
Execution Versian

SECOND AMENDED AND RESTATED SHAREHOLDERS’ AGREEMENT

This Second Amended and Restated Sharehoiders’ Agreernent (this “Agreement”) is executed on
July 3, 2023, by and among:

1. Previdência Usirninas, a Brazilian entity with its registered office at Avenida do Contorno,
n°6.594, j2th floor, Belo Horizonte — MG, Brazil, Zip Code 30110-044, enrolled with the
National Register of Legal Entity (cadastro Nacional de Pessoa Jurídica - CNPJ) under
No. 16.619.488/0001-70 (“PU”);

2. Confab Industrial S.A., a Brazilian company with its registered office at Avenida Doutor
Gastão Vidigal Neto, n°475 — Cidade Nova, 12414-900 Pindarnonhangaba - SP, Brazil,
enrolled with the CNPJ under No. 60.882.628/0001-90 (“Confab”);

3. Mitsubishi Corporation, a Japanese company with its registered ofuice at Mitsubishi Shoji
Building, 3-1, Marunouchi 2-chome, Chiyoda-ku, Tokyo, 100-8086, JapanÇ’Mitvubishi”);

4. Nippon Steel Corporation, a Japanese company with its registered office at 6-!,
Marunouchi 2-chome, Chiyoda-ku, Tokyo 100-8071, Japan, enrolled with the CNPJ under
No. 05473.413/0001-07 (“NSC”);

5. Prosid Investments S.A., a Uruguayan company with its registered oftjce at Luis Bonavita
n° 1266, Torre IV, 2od floor, Montevideo, Uruguay, enrolied with the CNPJ under
No. 14.759.342/0001-02 (“Prosid”);

6. Ternium Argentina S.A., an Argentine cornpany with its registered office at Carlos M.
Deita Paolera 299, piso 16, CIOO1AAF, Buenos Aires, Argentina, enrolled with the CNPJ
under No. 05.722.544/0001-80 (“Temiam Argentina”);

7. Ternium Investments S.à r.i., a Luxembourg company with its registered office at 26,
Bouievard Royal, L-2449 Luxembourg, Grand-Duchy of Luxembourg, enrolled with the
CNPJ under No. 12.659.927/ 0001-17 (“Temnirim”); and, as an intervening party,

8. Usinas Siderúrgicas de Minas Gerais S.A. — USIMINAS, a Brazilian company with its
registered office at Avenida do Contorno, n°6.594, Belo Florizonte — MG, Brazil, Zip Code
30110-044, enrolled with the CNPJ underNo. 60.894.730/0001-05 (“Usiminas”).

RECITALS

A. With due regard to certain Permitted Transfers that took piace since such date,
currently PU, Confab, Metal One Corporation, Mitsubishi, NSC, Prosid, Ternium Argentina and
Ternium are parties [o an Arnended and Restated Shareholders Agreement (the “SHA”) dated
October 17, 2018, governing their relations as shareholders and members of the control group of
Usirninas, with Usiminas as an intervening party to the SHA.

B. On the date hereof, Sharehoiders beionging to the T/l’ Group acquired a total of
sixty-eight rniliion six hundred sixty-seven thousand nine hundred sixty-four (68,667,964) Registered
Shares (as defjned below) from Shareholders belonging to the NSC Group, representing four n



point twenty-one percent (14.21%) of the total Registered Shares, and nine poini seventy-four

percent (9.74%) of lhe total ordinary shares of Usiminas. Asa resuil of lhe consurnmaiion ofsuch
acquisilion, Metal One Corporalion ceased lo be a holder of Regislered Shares.

C. Considering lhe respective new total numbers of Registered Shares held by lhe TI’

Group and the NSC Group following the consummatíon of lhe transaction refered lo in Recital B
above, lhe Parties wish lo enler mIo lhis Agreemenl that, effective as from lhe date hereof (lhe
“Execufion Date”), xviiI amend and restale lhe SHA in ils entirely and henceforth govem their

relations as shareholders and members of lhe control group of Usiminas.

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

SECTION 1. DEFINITIONS

Li. CERTAIN DEFINE» TERMS

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

“Afflhiate” of any Person means any other Person Controlling, Controlled by, or under
common Control with, such Person. The foregoing notwilhstanding:

(a) for lhe purpose of Ihis Agreement, any investment fund (fundo de
im’es!imento) Conlroiled by PU lo which lhe Registered Shares owned by PU are
Transferred in accordance with Section 3.2 shall be deemed lo be an Afriliate ofPU if and
lo lhe exient lhat (i) PU rernains aI ali limes lhe beneficial owner of such Registered Shares.
(ii) no Person, olher than a financial instilution Lhal is lhe manager of such inveslrnenl fund,
or lhe Person who acts on behalf of PU and according te lhe instructions of PU, has lhe
right lo exercise lhe voting rights pertaining lo such Registered Shares, and (iii) in case
such inveslment fund is terminated, dissolved or hquidated, such Registered Shares must
be Transfered back te PU upon such lermination, dissolulion or liquidation (as lhe case
rnay he); and

(b) soieiy for purposes of Section 3.7 and Section 7.3, Mitsubishi and any
Afflhaie of Mitsubishi, shall be deemed lo be Affihales ofNSC.

“Bankruptcy Event” means, wilh respect to any Person, (a) lhe entry of a decree or order
by a couri of competenijurisdiclion declaring such Person bankrupt or insolvent, or approving as
properly filed a pelition seeking reorganization, arrangemenl, adjustment or composition of or in
respecl of such Person under applicable Law, or appointing a receiver, liquidalor, assignee, trustee,
sequeslralor (or other similar official) of such Person or of any substanlial portion of its properiy.
or ordering lhe winding up or liquidalion of such Person’s affairs, and lhe conlinuance of any such
decree or order unstayed and in effect for a period ei’ sixly (60) consecutive days; (b) lhe consent
by such Person lo the institution of bankruplcy or insolvency proceedings againsl it; (c) lhe filing
by such Person ofa petition or answeror consenl seeking reorganization or relief under lhe relevanl
appiicable Law; (d) lhe consenl by such Person te lhe flhing of any such petition or lo
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appointrnent of a receiver, liquidator, assignee, trustee, sequestrator (or other similar officiai) of
such Person or of any substantial portion of its property; (e) the rnaking by such Person of an
assignrnent for the benefit of its creditors; or (fl the admission by such Person in writing of its
inability to pay its debts generally as they fali due or of its willingness to be adjudicated a bankrupt.

means B3 S.A. — Brasil, Bolsa, Balcão (formerly known as BM&FBOVESPA S.A —

BoLa de Valores, Mercadorias e Futuros), or any successor entity thereof.

“Board of Directors” means lhe board of directors (conselho de administração) of
Usiminas.

“Business Day” means any day except a Saturday, Sunday or a day on which comrnercial
banks in any of lhe 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 lhe bylaws (estatuto social) of Usiminas, as lhe sarne may be arnended,
or arnended and restated, from time to time.

“CEO” rneans lhe chief executive officer (diretor-presidente) of Usiminas.

“Ghairpersou” rneans the chaiiperson of lhe board of directors (presidente do conselho de
administração) of Usiminas.

“Change of C’ontrol” means the occurrence of any one or more of the following events
with respect to a Shareholder:

(a) any Person or group of Persons, olher than (i) lhe Person or group ofPersons
that, on the Execution Date, are the Controliing Person orgroup of Conlroliing Persons of
such Shareholder (or the Controlling Person or group of Conlrolling Persons of a
Sharehoider belonging to the same Group as such Shareholder), (ii) any empioyee benefit
plan(s) or relaled trust(s) sponsored or maintained by such Sharehoider or other
Shareholders belonging lo the saine Group as such Shareholder (or by any Afflhiate of any
such Shareholder(s)), or (iii) any Affiliate of such Sharehoider or olher Sharehoiders
belonging to lhe sarne Group as such Shareholder, becomes the Controlling Person or the
group of Controlling Persons of such Shareholder; or

(b) individuais who constitute lhe board of directors or comparable governing
body of such Shareholder on the Execulion Date (lhe “bzcumbent Board”) cease for any
reason to constitute aI ieast a rnajority of the board of directors or comparable governing
body of such Shareholder (or of the corporation or olher form of business entity resulting
frorn the consummation of a reorganization, rnerger, consolidalion, scheme of
arrangernent, saie or other disposition of ali or substantially ali of the assets of such
Sharehoider or similar form of corporate transaction involving such Shareholder (lhe
“Survivhzg C’orporation”j); provided, however, that any individual becoming a member of
lhe board of directors or comparable governing body of such Sharehoider (or such
Surviving Corporation, as the case may be) afler the Execulion Date shall be deerned to be
a mernber of lhe Incumbent Board for ali purposes under this paragraph (b) if su$í

-3- /‘



individuai’s election, or nomination for election by lhe hoiders of voting securities or
partnership or olier ownership interests in such Sharehoider (or Surviving Corporation, as
lhe case may be), was approved by (i) a vote of at least a majority of lhe individuais
comprising lhe lncumhent Board (either by a specitic vote or by approvai of lhe proxy
statemenl of such Shareholder or Surviving Corporation in which such person is narned as
a candidate or nomince for election as member of lhe board of directors or comparabie
governing body of such Sharehoider, without objection lo such nominalion) or (ii) lhe
required votes of lhe hoiders of voting securities or partnership or olher ownership interests
in such Sharehoider (or the Surviving Corporation, as lhe case may be), inciuding, lo the
extenl apphcabie wilh respect to such Sharehoider, lhe votes (direct or indirect) of the
Person or group of Persons that, on the Execution Date, are lhe Controiiing Person or group
of Controiiing Persons of such Shareholder (or the Surviving Corporation, as lhe case may
he) (or lhe Persons referred to in clauses (i). (ii) or (iii), as applicabie. of paragraph (a)
above), iri a general meeting of sharehoiders of (or of holders of voting securities or
partnership or olher ownership inleresL in) such Sharehoider (or the Surviving
Corporation, as lhe case may be) heid in accordance with applicabie Law; or

(c) the holders of voting securities or partnership or other ownership interests
in such Shareholder, or any other competent corporate body of such Shareholder, approve
a pian of ilquidation or dissolution of the Sharehoider which wouid resuIt in a Transfer of
(or an Encumbrance on) lhe Regislered Shares owned by such Sharehoider lo (or in favor
ofl a Person other lhan an Affihate ofsuch Shareholder, or the consurnmation of a saie of
ali or substanlialiy ali of such SharehoIder’s assets lo any Person olherlhan an Affiliate of
such Shareholder;

il being underslood, however, lhat (x) with respect to PU, lhe provisions of
paragraphs (a) and (b) above shall not appiy as Iong as PU remains as an Entidade Fechada
de Previdência Complementar and ft) as of lhe Execution Date, there is no Controlling
Person or group of Controliing Persons of eilher of NSC or Mitsubishi.

“(‘antro!” of a Person means the ownership, directiy or indireclly, of more lhan fifty
percent (50%) of lhe voling stock of such Person or the power, director indirect, lo dccl or remove
a rnajority of the mernbers of the board of direclors or comparabie governing body of such Person,
whether through ownership (direcl or indirecl) of voting securities or parlnership or other
ownership interests, by contracl or otherwise; and the lerms “Controlling” and “Controlled” shali
have correiative meanings.

“Corporations bzw” means Brazil’s Lei N° 6.404 of December 15, 1976, as amended or
amended and restaied from time to time, oras may be substiluled by any successor iaw governing
sociedades por ações incorporated in Brazil.

“CVM” means lhe Brazilian Comissão de Valores Mobiliários.

“Dollars” and ‘USD” mean lhe lawful currency of lhe United Stales of America.

“Encumbrance” means any iien, claim, charge, mortgage, pledge, Hduciary saie or
assignment (alienação ou cessão fiduciária), security inlerest, oplion, preferential arrangemi
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right to acquire, right of first offer, Hght ol’ first refusal, right of pre-emption, or other form of
security, encumbrance or other restdction or limitation of any nawir, except, in lhe case of PU,
any Transfer limitation arising out of applicable Law generally governing “Entidades Fechadas
de Previdencia Complementar”. The temi “Encumber” shall have correlative meaning.

“Executive Boart’ means the executive board (diretoria) of Usiminas.

“Fiscal Councit’ means lhe fiscal council (conselhofiscal) of Usiminas.

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

“Government Authodzation” means any approval, consent, license, permit, waiver, or
other authorization issued, granted, given, or othenvise made available by or under Lhe authority
of, any Governmental Body or pursuant to any applicable Law.

“Govenunental Body” means any;

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

(b) federal, state, local, municipal, foreign, or other govemment;

(c) goveramental or quasi-govemmental authority of any nature (including any
govemmental agency, branch, depanmern, official, or enüty and any comi or other
tribunal);

(d) multi-national organization or body;

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

(O any olher regulatoty authority or any recognizcd stock exchange.

“Group” means lhe P11 Gmup, lhe NSC Group or Lhe T/l’ Group, as Lhe contexL requires.

“Independent Director Candidate” means au individual who satisfies the independency
requirements set fofth in CVM Resolution 11° 168 (regulating article 140, §2 of lhe Corporations
Law) as such CVM Resolution N° 168 may be amended or suppiemented from time (o time.

‘1aw” means any federal, state, local, municipal, foreign, intemational, multinational, or
other administrative order, constiwtion, law, ordinance, mIe, regulation, statute, or treaty, and any
order, mie or regulation of any Governmental Body having jurisdiction or authority with respect
lo Lhe relevant Pany an&or lhe relevant subject malter.

“NSC Group” means NSC, Mitsubishi an&or any of their Affl liates becoming parties
hereto as a resuk of any Transfer of any Registered Shares to any such Affihiates in accordance
with Section 3 or Section 7.2 of this Agreement, an&or any other Person (other than y



Sharehoider belonging to another Group or any Affiliates of any such Shareholder) to which any
Registered Shares of NSC, Mitsubishi or any of their Affiiiates are Transferred in accordance with
Section 3.3(d).

“Ordinary Resolution” means a resolution adopted by the Shareholders at a Preparatory
Meeting with the approvai of Shareholders holding, in the aggregate, more than fifty-five percent
(55%) of tEm total number of Registered Shares.

“Person” means any individual, corporation (including any non-profit corporation),
foundation or similar entity (inciuding any Dutch Stichting), general or limited partnership, limited
iiability company,joint venture, estate, trust, association, organization, labor union, Governmental
Body, or any other entity.

“PU Group” means PU and/or any of its Affiliates becoming parties hereto as a resuli of
any Transfer of any Registered Shares to any such Afflhiates in accordance with Section 3 of this
Agreement and/or any other Person (other than any Sharehoider beionging to another Group or
any Affiliates of any such Shareholder) to which any Registered Shares of PU or any of its
Affiiiates are Transferred in accordance with Section 3.3(d).

“Reais” means the lawful currency of tEm Federative Repubiic ofBrazii.

“Registered Miares” means the Shares from time to time bound and subject to this
Agreement, as specified in Section 2.1.

“Shareholders” or “Parties” means PU, Confab, Mitsubishi, NSC, Prosid, Ternium
Argentina and Ternium and their respective successors or permitted assigns (and any Person or
Persons becoming parties hereto as a result of any Transfer of Registered Shares made in
accordance with this Agreement). Unless Lhe context otherwise requires, “Shareholder” or “Party”
refers to Lhe Shareholders or Parties individuaily and indistinctly.

“Miares” means Lhe ordinary shares (ações ordinárias) of Usiminas from time to time
issued and outstanding.

“Termination Date” means, with respect to (a) Lhe Parties, or (b) any Group in accordance
with Section 7.1(c), Lhe date on which this Agreement terminates or is terminated in accordance
with Section 7.1.

“Transfer” means any direct or indirect saie, assignment, lease, transfer or other
disposition (including through the saie, assignment, lease, transfer or other disposition of shares
or partnership or other ownership interests in a Person), whetter by contract, operation of Law or
otherwise, for value or not for value, of any asset or right or Lhe underiying risks or benefits thereotÇ
in any event, between two or more Persons; and Lhe terms “Transferring”, “Transferred” and
“Transferee” shali have correlative meanings.

“Transferring SharehoWer” means a Sharehoider who has deiivered notice that it intend.s
Lo Transfer, and is Transferring, Registered Shares pursuant to Section 3.
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“Til’ Group” means Confab, Prosid, Ternium Argentina and Temiam and/or any of their
Affihiates becorning parties hereto as a result of any Transfer of any Registered Shares to any such
Affiliates in accordance with Sec6on 3, Section 7.2 ar Section 7.3 of this Agreement, and/or any
rnher Person (othcr rhan any Shareholder belonging to another Group ar any Afflhiates of any such
Shareholder) to which any Registered Shares of Confab, Prosid, Temnium Argentina, Ternium ar
any of their ACliliates are Transfered in accordance vitli Section 3.3(d).

1.2. OTHER DEFINITIONS

Certain other terrns are defined elsewhere iii this Agreement, as noted on the table below:

TERM SECTION
Agreernent Preambie
Arbitration Rales Section 10.2(a)
Cal! Option Section 3.7(a)
Conditioned Transfèr SecUon 3.3(f)
Coizfrzb Preamhlc
Confidentia! Information Sechon 8(u)
Disclosing Parti’ Section 8(a)
Executiva Date Recital C
ICC Section 10.2(a)
ICCCourtSecretariat Section l0.2(cfli)
material hreach ::r Section 6(a)(i)
Material Orginal Terias Section 3.3(a)(iv)
Mitsubishi Preamble
MUSA SecUon 4.12
NSC Preamble
NSC Group Withdrawal Effective Date Section 7.3(b)
NSC Group Withdrawai Notice Section 7.3
Occurrence Notice Section 3.4(h)(i)
Option Exercise Notice Section 3.7(a)(i)
Option Exercise Period Section 3.7(a)
Option PHce Section 3.7(a)fli)
Option Transaction Section 3.7(a)(iii)
Penalty Amount Section 6(aXi)
Preparatorv Meetbzg Section 4.1 (a)
Prosid Preamble
P1] Preambie
P1] 1111hdrawal Effective Date Section 7.2(h)
P1] Withdrawa! Notice Section 7.2
Purchasing Parti’ SecUon 3.7(O(iü)
Right of First Refusa! Exercise Nojice Section 3.3(a)
Section 3.3 Government A uthorization Expiration Date Section 3.3(a)(ii 1)
Section 3.3 No/ice Section 3.3(a)
Section 3.3 Pedod Section 3.3(a)



TERM SET1ON
.Sectio,z 3.3 Shares Section 3.3
Section 3.3Transferce Section 3.3(a)(ii)
Section 3.3(h) Purchase Period Section 3.3(bXiü)
Section 3.3 Defazdhing Shareholder Section 3.4(a)
Section 3.4 Non-Defaulting Shareho!ders Seclion 3.4(a)
Section 7.2 Pedod Section 7.2(a)
Section 7.2 Shares Section 7.2C)
Section 12(a) Exercise No/ice Section 7.2(a)
Section 13 Period Section 7.3(a)
Section 7.3 Shares Section 7.3(a)
Section 7.3(a) Exercise No/ice Seclion 7.3(a)
Selllng Parties Seetion 3.7(aHiii)
511,4 Recital A
Special Resolution Section 4.2(a)
SI] Seclion 4. 2
Subject Miares Section 3.7(a)
Ternhun Preamble
Temiam Argentina Preambie
UNIGAL Section 4.12
Usiminas Preambie

1.3. HEADINUS AND REFERENUES; CONSTRUCTION AND INTERPRETATION

(a) Thc hcadings o!’ Sections in lhis Agreement are providcd for convenience
on)’ and shall not affect its construction or inlerpretation.

(b) Ali references lo a “Section”, “Appendix’ or “Seheduie” refer lo lhe
corresponding Section of, or Appendix or Scheduie lo, this Agreernent. Unless otherwise
expressiy provided herda, lhe words “ihis Agreement”, “hereoP’, “herehv”, “herein”,
“hereunder” and similar lerms used in this Agreement shail refer to lhis Agreement as a
whole and nol to any particular Section (or any paragraph, suh-p&wagraph, sub-clause or
proviso o!’ any Section) in which such words appear.

(c) Ali words used in lhis Agreemeni. shall be conslrued lo he o!’ such gender
or number as lhe circurnstances require. Ali terms deflned in lhe singular have lhe
corresponding meanings in lhe plural, and vice versa, A defined temi has its defined
meaning lhroughoui this Agreernent, regardiess of whether it appears before or after lhe
place where II is defined. If a word or phrase is deflned, ils olher gramrnatical forms have
a corresponding meaning.

(d) The word “includcs” or “inciuding” shaii be construed ia each case as
inclusive wilhout limitalion, notwilhstanding lhe absence of any express slatemenl to stich
effect or Lhe presence of such cxpress statement ia some contexts and not in others. The
words “shali” and “wili” are used interchangeably lo express a contractual obilgation. The
temi “cosi.” includes expense, and lhe term “expense” ineludes cosi.. The word “or” vil.



have the inclusive meaning represented by lhe phrase “and/or” uniess the context requires
otherwise.

(e) Whenever this Agreement refers to a number of days, such number shall
refer lo calendar days uniess Business Days are specifled. Uniess otherwise specified in
this Agreement, time periods within or foiiowing which any payment is to be made or an
ad is to be done shaii be calcuiated by exciuding lhe day on which the time period
commences and including lhe day on which lhe time period ends and by extending lhe
period to the next Business Day foi Iowing if the iast day of the time period is nol a Business
Day.

(E) The Pai-fies have chosen the English language as lhe language for rhis
Agreement. The wording used in each of lhe Sections of lhis Agreement is lhe wording
that the Parlies have chosen to express their mutual intent foiiowing negotiations assisled
by each Party’s advisers and counsei, and therefore no ruie ol’ strict construction xviii be
applied against any Party, and no controversy or dispute over the interpretation of lhis
Agreement shail consider lhe authorship of any given Section or provision of this
Agreerneni, or any communicalions or exchanges among lhe Parties in the context of lhe
negotiations ieading lo this Agreement, or any versions of ffiis Agreemenl (inciuding any
previous drafls exchanged by the Parlies or lheir counsei) olher than lhe execution copy of
this Agreement.

Ali references in this Agreement lo an articie orsection of the Byiaws shail
also refer lo any successor provision of lhe Byiaws covering lhe subject
articie or seclion.

(a) Efièclive on
Registered Shares owned by

lhe Execution Date, lhe number and percentage of the
each Sharehoider are as seI forlh opposile lis name in the tabie

o. Confab 47.511,792 9.82% 674%
2 Prosid 38.009,435 7.86% 5.39%

Temiam Argentinu 19.003.715 3.93% 2.69%
r Temiam 191,824,714 3967% 27.20%

flfl

(g)

be deemed lo
matler of such

2.1. REGISTERED SuAREs

SECTION 2. SHARES

beiow:

o.

Mitsubishi 3,724.772 0,77% 053%

NSC 39.410.435
z

30,90’:; 21.19%



(b) The number of the Registered Shares shaH remam unaitered throughout the
term of this Agreement; except that any new Shares to be issued after the Execution Date
as a result of (i) any capitaiization of Usiminas’ reserves, to 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 (grupamento) of Registered Shares, shall in
each case become and constitute Registered Shares for ali purposes under this Agreement.

(c) Notwithstanding the provisions of Section 2.1(b) above, in the event that at
any time or from time to time after the Execution Date, Usiminas’ capital is increased
through subscription of new Shares, then NSC (on behalf of itseif and the NSC Group),
Ternium (on behalf of itseif and the T/l’ Group) and PU (on behaif of itseif and the PU
Group) shaH discuss in good faith the possible addition as Registered Shares hereunder of
ali or part of such new Shares as are subscribed by the Shareholders in connection with
such capital increase, with the goai that, foiiowing such capital increase, the aggregate
number of Registered Shares shall continue to represent more than flfty percent (50%) of
the total number of Shares issued and outstanding; provided, however, that (i) no such
Shares shaii be added as Registered Shares hereunder unless NSC, Ternium and PU each
agree to such addition (in each such Party’s sole and absoiute discretion) and (ii) none of
NSC, Ternium or PU shall be under any obiigation to agree to any such addition, nor shail
any of such discussions create any duties, rights or expectations on any of NSC, Ternium
or PU (nor on any Shareholder beionging to any of the NSC Group, the T/l’ Group or the
PU Group), under statutory good faith (boa-fé objetiva) or othenvise, uniess and until NSC,
Ternium and PU agree to such addition in writing.

2.2. OTRER SElARES

(a) The Sharehoiders acknowiedge that, as of the Execution Date, NSC hoids
6,726,600 Shares not bound or subject to this Agreement, and Ternium hoids
5 1,390,000 Shares not bound or subject to this Agreement; and that each of NSC and
Ternium is free to Transíer any such Shares (as adjusted after the Execution Date foiiowing
any capitalization of Usiminas’ reserves, to the extent such new bonus Shares (ações
bonificadas) are issued in respect of, or there are stock splits or reverse stock spiits
(desdobramentos ou grupamentos) affecting, such Shares) at any time and from time to
time and on such terms as they may see fit, in their sole and absoiute discretion.

