.16(a) above by any Chairperson or other member of the
Board of Direclors nominated by ii under this Agreement, which, in lhe case of
NSSMC and Ternium, shall be deemed to be a material breach by such nominating
Party (i.e., NSSMC or Ternium, as the case may be) for purposes of Seclion 6.

4.17. No C0NFLIcTS IVITEI BvLAvs AND INTERNAL REGLILATIONS

(a) As promplly as practicable a[ler lhe date hereof (and in any event by
no laler than che end of July 2018), lhe Parlies shal) lake (and cause to be laken) ali
action as rnay be necessary or required (inciuding ali aclion as may be necessary or
required under lhis AgreemenQ, including, lo lhe exlenl necessary or desirable, lhe
amendmenl of Lhe Bylaws and any applicable inlernal regulalions at Usiminas (such
as lhe governing regulalions for the Board of Directors and the respeclive commillees
lhereofl and, Lo Lhe exlent feasibie (having regard to existing joinl venlure or
sharehoider agreemenls belween Usiminas and Lhird parties olher than the Parties and
subjecl lo applicable La’ with respeci to P12), lhe amendmenl of lhe organizational
documenls of each of MUSA. SU, Unigal, PU and/or any olher entilies in which
Usiminas or any of its subsidiaries have a signiflcanl interest, in each case to ensure
that lhe Bylaws, such internal reguialions and such organizationai docurnents do nol
and wiiil nol conflict with lhe agreemenis of lhe Parties conlained in this Agreernent.

(b) Withoul prejudice lo Seclion 4.17(a), in lhe event of any existing or
fulure conflicl between lhis Agreemenl, on the one hand, and lhe Bylaws, any
applicable inlernal regulalions of Usiminas or lhe organizalional documenls of each of
MUSA, SU, Unigal and/or any olher entities in which Usiminas or any of its
subsidiaries has a significant interesl, on the other hand, this Agreement shali prevaii
in reiatjon lo lhe Parties and, Lo lhe extent feasibie, Usiminas and any such other
enlilies.

SECTION 5. GOVERNANCE OF USIMINAS FOLLOWING CERTAIN DILUTIVE
TRANSACTIONS

In lhe evenl lhal (i) upon consummalion of (x) a Buy/Sell Transaclion under Seclion
3.7 in which the Relaining Selling Party has exercised its Relenuon Right, (v) any Transfer
belween the respeclive memhers of Lhe NSSMC Group and lhe TÍF Group in accordance wilh
Seclion 3.3 or (c) any Transfer by PU lo any mernbers of lhe NSSMC Group or the T/T
Group in accordance with Seclion 7.2(a); or (ii) upon PU’s Registered Shares ceasing lo be
bound by lhis Agreement on the P12 Wilhdrawal Effective Date pursuant lo Section 7.2(b),
any of lhe NSSMC Group or lhe T/T Group shail hold in excess of sevenly-five percenl
(75%) of lhe Registered Shares (either of (i) or (ü), a “Ditution Event”), lhen cerlain of lhe

-48-



govemance rules sei forth in Section 4 above vill change as follows in this Section 5 (in lhe
case of an eveni of the type identiried in lhe preceding clauses (i)(v), (i)ft) or (ii) as if the
Group holding Registered Shares in excess of seventy-flve percent (75%) were the
“Purchasing Party’ and the other Group were the “Retaining Selling Party” for ali purposes
of this Section 5), provided that the other ruies not expressly changed as per the below vi1l
remam in force as set forth mn Section 4:

(a) Matters requiring approval by Special Resolution. The threshold for
adoption of Special Resolutions shall remam at ninety-ihree point four percent
(93.4%) of the total number of Registered Shares; provided that

(i) so iong as PU continues to hold no less than six pomnt six seven
percent (6.67%) of the Registered Shares, the affirmative vote of PU shall be
required for the adoption of any Special Resolution; and/or

(ii) so iong as the Retaining Selling Party continues to hold no Iess
than six point SiX seven percent (6.67%) of the Registered Shares, the
afrirmative vote of Lhe Retaining Seliing Party shail be required for the
adoption of any Special Resolutions;

in each case. other ihan Speciai Resolutions in connection with any
transactions falling under item y) of article 13 of the Bylaws, which shali be
deiiberated and voted upon in accordance with the procedure contempiated in Section
4.3 above.

(b) Matters not requiring approi’al by Spc’ciat Resolution. The threshold
for adoption of Ordinary Resolutions shall remam unaitered so that, immediateiy
following consummation of Lhe appiicable Dilution Event, Lhe Purchasing Party shall
have the ability to approve Ordinary Resolutions with its sole vote, other than
Ordinary Resolutions in connection with any transactions or other malter failing under
item y) of articie 13 of the Byiaws, which shali not be considered or approved ai a
Preparatory Meeting and shali be dealt with strictiy as provided in Section 4.5 above.

(c) Nomination and election ofmembers to the Board ofDirectors.

(i) Nomination by the Purchasing Partv. So iong as its
corresponding Group continues to hold more than seventy-íive percent (75%)
of the Registered Shares, lhe Purchasing Party shall nominale ali candidates
for election to the Board of Directors. other than one (1) candidate to be
nominated by the Retaining Seiling Party pursuant to Section 5(c)(iii) beiow
(if applicable), one (1) candidate lo be nominated by PU pursuant to Section
5(c)(ii) beiow (if apphcabie), and one (1) candidate to be nominated by
Usiminas’ empioyees and former (retired) empioyees pursuant to articie 12, l

paragraph, of the Bylaws, and any number of candidates nominated by
minority shareholders of Usiminas (IÍ any, pursuani to article 141 of lhe
Corporations Law). Such nomination by the Purchasing Party shaii nol be
subject to any olher Party’s veto or consent. In the event that the percentage of
Registered Shares heid by Lhe Purchasing Party’s Group falis below seventy
Hve percent (75%) of the total number of Registered Shares, the total number
of members of the Board of Directors to be nominated by lhe Purchasino
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Party. the Retaining Selling Party and PU sha!I be proportionallv revised
taking mio account their then relative hoidings of Registered Shares.

(ii) Nomination by PU. So long as PU continues to hoid no less
than six point six seven percent (6.67%) of the Registered Shares. PU sha!l
nominate one (1) candidate (and his or her alternate) for election to the Board
oC Directors. Such nomination by PU shall not be subject to any other Party’s
veto or consent.

(iii) Nomination by the Retainin2 Seiiin2 Party. So !ong as lhe
Retaining Selling Partys Group continues lo hold no !ess than six point six
seven percent (6.67%) of the Registered Shares, the Retaining Sel!ing Party
shal! nominate one (1) candidate (and his or her alternate) Cor election to lhe
Board of Directors. Such nornination by the Retaining Selling Party shall not
he subject to any other Party’s veto or consent.

(iv) Election. So iong as any of PU or the Retaining Selling Party is
entitied to nominate a candidate (and his or her alternate) for election to the
Board of Directors pursuant to Section 5(c)(ii) or Section 5(c)(iii) above, then:

(A) in any election of members lo lhe Board of Directors
where neither ioto múltiplo nor a separate election under article 14! of
lhe Corporations Law shall have been adopted. lhe Purchasing Party
and the other Parties shai! vote ali their respective Shares (inc!uding
Registered Shares and ali other Shares they hold, with due regard Lo
Section 2.2(d)) Lo set the total number oC members to he elected Lo the
Board of Directors at a number equal lo the sum of (x) the number of
candidates norninated by [he Purchasing Party in accordance with
Section 5(c)(i) and by PU and/or the Retaining Sel!ing Party, as
app!icable, pursuant to Section 5(c)(ii) or Section 5(c)(iii) above pjjg
(y) one, Lo accouni for the representative elected by Usiminas’
ernpioyees and former (retired) ernp!oyees in accordance with article
12, 1 paragraph, of the Bylaws, and then e!ect a!! of the candidates
(and their respective aiternates) nominated by the Purchasing Party, PU
and/or the Retaining Sei!ing Party (as applicab!e); or

(B) in the event i’oto múltiplo and/or a separate election is
requested and adopted, then:

(1) the Purchasing Party and the other Parties sha!l
vote a!! their respective Shares (including Registered Shares
and a!! other Shares they ho!d, with due regard lo Section
2.2(d)) lo set Lhe total number of members to be elected to the
Board of Directors in lhe genera! election at seven (7) or such
higher number that would allow the Purchasing Party and such
other Parties lo e!ecl Lhe highest number of members of the
Board of Directors possib!e, 50 thal a!! of the candidates (and
their respective a!Lernates) nominated by the Purchasing Party,
PU and/or the Retaining Selling Party (as applicable) pursuant
to Section 5(c)(i), Section 5(c)(ii) and Section (c)(iii) are



elected: and

(li) The Parties shall coordinale among lhemselves
and vote their Registered Shares (and any other Shares owned
by them), and shaii cause lheir Áffihiates lo vote any and ali
Shares owned by such Afflhiaies, ai such General Meeting in
such manner as may be necessary or required for lhe
Shareholders Lo elect lhe highest possible number of members
of the Board of Directors nominated for eleclion pursuanl to
Sections 5(c)(i), SecUon 5(c)(H) and Section 5(c)(iii), il being
understood, for the avoidance oí’doubt, lhal the Parties shall
vote for the election of any candidate for the Board of Directors
norninated by (x) Lhe Retaining Seiling Party in accordance
with Section 5(c)(iii) if (bui only ifl ali of the mernbers ofthe
Board of Directors (and lheír respective alternates) nominated
by the Purchasing Party in accordance with Section 5(c)(i)
above are able to be effectiveLy elected by lhe General Meeling
and (y) PU in accordance with Section 5(c)(ii) if(but only if)
ali of lhe rnembers of lhe Board of Directors (and Lheir
respective aliernales) nominated by each of lhe Purchasing
Party and, to lhe extent applicable, lhe Retaining Seiling Party
in accordance wilh Seclion 5(c)(i) and Section 5(c)(iii) above,
respectively, are able to be effectiveiy eiected by Lhe General
Meeting.

