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1. MESSAGE FROM MANAGEMENT

Dear Shareholders,

With the purpose to facilitate your participation, we bring to your knowledge the Manual
for the Extraordinary Shareholdersé Meeting ( Shareholdersé Meetingd )of Usinas
Siderurgicas de Minas Gerais S.A.-US | MI NAS ( fAoUf€ompanyoats, ke held
on February 11", 2019, at 1:00 PM.

On behalf of the Company’s Management, we invite you to be present at the
Shareholders Meeting to resolve on the following agenda:

Q) deliberate on the following amendments to the Company's Bylaws, as detailed
on the draft with revision marks included in the Management Proposal disclosed to the

market:

(a) wording adjustments of articles 1 to 3;

(b) adjustments in articles 5 and 6, to clarify the wording of such statutory

provisions;

(c) wording adjustments in article 7 and new wording for article 8 and respective
paragraphs, with the purpose of better detailing the rules for the installation and
realization of the Company's General Meetings, including with regard to the
election of the Chairman of the General Meetings, in the case of absence or

impediment of the Chairman of the Board of Directors;

(d) adjustments to articles 9 to 11 to make the wording of these statutory

provisions clearer;

(e) amendments to article 12 and its paragraphs, especially as regards the rules
for replacing the Chairman and other members of the Board of Directors in the
event of absence, impediment or vacancy and excluding the possibility of the
same person acting as Chairman of the Board of Directors and Company's Chief

Executive Officer;
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(f) changes in article 13 and respective items and paragraphs, which deal with

matters of competence of the Company's Board of Directors, among which the

inclusion of authority to resolve on the composition of the Conduct Committee,

to approve the Code of Ethics and Conduct and the additional policies that form

the Companyo6s [ ntegr i toywombPateoand dismiss ttes wel
person in charge for the Integrity Department;

(g) adjustments in article 14 and respective paragraphs, which deal with the
procedures related to the operation of the Company's Board of Directors;

(h) adjustments in article 15 and respective paragraphs, including with regard

to the attributions, composition and operation of the Audit Committee;

(i) amendments to articles 16 and 21, with the inclusion in the Bylaws of the

names of all positions that comprise the Company's Board of Officers;

() amendments to article 17 and its sole paragraph, which deal with the
substitution of the Chief Executive Officer and other Officers of the Company in

cases of absence, impediments and vacancy;

(k) amendments to articles 18 to 20 and 22 and respective paragraphs, which
deal with the powers of the Company's Board of Officers and the manner of their
representation before third parties;

() adjustments in article 23 and its paragraphs, in order to clarify the wording of
the provisions relating to the functioning of the Fiscal Council;

(m) adjustments in article 24 and respective paragraphs, to make the wording

of these statutory provisions clearer;

(n) wording adjustment in the sole paragraph of article 25;

(o) adjustments in articles 26 and 27, to make the wording of these statutory
provisions clearer, and exclusion of article 28 and its single paragraph, since it

is a transitory provision that is no longer applicable.

(2) consolidate the Company's Bylaws with the approved amendments.
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We understand that the information made available herein allows for a positioning in
advance of our shareholders and facilitate the decision-making process. Our team of
Investors Relations is available to clarify eventual doubts or to guide you.
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2 1 GUIDELINES FOR PARTICIPATION AT THE EXTRAORDINARY
SHAREHOL DHESIBG

2.1. PARTICIPATION IN PERSON

As provided in article 8, par. 2, of the Company’s Bylaws, we request that the
shareholders who want to participate at the Extraordinary S h a r e h oMedtiag, in
person or by means of attorneys-in-fact, send, until 01:00 PM of February 9", 2019, to
the Company’s headquarters, located at Rua Professor José Vieira de Mendonga, 3.011
I Bairro Engenho Nogueira i Belo Horizonte - MG, CEP 31310-260, to the care of the

Secretary of Governance, certified copy of the following documents:

2.1.1. INDIVIDUALS SHAREHOLDERS

i Identification card with photo; and

I Receipt of ownership of shares, containing the respective equity interest, issued
by the depositary of the shares on the five (5) days prior to the holding of the
Meeting, or statement of the deposit account containing the respective equity
interest, issued by the depositary in charge of the book entry shares.

2.1.2. LEGAL ENTITIES SHAREHOLDERS

I Last consolidated bylaws or articles of association and the corporate
documentation that evidences the legal representation of the shareholder (i.e.,
minutes of the election of the officers);

I Identification card with photo of the legal representative(s);

I Receipt of ownership of shares, containing the respective equity interest, issued
by the depositary of the shares on the five (5) days prior to the holding of the
Meeting; or statement of the deposit account containing the respective equity
interest, issued by the depositary of the book entry shares; and

I Inthe case of Investment Funds: (i) the last consolidated regulations of the fund,

(i) bylaws or articles of association of the administrator or manager, as the case

may be, observing the voting policy of the fund and the corporate documentation

that evidences the legal representation of the administrator or manager (minutes

of the election of the officers, term(s) of investiture and/or power of attorney), and
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(i) identification card with photo of the legal representative(s) of the

administrator or manager.

2.1.3. SHAREHOLDERS REPRESENTED BY A POWER OF ATTORNEY

i Besides the documents indicated above, the original power of attorney, which
must have been granted less than one (1) year before, considering that (i) the
individuals who are shareholders of the Company may only be represented at the
S h ar e h oMeetiegrbg a@n attorney-in-fact who is a shareholder, manager of
the Company, lawyer or financial institution, as provided in article 126, 81, of
Brazilian Corporation Law; and (ii) the legal entities which are shareholders of the
Company may, as per the terms of CVM’s decision taken at the CVM Proceeding
RJ2014/3578, judged on 11.04.2014, be represented by an attorney-in-fact
appointed according to their respective articles of association or bylaws and
according to the rules of the Civil Code, without the need of such person being a
manager of the Company, shareholder or lawyer; and

I Identification card with photo of the attorney-in-fact.

The Company does not require the certification of the signature on the powers of
attorney.

2.1.4. FOREIGN SHAREHOLDERS

The foreign shareholders shall present the same documentation as the Brazilian
shareholders, being waived The Hague apostille, notarization and registration
procedures; being required, however, the sworn translation of the documents drawn up

in a foreign language.

The Company points out that, as provided in par. 2 of article 5 of CVM Ruling n°
481/2009, the shareholders may participate atthe Shar ehol derevdniftleyet i ng
do not deliver previously the documents mentioned above, provided the documents are

presented atthe Sh ar e h ol d e rbafdie thd begihning aj the discussions.
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2.2. PARTICIPATION BY REMOTE E-VOTING

As provided in articles 21-A and following of CVM Ruling n° 481/2009, the shareholders
of the Company may forward, from the date hereof, their voting instructions related to
the matters of the Meeting by filling in and sending the document referred Remote E-
Vote (i &/ o t ,ednfained in Exhibit 1 to this Manual and which shall be available to be
printed from the Company’s website and from CVM’s website.

The sending of the E-Vote shall imply the participation of the shareholder and the

counting of the shares of its ownership for the quorum of installationofthe Shar ehol der s 6
Meeting, even in relation to the matters for which the shareholder did not send the E-

Vote.

To this effect, the E-Vote must be received up to seven (7) days prior to the date of the
Meeting, that is, up to February 4™, 2019 (inclusive). Eventual E-Votes received after this

date shall not be considered.

The shareholder who opts to exercise its voting right by means of the E-Vote may do so

by one of the options described below:

2.2.1. By giving instructions to the Company’s bookkeeper

This option is destined, exclusively, to the holders of reqgistered shares bookkept by

Banco Bradesco S.A. and that are not deposited with the central depositary agent:

The holder of the shares that are not deposited with the central depositary agent and
who opts to exercise its right of remote E-voting, by means of service providers may
transmit its voting instructions to the bookkeeping agent of the shares issued by
Usiminas, Banco Bradesco S.A., observing the rules determined by Banco Bradesco
S.A.

To this effect, the shareholders shall go to any of the Branches of Banco Bradesco S.A.,
in up to seven (7) days prior to the date of the Meeting, during the banking hours, with
the Remote E-Vote, printed, filled in, initialized and signed, as well as the documents
indicated in the table below, so that the information contained in the Remote E-Vote is

transferred to Bradesco’s system.
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Documents to be presented,
together with the E-Vote, at the Legal Investment
Bradescods branch Individuals Entities Funds

Individual Registration Number with the
Tax Bureau (CPF) and Identity card
with photo of the shareholder or legal
representative* X X X

Updated and consolidated Articles of
Association or By-laws** - X X

Document evidencing the
representation powers - X X

Updated and consolidated regulations
of the Fund - - X

*|dentification documents accepted: Identity card for Brazilians, Identity
card for foreigners, Dr i v digertses Passport and Professional
registration card duly recognized.

**For investment funds, documents of the manager and/or
administrator, as per the voting policy.

Pursuant to article 21-B of CVM Ruling n® 481/2009, the shareholder shall transmit the
filling instructions of the E-Vote to the depositary agent, up to seven (7) days prior to the

date of the holding of the Meeting, that is, up to February 4", 2019 (inclusive).

In case of doubts, the shareholders may contact Bradesco, through the following
channels:

PHONE: 0800 701 1616

e-mail: 4010.acecustodia@bradesco.com.br

Bradesco informs that the dataindicated above, aims at providing the shareholder
a channel to clarify eventual doubts related to the sending of the E-Vote to the
depositary of the book entry shares. However, Bradesco shall not accept the E-
Vote by electronic means; only being accepted the E-Vote presented at any of the
Bradescods branches, in the terms and conditio

Meeting.
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2.2.2. By giving instructions to their respective custodian agents

This option is destined, exclusively, to the holders of shares kept in custody at B3 S.A. i

Brasil, Bolsa, Balcdo (fi B0.)In this case, the remote E-voting shall be exercised by the

shareholders according to the procedures adopted by their respective custodian agents.

The holder of the shares deposited with the Central Depositary of B3 and who opts to
exercise its right of remote E-voting through service providers shall transmit their voting
instructions to their respective custodian agents, observing the rules determined by
them, which, in turn, shall forward such vote manifestations to the Central Depositary of
the B3.

To this effect, the shareholders shall contact their respective custodian agents and verify
the procedures established by them for the issuance of the E-voting instructions through
the E-Vote, as well as the documents and information required for the exercise of such

option.

Pursuant to article 21-B of CVM Ruling n® 481/2009, the shareholder shall give
instructions of the E-Vote to its custodian agent up to seven (7) days prior to the date of
the Meeting, that is, until February 4", 2019 (inclusive), except if a different term, always
prior to the date thereof, is established by its custodian agent.

As determined by article 21-S of ruling CVM 481/2009, the Central Depositary of the B3,
when receiving the instructions of vote from the shareholders through their respective
custodian agents, shall disregard eventual diverging instruction in relation to a same
resolution which have been issued by the same Tax Bureau Registration Number &
CPF (individuals) or CNPJ (legal entities)

2.2.3. By forwarding the E-Vote Directly to the Company

The shareholders may, as an alternative to the procedures described in items 2.2.1 and

2.2.2 above, send their E-Vote directly to the Company.

To this effect, the shareholders shall print the E-Vote (contained in Exhibit 1 to this
Manual and will be available at the Company’s website and at CVM’s website), fill it in,
initialize all the pages and sign it. Following that, the shareholders shall send the E-Vote,
duly filled in, initialized and signed, to the following postal address: Rua Professor José

10
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Vieira de Mendonga, 3.011 i Bairro Engenho Nogueira i Belo Horizonte - MG, CEP
31310-260, to the care of the Secretary of Governance, together with a certified copy of
the documents indicated below:

Individuals

A identification card with photo of the shareholder.

Legal entities

i last consolidated bylaws or articles of association and the corporate
documentation that evidences the legal representation of the shareholder (that
is, minutes of the election of the officers);

I identification card with photo of the legal representative(s).

Investment funds
A last consolidated regulations of the fund;
A bylaws or articles of association of its administrator or manager, as the case may
be, observing the voting policy of the fund and the corporate documents that
evidence the representation powers (minutes of the election of the officers,
term(s) of mandate and/or power of attorney);

I identification card with photo of the legal representative(s).

The Company does not require the authentication of the signature on the E-Votes issued
in Brazil and The Hague apostille, notarization or consularization of the ones issued
abroad, being required, however, the sworn translation of the documents drawn up in a

foreign language.

The E-Vote, together with the documents indicated above, must be received by the
Company, regardless of the date on which they are sent, up to seven (7) days prior to
the date of the Meeting, that is, up to February 4", 2019 (inclusive). Eventual E-Votes

received by the Company after the date thereof shall not be considered.

The shareholder may also, if he prefers, anticipate the forwarding of the documents to
the Company, by sending digital copies of the E-Vote and of the documents referred

above to the electronic address dri@usiminas.com.

Anyway, it is essential that the Company receives the original of the E-Vote and of the
certified copy of the other documents previously forwarded by e-mail by the shareholder,
11
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up to seven (7) days prior to the date of the Meeting, that is, up to February 4™, 2019, at
the following address: Rua Professor José Vieira de Mendonga, 3.011 i Bairro Engenho
Nogueira i Belo Horizonte - MG, CEP 31310-260, to the care of the Secretary of

Governance.

In up to three (3) days from the receipt of the referred documents, the Company shall
inform the shareholder, through the electronic address indicated in item 2.1 of the E-
Vote, its receipt and its acceptance.

If the E-Vote is not duly filled in or accompanied by the supporting documents indicated
above, the E-Vote shall be disregarded and such information shall be sent to the
shareholder through the electronic address indicated in item 2.1 of the E-Vote, informing
the need of rectification or resubmission of the E-Vote or of the accompanying
documents (provided there is available time), describing the necessary procedures and

terms for the regularization of the E-Vote.

During the term for voting, the shareholder may send a new instruction of vote to the
Company, if it deems necessary, and the last instruction of vote presented shall be

considered in the voting map of the Company.