(b) From and afler the Execution Date until the termination of this Agreement
in relation to the Sharehoiders in the NSC Group pursuant to Section 7.1(c), except as may
be (x) required by applicabIe Law (including, by way of exampie, pursuant to any
mandatory tender offer ruies or any decision or determination by a Governmental Body),
or (y) consented to by NSC, Ternium and PU (provided that each such Party may grant or
deny its consent in such Party’s soie discretion), no Sharehoider, acting aione oras part of
a group, shaH, either directiy or indirectly, including through an intermediaiy, and each
Shareholder shall cause its Affluiates not to, directly or indirectly, inciuding through an
intermediary, acquire, offer or seek to acquire, agree to acquire or make a proposal to
acquire, by purchase or otherwise, any Shares, or direct or indirect rights to acquire any
Shares (or any securities convertible into or exchangeabie for Shares), or any voting righL’
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attaching to any Shares, or any power to exercise or direct Lhe exercise of voting rights
attaching to any Shares, held by any Person who is not a Party to this Agreement nor an
Afflhiate of any Party; it being understood, for the avoidance of doubt, that (i) any Shares
as rnay be purchased by any Party pursuant Lo a requirement under applicable Law,
including pursuant to any mandatory tender offer rules, shall not become or constitute
Registered Shares for any purposes under this Agreement and (ii) nothing in this
Section 2.2(b) shall limit any Party’s or its Affihiates’ ability to Gr) directly or indirectly,
acquire, offer or seek to acquire, agree to acquire or rnake a proposal to acquire, by
purchase or otherwise, any Registered Shares or other Shares held by such Party, its
Affiliates or theirrespective Afflhiates (or any voting rights or powers attaching to any such
Registered Shares or other Shares) and/or any Registered Shares or other Shares held by
any other Party Lo [his Agreement or any of such other Party’s Affiliates (or any voting
rights or powers attaching to any such Registered Shares or other Shares), in each case, in
accordance with and subject Lo Lhe apphcable proceedings and provisions contemplated in
this Agreement (including in Section 3.1, Section 3.2, Section 3.3, Section 3.4,
Section 3.6, Section 3.7, Section 7.2 and Section 7.3); (y) exercise Lhe preemptive
subscription rights (direito de preferência) provided in Lhe applicable Law, notably article
171 of Lhe Corporations Law, granted in respect of any Registered Shares or other Shares
held by such Party or such Party’s Afflhiates (and any preemptive subscription rights that
any other Party Lo this Agreement may assign Lo another Party in accordance with and
subject Lo Lhe applicable proceedings and provisions contemplated in Section 3 of this
Agreement, as applicable) Lo subscribe for any Shares issued pursuant to an increase of
Usiminas’ capital approved at Usiminas, or (z) exercise Lhe preemptive subscription rights
provided in the applicable Law, notably article 171 of Lhe Corporations Law, Lo subscribe
for any Shares not subscribed for by any Party or any other shareholders of Usiminas,
including in any round of Ieftovers (rodadas de sobras), leftovers of leftovers (sobras de
sobras) and/or leftover auctions (leilão de sobras).

(e) Without prejudice to other 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 violation of Section 2.2(b), the breaching Shareholder (or its applicable
Affihiate(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 sLockmarket transactions or
through any other means as are permitted under applicable Law, within Lhirty (30) days
from Lhe acquisition Lhereof, provided thaL (x) in the event a Shareholder shall have,
without its awareness, indirectly acquired not more than zero point five percent (0.5%) of
Lhe aggregate outstanding Shares, such 30-day cure period shall be extended to ninety (90)
days, (y) Lhe applicable cure period under Lhis 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 become due for a material breach of Section 2.2(b) and (z) if the
violation is not so cured within the applicable cure period set forth in this Section 2.2(c),
Lhen, for so Iong (but only for so Iong) as lhe violation shall remam uncured:
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(i) the Registered Shares heid by the Group to which the breaching
Shareholder beiongs shall not entitie such Group to participate in or vote at any
Preparatory Meeting,

(ii) ia computing the majority required for the adoption of any Special
Resolution or Ordinary Resolution at any Preparatory Meeting, such Registered
Shares shaii be disregarded,

(iii) without limitation of ali other obhgations of such Shareholders
under this Agreement, which shaH remam in effect, ali Sharehoiders in the Group
to which the breaching Sharehoider belongs shaii have the obligations, but shaii not
be entitied to exercise any rights, under 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, Section 7.2, or Section 7.3, and

(iv) such Registered Shares shaii continue to be bound and subject to this
Agreement, and the 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 reiiefs contempiated in articie 118, § 8 and 9 of the Corporations Law shail
appiy.

(d) With due regard for Section 2.2(c) above, each Party further covenants and
agrees that such Party shall vote any and ali Shares other than Registered Shares, inciuding
any Section 7,2 Shares acquired from PU pursuant to Section 7.2 and any Section 7.3
Shares acquired from NSC pursuant to Section 7.3, as rnay from time to time be heid by
such Party, and cause its Affiiiates to vote any and ali such Shares as may from time to
time be held by such Affiliates, in accordance with Section 4, as if such Shares were
Registered Shares; provided that, without prejudice to olher remedies availabie under this
Agreement and under applicabie Law, in the event that any Party or any Affiliate of any
Party shail fail to vote any Shares ia accordance with this Section 2.2(d), the remedies and
reliefs contempiated in articie 118, § 8 and 9 of the Corporations Law shaii apply.

SECTION 3. TRANSFER OF SHARES

Except as set forth in this Section 3 or with the prior written consent of ali the other
Shareholders, a Sharehoider may not Transfer or Encumber any of its Registered Shares.

3.1. INTRA GR0UP TRANsFERS

Any Sharehoider belonging to any of the NSC Group, the T/T Group or the PU Group may
Transfer ali or any portion of its Registered Shares to any other Sharehoider belonging to the same
Group as such Sharehoider; provided that the Transferring Shareholder shali give to the other
Sharehoiders and Usiminas written notice of the intended Transfer no later than tive (5) days prior
to the consummation of the intended Transfer.

12
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3.2. TRANsFERs TO (AND JOINDER 1W) AFFILIATES

Without lirniting the Shareholders’ rights under Section 3.! above, any Sharehoider may
Transfer ali or any portion of its Registered Shares to any of its Afflhiates; provided that (1) the
Transferring Shareholder shaii give to the other Shareholders and Usiminas written notice of the
intended Transfer not later than ten (10) days prior to the consummation of the intended Transfer,
providing reasonabie details 011 such Affihiate (including the identity of such Affiliate and
reasonabie evidence that such Affiliate qualifies as an “Affihiate” (as deflned in Section 1.1) of the
Transferring Sharehoider); (ii) prior to, or simuitaneousiy wilh the consummation of, such
Transfer, such Affihate shall execute a written instrument pursuant to which, effeclive as of the
consurnmation of such Transfer, such Afflhiate shail become a party to this Agreement,
unconditionaliy and expressiy acknowledging and accepting aH of its terms, and assume or share
(depending on whether the Transfer relates to the totality or part of the Transfering Shareholders’
Registered Shares) lhe contractual position (posição contratual) of the Transferring Sharehoider
under this Agreernent, inciuding ali of the rights and obligations of lhe Transfering Sharehoider
with respect to the Registered Shares to be Transfered, with such Registered Shares rernaining
bound and subject to this Agreement; and (iii) the Transferring Sharehoider shail remam jointly
and severafly liabie with such Affihate for such Affiiiate’s performance of its obligations under
this Agreement.

3.3. TmRD-PARTY TRANSFERs; RIGIUr OF FIRsT REFUsAL

Except as provided under Section 3.7 below (in which case this Section 3.3 shali not
appiy), and subject to Section 3.3(h) below, if any Shareholder beionging to the NSC Group, the
T/l’ Group or the PU Group has the bonczflde intention, and receives a written offer, to Transfer
ali or any portion of its Registered Shares (such Registered Shares, the “Section 3.3 Shares”) lo a
Person other than an Affiiiate of such Shareholder or a Sharehoider beionging lo the sarne Group
as such Shareholder, then such Transferring Shareholder shail foilow the procedures beiow:

(a) The Transfering Shareholder shaH deliver, as promptly as practicabie, and
in no event later than five (5) days foHowing the receipt of such offer, a written nolice (the
“Seetion 3.3 Notice”) to lhe other Shareholders including:

(i) a representation that such Sharehoider intends to accept such offer;

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

(iii) if any Government Authorization is required for lhe consummation
of the Transfer, a description of such required Government Authorization and, if
the Transferring Sharehoider belongs to the P1.) Group, the date (as shall be
specifled in the offer) by which any such Government Authorization mustbe
obtained (lhe “Section 3.3 GoveriunentAuthorization Expiration Date”); an
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(iv) the number ofSection 3.3 Shares lo be Transferred and a description
of ali material terms and conditions on which such Section 3.3 Shares are to be
Transferred, inciuding purchase price, payment terms and condilions, closing
condilions, indemnification provisions (inciuding any lermination or break-up fees,
rnonetary adjustmenls, penalties, loss of upfront paymenls, etc.), terrninalion
provisions and posl-ciosing indemnificalion provisions (if any) (the “Material
Original Terrns”) as set forth lo lhe writlen offer lo Transfer lhe Seclion 3.3 Shares.
In the event lhe offer invoives paymenl in kind, lhe Transferring Sharehoider shali,
in addilion, presenl to the olher Sharehoiders a bona fide valuation of lhe righl(s)
or asset(s) thal wiii comprise such in-kind paymenl, supporled by a valuation report
issued by an independenl firsl-class inveslment bank, and lhe righl of first refusal
conlempIaled in 1h15 Section 3.3 shali be exercised based on lhe cash value of such
in-kind consideration as delermined lo such bonafide valualion.

Each Shareholder (other than lhe Transferring Sharehoider) shail have lhe option (bul not
ti-te obligalion) lo purchase (eiiher directly and/or lhrough its Affihiate(s)) the Section 3.3 Shares
pursuant to the procedures described below in this Section 3.3 on lhe sarne terms as the Material
Original Terms and subjecl lo Section 3.3(t) beiow.

Wiihin sixly (60) days afier de!ivery of lhe Seclion 3.3 Nolice by a Transferrlng
Shareholder (the “Section 3.3 Period”), each Shareholder (olher ihan lhe Transferring
Sharehoider) sha!! have lhe oplion (bul nol the obhgalion) lo give nolice lo the olher Sharehoiders
slating such Shareholder’s irrevocable election as lo whether or nol to purchase (either direcliy
and/or lhrough its Affl!iale(s)) either lIs pro rata porlion oral! of the Seclion 3.3 Shares (lhe “Right
ofFirstReJktsalExercise Notice”); provided thai if a Sharehoider does not give such notice during
the Section 3.3 Period, ihal Shareholder shall be deemed lo have chosen not to purchase any
Section 3.3 Shares.

The applieable “pro rata portion” of each Shareholder shall be calculated as foliows:

(A) for the purpose of Seclion 3.3(b) beiow, 11 shall be such
proportion, expressed in percentage terrns, as (x) ti-te number of Registered
Shares owned by such Shareholder bears to ft) lhe aggregate number of
Registered Shares owned by lhe Group to which such Sharehoider beiongs,
excluding the Regislered Shares owned by lhe Transferring Sharehoider; or

(B) for the purpose of Section 3.3(c) beiow, 11 shall be such
proportion, expressed in percentage terms, as (x) ti-te number of Registered
Shares owned by such Shareholder bears lo ‘) lhe aggregale number of
Regislered Shares owned by ali Shareholders, excluding the Regisiered
Shares owned by (1) lhe Group to which lhe Transferring Shareholder
belongs and (II) any Shareholders not entitied lo exercise rights under this
Seclion 3.3 aI such time pursuant lo Seclion 2.2(c), Seclion 3.4(b),
Section 3.8 or Seclion 3.9.

(b) Sharehoiders belonging lo li-te sarne Group as lhe Transferring Sharehoider
shail have lhe firsl priorily lo acquire, in accordance wilh lhe provisions below ihe



Section 3.3 Shares; provided that they acquire ali (and not iess than ali) of the Section 3.3
Shares. Unless otherwise agreed arnong ali Shareholders belonging to the sarne Group as
lhe Transferring Shareholder that provide a Right of First Refusal Exercise Notice, lhe
aliocalion of such Section 3.3 Shares arnong such Shareholders shall be rnade iii
accordance with the following rules:

(i) lf oniy one Shareholder belonging lo lhe sarne Group as lhe
Transferring Shareholder provides a Right of First Refusai Exercise Nolice and if
(A) such Right of First Refusal Exercise Notice stales an election to purchase ali of
the Section 3.3 Shares, lhen such Shareholder (or lhe Afflhiate(s) indicated in such
Shareholder’s Right of First Refusal Exercise Notice) shaii have lhe obhgation lo
purchase aH of the Section 3.3 Shares on lhe sarne terrns as lhe Material Original
Terms (subject lo Section 3.3(t) beiow) or (B) such Righi of Firsl Refusai Exercise
Nolice states an election lo purchase ils pro rata portion of lhe Seclion 3.3 Shares,
lhen such Shareholder shall have lhe option (bul nol lhe obhgalion) lo purchase
(either direclly or lhrough any Affiliale(s)) ali of lhe Seclion 3.3 Shares on lhe sarne
terrns as lhe Material Original Terrns (subjecl lo Section 3.3(t) below), which
oplion shall be exercised by giving wrilten nolice lo that effect lo lhe olher
Shareholders no later than by lhe expiration of lhe Section 3.3(b) Purchase Period
(as defined below).

(ii) Jf lwo or rnore Shareholders belonging lo lhe sarne Group as lhe
Transferring Sharehoider provide a Right of First Refusal Exercise Notice, lhen,
and irespective of whelher they stated an eleclion lo purchase lheir pm rata porlion
or ali of lhe Seclion 3,3 Shares, such Shareholders (or lhe Affluiate(s) indicated in
lheir respeclive Righl of Firsl Refusal Exercise Nolices) shail have lhe obhgation
lo purchase lheir corresponding pro rata portions of lhe Seclion 3.3 Shares on lhe
sarne terrns as lhe Material Original Terms (subjecl lo Section 3.3(t) beiow), subjecl
lo appropriate adjuslrnenls lo ehrninate any fractionai Shares; provided lhal no such
Shareholder rnay purchase ils pro rata porlion of lhe Seclion 3.3 Shares unless ali
such Sharehoiders purchase, in lhe aggregate, ali (and not less than ali) lhe
Seclion 3.3 Shares. Uniess olherwise agreed arnong such Shareholders, lhe
allocation of any rernaining Seclion 3.3 Shares arnong such Shareholders shaH be
rnade in accordance with lhe foHowing ruies:

(A) if only one of such Shareholders shall have slated an election
lo purchase ali of lhe Seclion 3.3 Shares, then any rernaining Seclion 3.3
Shares shall be purchased by such Shareholder (or lhe Alfiliale(s) indicaled
in 115 Righl of Firsl Refusal Exercise Nolice);

(B) if more than one (bul less than ali) such Sharehoiders shall
have slated an election lo purchase ali of lhe Section 3.3 Shares in lhe Righl
of Firsl Refusai Exercise Nolice, then any rernaining Seclion 3.3 Shares
shall be purchased by such Shareholders (or lhe Affihiale(s) indicaled in
lheir respective Righl of Firsl Refusal Exercise Nolices). The nurnber of
rernaining Seclion 3.3 Shares lo be purchased by each such Shareholer
shali be lhe number of rernaining Seclion 3.3 Shares which bears lhe saflie
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mIm lo lhe aggregale number of remaining Seclion 3.3 Shares being
purchased as lhe number of Registered Shares owned by such Sharehoider
bears lo lhe aggregaie number of Regislered Shares owned by ali
Sharehoiders belonging lo lhe sarne Group as lhe Transferring Sharehoider
who shali have slated an eleclion to purchase alI of lhe Section 3.3 Shares,
subject lo appropriate adjustments to eiiminate any fraclional Shares; and

(Ci if no such Sharehoider shall have staled an eleclion lo
purchase ali of [he Section 3.3 Shares, then each such Shareholder shall
have the oplion (bul nol lhe obligation) lo purchase (eilher directiy or
lhrough any Affiliale(s) indicaled in its Righl of Firsl Refusal Exercise
Notice) any remaining Section 3.3 Shares, which oplion shall he exercised
by giving wrilten nolice lo lhat effecl lo lhe olher Shareholders no laler lhan
by lhe expiralion of lhe Seclion 3.3(b) Purchase Period. The number of
rernaining Seclion 3.3 Shares lo be purchased by each such Sharehoider
shali be lhe number of remaining Seclion 3.3 Shares which bears lhe sarne
mIlo lo lhe aggregaie number of rernaining Seclion 3.3 Shares being
purchased as lhe number of Registered Shares owned by such Shareholder
bears lo lhe aggregale number of Registered Shares owned by ali
Sharehoiders belonging lo lhe sarne Group as lhe Transferring Sharehoider
exercising lhe oplion provided in lhis sub-paragraph (C), subjecl lo
appropriate adjuslrnenls lo elirninale any fraclionai Shares.

(iii) In lhe event lhal any one or more Shareholders beionging lo lhe
sarne Group as lhe Transferring Shareholder is/are unable lo purchase ils/lheir
coresponding porlion of lhe Seclion 3.3 Shares as per Seclion 3.3(b)Õ) or
Seclion 3.3(b)Üi) above (as applicable), lhen any olhem Shareholder beionging lo
lhe sarne Group as lhe Tmansferring Sharehoider shail have lhe oplion (bur nol lhe
obligalion) lo purchase (either direclly or lhrough any Affiliale(s)) ali lhe remaining
Section 3.3 Shares. which option shall be exercised by giving wriuen notice lo lhat
effecl lo lhe orher Sharehoiders no laler lhan by lhe expiration of lhe Seclion 3.3(b)
Purchase Period. In case more lhan one Sharehoider shali have slaled an eieclion lo
purchase ali such rernaining Seclion 3.3 Shares, lhe number of such Seclion 3.3
Shares lo be purchased by each such Sharehoider shali be lhe number of such
Seclion 3.3 Shares which bears lhe sarne ralio lo lhe aggregale number of such
Section 3.3 Shares being purchased as lhe nurnber of Regislered Shares owned by
such Sharehoider bears lo lhe aggregate number of Regislered Shares owned by ali
Sharehoiders belonging lo lhe sarne Group as lhe Transferring Shareholder
exercising lhe oplion provided in lhis Seclion 3.3(b)(iii), subeci lo appropriaie
adjuslrnenls lo elirninale any fraclionai Shames.

Subject lo Seclion 3.3() below, any and ali purchases of Section 3.3 Shares
pursuanl lo this Seclion 3.3(b) musl be consurnrnaled wilhin lhirly (30) days after lhe
expiralion of lhe Seclion 3.3 Period (lhe “Section 3.3(b) Purchase Peflod”).

(c) if (bul oniy if) lhe Shareholders beionging lo lhe sarne Group as lhe
Transfemng Sharehoider faii lo exercise iheir righl of firsl refusai or lo consurnrnale lhe
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acquisilion of ali of the Section 3.3 Shares in accordance with Section 3.3(b), then lhe
Shareholders beionging lo lhe other Groups shaii have priority lo acquire such Section 3.3
Shares; provided that they shaH acquire ali (and nol iess than ali) of such Section 3.3
Shares. Uniess otherwise agreed arnong ali Shareholders belonging lo such other Groups
that provide a Right of First Refusal Exercise Notice, Lhe aliocation of such Section 3.3
Shares arnong such Sharehoiders shail be made in accordance with lhe sarne ruies provided
in Section 3.3(b)Ü) and Section 3.3(b)(ii), and lhe oplion conternplated in
Section 3.3(b)(iii) shali appiy aiso in lhe context of lhis Seclion 3.3(c), which ruies and
option shaH be appiied mutaris mutaudis as if:

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

(ii) references lo “lhe expiralion of the Section 3.3(b) Purchase Period”
were references to “lhe expiration of the lerm provided in lhe iast paragraph of lhis
Section 3.3(c)”.

Subjeci Lo Seclion 3.3(t) below, any and ali purchases of Section 3.3 Shares
pursuanL lo lhis Seclion 3.3(c) musl be consurnrnated (A) if no Shareholders beionging to
lhe sarne Group as lhe Transferring Sharehoider shaii have exercised their right of flrsl
refusai pursuant Lo Seclion 3.3(b), within Lhirty (30) days after the expiration of the
Section 3.3 Period, or (B) if any of such Shareholders shaii have exercised ils right of first
refusai pursuant lo Seclion 3.3(b) but Lhereafter faiied lo consurnrnale Lhe acquisition of ali
of the Section 3.3 Shares in accordance with Seclion 3.3(b), wilhin lhirty (30) days after
lhe expiration of the Seclion 3.3(b) Purchase Period.

(d) If (but only it) lhe Shareholders belonging lo lhe sarne Group as lhe
Transferring Shareholder fali lo exercise their righl of first refusal or to consurnmate lhe
acquisition of ali of lhe Seclion 3.3 Shares in accordance wiih Seclion 3.3(b) and the
Sharehoiders beionging lo Groups olher lhan lhe Transferring Sharehoider’s Group fali Lo
exercise lheir right of firsL refusai orlo consurnrnale lhe acquisilion of ali of lhe Seclion 3.3
Shares in accordance wilh Seclion 3.3(c), lhen lhe Transfering Shareholder may Transfer
ali (but nol less than ali) Lhe Seclion 3.3 Shares lo Lhe Seclion 3.3 Transferee; provided
Lhal:

(i) subjecl lo Seclion 3.3(t) beiow,

(A) if no Sharehoider shaii have exercised ils righl of firsL refusal
pursuani lo Seclion 3.3(b) or Section 3.3(c), such Transfer must be
consurnmaied wilhin sixly (60) days afler lhe expiralion of Lhe Seclion 3.3
Period; or

(B) if any Sharehoiders shaii have exercised lheir righL of Hrsi
refusai pursuanl lo Seclion 3.3(b) bul lhereafler faiied lo consurnrnaLe lhe
acquisiLion of ali of Lhe Seclion 3.3 Shares in accordance wiLh
Seclion 3.3(b) and no Sharehoider shaii have exercised its righL of firi
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refusal pursuant Lo Section 3.3(c), such Transfer rnust be consurnrnated
within thirty (30) days after Lhe expiration of Lhe Section 3.3(b) Purchase
Period, or

(C) if any Shareholders shali have exercised [heir right of first
refusal pursuant to Section 3.3(c) but thereafter failed Lo consummate Lhe
acquisition of ali of Lhe Section 3.3 Shares in accordance with
Section 3.3(c), such Transfer must be consumrnated within Lhirty (30) days
after (x) Lhe expiration of the Lerm provided in (A) of Lhe lasL paragraph of
Section 3.3(c) (ifno Shareholder shall have exercised iLs right of first refusal
pursuant to Section 3.3(b)) or (y) the expiration of Lhe term provided in (B)
of the iasL paragraph of Section 3.3(c) (if any Shareholders shall have
exercised Lheir right of lirst refusal pursuant to Section 3.3(b) but thereafter
íai!ed Lo consurnmate the acquisition of ali of Lhe Section 3.3 Shares in
accordance with Section 3.3(b));

(ii) such Transfer must be made 011 Lhe sarne Material Original Terrns
set forth in Lhe written offer provided with the Section 3.3 Notice; and

(iii) prior Lo, or simuitaneousiy with the consurnrnation of the Transfer
of Lhe Section 3.3 Shares Lo Lhe SecLion 3.3 Transferee, such Section 3.3 Transferee
rnust execute a written instrurnent pursuant Lo which, effective as of the
consummation of such Transfer, such Section 3.3 Transferee shall becorne a party
Lo Lhis Agreernent, unconditionaHy and expressly acknowiedging and accepting ali
of iLs Lerms, and assurne Lhe conLractual position (posição contratual) of the
Transferring Shareholder under Lhis Agreement, including aU of Lhe righLs and
obligaLions of Lhe Transferring Shareholder with respect Lo Lhe Section 3.3 Shares
Lo be Transferred, wiLh such Section 3.3 Shares remaining bound and subject Lo Lhis
Agreernent as Registered Shares hereunder. For Lhe avoidance of doubt, (A) a
SecLion 3.3 Transferee LhaL acquires Section 3.3 Shares pursuant to Lhis
SecLion 3.3(d) (other Lhan any Sharehoider LhaL is a member of anoLher Group or au
AffihiaLe of any such Sharehoider) shall be autornaticaily considered a part of Lhe
Transferring Shareholder’s corresponding Group as from Lhe rnornent iL acquires
Lhe Section 3.3 Shares; and (B) if Lhe SecLion 3.3 Shares so acquired by any such
SecLion 3.3 Transferee represenL Lhe majoriLy of Lhe Registered Shares held by Lhe
Group of Lhe Transferring Shareholder, such Section 3.3 Transferee shail, as from
Lhe rnomenL iL acquires Lhe Section 3.3 Shares, have Lhe right Lo exercise Lhe powers
granted Lo, and shall fuifihi Lhe obligations of, (x) NSC, in case Lhe Transferring
Sharehoider belongs Lo Lhe NSC Group, (v) Terniurn, in case Lhe Transferring
Shareholder belongs Lo Lhe Tff Group, or (z) PU, in case Lhe Transferring
Shareholder belongs Lo Lhe PU Group, in each case, under Lhis AgreernenL.

lf Lhe Section 3.3 Shares are noL so Transferred wiLhin Lhe reievant period seL forth
in SecLion 3.3(d)Ü), Lhe Transferring Shareholder shall noL be aliowed Lo Transfer Lhe
SecLion 3.3 Shares Lo Lhe Section 3.3 Transferee uniess Lhe Transferring Shareholder
repeats Lhe procedure seL forLh in Lhis Section 3.3 in fui!.
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(e) Ali notices given under this Section 3.3 shaH be given concurrentiy to ali
Sharehoiders.