(111) In furtherance o lhe íoregoing and
nolwithstanding any nomination pursuant to Section 5(c)(ii) or
Section 5(c)(Hi). respectively, (x) the Retaining Sefling Paris
acknowledges and agrees lhat the Parties shall nol vote for the
eleclion of any candidate for Lhe Board of Directors nominated
bv lhe Retaining Selling Parly unless ali of lhe mcrnbers of the
Board of Directors (and lheir respective alternates) nominated
by lhe Purchasing Party in accordance with Seclion 5(c)(i) are
able lo be effectively elected by lhe relevant General Meeting
and (y) PU acknowledges and agrees lhat lhe Parlies shall nol
vote for the election of any candidate for lhe Board of Directors
nominated by PU unless ali of lhe members of lhe Board of
Directors (and their respective alternates) nominaled by each of
Lhe Purchasing Party and, lo the exlent applicable, Lhe
Relaining Selling Parly in accordance wilh Section 5(c)(i) and
Section 5(c)(iii) above. respeciively, are abie lo be effectiveiy
elecled by lhe relevant General Meeling; it being understood,
for lhe avoidance of doubt, that lhe absence in lhe Board of
Direclors of any members nominated by P13 or lhe Retaining
Selling Parly shaii nol prevent, limit or olherwise restricl any
rights thal PU or the Retaining Selling Pariy may have under
this Agreement, including lheir respective righl lo convene,
participate and vote aI any and ali Preparatory Meetings.
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lf none o PU or lhe Reiaining Selling Party is enlitled lo nominate a candidate
for election to the Board of Directors pursuant Lo Section 5(c)(ii) or Section 5(c)(iii)
above, lhen the Purchasing Parly shall be free to conduct any election of members to
Lhe Board of Directors as lhe Purchasing Party may see flt in ils sole and absoluLe
discretion.

(d) Nominatioiz of lhe Chairperson. So long as it continues Lo hold more
than seventy-five percent (75%) of the Registered Shares. the Purchasing Parly shall
nominaLe the Chairperson in ils sole and absolute discretion.

(e) Nomination of n,einber.ç lo lhe Audil Conunillee and lhe ifiunan
Resources Committee of lhe Board ofDirectors.

(i) So long as PU continues to hold no less than six point six seven
percenÉ (6.67%) of the Registered Shares, PU shall nominale one (1) member
for appointment to lhe Audil Committee and one (1) member for appointment
lo the Human Resources Comrnittee.

(ii) So long as the Retaining Selling Parly’s Group continues lo
hold no less than six poinl six seven percenl (6.67%) of the Registered Shares,
the Retaining Selling Party shall nominate one (1) member for appoinli eni lo
the Audit Committee and one (1) member for appoinlment lo the Human
Resources Commitlee.

(iii) The Purchasing Party shall nominale ali members for
appointment to lhe Audit CommiLlee and Human Resources Commiltee of the
Board of Directors, other than any members as PU and/or lhe Relaining
Selling Party (as applicable) may be entitled Lo nominale pursuant Lo Section
5(e)(i) or Seclion 5(e)(ii) above.

(iv) The Purchasing Parry shall norninate the coordinalors of Lhe
Audit Comminee and Human Resources Commitiee of the Board of Directors
in the Purchasing Party’s sole and absolute discretion.

(f) Nominalion of members to lhe Fiscal Council (C’onselho Fiscal).

(i) So long as PU continues to hold no less lhan six point six seven
percent (6.67%) of the Registered Shares, PU shall nominate one (1) member
(and his or her alternate) for election Lo lhe Fiscal Council.

(ii) So long as lhe Retaining Selling Party’s Group continues Lo
hold no less than six poinl six seven percent (6.67%) of the Registered Shares,
lhe Selling Party shall norninate one (1) member (and his or her allernale) for
election lo lhe Fiscal Council.

(iii) The Purchasing Party shall nominale ali members for election
to lhe Fiscal Council, olher lhan (A) any members as PU and/or lhe Retaining
Selling Parly (as appiicable) may be entilled to nominate pursuant tu Section
5(fl(i) or Section 5(fl(ii) above, and (B) other members, if any, as may be
nominated by minority holders of Shares and/or holders of Usiminas preferred
shares in accordance with the Corporations Law.



(iv) The Purchasing Party shall nominate the chairperson of the
Fiscal Council in its sole and absolute discrelion.

(g) Nomination ofthe CEO, ofher inenabers ofthe Executive Board and
afizer management positions. So long as its corresponding Group continues lo hold
more than seventy-tive percent (75%) of Lhe Registered Shares. the Purchasing Parly
shali nominate Lhe CEO and ali olher members of the Executive Board; provided that
50 iong as the Relaining Seliing Party’s Group continues to hoid no iess than six point
six seven percent (6.67%) of the Registered Shares, lhe Retaining Seiling Party shaii
nominate one (1) member of the Executive Board lo hoid such office as the CEO
nominated by lhe Purchasing Parly may determine. Such nominalions by the
Purchasing Party or the Retaining Selling Party shall not be subjeci lo each other’s or
any olher Party’s consent or veto.

(h) Nomination and appoinhnent of PU’s diretor-presidente and
;nembers of its conselho deliberativo; and the hoard of direetors’ meinbers and
chief executive for cada of MUSA, SU and Unigal. So Iong as its corresponding
Group continues to hold more than seventy-flve percent (75%) of the Registered
Shares, the Purchasing Party shali nominate each of (i) PU’s Diretor-Presidente, (ii)
lhe respective chief executive or comparable corporate ofhcer for each of MUSA, SI.]
and Unigal and (iii) any members of any of PU’s Conselho Deliberativo or MUSA’s,
SL:s and Unigal’s respective boards of directors or comparable governing bodies as
Usiminas or any of its subsidiaries may be entitled to nominale. Such nominalions by
the Purchasing Party shali not be subject to the consent or veto of any other Party.

(i) Further Action.

(i) As promptly as reasonably practicable foliowing the
consummation of the applicable Dilution Event, the Purchasing Party and lhe
other Parties shall take (and cause to be taken) ali action as rnay be necessary
or required (inciuding ali aclion as may be necessary or requïred under this
Agreement), inciuding. lo the extenl necessary or desirabie. the amendment to
the Bylaws and any appiicabie internai reguiations aI Usiminas (such as the
governing reguiations for the Board of Direclors and Lhe respective
commillees thereofl, to ensure that the Bylaws and such inLernal reguiations
do not and will nol conflict with lhe governance rules set forth in this Section
5.

(ii) The Purchasing Party and lhe other Parties shall take (and cause
to be taken) ali action as may be necessary or required ro appoint (or cause the
appoinlment ol) any candidate as any of Lhe Purchasing Party, PU or lhe
Retaining Seliing Party may be entilied lo nominale pursuant to this Section 5
Lo the office or position for which such candidate was 50 nominated and to
otherwise impiement the rights of each of the Purchasing Parly, PU and lhe
Relaining Seiiing Party under this Section 5.