In case of discrepancies between the E-Vote received directly by the Company and the
vote instruction contained in the prior voting map of the bookkeeper for a holder of the
same CPF or CNPJ registration number, the voting instruction forwarded by the
bookkeeper shall prevail, according to the provisions of article 21-W, § 2, of CVM Ruling
n° 481/2009.

2.2.4. General Information

The Company points out that:

A once the remote E-voting term is over, that is, on February 4", 2019, the
shareholder shall not be able to amend the voting instructions already sent,
exceptatthe Shar eh ol d e rispgersad erédy d povger of attorney, upon
express request, prior to the submission of the respective matter(s), to disregard

the voting instructions sent by the E-Vote.

12
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A

for the purposes of the counting of the votes, the E-Votes sent by shareholders
which are not eligible to vote at the Meeting or in the respective resolution shall
not be considered,;

for the purposes of the counting of the votes, it shall only be considered the
shares held by each shareholder at the date of the Meeting, regardless of the
date on which the respective E-Votes were sent, to the extent that, if a
shareholder sells shares, between the date on which the respective E-Vote was
sent and the date of the Meeting, the votes corresponding to the shares sold shall
be disregarded;

the instruction of vote from a given CPF or CNPJ shall be attributed to all the
shares held under such CPF or CNPJ, according to the statement of the deposit
account containing the respective equity interest, provided by the depositary in

charge of the book entry shares, on the date of the Meeting; and

as provided in article 21-X of CVM Ruling n° 481/2009, the remote voting
instructions shall be normally considered in the case of eventual postponement
of the Meeting or if it is necessary its holding on second call, provided that
eventual postponement or holding on second call does not exceed thirty (30)
days from the date initially provided for its holding on first call.

13
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3 - CALL NOTICE

USINAS SIDERURGICAS DE MINAS GERAIS S.A. i USIMINAS
CNPJ 60.894.730/0001-05
NIRE: 313.000.1360-0
Publicly-Held Company

CALL NOTICE
EXTRAORDINARYSHAREHOLDERS® MEETI NG

Messrs. Shareholders are called to meet on February 11", 2019, on first call, at the
Extraordinary Shar eh ol der ¢§MNeetinde eat L:00gPM, at the Company’s
headquarters, located at Rua Professor José Vieira de Mendonga, 3.011, Bairro
Engenho Nogueira, Belo Horizonte/MG, to resolve the following matters:

Q) deliberate on the following amendments to the Company's Bylaws, as detailed
on the draft with revision marks included in the Management Proposal disclosed to the

market:

(a) wording adjustments of articles 1 to 3;

(b) adjustments in articles 5 and 6, to clarify the wording of such statutory

provisions;

(c) wording adjustments in article 7 and new wording for article 8 and respective
paragraphs, with the purpose of better detailing the rules for the installation and
realization of the Company's General Meetings, including with regard to the
election of the Chairman of the General Meetings, in the case of absence or

impediment of the Chairman of the Board of Directors;

(d) adjustments to articles 9 to 11 to make the wording of these statutory

provisions clearer;

(e) amendments to article 12 and its paragraphs, especially as regards the rules
for replacing the Chairman and other members of the Board of Directors in the
event of absence, impediment or vacancy and excluding the possibility of the
same person acting as Chairman of the Board of Directors and Company's Chief

Executive Officer;

14
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(f) changes in article 13 and respective items and paragraphs, which deal with

matters of competence of the Company's Board of Directors, among which the

inclusion of authority to resolve on the composition of the Conduct Committee,

to approve the Code of Ethics and Conduct and the additional policies that form

the Companyos I ntegrity Program, as wel
person in charge for the Integrity Department;

(g) adjustments in article 14 and respective paragraphs, which deal with the

procedures related to the operation of the Company's Board of Directors;

(h) adjustments in article 15 and respective paragraphs, including with regard

to the attributions, composition and operation of the Audit Committee;

(i) amendments to articles 16 and 21, with the inclusion in the Bylaws of the

names of all positions that comprise the Company's Board of Officers;

() amendments to article 17 and its sole paragraph, which deal with the
substitution of the Chief Executive Officer and other Officers of the Company in

cases of absence, impediments and vacancy;

(k) amendments to articles 18 to 20 and 22 and respective paragraphs, which
deals with the powers of the Company's Board of Officers and the manner of
their representation before third parties;

() adjustments in article 23 and its paragraphs, in order to clarify the wording of

the provisions relating to the functioning of the Fiscal Council;

(m) adjustments in article 24 and respective paragraphs, to make the wording

of these statutory provisions clearer;

(n) wording adjustment in the sole paragraph of article 25;

(o) adjustments in articles 26 and 27, to make the wording of these statutory
provisions clearer, and exclusion of article 28 and its single paragraph, since it

is a transitory provision that is no longer applicable.

15
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2) consolidate the Company's Bylaws with the approved amendments.

To participate atthe Shar e h ol d e rthebshaMioklers shall present original or
certified copies of the following documents: (i) identification document with photo; (ii)
documents that evidence the legal representation of the individual shareholder; (iii) in
the case of the shareholders presented by attorney-in-fact, the corresponding power of
attorney shall meet the requirements set forth in the applicable law and regulations; and
(iv) proof of ownership of shares, containing the respective equity interest, issued by the
depositary in charge of the book entry shares, five (5) days prior to the Meeting; or
statement of the deposit account containing the respective equity interest, issued by the

depositary of the book entry shares.

For the better organization of the Sharehol d e r s 6 , theeCerhpany gequires that the

copies of the documents mentioned above be sent to the Company’s headquarters with

an advance of forty-eight (48) hours to the date ofthe Shar eh ol d e rpuréuanie et i ng
to article 8, § 2, of the Bylaws.

The shareholder may also exercise its voting right by means of the remote E-Vote. In
this case, up to February 4™, 2019 (inclusive), the shareholder shall transmit its filling in
instructions, by sending the respective E-Vote: 1) to the bookkeeper of the shares issued
by the Company; 2) to the custodian agents who provide this service, for the holders of
shares deposited at the Central Depaositary; or 3) directly to the Company. For additional
information, the shareholder shall observe CVM Ruling n® 481/2009 and the procedures
described in the remote E-voting made available by the Company, as well as in the

respective Manual for Participation at the Meeting.

The documents related to the matters of the Agenda are available to the shareholders at
the Company’s headquarters and on the websites of CVM (www.cvm.gov.br), B3 S.A, -

Brasil, Bolsa, Balcdo (www.b3.com.br) and of the Company (www.usiminas.com).

Belo Horizonte, January 7', 2019.

Ruy Roberto Hirschheimer

Chairman of the Board of Directors

16
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4 7 MANAGEMENT PROPOSAL ON THE RESOLUTIONS OBJECT OF THE
EXTRAORDI NARY SHAREHOL DEOBE BELMENFEBRUBRY 11™,
2019

In pursuit of CVM Ruling n° 481/2009, we present below the Co mp a rMaragement
proposal, containing the information related to the resolutions object of the Extraordinary
Shareholders' Meeting of the Company, to be held on February 11" 2019, at 1:00 PM,
at the Company’s headquarters, located at Rua Professor José Vieira de Mendonca,
3.011, Bairro Engenho Nogueira, Belo Horizonte/MG:

) deliberate on the following amendments to the Company's Bylaws, as detailed
on the draft with revision marks included in the Management Proposal disclosed to the

market:

(a) wording adjustments of articles 1 to 3;

(b) adjustments in articles 5 and 6, to clarify the wording of such statutory

provisions;

(c) wording adjustments in article 7 and new wording for article 8 and respective
paragraphs, with the purpose of better detailing the rules for the installation and
realization of the Company's General Meetings, including with regard to the
election of the Chairman of the General Meetings, in the case of absence or
impediment of the Chairman of the Board of Directors;

(d) adjustments to articles 9 to 11 to make the wording of these statutory

provisions clearer;

(e) amendments to article 12 and its paragraphs, especially as regards the rules
for replacing the Chairman and other members of the Board of Directors in the
event of absence, impediment or vacancy and excluding the possibility of the
same person acting as Chairman of the Board of Directors and Company's Chief

Executive Officer;

(f) changes in article 13 and respective items and paragraphs, which deal with
matters of competence of the Company's Board of Directors, among which the
inclusion of authority to resolve on the composition of the Conduct Committee,

17
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to approve the Code of Ethics and Conduct and the additional policies that form

the Companyd6s I ntegrity Pateoand dismiss thes

person in charge for the Integrity Department;

(g) adjustments in article 14 and respective paragraphs, which deal with the
procedures related to the operation of the Company's Board of Directors;

(h) adjustments in article 15 and respective paragraphs, including with regard
to the attributions, composition and operation of the Audit Committee;

(i) amendments to articles 16 and 21, with the inclusion in the Bylaws of the

names of all positions that comprise the Company's Board of Officers;

() amendments to article 17 and its sole paragraph, which deal with the
substitution of the Chief Executive Officer and other Officers of the Company in

cases of absence, impediments and vacancy;

(k) amendments to articles 18 to 20 and 22 and respective paragraphs, which
deal with the powers of the Company's Board of Officers and the manner of their
representation before third parties;

() adjustments in article 23 and its paragraphs, in order to clarify the wording of
the provisions relating to the functioning of the Fiscal Council;

(m) adjustments in article 24 and respective paragraphs, to make the wording

of these statutory provisions clearer;

(n) wording adjustment in the sole paragraph of article 25;

(o) adjustments in articles 26 and 27, to make the wording of these statutory

provisions clearer, and exclusion of article 28 and its single paragraph, since it

is a transitory provision that is no longer applicable.

we |l |

Management Proposal: The Company6s Ma n atgthesteareholdgsthe p o s e

approval of all of the statutory amendments object of the Meeting, which essentially

intendt o i mprove the Company &esadaptotheBylawsa to ¢che

provisions of the Ethics and Conduct Code and the Integrity Program and corresponding

18
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Policies approved by the Company's management and to the maodifications and
reflections brought with the Amendment to the Company's Shareholders' Agreement
executed in April 2018, as well as to better detail and clarify the wording of certain
statutory provisions, avoiding any doubts that might arise from the interpretation of the
text currently in force. Among the statutory amendments proposed to the evaluation of
the Shareholders, it is worth mentioning the following:

(i) changes on the rules for the election of the Chairman of the General Meetings, in the
case of absence or impediment of the Chairman of the Board of Directors (article 8,
paragraph 4);

(i) amendments to the rules for replacing the Chairman and other members of the Board
of Directors in the event of absence, impediment or vacancy (article 12, heading,

paragraphs 6 and 7);

(i) exclusion of the possibility of the same person acting as Chairman of the Board of
Directors and Company's Chief Executive Officer, even if exceptionally (article 12,

paragraph 4);

(iv) inclusion of certain resolutions related tot h e C o mpubsidiaries within the
matters of competence of the Board of Directors (article 13, items a, b, f, 9);

(v) amendment on the matters of competence of the Board of Directors to include the
authority to resolve on the composition of the Conduct Committee, to approve the Code
of Ethics and Conduct and the additional policies that foomt he Companyo6s | nt e
Program, as well as to nominate and dismiss the person in charge for the Integrity

Department (article 13, items aa, cc, dd);

(vi) amendment on the matters of competence of the Board of Directors to include
resolving on major strategic decisions out of the normal course of business of the

Company (article 13, item ee);

(vii) adjustments on t hdortheegplrposes dfitempgof article ir el at e c

13 of the Bylaws (article 13, paragraph 1);

(vii) amendment on the matters of competence of the Board of Directors to include, as
an exception, resolving on the acquisition of raw materials or other inputs, selling of any
19
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goods, products and byproducts, as long as the conditions expressed on the Bylaws are

satisfied (article 13, paragraphs 4 and 5);

(ix) provisionofthepossi bi l ity to hol d t hevitialblyamddhe of Di r e
procedures to be adopted (article 14, paragraph 7);

(x) review of certain attributions of the Audit Committee (article 13, items r, s;article 15,
paragraphs 1 and 2);

(xi) exclusion of the mandatory presence of at least one member of the Board of Directors

on the Audit Committee (article 15, paragraph 4);

(xii) inclusion on the Bylaws of the name of all the Board of Executive Officers positions
(articles 16 and 21);

(xiii) amendment on the rules for the substitution of the Chief Executive Officer and other

Officers of the Company in cases of absence, impediments and vacancy (article 17);

(xiv) better detailing of the matters within the competence of the Board of Officers (article
19);

(xv) changes on the rules for the manner of the Companyd sepresentation before third
parties and the constitution of attorneys-in-fact (article 22).

The copy of the Companyds Byl aws emphasizing t
found on Exhibit 2 to this Manual. Exhibit 3 presents a comparative table of the proposed
statutory amendments, indicating the justifications for each amendment. Exhibit 4, in
turn, presents the new version of the consolidated Bylaws, if approved all of the proposed

amendments.

2) consolidate the Company's Bylaws with the approved amendments.

Management Proposal: If the proposals referred to in item (i) above are

approved, the Co mpmoposesthatiaSharehedarsdVieeting
also approves the consolidated version of the Bylaws, as to reflect, in a sole
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document, the wording in force, in pursuant to the document contained in Exhibit

4 to this Manual.

* % %
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EXHIBIT 17 REMOTE E-VOTE

USINAS SIDERURGICAS DE MINAS GERAIS S.A. i USIMINAS
CNPJ 60.894.730/0001-05
NIRE: 313.000.1360-0
Publicly-Held Company

Extraordinary Shar eh ol der tobe Hdld ent Felrupry 11, 2019
REMOTE E-VOTE

1. Name or corporate name of the shareholder (with no abbreviations)

2. CNPJ or CPF of the| 2.1. E-malil address of the
shareholder shareholder to receive
communications from the Company
related to the E-Vote

3. Guidelines to fill in the Remote E-Vote

If you opt to exercise the remote E-voting right, under the terms of articles 21-A and
following of CVM Ruling n° 481/2009, the shareholder shall fill in this Remote E-Vote
( E+Voteo )that shall only be considered valid and the votes expressed herein will
be counted for the quorum ofthe Sh ar e h o | d e rifgthé folldveng tnstractions
are observed: (i) all pages need to be initialed; and (ii) the last page shall be signed
by the shareholder or by its legal representative(s), as the case may be, and under
the terms of the law in force.