(1’) The Parties agree that, notwithstanding anything to the contrary in this
Section 3.3 or in any other provision of this Agreement, in the event that any Government
Authorizations are required as a condition to the consummation of a Transfer ofRegistered
Shares pursuant to this Section 3.3 (inciuding through application of Section 3.4,
Section 7.2(b) or Section 7.3(b)) (a “Conditioned Transfer”), the appiicable
maximum term for consummating such Conditioned Transfer shali be extended by such
additionai time period as may be strictiy necessary to obtain ali such Government
Authorization, provided that:

(i) each Shareholder invoived in such Conditioned Transfer
(A) promptiy takes or causes to be taken ali action, and does or causes to be done
ali things necessary, proper or advisabie on iL part under apphcabie Law to obtain
ali requisite Government Authorizations as soon as reasonably practicabie, with the
Shareholders invoived in such Conditioned Transfer bearing 11w flling costs and
similar administrative fees as may be payabie in connection therewith on a 50 / 50
basis as between 11w Transferring Sharehoider and the Transferee(s) (but with each
such Sharehoider bearing the costs of its own counsel, consultants and advisers),
and (B) keeps the other Sharehoiders (and, to the extent necessary or required,
Usiminas) apprised of the status of matters reiating to the obtaining of such
Government Authorizations (inciuding giving notice to the other Sharehoiders and
Usiminas promptiy upon such Government Authorizations shaii have been
obtained); and

(ii) the relevant term for compieting such Conditioned Transfer shail
automatically and immediateiy terminate on 11w eariiest to occur of (A) a final, non
appealabie denial (whether expiicit or imphcit, by operation of any applicable Law
or otherwise) of any requisite Government Authorization (in which case 11w
Shareholder involved in such Conditioned Transfer shail give prompt notice thereof
to ali other Shareholders and Usiminas), or (B) the date that falis eighteen (18)
months afler the commencement of such term and (C) if the Transferring
Sharehoider belongs to 11w PU Group, on the later to occur of (xC) the Section 3.3
Government Authorization Expiration Date and (y) seventy-five (75) days after the
expiration of the Section 3.3 Period.

The Shareholders other than the Shareholder involved in a Conditioned Transfer
shali, to the extent reasonabiy necessary, proper or advisabie for the obtaining of any such
Government Authorizaüon required for consummating such Conditioned Transfer,
cooperate (and cause Usiminas to cooperate) in good faith and use their reasonable
endeavors to facilitate action taken and things done by the Shareholder invoived in the
Conditioned Transfer.

(g) Whenever a Shareholder gives a Right of First Refusal Exercise Notice and,
thereafter, faiis to consummate the acquisition of the reievant Section 3.3 Shares in
accordance with the appiicable provisions of this Section 3.3 and within the aPPllcabr
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period todo so, such Shareholder shall, pursuant to Lhe terms of Lhe relevant share purchase
agreement, if any, indernnify the Transferring Shareholder for, and shail pay to the
Transferring Shareholder the amount of any loss, liability, 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
L[e Transferring Shareholder as a result of such failure; provided that if the Transfening
Shareholder beiongs to the NSC Group or the T/T Group, and one or more Shareholders
beionging to Lhe other such Group gives a Right of First Refusal Exercise Notice and,
thereafter, fails Lo consummate lhe acquisition of the relevanL Section 3.3 Shares within the
appiicable period to do so, such failure shali constitute a material breach for purposes of
Section 6 hereof.

(h) Notwithstanding the provisions of this Section 3.3, from and after the
Execution Date until the termination of Lhis Agreement in relation to the Shareholders in the NSC
Group pursuant to Seclion 7.1(c), Lhe rights of the Shareholders in lhe T/l’ Group to acquire any
Registered Shares from Lhe PU Group pursuant Lo Lhis Section 3.3 shaH remam suspended; it being
understood, for the avoidance of doubt, that Lhe Shareholders in the Til’ Group shail aL ali Limes
continue Lo be entitled to receive (and Lhe other Shareholders shall at ali time continue to be
obiigated to give Lhe Shareholders in the Til’ Group) any and ali nolices required to be given under
this Section 3.3 relating Lo any proposed Transfer of Registered Shares beionging to Lhe PU Group.

3.4. flANsv UPON A CITANGE OF CONTR0L OR BANKRUpJ’cy EvENT

(a) ff a Change of Control or Bankruptcy Event occurs with respect to a
Shareholder belonging to any of the NSC Group, the Til’ Group or Lhe PU Group (the
“Section 3.4 Defaulting Shareholder”), unless the Shareholders of the NSC Group, the
T/T Group and Lhe PU Group (other Lhan Lhe Section 3.4 Defauiting Sharehoider) (Lhe
“Section 3.4 Non-Defaulting SharelzoWers”) otherwise agree in writing within LhirLy (30)
days afler the date on which ali Section 3.4 Non-Defaulting Sharehoiders have received
Lhe Occurence Notice (as defined in SecLion 3.4(b)(i) beiow) (or within Lhirty (30) days
after lhe date on which ali Section 3.4 Non-Defaulting Shareholders have confirmed Lhe
occurrence of Lhe Change of Control or Bankruptcy Event, in case the Occurrence Notice
is nol given Lo ali Section 3.4 Non-Defauiting Sharehoiders within fifteen (15) days afLer
Lhe occurrence), Lhe provisions of Section 3.3 (other than Section 3.3(d)) shail apply
mutatis mutandis as if:

(i) Lhe SecLion 3.4 DefaulLing Sharehoider were “the Tran4ërring
Shareholde?’;

(ii) ali of Lhe Registered Shares owned by Lhe SecLion 3.4 Defauiting
Sharehoider were “the Section 3.3 Shares”;

(iii) Lhe date on which ali Section 3.4 Non-DefaulLing Sharehoiders have
received Lhe Occurrence Notice (or, in case Lhe Occurrence NoLice is not given
wiLhin flfteen (15) days, Lhe date on which ali Section 3.4 Non-Defaulting
Sharehoiders have conflrmed Lhe occurence) were Lhe date of “deliveiy of t
Section 3.3 Norice”; and
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(iv) lhe “purchaseprice” per Registered Share owned by the Seclion 3.4
Defaulling Sharehoider seI out in lhe Seclion 3.3 Nolice were the Iowest of (A) the
nel equity value per Share based 011 the Iatest audited annuai financial stalernents
of Usirninas (lhe delerminalion of lhe vaiue difference belween a Share and a
preferred share shaii be made using the six-month (6-month) average irading price
differenliai—in percenlage terrns—between Usirninas’ ordinary shares and
preferred shares on the B3 for lhe six (6) rnonlhs irnrnedialeiy preceding the rnonth
in which lhe relevant Change of Control or Bankruplcy Evenl shafl have occun-ed),
(B) the nel equity value per Share based on lhe latesl quarleriy financial stalemenls
of Usiminas disclosed (Lhe determinalion of lhe value difference between a Share
and a preferred share shall be made using lhe six-rnonth (6-month) average trading
price differentiai—in percentage lerms—between Usiminas’ ordinary shares and
preferred shares on lhe 83 for lhe six (6) rnonlhs irnmedialely preceding lhe month
in which the reievant Change of Control or Bankruplcy Event shali have occurredL
and (C) lhe six-rnonth (6-rnonlh) average lrading price per Usirninas ordinary share
011 the B3 for lhe six (6) months irnrnedialeiy preceding lhe month in which the
relevara Change of Control or Bankruplcy Event shali have occurred.

(b) If a Change of Control or Bankruptcy Event occurs wilh respeci Lo a
Sharehoider,

(i) such Shareholder shall give written notice of lhe occurrence ofsuch
event (lhe “Occurrence Notice”) lo the olher Shareholders and to Usiminas within
five (5) Business Days afler hecoming aware of lhe Change of Contrai ar
Bankruptcy Eveul, and

(ii) unIu thc carlier to occur of (x) the date on which ali the Seclion 3.4
Non-Defaulting Sharehoiders agree in writing, in accordance with Section 3.4(a),
lhat lhe provisions of Seclion 3.3 shail not appiy and (y) lhe date on which lhe
procedures seI forth 111 Section 3.4(a) for lhe Transfer of the Section 3.4 Defaulting
Sharehoider’s Regislered Shares shail have ali been cornpleted (and irrespeclive of
whelher any Seclion 3.4 Non-Defauiling Sharehoiders exercise lhe right lo acquire,
ar consurnmate lhe acquisition of, such Regislered Shares),

(A) such Shareholder shail not be entitled lo parlicipate in or vote
aI any Preparalory Meeling,

(8) in compuling lhe rnajorily required for lhe adoplïon of any
Speciai Resolulion or Ordinaiy Resolulion aI any Preparalory Meeting, lhe
Regislered Shares held by such Shareholder shall be disregarded,

(C) wilhout hmilalion of ali olher obhgalions of such
Sharehoider undcr lhis Agreernenl, which shaii remam in effeci, such
Shareholder shall have lhe obligations, bul shali not be enlilled lo exercise
any righls, under Seclion 3.3, Seclion 3.4, Seclion 3.6, Section 3.7,
Secuon 4.6, Section 4.7, Seclion 4.8, Seclion 4.9, Section 4.10,
Seclion 4.11, Seclion 4.12, Seclion 4.14, Seclion 7.2, or Seclion 7.3 and
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(D) such Shareholder shali comply wiih ali of its obligations
under lhis Agreement, including lhe obligation to exercise lhe voting rights
allaching to such Shareholder’s Regislered Shares aI each General Meeling
and cause the member(s) of lhe Board of Directors (or lhe alternale(s)
thereof) nominated by such Sharehoider lo vote aI each meeting of lhe
Board of Direclors (as the case may be) in accordance with lhe Special
Resolution(s) (as defined in Seclion 4.2(a)) and/or Ordinary Resolution(s)
(as lhe case may be) adopled at lhe relevanl Preparatory Meeling.

3.5. Joirwn DV AFEILIATES F0LL0wING A SEcTION 3.3 o A SEcTION 3.4 PURCHAsE

In the event thal a Shareholder’s Afflhiale lhat is not a party to this Agreerneni intends to
acquire any Registered Shares pursuant to Seclion 3.3 or Section 3.4, Lhen, as a condition for such
acquisilion, (a) eilher such Shareholder or such Affjhate shall give to the olher Sharehoiders
wrillen notice of the intended acquisition by no later than ten (10) days prior to lhe consurnmation
of lhe intended acquisilion, providing reasonable delaiis on such Afflhiale, including Lhe identity
of such Afflliate and reasonable evidence lhat such Affiliale qualifies as an “Affillate” (as defined
in Section 1.1) of the Sharehoider in question; (b) prior lo, or simullaneously wilh the
consummalion of such acquisition, such Afflhiate shall execute a wrilten inslwmenl pursuanl lo
which, effeclive as of lhe consummalion of such purchase, such Affihiale shali become a party lo
this Agreernent, uncondilionaiiy and expressiy acknowledging and accepling ali of ils ierms, and
shail assume ali of lhe rights and obligalions provided in this Agreemenl wilh respect to lhe
Registered Shares to be acquired, wilh such Registered Shares remaining bound and subject lo lhis
Agreemenl and (c) lhe Shareholder who appointed such Afflhiate as lhe acquirer shali remam
joinlly and severally liable wilh such Aftïliate for such Afflhiate’s performance of lIs obligalions
under this Agreemenl.

3.6. TRAN5FER OF SuIscRwTIoN AND EQuIvALENT RIGHT5

The foregoing provisions of Section 3 shall be equally applicable lo any Transfer of
subscription rights corresponding lo Regislered Shares, any righls or inslrumenls converlibie mIo
or exchangeahle for Registered Shares, any voling righls allachíng lo any Regislered Shares, or
any inslrurnenls granling lhe hoider any voting righl allaching lo lhe Regislered Shares or any
power lo exercise or direcl Lhe exercise of voling righls atlaching lo any Regislered Shares (excepl
for powers of attorney granled to anolher Sharehoider wilhin lhe sarne Group or lo legal counsel
or olher represenlalives of lhe Shareholder granling such power of allorney).

3.7. NSC GR0UP PuT OPTION; Til’ GROUP CALL OPTION

(a) Put Opriou/Cali Option. Subjeci lo lhe lerms and condilions of ihis
Seclion 3.7(a), aI any lime after lhe lwo-year anniversary of lhe Execulion Date, and
lhereafier unIu lhe lerminalion of lhis Agreernenl in relalion lo lhe Shareholders in lhe NSC
Group pursuant Lo Seclion 7.1(c) (such period, lhe “Option Exercise Period”), (1) NSC, in
its sole discrelion, on behalf of ilself and on behalf of lhe other Shareholders in lhe NSC
Group, shall have Lhe uncondilional and irrevocable opüon (lhe “Pra Option”), bul nol lhe
obligalion, lo require Ternium lo (in which case Ternium shall be obligaled lo) purchase
from lhe Shareholders in lhe NSC Group, and (ii) Ternium, in ils sole discretion, on behalÇi
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of itself and on behaif of lhe olher Sharehoiders of lhe T/T Group, shafl have lhe
uncondilionai and irrevocabie option (lhe “€‘ali Optian”), bui not lhe obligation, to require
NSC and lhe olher Sharehoiders in lhe NSC Group lo (in which case NSC and the olher
Sharehoiders in lhe NSC Group shali be obhgaied lo) seu and Transfer lo Ternium, in each
case, ali, but not iess than ali, of the Regislered Shares heid by NSC and lhe olher
Sharehoiders in lhe NSC Group (coflectiveiy, lhe “Subject Shares”). For lhe avoidance of
any doubl, lhe lerm “Subjcct Shares” shall mean (A) ali Registered Shares heid by the
Shareholders belonging to the NSC Group. inciuding each of Mitsubishi, NSC and/or any
Affiliate of any rhereof or any Section 3.3 Transferee becoming a Parly and member of lhe
NSC Group pursuant lo the apphcabie proceedings and provisions contempialed in the
foregoing sub-Seclions of this Section 3 and (B) any new Shares subscribed for by any
Shareholder beionging to lhe NSC Group in conneclion wiih any capital increases
approved aI Usiminas aI any lime and from lime lo lime after the Execulion Date (wheiher
or nol such new Shares are added as Regislered Shares hereunder).

(i) Option Exercise. The Put Option and the Caiu Option may be
exercised aI any time during lhe Oplion Exercise Period, by deiivery of a written
nolice (an “Option Exercise Notice”) (x) by NSC lo Ternium, in lhe case of a Pui
Oplion, stating that NSC and lhe olher Sharehoiders in lhe NSC Group are
exercising lhe Pul Option or (y) by Ternium lo NSC, in lhe case of a CaH Oplion,
slating thal Ternium is exercising the Cail Option, in each case, wilh a copy lo
Usiminas.

(ii) Option Price. The purchase price per Subjecl Share payabie by
Ternium for lhe purchase of any Subject Shares (lhe “Option Price”) shaii be Cr) in
lhe case of a Pul Oplion, USD 2.05841790000 and (y) in lhe case of a Cail Oplion,
lhe higher of USD 2.0584 1790000 and lhe equivalent in Dollars of lhe average,
weighled by lhe volume of Iransaclions, of lhe closing prices of lhe iasl forty (40)
lrading days of B3 immediateiy prior lo (bul exciuding) lhe dale on which lhe
Oplion Exercise Nolice is given by Ternium. The Oplion Price shafl be
approprialely adjusted lo reflecl any stock splil (desdobramento), reverse siock spiit
(grupamento), reorganizalion or olher similar change in lhe capilal slruclure of
Usiminas after lhe Execulion Dale, as applicabie.

(iii) Option Uosing. Once an Option Exercise Nolice is dehvered,
Ternïum (lhe “Purchasing Party”) shali become irrevocably obligaied lo purchase
and acquire from lhe Sharehoiders of lhe NSC Group (lhe “Selling Parties”), and
lhe respeclive Seiling Parlies shafl each become obligaled lo seu and Transfer lo
lhe Purchasing Parly, in accordance wilh lhe procedures sei forlh in
Section 3.7(a)Õv) beiow, ali Subjecl Shares heid by each of such Seiiing Parlies, aI
lhe Option Price, as promptly as pracucable and, in any event, by no iaier ihan on
lhe lhirtielh (30’j Business Day after lhe delivery of lhe Oplion Exercise Nolice
(such Iransaclion, an “Option Transaction”); provided thal nolwiihslanding
anylhing lo lhe conirary in lhis Seclion 3.7(a), in lhe evenl lhal any Governmenl
Aulhorizations are required as a condilion lo lhe consummalion of such Oplion
Transaclion, lhen lhe appiicable lerm for consummaiing such Oplion Transactio
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shail be extended by such additionai time period as may be strictiy necessary to
obtain ali such Government Authorizations, provided, further, that each of the
Purchasing Party and the Selling Parties shail (A) promptiy take or cause Lo be
taken ali action, and do or cause to be done li things on its or its Affihates’ part
required to be taken or done under appiicable Law Lo obtain ali requisite
Governrnent Authorizations as soon as reasonably practicabie. The Purchasing
Party shaH iead the process to obtain such Government Authorizations (but no
meetings may be heid with, no decisions may be taken before, and no action may
be adopted before, the reievant Governmentai Bodies uniess both NSC and
Temiam are present, represented or in agreement) and the Purchasing Party shafl
bear ali tjhng costs and any similar administrative fees as may be charged in
connection therewith, but each of Lhe Purchasing Party and Lhe Seihng Parties shail
bear the costs of its own counsei, consultants and advisers; and (B) keep each other
(NSC, on behalf of ali other Seliing Parties, and Ternium) (and, to Lhe extent
necessary or required, Usiminas) apprised of the status of matters reiating to the
obtaining of such Government Authorizations (inciuding giving notice Lo NSC,
Ternium and Usiminas promptly upon such Govemnment Authorizations having
been obtained). Each of the Purchasing Party and the Seiiing Parties shaH, to the
extent reasonabiy necessary, proper or advisabie for Lhe obtaining of any such
Govemnrnent Authorization required for consummating such Option Transaction,
cooperate in good faith and use their reasonable endeavors Lo facilitate action taken
and things done by each other reiating to such Option Transaction.

(iv) At the closing of Lhe Option Transaction, (i) the Purchasing Party
shafl pay (or cause Lo be paid) the Option Price for Lhe Subject Shares in its entirety,
by eiectronic wire transfer of immediateiy available funds Lo the bank account(s)
informed by the Selling Parties, and (ii) contingent on its concurrent receipt of Lhe
Option Price from the Purchasing Party pursuant to Lhe foregoing ciause (i), each
of the Seiling Parties shail Lransfer the Subject Shares to the Purchasing Party,
inciuding by signing share transfer orders (ordens de transferência de ações — OTA,
or similar instruments), instructing and causing the custodian entity with whom Lhe
Subject Shares are deposited Lo Lransfer them Lo the Purchasing Party, and
deiivering evidence of such Lransfer Lo Lhe Purchasing Party, as weii as instructing,
causing and taking ali other measures with any other agent as are necessary for the
impiementation and compietion of the transfer of the Subject Shares Lo the
Purchasing Party, with delivery of evidence thereof to Lhe Purchasing Party. No
share purchase and saie agreement or other additionai agreement or document shafl
be entered into or required Lo be entered into or delivered by any of Lhe Purchasing
Party or Lhe SeHing Parties for purposes of impiementing the Option Transaction.

(v) Each Sharehoider beionging Lo Lhe NSC Group expressiy agrees
(and each Sharehoider which becomes a party hereto as part of any such Group
after Lhe Execution Date by joining Lhis Agreement expressly agrees, upon such
joinder) that the right or discretion to send an Option Exercise Notice under
Section 3.7(a) wiili be availabie soieiy and exciusiveiy Lo NSC, and each of Lhe other
Sharehoiders in its respective Group waives Lhe ability Lo exercise such ri hts
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independently and agrees that any of their rights in connection herewith shall be
exercised by NSC, 011 their behalf as a uniform block. In this regard, each
Shareholder beionging to the NSC Group (and each Shareholder which becomes a
party hereto as part of sueh Group after lhe Execution Date by joining this
Agreement, upon such joinder) irrevocably authorizes NSC, for so iong as this
Agreement shail remam effective, and as a condition for the transactions
contemplated hereunder (como condição do negócio, as per articie 684 of the Civil
Code of Brazil (Law No. 10,406/2002, as amended from time [o time)), to give an
Option Exercise Notice or receive an Option Exercise Notice under Section 3.7(a)
triggering the Option Transaction in its own behalf as a Selling Party but also 011

behalf of, and binding, ali olher Sharehoiders belonging lo the NSC Group as
Seiling Parties.

(vi) Each Shareholder belonging to the Til” Group expressiy agrees (and
each Shareholder which becomes a party hereto as part of any such Group after the
Execution Date by joining [bis Agreement expressly agrees, upon such joinder) that
lhe righi or discretion lo send an Option Exercise Notice under Section 3.7(a) wili
be available soieiy and exclusively lo Ternium, and each of lhe other Shareholders
in its respective Group waives the abihty lo exercise such rights independently and
agrees that any of their rights in connection herewith shail be exercised by Ternium,
011 their behaif as a uniform biock. lo this regard, each Shareholder beionging lo
the Til’ Group (and each Sharehoider which becomes a party herdo as part of such
Group after the Execution Date by joining this Agreement, upon such joinder)
irrevocabiy authorizes Ternium, for so long as this Agreernent shali remam
effective, and as a condition for the transactions contemplated hereunder (como
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 an Option Exercise
Notice or receive ao Option Exercise Notice under Section 3.7(a) triggering the
Option Transaction in its own behalf as a Purchasing Party but also 011 behalf of,
and binding, alI other Shareholders belonging [o the Til’ Group as Purchasing
Parties.

(vii) Notwi[hstanding anything [o the contrary in this Section 3.7 or
elsewhere in this Agreement, and without mn any way limiting oradversely affecting
NSC Group’s rights under the foregoing provisions of this Section 3.7(a) or
consummation of the Option Transaction, in the event thal Ternium consumrnates
the acquisition from NSC Group of any Subject Shares pursuant to an Option
Transaction, each of the other Sharehoiders belonging lo the Til’ Group may (but
shail not be required to), by written notice delivered to Ternium, elect to
subsequently acquire its pro rata portion of the Subject Shares acquired by Ternium
at the Option Price, such acquisition of Subject Shares to be cornpleted by no later
than 011 the tenth (l0) Business Day after the compietion of the Option
Transaclion; provided that notwithstanding anything to lhe contrary in this
Agreement, in the event that any Government Authorizations are required as a
condition to the consummation of such subsequent acquisition of Subjeci Shares,
lhen the appiicabie lerm for consummating such subsequent acquisition of Subject
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Shares shail be extended by such additional time period as may be strictiy necessary
to obtain ali such Governrnent Authorizations. For the purpose of this Section
3.7(a)(vii), the applicabie “pro rata portion” of each Sharehoiders beionging to lhe
TTF Group shaii be such proportion, expressed in percentage terms, as (x) the
number of Registered Shares owned by such Shareholder bears to ft) the sum of
the number of Registered Shares owned by Ternium irnrnediateiy prior lo lhe
consummation of lhe Oplion Transaction and the aggregate number of Registered
Shares owned by ali other Shareholders belonging to lhe T/l’ Group who shaii have
elecled to acquire lhe Subject Shares acquired by Ternium in accordance wilh this
Section 3.7(a)(vii).

(b) Nolwilhstanding anylhing in this Agreement lo lhe contrary, lhe right of
first refusai contemplated in Seclion 3.3 shail nol apply in respecl of any Subjecl Shares lo
be Transferred pursuant lo an Oplion Transaclion.

(c) Upon completion of the Oplion Transaction, lhis Agreement shali be
deemed terminated in respect of lhe Shareholders of lhe NSC Group as provided for in
Section 7.1 below.

3.8. No REC0GNITION OF UNPERMJTTED TRANsFERS OR ENcUMBRANCES

(a) Subjecl to Seclion 3.8(b) below, any purporled Transfer of or Encumbrance
on any Regislered Shares made, granted, created or in any way effecled other than strictly
in accordance with and subject to the apphcabie proceedings and provisions conlemplaled
in lhe foregoing sub-Seclions of this Seclion 3, Seclion 7.2 or Section 7.3, as applicabie,
shaH be invalid and ineffective (inválida e ineficaz) and shaii nol be registered by
Usiminas; provided that, withoui prejudice to any other remedies avdlable to any of lhe
Parlies hereunder or under applicable Law, unIu such breach is remedied:

(i) such Regisiered Shares shall not entilie lhe inlended Transferee
thereof to parlicipate in or vote at any Preparatory Meeling,

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

(iii) lhe inlended Transferee of such Registered Shares shali abide by ali
of the obhgalions appiicabie to a Sharehoider under this Agreement, inciuding,
without limilation, 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, Section 7.2, and Section 7.3; provided, however, such
inlended Transferee shali nol be entitled lo exercise any rights whatsoever
corresponding to such Registered Shares or to the Transferring Party or lhe
Transferring Party’s Group (or, generaily, to any Parly) hereunder, including,
without iirnitation, in lhe Seclions idenlified in lhis Section 3.8(a)Üii), and
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(iv) such Registered Shares shafl continue to be bound and subjeci to this
Agreement, and the breaching Shareholder and/or the intended Transferee, as
applicable, shall cause lhe voling rights attaching thereto aI each General Meeting
to be exercised in accordance with the Ierms 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 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, the Party holding such
Registered Shares shafl take ali necessary action to cure or otherwise cause the release of
the imposed involuntary Encumbrance as promptly as practicable after its imposition,
provided that, in the event that such invoiuntary Encumbrance (i) shail at any time have
deprived lhe Party holding lhe affected Registered Shares from its ability to freely exercise
the voting rights attaching thereto or (ii) is incurabie or is not cured or olherwise reieased
within sixty (60) days, then (A) the provisions in Section 3.8(a)Ü), Section 3.8(a)Üi),
Section 3.8(a)(iii) and Section 3.8(a)Ov) shall apply with immediate effect with respecl to
such affected Registered Shares and shall remam effective until such time as such
Encumbrance is cured or otherwise released and (B) for purposes of Section 6 beiow, to
the extent any such invoiuntary Encumbrance shall result from any action or inaction by
the Party holding the affected Registered Shares, such applicable involuntary Encumbrance
shali constiwte a material breach by the Party on which it is imposed.