SECTION 6. PENALTY

(a) (i) Each of NSSMC and Ternium agree that, in the event ihat any such
Party (i.e., NSSMC or Ternium) or any olher Shareholder beionging lo such Party’s
Group shaii fail lo perform any of its material obligations under this Agreement (a
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“material breach”), which failure shaLl be incurable or, if curable, shalL remam
uncured for a period of Ihirty (30) days (which period shall be in addilion Lo, and foI
in substitution for, lhe applicable cure period (if any) seI forlh in the Seclion
providing for lhe relevanl malerial obligation) following wrilten notice thereof lo
Ternium (if lhe breaching Parly is Ternium or uny olher Shareholder belonging to the
Tff Group) or NSSMC (if lhe breaching Parly is NSSMC or any olher Shareholder
belonging to lhe NSSMC Group), lhen (x) if Lhe breaching Parly is NSSMC or any
other Shareholder belonging lo lhe NSSMC Group, NSSMC shall pay Ternium or v)
if lhe breaching Part is Ternium or any olher Shareholder belonging lo lhe T/l’
Group, Ternium shall pay NSSMC, in each case, as a penalty (in respect of which no
actual or polenlial damages whalsoever have lo be evidenced), by wire transfer of
irnmediately available funds lo an accounl designaled in writing by lhe Parly enrilled
lo coilecl such penally, len million Dollars (LÍSD Sl0,000,000) (the “Penalty
Amount”) for each such malerial breach (or series of related malerial breaches arising
out of the sarne or relaled circurnstances), within five (5) Business Days following lhe
end of such cure period (or noliflcalion of such material breach, if incurable);
provided lhal, wilhoul prejudice lo any olher remedies a Parly may have under
applicable Law or lhis Agreement, lhe right lo collecl lhe Penally Amounl pursuant lo
lhis SecLion 6 shall nol be available in respecl of a material breach that is nol notified
by Ternium lo NSSMC (if lhe breaching Party belongs to lhe NSSMC Group) or by
NSSMC lo Ternium (if lhe breaching Parly belongs lo lhe TIT Group) wilhin lhree (3)
months of Lhe Parly (i.e., Ternium or NSSMC, as applicable) lhat may be eligible lo
collecl Lhe Penally Amounl wilh respecl lherelo becoming aware of such rnaierial
breach.

(ii) By way of iliustralion and wilhoul limiling lhe generalily of lhe
foregoing, and wilhoul prejudice ro the provisions in each of lhe following
Sections, (x) lhe respeclive obligations of each of NSSMC and lhe olher
Shareholders belonging lo lhe NSSMC Group and of Ternium and lhe other
Shareholders belonging lo lhe Til’ Group under Section 2.2(b), Section 2.2(c),
Seclion 2.2(d), Seclion 3.3(g), Seclion 3.4(b)O), Seclion 3.7(f), Seclion 3.7(g),
Section 3.8(b). Seclion 4.1(b), Seclion 4.1(d), Section 4.2(b), Section 4.4(a),
Section 4.6(c), Seclion 4.7(a), Seclion 4.7(b), Section 4.8(fl, Section 4.9(d),
Seclion 4.10(c), Seclion 4.10(d), Section 4.11(a), Seclion 4.11(b), Section
4.12(c). Seclion 4.13(b), Seclion 4.14(d), Section 4.16(a) (as conlemplated in
Section 4.16(b)), Section 5(c)(iv), Section 5(i)(ii) and Seclion 11.8 shall each
be deemed lo be a malerial obligation for purposes of this Seclion 6 and (y)
any Transfer or Encumbrance other than in accordance wilh Seclion 3 or
Section 7.2 by (1) NSSMC or any other Shareholder belonging lo Lhe NSSMC
Group shall conslilule a material breach by NSSMC, and (11) Ternium or any
olher Shareholder belonging lo lhe Til’ Group shall conslitute a material
breach by Terniurn.

(b) Nolwilhslanding Seclion 6(a) above, in lhe evenl of a dispute as lo
whelher there has been a material breach, (x) lhe breaching Parly shall have lhe right
lo subrnil such dispute lo arbilralion in accordance with Seclion 10.2 below, (y) in lhe
event lhe breaching Parly submils such dispute lo arbilration, NSSMC (if lhe
breaching Parly is NSSMC or any other Shareholder belonging lo lhe NSSMC Group)
or Ternium (if lhe breaching Party is Ternium or any olher Shareholder belonging lo
lhe T/T Group), as applicable, shall nol be obligated lo pay lhe Penally Amounl unIu
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there shall be a final and binding decision pursuanl lo such arbirration proceeding in
favor of Ternium (if the breaching Party is NSSMC or any other Shareholder
belonging Lo lhe NSSMC Group) or NSSMC (if lhe breaching Party is Ternium or any
other Shareholder belonging to the TFt Group), as applicable, and (z) in lhe event lhe
Arbitration Tribunal in any such arbitration proceeding returns a final and binding
decision in favor of Ternium (if lhe breaching Party is NSSMC or any other
Shareholder helonging to the NSSMC Group) or NSSMC (if Lhe hreaching Party is
Ternium or any other Shareholder belonging to rhe Til’ Group), as applicable, then
NSSMC (if lhe breaching Party is NSSMC or any other Shareholder belonging to the
NSSMC Group) or Ternium (if Lhe breaching Parly is Ternium or any other
Shareholder belonging lo lhe T[F Group), as applicable, shall be obligaled to pay lo
lhe other Pary (i.e., NSSMC or Ternium, as applicable), within five (5) Business
Days of such decision, lhe Penalty Amounl together with any late paymenl penalty
inlerest pursuant to Seclion 11.3(b) below for lhe period from and including lhe date
such payrnenl would have been due had such dispule nol been submilted to arbitralion
to (bul na including) lhe date of payrnenl.

(c) Each o NSSMC and Ternium agrees lhal (x) while Lhe amounL of Ioss
due to a material breach of Lhis AgreemenL may be difficult to ascertain, this penalty
provision represents a fair and reasonable compensaLion floor for the loss which
would be expected lo be incurred by lhe non-breaching Party and members of iLs
Group due to any such material hreach by a Party belonging to the othe(s Group. and
Lv) noLhing in this Section 6 is intended to limit either of NSSMCS or Ternium’s righl
lo oblain speciflc performance and/or Lo seek proven damages in excess of the Penalty
Amounl as such Party may suffer in connection with a breach or series of breaches by
a Party beionging o the olher’s Group; provided that in any claim or action by
NSSMC or Ternium seeking damages from the other Parly’s Group in connecLion
wiih a breach or series of breaches by a ParLy belonging lo Lhe other’s Group, any
Penalty AmounL paid by the olher Parly (i.e., NSSMC or Ternium, as applicable)
pursuant to this Section 6 shall be credited against, and deducted in fuil from, the
amount of any damages awarded lo the Party’s Group seeking such damages.

(d) For the avoidance of doubt, the Parlies hereby acknowledge lhat the
provisions of lhe foregoing Seclion 6(a), Section 6(b) and Seclion 6(c) shall apply
solely as between NSSMC and the NSSMC Group, on Lhe one hand, and Ternium and
the Til’ Group, on Lhe olher, and are wiihouL prejudice lo Lhe righls and obligalions of
PU. and any remedies PU may have. under applicabie Law or this Agreement.

SECTION 7. TERM

7.1. TER1 AND TERMINATION

(a) This Agreemenl shall be effecuve as from the Execution Date.

(b) This Agreement shall be valid uniU (and including) lhe earlier of (1)
November 6, 2031 and (ii) lhe date in which il is terminated by mutual agreemenl of
lhe Parties pursuani lo the lerms hereof; provided, however, lhaL, unless Shareholders
represenling ai least six poinl six seven percenl (6.67%) of ali the Regislered Shares
give written notice lhal they elecl not lo renew this Agreernenl at least one hundred
and eighty (180) days prior lo lhe Terminalion Date, lhis Agreement shall renew
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autornatically and be extended for an additional five-year term and, upon expiration of
such additional íive-year term, shall renew automatically and be extended for
subsequent and consecutive five-year terms. unless Shareholders representing aL least
six poini six seven percent (6.67%) of ali lhe Registered Shares give wrillen notice
that they eiect not to renew this Agreement at ieast one hundred and eighty (180) days
prior to lhe end of any subsequent five-year lerm.

(c) Notwithstanding lhe above, and with due regard to Section 3.8 above.
lhis Agreemenl shail automaticaliy terminate in relation to a Group of Sharehoiders
before lhe Termination Date with respect to the Parties in the following events: (i) in
relation to any Group that ceases to hoid Registered Shares (including in relation to
the NSSMC Group or the Trf Group. as applicable, upon consummation of such
Group’s Transfer of Subjeci Shares pursuant to a Buy/SelI Transaction under Section
3.7 in which the applicable Selling Party has not exercised its Retention Right); and
(ii) in relalion lo lhe PU Group, if it exercises its withdrawal right pursuant to SecLion
7.2 below, with due regard to the surviving obligations of PU contemplated in such
Section 7.2.