It shall not be required the certification of the signatures on the E-Vote, nor The
Hague apostille, notarization or consularization, being required, however, the sworn
translation of the documents sent attached to the E-Vote that are drawn up in a
foreign language.

The term for the receipt of the E-Vote duly filled in, ends on February 4™, 2019
(inclusive), according to the instructions below.

It is important to point out that, for the E-Vote to be effective, February 4™,
2019 shall be the last day for its RECEIPT through one of the 3 manners listed
below, and not the last day on which it was posted. If the E-Vote is received
after February 4™", 2019, the votes shall not be counted.
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4, Guidelines to deliver the Remote E-Vote

The shareholder who opts to exercise its voting right through the E-Vote shall do it
through one of the three (3) options described below:

I.  Forfilling ininstructions transmitted to the bookkeeping agent of the shares
issued by the Company

This option is destined, exclusively, to the shareholders of reqgistered shares bookkept
by Banco Bradesco S.A. and that are not deposited in the central depositary agent:

The holder of the shares that are not deposited with the central depositary agent and
who opts to exercise its right of remote E-voting by means of service providers may
transmit its voting instructions to the bookkeeping agent of the shares issued by
Usiminas, Banco Bradesco S.A., observing the rules determined by Banco Bradesco
S.A.

To this effect, the shareholders must go to any of the Branches of Banco Bradesco
S.A., inup to seven (7) days prior to the date of the Meeting, during the banking hours,
with the Remote E-Vote, printed, filled in, initialized and signed, as well as the
documents indicated in the table below, so that the information contained in the
RemoteE-Vot e is transfegsystemd t o Bradescob

Documents to be presented, together
withtheE-Vot e, at t he E Legal Investment
branch Individuals | Entities Funds

Individual Registration Number with the
Tax Bureau and Identity card with photo
of the shareholder or legal

representative* X X X

Updated and consolidated Articles of
Association or By-laws** Updated and
consolidated Articles of Association or

By-laws** - X X
Document evidencing the powers of
representation** - X X

Updated and consolidated regulations of
the Fund - - X

* |dentification documents accepted: Identity card for Brazilians,
Identity card for foreigners, Driver's license, Passport and
Professional registration card duly recognized
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**For investment funds, documents of the manager
and/or administrator, as per the voting policy.

Pursuant to article 21-B of CVM Ruling n° 481/2009, the shareholder shall transmit the

filling instructions of the E-Vote to the bookkeeping agent, up to seven (7) days prior
to the date of the holding of the Meeting, that is, up to February 4", 2019 (inclusive).

Il. By transmitting filling in instructions to their custodian agents

This option is destined, exclusively, to the shareholders, holders of shares under
custody at B3 S.A. i Brasil, Bolsa, Balcéo (ii B Y In this case, the remote voting
shall be exercised by the shareholders, according to the procedures adopted by
their respective custodian agents.

The holder of the shares deposited with the Central Depositary of B3 and who opts
to exercise its right of remote E-voting through service providers shall provide its
voting instructions to its respective custodian agents, observing the rules
determined by them, which, in turn, shall forward such vote manifestations to the
Central Depositary of the B3.

To this effect, the shareholders shall contact their respective custodian agents and
verify the procedures established by them for the issuance of the E-voting
instructions through the E-Vote, as well as the documents and information required
for the exercise of such option.

Pursuant to article 21-B of CVM Ruling n° 481/2009, the shareholder shall transmit
the filling in instructions of the E-Vote to its custodian agent up to seven (7) days
prior to the date of the Meeting, that is, until February 4", 2019 (inclusive), except if
a different term, always prior to the date thereof, is established by its custodian
agent.

As determined by Article 21-S of ruling CVM 481/2009, the Central Depositary of
the B3, when receiving the instructions of vote from the shareholders through their
respective custodian agents, shall disregard eventual diverging instruction in
relation to a same resolution which have been issued by the same Tax Bureau
Registration Number 8 CPF (individuals) or CNPJ (legal entities)

I1l. By sending directly to the Company

This option can be used by any shareholder of the Company:

The shareholders may also, alternatively to the procedures described in items | and
Il above, send the E-Votes directly to the Company.
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For such, the shareholders shall print their E-Vote, fill it in, initialize all the pages
and sign it. Subsequently, the shareholders shall send the E-Vote, duly filled in,
initialized and signed, to the following address: Rua Professor José Vieira de
Mendonca, 3.011 i Bairro Engenho Nogueira i Belo Horizonte - MG, CEP 31310-
260, to the care of the Secretary of Governance, together with a certified copy of the
documents described below:

Individuals
A identification card with photo of the shareholder.

Legal entities
I last consolidated bylaws or articles of association and the corporate
documentation that evidences the legal representation of the shareholder
(that is, minutes of the election of the officers);
i identification card with photo of the legal representative(s).

Investment funds
A last consolidated regulations of the fund;
A bylaws or articles of association of its administrator or manager, as the
case may be, observing the voting policy of the fund and the corporate
documents that evidence the representation powers (minutes of the
election of the officers, term(s) of mandate and/or power of attorney);

I identification card with photo of the legal representative(s).

The shareholder may also, if it prefers, anticipate the forwarding of the documents
to the Company, by sending digital copies of the E-Votes and of the documents
referred above to the electronic address dri@usiminas.com.

Anyway, it is essential that the Company receives the original of the E-Vote and
the certified copy of the other documents previously forwarded by e-mail by the
shareholder, up to seven (7) days prior to the date of the Meeting, that is, up to
February 4", 2019, at the following address: Rua Professor José Vieira de
Mendoncga, 3.011 i Bairro Engenho Nogueira 7 Belo Horizonte - MG, CEP
31310-260, to the care of the Secretary of Governance.

In up to three (3) days from the receipt of the referred documents, the Company
shall inform the shareholder, through the electronic address indicated in item 2.1
of the E-Vote, its receipt and its acceptance.

If the E-Vote is not duly filled in or accompanied by the supporting documents
indicated above, the E-Vote shall be disregarded and such information shall be
sent to the shareholder through the electronic address indicated in item 2.1 of the
E-Vote, informing the need of rectification or resubmission of the E-Vote or of the

Classificacdo da informacédo: Restrita
Grupo de Acesso:

25



(Free Translation. For reference only i Original in Portuguese)

accompanying documents (provided there is available time), describing the
necessary procedures and terms for the regularization of the E-Voting.

If there are divergencies between the E-Vote received directly by the Company
and the voting instruction contained in the voting map from the bookkeeper for a
same number of CPF (individuals) or CNPJ (legal entities), the voting instruction
of the bookkeeper shall prevail, according to the dispositions of article 21-W, par.
2, of CVM Ruling n°® 481/2009.

5. Postal and electronic address to send the E-Vote, if the shareholder
wants to deliver the document directly to the Company
Postal Address: Rua Professor José Vieira de Mendonca, 3.011 i Bairro
Engenho Nogueira i Belo Horizonte - MG, ZIP Code 31310-260, to the care of
the Secretary of Governance
Electronic Address: dri@usiminas.com
(Note: The E-Vote sent by electronic means only has the purpose to
anticipate the content of the vote and does not dismiss the timely sending
and receipt of the physical copy of the E-Vote.)

6. Indication of the institution hired by the company to provide the
bookkeeping service of securities, with the name, physical and electronic
address, telephone and person for contact
Banco Bradesco S.A.

In case of doubts, the shareholders may contact Bradesco through the
following channels:

PHONE: 0800 701 1616

e-mail: 4010.acecustodia@bradesco.com.br

Bradesco informs that the data indicated above aims at providing the
shareholder a channel to clarify eventual doubts related to the sending of the E-
Vote to the depositary of the book entry shares. However, Bradesco shall not
accept the E-Votes by electronic means; only being accepted the E-Votes
presented at any Bradescobs branch, un
for in item 4.1 of this E-Vote.

Resolutions/Matters Object of the ExtraordinaryShar ehol der s 6

Simple Resolution

7. Deliberate on t he foll owing amendments to
detailed on the draft with revision marks included in the Management
Proposal disclosed to the market:
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7.1. wording adjustments of articles 1to 3;
[ ]Approve [ ]Reject [ ]Abstain

7.2. adjustments in articles 5 and 6, to clarify the wording of such statutory
provisions;
[ ] Approve [ ]Reject [ ] Abstain

7.3. wording adjustments in article 7 and new wording for article 8 and
respective paragraphs, with the purpose of better detailing the rules for the
installation and realization of the Company's General Meetings, including with
regard to the election of the Chairman of the General Meetings, in the case of
absence or impediment of the Chairman of the Board of Directors;

[ ]Approve [ ]Reject [ ]Abstain

7.4. adjustments to articles 9 to 11 to make the wording of these statutory
provisions clearer;
[ 1Approve [ ]Reject [ ]Abstain

7.5. amendments to article 12 and its paragraphs, especially as regards the rules
for replacing the Chairman and other members of the Board of Directors in the
event of absence, impediment or vacancy and excluding the possibility of the
same person acting as Chairman of the Board of Directors and Company's Chief
Executive Officer;

[ ]Approve [ ]Reject [ ]Abstain

7.6. changes in article 13 and respective items and paragraphs, which deal with
matters of competence of the Company's Board of Directors, among which the
inclusion of authority to resolve on the composition of the Conduct Committee,
to approve the Code of Ethics and Conduct and the additional policies that form
the Company6s Integrity Progr am, staspenscl
in charge for the Integrity Department;

[ ]Approve [ ]Reject [ ]Abstain

7.7. adjustments in article 14 and respective paragraphs, which deal with the
procedures related to the operation of the Company's Board of Directors;
[ ]Approve [ ]Reject [ ]Abstain

7.8. adjustments in article 15 and respective paragraphs, including with regard
to the attributions, composition and operation of the Audit Committee;
[ ]Approve [ ]Reject [ ]Abstain

7.9. amendments to articles 16 and 21, with the inclusion in the Bylaws of the
names of all positions that comprise the Company's Board of Officers;
[ ]Approve [ ]Reject [ ]Abstain

7.10. amendments to article 17 and its sole paragraph, which deal with the
substitution of the Chief Executive Officer and other Officers of the Company in
cases of absence, impediments and vacancy;

[ ]Approve [ ]Reject [ ]Abstain

7.11. amendments to articles 18 to 20 and 22 and respective paragraphs, which
deals with the powers of the Company's Board of Officers and the manner of
their representation before third parties;
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[ ]Approve [ ]Reject [ ]Abstain
7.12. adjustments in article 23 and its paragraphs, in order to clarify the wording
of the provisions relating to the functioning of the Fiscal Council;

[ ] Approve [ ]Reject [ ] Abstain
7.13. adjustments in article 24 and respective paragraphs, to make the wording
of these statutory provisions clearer;

[ ] Approve [ ]Reject [ ] Abstain
7.14. wording adjustment in the sole paragraph of article 25;

[ ]Approve [ ]Reject [ ]Abstain
7.15. adjustments in articles 26 and 27, to make the wording of these statutory
provisions clearer, and exclusion of article 28 and its single paragraph, since it
is a transitory provision that is no longer applicable.

[ ]Approve [ ]Reject [ ]Abstain
Simple Resolution
8. Consolidate the Company's Bylaws with the approved amendments.

[ ]1Approve [ ]Reject [ ]Abstain

[City], [date]

Sharehol derds name and signature
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EXHIBIT 2 7 COPY OF THE BYLAWS EMPHASIZING THE PROPOSED
AMENDMENTS, IN ACCORDANCE WITH ARTICLE 11, ITEM |, OF CVM RULING N°
481/2009

USINAS SIDERURGICAS DE MINAS GERAIS S/A i USIMINAS
CNPJ: 60.894.730/0001 -05
NIRE: 313.000.1360 -0

BYLAWS

CHAPTER | - Name, Purpose, Main Offices, Duration -

Article 1 1 Usinas Siderurgicas de Minas Gerais S.Ai USIMINAS is a publicly traded company
that shall be governed by the present Bylaws and by the legislation in force.

Sole Paragraph I The Company, its shareholders, maragementmanagers  and members of the
Fiscal Council are also subject to the applicable provisions set forth by the Regulation of
Corporate Governance Level 1 fromBM&FBovesp®83 S.A.1 Brasil, Bolsade-Vatores—-Hercadorias
e-Futros-, Balcdo .

Article 2 T The-Cempany-has-as-tscorporate purpose of the Company is _the development of
steel industry and salethe commercialization _ of its products and sub-preduetsant-may-alse
exeeutebyproducts, including developing  port activities for itself or tefor third parties,

importimporting = and expertexporting = and practiceperforming  other industrial, commercial
and service provision activities of any nature, whether correlated or not.

Sole Paragraph i The Companyalso may, at the discretion of the Board of Directors, hold
equity interest in other companies or enterprises of any nature, whether in the country or
abroad.

Article 3 T The Company has |ts main offices and venue in Belo Horlzonte capltal of the State
of Minas Gerais, and may:

wmmﬂ%%ww% of the

Board of Directors—, from time to time, (i) open or set up branches, offices

Article 4 1 The Companyis-ef-undetermined-term—shall have an indefinite duration.
CHAPTER Il T Capital and Shares —

Article 5 1 The Company's Capitalcapital stock is R$ 13,200,294,935.04 (thirteen billion, two
hundred million, two hundred and ninety -four thousand and nine hundred_and thirty -five reais
andwith four cents), and is divided into 1,253,079,108 (one billion, two hundred and fifty -
three million, seventy -nine thousand,—ard one hundred and eight) shares, whereof which
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Engenho Nogueira | 31.310-260
Belo Horizonte - MG
T 55313499 -8000
F 55313499 -8899

www.usiminas.com
705,260,684 (seven hundred and five million, two hundred and sixty thousand ane-six hundred
and eighty four) ; are common shares, 54++40-661547,740,661 _ (five hundred and forty -seven
million, seven hundred and forty thousand -and, six hundred_and sixty one) are class A preferred
shares and #~#6377,763  (seventy seven thousand, seven hundred and_sixty -three) are class

B preferred shares, all of which are _registered;_shares with no par value.