3.9. TEMP0RARY SusPENSI0N OF Til’ GROUP’s SECTI0N 3 RiGHT5 TO AcQurnE PU GRouP
REGI5TEREU SUAREs

For the sake of clarity, notwilhstanding anything in this Section 3 to the contrary, until such
time as this Agreement shail have terminated in relation lo the Shareholders of lhe NSC Group
pursuant to Section 7.1(c), no Shareholder belonging to the Til’ Group may, without the prior
written consent of NSC, directly or indirectly, including through an intermediary, acquire, offer or
seek to acquire, agree to acquire or make a proposal to acquire, by purchase or otherwise, including
through exercise of ils rights under this Seclion 3, any Registered Shares owned by the PU Group.

SECTION 4. GOVERNANCE OF USIMINAS

The Shareholders shail govern Usiminas in accordance with the following rules:

4.1. PREPARATORY MEETJNGS

(a) Except as otherwise provided in this Agreement, prior to each General
Meeiing and each meeting of the Board of Directors, a meeting (a “Preparatory Meeting”)
shall be held among NSC, on behaif of the NSC Group, Ternium, on behalf of the Til’
Group, and PU, ou behaif of the PU Group, in order to formulate and adopt a unified
position lo be taken by the Shareholders at such General Meeting, or by the members of
the Board of Directors nominated by the apphcable Shareholders at such meeting of the
Board of Directors, as the case may be. Each Shareholder belonging to the NSC 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 aulhorizes N C,



for so long as this Agreernent shali remam effective, and as a condition for the transactions
contempiated hereunder (como condição do negócio, as per article 684 of the Civil Code
of Brazil), to represent it and to vote on its behaif at any and ali Preparatory Meetings on
any and ali matters (whether requiring approvai by Speciai Resolution or by Ordinary
Resolution) in NSC’s sole and absolute discretion; and each Shareholder belonging to the
T/T Group (and each Sharehoider which becomes a party hereto as part ofsuch Group after
the Execution Date by joining this Agreement, upon such joinder) irrevocabiy authodzes
Ternium, for so long as this Agreement shaH remam effective, and as a condition for the
transactions contempiated hereunder (como condição do negócio, as per articie 684 of the
Civil Code of Brazil), to represent it and to vote on its behaif at any and ali Preparatory
Meetings on any and ali matters (whether requiring approval by Speciai Resolution or by
Ordinary Resoiution) in Ternium’s soie and absoiute discretion.

(b) The Sharehoiders agree and covenant that they shail exercise the voting
rights attaching to their Registered Shares at each General Meeting in accordance with the
Speciai Resoiution(s) and/or Ordinary Resoiution(s), as appiicable, adopted at the reievant
Preparatory Meeting, as a single, unified block. Each Sharehoider lbrther agrees and
covenants to cause the member(s) of the Board of Directors (or the aiternate(s) thereofl
nominated by such Shareholder to vote at each meeting of the Board of Directors in
accordance with the Special Resoiution(s) or Ordinary Resoiution(s), as applicabie,
adopted at the reievant Preparatory Meeting.

(c) Preparatory Meetings shall be conducted in the Enghsh ianguage and may
be heid and attended in person or by teieconference, videoconference or any other instant
communication means. NSC, Ternium and PU shail be responsible for the convening of
Preparatory Meetings, and shall make their best endeavors so that such meetings are held
with reasonabie anticipation and at ieast one (1) day before the date of the relevant Board
of Directors’ meetings or General Meetings; provided that, if NSC, Ternium and PU
unanimously agree, the Preparatory Meeting may be heid on the date ot and immediately
prior to, the reievant Board of Directors’ meeting or General Meeting.

(d) Preparatory Meetings may also be held at any time and from time to time
as NSC, Ternium and PU may agree, to discuss and resolve upon matters to be submitted
and resolved upon at future, not-yet-convened Board of Directors’ meetings or General
Meetings to be called within three (3) months of any such Preparatory Meeting, and the
resoiutions adopted at such Preparatory Meetings shali be valid and binding upon the
Parties at such Board ofDirectors’ meeting or General Meeting. Foliowing the adoption of
a resoiution at any such Preparatory Meeting, NSC, Ternium and PU shali cause the matter
so resolved upon to be properiy submitted to a Board of Directors meeting or General
Meeting to be caHed within three (3) months of such Preparatory Meeting, as applicabie,
and (i) if submitted to such General Meeting, ali Parties shail exercise the voting rights
attaching to their Registered Shares at the reievant General Meeting in accordance with the
Special Resoiution(s) and/or Ordinary Resoiution(s) adopted at such Preparatory Meeting,
as a single, unified biock; or (ii) if submitted to such Board of Directors meeting, each of
NSC, Ternium and PU shafl cause lhe member(s) of the Board of Directors (or the
alternate(s) thereofl nominated by it to vote at Um reievant meeting of the Board pf



Directors in accordance with lhe Special Resolution(s) or Ordinary Resolution(s) adopted
at such Preparatory Meeting. If any such Board of Directors meeting or General Meeting
is not calied within three (3) months of any such Preparatory Meeting, the corresponding
resolutions adopted at such Preparatory Meeling to be submitted and resolved upon aI such
Board of Directors rneeting or General Meeting shall cease to have any force or effect and
such matler shall he subject to lhe applicahle resolution of lhe Shareholders at a new
Preparatory Meeting with respect thereto.

(e) In Iieu of holding a Preparatory Meeting in person, by teleconference, or
videoconference, the Preparatory Meeling may be held virtually, with NSC, Ternium and
PU respectively submitting written votes on the matters to be resoived at lhe relevant Board
of Direclors’ meetings or General Meetings, which written votes shall be submitted by e-
mali (or other written communication means as the Parties may agree), lo each other and
to Usiminas’ Corporate Secretary, on or prior lo such date and time as the Parties rnay
agree in respect of the relevant meeling. lhe minutes and votes of the Preparatory Meelings
shall be written in lhe English language.

(1) A Speciai Resolution or Ordinary Resolution adopted at a Preparalory
Meeting may he revoked, repealed, arnended. supplemented or olherwise altered only aI
lhe sarne or at a subsequent Preparatory Meeting, se long as such revocalion, repeal,
arnendment, suppiernent or olher alteration is adopted with such number of affirrnative
voles as is required hereunder for the adoption of such Special Resolution or Ordinary
Resolution.

(g) Promptiy after the end of a Preparatory Meeting (other than a Preparatory
Meeting held viflually pursuant to Section 4.1(e)), any of NSC, Ternium and PU, acting
through any of its representatives, rnay inform (and NSC, Ternium and PU shall coordinate
with one another to ensure that at least one of them actually informs) Usiminas’ Corporate
Secretary of any Special Resolution or Ordinary Resolution (or any revocation, repeal,
arnendment, supplernentation or other aiteration of any Special Resoiution or Ordinary
Resolution) adopted at such Preparatory Meeting and/or any nornination, replacement or
substitution reported at such Preparalory Meeting, as the case rnay be.

4.2. MAnERS REQurnING APPR0VAL liv SpEcia RES0LuTI0N

(a) Except as may be otherwise provided in ihis Section 4.2(a), any decisions
subject lo General Meeting or a meeling of the Board of Dírectors concerning any of lhe
matters listed beiow, (x) shall be subjecl to a Preparato’ Meeting and ft) shall only be
adopted wilh lhe afflrrnative vele of Shareholders holding, in the aggregate, at least ninety
three point four percent (93.4%) of the total number of Registered Shares or such Iower
percentage as may be specified for each such item (a “Special Resolution”); other lhan
Special Resolutions in connection wilh any transactions faHing under item y) ofarticle 13
of lhe Bylaws, which shail be deliberated and voled upon in accordance with the procedure
contempiated 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 (including its parameters);
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(ii) reduction of Usiminas’ capital;

(iii) any form of redemption, arnortization or repurchase of Shares,
which may be approved with the affirrnative vote of Shareholders holding, iii the
aggregate, at least seventy-five percent (75%) of the total number of Registered
Shares; provided. however, that upon the termination of this Agreement in relation

to lhe Shareholders lo the NSC Group pursuant to Section 7.1(c), any form of
redemplion, arnonizalion or repurchase of Shares may be approved by Ordinary

Resolution (i.e., no Special Resolution shall be required);

(iv) modification of Usiminas’ corporate purpose;

(v) modification ofUsiminas’ corporate or trade narne and/or cessation

ofthe use of lhe nominative element “Usirninas” as the Company’s main lrademark,

logo or equivalent identification elernent, which rnay be approved wilh Lhe
afflrmative vote of Shareholders holding, lo the aggregate, at least seventy-five

percent (75%) of de total number of Registered Shares; provided, however, that
upon the termination of this Agreemem in relation to the Shareholders lo lhe NSC
Group pursuant to Section 7.1(c). any modification ofUsirninas’ corporate or trade
name and/or cessation of lhe use of rhe nominative element “Usiminas” as Lhe
Company’s main trademark, logo or equivalent identification element rnay be
approved by Ordinary Resolution (i.e., no Special Resolution shall be required);

(vi) issuance of securities convertible into shares;

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

(viii) reorganization of Usiminas through merger. merger of shares, or
consolidation into or with another company or through a spin-off;

(ix) participation in a group of companies ora consortium of any kind or
entering into a cornprehensive strategic aiiiance agreement; provided, however, üat
any proposed transaction falling under this item (ix) shall be first presented for
consideration by the Shareholders at a Preparatory Meeting and, if a Sharehoider

requests that Usiminas engages an independent first-class investment bank or audit
1km lo provide an opinion as to the fairness of the terms of such transaction, and
Lhe hank or tirm so engaged concludes (after considering lhe information provided
bv ali the Shareholders) that lhe terms of such transaction are fair to Usiminas, lhen
a second Preparatory Meeting shaii be convened and held at which such proposed
transaclion may be approved (x) with the affirmative vote of Shareholders holding,
lo the aggregate, aI ieast seventy-flve percent (75%) of lhe total number of
Registered Shares it at such time, this Agreement shall have not yet terminated in
relation lo the Shareholders in the NSC Group pursuant lo Section 7.1(c) or (y) by
Ordinary Resoiution (i.e., no Special Resolution shall be required) if, at such time,
this Agreement shaii have terminated lo relation to the Sharehoiders in the NSC
Group pursuant lo Section 7.1(c);
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(x) dissolution, liquidation, judicial reorganization, admission of
hankruptcy, or composition, or 0w discontinuance of any ongoing liquidation or
judicial reorganization;

(xi) determination of Usiminas’ dividend policy and subsequent
modifications to that policy;

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

(xiii) any acquisition or transfer of any permanent asset(s) or any new
investment(s) for a value exceeding ten percent (10%) of the net equity of
Usiminas; provided, however, that any proposed transaction falling under this
item (xiii) shall be flrst presented for consideration by 0w Shareholders at a
Preparatory Meeting, and if a Shareholder requests that Usiminas engages an
independent flrst-class investrnent bank or audit firm to prepare a fairness opinion
or valuation report in connection with such transaction and the value of such
transaction falis within the range of values determined by the bank or fïrrn 50

engaged (after considering 11w information provided by ali 0w Sharebolders), then
a second Preparatory Meeting shall be convened and held at which such proposed
transaction may be approved (x) with the affirmative vote of Sharehoiders holding,
in the aggregate, at ieast seventy-five percent (75%) of the total number of
Registered Shares if, at such time, (bis Agreement shall have not yet terrninated in
relation (o (1w Shareholders in the NSC Group pursuant to Section 7.1(c) or (ji) by
Ordinary Resolution (i.e., no Speciai Resolution shall be required) if, at such time,
this Agreement shall have terminated in relation to the Shareholders in 11w NSC
Group pursuant to Section 7.1(c);

(xiv) any capital expenditure in an arnount exceeding three percent (3%)
of Usiminas’ net equity, irespective of whether any such expenditure is to be made
in a single transadllon or in a series of combined or connected transactions;

(xv) any modification (o the Bylaws which involves matters concerning
the subject or the purpose of (bis Section 4.2(a);

(xvi) any creation or modification (as applicable) to the Bylaws, internal
policies or regulations of 0w Board of Directors, Executive Board, or of any present
or future committees that support or report to Usiminas’ management concerning
the review and/or approval process for related-party transactions, which may be
approved with the afflrmative vote of Shareholders holding, ia the aggregate, at
least seventy-flve percent (75%) of the total number of Registered Shares;
provided, however, that upon the termination of this Agreement in relation to the
Shareholders in the NSC Group pursuant to Section 7.1(c), any such internal
policies or regulations, or Bylaws provisions, may be created or modified by
Ordinary Resolution (i.e., no Special Resolution shall be required).



(b) lo the evenl that any resolution concerning any matier requiring approval

by Special Resolution which lias nol been so approved is proposed by any Person and/or
subrnilLed to a vote aI a General Meeting or at a meeting of lhe Board of Directors, each
Shareholder shall vote againsc such proposed resolution at such General Meeting or shall
cause lhe rnember( ) of Lhe Board of Directors (or the alternaLe( ) lhereof) nominated by
such Shareholder to vote againsl such proposed resolution at such meeling of lhe Board of
Directors (as the case may be). As an alternative for voting againsl a proposed resolution,
lhe Shareholders or lhe member( ) of lhe Board of Directors (or lhe alternate(s) thereofl
nominaled hy such Sharehoiders may joinliy agree lo vote for the wilhdrawal of lhe
corresponding proposed resolution.

(c) Neither lhe approval by lhe Sharehoiders of any Special Resolution aI a
Preparatory Meeting concerning any malter Iisted in Section 4.2(a) above, nor any
subsequenl formal resolution adopted by Usiminas’ Board of Directors or General Meeting
wilh the affirrnative vote of lhe Sharehoiders or the members of the Board of Directors
appoinled by lhe Shareholders (as the case may be) shall give rise Lo any obligation on lhe
part of lhe Sharehoiders to conlribute any funds or provide any guarantees or any other
financial support or assislance Lo Usiminas. By way of example (and not of limitalion), if
an increase of Usiminas’ capiLai through subscription of new shares were approved by lhe
Shareholders ata Preparatory Meeting and then aI Lhe General Meeting wiLh lhe afflrmaLive
vote of Lhe Shareholders, Lhe Shareholders would have a preemprive right (direito de
preferência) to subscribe such shares as provided by apphcabie Law, bul their approval
thereof would not give rise lo, nor should II be conslrued as, an obligalion or commiLment
on lhe part of lhe Shareholders to effeclively subscribe for any such shares.

4.3. RELATED-PARTy TRANSAcTI0Ns REQUIRING APPR0vAL 1W SPEcIAL RESOLUTI0N

(a) Noiwithstanding anything to lhe contrary in Section 4.2 above or in any
other provision of this Agreement, whenever a transaction or olher malter requiring
approvai by Special Resolution falis under item y) of article 13 of lhe Byiaws, ib any
Shareholder(s) having a direct interest in such Iransaclion or matLer (whether as lhe
counlerparLy lo Usiminas in lhe Iransaction or malter, oras an AfflhiaLe of lhe counlerparty
lo Usirninas in Lhe transaclion or malter) shall advise Lhe oLher Shareholders lhereof and
abstain from voting on lIs approvai at the relevanl Preparatory Meeting and, in computing
the rnajority required for Lhe adoplion of a Special Resolution in connection with such
Iransaclion or malter, lhe Registered Shares held by such Sharehoider(s) shail be
disregarded, such that a resolulion shall be adopled if approved by aI ieast ninety-lhree
point four percent (93.4%) of lhe total number of Regislercd Shares excludin lhe
aggregale number of RegisLered Shares held by any Shareholder(s) required to absiain from
voting as per this Section 4.3; provided, however, lhal prior lo lhe dehberalion of any such
transacLion or malter covered by this Section 4.3, any Shareholder having a direci inlerest
in such Iransaclion or maller shall be entilled lo expiam to the olher Shareholders (and to
lhe members of the Board of Directors and/or the General Meeting, as applicable), directly
or lhrough consultants selected for such purpose, lIs view and arguments regarding Lhe
transaclion or maller in question lo provide ali lhe Shareholders (and lo ali members of lhe
Board of Directors and/or Persons attending lhe General Meeting. as appiicable) wlh
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complete information of ali relevanl aspecls to enabie Lhem lo lake a fully informed
deliberation and decision about the relevant transaction or malter.

(b) For lhe avoidance of doubt, iransactions or matters requiring approval by
Speciai Resolution and faiiing under item y) oC article 13 of lhe Bylaws bul in which no
Sharehoider has a direel interesi. shall not be subject to Section 4.3(a), hul shall still he
considered, deliberated and voted upon as provided in Section 4.2 above and lhe olher
provisions of rhis Agreement applicable to Lhe consideration, deliberation and adoption of
Special Resolutions.

4.4. MnEs NOT REQUIRING APPR0vAL 11V SPECIAL REs0LUTI0N

(a) The adoplion ofa resolution ai a Preparatory Meeting concerning any matter
Lo be submitted lo, or to be resolved upon by, a General Meeting ora rneeting of lhe Board
of Directors, other lhan Lhose malters requiring approval by Special Resolution under
Section 4.2 above, shall require approval hy Ordinary Resolution. In lhe event thal any
resolution concerning any malter requiring approval by Ordinary Resolulion which has not
been so approved is proposed by any Person and/or submitted lo a vote aI a General
Meeting or ata meeting of the Board of Direclors, each Shareholder shall vote against such
proposed resolulion at such General Meeting or shall cause lhe member(s) of lhe Board of
Directors (or lhe aliernate(s) lhereofl nominaied by such Shareholder lo vote against such
proposed resolulion at such meeting of the Board of Directors (as Lhe case may be). As an
alternative for voiing against a proposed resolunon, lhe Shareholders or lhe member(s) of
lhe Board of Direclors (or the alternale(s) ihereofl nominated by such Shareholders may
joinriy agree to vote for lhe withdrawal of lhe corresponding proposed resolution.

(b) The multiannuai mid-term plan (or any annuai revisions lhereofl shall be
presented to Lhe Shareholders at a Preparatory Meeling prior to its formal consideralion
and approval by lhe Board of Directors; provided, however, that, notwithstanding anything
to the contrary in [his Section 4.4 or in any olher provision of lhis Agreement, such
presentation shali be made for informational purposes only and any mulliannual mid-term
plan (or annual revision lhereofl so presented shall not be binding.

4.5. RELATED-PARTY TRANsACTI0NS Nor REQUrnING APPR0vAL 11V SPECIAi.

REs0UJTI0N

(a) Notwithslanding anything to the contrary in Seclion 4.4 above or in any
other provision of lhis Agreement, whenever a transaclion or other matler which does nol
require approval by Special Resolution falis underitem y) ofarticle 13 ofthe Bylaws4
any Shareholder(s) has (have) a direct interest in such transaclion or matter (whether as lhe
counterparty Lo Usiminas in the transaclion or maiter, oras an Affihiate of the counterparty
to Usiminas in Lhe transaction or matter), lhen such transaction or mailer shall nol be
considered or approved aI a Preparalory Meeling, and lhe Sharehoiders shaii not be
required to adopt a unified position lhereon. The approvai of any such transactions or
maller shaH be subject lo lhe applicabie ruies provided in the Corporalions Law and/or any
other applicable Law and in the Bylaws, and the members of the Board of Directors (and
their alternales) nominated by the Shareholders pursuanl lo lhis Agreernent shaii be fre» to
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vote on lhe approvai of any such transaction or matter as they consider appropriate and
with due observance of their duties under applicable Law and lhe applicabie provisions of
the Bylaws, and such members of the Board of Directors (and their alternates) shall nol be
expected or required (nor shafl they be deemed lo be bound hereunder) lo exercise their
vote to favor any Parly or any Affiliale of any Party in any way; provided, however, lhat
prior to lhe deliberation of any such transaction or malter covered by this Section 4.5. any
Shareholder having a direct interest in such transaction or matter shall be enlitied to expiam
[o the other Shareholders and to the members of the Board of Directors and/or to the
General Meeting, as applicable, direclly or through consuhants seiecled for such purpose,
its view and argumenls regarding lhe Iransaction or malter in question to provide ali lhe
Shareholders and to ali members of lhe Board of Direclors and/or Persons atlending lhe
General Meeling wilh complete informalion of alI relevant aspects to enable them lo take
a fufly informed deliberation and decision about lhe relevam transaction or malter.

(b) For lhe avoidance of doubt, Iransactions or rnallers falling under item y) of
article 13 of lhe Bylaws in which no Shareholder has a direci interest shall not be subjeci
lo Seclion 4.5(a) and shaH be considered, deliberated and voled upon as provided in
Seclion 4.4 above and lhe other provisions of this Agreement applicable to the
consideration, deliberalion and adoption of Ordinary Resolulions.

4.6. NOMINATION AND ELECTION OF MEMBERS TO THE BOAR» OF DrnEcTORS;

C0MPOsITION OF THE B0ARD 0V’ DIREcTORS

(a) Baard qfDirectors’ Size and Ter,,,. Except as provided in §7 of article 141
of lhe Corporations Law, the number of members of lhe Board of Direclors to be elecled
by lhe General Meeting shall not exceed the maximum number provided in the Byiaws.
The Parties shall nol approve any amendmenl to lhe Bylaws reducing such maximum
number withoul the conseni of ali Shareholders having a right to nominate members to the
Board of Direclors under this Section 4.6. Wilhoul prejudice to the right of Shareholders
having a right lo nominate members to lhe Board of Directors under this Seclion 4.6 and
to replace and substitule any members so nominated pursuani to Section 4.14 below, each
such Shareholder shall norninate a number of alternate members (membros suplentes) that
equals the number of mernbers (menilnvs titulares) of the Board of Directors as that
Shareholder is enlilled lo nominate hereunder, and any such alternate member(s) shail
substitute any member(s) of lhe Board of Directors norninated by such Shareholder in case
of impedimenl ar temporary absence, or repiace such member of the Board of Directors in
the event of resignalion, removai, inabihly, incapacily, deaih or any olher vacancy event
occurring at any time before expiration of any such member(s) term of office.

Members of lhe Board of Direclors and their aiternales shall be eiecled lo hold
oftice for 2-year terms, from the date of lhe annual General Meeting aI which they are
eiected to lhe date of lhe second-nexl annual General Meeling (wilh due regard lo
arlicie 150, § 4 of lhe Corporalions Law), ai which a new eleclion of members of lhe Board
of Directors shall he held. Members of lhe Board of Directors and lheir allernales may be
re-elecled indeflnilely.



(b) Norninalion of meinbers (o lhe Board ofDirec(ors.

(i) Without prejudice to any of NSC’s right under Section 4.6(b)Üi) and
Pus right under Section 4.6(b)Üii), Ternium may always nominate as many
candidates (and tbeir alternates) for election to the Board of Directors as Ternium
may deem flt in its sole and absolute discretion. The candidates (and their
alternates) nominated for election to the Board of Directors by Ternium shali not
be subject to any other Party’s veto or consent. Without prejudice to the provisions
of any separate agreernents as may from time to time be made by and among the
rnembers of the T/T Group, each Shareholder belonging to the T/l’ Group (and each
Shareholder which becomes a party hereto as part of such Group after the Execution
Date by joining this Agreement, upon suchjoinder) irrevocably anti orizes Ternium,
for so long as this Agreement shaii remam effective, and as a condition for the
transactions contemplated hereunder (como condição do negócio, as per article 684
of the Civil Code of Brazil), to nominate candidates (and alternates thereofl for
election to the Board of Directors pursuant to this Agreement, and hereby
irevocably waives any right to nominate candidates (or alternates thereofl to the
Board of Directors;

(ii) NSC rnay always nominate one (1) candidate and bis or her alternate
for election to the Board of Directors. The candidate and his or her alternate
nominated for election to the Board of Directors by NSC shall not be subject to any
other Party’s veto or consent. Without prejudice to the provisions of any separate
agreements as may from time to time be made by and among the rnembers of the
NSC Group, each Shareholder belonging to the NSC Group (and each Shareholder
which becomes a party hereto as part of such Group alTer the Execution Date by
joining this Agreement, upon suchjoinder) irevocably authorizes NSC, for so long
as this Agreement shall remam effective, and as a condition for the transactions
contempiated hereunder (como condição do negócio, as per article 684 of the Civil
Code of Brazil), to nominate candidates (and alternates thereofl for election to the
Board of Directors pursuant to this Agreement, and hereby irrevocably waives any
right to nominate candidates (or alternates thereofl to the Board of Directors; and.

(iii) PU may always nominate one (1) candidate and bis or her respective
alternate for election to the Board of Directors. The candidate (and his or her
alternate) nominated for election to the Board of Directors by PU shall not be
subject to any other Party’s veto or consent.

The nomination of the members of the Board of Directors pursuant to this
Section 4.6 shall not require approvai by Speciai Resolution nor Ordinary Resolution.

(c) Eleclion ofmembers lo lhe Board ofDireclors.

(i) In any election of members to the Board of Directors where neither
voto múltiplo nor a separate election under article 141 of the Corporations Law shall
have been adopted, the Parties shall vote ali their respective Shares (including
Registered Shares and ali other Shares they hold, with due regard to Section 2.2 ))



Lo set the total number of rnembers Lo be elected to Lhe Board of Directors aL a
number equal Lo Lhe sum of (A) Lhe nurnber of candidates nominated by each of
Ternium, NSC, and PU in accordance with Section 4.6(b) above nii (B) one, Lo
account for Lhe representative eiected by Usirninas’ ernpioyees and former (retired)
employees in accordance with articie 12, l paragraph, of the Bylaws, ni (C) such
number of Independent Director Candidates as Ternium shall norninate in
accordance with Section 4.6(c)(iii) beiow, and then eiect ali of Lhe candidates (and
their respective aiternates) so nominated.