(d) Upon the termination of this Agreement on the Termination Date,
including in relation to any Group pursuant to Seclion 7.1(c) above, the rights and
obligations of the Parties or the applicable Group, as applicable, shall cease and be of
no further force and effecl except to the exlent expressly provided olherwise herein;
provided that, no such termination shail relieve any Party from its liabiiity for any
breach or violation of, or payrnent obligation under, this Agreement arising before
such terminalion, which shall survive unIu their corresponding fulfihlment.

7.2. PU WLTILDRAWAL

Without prejudice to Section 7.! above, PU shall have the option (but not the
obligation) to, at any lime after the Execution Date, and on the terms and subjeci to the
conditions provided in this Section 7.2, withdraw ali (but not less than ali) of its Registered
Shares from this Agreement, and. following the procedures specifled in this Section 7.2,
thereby reiinquish ali its rights and be released from ali ils obligations hereunder (except for
such rights and obligations contemplated in this Section 7.2) by delivering prior written
notice to that effect to ali olher Shareholders and Usiminas (the “PU Withdrawa!Notice”).

(a) Upon receipt of the PU Withdrawal Notice, lhe other Sharehoiders
shall have the option (but not lhe obligation) to acquire ali (and no less than ali) ofthe
Regislered Shares owned by PU at lhe time of the deiivery of the PU Withdrawal
Notice (lhe “Section 7.2 Shares”), aI a price per share equal to the average, weighted
by the volume of transactions, of lhe closing prices of the last forty (40) trading days
of B3 imrnediately prior to (but excluding) the date on which lhe PU rjthdça.a1
Notice is given. Any Sharehoider wishing to exercise such oplion shaii. within sixty
(60) days after receipl of lhe PU Withdrawal Notice (lhe “Section 7.2 Period”), give
notice to PU and lhe other Sharehoiders stating such Shareholder’s irrevocable
intention lo purchase, directly and/or through one or more of ils Affiiiates, either ali or
ils pro rala portion of lhe Seclion 7.2 Shares (the “Section 7.2(a) Exercise Notice”), il

being underslood and agreed that if a Shareholder does nol give such notice, that
Sharehoider shali be deemed to have chosen nol lo exercise ils option under this
Section 7.2(a). For the purpose of this Section 7.2(a), lhe applicabie “pro rata portion”



of each Shareholder shall be such proportion. expressed in percenlage Lerrns, as (v) lhe
number of Registered Shares owned by such Shareholder bears to (v) the aggregale
number of Registered Shares owned by ali Shareholders. exciuding. for lhe avoidance
ofdoubt (1) the Section 7.2 Shares owned by PU and (II) the Registered Shares owned
by any Shareholders nol entitled to exercise rights under this Section 7.2 at such time
pursuant to Section 2.2(c), Section 3.4(b) or Seclion 3.8.

Sharehoiders WhO provide a Section 7.2(a) Exercise Notice shail have lhe right
(and the obligation) lo acquire Lhe Section 7.2 Shares; provided [hal they acquire ali
(and not Iess than ali) of such Section 7.2 Shares. Uniess otherwise agreed among ali
Shareholders who provide a Section 7.2(a) Exercise Notice, lhe aliocation of such
Section 7.2 Shares arnong such Sharehoiders shall be made on a pro rata basis in
accordance with the sarne ruies provided in paragraphs (i) and (ii) of Section 3.3(b).
For lhe avoidance of doubt, lhe option conternplated in sub-paragraph (C) of
paragraph (ii) of Section 3.3(b) shall apply also in the context of this Seclion 7.2(a)),
which shall be appiied rnulatis nizitandis as if:

(i) references to “Sharehoider(s) belonging to the sarne Group as
lhe Transferring Shareholder’ were references Lo “Sharehoider(s) beionging lo
any Group olher than lhe PU Group”;

(ii) references to “Right oJ First Re/hsal Exercise Noticé’ were
references lo “Section 7.2(a) E.vercise No/ice”;

(iii) references lo “Section 3.3 Shares” were references to “Seclion
7.2 Shares”;

(iv) references lo “mi 11w sarne tenns as lhe Material Original
Terms (subject lo Section 3.3(f))” were references lo “ai a price per share
equal (o lhe average, iveighíed by lhe ‘olunze o!’ transactions, of the closing
prices qJ fite las! .Íoitv (40) trading davs ai B3 i,rnnediarelv prior to (but
exchiduzg) the date on which lhe PU Withd,’awal Notice is given”; and

(v) references lo “the e.vpiration oJ the Section 3.3(h) Purchase
Period’ were references lo “the expiration qf’ the terili pra i’ided iii 11w taxI
paragraph ofthis Section 7.2(a)”.

Any and ali purchases of Section 7.2 Shares pursuant to this Section 7.2(a)
rnust be consurnmated within thirty (30) days after the expiration of lhe Section 7.2
Period; provided, however. that in the event lhat any Governrnent Aulhorizalions are
required as a condilion to lhe consurnrnalion of any Transfer of Secuon 7.2 Shares
pursuant to this Section 7.2(a), the term lo consurnrnate such Transfer shall cornrnence
on the date on which the Governmenl Authorizations required to consummate such
Transfer are obtained (and the Shareholder invoived in such Transfer shali give nolice
lo ali oiher Shareholders promptly upon such Government Authorizaiions are
obtained); and provided, furWer, that (A) each Shareholder invoived in such Transfer
(x) promptiy takes or causes to be laken ali action, and does or causes to be done ali
things, necessary, proper or advisable on its part under appiicabie Law lo obtain ali
requisite Government Authorizations as soon as reasonably practicabie and (y) in
good faith keeps Lhe olher Shareholders (and, lo lhe extenl necessary or required,
Usiminas) apprised of lhe status of rnatters relating to lhe oblaining of such



Government Aulhorizations (including giving nolice lo Lhe olher Shareholders and
Usirninas promptly upon such Governmenl Authorizations shall have been obtained);
(B) lhe appiicable purchase price payable for the relevant Section 7.2 Shares shali be
subject lo monetary adjustrnent from lhe date thal is three (3) rnonths from the date of
lhe relevara Section 7.2(a) Exercise Nolice until the date on which the Transfer of lhe
relevara Section 7.2 Shares is consummated. by the Taxa SELIC (Sistema Especial de
Liquidação e Custódia) published by lhe Comité de Política Monetária (COPOM), or
olher rale that might replace II, accrued on a monthiy basis; and (C) if such
Government AuLhorizations are denied or Lhe Shareholder involved in such Transfer
chooses lo desist from lhe Transfer, lhe provisions of Seclion 7.2(c) shall apply.

Any Seclion 7.2 Shares Transferred by PU pursuant lo lhis Seclion 7.2(a) shall
Transfer as Registered Shares.

(b) If no Shareholder exercises the option contemplated by Section 7.2(a),
if lhe Shareholder(s) who have exercised such option shall have failed to consummate
lhe purchase of ali lhe Section 7.2 Shares in accordance wilh Seclion 7.2(a), or if any
requisite Governrnental Aulhorizations are denied or nol issued within seventy-five
(75) days afrer deiivery of the Seclion 7.2(a) Exercise Nolice, then. efíective as frorn
(i) if no Shareholder shail have exercised the option conlemplaled by Section 7.2(a),
lhe day irnmediately following Lhe expiralion of the Section 7.2 Period, (ii) if lhe
Shareholder(s) who have exercised such oplion shall have faiied to consummate lhe
purchase of ali lhe Section 7.2 Shares in accordance with Section 7.2(a), lhe day thal
is thirty-one (31) days after lhe expiralion of the Seclion 7.2(a) Period, or (iii) if any
Governmental Aulhorization has failed to be obtained, lhe day lhal is seventy-six (76)
days afler delivery aí the Seclion 7.2(a) Exercise Nolice (lhe “P11 Withdrawa(
Effective Date”), PU shail be deemed to have relinquished ali its righL and shall be
released from its obiigalions under this Agreemenl (except for the obligations
contemplaled by Section 8, which shail survive for lhe period slated in lhe lasI
paragraph lhereofl, and Lhe Regislered Shares owned by PU shall cease lo be bound
by this Agreemenl, except lhal, unlil lhe Terminalion Date, P12 shall conlinue lo be
bound by lhe obligations provided by Section 3.3 of lhis Agreement, and lhe Seclion
7.2 Shares shall continue to be bound and subject lo Seclion 3.3 and, accordingly, P12
may nol, prior lo lhe Termination Dale, Transfer any such Shares lo any Person
wilhout first granling the Shareholders Lhe right of first refusal provided by Seclion
3.3 of [bis Agreernenl; provided, however, that lhe obligalions provided by Section
3.3 of lhis Agreemenl shail nol apply wilh respect to any public saie or public offering
of Seclion 7.2 Shares by P12 made ihrough B3 after lhe PU Withdrawal Effective
Date. Any Transfer of Section 7.2 Shares by P12 foIlowing delivery of lhe PU
Wilhdrawal Nolice made other lhan slriclly in accordance wilh lhe provisions of
Seclion 7.2(a) or Seclion 7.2(b) shall be nuli and void and shall nol be recognized or
regislered by Usiminas. Any Seclion 7.2 Shares Transferred by P12 ai anv time from
and afler lhe P12 Wilhdrawal Effeclive Date shail Transfer as ordinary Shares and
shall nol have any of lhe righls ar obligalions associated with Regislered Shares and
no Transferee lhereof shall gain any such righls or obligalions as a resull of lhe
acquisilion of such Seclion 7.2 Shares, wilhoul prejudice, however, lo Seclion 2.2(d).