1" Paragraph i The €emparmBoard of Directors _ is authorized to increase its-capitat-by-Board
ofF—bHi++reetorsb—detiberation—notwi—t+hisheandompa mynds Byl
capital stock through the __ issuance of up to 11,396,392 (eleven million, three hundred
N&mww shares—ef-existing

1st gggggggglg of this éggglg 5! the Board of Dlrectors shaII be—eempe%eﬁt—te
establishdetermine  the issuanedssue price, the number and class of the preferred shares to be

|ssued as-weltasand the term and co ndltlons for me@%

4" Paragraph i ‘Within-thelimit-ofautherized-capital-and-aceerding-te-the-Subject to and in
accordance with any share option __ plans approved by the Shareholders Meeting, the Board
of Directors may grant shareoptions to  purchase or subseription—ef—shares—eption—oflo
subscribe class A or class B preferred shares efexisting-etass-to isany directors, officers and
employees as—well-as-te-the—directors—officers—and-employees—ofof the Company or _ others

companies controlled directly or indirectly by the Company, withi-ne—preemption—+ights—to-the
sharehotders—without granting pre  -empt i ve ri ght to the Companyés s
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Article 6 1 EaeFExcept for matters that Law No. 6,404/1976 expressly provides
otherwise, each  common share kasof the Company shall entitle the holder thereof ___ the

right to 1 (one) vote a{%
Shareholders Meeting®

urantsvotlnqnahtstot h e holders o f Dreferred shares, the Co

Sharehol ders Meetings The Comoanvos class A and cl a

ShareholdersMeetrna pari passu wrth the holders of the Companyds ¢

2" Paragraph - Besreles—%he—prewéed—m—%heﬂsrevreﬂe—p&ragraph' icteeH i In addition to the rights
referred to in the 1 S Paragraph of this Article 6, the holders of class B preferred shares
shall havefirst_ priority in the reimbursement of capital, without the right to premium, sheuldin
the event the Company gegoes into liquidation—Heltders_and, once the priority granted to
the holders of class B preferred shares is satisfied, the holders ______ of class A preferred shares

shall have the same priority;-hewever-only-afterthe-priority-givento-class B-preferred-shares-has-
been-granted—_vis -a-vis the holders of common shares.

3 Paragraph i w B preferred shares may, at any time-ane-underthe

5" Paragraph -i_ The institution where-theregistered-shares-are-depesitedthat maintains the
register of book -entry shares of the Company is authorized to charge the-eest-of-the
ﬁ&ns#aeﬁe&semee—#em—#w—shﬁemHehs%j%He%eshamhmmmhL@s_amggﬁs_

applicable or _in ed with egistration of any transfer of shares by n
w% maximum Hm&s—se%hmﬂaﬂgns_deletmmﬂiimm_ume_to_trme.i
by the Brazilian Securities Commission (CVM).
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CHAPTER Il T Shareholders Meeting —

Article 7 T The Shareholders Meeting be&rs—rtswm_ha—le_the_% attributions and

MAMQ% W|th|n the first gfourl months—feHewmg_aﬂer_ the
elesingend of thefinaneiateach fiscal year, to deliberateresolve on the matters envisaged

uﬂdef% article 132 of Ihe Law H%A&Q%—&Hd—e&mefdmﬂy—m

whenever G&Hﬁ-ﬁ&ﬁ-yﬂle_ interests m%v:so require.

1% Paragraph i FheAn Extraordinary Shareholders Meeting arethemay be convened and
held together withan __ Ordinary Shareholders Meetingmay-be-cumutatively-convened-and-held,
at the same venruesvenue , date and time —ane,_The proceedures of any such Ordinary and

Extraordinary Shareholders Meeting shallbe _ documented in a sete-Mirtte-single minute.

2™ Paragraph I The Shareholders Meetin
be convened b

documents pertalnlng to the matters to be diseussectesolved  at the Shareholders Meetmg shall

be made available to the shareholders atthe-Company-headguarters;-enthe-date-ofpublication-
of-the-first-call-netice-exceptfor-the-casesinwhieh-the-eurrenttaw-in the form and time limit
required under applicable law, rule _ or regulation—+regtires—their—avattabitity—in—a—toenger
timeframe—,

15 Paragraph- Exceptferin the casesenvisagee-nthetawof the matters for which applicable
law requires a higher attendance quorum ____, the Shareholders Meeting shall be installed—at
and may validly deliberate, on ___first call, with the attendance of shareholders representing at
least a quarter ef-the-capital-with-vetirg—rightsi—at—(1/4) of the total number of common

shares of the Company; on second call, the Shareholders Meeting shall befﬁstaHedwrth—aﬁy
’| egaraie
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27 Paragraph - FheAny Extraordinary Shareholders Meeting which—bears—as—objeet
me% amendment M%W%ML&A_LS_ shall @Lbe

reqguired to evidence ownershlo o f Comoanvos shares.
drect l v recorded in the Companvds registered shares
confirm such sharehol dersé share ownership against &

mtheComoanvos registered shares register in any <case

4" _Pparagraph I Sharehol Meetings shall be presided gver by (i) the Cempaty 0
ehawmﬁm_m of the Board of Dlrectors or—m—Hs#rer’—abseHee—by—&Hy—e{-heﬁdﬁ%
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one or more pers ons
M@%&cretanes&m{ the Board—4th-Paragraphi—Shareholders

%bya_majonty of a—t—t—e—ﬁ—d—e—e—s—e—v—e—t—e—s—b—l—a—ﬂ—Hf—e—t—eh&easea t being

mﬁHEJ_S— under generlc headmg%%% %P&Fag*&ﬁh

CHAPTER IV T Administration —

Section| T General Provisions —

Article 9 T The Company shall be managed by thea Board of Directors and by thea Board of
Officers.

2" paragraph i Fhe—investiture—of-the—membersWithout prejudice to the foregoing, a
person elected or _appointed as member of any _ of the Board of Directors andor the Board
of Officers is-subjecttopriorsubseription-ofshall, prior to taking office, (i) sign and deliver
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the Management Consent Terrn—as—se{—ferm in the form ggg;‘_uggg g¥ ;Igg Regulat|on of
Corporate Governance Level 1 from BM& Z

shall

4" paragraph 1Fhe_The members of the Board of Directors of the Companys

managemem shall have a—sehda.n_unblenllshed_ reputatron—aed—eaenet—be—e%eeted—un’;ess

6,404/19 zg, gg ess an express waiver is gggggggg by the Shareholders Meetrng the
eﬂem who+_either (i) holds positions in companles m%
I OUj

Wﬁﬂ could be consrdered competltors of
the Company: or (ii) has or represents conflrctrng interests with the Company! may not be

gg@ ) of |ts elected members—eﬁ—a—ﬂrs%eaH—aﬁdwv&I%p{e—majeﬁfy—eﬁ—a—seeeﬁd—e&HJFh&
P Sia a 6 WO a ave, o s P orarvote; eprea VO are

Section Il T Board of Directors —

Article 12 T The Board of Directors shall be comprised by-tp-teof not more than 15 (fifteen)
effective members,_including the Boar d of Directorsd6 membef referre
Paragraph of this Article 12, and up to an equal humber of alterratesalternate members .
The effective and alternate _members-and-the-alternates of the Board of Directors shall be
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elected by the Shareholders Meeting and may be dismissed at any time, by resolution of the
Shareholders Meeting—¢censidering—that—each,_Each shareholder or group of shareholders
whiehthat elects one or more effective members of the Board of Directors shall have the right to
elect up to an equal number of alternates —atheeventefelection-ef-merethan-onrealternate—

15t Paragraph i Employees and retirees  of the Company and of its subsidiary Usiminas

Mecénica S.A-as-welasto_and the participants of Previdéncia Usiminas_are guaranteed  the

right to elect, together, one effective member of the Board of Directors and his +espeetivelher

alternate—in-aceerdanee-with_pursuant to _ the previsiensterms  of the flewinrg-paragraph—2"d
fthi ic

2" Paragraph I The eleetienmember of the Board of Directorsé—membe+—ment i oned
paragraph_(and his/her alternate) referred to in the 15t Paragraph of this artieleArticle 12
shall happenbe chosen by the direct vote of the employees and retireed-membersretirees  of the
Company and_of its subsidiary Usiminas Mecéanica S.A-as-wel-as-by_and the participants of
Previdéncia Usiminas, are—wittin_a voting that shall be organized by the Company, in the
manner mentieredprovided  in article—146;the sole paragraph;_to article 140  of_the Law #-
6404119 76-aneHnaccordaneeNo 6 ,404/1976,  with due regard for _the requirements and other
rules set forth in the applicable regulation approved by the Board of Directors_to conduct such
election . The results of such election must be informed to the Generat-Meeting—that—wilt
deliberate—upon—the—electon—ofthe—referred—representative—shareholders attending the

Shareholders Meeting, or to the Board of Directorsdéd meeting as the ¢

3" Paragraph - The Shareholders Meeting shall choose one of the elected members of the Board

of Directors te-presige-tt—as Chairperson of the Board of Directors .

4" Paragraph I Fhe-pesitiens-ef-ChairmanUnder no circumstances  may the position of
Chairperson of the Board of Directors and_the position of Chief Executive Officer of the
Company may-ret-be held jeinty-by-the-same-persen-exceptinthe-cases-of-vacaney;-which-shalt
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5" Paragraph i The maﬂda{emim_oj_qﬁmg_qf_the_mﬁmbﬂs_ of the Board of Directors

(a) At the meetings of the Board of Directors-meetings;each,_if an  effective member;
#_is absent or impeded er-absentfor any reason, s/he shall be replaced by an alternate
member who-has-been-electedappointed by the same shareholder or group of shareholders
group-which-eleetedthat appointed  the impeded or absent effective member, subjeettowith
due regard , if applicable, for the reptacementsubstitution order setdetermined by the
Feepeetwesupjl shareholder or ggg;;g gj shareholders g+eﬁp—m—ﬂqe—eleeﬂeﬁ—ef—t-he—ahem—a%e
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Min [ new Chairperson in rdance with th 4 _Paragraph of thi

Chairpersonds position (incl udbrealingwvotepunsoantto | i mi t at i or

replace hlm/her pursuant to this 7 th Paraqraoh of thls Article 12 the Board of

Dir s m mporarily el repl ment among th her Dir ffectiv

r altern ntil the following Shareholders Meeting th | new hirrn

of the

Board of D|rectors ggg;gmglg;gg gl;gﬂﬁggg in ;}gg§g §¥la_wg or t;;g the Law No,
6,404/1976, the Board of Directors shall have the duty, power and authority to:

a) eleetingnominate, elect  and remove the members of the Board of Officers_of the

Company and set their attributions -n-the-mannerof-thes-e-Bylaws—b)-inspecting-the-officers-
management,_(wi t h due regard for the provisiad® in item

b) monitor the management of the members of the Board of Officers and

examine, at any time, the Company's books and papersrecords , and request information on any
contracts-and, transactions or other _ acts that invetre-erthatinvolves (or  may involve) the
Company.or its controlled companies __;-e)-detiberating-tpon-catting

c) convene the Shareholders Meetings, asdetermiredprovided by the law_and these
Bylaws ;-eh-previding-epinion-abeut

d) resolve on _ the Management Report and the accounts of the Board of Officers;
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e) settingset the-Companysgeneral business orientationsetting_for the Company and
for its controlled companies, providing __ the basic guidelines for executive action, including
with regaresrespect to expansion projects and _ technical aspects of _management,
production, sales, personnel andlor_ financial administrative-management, and expansien,—and

earefortheirgversee the  strict compliance_with such general business orientation

f) settirgset the criteria to eentretmonitor the performance of  the Companys
. : ; | lled .

g) epprovingresolve on  the annual and pluriannual budgets, the-expansion projects and

the-investment programs—as-well-as—foltewing—up_for the Company and for its controlled
M thelr execution and performance —h)—app*evmg—the—eempaﬂys

i) except as provided inthe 4 ™ Paragraph of this Article 13, resolve on any of

he followin ions or tran ion ny of th mpanies in which th mpan

hol n ity _inter h nfer imin he right or th rmission

d l indi ¥ i l : l . _
making body of such company:

(1) any acquisition, sale or encumbrance of equity interests in other

(2) _any encumbrance or lien of fixed or other non -current assets the
book value of which is equal to or exceeding (or foreseen to exceed) R$
. fifty million reai ri ivalent in any other curren ither in
ingle tran ion orin r i f combin rrel ran ions;

(4) any loan or the creation, incurrence or assumption of indebtedness
f any kind in_an_amoun | r_ex in r_for n X R
fifty million reai ri ivalen in an her curren ither in

i) without prejudice to the provisions of
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USI MI NAS U ) .Ulsiminas Headquarters

, by the Company, of equity interest in other

companies, independentyregardless of the amount involved in the transaction, as—wellas

s of the

l) autherizingresolve on:

(1) any investment or capltal expenditure wmehﬁeeas%vaklie—e*eeedm
R$ 50,000,000.00

(fifty m|II|on reals) —te—be—aeemed or !;§ ggg;ggglgg; in any g;lggg currency, whether in a
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single transaction or in a series of combined or related transactions, as-well-as-the-variations
abeve10%{and

m_a.n_mgLea.sg_Qf_ten per cent:(;l.%) QLmD_I‘_e_Of the v&u&mﬁr&tlyamgunt_ authorlzed by the
Board of Directors_for such investment or expenditure

m) autherizingresolve on  the participation_by the Company or any of its controlled
% in consortla of any nature or the e*eeuﬁen—ef—eempfeheﬁewe—stmtegtc—amaﬁee