(ii) Each Party shall, and shail cause its Affiliates Lo, refrain from
requesting Lhe adoption ofor in any way assisting any other Usiminas shareholder
Lo request Lhe adoption of voto múltiplo and/or a separate election under articie 141
of Lhe Corporations Law in any election aL any General Meeting. In Lhe event voto
múltiplo and/or a separate eiection is nonetheless requested by any Lhird party and
adopted, Lhen

(A) The Parties shall vote aH their respective Shares (including
Registered Shares and ali other Shares Lhey hold, with due regard Lo
Section 2.2(d)) Lo set the total number of members Lo be elected Lo Lhe Board
of Directors in Lhe general eiection aL such number thaL wouid resuit in aH
of Lhe candidates nominated by each of Ternium, NSC, and PU in
accordance with Section 4.6(b) and, if appiicabie, Lhe Independent Director
Candidates nominated by Ternium in accordance with Section 4.6(c)(iii)
below, being eiected;

(B) The Parties shall coordinate among Lhemseives and vote
Lheir Registered Shares (and any other Shares owned by Lhem), and shail
cause Lheir Affihates Lo vote any and ali Shares owned by such AfHliates,
aL such Generai Meeting in such manner as may be necessary or required
for Lhe Sharehoiders Lo elect Lhe highest possibie number of mernbers of Lhe
Board of DirecLors nominated for eiection pursuant Lo Section 4.6(b) and, if
applicable, Lo elect also Lhe Independent Director Candidates nominaLed by
Ternium in accordance with Section 4.6(c)(iii) beiow.

(C) For Lhe sake of clarity, references Lo Lhe “general election”
of Lhe Board of Directors in Lhis AgreemenL do noL and shail not include any
of (x) Lhe eiection of Lhe member of Lhe Board of Directors represenLing
Usiminas’ empioyees and former (reLired) employees in accordance with
arLicie 12, paragraph, of Lhe Bylaws, or (y) any separate election of
rnembers of Lhe Board of Directors under articie 141, paragraphs 4 and 5,
of Lhe Corporations Law.

(iii) The Parties agree LhaL, in any elecLion of rnembers Lo Lhe Board of
Directors (irrespective of wheLher or not either voto múltiplo or a separaLe eiecLion
under arLicle 141 of Lhe Corporations Law are adopLed), Lo Lhe extent necessary or
required Lo cornpiy with Lhe minimum number of independent mernbers required
by arLicie 140, §2 of Lhe CorporaLions Law and CVM ResoluLion N° 168 (as s ch



minimum number may be increased or reduced from time to time), Temiam shall
be entitled to nominate, either in addition to or in substitution for lhe Ternium
candidates nominated pursuant lo Section 4.6(b)(i), as Ternium may deem tit in its
sole and absolute discrelion, one or more lndependent Director Candidates and their
altemnates. Notwithslanding anything in any other Section of this Agreemenl lo lhe
contrary, upon their election lo the Board of Directors, Independenl Direclor
Candidates (and their altemnates) shall no! be bound by lhe provisions of this
Agreement and shall be free lo vole on any matter paI forlh to lhe Board ofDireclors
as such members rnay consider appropriate in their sok and absolute discretion.

(d) Nominations pursuant lo Section 4.6(b) shall be reported exclusively for
information purposes aI a Preparalory Meeting lo be held prior to the relevant General
Meeting at which the nominated candidates (and altemnates thereof) are lo be considered
for election as members (or allernale members) of lhe Board of Directors; it being
understood and agreed that Cv) nominations pursuant to lhis Seclion 4.6 shall not require
approval by Special Resolution nor Ordinary Resolution and nothing in lhis paragraph shall
he conslrued as a requirement for approval or ratificalion in any other manner of any
nominalion pursuant to this Section 4.6, and (Y) compliance with the reporting requiremenl
conternplated in lhis paragraph shall not be a requirement or condilion lo lhe eleclion of
any candidate nominated pursuant lo this Section 4.6(b) as member of the Board of
Directors. For lhe avoidance of doubt, (x) each of NSC, Ternium and P13 shall relain any
and ali rights to replace and substitute any candidate(s) (and alternate(s) thereofl aI any
lime in accordance with Section 4.14, including at the relevant General Meeling aI which
such candidate(s) (and altemnate(s) thereofl are to be considered for election; (y) Ternium
rnay, in the circumstances and as provided in Section 4.6(c)(iii), nominate any Independent
Director Candidates (and lheir allernates) for election to ffie Board ofDirectors ata General
Meeting; and (z) notwithstanding anything in any other Section of this Agreernent to the
contrary, no reporting under this paragraph and no prior information or notice to Usiminas
shall be required with respect to any such replacement, subslitution or additional
nomination made (or proposed to be mude) at a General Meeting.

(e) Without prejudice to Section 4.6(d) above, each of NSC, Ternium and PU
acknowledges and agrees that il shall (i) inform Usiminas’ Corporale Secretary of the
name(s) of the candidate(s) lo lhe Board of Directors (and lhe allernate(s) lhereofl
nominaled hy il pursuant lo Section 4.6(b) reasonably in advance of lhe annual or
exlraordinary General Meeting aI which such nominaled candidate(s) (and alternale(s))
is(are) lo be considered for election as member(s) (or alternate member( )) of lhe Board of
Directors, and in any event hy nol laler lhan the date that is one (1) Business Day prior to
lhe due date for Usiminas to comply with the applicable notice and reporling obligalions
under applicable Law (including applicable rules and regulations of B3 and lhe CVM) in
respecl of such nominalion(s), and (ii) fumnish, or cause to be fumnished, lo Usiminas’
Corporate Secmetary such informalion on such candidate(s) (and altemnale(s)) as is
necessamy om requimed for Usiminas to comply with such notice and meporting obligations;
il being understood. for the avoidance of doubt, that no prior information of om in respect
of any candidate(s) (om allernate(s)) nominaled at a General Meeting (whelhem in
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connection with a replacerneni, substilution or additional norninalion pursuanl to this
Section 4.6) shall be given or required.

4.7. NOMINATION AND ELECTION 0ff THE CHAmPERSON 0ff TUE ROARD 0ff DIREcT0RS;

TIE-BREAKING VOTE 0ff E CHAIRPERs0N

(a) From and after lhe Execuflon Date until lhe terminalion of Lhis Agreement
in relation to the Shareholders in the NSC Group pursuant to Section 7.1(c), NSC shall be
enlitled to norninate Mr. Alberto Ono as Lhe Chairperson. For any 2-year term for which
NSC norninales Mr. Alberto Ono as Chairperson, NSC shall also be required lo nominale
him for eleclion as member of lhe Board of Directors pursuanl to Section 4.6(b)Üi) for the
relevani 2-year terrn.

(h) NoLwithstanding anylhing Lo the contrary in Seclion 4.13 and Section 4.14
or any other Seclion of Lhis Agreemenl, in lhe evenl thal Mr. Alberto Ono resigns, vacates
bis or her seat or posilion as Chairperson, is rernoved wilh NSC’s approval at lhe relevani
Preparalory Meeting, becomes incapacilated or is otherwise unable to serve, or dies before
expiration of his or her lerrn of offlce, NSC shall be entitled to choose a new candidate for
lhe offlce of Chairperson fbr lhe relevant period between such two silling members of lhe
Board of Directors or candidates for election to lhe Board of Direclors, as lhe case may be,
as Ternium shall idenlify lo NSC. Following lhe occurrence of such event, Ternium shall
inform lhe names of the two proposed Board of Direciors’ rnembers or candidates lo NSC
and provide delails of such rnembers’ or candidates’ qualificalions and any pastor present
affllialions or business relationships wilh Ternium or lIs Affluiales by wrillen notice lo NSC
delivered aI leasl sixly (60) days prior lo the date of eleclion or appointrnenl, and NSC shall
have lhe righi to selecl any one of lhe proposed rnembers or candidates and nominale him
or her as Chairperson by wrillen nolice lo that eftecl delivered lo Ternium by nol laler than
Hfleen (15) days following receipr of the relevant Ternium nolice. In lhe evenl lhal NSC
fails lo deliver such nomination nolice, NSC shall be deemed to have waived ils right lo
norninale the Chairperson for lhe relevanl period, and Ternium shall be entitled lo norninale
an of ils lwo proposed Board ofDireclors’ rnembers or candidates as Chairperson for such
period.

(c) Upon lhe lerminalion of this Agreemenl in relalion lo lhe Shareholders in
lhe NSC Group pursuanl lo Section 7.1(c), Lhe righl lo nominale the Chairperson shall
irrevocably vesl in Ternium and, from lhal momenl on, Ternium shall be enlilled lo
nominale lhe Chairperson in ils sole and absolule discrelion, wilh no olher Party having
any righl lo velo or olherwise oppose such Ternium nominalion.

(d) Subjecl lo Seclion 4.16 below, Lhe Chairperson shall have a lie-breaking
vole whenever there is a lie vote aI lhe Board of Direciors.

(e) Each nominalion pursuanl lo Lhis Section 4.7 shall be reporled exclusively
for informalion purposes aI a Preparatory Meeling Lo be held prior Lo lhe relevanl General
Mceling aI which lhe nominaled candidate is to be considered for eleclion as Chairperson
of lhe Board of Direclors; il being underslood and agreed that (x) such nominalion
pursuant lo lhis Seclion 4.7 shafl require approval by Special Resolution or Ordina



Resolution and nothing in this Section 4.7(e) shall be construed as a requirernent for
approval or ratification in any other manner of any nomination pursuant to this Section 4.7,
and (y) compliance with the reporting requirements contemplated in this Section 4.7(e)
shall note a requirement or condition to Lhe election of any candidate norninated pursuant
Lo this Section 4.7 as Chairperson of Lhe Board of Directors.

4.8. N0MINATION AND APPOINTMENT OF MEMBERS OF TRE AUDIT AND IIUMAN

REsouRcEs C0rsTMITTEE5 OF THE BOARD OF DIRECTORS

(a) The Board of Directors shall have as advisory cornmittees pursuant Lo
article 160 of lhe Corporations Law an Audit Committee and a Human Resources
Committee. the members of which shall nol be required to be mernbers of Lhe Board of
Directors.

(b) Except as otherwise provided for in Section 4.8(d), the Audit Cornrnittee
for each 2-year term shall be coniposed of a total of flve (5) members, and Ternium shall
nominate three (3) candidates, NSC shall nominate one (1) candidate, and PU shall
nominate one (1) candidate for appointment as mernbers of such committee; prnvided that
if PU shall fail to timely norninate any candidaLe for appointment as member of the Audit
Cornmittee for any 2-year term, then the number of rnembers of such committee for such
2-year temi shall be reduced lo a total of four (4) members (with Ternium nominaling three
(3) candidates and NSC nominating one (1) candidate for appointrnent as members ofsuch
cornmittee in accordance with this Section 4.8(b)). The coordinator of such committee for
each 2-year term shall be nominated by Ternium.

(c) Except as otherwise provided for in Section 4.8(d), the Human Resources
Committee for each 2-year term shall be composed of a total of five (5) members, and
Ternium shall nonunate three (3) candidates, NSC shall nominate one (1) candidate, and
PU shall nominate one (1) candidate for appointment as members of such cornmittee;
provided that ifPU shall flúl Lo timely nominate any candidate for appointment as member
of Lhe Human Resources Cornmittee for any 2-year terrn, then the number of members of
such committee for such 2-year term shall be reduced lo a total of four (4) members (with
Ternium norninating three (3) candidates and NSC nominating one (1) candidate for
appointment as members of such comrnitcee in accordance with this Section 4.8fl. The
coordinator of such committee for each 2-year appointment period shall be norninated by
Tem i um.

(d) In the event that Lhe percentage of Registered Shares held by PU falIs below
six point six seven percent (6.67%) of the total number of Registered Shares, then Lhe
number of rnembers ofeach of the Audit Committee and the Human Resources Committee
shall henceforth be reduced lo a total of four (4) members (with Ternium nominating three
(3) candidates and NSC norninating one (1) candidate for appointment as rnembers ofthe
Audit Committee. and Ternium nominating three (3) candidates and NSC nominating one
(1) candidate for appointment as members of the Human Resources Committee,
respectively, in accordance with Section 4.8(h) and Section 4.8(c) above).



(e) Any nomination pursuant Lo this Section 4.8 shail not be subject Lo Lhe veto
or consent of any other Party. ‘Pie Padies shall take (and cause to be taken) aH action as
may be necessary or required Lo appoint (a cause the appointment ot) any candidate
nominated pursuant Lo this Section 4.8 as a member (and, where appiicabie, coordinator)
of Lhe committee for which such candidate was so nominated.

(0 Nominations pursuant to this Section 4.8 shall be repofted exclusiveiy for
information purposes at a Preparatory Meeting Lo be held prior to Lhe relevant meeting of
Lhe Board of Directas at which Lhe nominated candidates are to be considered for
appointment as members of Lhe committee for which Lhey were nominated; ii being
undersLood and agreed LhaL (.4 nominations pursuant Lo Lhis Section 4.8 shall »2f require
approvai by Speciai Resolution nor Ordinary Resolution and nothing in Lhis Section 4.8(f)
shali be construed as a requirement for approval or ratificadon in any odier manner of any
nomination pursuani Lo Lhis Section 4.8, and (y) compliance with Lhe reporting requirement
contemplated in Lhis Section 4.8(t) shall not be a irquirement or condition Lo Lhe
appointment of any candidate nominated pursuant Lo this Section 4.8 as member of Lhe
committee for which he or she was nominated.

4.9. NOMINATI0N AND EI.En’IoN 01? MEMBERS OF THE FISCAL CouNdu (CONSELHO
FISCAL)

(a) The Fiscal Councii for each I-year appointment peHod shali be organized
and composed of such total number of members as may correspond under Lhe Corporations
Law; DrOvided LhaL, except as otherwise provided for in Section 4.9(c), each of Lhe Tff
Gmup, Lhe NSC Gmup and PU shall have Lhe right to nominate one (1) member (and its
altemate) each (with other members (and Lheir alternates), if any, to be nominated by
minority holden of Shares an&or holders of Usiminas prefrued shares in accordance with
Lhe CorporaLions Law); and nwvided fimber LhaL if PU shall fali Lo Limeiy nominate its
candidate (or his/her altemate) for appointment as member of Lhe Fiscal Council for any 1-
year appointment tenn, ffi Ternium shall nominate such candidate (andlor his/her
altemaLe).

(b) The chairperson of Lhe Fiscal Council for each l-year appoinLment period
shall be nominated by Temium.

(c) Tu Lhe event Lhat Lhe percentage of Registered Shares held by PU falis below
six point six seven percent (6.67%) of Lhe Lotal number of Registered Shares, flj, for each
subsequeni 2-year appoinunent period, Lhe Tff Group shaii also nominate Lhe candidate
(and hislher akemate) that would have been entiLled Lo be nominated by PU for
appointment Lo Lhe Fiscal Council.

(d) My nominafion pursuant Lo Lhis SecLion 4.9 shall not be subject Lo Lhe veLo
or consent of any oLher Pafty. ‘Pie Parties shall (alce (and cause Lo be taken) ali action as
may be necessaiy or required Lo appoint (or cause Lhe appointmenL ot) any candidate
nominated pursuani Lo Lhis Section 4.9 as a member (and, where appiicabie, chairpers4n)
of Lhe Fiscal Council.
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(e) Nominations pursuant to this Section 1.9 shall be reported exclusively for
information purposes at a Preparatory Meeting to be heid prior to the relevanl General
Meeting aI which lhe nominated candidates (and alternates thereof) are to be considered
for election as rnembers (or alternate rnernhers) of lhe Fiscal Council; it being underslood
and agreed lhat (x) nominations pursuant to this Section 4.9 shaii not require approval by
Special Resolution nor Ordinary Resolution and nolhing in this Section 4.9(e) shali be
construed as a requiremeni for approval or ratification in any other rnanner of any
nominalion pursuant to this Seclion 4.9, and (t) compliance with the reporling
requirernents contemplated in this Seccion 4.9(e) shall not be a requirernent or condition lo
lhe election of any candidate norninated pursuant to this Section 4.9 as member of lhe
Fiscal Council. For lhe avoidance of doubl, (x) each of NSC, Ternium and PU shail retain
any and ali rights to replace and substitule any candidate(s) (and allernate(s) thereofl aI any
time in accordance with Section 4.14, including aI lhe relevant General Meeting at which
such candidate(s) (and alternate(s) lhereofl are to be considered for election, and
(v) notwilhstanding anylhing in any other Seclion of this Agreernent to lhe contrary, no
reporting under this Seclion 4.9(e) and no prior information or nolice lo Usiminas shall be
required with respect to any such replacement or substitution made (or proposed to be
made) aI a General Meeting.

(fl Wirhout prejudice to Seclion 4.9(e) above, each of NSC, Ternium and PU
acknowledges and agrees that it shaii (i) inform Usiminas’ Corporate Secretaiy of the
narne(s) of lts candidate(s) lo lhe Fiscal Council (and lhe alternate(s) lhereofl nominated
by II pursuant to Section 4.9 reasonably in advance of the annuai or extraordinary General
Meeting at which such nominated candidate(s) (and alternate(s)) is(are) lo be considered
for election as member(s) (or alternate member(s)) of lhe Fiscal Council, and in any eveni
by not later than lhe date that is one (1) Business Day prior to the due date for Usirninas to
comply with lhe applicable notice and reporling obligalions under applicable Law
(including applicable ruies and regulations of B3 and lhe CVM) in respect of such
nominalion(s) and (ii) furnish, or cause to be furnished, lo Usiminas’ Corporate Secretary
such inforination on such candidate(s) (and alternate(s)) as is necessary or required for
Usiminas lo cornply with such notice and reporting obligations; il being underslood, for
the avoidance of doubt, that no prior information of or in respect of any candidate(s) (or
alternate(s)) nominated gj a General Meeling shall be given or required.

4.10. CoMi’osITIo AND NOMINATION OF THE EXEcuTIvE B0ARD AND OTIIER
MANAGEMENT PosiTioNs

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

Executive Board members shall be appointed lo hold offlce for 2-year terms, such
term lo substantially coincide with the -year terrns of appointment of the members of lhe
Board of Directors (with due regard lo article 150, § 4 of lhe Corporations Law), and may
be re-appointed indefinitely.

(b) In addilion to the CEO, the Execulive Board for each 2-year appointi ient
period shall inciude the following officers:



(i) a Vice-President — Corporate Pianning (Diretor Vice Presidente de
Planejamento Corporativo), a Vice-President — Finance and Investor Relations
(Diretor Vice Presidente de Finanças e Relações com Investidores), a Vice
President — Industrial (Diretor Vice Presidente industrial), and a Vice-President —

Commercial (Diretor Vice Presidente Comercial), ali to be norninated by Ternium
(effective as from Lhe Execution Date); and

(ii) a Vice-President — Technology & Quality (Diretor Vice Presidente
de Tecnologia e Qualidade), to be nominated by NSC (effective as from the
Execution Date).

(c) Ali nominations under Section4.l0(b) shall be made in accordance with
Section 4.13(a) below, and Lhe Parties shall Lake (and cause to be taken) ali action as may
be necessary or required Lo appoint (or cause Lhe appointrnent ofl each and every candidate
nominated pursuant to Section 4.10(b) Lo Lhe corresponding specifled position as a member
of Lhe Executive Board, including causing any mernbers of the Board of Directors
norninated by such Party Lo appoint such nominees to such corresponding specified
position.

(d) Ternium may nominate and dispatch such number of individuais (who may
be, but shaii not be required to be, their or Lheir respective Afflhiates’ employees or former
employees) as Ternium may deem necessary or appropriate in its sole and absolute
discretion Lo occupy non-statutory management posiLions aL Usi minas, or either statutory
or non-sLatutory management positions aL Usiminas’ subsidiaries (and/or other entiLies in
which Usiminas or any of its subsidiaries has a signiflcanL interest), in each case, as aligned
with Usiminas. Without prejudice Lo Lhe foregoing sentence of this Section 4.10(d), NSC
rnay nominate, replace and dispatch such number of individuais Lo occupy certain positions
aL Unigal under Lhe Lerms and conditions of Lhe separaLe agreements between (a) NSC and
Unigal and (b) NSC and Usiminas, regardless of Lhe Lermination of this Agreement in
relation Lo Lhe Shareholders in Lhe NSC Group pursuant Lo SecLion 7.1(c), or even Lhe
LerminaLion of Lhis Agreement pursuanL Lo Section 7.1(b).

(e) Any nomination pursuanL Lo Lhis SecLion 4.10 (including norninations made
in accordance wiLh Section 4.13(a) below) shail note subject Lo Lhe veLo or consenL of any
other Party. Nominations of candidates Lo Lhe Executive Board pursuant Lo Section 4.10(a)
(including nominaLions made in accordance with Section 4.13(a) beiow) shaH be reporLed
exclusively for information purposes aL a PreparaLory Meeting Lo be heid prior Lo Lhe
relevant Board of Directors’ meeLing aL which Lhe nominated candidaLes are Lo be
considered for appoinLment as members of Lhe Executive Board; iL being undersLood and
agreed LhaL (x) nominations of candidates Lo Lhe Executive Board pursuanL Lo
SecLion 4.10(a) shail not require approvai by Special ResoluLion nor Ordinary Resolution
and nothing in Lhis Section 4.10(e) shail be construed as a requiremenL for approval or
ratificaLion in any oLher manner of any such nomination pursuant Lo Lhis SecLion 4.10,
and (v) compliance with Lhe reporLing requirernenL conLempiaLed in Lhis Section 4.10(e)
shall not be a requiremenL or condiLion Lo Lhe appointment of any candidate Lo Lhe Executive
Board nominaLed pursuant Lo Section 4.10(a) Lo Lhe offlce for which he or she was



norninated. For the avoidance of doubt, nominations pursuantto Section4.1O(d) shall not
be reported at any Preparatory Meeting.

4.11. NOMINATION AND APP0TNTMENT OF THE CEO; TIE-IIREAKING VOTE OF THE CEO

(a) Effective as from the Execution Date, Ternium shail be entitled to norninate
the CEO. Any such nornination shail be made in accordance with Section 4.13(a) below.

(b) Except with respect to the matters contemplated in Section 4.12 below
(which shall be decided as provided in such Section), the CEO shail have a tie-breaking
vote whenever there is a tie vote at the Executive Board.

(c) Any nornination pursuant to Section 4.11(a) (including norninations made
in accordance with Section 4.13(a) below) shall not be subject to the veto or consent of any
other Party. Each nomination pursuant to Section 4.11(a) (including norninations made in
accordance with Section 4.13(a) below) shall be reported exclusively for information
purposes at a Preparatory Meeting to be held prior to the relevant rneeting of the Board of
Directors at which the nominated candidate isto be considered for election as CEO; it being
understood that (x) no such nornination pursuant to Section 4.11(a) símil require approval
by Special Resolution or Ordinary Resolution and nothing in this Section 4.11(c) shall be
construed as a requirement for approval or ratification in any other manner of any
nornination pursuant to Section 4.11(a), and ‘) compliance with 0w reporting
requirements contemplated in this Section 4.11(c) shall not be a requirement or condition
to the appointment of any candidate nominated pursuant to Section 4.11(a) as CEO.

4.12. N0MINATI0N AND APPOINTMENT OF PU’s DIRET0R-PRE5WENTE AND MEMBERS OF ITS

C0NsELIlO DELIBERATIVO, ITS CoNsELHo FISCAL AND ITS DIRETORIA EXECUTIVA; AND

THE BOARD OF DrnEcTOR5’ MEMBER5, MEMBERS OF THE CONSELHO FIScAL, CWEF
ExEcuTivEs AND OTHER OFFIcER5 FOR EACH OF MINERAçAO U5IMINA5 S.A.
(“MUSA”), SoLuçõEs EM Aço USIMINAS 5/A (“SU”) AND UNIGAL LTDA.

(“UNIGAL”)

(a) Effective as from 0w Execution Date, each of (i) PU’s Diretor-Presidente,
(ii) any members of any of PU’s, MUSA’s or SU’s fiscal councils (conselhos fiscais) as
Usirninas or any of its subsidiaries rnay be entitled to nominate for any given period (if and
to the extent a conselho fiscal for any such entity is required to be elected), (iii) the
respective chief executive or equivalent corporate offlcer for each of MUSA, SU and
Unigai, (iv) any other rnembers of any of PU’s, MUSA’s, SU’s and Unigal’s executive
boards (diretoria executiva) or comparable statutory management bodies (órgâos
estatutários (te administração) as Usiminas or any of its subsidiaries rnay be entitled to
norninate for any given period and (v) any members of any of PU’s conselho Deliberativo
or MUSA’s, SU’s and Unigal’s respective boards of directors or comparable governing
bodies as Usiminas or any of its subsidiaries may be entitled to nominate for any given
period, shail, in each case, be nominated by Ternium. Such Persons shall be appointed to
hold office for 2-year terms, such terms to substantially coincide with the 2-year terms of
appointrnent of the rnembers of the Board of Directors and of the Executive Board.
Notwithstanding the foregoing, Cv) Mr. Roberto Maia will remam in his current position as



P19 s Diretor-Presidente until Lhe end of his current term, Le. until Lhe Mnuai General
Meeting of Usiminas to be held in 2024. and (y) at ali Limes Lhe nomination and election
for Lhe PU positions shail take into account any requirements under applicable Law with
respect to Lhe qualifications for such roles.

(b) The Parties shaii Lake (and cause to be taken) ali action as may be necessary
or required to appoint (or cause Lhe appointment ot) any candidate nominated pursuant to
Section 4.12(a) Lo the office or position for which such candidate was so nominated,
inciuding by direcüng Lhe vote (orientar o voto) of Lhe rnembers of Lhe Board ofDirectors
an&or Lhe members of Lhe Executive Board for Lhe election of such candidate Lo such office
or position.