(c) Whenever a Shareholder gives a Section 7.2(a) Exercise Notice or
exercises its Seclion 3.3 righis provided under Section 7.2(b) and, lhereafler, fails lo
consummale any such Transfer wiihin lhe applicable purchase period, such
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Shareholder shall, pursuani lo the lerms of the relevanL share purchase agreenwrn, if
any. indernnify P13 for, and shall pay lo P13 the amount of, any Ioss, Iiability, claim.
damage (but excluding incidental, consequential and indirect damages), expense
(including costs of investigation and defense and reasonable attorney fees) or
diminution of value suffered or incurred by P13 as a result of such failure.

SECTION 8. CONFIDENTIALITY

(a) Each Party shall treat ali non-pubiic data and information (Lhe
“Confidential Information”) furnished Lo ii by another Parly or Usiminas
(“Disclosing Party”) in connecLion with this Agreement as confldential, and shail take
or cause lo be Laken such reasonable precautions as are necessary to prevent
disclosure of any Confldential Information to any other Person; provided, however,
that the tirst-mentioned Party may disclose Coníidential Information:

(i) with Lhe prior written authorization of Lhe Disciosing Party;

(ii) if disclosure is required under applicable Law; provided,
however, that the Party that is so required Lo disciose any Confidential
Informarion shall. Lo the exLent not prohibited by such Law. give the
Disclosing Party prompt written notice thereof so that the Disclosing Parly
may seek a protective order or other appropriate remedy;

(iii) if the Confidential Information was part oC the public domam aL
Lhe time of its disclosure Lo such Partv;

(iv) if the Confidenlial Information becomes generaiiy available to
the public or otherwise part of the public domam after lIs disclosure Lo such
Party, other than through any act or omission of such Party in breach of Lhis
Section 8;

(v) if the Confidential InformaLion was subsequently disclosed to
such Party by a third party on a non-coníidential basis; provided that such
third party is not known by such Party Lo be bound Lo any coníidentiality duty
or obligation (whether Lo Lhe Disclosing Party or any other Person) with
respect Lo such Coníidential Information;

(vi) if such Party can demonstrate LhaI lhe Confidential information
was already in such Party’ s possession at the time of disclosure by the
Disclosing Party and was not acquired, directly or indirectly, from Lhe
Disclosing Party on a confidernial basis; or

(vii) to Lhe extenL necessary (A) to enforce such Party’s righLs under
this Agreement or (B) in connection with such ParLy’s defense of any acLion,
suit or proceeding relating to Lhis Agreement.

(b) Each Party may disclose any ConfidenLial Information Lo its Affihiates
and Lo its and its Affluiate’s direclors, officers, employees, auditors and legal,
accounting, tax and other advisors, who reasonably need to have access to such
information; provided that such Party shall take ali reasonable measures to cause such
Persons to abide by the confidentiality obligations provided by Lhis SecLion 8 and
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shail be iiable For any breach of such confldentiaiity obligations by any such Person.
The Parties acknowiedge and agree that Confidential Information may be used only
for the purpose of this Agreerneni.

(e) The coníiden[iality obligations in this Secuon 8 shail survive
termination of this Agreement For a period of tive (5) years from such termination.

SECTION 9. DEPOSIT OF AGREEMENT AND REGISTRATION OF SHARES

One copy of this Agreement shall be deposited at the head offlce of Usiminas and ali
applieable provisions of this Agreement concerning lhe Registered Shares shafl be registered
in Usiminas’s share register and on any certificates evidencing the Registered Shares.

SECTION 10. GOVERNING LAW AND JURISDICTION

10.1. GOVERNING LAw

This Agreement shali be governed by and construed in accordance with the Laws of
Lhe Federative Republic of Brazil, without giving effect to any choice or conflict of iaws
principies thereof which would result in Lhe application of the Laws of any otherjurisdiction.

10.2. JURISDICTION

(a) Ali ciaims or disputes seeking relief for, arising oul of or reiating to
this Agreement (whether aI law or in contract), including any ciaim or dispute
regarding its existence, vaiidity, termination, performance or relating to any breach
(or aileged breach) of any provisions hereof or thereoí, shali be flnaily resoived by
arbitration under lhe Ruies of Arbitration (Lhe “Arbitration Ruies”) of the
Internationai Chamber of Commerce (the “ICC”), which rules are deemed to be
incorporated by reference into this clause, and lhe arbitration award rendered by an
Arbitration Tribunal pursuant Lo Lhe provisions beiow may be enforced in any
competem court, as provided in Section 10.2(g). Usiminas hereby expressly accepts
and agrees lo he fuliy bound by this Section 10.2 for ali legal purposes and to be
included as a respondent party in connection with any dispute submitted lo arbitration
pursuant to this Section 10.2 if and as any ciaimant Party rnay deem Usiminas’
inclusion as a respondem party necessary. convenient or advisable (in such claimant
Party’s sole and absolute discretion) to facilitae and/or expedite the enforcement of
the arbitration award; provided, however, that no Party shaii be entitled to ciaim or
seek any damages or other compensation [rom Usiminas in any such arbitration
proceeding.

(b) The seat of the arbitration shail be the City of São Paulo, SP, Brazil,,
where the arbitration award shaii be rendered. The Parties agree and consent thal any
meetings and hearings in connection with any arbitration proceeding may be held
either in the city of São Paulo, SP, Brazil or in any other city or country, upon the best
convenience of the Panies to [he arbitration and the arbitrators. In case of any confiei
between the Arbitration Rules and the procedures set forth in this Section 10.2, this
Section 10.2 shali prevail.

(e) The administration and correct conduct of lhe arbitration proceedings
shail be incumbem upon the Internationai Court of Arbi ration of the ICC. The
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number of urbiiralors shaii be lhree (3), lo be appointed in accordance wilh lhe
following ruies:

(i) In any dispute involving only two Parties or only Iwo Groups,
the claimant Parly or Group and lhe respondenl parly or Group shall each
nominate one (1) arbitrator wilhin lhírly (30) days after the receipt ol’ a
communication to be sent by lhe Secrelariat of the International Court of
Arbitration of the ICC (‘ICC Comi Secretariat”) inviiing each of the Parties
or Groups involved in such dispute to make said nomination; and lhe
arbitrators so nominated by such Parties or Groups shall nominate jointly a
third arbitrator, who shall serve as the chair of lhe Arbitration Tribunal, wilhin
thirty (30) days from lhe receipt of a communicalion [mm lhe ICC Court
Secretarial regarding lhe conflrmation of lhe arbiLralors nominated by such
Parties or Groups. lf any arbitrator has nol been nominated (A) within the time
limits speciFied herein and/or as specified by the ICC Courl Secretariat and (B)
in accordance wilh Section 10.2(e), as applicable. [hen such appointment shall
be made by lhe Inlernalional Courl of Arbitralion of lhe ICC.

(ii) In the case of a dispute invoiving three or more Parties or ali
lhree Groups, lhen

(A) if ali Parlies or ali lhree Groups party lo such dispute
agree lhat lhe alignmenl of Parlies or Groups as ciaimanls, on one side,
and respondenls, on lhe olher side, laid oul in lhe request for arbitralion
is correcl, or if no Party or Group party lo such dispute (or Shareholder
belonging lo any such Group) objecls lo such alignment within fifteen
(15) days afler receipt of lhe request for arbitration, then each side
shali nominate one (1) arbitrator within thirty (30) days from the
receipt of a communicalion lo be sent by lhe ICC Court Secretarial
inviling the Parlies or Groups party to lhe dispute [o make said
nomination. The lwo arbitralors so nominated by lhe Parlies or Groups
shaiL jointly nominale the third arbilralor, who shatl serve as lhe chair
of the Arbílralion Tribunal, wilhin lhirly (30) days from lhe receipl of a
communicalion from the ICC Court Secrelariat regarding lhe
coníirmalion of lhe two first-nominaled arbilralors. If any arbitralor
has nol been nominaled (x) wilhin lhe lime limils speci[ied herein
and/or as specified by lhe ICC Courl Secrelarial and (y) in accordance
wilh Seclion 10.2(e), as applicable, lhen such appoinlmenl shall be
made by lhe Inlernalional Courl of Arbilralion of lhe [CC;

(B) if any one of lhe Parlies or Groups party lo lhe dispute
(or Sharehoider beionging to any such Group) objecls in writing lo lhe
aiignmenl of parlies (in lwo sides as per (A) above) in the request for
arbilralion wilhin fifleen (15) days afler receipt of such request, and if
ali lhe Paflies or Groups party lo the dispute slili do nol agree wilhin
flfteen (15) days thereafter on an aiignment of lhe parlies into two
sides (provided lhat if lhey ali agree, lhen each side shali nominale an
arbitralor in accordance wiih (A) above), lhen lhe Internalional Courl
of Arbilration of lhe ICC shall appoint ali lhree arbilralors.
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(iii) Nolwithsranding anyLhing in rhe Arbilration Rules to Lhe
eonlrary, if LTsiminas is included as a respondem party in any arbitralion
proceeding beR een or among any lwo or more Parties or Groups. Usiminas
waives its right [o nominate an arbirralor and shall na intervene in lhe
nomination process of any arbitrator.