______0)resolve on any issuance of debentures ___ non-convertible into shares and without
seedfity-guarantee,—as-welt-as;by/n rem collateral (garantia rea/ ) and, with the prior
approval and authorization of the  Shareholders Meeting-delegation—detiberating—en—the
epportunity-of-bene_the issuance-en-tsmede of other types of debentures, in each case,
setting the t erms for their  subscription and/ or placement, en-the-type;—on—the time and
conditions for the  payment eenditions-of_any interest, en—participation-in—profits—and-on-the-
bondprofit sharing and/or applicable __ reimbursement premium—f-such-is-the-case—and-en
the—time_(if any); their maturity; and the terms and conditions ef-maturityfor their
amortization;-ane_or redemption;

p) settingresolve on, and set _ the terms and conditions for, the issuance and placement
of_any ic o mmer c i adndom athpretypss®f securities, the issuance of which does not

WWWWQ% of the Shareholders Meettng—as—leﬁg

) D . " o
sha[es, or chemuse grant any rlght to aeqﬂt&ﬂeﬁ—e%subseﬁpﬂeﬁgggggggg! acquire or
receive a ny shares of the Company-issted-shares:;

) ratifyingresolve on the internal audit plan;

r) apﬁfevmgr_esQJtLe_Qn_ the nomlnatlon pfepesed—by
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s) appoint and remove the external auditors, as—weH—as—teand_ authonze their

taking into consideration the recommendatlons of t h

u) autherizingresolve on the opening, transference—or—closing—ef—offices;set_up,
transfer or closure of any _ branches, facititiesoffices, representation offices _ or other
Cempatitemporary or permanent _ establishments of the Company ;

V) apptevmgLQSQJtLe_Qn_ thegggg% nomination-efthe-Genreral,_appointment,
Secretary, who

mHmusL be a Gempaﬁyiuu_ttme_ employee—as—pfepesed—by_at the Board-of-OfficersCompany ;

X) deliberating—enresolve on any interim dividend distribution based on the—profit
verifieaprofits stated  in annual or interim statement-and/forinterest-oversel-ewned-capitah-
which-sheuld-be—ratifiedby-the—Shareholders-Meetingfinancial _statements, as applicable,
and any distribution of interest on netequity

y) approvingresolve on any business or transaction involving, on the one hand, the
Company or companies controlled by it, and, on the other hand, any Related Parties;—as—per
definition—envisaged—in-the-first-paragraphParty (as defined in the 1 % Paragraph  of this
artieter-Article 13);

z) detliberatingresolve on the creation, amendment and/or extinction of any benefit
plans that may affect theP revi d °ncia sa.d:tt;tarlahcalnumso&ef—eaeea—ées—Enwegades
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dismissal of the members of t he Conduct Commi ttee

(who shaII not be part of the Audlt Commlttee) and

1st Paragraph I For the purposes of the—provisionsthese Bylaws (including, without

limitation, for purposes of i tem fiyo of tafee-AnticlealBiamighedrd t hi s
Paragraph of this Ar tRelatdd Partiésaiepndarstbedas:6r meadns and

(a) any Companyd_sshareholder member of the eentrellingcontrol group; or whethat holds
shares representing more than 5% (five per cent) of the voting or total capital;, -bjany-Cempany

managers;-effective-members
ny members of th rd of dir r f offi her similar
gg par ggg management bodies gg gg; ve or aIternates—er—maﬂagefs—ef—H%e—shafeheJdefs

, as weII

mparable _man men i ffectiv r_altern f th harehol

members of th ntrol gr f th mpany;
(d) any controlled, controlling or_affiliated companies or companies under common

control ofany ef——+-he—persoens—mentioened—underraphtitnmese;Nao and i
tacertainbusiresserCompany 6s s harehol der me mber of the contr

t he term ARel ated Partlescm nctomﬂrﬁ_te_m_mnjs_r_Qﬁ_doerdtoroand
ficontrol |l i ngo the meaning gven inmaititleh243 paragraph 2 of the Law
N o 6, 404/ 1976 and the term Aaffiliatedo is used witt
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2’9 Paragrapgh i In any _ transaction setferth-in-the-provisiens-underor other business within
the scopeof i t em fyo of t h ericthehaBealaregPagyfisafrticie 43, if any

member of the Board of Directors

mwgm_m@% theieJeALanL Board of DlrectorS-
—this—ease;—sueh_meeting. Any member of the Board of Directors who abstains from
discussing and voting as per this 2 nd Paragraph of this Articl e 13 shall be considered as
present for determinationpurposes  of determining the instattationattendance  quorum efthe
BeaFeFe#DrFeetefsaﬂeeﬂﬁg—bu%ﬁundeLAﬂmle_llM_ shaII not be conS|dered for determination

pursuant to item fivo of the headlng of this Article

4" Paragraphi As an exception to the provisions in item fjo

o f any maintenance services for the Companyés or
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4 . four hundred million reai ri ivalent in an her curren

whether in ingle tran ion _or in ri f combin r rel ran ion

includin W f _exampl with limitation, tran ions _with rel

Article 14 i The Board of Directors shall meet, ordinarily, four times a year, and,
extraordinarily, whenever i i i

meetings in the following 12 -month period.
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2" Paragraph i Fhe-meetingsMeetings of the Board of Directors __ shall be eattedconvened

by means of a written notice ; containing the time, date and venue of the meeting, as well as a

brief description of the matters inthe-agenda;to_be resolved at such meeting. Such call
notice shall be  sent to each member of the Board Memberof Directors = with a minimum

advance notice ofJE: (szrve%buaﬂess—&ays—#eﬁﬁh&da{&e#ﬂe&meeﬂﬁg—ard—ﬂaragraphﬂ%

oonsrdered_or_ resolved at ggg grg ggg or g;;rggrgrgggg @gg;rgg§ gz the Board of

Directors6—re—e shallb

HWWWW together
with the call -nthe-case-ef-extraordinary-meetings—_notice of the meeting,

4 Paragraph I ;he—mee%mgs%gs__ of the Board of Drrectors shall be chaired by the

o a B o1 10y

6" Paragraph i Fre-meetingsMeetings of the Board_of Directors _ may be held by a telephone
conference, video conference; or by any other means of communication which allows the
identification of the-Beard-membereach person attending the meeting  and_the simultaneous
communication Wrth all the other persons attendmg the meetrng %
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matters to be resolved at the relevant Board of Direc torsd meeting Each eff

1% Paragraph i The Board of Directors shall necessarilyform an Audit Committee, withwhich
hal . the ¢ cidingiti : > ibutions. g

the quality and consistency of the firanctal-statements-and-of

by-the-Company,ofsatisfacteryCo mpany 6 financial statements, incl uc
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USI Ml NAS ) .U.siminas Headquarters ot

reporting to the Board of Directors with regard to

____ (e) the adoption of appropriate ___ corporate governance standards.
2" Paragraph i The Audit Committee is-specifically-in-eharge-of-shall be responsible for:

_______ (a) proposing to the Board of Directors the adoption of measures meant to enhance the

perfermingperformance  of the activities listed under the first-paragraphls Paragraph of this

(b) reviewing the annual and quarterly financial statements erawn-upprepared by the
Compamymanagement , including explanaterythe notes;_ther eto, the management reports
and independentexternal a u d i tdeaft 6 apinion—earrying—eut—the_on such financial
M recommendations ﬁdeems—ﬁeeessaryto the Board of Directors_as it

(c) periodically assessing the adequacy of t he

(d)  making recommendations for the appointment, compensation

(e) reviewing _and gi ving its opinion on t he external
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(h) following up on, and monitoring the implementation of, any

recommendanns made by the mdepeﬁdem—%m%emal—audﬁefs—aﬂd%)—eneuﬁng—me—e*&enee—

(i) monitor the compliance with the Companyds C
and the Policies forming part o f the Companyos I ni

(i) ensuring that a system for the identification, appraisalassessment and
management of the mainmajor legal and regulatory  risks invelved-inassociated with the
Companyd_sctivities_is in place , with-planste-meniter-and-minimize-possible-vulnerabilities-or
faftures-in-nternat-controls—and periodically assessing its adequacy.

3" Paragraph i The Audit Committee shall be comprised of—at—irimum—3—{three)and—at
mest_amaximumof 5 (flve) members, all elected by the Board of Dlrectors AHeastone-ofthe

g%m% of its controlled companies shaltnotbe-membersmay.
be elected or appointed as member ___ of the Audit Committee.

5" Pparagraph i The members of the Audit Committee shall have a term of office of 2 (two)

years+eetection-beingaceeptee—_and may be reelected indefinitely.

6" Paragraph i In case of apermanentimpediment or other  vacancyefany-efthepositions

ofeventin the Audit Committee, the Board of Directors shall be-ircharge-of-electing-the-persons
who-shatielect a new member to such Committee to  complete the termsterm  of office of

the membersreptacec-member subject to the permanent impediment or vacancy.

7" Paragraph i The Audit Committee shall approve, by majority of votes of its members, the

these Bylaws. w%
regulations and these Bylaws, the Bylaws shall prevail.
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Section Ill T Board of Officers —

Article 16 1 The Board of Officerswhese-members;-elected-and-subjectto-destitution-at-any-
memee%by%heBeaFd—e{—Dweetefs— shaII be composed of a Chief Executlve Oﬁlceraﬁd—mef&maﬁ

office of WVOHG—@—(SBQ—G#&G&S—W&H—EGFHH— gg; years, §gg§;ggggll¥ c0|nC|d|ng with thesethe
Ier_m_oj_Qttlce_ of the members of the Board of Dire ctors, fee+eet+eﬁ—aetmrt{ed—AFHele—1—7—t—'Fhe

50

Classificacdo da informacédo: Restrita
Grupo de Acesso:


http://www.usiminas.com/

Rua Prof. José Vieira de Mendonca, 3 .011
Engenho Nogueira | 31.310-260

Belo Horizonte - MG

T 55313499 -8000

F 55313499 -8899

USI MI NAS ) .U.siminaS Headquarters

Wwww.usiminas.com

Article 18 i With due regard _ to the provisions heresfof these Bylaws  and applicable law, the
Board of Officers shall have full power and gg;lggg'gg to carry out %he@,v_a& actions

the Shareholders Meetlng and by the Board of Dlrectors

Article 19 1—t—|—s—t—h—e—B—eﬁa—Hd—e—f—e4—f—|—c—e—Hs—e—c—e—m19—e—t—e—ncy, by a

c) monitor and assess the Companybds activities a

d) except for contracts or trand adcjtfikofmo falling

Aiyvo of the heading of Ar‘TandB%Pa@@%the 4
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e) prepare, or cause to be prepared, annual and multi-annual budgets;_for the
%@%v: expansmn and modernlzatlon projects and investment plans, _for

h) prepare or cause to be prepared t he managc¢
Comoanvés annual and guarterly financi al statements

m& Shareholders Meetmg h

) ﬁeﬁeﬁﬁgm to the Board of D|rectors qu%m_ opening, &aﬁs#efene&er—e}eaﬁg

i) propose to the Board of Directors fttilee deci si o

k) in general, resolve on any other matters that are not included in the privative
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MMM the Chlef Executive Oﬁlcerﬁ
exetusive-cempetenee-tea)-presieing_shall have the duty, power and authority to:

a) chair all meetings of _ the Board of Officersé—mn-e—etwieregbssides-histhervote;
hefshe-shatthave the tiebreakervete—,

b) representingrepresent the Company-in-singularacts-efrepresentation—t—court-or
ettside—oft—and-may-desighate—another-directorfor-that-funetion—,_whether in or out of
court;

c) coordinatingcoordinate  and guide the activities of alithe other efficersmembers of
the Board of Officers , within their respective areas of ecempetence—d)y—assigning—to

e) ensure that the deliberationsresolutions  of the Board of Directors and of the Board
of Officers are duly observed and __carried out.

Article 21 -I. The Board of Directors shall be—m—ehafge—e#—se&mgsﬂ the ordlnary attrlbutlons of

and Investor Relations, the Vlce -PreS|dent I__Industrial, the Vice -PreS|dent i

MM%ZM@% valldly ebhga%ed—te—trhe—fe#e\ﬂﬁng—p*e\ﬁdmgﬂ{—rs—bgund_
when represented by any 2 (two) members of the Board of Officers_acting jointly , or by 1

(one) member of the Board of Officers andacting jointly with 1 (one) attorney -in-fact, or by 2
(two) attorneys -in-fact_acting jointly , within the limits of thetheir respective mandates:

DOWErS.

1% Paragraph | ActsthatreguireprevieusAny act or transaction that requires the prior
approval or _ authorization by the Board of Directors or by the Board of Officers __under these
Bylaws, may only be practiced—one—thatcarried out only if, and after, such preliminary

condition is fulfilled.
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2" Paragraph I taIhe acts and instruments which—invelve—respensibiliies—for
afmountsresulting in liability for the Company inanamount _ equal to or eregreater  than
8-5%{five-tenths of one per cent_(0.5% ) of the eerperateC 0 mp a n gapital,_stock shall
require the %&gnature efby (i) the Chief Executive Off|cera}eﬁgﬂﬁﬂﬁhake{—aﬁ9#re%%

3" Paragraph i The Company may be represented by just one member of the Board of Officers
or attorney-in-fact:

a) in the case of obligations to be assumed abroad, as long as that singutarsuch
md.uldual_ representatlon has been Qggggg;gglg approved by the Board of Dlrectors —b)—wheﬁ—&

b) when it involves the performance of acts of simple administrative routine,
including those related to the public authorities in general, such as, regulatory bodies, public
companies, mixed capital companies, Boards of Trade,Laber-Cettts;the Brazilian Social Security
(INSS), Employees Compensation Fund (FGTS) and its collecting banks and others of identical
nature;

c) in sharehol derséb meetings (ordinary or ext
sharehol dersé or g u ot af by companiesfr entides fniwhigh ghe

member-ofthe-Board-of-Officersoroneattorney—infaect The Company 6 powers of att

named AGener alin-FAgdadtod neepypointed by a specific power
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IhJs_ALtlgle_ZZ_shaIJ_ e null and wﬂmw%mwwg:
upon the Company.

CHAPTER Vi Fiscal Council —Atticte23-+—FheFiseal-Couneil-with-the-powers-ef-thetaw-and

w%threez@) teJEréQr_flvez(E_L) effective members and 3{three)to-5-

{five)-afternate-members;their respective alternates. all of whom shallbe __ elected by the
Shareholders Meeting.