(c) Any nomination punuant Lo Secüon 4.12 (a) shall note subject Lo Lhe veto
or consent of any other Party. Nominations pursuant Lo Secüon 4.12(a) shall J!!? aequire
approval by Speciai Resoiuüon nor Ordinary Resolution and shail not be repofted aL any
Preparatoiy Meeting. Ternium, acting Lhrough any of its representatives. shall report Lo
Usiminas’ Corporate Secretaiy, Lhe CEO and Lhe oLher rnernbers of Lhe Board of Officers
Lhe narne of Lhe resuiting nominee and Lhe office for which such nominee was so nominated.
Such report shall be given by means of an e-mali communication addressed and sent Lo ali
such persons CC’ing Lhe representatives of each of NSC and PU named in Appendix 1
hereto (as Lhe sarne rnay be amended from Lime Lo Lime). For Lhe avoidance of doubt. iL is
agreed LhaL (4 Lhe reporting contemplated in Lhis Section 4.12(c) shafl be solely for
information purposes and noLhing in Lhis Section 4.12(c) shafl be construed as a
requirement for approval or raüfication of any nomination pursuant Lo Section 4.12(a) by
Special Resoiution, Ordinary Resoiution or in any other manner, and (y) compliance with
Lhe reporting requirernent contemplated in Lhis Section 4.12(c) shafl not be a requirement
or condition Lo Lhe eiection or appoinLment of any candidate nominated pursuant Lo
Section 4.12(a) Lo Lhe office or posiLion for which he or slw was norninated.

4.13. N0MWATI0N AND APP0JNTI’wrn PROCEEDINGS FOR TUE CHAInERS0N, THE CEO
AND THE OTHER MEMBERS 0v Tiw Exictrnn BoA1W

(a) Nominadon procedure. Except as oLhenvise pmvided for in Section 4.7,
for any nornination of a candidate for Lhe offlce of Chairperson, CEO or other member of
Lhe ExecuLive Board for a,»’ given 2-year appointmenL period (inciuding any nominaLion
for re-elecLion for a subsequent 2-year appointment period), Lhe ParLy hereby entitled Lo
make such nomination (i.e., NSC or Ternium, as Lhe case may be) shali inform Lhe proposed
candidate’s name Lo Lhe non-norninating Pafty (i.e., NSC or Temium, whichever is not
enLítled Lo make such nomination) and provide details of such candidate’s qualifications
and any past or present affluiations or business relationships wiLh Lhe nominating Pafly, its
Affiuiates or any members of Lhe Gwup Lo which such Party beiongs, by written notice Lo
Lhe non-nominating Paity delivered at ieast lO (ten) Business Days prior Lo Lhe date of
elecüon or appointment.

(6) Appolnhnent ofnominated candidates. The Parties shaii Lake (and cause Lo
be Laken) ali action as rnay be necessary or required to appoint (or cause Lhe appointment
ol) and mainLain any candidaLe nominated pursuant Lo Section 4,7(a), SecLion 4.10(b) and
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Section 4.11(a) above (including norninations made in accordance with Section 4.13(a)
above), in each case Lo Lhe offlce or position for which such candidate was so nominated.

4.14. REPLACEMENT 0k SUBSTITuTI0N OF TIIE CHAIRPERSON, THE CEO 0k OTITER

DIREcToRs, OmcERs, MANAGERS 0k DISPATCIIE5 N0MINATED RY THE PARTIEs

(a) Except as otherwise provided for in Section in Lhe event LhaL the
Chairperson or Lhe CEO, or any effective or afternate member of Lhe Board of Directors,
Lhe Audit Committee or the Human Resources Cornmittee or any offlcer or any other
position (including any position nominated pursuant Lo Section4.lO(d)) of any of
Usiminas, MUSA, PU, SU, Unigal or any other entity who is nominated and appointed
pursuant to this Agreernent resigns, vacaLes his or her seat or position, is removed, becomes
incapacitated or is oLherwise unable to serve, or dies before expiration of his or her term of
office or employment, Lhen the Party LhaL at such time is entitled to nominaie a candidate
Lo I’ill Lhe position held by such resigning, leaving, removed, incapacitated, unable or
deceased Chairperson, CEO, director, Committee member, officer or Person previously in
Lhe position pursuant to Lhis Agreement shall be entitled to norninate bis or her replacernent
or substitute and Lo have such replacement or substitute appointed pursuant Lo the
applicable proceeding under Lhis Agreement (and/or applicable Law and Lhe Bylaws, as
applicable) for Lhe remainder of the relevant period. By way of exception, any replacement
or substitution of Mr. Alberto Ono as Chairperson shall be made exclusively as
conternplaLed in Section 4.7(b) above.

(b) In addition, and except as otherwise provided for in Section 4.7, the Party
who nominates or has Lhe right Lo nominaLe Lhe Chairperson or Lhe CEO or any member of
the Board of Directors, ofticer or other position (including any position nominated pursuant
to Section4.lO(d)) of any of Usiminas, MUSA, PU, SU, Unigal or any other entiLy
pursuant Lo Lhis Agreernent shall be entitled Lo have such Chairperson, CEO, member of
the Board of DirecLors, officer or employee replaced or subsLituted at any Lime and to
norninate his or her replacement or substitute and have such replacement or substitute
appointed pursuant Lo Lhe applicable procedures under Lhis Agreernent.

(c) In Lhe event LhaL a Shareholder or Group loses its right Lo nominate a
candidate Lo any of Lhe positions set forLh in Lhe first part of Section 4.14(a) during Lhe Lerm
of offlce of such individual due Lo:

(1) (x) in Lhe case ofPU, upon PU falling below Lhe Lhreshold provided
for in Lhis Agreement for holding such right, if applicable, or (y) in Lhe case of NSC,
upon Lhe Lermination of Lhis AgreemenL in relation Lo Lhe Shareholders in Lhe NSC
Group pursuanL Lo SecLion 7.1(c),, , except as otherwise provided for in Section
4.7(c) and Section 4.8(c), as applicable, Ternium shall have Lhe righL Lo prompLly
til! Lhe vacanL posiLion (in Lhe case Lhe individual who was previously in office has
resigned, lefL, died, become incapacitated, become unable Lo serve or been
removed) and/or replace or subsLitute Lhe individual(s) (who was (were) nominaLed
by Lhe Shareholder or Group LhaL losL Lhe applicable norninatïon righL) in offlce in
Lhe case such individual has noL resigned, left or been removed from uch
individual’s position; or
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(ii) a breach under Section 2.2(c), Section 3.4(b), Section 3.8 or
Section 3.9 that results in lhe suspension of lhe righls ofsuch Party or such Parly’s
Group to norninate candidates to such positions, which breaches are not curabie or
remam uncured for more than ninety (90) days, lhen Seclion 4.14(a) and
Section 4.14(b) above shall also apply “mutatis mutandis” so that, (A) if lhe rights
of NSC or the NSC Group are suspended, then Ternium, (B) ifthe rights ofTernium
or the T/T Group are suspended, then NSC and (C) if lhe rights of PU or the PU
Group are suspended, then Ternium, shafl in each case become entitled to prornptly
nominale a member to each such position, as applicable, including lo promptly fihi
the vacant position (in lhe case lhe individual who was previously in office has
resigned, left, died, become incapacitated, become unable lo serve or been
removed) and/or replace or substitute lhe individual(s) (who was (were) nominated
by lhe Shareholder or Group that iost the applicable nominalion right) in office in
lhe case such individual has not resigned, left or been removed from such
individual’s pasilion. Nolwithstanding lhe foregoing, aI such time as a Party shail
cure the apphcable breach that gave rise lo lhe suspension of lIs rights pursuant lo
Section 2.2(c), Section 3.4(b), Section 3.8 or Section 3.9, such Party’s righls lo
nominale and to repiace or substilute candidates to any apphcable positions
pursuanl to this Agreernent shaii immedialely be reinstated in fuli.

(d) The Parlies shali take (and cause lo be taken) ali aclion as may be necessary
or required to effect (or cause lo be effected) any repiacement or substitulion made pursuant
lo any of Section 4.14(a), Section 4.14(b) and Section 4.14(c).

(e) Any nornination of a repiacemenl or substitute pursuant to this Section 4.14
shall be reported to the extenl and in lhe manner (and exciusively for lhe purposes)
provided in this Agreement for the reporting of a nomination for the position lo which such
replacernenl or substitute is being so nominated.

4.15. BOARD OF DrnEcToRs’ MEETINGs

(a) From and afler lhe Execution Date unIu lhe termination of this Agreement
in relalion to the Sharehoiders in lhe NSC Group pursuant to Section 7.1(c), NSC and
Ternium shall request that, prior to calling rneetings of lhe Board of Directors, lhe
Chairperson will consuil with Ternium and NSC (or their respeclive nominated Board of
Directors’ mernbers) aboul the proposed agenda, and in good faith consider lhe commenls
received. Upon lhe termination of this Agreement in reialion to the Shareholders in the
NSC Group pursuant lo Section 7.1(c), such consuitation shail be no ionger required.

(b) Meetings of the Board of Directors heid in person shall be conducted in
Portuguese or, aiternatively, in English, with simultaneous Iranslation between such
languages and between such ianguages and Japanese by transiators being aliowed.
Meetings of the Board of Directors held by teleconference or videoconference shaii be
conducted in Portuguese or, aiternatively, in English, wilh simultaneous Iransialion
between such languages; il being understood, for lhe avoidance of doubt, that any non
Engiish and non-Porluguese-speaking members shaii be free to retain lransialors to
accompany them and simultaneousiy transiate into and from such members’ own Iang age.



The minutes of any such meetings shall be drafted ia Portuguese as lhe officiai language.
but also in English for reference purposes.

4.16. C0MPuANcE WITH TUIS AcRa1wm BY CIJAIRPER50N AND DlwwroRs

(a) Except for any lndependent Director Candidates elecled to lhe Board of
Direclors pursuant to Section 4.6(cXiii), any Chairperson or olher member of the Board of
Direclors nominaled and elected pursuant to the provisions set fofth in this Agreement shafl
aci and use his or her vote, casüng vote and olher powers of his or her office under the
Bylaws or lhe Corporations Law as and when necessaiy to ensure the adoplion ar execulion
of a decision adopted in accordance wilh lhis Agreement in respect of any malter, or
othenvise in a manaer mal would not be contrary to or resuk ia a disregard of lhe decision
maldng, as weIl as nominating and voüng niles set forth in this Agreement.

(b) NSC, Temium and PU shall be liable lo each other for any breach of lhe
provisions of Section 4.16(a) above by any Chairperson or other member of lhe Board of
Direclors nominated by il under diis Agreement, which, in lhe case of NSC and Temium,
shall be deemed lo be a material breach by such nominating Pany (i.e., NSC ar Ternium,
as the case may be) for purposes of Secüon 6.

4.17. No C0NIuas wmi BYLAIvS AND LNnIuiAL REGuIÀTI0NS

(a) As promptiy as practicable after lhe date hereof (and in any eveni by no lata
than ninety (90) days foilowing lhe Execution Date), lhe Panies shaii take (and cause to be
taken) ali action as may be necessary ar required (inciuding ali action as may be necessary
ar required under lhis Agreemeal), inciuding, to the extent necessaiy or desirable, lhe
amendment of Lhe Bylaws and any applicabie inlernal reguialions at Usiminas (such as Lhe
goveming reguiations for lhe Board of Directors and lhe respeclive commitlees thereof)
and, to fite extent feasible (having regard lo existing jaint venwre ar shareholder
agreemenls between Usiminas and lhird parties olher than lhe Parties and subject lo
applicable Law with respecl lo PU), lhe amendment of lhe arganizalionai documents of
each of MUSA, SU, Unigal, PU and/ar any olher entities in which Usiminas or any af lis
subsidiaries have a significam inlerest, in each case lo ensure Lhal lhe Bylaws, such inlernal
reguialions and such organizatianal documents do not and wiii nol conflict wilh lhe

agreemenls of lhe Parties conlained ia lhis Agreement.

(b) Wilhout prejudice lo Section 4.17(a), in lhe event af any exisüng or fulure
conflict belween lhis Agreemenl, on lhe one hand, and lhe Byiaws, any appllcabie intentai
regulalions of Usiminas or lhe organizalional documenls of each of MUSA, SU, Unigal
and/or any olha entilies in which Usiminas or any of lIs subsidiaries has a significanl
interesl, on lhe alher hand, lhis Agreemenl shall prevail ia relalion lo lhe Parties and, lo he
extent feasibie, Usiminas and any such alher entilies.

47-



SECTION 5.

IINTENTIONALLY LEFT BLANKJ

SECTION 6. PENALTY

(a) (i) Each ef NSC and Ternium agree that, in the event that any such Party
(i.e., NSC or Ternium) or any other Sharehoider belonging to such Party’s Greup shall fali
te perform any of its material obligatiens under this Agreement (a “material breach”),
which failure shaH be incurable or, if curabie, shail remam uncured for a peried ef thirty
(30) days (which period shall be in additien te, and not in substitutien for, the apphcabie
cure peried (if any) set ferth in the Section providing for the reievant material ebligation)
follewing written netice thereof to Ternium (if the breaching Party is Ternium er any other
Sharehelder beionging te the Til’ Group) or NSC (if the breaching Party is NSC or any
other Sharehelder beienging te the NSC Group), then (x) if the breaching Party is NSC or
any other Sharehelder beienging te the NSC Group, NSC shali pay Ternium er (y) if the
breaching Party is Ternium or any other Sharehoider belonging te the Til’ Group, Ternium
shali pay NSC, in each case, as a penaity (in respect of which no actual or potential damages
whatseever have te be evidenced), by wire transfer ef immediately available funds te an
acceunt designated in writing by the Party entitled te celiect such penalty, ten miilien
Dollars (USD $l0,000,000) (the “Penalty Amount”) for each such material breach (or
series ofreiated material breaches arising out ef the sarne or related circumstances), within
five (5) Business Days following the end of such cure period (or notificatien ef such
material breach, if incurable); previded that, without prejudice te any other remedies a
Party may have under applicable Law or this Agreement, the right te collect the Penalty
Amount pursuant te this Sectien 6 shall not be available in respect of a material breach that
is not notifled by Ternium te NSC (if the breaching Party belongs to the NSC Greup) or
by NSC te Ternium (if the breaching Party beiengs te the Til’ Greup) within three (3)
menths of the Party (i.e., Ternium or NSC, as applicable) that may be ehgible te cellect the
Penalty Amount with respect therete beceming aware of such material breach.

(ii) By way ef iliustration and without hmiting the generality of the
feregoing, and without prejudice te the provisiens in each ef the fellowing Sections, (x) the
respective obligatiens of each ef NSC and the ether Shareholders belenging te the NSC
Greup and ef Ternium and the ether Shareholders belonging te the Til’ Greup under
Section 2.2(b), Scctien 2.2(c), Sectien 2.2(d), Section 3.3(g), Sectien 3.3(h),
Sectien 3.4(b)(i), Sectien 3.7(a)(iii), Sectien 3.7(a)Üv), Sectien 3.8(b), Sectien 3.9,
Sectien 4.1(b), Section 4.1(d), Sectien 4.2(b), Sectien 4.4(a), Sectien 4.6(c),
Section 4.7(a), Section 4.7(b), Sectien 4.7(c), Sectien 4.8(e), Section 4.9(d),
Sectien 4.10(c), Section 4.11(a), Sectien 4.12(b), Section 4.13(b), Sectien 4.14(d),
Sectien 4.16(a) (as centempiated in Sectien 4.16(b)), and Sectien 11.8 shall each be
deemed te be a material ebligation for purpeses of this Sectien 6 and (y) any Transfer er
Encumbrance ether than in accerdance with Sectien 3, Section 7.2, er Sectien 7.3 by
(1) NSC er any ether Sharehelder belenging te the NSC Greup shall constitute a material
breach by NSC, and (II) Ternium er any other Sharehelder belenging te the Til’ group shall
censtitute a material breach by Ternium. /
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(b) Notwithstanding Sectien 6(a) above, in the event ef a dispute as te whether
there lias been a material breach, (x the breaching Party shall have the right to submit such
dispute to arbitration in accordance with Section 10.2 below, y) in lhe event the breaehing
Party submils such dispute te arbitration, NSC (if lhe breaching Parly is NSC ar any elher
Sharehelder belenging te the NSC Greup) or Ternium (if the breaching Parly is Ternium
or any other Sharehelder belenging te the TÍT Greup). as applicahle, shall not he obligated
te pay rhe Penalty Arnount unIu there shall be a final and binding decisien pursuant te sueh
arbitratien preceeding in favor ef Ternium (if lhe breaching Party is NSC ar any olher
Sharehalder belenging te the NSC Group) or NSC (if the breaching Party is Ternium er
any rnher Sharehelder belenging te lhe TíF Greup), as applicable, and (c) in the event the
Arbitranen Tribunal in any such arbitratien preceeding returns a final and binding decisien
in favor efTernium (if lhe breaching Party is NSC er any ether Sharehelder belonging te
lhe NSC Greup) er NSC (if the breaehing Party is Temium er any elher Sharehoider
belenging te the Tff Greup), as applicable, then NSC (if the breaching Party is NSC or
any ether Sharehelder belenging te the NSC Group) or Ternium (if Lhe breaehing Party is
Temiam or any elher Sharehelder belenging te the T/T Greup), as applicable, shall be
ebligated te pay lo Lhe ether Party (i.e., NSC er Ternium, as applicable), within tive (5)
Business Days of such deeision, the Penalty Ameunl tegether with any late payment
penalty interest pursuant te Sectien 11.3(b) belew fer lhe peried frem and including the
date such payment would have been due had such dispute not been subrnitted te arbitratien
te (but net ineluding) the date ofpayment.

(c) Each ef NSC and Temnium agrees thal (x) while Lhe ameunt ef less due te a
material breaeh ef this Agreement may be diffleult te ascertain, this penally previsien
represents a fair and reasenable cempensatien fleer for lhe less which weuld be expected
te be incurred by lhe nen-breaehing Party and members of its Greup due te any sueh
material breach by a Party belenging te lhe ether’s Greup, and (v) nething in this Seetion 6
is intended te limit either ef NSC’s er Ternium’s right te ebtain speciflc performance
and/er te seek preven damages in excess ef Lhe Penalty Ameunt as such Party may suffer
ia cennectien wilh a hreach er series ef breaches by a Party belenging telhe elher’s Greup;
previded that in any elaim or actien by NSC er Ternium seeking damages frem the ether
Party’s Group in connection with a breaeh ar series of breaches by a Party belonging co Lhe
ether’s Greup. any Penalty Ameunt paid by Lhe ether Party (i.e., NSC er Ternium, as
applieable) pursuant te mis Seetien 6 shall be credited against, and dedueted in fuIl frem,
the amount ef any damages awarded te the Party’s Greup seeking such damages.

(d) Fer the aveidance of deubt, the Parties hereby acknewledge lhat the
previsiens ef the feregoing Seetien 6(a), Seetien 6(b) and Sectien 6(e) shall apply selely
as between NSC and the NSC Greup, en the ene hand, and Ternium and the T/T Greup,
en the ether, and are witheut prejudice te lhe rights and ebligatiens ef PU, and any remedies
PU may have, under applicable Law er mis Agreement.

SECTION 7. TERM

7.1. TERT AND TERlINATlos

(a) This Agreement shafl be effeclive as frem the Executien Date.
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(b) This Agreemeni shall be vahd until (and including) lhe earlier of

(1) November 6, 2031 and (ii) Lhe date in which iL is lerminated by mutual agreemenl of Lhe
Parties pursuant Lo the terms hereof; provided, however, thaL, unless Shareholders
represenling ai Ieast six poini six seven percent (6.67%) of ali lhe Registered Shares give
written nolice that lhey dcci not Lo renew lhis Agreemeni ai ieast one hundred and eighly

(180) days prior to lhe Terminalion Date, this Agreernent shafl renew automalicaiiy and he
extended for an addilionai flve-year lerm and, upon expiration of such additionai Hve-year

lerm, shall renew automaiically and be exiended for subsequenl and consecurive flve-year

terms, unless Sharehoiders representing ai leasr six point six seven percent (6.67%) of ali
lhe Registered Shares give writlen nolice lhaL they eiect nol lo renew this Agreerneni ai
leasi one hundred and eighty (180) days prior to lhe end of any subsequent five-year lerm;
provided, further, Lhal lhe delivering of lhe PU Wilhdrawai Notice or the NSC Withdrawai

Notice shafl be deemed and construed s an express staternent by PU or NSC, as lhe case
may be, of lis eleclion nol lo renew this Agreement for ali purposes and effecis of this
Section 7.1(h).

(e) Notwilhslanding Lhe above, and wilh due regard lo Section 3.8 above, this
Agreernent shall automatieafly terminate in relalion lo a Group of Shareholders before lhe
terrn provided for in Seclion 7.1W) upon lhe occurrence of lhe following events: (i) in
relation lo any Group, upon such Group’s ceasing Lo hoid Regislered Shares (including in
relation lo lhe NSC Group upon consumrnalion of an Oplion Transaction under
Seclion 3.7); (ii) in relalion lo Lhe PU Group, upon lhe eariier lo occur of (y) lhe PU
Wjlhdrawal Effeclive Date or (z) lhe consurnmalion of the Transfer of lhe Seclion 7.2
Shares pursuanl lo Seclion 7.2 below, as applicabie, wilh due regard lo lhe surviving
obligations of PU coniernplaled in such Section 7.2; or (iii) in relation lo lhe NSC Group,
upon Lhe eariier to occur of (x) the consummation of an Option Transaction under
Section 3.7 and O) lhe NSC Group Wilhdrawal Effeclive Date or (;) Lhe consummalion of
lhe Transfer of lhe Section 7.3 Shares pursuani Lo Seclion 7.3 below, as appiicable, wilh
due regard lo Lhe sun’iving obligations of lhe NSC Group coniemplated in such Section 7.3.

(d) Upon lhe lerminalion of Lhis Agreemeni on Lhe Terminalion Date, inciuding
iii relalion lo any Group pursuanL lo Seclion 7.1(c) above, lhe righis and obilgalions of lhe
Parties or lhe applicable Group, as applicabie, shali cease and be of no furlher force and
effect excepi lo lhe exteni olherwise expressiy provided olherwise herein; provided that,
no such lermination shali relieve any Parly from ils liabiiity for any breach or violation of,
or paymenl obligarion under, this Agreemenl arising hefore such lerminalion, which shafl
survive uniu their corresponding fuifihirnenl.

7.2. PU WtTunRAvAI.

Wilhoul prejudice Lo Seclion 7.1 above, PU shail have lhe option (bul nol lhe obligalion)
lo, aI any time afier the Execulion Date, and on the terrns and subjecL Lo lhe condiLions provided
in lhis Section 7.2, wilhdraw ali (bul nol iess lhan ali) of iLs Regisiered Shares from ihis Agreemeni,
and, foilowing lhe procedures specified in lhis Seclion 7.2, thereby rehnquish ali ils righls and be
released &orn ali fts obligalions hereunder (excepl for such righls and obligalions conlemplaled in
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this Section 72) by delivering prior writlen notice to lhat effect to ali other Sharehoiders and
Usiminas (the “PU Withdrawal Notice”).

(a) With doe regard to Lhe provisions of Section 7.2(d), upon receipi of lhe PU
Withdrawal Notice, lhe olher Sharehoiders shaii have lhe option (boi nol lhe obligation) lo
acquire ali (and no iess than ali) of lhe Registered Shares owned by PU ai Lhe lime of lhe
deiivery of the PU Withdrawai Notice (Um “Section 7.2 Shares”), ai a price per share equai
to Lhe average, weighted by the volume of iransactions, of Lhe ciosing prices of the lasI
forty (40) trading days of B3 immediately prior Lo (boi excluding) the date on which the
PU Withdrawal Notice is given. Any Sharehoider wishing ro exercise such option shaiI,
wiihin sixty (60) days afler receipi of Lhe PU Withdrawal Notice (the “Section 7.2
Period”), give notice to PU and the other Sharehoiders slating such Shareholder’s
irrevocabie intention to purchase. directly and/or Lhrough one or more of its Aflibates,
eiiher ali or its pro rata portion of the Section 7.2 Shares (the “Section 7.2(a) Exercise
Noticc”), it being understood and agreed ihat if a Shareholder does not give such notice,
thal Sharehoider shail be deemed ro have chosen nol lo exercise its oplion under this
Section 7.2(a). For the purpose of lhis Section 7.2(a). lhe appiicable pro rata portion” of
each Shareholder shall be such proportion, expressed in perceniage terms, as (x) the
numberofRegistered Shares owned by such Shareholderbears lo () lhe aggregate number
of Registered Shares owned by ali Sharehoiders, exc[uding, for the avoidance of doubt (1)
lhe Section 7.2 Shares owned by PU and (li) lhe Registered Shares owned by any
Sharehoiders nol entitled to exercise righis under this Section 7.2 ai such time pursuant to
Section 2.2(c), Seclion 3.4(b) or Section 3.8.