(iv) If aI any time a vacancv occurs in lhe Arbitration Tribunal, the
vacancy shall be filLed in lhe sarne rnanner and subject lo ibe sarne
requirements as provided for lhe original appointmem of lhal position.

(v) In case of any conlroversy regarding the method of
appointmenl of lhe arbitrators, lhe International Court of Arbilralion of the
ICC shall take a final decision on the malter, which shall be respected and
observed by ali parties lo lhe arbitration.

(d) The arbilrators shall apply lhe Law governing this Agreement as seI
forlh in Seclion 10.1 and lhey shall nol assume lhe powers of ao amiable composileur
or decide ex aequo eI bono (equity and conscience).

(e) The Parlies agree and consent that the arbitralors to be appoinled by
each of them lo lhe Arbitralion Tribunal shail have a minirnum o flfteen (15) years of
expertise and relevant experience, aI leasl, wilh respecl to corporate and conlraclual
mallers. Taking mIo further consideration lhe expertise expecLed lo be needed lo
arbilrate any applicable dispute, lhe Parries agree that lhey viil necessarily appoint lo
lhe Arbitration Tribunal professional arbitrators who are admilted lo praclice law, and
have relevant experience in sophisticated arbilration, in any of Paris, France; New
York, New York; London, England; The Hague, Netherlands; or Geneva,
Swilzerland. The Parlies also agree lhal lhe lhird arbilrator joinlly selected by lhe
Parly-appoinled arbilralors, which third arbilrator will serve as the chair of lhe
Arbitralion Tribunal, (i) shall also have a minimum of flíleen (IS) years ofexperlise
and experience, aI least, wilh respecl lo corporate and contraclual mallers and (ii)
shall be admilted lo praclice law in Brazil and have relevanl experience in
sophislicated arbitralion under Brazilian law.

(Q The Arbilralion Tribunal shall resolve alI claims and dispuies relaled lo
lhe matters broughl lo arbilration, including lhose of ao incidenlal, binding or
interlocutory nalure. The arbitration proceedings shall be conducled in English. The
arbilralion award shall be final and binding on lhe Parlies and their successors. To lhe
maximum extent lhat such righl may be waived under applicable Law, lhe Parties
hereby irrevocably waive any right to seek an appeal or lo otherwise prevent, hinder
or delay enforcemenl of any arbitration award rendered pursuant lo lhe above
provi s ions.

(g) Each Party reserves lhe righl lo seek relieí from slale courls lo (1)
ensure lhe setling in moüon of lhe arbitration proceedings; (ii) obtain preliminary
injunctive orders to proiecl righls before lhe conslilulion of lhe Arbitralion Tribunal,
provided that no such act may be interpreled as a waiver by lhe Parlies lo lhe
arbilralion proceeding; (iii) seek any and ali speciflc performance reliefs before lhe
conslilulion of lhe Arbilralion Tribunal or lo file any necessary enforcement lawsuil,
including, bul nol limiled to, ihose provided for in arlicle 815 cl seq. of lhe Brazilian
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Code of Civil Procedure (Law No. 13,105/2015); and (iv) enforce any arbitralion
award anywhere in lhe world. In case any Party seeks any such judicial protection or
injunctive requests in Brazil, lhe Courts in São Paulo, Slate of São Paulo. Brazil shall
have exclusive jurisdiction.

(h) The arbitration award shall decide on the costs of arbilration, including
legal fees and any related costs. Any amounts under lhe arbitration award shali be
expressed and payable in Dollars and such award shall seI oul an interest rale deemed
adequate and reasonable according lo Brazilian law (aithough laking into
consideration Section 11.3(b) below and lhar lhe award is expressed and shall be
payable in Dollars), and such irneresl shall apply between lhe date of lhe breach and
lhe date on which lhe award is entirely complied wilh. Addilionaiiv, lhe arbilralion
award shall seI forth lhal lhe Party against which lhe judgment is entered shall be
responsibie for paymenl of ali fees, including legal fees, costs and expenses reialing lo
lhe arbilralion. The arbilration award shall be prornplly cornplied with by lhe Parly
againsl whjch ir was enlered, free of any income tax, deduclion or offsel. The
arbilralion proceedings, as weli as the documents and information brought lo
arbitralion, shall be subjecl lo secrecy and confidentiality, excepl lhat a Party may
disclose any such arbitralion proceedings, documenls and informalion if and lo lhe
extent (x) such Parry is required by applicabLe Law, regulation or tie rules of any
Governmenlal Body (including any recognized slock exchange); or (v) in lhe case
such Pary is compelied lo do so in connection wilh legal proceedings or pursuant lo a
subpoena, order. requirement or an offlcial request issued by a courl of competem
jurisdiclion or by any Governmenlal Body (including any recognized slock exchange)
lowards such Parly; and (lo the extenl reasonabiy praclicable having regard lo such
Party’s obligation lo make disclosure and lhe nature of lhe proposed disclosure) such
Parly provides advance writlen nolice lo lhe olher parly or parlies lo lhe relevant
arbilralion proceeding of lhe proposed disclosure and cooperares in good failh wilh
respecl lo lhe liming, manner and contenl of the disciosure.

(i) Untess olherwise agreed within lhe NSSMC Group and iníormed in
writing to lhe other Parlies and Usiminas, NSSMC shall iead any arbilration
proceeding invoiving any Shareholder of lhe NSSMC Group on behalf rhereof.

SECTION 11. GENERAL PROVISIONS

11.1. ASSIGNMENT; BINDING EFFECT; BENEFIT

Excepl as permilied by Seclion 3.2, Seclion 3.3(d) and Seclion 3.5, no Party may
assign any of ils rights or obligalions under this Agreement, nor ils contraclual position
(posição contratual), in whole or in part withoul lhe prior written consenl of lhe olher Parlies.
This Agreement shall apply lo, be binding in ali respects upon, and mure lo the benefit of, lhe
Parlies and any successors and permilted assigns of the Parties.

11.2. NOTICES; OTHER COMMUNIcATIONS

(a) Except as olherwise provided in this Agreement:

(i) Ali nolices, consents, waivers, and olher communications under
this Agreement musl be in writing and in lhe English language and must be
(A) delivered in person (by messenger or otherwi e , lo lhe addresses

-63-



indicated in Appendix 1 hereto for the intended addressee thereof, (B) sent by
registered mali or by an internationally recognized courier service, to lhe
addresses indicated in Appendix 1 hereto for Lhe intended addressee lhereof, or
(C) sent both by e-mali and by fax, to lhe e-mau address and fax number
respectively indicaled in Appendix 1 hereto for the inlended addressee lhereof;

(ii) Any nolice, consent, waiver or other comrnunicaLion under lhis
Agreemenl sent in accordance with Section 11.2(a) shall be deemed to have
been “delivered” (A) if deiivered in person, on lhe date il is so deiivered (as
evidenced by a writlen contjrmalion of receipt, or if receipt is refused, by
notarial confirmation of deiivery or attempted delivery), (8) iC sent by
registered maU or by an internationaliy recognized courier service, on lhe day
It is delivered (as evidenced by the maU or courier delivery conflrmation). or
(C) i[ sem both by e-mali and by fax, upon lhe eariier of lhe sender’s receipt of
either (x) a deilvery contirmation from the recipient’s e-mali server indicating
lhal the email was deiivered lo lhe recipient’s mailbox or has reached the
recipient’s e-mau server (v) a fax transmission confirmation by lhe sende(s
fax machine or Cax transmission software (wilh no indication of failure of
delivery) (for lhe avoidance of doubt, if a notice, consent, waiver or olher
communicalion is sent by bolh e-mali and fax, a single confirmation of eilher
e-mali or fax delivery shall sufflce for such notice, consenl, waiver or other
communication lo be deemed lo have been “delivered”); and

(iii) Any notice, consent, waiver or olher communication under lhis
Agreement deiivered after 5 p.m. of the recipienl’s local lime shall be deemed
lo have been received as of the foilowing Business Day, and any notice
deiivered aI or prior lo 5 p.m. of lhe recipient’s local lime shail be deemed lo
have been received as of lhe same Business Day.