1% Paragraph I The members of the Fiscal Councilmembers shall be elected at the Ordinary
Shareholders Meeting, and their termsterm of office  shallatways end at the Ordinary
Shareholders Meeting of the firancialfiscal year subseguent—to—his—or—herfollowing their
election—reinstatement—being—admittec-. The members of the Fiscal Council may be
reelected indefinitely.

2" Paragraph i The Fiscal Council shall elect its ShairmanChairperson  from among its
effective members—whoe-shal-be-in—charge;notwithstanding-._The Chairperson of the Fisca
Council, without prejudice to the individual powers and _attributions efgranted by the Law
No. 6,404/1976 to _ each memberprevided-bytaw, shall have the authority to organize
and coordinate the activities  of representing-the Fiscal Counciland fo representit  before
the-other eempanycorporate  bodies-organizing-and-coordinating-its-activities—.

3" Paragraph I FheUpon the election of the members of the Fiscal Council, the
Shareholders Meeting which—eleets—themembers—of-theFiscal-Couneil-shall-assigrshall also
determine _ their speeifieremuneration.
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4" Paragraph 1 The Fiscal Councilmayshall approve, by a majority ef-vetes-ef-its-members:

nterna-Regulations+uling-enthe-issuespertaining-to-its-eperation—yvote, internal requlations
to govern and regulate its procedures .

CHAPTER VI 1 Fiscal Year

Article 24 i The Fiscal Year shall begin on January 1 and shall end on December 31% of each
year.

1" Paragraph i At the end of each fiscal year, the Board of Officers will prepare, with due
regard to the relevant legal requirements, the following financial statements: | T balance sheet;
Il 7 statement of net equity changes; Ill i statement of the year's results; IV i cash flow
statement; and V i statement of added value.

2" Paragraph _i Along with the annual financial statements, the Board of Directors shall present
to the Ordinary Shareholders Meeting its proposal_for the destination of net profit, subject to the
provisions of these Bylaws and applicable law.

3" Paragraph i FheAn amount eerrespendingequal to 5%{five per cent_(5% ) of the fiscal
year net profit shall be allocated to Legal Reservecemprisal-up-to-a-timitof20%-(,_until such
legal reserve reaches an amount equal to twenty per cent_(20% ) of the Companyd s
corporate  capital-steck.

4" Paragraph i The Board of Directors may propose; and the Shareholders Meeting
deliberate;may approve  to deduct from the year's-net profit _of the fiscal year , after the
constitution of the legal reserve, an iastaltmentir—anr—amount not ever50%{to exceed fifty
percenty__(50%) of such net profit to constitute a Reserve for Investments and
HeatingWorking = Capital, which shall be subject to the following principles:

a) its constitution shatimay not jeopardize the shareholders' right to receive payment of

the mandatory dividend set forth in paragraph-Sthbetow—the 5 " Paragraph of this Article
24;

b) its balance eannoetmay not  surpass ninety five percent ( 95%) ofthe Comp any 6 s

corporate capital,

c) the reserve has-as-ashall have the purpose te-assureof ensuring the availability
of fund s for investments in fixed assets, or increase the fleatirgworking = capital, including
through amortization of the Company's debts, regardless of profit retentions bound to the capital
budget, and its balance may be used .

i) infor the absorption of losses, whenever needed,;
ii) for dividend distribution, at any time ;

iii) infor operations of redemption, reimbursement or purchaserepurchase of
shares, as authorized by law;
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iv) for incorporation to the €Cerporate—CapitaLorporate capital , including
through bentsesinrewthe issuance of bonus _ shares(acdes bonificadas ).

5" paragraph - Of the net income of the fiscal year, as adjusted aceerding-to-the-fellowingin
accordance with the provisions in _items.Ai 6 and A, 2Z5%tveety fivenper cent

(25% ) shall be allocated to the payment of dividends to the shareholders-and, provided that
the holders of _ preferred sharehotders-wilishares shall receive dividends which-are-10%—{ten
percent&) higher than those attnbuted to the common shares—&—ae&uﬁ%%

i) addition _ of thefellewing-any amounts:- resulting from the reversion, during the fiscal
year, of contingency reserves previously fermedcreated ; -and resulting from the realization,
during the fiscal year, of profits that had beingbeen previously transferred to the reserve for
realizable profits; and

i) decrease ofin_the amounts destiredallocated , during the fiscal year, to—the
eenstitution—of the legal reserve, contlngency reserve and reserve ef—reaJ&abJre—pFems—'Fhe

24 are sansf ed , the Shareholders Meetlng may resolve te-retain a—pareel% of the net profits

of the fiscal year envisageedagreed in a—previoushy-approvedthe capital budget;_approved by
the Shareholders Meeting (orcamento de capita/ ) in the form of article +96;196 of the
Law r—6404No. 6,404 /1976, with the remainder to be distributed to the shareholders as

complementaryasupplemental  dividend.

7" Paragraph - Fre-ameount-efAny interest_on net equity (juros sobre capital préprio )
paid or credited; as remuneration efsel-ewned-capital-underthe-terms-ofarticle 13 letter>¢—of—
theseBylawspur suant t o iAtickerhi3 fimay be edseribedtocredited against  the
amount of-the d|V|dends to be dlstrlbuted by the Company—a&d—mﬂ—beeeme%

as an integral part of memiush_duldends_ for all legal effects.

8" Paragraph i The Shareholders Meeting may grant to the management a share—in—the
proefitsprofit sharing , subject to therelevantapplicable legal limits. Itis a condition for payment

of such shareprofit sharing  the attribution to the shareholders of the man datory dividend
aforementioned in paragraph—5Sth-the 5™ Paragraph of this Article 24 Whenever
bianrtalsemiannual  financial statements are prepared and interim dividends are paid based e+
thisthereon in an amount equal to at least 25%-twenty-five per cent_(25% ) of the net income
of the period, calculated trederas per the terms of aferementiened-§5th;the 5 " Paragraph of
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this Article 24, _ a participation in the biarataisemiannual  profit may be paid to the members

ofthe Board of Officers, by resolution of the Board of Directors;-te-be- ratified by the Shareholders
Meeting.

9" paragraph i The Shareholders Meeting may defiberateresolve, at any time, _ to distribute

dividends at-any-time-outon account  of pre-existing profit reserves-er—+etained-earnings—from
previedsyears,

10" Paragraph I The Company may prepare semiannual or shorter period financial statements.
The Board of Directors may deliberate on the distribution of dividends on account of profit
calculated within those statements. The Board of Directors may also declare interim dividends on
account of profit within the last annual financial statement.

11" paragraph I The Shareholders Meeting mayresolve on the capitalization of reserves that
are already formed.

12" Paragraph i Dividends not claimed within three (3) years are-forectosedof their approval
shall be forfeited _ in favor of the Company.

CHAPTER VII - Liquidation —

Article 25 1 The Company shall go into liquidation in the cases prescribed by law or by decision
of the Shareholders Meeting.

Sole Paragraph I Itis withinthe Shareholders Meeting's authority to set the form of liquidation,
appoint the liquidator and the members of the Fiscal Council, which shall function during the
liquidation period, fixing their relevant fees.

CHAPTER VIII —Femperaryl_MiscellaneousProvisions —

Article 26 - The Company shall comply wﬁh—the sharehetdershareholders agreements—dtrly
f|Ied at its headquarters y

w% Meetlngs and meetmgs of the Board of Directors.

Article 27 T As helderoflong as it holds _ at least 38%ten percent_(10% ) of the Company's
eemmonardinary  capital, the shareholder Nippon Usiminas Co. Ltd. has the right to fill one of
the vaeaneieositions for effective members of the Board of Directors, referred to in

ameleALtls:Je_ 12, abeve%nﬂsmmm_ cas&_me_&haLehQId&L Nlppon Usiminas Co. Ltd with

Empregades-daUsiminas—Article 286+—Fhe—empt+oyeesb—+epresentati ve t o

emptoyeesb—rFrepresentative—t+o—the—Beard—of—Directors
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EXHIBIT 37 COMPARATI VE TABLE OF THE PROPOSED AMENDMENTS TO THE COMPANYO®
JUSTIFICATIONS FOR EACH AMENDMENT, ACCORDING TO THE ARTICLE 11, ITEM Il OF THE CVM RULING N° 481/2009
Current Proposal Justification
CHAPTER | - Name, Purpose, Main  Offices,
Duration

Article 1 1 Usinas Siderdrgicas de Minas Gerais S.Al
USIMINAS is a publicly traded company that shall be
governed by the present Bylaws and by the legislation in
force.

Sole Paragraph 17 The Company, its shareholders,
management and members of the Fiscal Council are also
subject to the provisions set forth by the Regulation of
Corporate Governance Level 1 from BM&FBovespa S.Al
Bolsa de Valores, Mercadorias e Futuros

Sole Paragraph i The Company, its shareholders,
managemenimanagers  and members of the Fiscal Council
are also subject to the applicable provisions set forth by
the Regulation of Corporate Governance Level 1 from
BM&FBevesp®B3 S.A. ¥I_Brasll, Bolsa—de—Vaferes,
Mereadloriase-+uturos—, Balcdo .

Wording adjustment.

Article 2 T The Company has as its corporate purpose the
development of steel industry and sale of its products and
sub-products, and may also execute port activities for itself
or to third parties, import and export and practice other
industrial, commercial and service provision activities of any
nature, whether correlated or not.

Article 2 i The Cempany-hasasitscorporate purpose of
the Company is the development of steel industry and
satethe commercializat _ion of its products and stb-

preduects,—and—may—aise—exeeutebyproducts, including
developing port activities for itself or tefor third parties,
impertand-expertand-practiceimporting and exporting
and performing _ other industrial, commercial and service
provision activities of any nature, whether correlated or not.

Wording adjustment.

Sole Paragraph 1 The Company may, at the discretion of
the Board of Directors, hold equity interest in other
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companies or enterprises of any nature, in the country or
abroad.

Article 3 T The Company has its main offices and venue in
Belo Horizonte, capital of the State of Minas Gerais, and
may open, in the country or abroad, branches, offices,
representations and any other establishments, at the
discretion of the Board of Directors.

Article 3 +L The Company has its main offices and venue
in Belo Horizonte, capital of the State of Minas Gerais, and
may—epen—in—the—ceuntry—er—abroad,—branches,—offices;
ehiseretion,_at the discretion and with the approval of
the Board of Directors—, from time to time, (i) openor
l l i ) n l
other temporary or permanent establishments of
! kind hetl in_Brazil
l l “ i) cl l l i
: i biis}

Wording adjustment.

Article 4 7 The Company shall have an indefinite duration.

CHAPTER Il 7 Capital and Shares

Article 5 T The Company's Capital is R$ 13,200,294,935.04
(thirteen billion, two hundred million, two hundred ninety
four thousand and nine hundred thirty five reais and four
cents), divided into 1,253,079,108 (one billion, two
hundred fifty three million, seventy n ine thousand, and one
hundred and eight) shares, where 705,260,684 (seven
hundred and five million, two hundred and sixty thousand
and six hundred eighty four), are common shares,
547.740.661 (five hundred and forty seven million, seven
hundred and forty t housand and six hundred sixty one) are
class A preferred shares and 77.763 (seventy seven
thousand, seven hundred sixty three) are class B preferred

Article 5 ¥ The Company's Capitaicorporate capital _ is
of R$ 13,200,294,935.04 (thirteen billion, two hundred
million, two hundred and ninety -four thousand and nine
hundred_and thirty -five reais andwith four cents), and is
divided into 1,253,079,108 (one billion, two hundred and
fifty -three million, seventy -nine thousand,—ar€é one
hundred and eight) shares, whereof which 705,260,684
(seven hundred and five million, two hundred and sixty
thousand ane-six hundred_and eighty four); are common
shares, 547746-661547,740,661  (five hundred and forty
-seven million, seven hundred and forty thousand -and, six
hundred_and sixty one) are class A preferred shares and

Wording adjustment.
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shares, all registered, with no par value.

+++6371,763 (seventy seven thousand, seven hundred
and sixty -three) are class B preferred shares, all of which
are registered;_shares with no par value.

1st Paragraph i The Company is authorized to increase
i ts capital by Board o f
notwithstanding any Bylaw changes, exclusively by
issuance of up to 11,396,392 preferred shares of existing

class.

1st Paragraph i The €empamBoard of Directors _ is
authorized to increase +—+s——eapi+—t+at—by—

} h e Companvbds corp

through the issuance of up to 11,396,392 (eleven
- red . six_t l
three hundred and ninety -two) preferred shares—ef
1 1 - . . .
exist g enass Zre-Fa E,‘g'e.‘pl ' thrthe eas:e © “'S.ages' "
these Bylaws or otherwise seek approval by the

Adjustment to clarify that (i) the preferred
shares that the Board of Directors is authorized
to issue may be either class A or class B, or a
combination thereof; and (ii) the total number
of preferred shares issued by the Board of
Directors shall not, as a whole, exceed the
number of preferred shares provided for in this
statutory provision.
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h o this Artic

2nd Paragraph 1 In the case envisaged in the previous
paragraph, the Board of Directors shall be competent to
establish the issuance price, the number and class of the
preferred shares to be issued, as well as the term and
conditions for paying up.

2nd P hi Wi i .
preferred shares pursuant to the 1st Paragraph of
this Article 5,  the Board of Directors shall be-eempetent
to—establishdetermine = the issuanedssue price, the
number and class of the preferred shares to be issued, as
wellasand the term and conditions for payirg—up—their
bscripti I ith d |
licable legal : I .

Wording adjustment to make the statutory
provision clearer.

3rd Paragraph 1 Within the limit of authorized capital, The
Board of Directors may deliberate on the issuance of the
subscription bonus in preferred shares of existing class.

3rd Paragraph /' Within-the-timit-of-autherized-capital—he-
| ot D " he i "

I L of Di is furt horized {0 |

Wording adjustment to make the statutory
provision clearer.