Shareholders who provide a Section 7.2(a) Exercise Notice shall have lhe right (and
the obhgation) lo acquire lhe Section 7.2 Shares; provided that lhey acquire ali (and nol
iess than ali) of such Section 7.2 Shares. Uniess otherwise agreed arnong ali Sharehoiders
who provide a Section 7.2(a) Exercise Nolice, Lhe aliocation of such Seclion 7.2 Shares
among such Sharehoiders shaH be made on a pro rata basis in accordance with the sarne
roles provided in paragraphs (i) and (ii) of Seclion 3.3(b). For lhe avoidance of doubl, lhe
option coniempiated in sub..paragraph (C) of paragraph (ii) of Section 3.3(b) shaii apply
niso in the contexl of this Section 7.2(a)), which shaH be apphed mutc#is inutandis as if:

(i) references to “Shareholder(s) belonging to lhe same Group as lhe
Transferring Shareholder” were references lo “Shareholder(s) beionging to any
Group other than the PU Group”;

(ii) references lo “Righr of Firvt Reflisal Evercise Notice” were
references lo “Sedilon 7.2(a) Erercise Notice”;

(iii) references Lo “Secrion 3.3 Shares” were references Lo “Section 7.2
Shares’’;

(iv) references to “ou lhe sarne tenns as die Afarei-ia! Original Terrns
(subject ro Secrion 3.3(fl)” were references lo “ar a price per share equal (o lhe
average, ieighred bv lhe vobune oJ transactions. of the closing prices of lhe las!



fortv (40) trading davs ofB3 u;unediatelv prior to (but excluding) the date mi u’hich
flue PU lVithdrawai Notice is ghen”; and

(v) references lo “the eapiration ofthe Section 3.3(b) Pitrchase PeriocT’
were references to “fite expiration oj the tenu provided iii flue las! paragraph qfthis
Section 7.2(a)”.

Any and ali purchases of Section 7.2 Shares pursuani lo this Seclion 7.2(a) rnust be
consurnmated within thirly (30) days afier the expiration of lhe Section 7.2 Period;
provided, however, that in lhe event that any Government Aulhodzations are required as a
condition lo lhe consummation of any Transfer of Section 7.2 Shares pursuanl lo Ihis
Section 7.2(a), lhe term to consummate such Transfer shaii cornmence on lhe date on which
lhe Governrnent Authodzations required lo consummale such Transfer are obtained (and
Lhe Sharehoider involved in such Transfer shaii give notice lo ali olher Sharehoiders
prornptiy upon such Governrnent Aulhorizations are obtained); and provided, further, thal
(A) each Sharehoider invoived in such Transfer (x) prornptiy takes or causes lo be taken
ali aclion, and does or causes lo be done ali lhings, necessary, proper or advisabie on its
part under appiicabie Law lo obtain ali requisite Governrnent Aulhorizations as soon as
reasonabiy practicable and (y) in good faith keeps the olher Shareholders (and, lo lhe extenl
necessary or required, Usiminas) apprised of lhe status of rnalters reiating lo lhe obtaining
of such Government Aulhorizations (including giving nolice lo lhe olher Sharehoiders and
Usirninas prornptly upon such Governmenl Authorizations shali have beco oblained);
(B) Lhe appiicabie purchase price payable for lhe reievant Section 7.2 Shares shall be
sub jcct lo monelary adjuslrnent from lhe date that is three (3) monlhs from lhe date of lhe
relevam Section 7.2(a) Exercise Notice unIu lhe date on which lhe Transfer of lhe relevant
Seclion 7.2 Shares is consummaled, by lhe Taxa SELIC (Sistema Especial de Liquidação
e Custódia) puhlished by the C’omitê de Política Monetária (COPOM). or olher rale thal
mighl repiace il, accrued on a rnonthiy basis; and (C) if such Government Authorizations
are denied or lhe Sharehoider invoived in such Transfer chooses lo desist from lhe Transfer,
lhe provisions of Seclion 7.2(c) shall appiy.

Any Section 7.2 Shares Trunsferred by PU pursuant lo this Section 7.2(a) shafl
Transfer as Regislered Shares.

(b) If no Sharehoider exercises lhe option contemplaled by Seclion 7.2(a), if lhe
Sharehoider(s) who have exercised such option shali have faiied lo consummate lhe
purchase of ali lhe Section 7.2 Shares in accordance wilh Section 7.2(a), or if any requisite
Governrnenlal Aulhodzations are denied or nol issued wirhin sevenly-five (75) days after
delivery of lhe Section 7.2(a) Exercise Nolice, ihen, effective as from (i) if no Sharehoider
shail have exercised the option conlernpiated by Section 7.2(a), lhe day immedialeiy
following lhe expiration of lhe Section 7.2 Period, (ii) if lhe Sharehoider(s) who have
exercised such option shali have faiied lo consummate lhe purchase of ali Lhe Section 7.2
Shares in accordance wilh Seclion 7.2(a), lhe day that is thirty-one (3i) days afler lhe
expiration of lhe Seclion 7.2(a) Period, or (iii) if any Governmenlal Aulhorization has
faiied to be obtained, lhe day thaL is seventy-six (76) days afler delivery of lhe
Seclion 7.2(a) Exercise Nolice (lhe ‘TU Withdrawal Effective Date”), PU shafl be deemed
lo have relinquished ali ils righls and shaH be released from ils obhgalions under this
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Agreement (excepi for lhe obligations conternplated by Section 8, which shaii survive for
lhe period stated in lhe last paragraph thereofl, and the Registered Shares owned by PU
shaiiceaseto be bound by this Agreement, except lhat, unIu November6, 2031 or, solong
as PU shali have nol given notice of its eiection nol lo renew this Agrcement (inciuding by
way of delivering a PU Wilhdrawai Notice) prior lo November 6,2031, lhe Termination
Date as extended pursuant ro Seclion 7.1(b), PU shaii continue lo be bound by the
obhgalions provided by Section 3.3 of lhis Agreement, and the Seclion 7.2 Shares shall
continue to be bound and subject to Section 3.3 and, accordingly, PU may not, prior to such
date, Transfer any such Shares to any Person without flrst granting lhe Shareholders lhe
right of flrst refusai provided by Section 3.3 of lhis Agreement: provided, however. that
the obligations provided by Section 3.3 of lhis Agreement shafl not appiy with respect to
any public saie or public offedng of Secuon 7.2 Shares by PU mude lhrough B3 after the
PU Withdrawai Effective Date. Any Transfer of Seclion 7.2 Shares by PU foiiowing
deiivery of lhe PU Withdrawal Notice made other than striclly in accordance with the
provisions of Seclion 7.2(a) or Section 7.2(b) shali be nuli and void and shall not be
recognized or registered by Usiminas. Any Seclion 7.2 Shares Transferred by PU at any
time from and afler the PU Withdrawai Efíective Date shall Transfer as ordinary Shares
and shaH not have any of the rights or obhgalions associated with Regislered Shares and
no Transferee thereof shall gain any such rights or obligations as a result of the acquisition
of such Section 7.2 Shares, without prejudice, however, to Section 2.2W).

(e) Whenever a Shareholder gives a Section 7.2(a) Exercise Notice or exercises
its Section 3.3 rights provided under Section 7.2(b) and, thereafter, falis to consurnmate
any such Transfer within lhe applicabie purchase period, such Sharehoider shall, pursuanl
to the terms of lhe reievant share purchase agreemenl, if my, indemnify PU for, and shall
pay to PU lhe arnount of, any loss, iiability, claim, damage (but excluding incidental,
consequenual and indirectdamages), expense (inciuding costs of investigation and defense
and reasonable attorney fees) or diminution of value suffered or incurred by PU as a result
ofsuch failure.

(d) Notwilhslanding the provisions of this Section 7.2, unIu lhis Agreemenl
lerminales in relalion lo the Sharehoiders in the NSC Group pursuani lo Seclion 7.1(c), the
rights of lhe Shareholders in the Til’ Group lo acquire any Section 7.2 Shares from the PU
Group pursuant lo lhis Section 7.2 or Seclion 3.3 shall remam suspended; it being
understood, for lhe avoidance of doubt, thal lhe Shareholders in the Til’ Group shail aI ali
times continue lo be entitled to receive (and lhe other Shareholders shaH at ali time continue
to be obhgated to give the Shareholders iii the T/l’ Group) any and ali notices required lo
be given under this Section 7.2.

(e) Notwithstanding anything in any olher provision of this Agreement to the
contrary, in lhe event that, at any time after lhe Execution Date, Ternium or any of its
Affiuiates shaH iaunch a tag—along tender offer (ofèrta pública de aquisiçõo de ações por
alienação de controle da companhia aberta) pursuant lo arl. 254—A of lhe Corporations
Law and applicable CVM wies, then PU shali be entilied to (i) withdraw ali (but not iess
than ali) of lIs Registered Shares from this Agreement and thereby relinquish ali its dghts
and be released from ali its obligations hereunder with immediate effecl, by dehvering
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wrilten notice to aH olher Sharehoiders and Usiminas under lhis Seclion 7.2(e) (it being
underslood, for lhe avoidance of doubt, thal a wilhdrawai pursuani to lhis Section 7.2(e)
shali nor give any other Sharehoider any option or righi whalsoever lo acquire any such
Regisrered Shares), and (ii) tender, seu and Transfer ali its Shares lo Ternium or lIs
Amuares (and Ternium and its Affluiates shaii be enlitled to purchase and acquire ali such
Shares so lendered, sold and Transfered) under such lag-along tender offer; nrovided lhal

any such Shares dm1 are Transferred by P1] lo Ternium or lIs Afflhiales under such tag

aiong tender offer shail Transfer as ordinary Shares and shaii nol have any of lhe rights or
obligalions associaled wilh Regislered Shares and Ternium or lIs Afflhiales shail nol gain

any such rights or obligalions as a resuil of lhe acquisition of such Shares, wilhoul

prejudice, however, lo Section 2.2(d).

7.3. NSC W’ITHDRAwAL

Wilhout prejudice to Seclion 7.1 above, NSC, on behaif of iLelf and on behaif of lhe olher

Sharehoiders of the NSC Group, shali have lhe option (bul not the obiigalion) lo, aI any time afler

lhe Execulion Date, and on lhe lerms and subjecl lo lhe condilions provided in this Section 7.3.
withdraw ali (but nol iess than ali) of the Regislered Shares held by NSC and lhe other
Sharehoiders in lhe NSC Group from this Areernenl, and, Foilowing lhe procedures speciíïed in

lhis Section 7.3, lhereby rehnquish ali ils and lhe olher Sharehoiders in lhe NSC Group’s righls
and be reieased from ali ils obligations hereunder and release lhe olher Sharehoiders in lhe NSC
Group from ali their obligalions hereunder (excepl, in each case, for such righls and obiigalions
conlemplaled in lhis Section 7.3) by delivering prior wrillen nolice lo lhal effecl lo ali olher
Sharehoiders and Usiminas (lhe “NSC Group Withdrawal Notke”),

(a) Upon receipt of lhe NSC Group Wilhdrawal Nolice, Ternium shail have lhe
oplion (bul nol lhe obhgalion) lo acquire ali (bul nol iess lhan ali) of lhe Regislered Shares
owned by lhe NSC Group aI lhe lime of lhe delivery of lhe NSC Group Wilhdrawal Notice
(lhe “Section 7.3 Shares”), aI a price per share equal lo lhe average, weighled by lhe
volume of transaclions, of lhe ciosing prices of lhe lasI forly (40) lrading days of B3
immedialeiy prior lo (bul exciuding) lhe dale on which lhe NSC Group Wilhdrawai Nolice
is given. In lhe evenl Ternium wishes lo exercise such oplion, il shall, wilhin sixly (60)
days afler receipl of lhe NSC Group Wilhdrawal Notice (lhe “Section 7.3 PeHoJ’), give
notice lo NSC slaling Ternium’s irrevocabie inlenlion lo purchase, direcliy andior lhrough
one or more of ils Affiiiales, ali of lhe Section 7.3 Shares (lhe Section 7.3(a) Erercise
Notice”), il being underslood and agreed lhal if Ternium does nol give such nolice,
Ternium shaH he deemed lo have chosen nol lo exercise ils option under this Seclion 7.3(a).

The purchase of Seclion 7.3 Shares pursuant lo lhis Seclion 7.3(a) musl be
consurnmaled wiihin lhirly (30) days afler lhe expiralion of lhe Section 7.3 Pedod;
provided, however, lhai in lhe evenl lhal any Governmeni Aulhorizalions are required as a
condilion lo lhe consummalion of any Transfer of Seclion 7.3 Shares pursuanl lo lhis
Seclion 7.3(a), lhe lerm lo consummale such Transfer shail commence on lhe dale on which
lhe Governmenl Aulhorizalions required lo consummate such Transfer are oblained; and
orovided, furiher, ihal (A) each of Ternium and NSC (x) promplly takes or causes lo be
taken ali aclion, and does or causes lo be done ali things, necessary, proper or advisabie on
ils part under applicahle Law lo oblain ali requisite Govemmenl Aulhorizalions as soon as
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reasonably practicable and y) in good faith keeps lhe olher (and, lo lhe extenl necessary or
required, Usirninas) apprised of lhe status of mallers relaling lo the obtaining of such
Governmenl Aulhorizalions (including giving nolice to lhe olher and Usiminas promplly
upon such Governmenl Authorizations shall have been oblained); (B) lhe appiicable
purchase price payable for lhe relevant Seclion 7.3 Shares shall be sub jecl lo rnonetary
adjuslmenl from lhe dale lhat is lhree (3) rnonths from lhe date of lhe relevanl
Seclion 7.2(a) Exercise Notice unIu the dale on which lhe Transfer of lhe relevant
Seclion 7.3 Shares is consummaled, by lhe Taxa SELIC (Sistema Especial de Liquidação
e Custódia) pubiished by lhe Comitê de Política Monetária (COPOM), or olher rale thal
might replace it, accrued on a rnonthiy basis; and (C) if such Governmeni Aulhorizations
are denied or any of NSC orTernium (or any Afflhiale invoived in sueh Transfer)chooses
to desisl from the Transfer, lhe provisions of Section 7.3(c) shali apply.

Any Seclion 7.3 Shares Transferred by the NSC Group pursuanl lo lhis
Section 7.3(a) shall Transfer as Registered Shares.

(b) TfTerniurn does not exercise lhe option contemplated by Section 7.3(a), if
Ternium has exercised such option and shall have faiied to consummale lhe purchase of ali
lhe Section 7.3 Shares in accordance wilh Seclion 7.3(a), or if any requisile Governmenlai
Aulhorizalions are denied or nol issued within sevenly-flve (75) days afler delivery of lhe
Section 7.3(a) Exercise Notice, then, efíeclive as from (i) f Ternium shall have nol
exercised lhe option conlernpialed by Seclion 7.3(a), lhe day immedialeiy foHowing lhe
expiration of lhe Seclion 7.3 Period, (ii) if Ternium (or an Affihale) shall have exercised
such oplion and shali have failed lo consummale the purchase of ali lhe Section 7.3 Shares
in accordance wiih Seclion 7.3(a), lhe day lhal is lhirly-one (31) days after lhe expiralion
of lhe Seclion 7.3(a) Period, or (iii) if any Governrnenlal Aulhorizalion has Cai ied lo be
oblained, lhe day ihal is sevenly-six (76) days after dehvery of lhe Seelion 7.3(a) Exercise
Nolice (lhe “NSC Group Withdrawal Effective Date”), each of NSC and ali olher
Shareholders in lhe NSC Group shaH be deerned lo have relinquished ali ils righls and shall
be released from ils obligalions under lhis Agreernent (excepl for lhe obligalions
coniemplaled by Seclion 8, which shall survive for lhe period sialed in lhe lasI paragraph
lhereof), and lhe Regisiered Shares owned by each of NSC and ali olher Shareholders in
lhe NSC Group shall cease lo be bound by 1h15 Agreement, excepl lhal, uniu November 6,
2031 or, so long as NSC shall have nol given nolice of ils eleclion nol lo renew lhis
Agreernenl (inciuding by way of deiivering a NSC Group Wilhdrawai Nolice) prior lo
November 6, 203!, lhe Terminalion Dale as exlended pursuant lo Section 7.1(b). each of
NSC and ali olher Shareholders in lhe NSC Group shall continue lo be bound by lhe
obligalions provided by Seclion 3.3 of lhis Agreemenl vis-à-vis Ternium, and lhe
Seclion 7.3 Shares shali continue lo be bound and subjecl lo Seclion 3.3 vis-à-vis Ternium
and, accordingly, none of NSC or any olher Sharehoiders in the NSC Group rnay, prior lo
such dale, Transfer any such Shares lo any Person wilhoul first granting Ternium lhe righl
of firsl refusai provided by Seclion 3.3 of lhis Agreemenl; provided, however, lhal lhe
obligalions provided by Seclion 3.3 of lhis Agreemenl shall nol apply wilh respecl lo any
public saie or public offering of Seclion 7.3 Shares by lhe NSC Group made lhrough B3
afler lhe NSC Group Wilhdrawal Effeclive Date. Any Transfer of Seclion 7.3 Shares by
NSC following dehvery of lhe NSC Group Withdrawal Nolice made olher than slriclly in
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accordance with lhe provisions of Section 7.3(a) or Seclion 7.3(b) shall be nuIl and void
and shall not be recognized or registered by Usirninas. Any Section 7.3 Shares Transferred
by NSC or any olher Sharehoiders in lhe NSC Group aI any time &om and after lhe NSC
Group Withdrawal Effective Date shall Transfer as ordinary Shares and shali nol have any
of lhe rights or obligations associated wilh Registered Shares and no Transferee Éhereof
shall gain any such righls or obligations as a resull of lhe acquisition of such Seclion 7.3
Shares, wilhoul prejudice, however, to Section 2.2(d).

(e) If Ternium gives a Seclion 73(a) Exercise Nolice or exercises ils
Section 3.3 rights provided under Section 7.3(b) and, lhereafter, fails lo consummale any
such Transfer within lhe applicable purchase period, Ternium shall, pursuant lo lhe terms
of lhe relevant share purchase agreement, if any, indemnify NSC for, and shall pay lo NSC
lhe amount of, any ioss, Iiability, claim, damage (bui 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 the NSC Group as
a resuil oC such failure.

(d) Each Shareholder belonging to lhe NSC Group expressly agrees (and each
Shareholder which becornes a party hereto as part of any such Group after lhe Execulion
Date by joining this Agreemeni expressly agrees, upon such joinder) thal lhe righl or
discretion lo send an NSC Group Wilhdrawai Notice under Section 7.3(a) wili be available
solely and exclusively lo NSC, and each of lhe olher Shareholders in lhe NSC Group
waives lhe abiiilv lo exercise such rights independently and agrees lhat any of their righls
in connection with this Section 7.3 shall be exercised by NSC, on lheir behalf as a uniform
block. In this regard, each Shareholder belonging lo lhe NSC Group (and each Shareholder
which becomes a party herdo as part of such Group afler lhe Execulion Date by joining
lhis Agreement, upon such joinder) irrevocably aulhorizes NSC, for so long as this
Agreement shail remam elTeclive, and as a condition for lhe transactions conlempiaied
hereunder (como condição do negócio, as per arlicie 684 of lhe Civil Code of Brazil (Law
No. 10,406/2002, as amended from time lo lime)), lo give an NSC Group Wilhdrawal
Nolice under Seclion 7.3(a) lriggering lhe provision of this Seclion 7.3 in its own behalf
bul also on behalf of, and binding, ali olher Shareholders belonging tolhe NSC Group.

(e) Nolwirhslanding anylhing lo lhe contrary in this Seclion 7.3 orelsewhere in
this Agreemenl, and wfthoul in any way limiting or adverseiy affecling NSC Group’s righls
under lhe foregoing provisions of lhis Seclion 7.3 or consurnmalion of lhe Transfer of
Secrion 7.3 Shares, in lhe evenl thal Ternium consummales lhe acquisilion from NSC
Group of any Seclion 7.3 Shares pursuant lo lhe oplion conlemplaled by Seclion 7.3(a),
each of lhe olher Shareholders belonging to lhe T/l’ Group rnay (bul shall nol be required
lo), by wrillen nolice delivered lo Ternium, dccl lo subsequenlly acquire its pro rala porlion
of lhe Seclion 7.3 Shares acquired by Ternium aI lhe same price paid by Ternium, such
acquisilion of Seclion 7.3 Shares to be compleled by no laler lhan on lhe ienlh (10th)

Business Day alter lhe complelion of Ternium’s acquisilion of such Seclion 7.3 Shares;
provided Ihat noiwithsianding anylhing lo lhe contrary in lhis Agreement, in lhe event lhal
any Governrnenl Aulhorizations are required as a condilion lo lhe consummalion of such
subsequenl acquisition of lhe Seclion 7.3 Shares, lhen lhe applicable lerm for
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consummating such subsequent auquisition of the Section 7.3 Shares shail he extended by

such additionai time period as may be strictiy necessary to obtain ali such Government

Aulhorizations. For lhe purpose of lhis Section 7.3(e), the applicable “pro rata portion” of

each Shareholders beionging lo the T/T Group shall be such proportion, expressed in
percenlage terms, as (x) lhe number of Registered Shares owned by such Shareholder bears

to (y) the sum of lhe number of Registered Shares owned by Ternium immediateiy prior lo

lhe consummation of lhe acquisition of lhe Seclion 7.3 Shares and the aggregate number

of Regislered Shares owned by ali other Sharehoiders belonging lo lhe T/T Group who

shail have eiected lo acquire the Section 7.3 Shares acquired by Ternium in accordance

with this Section 7.3(e).

SECTION 8. CONFIDENTIALITY

(a) Each Party shali treat ali non-pubiic data and information (Lhe “confidential

Infonnation”) furnished lo it by another Party or Usiminas (‘Disclosing Party”) in
connection with this Agreemenl as confidential, and shaii take or cause to be taken such
reasonable precautions as are necessary to prevent disciosure of any Confldenliai

Information to any olher Person; provided, however, lhat lhe Hrst-mentioned Party may
disclose Confidential Information:

(i) with lhe prior written authorization of the Disciosing Party;

(ii) if disciosure is required under applicabie Law; provided, however,

that Lhe Party lhat is so required lo disciose any Confidential Information shali, lo
the extent not prohibited by such Law, give the Disclosing Party prompt written
notice üereof so lhat lhe Disclosing Party may seek a protective order or other
appropdate remedy;

(iii) if lhe Confidential Information was part of lhe pubiic domam aI lhe
lime of its disciosure lo such Party;

(iv) if lhe Confidenlial Information becomes generaiiy avaiiabie to lhe
pubiic or oU erwise part of lhe pubhc domam alter ils disciosure lo such Parly, olher
than lhrough any ad or omission of such Parly in breach of this Section 8;

(v) if lhe Confidenliai Informalion was subsequentiy disciosed lo such
Party by a third party on a non-confidenliai basis; provided lhal such third party is
nol known by such Party lo be bound lo any confldentiallty duly or obhgation
(whelher lo lhe Disciosing Parly or any other Person) with respect lo such
Confidentiai Information;

(vi) ifsuch Party can demonstrate tinI lhe Confidenlial Information was
aiready in such Parly’s possession aI lhe time of disciosure by the Disciosing Party
and was nol acquired, direcUy or indirecliy, from lhe Disciosing Parly on a
confidentiai basis; or /
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(vii) to lhe exlenl necessary (A) to enforce such Party’s righls under lhis

Agreernent or (B) in conneclion wilih such Parly’s defense of any action, suil or

proceeding relating lo Ihis Agreemeni.

(b) Each Party rnay disclose any Conlidential Information lo its Afflhiales and
to its and jls Afflhiate’s direclors, offlcers, employees, auditors and legal, accounting, tax
and olher advisors, ;vlrn reasonably need to have access lo such information; provided thal
such Parly shall take ali reasonable measures lo cause such Persons lo abide by the
confldentiality obligalions provided by lhis Section 8 and shali be liable for anv breach of
such confldenliality obligations by any such Person. The Parties acknowledge and agree
lhat ConHdeniial Information may be used only for the purpose of this Agreement.

(c) The confidentiaiity obligalions in lhis Section 8 shaii survive lermination of
this Agreement for a period of tive (5) years from such lermination.

SECTION 9. DEPOSIT OF AGREEMENT AND REGISTRATION OF SHARES

One copy of this Agreemeni shaii be deposiled ai lhe head offlce of Usiminas and ali
apphcable provisions of lhis Agreemeni concerning the Registered Shares shall be regisiered in
Usiminas’s share register and on any cerlificales evidencing lhe Regislered Shares.

SECTION 10. GOVERNING LAW AND JURISDICTION

10.1. Govii LAw

This Agreement shafl be governed by and conslrued in accordance with lhe Laws of lhe
Federalive Republic of Brazil, without giving effect lo any choice or conflicl of iaws principies
lhereof which would resuil in lhe apphcalion of lhe Laws of any olherjurisdiction.

10.2. JURISnICTION

(a) Ali ciairns or disputes seeking relief for, arising oul of or relaling lo ihis
Agreerneni (whelher aI iaw or in contract), including any ciaim or dispute regarding lts
exislence. vaiidily, terminalion, performance or reiating to any hreach (or aHeged breach)
of any provisions hereof or lhereof, shaH be finally resolved by arbilralion under lhe Ruies
of Arbitralion (lhe ‘Arbitration Rides”) of lhe Inlernalional Chamber of Commerce (lhe

‘JCU’), which rules are deemed lo be incorporaled by reference mIo lhis clause, and tie
arbilralion award rendered by an Arbilration Tribunal pursuanl lo lhe provisions beiow
may he enforced iii any compeient court, as provided in Section 10.2(g). Usiminas hereby
expressiy accepts and agrees lo be fully bound by this Seclion 10.2 for ali legal purposes
and lo be inciuded as a respondenl party in conneclion wilh any dispute submilled lo
arbilration pursuanl lo lhis Seclion 10.2 if and as any claimanl Party may deem Usiminas’
inciusion as a respondent parly necessary, convenieni or advisabie (in such claimanl Parly’s
sole and absolule discreüon) lo facililale and/or expedile lhe enforcement of lhe arbilralion
award; provided, however, lhal no Party shall be entilled lo ciaim or seek any damages or
olher compensation from Usiminas in any such arbilration proceeding.