(b) A Part may change the address, fax number or e-mali address
indicaled for such Party in Appendix 1 herdo by giving nolice of such change in lhe
manner provided in Section 11.2(a) above (with due regard lo Section 3.7(d)(ii)).

11.3. PAYMENT CURRENcY; DEFAULT JNTEREST

(a) Any and ali paymenls lo be made by any of the Parlies in lhe T/T
Group or in lhe NSSMC Group pursuant lo lhis Agreement shali be made in Doilars;
provided lhat (1) any payment made from an overseas bank account lo a bank accounl
in Brazil shali he remitled in lhe corresponding amount in Doilars, (ii) lhe Party
making such payment shail be discharged [rom its obiigation lo make such paymenl
upon presentalion of cuslomary evidence that such Parry made an irrevocabie transfer
of such funds in Doiiars for further credit lo such bank accounl in Brazil, and shaH
pay any fees and taxes charged for such Iransfer, and (iii) lhe Party beneflciary of
such Iransfer shail be responsible for (A) informing the proper payment inslruclions lo
lhe Party making such payment, (B) ciosing lhe foreign exchange transaction
(including negotiation of lhe exchange rale mIo Reais, and payment of any fees and
laxes charged for such foreign exchange transaction), lo be ciassifled in accordance
with lhe applicabie foreign exchange rules, and (C) making lhe proper slatemenis as
lo lhe exchange Iransaclion; and provided, furlher, that any paymenls denominaled in
Doilars lo be made between bank accounls in Brazil shail be in such amount in Reais
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corresponding to the relevant arnouni in Do!lars as converted by lhe average of the
buy and sei! exchange rales for Reais/US Doi!ar as of two (2) Business Days
immediate!y preceding payment, as disciosed by lhe Brazi!ian Centra! Bank at the
website www.bcb.gov.brflTXCAMBIO (Rates and reporis (Cotações e boletins) —

Closing rales of ali currencies in a speciflc date (CotuçCes de fechamento de todas as
moedas em uma data)), according to lhe Brazi!ian Centra! Bank’s Comunicado n.
25,940, dated June 2, 2014, or another repiacing rale determined by lhe Brazi!ian
Central Bank for two (2) Business Days immediate!y prior lo lhe payment date.

(b) Any amount due and payab!e by a Party lo another Party pursuani lo
this Agreemeni and nol paid on its due date sha!! bear inlerest aI a rare of three
percent (3%) per annum, which interesl sha!i be calculated dai!y on lhe basis of a 365-
day year and the actual number of days eiapsed, applied on a compounding basis;
provided that in lhe eveni lhal, in connection with any arbitralion award. an
Arbirration Tribuna! sha!! have exceptiona!!y determined a different interesl rale
and/or calcuiation basis in accordance with Seclion !0.2(h) above, lhe !aller shal!
prevail and app!y in !ieu of lhe former.

11.4. SPEcIFIC PERFORMANCE

The Parties agree thal irreparab!e damage may occur in lhe event any provision of this
Agreemenl is nol performed in accordance with lhe terms hereof and that, nolwithstanding
any speciíicai!y enumerated remedies olherwise set forth in this Agreement, the Parlies shali
be entitled to speciric performance of the lerms hereoí, in addition to any olher remedy aI
Law or seI forlh herein. The Parties further agree thal article 118 o lhe Corporations Law
sim!! app!y to this Agreernent in fui! and each Parry shall be entitled ro tlie specific
performance provisions sei out therein.

11.5. SEVERABILITY

lf any provision of this Agreemenr is he!d invalid or unenforceable by any Arbitration
Tribunal pursuant lo an arbitration proceeding under Seclion 10.2 or otherwise pursuant lo
Section 10.2(g), lhe other provisions of this Agreemeni shai! remam in fui! force and effecl.
Any provision of this Agreemenl held inva!id or unenforceable only in part shail remam in
fuil force and effecl to lhe extent not he!d inva!id or unenforceabie. If this Agreement
continues in fuli force and effect as provided above, the Parties sha!l rep!ace the inva!id
provision wilh a va!id provision which reflects as far as possib!e lhe spirit and purpose of lhe
invalid provision.

11.6. RIGHTS CUMULATIVE

The rights and remedies of lhe Parties under this Agreement are cumuiative and nol
aiternative. Neilher the failure nor any de!ay by any Parly in exercising any right. power, or
privi!ege under this Agreemenl shal! operate as a waiver of such right, power, or privi!ege,
and no single or partia! exercise of any such right, power, or privi!ege shai! preciude any
other or further exercise of such right, power, or privilege or the exercise of any other right,
power, or privilege.



11.7. REGISa4TION AND ACIcNOVLEDGEMENT UNDER ART. 118 OF TIIE CORPORÁTIONS

Usiminas signs this Agreemenl as evidence of acknowiedgernent and confirmalion of
ils filing in Usiminas’ headquarters. and hereby declares to have knowledge of ali its lerms
and of its obiigation under article liS oC the Corporations Law lo observe such terms.
Usiminas hereby undertakes to take any and ali action on its part required lo be laken in
accordance wilh this Agreemeni, and lo refrain [mm taking any action in vioiauon of this
Agreemenl.

11.8. AUTH0RITY; CAPABILITY; FINANCIAL STATUS

Each of NSSMC and Ternium represenls and warrants to one anoüer [hal it (i) has
entered into this Agreement and particularly underlaken lo assume (on behalf of itself and its
applicable Affiliates) lhe covenanls and obligations under each of Section 3.7 and Section 6
above, as applicable lo it, in good failh and having as signalories individuais holding lhe
appropriate legal authorily and powers lo do so and bind it (and ils applicable Affiliales)
accordingly; (ii) is aware and has made its relevanl Affiuiates aware of lhe obligalions
ensuing from this Agreemeni lhat woutd apply lo such Afflliates and (iii) is nol subject Lo any
exceptionai economic or flnancial necessity or conslraint. and fulIy assumes the charges and
risks inherent to this Agreement (incIuding each of Section 3.7 and Seclion 6 above),
including nolabiy lhe obligalion lo pay lhe purchase price for lhe Subject Shares lo be
acquired by it, i[ and as applicabie pursuant lo Seclion 3.7. More specifically, each of
NSSMC and Ternium represents and warranls lo one another lhat iL is a financially sound
enlity and. on Lhe date hereof. holds directly and indirectly subslanlial assets olher than
Shares.

In lhe event that, aL any lime afler Lhe dale hereof and during lhe effectiveness of lhis
Agreemenl with regard lo such Parly, any of NSSMC or Ternium undergoes any corporate
reorganizalion, transaction or circumstance thal would result in it ceasing lo be in a financial
posilion lhal would permil il lo comply in fuli wilh ils obligations under each of Section 3.7
and Seclion 6 above, such Parly shall prompliy cause ils Affiliale(s) lhal end(s) up receiving
ali or subslantially ali of such Parly’s assels (inciuding such Parly’s Shares) lo join and
expressiy adhere in writing lo lhis Agreement, joinlly and severally wiih such Parly and ils
olher Affiliales, and Lo exercise any rights or obligations of such Parly hereunder that such
Party is unable or unwilling lo fuifill.

11.9. REPLACENIENT AND SUBSTITUTION OF SHA

This Agreemenl amends and restares the Si-IA and replaces and supersedes the
Portuguese-language version lhereof (entitled “Acordo de Acionistas Aditado e
Consolidado”) daled January 16, 2012 in (heir entirety. The Parlies shall prepare or cause lo
be prepared a mulually acceptable transiation of this Agreement into Porwguese and shall
submjl such Iranslalion lo, and have it certified by, a sworn translator of lheir mutual choice
by no Laler than sixty (60) days after lhe Execution Date. NSSMC and Ternium hereby
acknowledge lhal this Agreemeni conslilules lhe “New SHA” as deflned in, and for ali
purposes under, Lhe summary lerms and condilions agreed lo between NSSMC and Ternium
as of February 8,2018.
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11.10. No VAIvER; AMENDMENT

Neither this Agreement nor any provision hereof rnay be waived, amended or
modifled except pursuant co an agreement or agreements iii writing entered into by ali of the
Parties with respeci to which such waiver, amendmenl or modifleation is to app)y.

[SIGNA TURE PAGE FOLLOWS]

(ide7
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Signature page (o
New Shareholders Agreeinent

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of
the day and year first above written.

Previdên siminas Confab Industrial S.A.