4th Paragraph 1 Within the limit of authorized capital and
according to the plans approved by the Shareholders
Meeting, the Board of Directors may grant share purchase
or subscription of shares option of preferred shares of
existing class to its directors, officers and employees as well

4th Paragraph i—Withinthe-limitofautherized-capital-and
aceording-to-the/_Subject to and in accordance with
any share option  plans approved by the Shareholders
Meeting, the Board of Directors may grant sharegptionsto
purchase or subseription-ef-shares-eptien-efto subscribe

Wording adjustment to make the statutory
provision clearer.
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as to the directors, officers and employees of others
companies controlled directly or indirectly by the Company,
with no preemption rights to the shareholders.

class A or class B preferred shares ef-existing—elass-to
#sany directors, officers and employees as-wel-aste-the
others companies controlled directly or indirectly by the
Company, with-re-pre—emption-rightsto-the-sharehelders:
it . ) . ig! |
Companyds sharehol ders pr
number of preferred shares that the Board of
i . horized to | l
E h of this Article 5 | ed

5th Paragraph 71 Itis forbidden for the company to issue
profit-sharing bonds.

5th Paragraph 1 Itis forbidden for the eCompany to issue
profit-sharing bonds.

Wording adjustment.

Article 6 7 Each common share has the right to 1 (one)
vote at Shareholders Meet]i

f

Article 6 +—EaeH_Except for matters that Law No.
| d | : |

common share kasof the Company shall entitle the

holder thereof _ the right to 1 (one) vote atin connection

with any matter submitted to a vote at any
Shareholders Meetingg—-edae+—+-b.er at i ons.

Wording adjustment to make the statutory
provision clearer.

1st Paragraph 1 Preferred shares are not entitled to
voting rights, but shall grant to its holders, the following
rights and advantages:

1st Paragraph Preferred—shares—are—not-entiled—+to/
: l . hich t

6,404/1976 expressly grants voting rights—but—shalt

grant to #ts-helders;thefollowing—rightsand-advantages—-

Gidend s I I . I

tet he hol ders o f preferred

class A and class B preferred shares shall not entitle

the holders thereof the right to vote at the

Wording adjustment to make the statutory
provision clearer.
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(i) dividends 10% (ten per cent) greater than those
assigned to common shares, and

inrespect of t he Co mpemmod shares—are—H)-
: ot " , I " "

Wording adjustment to make the statutory
provision clearer.

(ii) the right to participate, under equal conditions with
common shares, in any bonus issues voted in a
Shareholders Meeting.

A _ ~ —
may be Issu_ed in connection with any capitalization icall
approved by the _ Shareholders Meeting_pari passu_with

the holders of the Companyd

Wording adjustment to make the statutory
provision clearer.

2nd Paragraph - Besides the provided in the previous
paragraph, holders of class B preferred shares shall have
priority in the reimbursement of capital, without the right
to premium, should the Company go into liquidation.
Holders of class A preferred shares shall have the same
priority, however, only after the priority given to class B
preferred shares has been granted.

2nd Paragraph - Besides—the—providet—in—the—previous
heln additi he rigl E o in
1% Paragraph of this Article 6, the __ holders of class B
preferred shares shall have_first priority in the
reimbursement of capital, without the right to premium,
shoutdin the event  the Company gegoes into liquidation-
I ! ! o ! ! Id
f ¢l : | o ) isfied_the hold
of class A preferred shares shall have the same priority;
| : S :
_ Vis-A-vis the hold [
common shares.

Wording adjustment to make the statutory
provision clearer.

3rd Paragraph
ti me and

I Class B preferred shares may, at any
under the shareho

3rd Paragraph +—€lasg_Any holder of class B preferred

shares may, at any time—a+fd¢—under—+he

Wording adjustment to make the statutory
provision clearer.
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converted into class A preferred shares. Preferred shares of
both classes cannot be converted into common shares.

e -
to convert any class B preferred shares held by such
holder into class A preferred shares. Preferred-shares—of
both-classes-eannoleither the class Anorthe class B
preferred shares, however, may  be converted into

common shares.

4th Paragraph 1 The issuance of new shares may be
undertaken without being proportionate to the species and
classes of the outstanding shares.

4th Paragraph  +—Fhe/_In connection  with any
issuance of new sharesway-be-undertaken—witheutbeing
shares—,_the Company shall not be obligated to
type of shares.

Wording adjustment to make the statutory
provision clearer.

5th P aragraph - The institution where the registered

shares are deposited is authorized to charge the cost of the
transference service from the shareholder, subject to the

maximum limits set by the Brazilian Securities Commission
(CVM).

5th Paragraph -i The institution where—the—registered
I et o I . E
book -entry shares of the Company _ is authorized to
charge the—eest—efthe—transferenrce—service—from—the
sharehotder—subjeet—to—theshareholders the fees and
li_cabl . | with t . i E
fer of ! h sharehold bi
to maximum hmits—setlimitations determined, from
time to time, by the Brazilian Securities Commission
(CVM).

Wording adjustment to make the statutory
provision clearer.

CHAPTER Il T Shareholders Meeting

Article 7 T The Shareholders Meeting bears its attributions
and powers set forth in the Law and shall ordinarily meet,
within the first four months, following the closing of the

Article 7 +i_The Shareholders Meetingbears-tswill have

the powers and _ attributions anrd-pewers—setforth-in-the-
taw-ane-shat-ertinarty meet;provided by the Law No.

Wording adjustment to make the statutory
provision clearer.
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financial year, to deliberate on the matters envisaged under
article 132 of Law n°® 6404/1976 and, extraordinarily,
whenever Company interests so require.

S 40411976 ¥ ! licable | !
lati he Ordi Sharehold .

shall be convened and held _ within the first 4 _(four)

months;—feHewing__after the elesingend of the

finaneialeach fi scal year, to deliberateresolve  on the

matters envisaged—undercontemplated in  article 132 of

the lLaw n2—6404/1976—and—extracrdinariy-No.
: i harehold .

shall be convened and held  whenever Cempansthe

interests of the Compa ny so require.

1st Paragraph 1 The Extraordinary Shareholders Meeting
and the Ordinary Shareholders Meeting may be
cumulatively convened and held at the same venues, date
and time, and documented in a sole Minute.

1st Paragraph +—Fhei _An Extraordinary—Sharehetders
Meeting—ane—the—Oreinary Shareholders Meeting may be
eumdtatively—convened and held_together with an
Ordinary Shareholders Meeting, at the same
venuesvenue , date and time—anrd,_The proceedures of
h Ordi l i Sharehold
Meeting shall be = documented in a sele-Mindte—single
.

Wording adjustment to make the statutory
provision clearer.

2nd Paragraph i The Shareholders Meeting shall be
convened by the Board of Directors by deliberation of the
majority of its members, or still in the cases envisaged
under the sole paragraph of article 123 of Law n°
6404/1976.

2nd Paragraph /' The Shareholders Meeting—shat—be
eenvenedby, whether Ordinary or  Extraordinary, will
be conv ened by resolution approved by the _majority
of the members of _ the Board of Directors-by-deliberation
envisaged—tnder—the—sele—paragraph—ef_who shall
| | il be 1 bi T
agenda and the place, time and date of the

Wording adjustment to make the statutory
provision clearer.
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. .
Mﬂw‘% | ' the ci |
provided in the sole paragraph to ___ article 123 of the
Law A2No. 6,404/1976.

3rd Paragraph 1 The documents pertaining to the matters
to be discussed at the Shareholders Meeting shall be made
available to the shareholders at the Company headquarters,
on the date of publication of the first call notice, except for
the cases in which the current law or regulation requires
their availability in a longer t imeframe.

Balcdo. The documents pertaining to the matters to be
diseussegesolved at the Shareholders Meeting shall be

made available to the shareholders at—the—Company
I , e d ¢ oublicai : .

ice- cor i PRI tesrin
: | time limi ired und licable | -

rule or regulation—+eguires—theiravailabiliyy—in—alenger
timeframe—,

Adjustment to clarify the statutory provision,
and to include the procedures related to the
disclosure of convening notices of General
Meetings.

Article 8 T Shareholders Meetings may be validly installed
only if and when the minimum attendance quorum required by
applicable law shall have been reached and may only validly
adopt or approve resolutions if the majority of votes required
by applicable law for the adoption or approval of the matter at
issue is reached or exceeded.

Inclusion of a new caput of article 8 to clarify
that, as a general rule, the installation of the
General Meetings and the decisions taken must
observe the legal quorum.

Article 8 T Except for the cases envisaged in the law, the
Shareholders Meeting shall be installed, at first call, with

Aﬁrele—S—kE*eep{—feHhe—eases—eiwrsaged—me—thet
Shareholders—Meeting shallMeetings—may d

Inclusion of a paragraph with the rules for the
installation of General Meetings, which were in
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the attendance of shareholders representing a quarter of | installed, at-first-ecall—with-the-attendance-ef sharehelders- | the caput of Article 8, with some wording
the capital with voting rights; at second call, the | representing-a-guarter-of-the-capital-with-votingrights—at | adjustments.

Shareholders Meeting shall be installed with any number of | secend-callthe-SharcholdersMeeting-shal-beinstatedwith
attendees. any-rumberef-attendees-_Lst Paragraph - Except in the

1st Paragraph - The Extraordinary Shareholders Meeting | +st+Paragraph——The-Extraordinary-Shareholders-Meetirg | Inclusion of a paragraph with the rules for the

which bears as object the amendment of this Bylaw shall | which-bears—as-objectthe-amendmentof-this Bylaw-shall | installation of the Shareholders' Meetings that
be installed, at first call, with the presence of shareholders | beinstalledatfirsteallwith-thepresence-efsharehelders- | decide to amend the Bylaws, which were in
who represent two-thirds of the capital with voting rights, | whe—representitwo-thirds-of-the-capital-with-veting-rights,— | Paragraph 1, with some wording adjustments.
but may be installed at second call with any number of | but-may-be-instalied-at-second—call-with—any—number—of
attendees. attepdees: 2nd  Paragraph - Any Extraordinary
Shareholders Meeting convened to resolve on any
amendment to these Bylaws shall only be installed and may
validly deliberate (i) on first call, if (and only if) at least two -
thirds (2/3) of the total number of common shares of the

Company is represented; and (i) on second call, regardless
of the number of common shares represented.

2nd Paragraph 1 The shareholders, in order to attend the | F2re-Raragraph———The-shareholders—in-erderto-attend | Inclusion of a paragraph with the rules for
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Shareholders Meetings, shall present, in addition to an
identity document, within a minimum of 4 8 (fortyeight)
hours in advance:

(i) proof of shares held by him/her issued by the depositary
institution within 5 (five) days preceding such Meeting;

(ii) instrument of mandate which meets the requirements
sets forth under article 126 of Law n°® 6404/1976; and/or
(i) concerning the shareholders participating in the
nominal share fungible custody, a balance statement
bearing the pertinent shareholding, issued by the
competent entity.

I gt : I . I
regirements—sets—ferth—under-_3rd Paragraph / To be
. i

w% I ired id h :
Companvébs shares | shareholtees
directly recorded in t he
l - I : hall i I

sharehol der s b shar e owners
w& | ol h " labl

recor ded in t Companyébs

admission of the shareholders in the General
Meetings, which were in Paragraph 2, with
some wording adjustments.
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requirem ents set forth in article 126 of the Law A2
; | i I _I hotd

3rd Paragraph 1T The Meetings shall be presided by the
Companybd6s Chairman of the B
absence, by any other director present. If none of the
members of the Board of Directors is present at the
meeting, the Shareholders Meeting shall be presided by any

shareholder or any representative of a shareholder present

3red-Paragraph 4th Paragraph / Shareholders = Meetings
shall be presided gver by () the Eoempa
ChairmarChairperson  of the Board of Directors, or—ir

. . i) i
his/ ! . i by t ! :

Inclusion of a paragraph with the rules to
preside the Shareholders’ Meetings, which
were in Paragraph 3, with the introduction of
new rules for hypotheses of absence or
impediment of the Chairman of the Board of
Directors.
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at that meeting. The Chairman shall invite, from the
attendees, one or more secretaries to the Board.

indicated in item Tftheimeedng,abip
any person nominated and elected by the
Shareholders Meetingshal-be-presided-by-anysharcholder

e I hai b invite—¢ I
aﬁeﬁdees—itself to _preside over it The person

invite  one or more W
to act as secretaries teof the-Boeare-

4th Paragraph i Shareholders Meeting resolutions shall
be taken by maj or i tblankosdtes aat
being computed, except for the cases envisaged in the law,
as well as the votes cast in violation to the shareholders
agreement filed i n t he C
accordance with article 26 of these Bylaws.

4th—Paragraph——i-5th Paragraph / Except for the
wm——l licable | Jui
any Shareholders Meeting—+eselutions—shall be taken
adopted by a majority of at+—+—-er-d-e—-eyvptés ofvthet
! | in ! hold )
able to vote in the matter, provided that blank votes
bei , , . "
law—as-wel-as-the-vetes-east,_or otherwise null votes,

Inclusion of a paragraph on the general
guorum of deliberation in the General
Meetings, which were in Paragraph 4, with
some wording adjustments.
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such as votes in violation te—theof a shareholdersd
agreement duly filediratt he Company 6 sah
icle 26 hall I idered

5th Paragraph i The Shareholders Meeting shall only be
able to deliberate on issues on the agenda, found in the
pertinent call, being voided the approval of issues under
generic heading.

Sth—Paragraph—-6th Paragraph #+—Fhej A Shareholders
Meeting shal-enly-be-ableto-deliberate-en-issues-on-the
, . . H—bei e
. ! il ! l
matters contemplated in the agenda of the relevant
harehold . The inclusi E
under generic heading_in the agenda of the call notice
. hibited .

Inclusion of a paragraph on the obligation of
the General Assembly to deliberate only on the
matters included in the agenda, which was in
Paragraph 5, with some wording adjustments.

6th Paragraph 1 Minutes of the meeting shall be drawn
up on the Shareholders Meeting works and resolutions
which shall be signed by the Board and by the shareholders
attending.