1
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(b) The seal of lhe arbilration shall be lhe city of São Paulo, SP, Brazil, where

lhe arbitration award shall be rendered. The Partias agree and consent lhat 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 olher city or country, upon lhe bes convenience of lhe

Partias lo the arbitration and lhe arbilralors. In case of any confieI between the Arbilralion

Ruias and lhe procedures set forlh in lhis Seclion 10.2, this Section 10.2 shall prevail.

(e) The administralion and corect conduct of lhe arbitralion proeeedings shali

be incumbent upon the International Court of Arbitration of the ICC. The number of

arbitrators shall be three (3), to be appointed in accordance with lhe following rules:

(i) In any dispute involving oniy lwo Parties or oniy lwo Oroups, lhe

ciaimant Party or Group and lhe respondent party or Group shall each noniinate one

(1) arbitrator within thirty (30) days after lhe receipt of a cornmunication to be sent

by the SecrelaHar of lhe Internalional Court of Arbilralion of lhe ICC (‘1CC Coral

Secrelarial”) inviting each of the Parties or Groups involved in such dispute lo

make said nomination; and the arbitrators so nominated by such Parties or Groups

shail nominate jointly a third arbitrator, who shaii serve as the chair of lhe
Arbitration Tribunal, within thiriy (30) days from lhe receipt of a communicalion

from lhe ICC Court Secrelarial regarding lhe confirmation oí lhe arbilralors

nominaled by such Parties or Groups. lf any arbitrator has not been nominated (A)
wilhin lhe time iimits specifled herein and/or as specified by the ICC Comi

Secrelarial and (B) in accordance with Seclion 10.2(e), as applicable, lhen such

appointmenl shall be made by the International Courl of Arbitralion of the ICC.

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

(A) if ali Parlies or ali three Groups parly lo such dispute agree
lhat the ahgnment of Parties or Groups as ciaimants, on one side, and

respondents, on lhe olher side, iaid oul in lhe requesl for arbitralion is
correct, or if no Parly or Group party to such dispute (or Shareholder

belonging lo any such Group) objects to such alignment within fifteen (15)
days after receipt of lhe request for arbitration, (hen each side shall nominale

one (1) arhilrator wilhin thirty (30) days from lhe receipl of a

comrnunicalion lo be sent by lhe ICC Courl Seeretarial inviling lhe Parlies

or Groups party lo the dispute lo make said nomination. The two arbilralors

50 nominaled by lhe Parties or Groups shall joinlly nominate lhe lhird
arbilralor. who shall serve as lhe chair of lhe Arbitralion Tribunal, wilhin
lhirly (30) days from lhe receipt of a communication from lhe ICC Court
Secretarial regarding lhe confirmation of lhe lwo firsl-norninaled

arbilralors. lf any arbilralor has not been nominaled (x) within lhe time
Iimhs specified herein and/or as specified by lhe ICC Courl Secretarial and

(v) in accordance wilh Seelion 10.2(e), as applicable, lhen such appoinlment
shaii be made by lhe Inlernational Courl of Arbitralion of lhe ICC;
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(B) if any one of the Parties or Groups party to the dispute (or
Sharehoider belonging to any such Group) objecis in writing to the
alignment of parties (in two sides as per (A) above) in the request for
arbilralion wilhin fifteen (15) days afler receipi of such request, and if ali
the Parties or Groups party to lhe dispute stiil do nol agree within flfteen
(IS) days thereafter 011 aii ahgnment of the parties into two sides (nrovidcd
that if they ali agree, then each side shaH nominate an arbitrator in
accordance with (A) above), then lhe Tntemationai Court of Arbitration of
the ICC shail appoint ali three arbitrators.

(iii) Notwithslanding anything in the Arbitration Rules to the contrary,
if Usiminas is included as a respondent party in any arbitration proceeding between
or among any two or more Parties or Groups, Usiminas waives its right to nominate
au arbitrator and símil not intervene in the nomination process of any arbitrator.

(iv) lf ai nny time a vacancy occurs in the Arbitration Tribunal, lhe
vacancy shall be filIed in the same manner and subject to the sarne requirements as
provided for lhe original appointment of lhat position.

(v) In case of any controversy regarding the rnethod of appointment of
lhe arbitrators, the Inlernationai Court of Arbitration of the ICC shali take a final
decision 011 the rnatter, which shall be respected and observed by ali parties to the
arbitration.

(d) The arbitrators shaH appiy Lhe Law governing this Agreement as sei forth
in Section 10.1 and they shall not assume Lhe powers of au amiable compositeur or decide
ex aequo ei bono (equity and conscience).

(e) The Parties agree and consent that the arbitrators to be appointed by each of
them to Lhe Arbilration Tribunal símil have a minimum of fifteen (15) years of expertise
and reievant experience, ai least, with respect lo corporate and contractual matters. Taking
mio further consideration Lhe expertise expecied lo he needed lo arbitrate any appiicabie
dispute, lhe Parties agree that they wiIi necessarily appoint lo the Arbitration Tribunal
professional arbitraiors who are admitted to practice iaw, and have reievant experience in
sophisticated arbitration, in any of Paris, France; New York, New York; London, Engiand;
The Hague, Netheriands; or Geneva, Switzeriand. The Parties also agree that the lhird
arbitrator joinily selected by lhe Party-appointed arbitrators, which third arbitrator wili
serve as Lhe chairof lhe Arbitralion Tribunal, (i)shail also have a minimum offlfteen (15)
years of expertise and experience, at Ieast, with respect to corporate and contractual matters
and (ii) shail be admitted to practice iaw in Brazil and have reievant experience in
sophisticated arbitration under Brazilian law.

(fl The Arbitration Tribunal shall resolve ali ciaims and disputes related to the
matters brought to arbitration, including those of an incidental, binding or interlocutory
nature. The arbitration proceedings shali be conducted in English. The arbitration award
símil be final and binding on lhe Parties and their successors. To lhe maximum extent thal
such righl may be waived under applicabie Law, Lhe Parties hereby irrevocably waive any
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righl lo seek an appeal or lo otherwise prevenI, hinder or delay enforcernent of any
arbitralion award rendered pursuanl lo the above provisions.

(g) Each Parly reserves the right to seek relieffrom stale courls lo (i) ensure lhe
setting in motion of the arbilralion proceedings; (ii) obtain preliminary injunctive orders to

protecl rights before the constilulion of lhe Arbitration Tribunal, provided lhat no such ad
may be interpreted as a waiver hy lhe Panies to lhe arbilration proceeding; (iii) seek any
and ali speciflc performance reliefs before the constitution of ffie Arbitration Tribunal or
to file any necessary enforcernent lawsuil, including, but not lirnited lo, those provided for
in arlicle 815 cl seq. of lhe Brazilian Code of Civil Procedure (Law No. 13,105/2015); and
(iv) enforce any arbilration award anywhere in the world. In case any Party seeks any such
judicial protedtion or injunclive requests in Brazil, lhe Courts in São Paulo, State of São
Paulo, Brazil shall have exclusive jurisdiction.

(h) The arbitration award shall decide on lhe costs of arbitration, including legal
fees and any related costs. Any arnounts under lhe arbitration award shall be expressed and
payable in Dollars and such award shall set out an interest rale deerned adequale and
reasonable according lo Brazihan law (although taking into consideralion Section 11.3(b)
below and lhat lhe award is expressed and shall be payable in Dollars), and such interest
shall apply between lhe date of lhe breach and lhe date on which lhe award is enlirely
complied wilh. Additionally, the arbitralion award shall seI forlh that the Party against
which lhe judgmenl is entered shall be responsible for paymenl of ali fees, including legal
fees, cosls and expenses reialing lo lhe arbitralion. The arbilration award shall be promptly
complied with by lhe Parly against which II was enlered, free of any income tax, deduction
or offsel. The arbilralion proceedings, as well as lhe documenls and informalion brought
lo arbitration, shall be subjecl lo secrecy and confidentiality, except that a Parly may
disclose any such arbilralion proceedings, documents and information if and lo lhe extent
(r) such Parly is required by appllcable Law, regulation or lhe rules of any Governmental
Body (including any recognized slock exchange); or (y) in lhe case such Parly is compelled
lodoso in conneclion wilh legal proceedings or pursuanl lo a subpoena, order, requirement
or an official requesl issued by a court of compelenl jurisdiclion or by any Governmenlal
Body (including any recognized stock exchange) lowards such Party; and (lo lhe exlenl
reasonably praclicable having regard to such Party’s obligation lo rnake disclosure and lhe
nalure of lhe proposed disclosure) such Party provides advance writlen nolice lo lhe olher
party or parlies lo the relevanl arbitralion proceeding of lhe proposed disciosure and
cooperales in good faith wilh respect lo lhe liming. manner and conlent of lhe disciosure.

(i) Unless orherwise agreed wilhin lhe NSC Group and informed in wriling lo
lhe olher Parlies and Usirninas, NSC shall lead any arbitration proceeding involving any
Shareholder of lhe NSC Group on behalf thereof.

SECTION 11. GENERAL PROVISIONS

11.1. ASsIGNMENT; BINDING EFFEcT; BENEHT

ExcepI as perrnilled by Seclion 3.2, Section 3.3W) and Section 3.5, no Parly rnay assign
any of ils righls or obligalions under this Agreement, nor its conlractual position posição
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contratuas’), in whole or in part withoul lhe prior written consent of lhe olher Parties. This
Agmement shail apply lo, be binding in ali respects upon, and mure lo lhe benefit of, lhe Parties
and any successors and permiLted assigns of Lhe Parties.

112. N0TICEs; OTUER ColbgqinucATloNs

(a) Excepl as olherwise provided in lhis Agreemenl:

(1) Ali notices, consenls, waivers, and olher communicalions under this
Agreement musi be in wriüng and in Lhe English language and must be (A)
delivered ia person (by messenger or olherwise), lo lhe addmsses indicated in
Appendix 1 hereLo for Lhe inlended addressee lhereof, (B) sent by regislered mali
or by au inlernalionally recognized courier service, to lhe addresses indicated in
Appendix i hereto for the inlended addressee thereof, or (C) sent by e-mau lo lhe
e-mau address indicaled in Appendix 1 heitto for lhe intended addressee lhereof;

(ii) Any notice, consenl, walver or other communicalion under lhis
Agreemenl senl in accordance with Seclion 11.2(a) shall be deemed lo have been
“delivered” (A) if deiivettd in person, on lhe date il is so deiivered (as evidenced
by a wrilten confinnation of receipt or if receipl is refused, by notarial confirmation
of deiiveuy or attempted deiivery), (B) if sent by regislered mali or by au
inlernallonaiiy recognized courier service, ou lhe day it is delivered (as evidenced
by lhe mau or courier deiiveiy confinnalion), or (C) if sent by e-mau, upon lhe
sender’s receipt of a delivery confinualion from lhe recipient’s e-mali server
indicaling lhat lhe e-mau was deiivered lo lhe recipienl’s malibox or has reached
lhe recipienl’s e-mali server and

(iii) Àny nolice, consenl, walver or olher communication under lhis
Agreemenl deliveird afler 5 p.m. of lhe recipient’s local lime shaii be deemed lo
have been received as of lhe foiiowing Business Day, and any nolice deiivemd aI
orprlor loS p.m. of lhe recipienl’s local lime shail be deemed lo have been received
as of Lhe sarne Business Day.

(b) A Parly may change lhe address or e-mali address indicaled for such Parly
in Appendix 1 hereto by giving nolice of such change in lhe manner pmvided in Seclion
11.2(a) above (wilh due regard lo Seclion 3.7(d)(ii)).

113. P,iniiivr CVRRENCY; DEFAULT INTEREST

(a) Any and ali paymenls to be made by any of lhe Parlies ia Lhe Tff Group or
in Lhe NSC Group pursuam lo Lhis Agreemenl shaii be made in Doiiars; omvided lhat (1)
any paymenl made from au overseas bank account lo a bank accounl in Brazil shaii be
remitled ia lhe corresponding amount in Doiiars, (ii) Lhe Party making such paymenl shaii
be diseharged from its obligalion Lo malte such payment upon presentaüon of cusLomary
evidence lhat such Pany made au irrevocable Iransfer of such fiinds in Doilars for ftifther
credul to such bank account ia Brazil, and shail pay any fees and taxes charged for such
lransfer, and (iii) lhe Parly beneficiary of such lransfer shaii be responsibie or (A)



inforrning lhe proper payrnent instructions lo lhe Party making such payrnent, (B) closing
lhe foreign exchange transaction (inciuding negotiation of lhe exchange rale mIo Reais,
and payment of any fees and taxes charged for such foreign exchange transaclion), to be
classihed in accordance wiih lhe applicable foreign exchange rules, and (C) makïng the
proper stalernents as to lhe exchange transaclion: and provided, furlher, thal any payrnents
denominated in Dollars lo be made belween bank accounts in Brazil shall be in such
amount in Reais corresponding tu the relevant arnount in Doilars as converted by the
average of lhe buy and seu exchange rates for ReaisíUS Doilar as of two (2) Business Days
immediately preceding payrnenr. as disclosed by the Brazilian Central Bank aI lhe website
litips:/fwww.behizov.hr/cstahilidadcflnanceiraihistoricucotacoes (Rates and reports
(Cotações e boletins) — Closing rales of ali currencies in a speciflc date (Cotações de
fechamento de todas as moedas em tinia data)), according tu the Brazilian Cenlral Bank’s
Comunicado n. 25,940, dated June 2, 2014, or another repiacing rale delermined by lhe
Brazilian Central Bank For two (2) Business Days immedialely prior te Ge payment date.

(b) Any amount due and payabie by a Party lo anolher Party pursuant to this
Agreement and nol paid on its due date shall bear interest at a rate of three percent (3%)
per annum, which inlerest shall be calcuiated daiiy on lhe basis of a 365-day year and lhe
actual number of days eiapsed, apphed on a cornpounding basis; provided that in lhe event
that, in connection wiih any arbitration award, an Arbilration Tribunal shall have
exceplionaHy deterrnined a differenl inlerest rate and/or calculalion basis in accordance
wilh Section 10.2(h) above, the laiter shafl prevail and apply in heu of lhe former.

11.4. SPECwIc PERFORNIANCE

The Parlies agree (hal irreparable darnage may occur in the event any provision of this
Agreement is nol perforrned in accordance wilh the terrns hereof and thal, notwithstanding any
speciflcally enumeraled remedies otherwise seI forth in lhis Agreement, the Parlies shall be entitied
lo specific performance of lhe terms hereof, in addiiion lo any other rernedy at Law or sei forth
herein. The Parties furlher agree that article 118 of lhe Corporations Law shail apply to this
Agreernent in fuli and each Parly shall be entitled lo lhe specific performance provisions seI out
therein.

11.5. SEvERArnLITY

If any provision of this Agreement is held invalid or unenforceable by any Arbilration
Tribunal pursuant lo an arbilration proceeding under Section 10.2 or otherwise pursuant to Section
10.2(g), lhe olherprovisions of this Agreement shail remam in fulI force and effeci. Any provision
of this Agreement held invalid or unenforceable only in part shall remam in full force and effecl
lo lhe extenl nol held invaiid or unenforceable. lf this Agreerneni continues in fuli force and effeci
as provided above, lhe Parties shall replace lhe invalid provision wilh a valid provision which
reflecis as far as possible lhe spiril and purpose of lhe invaiid provision.

11.6. RIGHTs CUNIULATIVE

The righls and rernedies of lhe Parlies under this Agreernent are curnulative and not
allernalive. Neilher lhe failure nor any delay by any Party in exercising any right, power. or



privilege under this Agirement shali opente as a waiver of such dght, power, or privilege, and no
single or partial exercise of any such right. power, or privilege shali preclude any other or further
exercise of such right, power, or privilege or Lhe exercise of any other right, power, or privilege.

11.7. REGwFRATION AND AncrowlEDczIIEra UNDER ART. 118 OF THE CoRPoa4TIoNs
LAW

Usiminas signs this Agreement as evidence of acknowledgement and confinnadon of hs
fluing in Usiminas’ headquarters, and hereby declares Lo have knowiedge of ali iLs terms and of lis
obligation under aLicie 118 of Lixe Corporations Law Lo observe such terms. Usiminas hereby
undeftakes to take any and ali acdon on lis part requircd to be Laken ia accordance with Lhis
Agreement, and Lo refrain from taldng any acion in violation of this Agreement.

11.8. Aurxiomn; CAPABILIn; FiNANcIAL STATus

Each of NSC and Temium represenLs and wamxnts Lo one another that it (1) has entered
into Lhis Agreement and pafticularly undeftaken Lo assume (on behalf of iLseif and its applicabie
AffihiaLes) lhe covenanls and obligadons under each of SecLion 3.7 and SecLion 6 above, as
applicabie Lo iL, in good faith and having as signaLories individuais ho)ding Lhe appropriaLe legal
authodty and powers Lo do so and bind iL (and ia appiicable Affiuiates) accordingiy; (ii) is aware
and has made is reievanL AffiuiaLes awarc of Lhe obligations ensuing from Lhis Agreement that
would appiy Lo such Affihiales and (iii) is not subject Lo any exceptional economic or financial
necessity or constraint, and fuiiy assumes Lhe charges and rlsks inherenL Lo this Agreement
(inciuding each of Section 3.7 and Section 6 above), inciuding notabiy Lhe obiigation Lo pay Lhe
purchase pdce for Lhe SubjecL Shares Lo be acquired by iL, if and as appiicable pursuant to
Section 3.7. More specificaily, each of NSC and Tenium represenis and warrants Lo one another
thaL iL is a financialiy sound entity and, on Lhe date hereof, holds direcLly and indirecdy substantial
assets oLher Lhan Shares.

In Lhe evenL lhaL, aL any Lime after Lhe daLe hereof and during Lhe effecLiveness of this
Agreement with regard Lo such Party, any of NSC or Temium undergoes any corporate
reorganizaLion, LransacLion or circumstance Lhat wouid resuit in it ceasing Lo be in a financial
position Lhat would penniL iL Lo comply ia fali with lis obligations under each of SecLion 3.7 and
Section 6 above, such Party shall prompLiy cause lis Affihiate(s) that end(s) up receiving aH or
substantialiy ali of such Party’s asseLs (including such Party’s Shares) Lo join and expressly adhere
in writing Lo Lhis Agreement, joinLly and severally with such Party and lis other Affihiates, and Lo
exercise any righLs or obligaLions of such ParLy hereunder that such Pany is unable or unwilling Lo
fiulfihl.

113. REaAcEriWNT AND Suas’rmrnoN OF SHA

This AgreemenL amends and restates Lhe SHA in lis enLireLy. Thc ParLies shall prepare or
cause Lo be prepared a muLually acceptable translaLion of Lhis Agreement into Portuguese and shaii
submit such LranslaLion Lo, and have iL cenified by, a swom Lnnslator of Lheir muwal choice by no
laLer than sixty (60) days after Lhe Execution Date.



11.10. No WAIvER; AMENDMENT

Neither this Agreement nor any provision hereof rnay be waived, arnended or rnodified
except pursuant to an agreement or agreernents iii writing entered into by ali of the Parties with
respect to which such waiver, amendment or rnodiflcation is to apply.

11.11. INITIALS

The Parties herehy irrevocably authorize Messrs. João Marcelo Gonçaives Pacheco (ou
behaif of ali NSC Group entities), Braziiian, iawyer, hoider of CPFNo. 287.031.608-90;
Guilherme HaHack Lanziotti (on behalf of the PU), Braziiian, lawyer, holder of CPF
No. 012.106.646-07; Cynthia 1. Graf Caride (on behaif ali TIT Group entities), Argentinean,
lawyer, bearcr of Argentinean ID 23.126.913, and Bruno Lage de Araújo Pauiino (ou behalf of
Usirninas), Brazilian, iawyer, holder of CPF No. 011.768.096-60, to initiai in their names ali the
pages o!’ this Agreement and ali reiated or anciiiiary instrurnents entered into as o!’ this date, as jer
the initiais heiow:

Name Inifial
João Marcelo Gonçaives Pacheco

Guilheime Haiiack Lanziotti

Cynthia Ora!’

Bruno Lage de Araújo Pauiino

‘P7’
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Titie:

Nippon Sieci Corporation

By:
Narne: rAaYA HI)AHAM
Titie:

Prosid lnvestm SÃ.

*7

cessa -Oa

Titie; na2,2- :.i

Ternium Inves ts S.à

By:
Name: iA <>i’ct LR5’t

Titie: íiWetri’c7 fN &4Cr

Name:

have caused his Agreçment-tc— - xecuted as of

cci c_A o2_..

Tit1rnta fiDZ

.cU —By: -

Name: c%vxl
Titie: çCtc

‘

Mitsubishi Corporat n

______

By:
Narne: #;&44Cc.o %a4 h4,n,cnV
Titie: -

Ternium Argentina S.A.

By:? //
N4tiat—”nutg
Titie: A r%s\

Name: tCsnEani&I.
Titie:

frfr1vrna& _42c—

IN WETNESS WHEREOF, lhe Parties
lhe day and year flrst above wdtten.

By:
Name:

By:.
Narne:
Titie:

By:.
Name:

Titie: noa’t- A--FAO



As intervening party:

Usinas Siderúrgicas de Minas Gerais 5/A -

USIMINAS

V4L.ËRL FREIRE
FG 2tSfl.599-1

By

Titie: oPa

Witnesseth by: Witnesseth by:

,pitn: k José Matas Ferrelra
19.953.152-3 SSP/SP

CPF: 126.973.878-03

Narne:
ID:



Appendix 1

Previdência Usiminas

Attention: Roberto Luis Prosdocirni Maia
Address: Avenida do Contorno, n°6.594, 12° andar,

30110-044 Belo Horizonte — MG, Brazil
E—mau: mherto.maiaQ1previdenciausiminas.eom

Vith copy to (which shall not constitute notice):

Veiga, Hallack Lanziotti e Castro Véras Advogados
Attention: Guilherme Hallack Lanziotti / Patricia Campos de Castro Véras
Address: Rua Sergipe, 1440, 16° andar

(30.130-174) Belo Horizonte — MG, Brazil
E—Mau: guilherrne@vhclaw.com.br / patricia@vhclaw.com.hr

2. Confab Industrial S.A.

Attention: Priscila V. Savio, Legal Department
Address: Avenida Doutor Gastão Vidigal Neto, n°475 — Cidade Nova

124 14-900 Pindamonhangaba - São Paulo, Brazil
E—mau: pvpmlio@tenaris.com

With copy to (which shall not constitute notice):

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

(Cl IO6ABJ) Buenos Aires, Argentina
E—Mau: cristian.mitrani cRmcoIcx.com / dicao.p&irise @mcolcx.com

3. Mit.subishi Corporation

Attention: Takeshi Hirai, General Manager, Metal One Office Steel Products Div.
Address: Mitsubishi Shoji Building 3-1, Marunouchi 2-chome, Chiyoda-ku, Tokyo,

100-8086, Japan
E—mau: takeshi.hhirai@mitsubishicorp.com

With copy to (which shall not constitute notice):

Mitsubishi Corporation do Brasil, S.A.
Attention: Masaki Kato, Managing Director
Address: Avenida Paulista, 129423 Andar 01310-915 Sao Paulo-SP, Brasil
E—mau: niasaki.katou@mitsuhishicorp.com

ze



4. Nippon Steel Corporation

Altention: Shigekazu Iwarnoio, Executive Counselor, Head of Div., Global Business
Development Div-II.

Address: 6-1, Marunouchi 2-chome, Chiyoda-ku
Tokyo 100-8071, Japan

E—mau: iwumoto.m32.shiueka,u @ jp,nipponstecl.com

With copy to (which shall not constitute notice):

Nippon Stcel América do Sul Ltda.
Altention: Yuichi Akiyama, President
Address: Avenida Paulista 2300, 1 8th floor suítes 181 and 183

CEP 013 10-300,
São Paulo, SP, Brasil

E—mau: aLivama.f3v.vuichi @br.nipponstccl com

and

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

01455-906 São Paulo, SP, Brazil
E-Mail: jrnpacheco@pn.coiii.br

5. Prosid Investments S.A.

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

Montevideo 11300, Uruguay
E-malI: jj.pagjpi @tcrnium.com

With copy to (which shall not constitute notice):

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

(CIOOIAAF) Buenos Aires Argentina
E—Mai 1: fduelo@ temi um com

and

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

(Cl IO6ABJ) Buenos Aires, Argentina
E—Mali: cristian.rnjtranj@mcoicx.com / dieio.parise@rncolcx.com
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6. Ternium Argentina SÃ.

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

(CIO0IAAF) Buenos Aires Argentina
E—Mau: fduelo@ ternium.corn

With copy to (which shall not constitute notice):

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

(Cl IO6ABJ) Buenos Aires, Argentina
E—Mau: cristian.mitrani@nwolex.com / die!zo.parise@rncolcx.com

7. Ternium Investments S.à ri.

Attention: Pablo Brizzio, Gérant
Address: 26, Boulevard Royal

L-2449 Luxembourg, Grand-Duchy of Luxembourg
E-mau: pbrizzio@ternium.com

With copy to (which shall not constitute notice):

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

(CI0OJAAF) Buenos Aires Argentina
E—Mau: fduclo@ternium.com

and

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

(Cl IO6ABJ) Buenos Aires, Argentina
E—Mail: cristian.mitrani@mcolex.com / çjjgo,arise@JcQIe.cQnJ,

8. Usinas Siderúrgicas de Minas Gerais S/A - USIMINAS

Attention: CEO and Diretor Vice-Presidente de Finanças e Relações com
Investidores

Address: Avenida do Contorno, n°6.594
30110-044 Belo Horizonte, MG, Brazil

E—mail: dri@usiminas.com