By:____________________ Bv:____________________
Name: ?-1r4 Rc-1EW %Zr) 0€ 4tTS 1VÍEÚ Name:4%Ln zTLtZ )CL /w’
Title: )jIg&70124 PCer)?&Ás’YE Title:

By:______________________ By:
Narne: ui {kc,M,r (4tçf lACA ÁyJt,Vttí Name/_vy R/?7CP

Titie: oCy3r-Fs-c Title-

Metal One Corpor tion Mitsubishi Corporation do Brasil, S.A.

B y: B y:
NamePCX. :4on44’ Name: rA’?-.) YAí’446q,g.)
Tine: fl24JJY-w’64(r TitIe:tnvZvgy

Nippon Steel & Sumitomo Metal Nippon Usiminas Co., Ltd.
Corporation

By: By:
Name: j4,,jnJ2i3J IV05C Narne: UOÇ

Titie: £7 O’ b’y;J- cr Title: ÁrC’%’cí’_ r

Prosid mv . Ternitmr

Nme: AUUV Ç u L 6&_ Name: ,FZI Z,Q cDLLP812
Titie: rW’ Title: A7rDQ ,/ J17 é4c-r

Ternium Inve r.l.

By:
Name: A°TQ/Cc,’ 3ÍZZ L6’VE?t
Title: 4p’cCfl jr4 filCy

N am,/j’4’AøVJZ32ti4co fwtl*
Ti tie:

y



As intervening party:

Usinas Siderúrgi d nas Gerais S/A -

USIMINAS

By:

By:
Name: /-o-’bkü Jç(w&.-—14 —“

Tilie:

Witnesseth by: Witnesseth by:

N ame:
ID:

4’

StØany Maiques de OIWeiia RochaRG: 37.188,016.6 S$P/sp
CPF;

‘1

Name:
ID: Z.jOÇÇttÇ



Appendix 1

Previdência Usiminas

Attention: Rita Rebelo Horta de Assis Fonseca
Address: Rua Prof. José Vieira de Mendonça, 3011 - 1° andar — Engenho Nogueira

31310-260 Belo Horizonte — MG, Brazil
Fax: ÷55-31-3443-5820
E-mai 1: rita. ronseca@usiminas.com

With cop to (which shall not constitute notice):

Veiga, Hallack Lanziotti e Castro Véras Advogados
Artention: Guilherme Hallack Lanziotti / Patricia Campos de Castro Véras
Address: Rua Antonio de Albuquerque, 717, lo andar

(30.112-010) Belo Horizonte — MG, Brazil
Fax: +55-31-2535-8802
E-Mali: guilherme @ vhclaw.com.br/patricia@vhclaw.com.br

2. Confab Industrial S.A.

Altention: Priscila V. Pinho. Legal Department
Address: Avenida Doutor Gastão Vidigai Neto, n°475 — Cidade Nova

124 14-900 Pindamonhangaba - São Paulo, Brazil
Fax: +55-12-3611-9571
E-mau: pvpinho@tenaris.com

With copy to (which shail not constitute notice):

Mitrani, CabaHero & Ruiz Moreno - Abogados
Attention: Cristian J. P. Mitrani / Diego E. Parise
Address: Bouchard 680, piso 12

(Cl IO6ABJ) Buenos Aires, Argentina
Fax: +54-11-4590-8601
E-Mail: cristian.mitrani@mcolex.com / diego.parise@mcolex.com

3. Metal One Corporation

Anention: Mr. Nobuaki Takashi, General Network & General Affairs Depanrnent
Address: 7-2. Marunouchi 2-chome, Chiyoda-ku

Tokyo 100-7032. Japan
Fax: +81-3-6777-2940
E-mau: nobuaki.takashi@mtlo.co.ip

)
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4. Mitsubishi Corporation do Brasil, S.A.

Artention: N’ir. Taro Yamaguchi, Diretor Gerente
Address: Avenida Paulista, 1294, 23”’ floor

01310-915. Sao Paulo -SP, Brazil
Fux: +55-11-3265-1141
E-mali: taro.yamaguchi@rnitsubishicorp.com

With copy to (which shali not constitute notice):

Mitsubishi Corporation
Atiention: Mr. Satoru Oki, Senior Vice-President, COO for Steel Business Division,

Metais Group
Address: Mitsubishi Corporation Building, l0° floor

3-1, Marunouchi 2-chome, Chiyoda-ku
Tokyo, Japan 100-8086

Fax: ÷81-3-3210-9055
E-Mali: satom.oki@mitsubishicorp.com / keisuke.aizawa@mitsubishicorp.com

5. Nippon SteeI & Sumitomo Metal Corporation

Atiention: General Manager, Head of Div., Global Business Developrnent Div.
Address: 6-1, Marunouchi 2-chome, Chiyoda-ku

Tokyo 100-8071. Japan
Fax: ÷81-3-6867-3590
E-mali: sato.d88.ichiro @j p.nssmc.com

With copy to (which shall not constitute notice):

Nippon Steel & Sumitomo Metal Empreendimentos Siderúrgicos LTDA.
Attention: President
Address: Avenida Paulista 2300. 18° andar conj. 181 e 183 CEP 01310-300,

São Paulo, SP, Brasil
Fax: +55-11-3563-1901
E-mali: nose.n7p.hironobu @br.nssmc.com

and

Pinheiro Neto Advogados
Attention: João Marcelo Pacheco
Address: Rua Hungria, 1100

01455-906 São Paulo, SP, Brazil
Fax: +55 II 3247 8600
E-Mau: jmpacheco@pn.com.br

A



6. Nippon Iisiminas Co., Ltd.

Atiention: President
Address: 6-1, Otemachi 1-chome. Chiyoda-ku

Tokyo 100-0004, Japan
Fax: +81-3-3201-6506
E-mau: yoshida-w@ npnusiminas.jp

7. Prosid lnvestments S.A.

Attention: Maximiliano Pagani
Address: Dr. Luis Bonavita n° 1266. WTC Torre IV, 2° piso

Montevideo 11300, Uruguay
Fax: +598-2623-7261
E-mali: mpagani@ternium.com

Wjth copy to (which shall not constitute notice):

Ternium Argentina
Attention: Fernando Duelo, General Counsel
Address: Av. Leandro N. Alem 1067, piso 22

(CIOOIAAF) Buenos Alres Argentina
Fax: +54-11-4018-8098
E-Mali: fdueio@ternium.com

and

Mitrani, CabaHero & Ruiz Moreno - Abogados
Attention: Cristian 1. P. Mitrani / Diego E. Parise
Address: Bouchard 680. piso 12

(CI IO6ABJ) Buenos Aires, Argentina
Fax: +54-114590-8601
E-Mau: cristian.mitrani@mcolex.com / diego.parise@mcolex.com

8. Ternium Argentina S.A.

Attention: Fernando Duelo, General Counsel
Address: Av. Leandro >4. Alem [067, piso 22

(CIOOIAAF) Buenos Aires Argentina
Fax: +54-114018-8098
E-Mali: fduelo@ternium.com 4

1



\Tith copy Lo (which shaH not constitute notice):

Mitrani, Cabaliero & Ruiz Moreno - Abogados
Attention: Cristian J. P. Mitrani / Diego E. Parise
Address: Bouchard 680, piso 12

(Cl IO6ABJ) Buenos Aires, Argentina
Fax: +54-11-4590-8601
E-Mali: cristian.rnitrani@mcoiex.com / diego.parise@mcoiex.com

9. Ternium Lnvestments S.à r.i.

Attention: Pablo Brizzio, Gérant
Address: 29, avenue de la Porie-Neuve

L-2227 Luxembourg, Grand-Duchy of Luxembourg
Fax: +54-! 1-4018-8086
E-mau: pbrizzio@ternium.com

With copy lo (which shall not constitute notice):

Ternium Argentina
Attention: Fernando Duelo, General Counsel
Address: Av. Leandro N. Alem 1067, piso 22

(CIO0IAAF) Buenos Aires Argentina
Fax: +54-11-4018-8098
E-Mau: fduelo@ternium.com

and

Mitrani, Cabailero & Ruiz Moreno - Abogados
Attention: Cristian J. P. Mitrani / Diego E. Parise
Address: Bouchard 680, piso 12

(Cl IO6ABJ) Buenos Alres, Argentina
Fax: +54-11-4590-8601
E-MalI: cristian.mitrani@mcolex.com / diego.parise@mcolex.com

10. Usinas Siderúrgicas de Minas Gerais 5/A - USIMINAS

Attention: CEO and Diretor Vice-Presidente de Finanças e Relações com
mv estidore s
Address: Rua Prof. José Vieira de Mendonça. 3011

313 10-260 Belo Horizonte, MG, Brazil
Fax: +55-31-3499-8696
E-mail: dri@usiminas.com

4i
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