TS —— -
hotd . I 9 | :

which7th _Paragraph 7/ The chairperson of the
S hold i hall ) l E
to be prepared by the secretary(ies) to such
St hold Meeti Mi , St hold
Meeting shall be signed by the—Board—and—by—the
: W e .

; e’ w%” by i

Inclusion of paragraph with rules of preparing
and validity of the minutes of the General
Meetings, which were in Paragraph 6, with
some wording adjustments.

CHAPTER IV T Administration

Classificacao da informagéo: Restrita
Grupo de Acesso:

73



http://www.usiminas.com/

USIMINAS

Usiminas Headquarters
Rua Prof. José Vieira de Mendonca, 3 .011
Engenho Nogueira | 31.310-260
Belo Horizonte - MG
T 55313499 -8000
F 55313499 -8899
www.usiminas.com

Section| T General Provisions

Article 9 T The Company shall be managed by the Board
of Directors and by the Board of Officers.

Article 9 i The Company shall be managed bytkea Board
of Directors and by thea Board of Officers.-4stParagraph—

Wording adjustment.

1st Paragraph 1 The investiture of office will be formally
performed by signing a deed in the adequate book, signed
by the officer taking charge, being waived any management
guarantee.

Wording adjustment to make the statutory
provision clearer.

2nd Paragraph i1 The investiture of the members of the
Board of Directors and Board of Officers is subject to prior
subscription of the Management Consent Term, as set forth
in the Regulation of Corporate Governance Level 1 from
BM&FBovespa S.A.1 Bolsa de Valores, Mercadorias €
Futuros, as well as the fulfilment of the applicable legal
requirements.

2nd Paragraph {—Fhe—investitbure—of—the—members,
it iud he f : ! l

or_appointed as member of any __ of the Board of

Directors andor the Board of Officers is—subjectte—prior

subseription-ofshall, prior to taking office,

Wording adjustment to make the statutory
provision clearer.

(i) sign and deliver _ the Management Consent Term-as
set—ferth- in_the form required by  the Regulation of
Corporate Governance Level 1 fromBM&FBevespB83 S.A.
¥i_Brasil, BolsadeVatoresMercadorias-e-uttrosas-welt
s , cabl I . . I

; v e Balca |

i) saisf . he | T
law for d ki T ! fice: ided
however, that a person elected or appoin ___ted as
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member of any of the Board of Directors or the
| of Off hall ! bliged
guarantee in___connection with _his _or _her
, T n hich t
so elected or appointed,

3rd paragraph - The officers shall remain in office until
their replacements take office.

3rd Paragraph - The members of the Board of
Directors and the Board of Officers _ shall remain in
officetheir positions _ until their replacements take-effice-
4th-Paragraph—iTheare e ffectively elected and take

i l T icle 15C h 4
of the Law No. 6,404/1976.

Wording adjustment to make the statutory
provision clearer.

4th Paragraph 17 The Company's management shall have
a solid reputation and cannot be elected, unless waived by
the Shareholders Meeting, the one who:

4th Paragraph i The members of the Board of
Directors of the = Companys—manragement shall have a
selidan unblemished  reputation-and-cannetbe—elected;
ived | . : i
paragraph 4 of the Law No. 6,404/1976. Unlessan

express waiver is approved by the Shareholders
Meeting, the-ereany person who=_either

Wording adjustment to make the statutory
provision clearer.

() holds positions in companies that could be considered
competitors of the Company, or

(i) holds positions in companies (other than companies

members of the control group of the Company or
. lled | bi

control with, any of these companies) that could be

considered competitors of the Company; or

(i) has or represents conflicting interests with the

Company.

(i) has or represents conflicting interests with the

Company,_may not be elected to the Board of
Directors .
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Article 10 T The management compensation shall be set
by the Shareholders Meeting.

Article 10 —TFhe-management-compensation-shal-be-set

will set the amount of the global annual
jon, including | fits of E

the members of  the Board of Directors and the Board

Wording adjustment to clarify that the General
Meeting will always set the overall
compensation of the members of the Board of
Directors and Board of Officers, with the Board
of Directors being responsible for their
allocation and distribution.

Sole Paragraph 1 The Shareholders Meeting may set a
global amount to be distributed among the management,

in which case the Board of Directors will be in charge of
such distribution.

Paragraph deleted, since its content has been
dealt with in the caput of this article.

Article 11 7 The Company's bodies shall function with the
presence of at least 2/3 (two thirds) of its elected members,
on a first call, and with simple majority on a second call.
The person chairing the works shall have, besides his/her
personal vote, the tiebreaker vote.

Article 11 7 .

E | of Di he F | of Off !
lidly be | lled and ! i I if (and

only if) at least two thirds _(2/3 ) of its elected members;

en-afirstcal-and-with-simple-majority_are present and,

on a second call-Fhe-persen-chairingthe-worksshal-have;

besides-histherpersonatvotethe-tiebreakervote- if (and

only if) the maijority (i.e., half plus one) of its

Wording adjustment to make the statutory
provision clearer.

Section Il T Board of Directors
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Article 12 1 The Board of Directors shall be comprised by
up to 15 (fifteen) effective members and up to an equal
number of alternates. The effective members and the
alternates of the Board of Directors shall be elected by the
Shareholders Meeting and may be dismissed at any time by
resolution of the Shareholders Meeting, considering that
each shareholder or group of shareholders which elects one
or more effective members of the Board of Director s shall
have the right to elect up to an equal number of alternates.
In the event of election of more than one alternate member
of the Board of Directors by a shareholder or group of
shareholders, the respective shareholder or group of
shareholders shall ndicate the order of replacement to be
found among the alternates in case of absences and
impediments of the effective members, for purposes of
paragraph 6 of this Article 12.

Article 12+ The Board of Directors shall be comprised
byupteof not more than 15 (fifteen) effective members,

including the Board of Dire
in the 1 ' Paragraph of this Article 12,  and up to an

equal number of alternatesalternate members . The
effective and alternate members-ane-the-alternates of the
Board of Directors shall be elected by the Shareholders
Meeting and may be dismissed at any time, by resolution of
the Shareholders Meeting—eensiderirg—that—each, _Each
shareholder or group of shareholders whichthat elects one
or more effective members of the Board of Directors shall
have the right to elect up to an equal number of alternates -
nthe-eventofelectionofmore-thanonealternate-member
ofthe—Board—of Directors—by—a—shareholder—orgroup—of
shareholders,—the—respective—shareholder—er—group—of
I bl ing I I : I
: I . . ol

Wording adjustment to make the statutory
provision clearer, especially regarding the
election of the alternate members of the Board
of Directors and the hypothesis in which they
can replace the effective members (including
provision for substitution in cases of permanent
impediment or other event of vacancy).
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: :
replace such effective memners, provided, however, [
those alternate members may  replace any  of the
effective members_appointed by such shareholder or

group of shareholders. —ferpurpeses-efparagraph-6-of
thisArtele12-

1st Paragraph 1 Itis duly gu aranteed to employees and
retired members of the Company and its subsidiary
Usiminas Mecénica S.A., as well as to the participants of
Previdéncia Usiminas, the right to elect, together, an
effective member of the Board of Directors and his
respective alternate, in accordance with the provisions of
the flowing paragraph.

1st Paragraph i H-s—duy—guaranteed—te—employees—and

retired—members_Employees and retirees of the
Company and of_its subsidiary Usiminas Mecanica S.A-as

wellaste_and the participants of Previdéncia Usiminas_are
quaranteed the right to elect, toge ther, one effective
member of the Board of Directors and his—+espeetivelher
alternate;—in—aceordance—with Q;gggg__lgg; to the

previsiensterms  of the flewingparagraph—2"9 Paragr aph
of this Article 12.

Wording adjustment to make the statutory
provision clearer.

2nd Paragraph 1 The el ection of th
member mentioned in paragraph 1st of this article shall

happen by the direct vote of the employees and retired

members of the Company and its subsidiary Usiminas
Mecanica S.A., as well as by the participants of Pievidéncia
Usiminas, and will be organized by the Company, in the
manner mentioned in article 140, sole paragraph, of Law n.

6.404/1976 and in accordance with the requirements and
other rules set forth in the regulation approved by the

Board of Directors. The results of such election must be
informed to the General Meeting that will deliberate upon

the election of the referred representative.

2nd Paragraph /7 The eleetienmember  of the Board of

Directorsé—me-mb—e+—men-++—oen@nd hisiher |
alternate) referred to in the 1st Paragraph of this
articteArticle 12 shall happenbe chosen by the direct vote
of the employees and retired—membersretirees  of the
Company and.of its subsidiary Usiminas Mecénica S.A-as
wet-as—by_and the participants of Previdéncia Usiminas,
ane—witin_a voting that shall  be organized by the
Company, in the manner mentionedprovided in article
+46;the sole paragraph;_to article 140  of_the Law #-No
6,404/19+6-andHn-aceordancel976, with due regard for

the requirements and other rules set forth in the

Wording adjustment to make the statutory
provision clearer.
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applicable regulation approved by the Board of Directors
to conduct such election . The results of such election

must be informed to the GeHeFaJ—Meeﬁﬁg—tha{—anl

3rd Paragraph - The Shareholders Meeting shall choose
one of the elected members of the Board of Directors to
preside it.

3rd Paragraph - The Shareholders Meeting shall choose
one of the elected members of the Board of Directors te

Wording adjustment.

4th Paragraph T The positions of Chairman of the Board
of Directors and of Chief Executive Officer of the Company
may not be held jointly by the same person, except in the
cases of vacancy, which shall be specifically disclosed to the
market and for which the measures for filling the pertinent
positions within a maximum term of 180 (on e hundred and
eighty) days should be taken.

4th Paragraph —The-pesitions-ef-Chairman/_Under no
circumstances may the position of Chairperson ____ of the
Board of Directors and_the position = of Chief Executive

Officer of the Company may-ret-be held jeinty-by-—the-same

Modification to the state that,

under no

circumstances, the positions of Chairman of the
Board of Directors and Chief Executive Officer
of the Company may be accrued by the same

person.
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5th Paragraph 1 The mandate of the Board of Directors
members is for of 2 (two) years, reinstatement being
admitted.

5th Paragraph i The mandateterm of office of the
members  of the Board of Directors members-is fer-of-2

&we}ye&rs—Ferﬁsfa{emeﬁHsaﬁgﬂdmﬁfed—m;u_@):%

Wording adjustment to make the statutory
provision clearer.

6th Paragraph 1 Atthe Board of Directors meetings, each
effective member, if impeded or absent, shall be replaced
by an alternate member who has been elected by the same
shareholder or shareholders group which elected the
impeded or absent effective member, subject to, if
applicable, the replacement order set by the respective
shareholder or shareholders group in the election of the
alternate members, under the terms of the head provi sion
of article 12 of these Bylaws.

6th Paragraph i At-the-Boare-of-Bireetors_The following
tules shall apply to the cases of impediment,
absence or vacancy of the members of the Board of
: other i ! hai )
(a) At the meetings—eaeh_of the Board of Directors, if
an effective member—if_is _absent or impeded ef
absentfor any reason, s/he shall be replaced by an
alternate member who-has-been-eleetedappointed by the
same shareholder or group of shareholders greup-which
eleetedthat appoi nted the impeded or absent effective
member, subjeettowith due regard , if applicable, for_the
replacementsubstitution  order setdetermined = by the
respeetivesuch shareholder or group of shareholders

Adjustment to regulate in a more detailed way
the procedures to be followed to replace the
members of the Board of Directors in cases of
absence, temporary impediments, permanent
impediments or vacancy.
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7th Paragraph - In his/her absence, the Chairman of the | 7th Paragraph - ia—histher—absence,—+the—Chairman_The | Adjustment to regulate in detail the procedures
Board shall indicate among the other effective Directors the | Chairperson = of the Board of Directors shall | to be followed to replace the Chairman of the
one that will act as substitute. His/her substitute will, then, | ireieateappoint, among the other effective and alternate | Board of Directors in the event of absence,

act as simple Director, subject to the rule of paragraph 6th | Directors, the one—that—willact—as—substitute—Histher | temporary impediment, permanent
above (if applicable). In case of impediment or vacancy, the i Hi; - i i : ' impediment or other vacancy event.

Board will indicate its new Chairman, in the manner set in | rute—efparagraph—6th—abeve(i—applicable)—n—ease—of

this article. impediment-er—vacaney—the—Boara—wilneicate—ts—new

82
Classificacao da informagéo: Restrita

Grupo de Acesso:


http://www.usiminas.com/

US I M I NAS Usiminas Headquarters

Rua Prof. José Vieira de Mendonca, 3 .011
Engenho Nogueira | 31.310-260
Belo Horizonte - MG
T 55313499 -8000
F 55313499 -8899
www.usiminas.com

office. If no member _ of the Board of Directors_have

been appointed by the Chairperson to replace
him! h h h of th

elect a replacement among the other Directors
wﬁ ing that el hai
of the Board of Directors.

8th Paragraph - In case of vacancies that reduce the | Sth—Paragraph——n—case—ofvacanciesthatreduee—the | Provision excluded because it is unlikely to be
Board of Directors to a number lower than the majority of | Beard-efBirectorste-anumberiowerthanthemajerity-of | applied in practice, due to the statutory rule of
its elected members, a Shareholders meeting shall be called | itselected-members;a-Shareholdersmeeting-shal-be-ealled | substitution of the members of the Board of

to elect the substitutes, which shall complete the mandate | te-eleetthe-substitutes—which-shall-complete-the-mandate- | Directors.
of those substituted. ofthese-substituted-

Art. 13 T It is of competency of the Board of Directors to: | Article 13 i Ax—3+3—i—t—is—of—competeney_Without | Wording adjustment to make the statutory
prejudice to any other attributions, powers and | provision clearer.

: f | ot Di
elsewhere in these Bylaws or by the Law No.
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6,404/1976, the Board of Directors shall have the
duty, power and authority to:

a) electing and remove the members of the Board of
Officers and set their attributions, in the manner of these
Bylaws;

a) eleetingnominate, elect  and remove the members of
the Board of Officers_of the Company and set their
attributions —r—the—manner—ef-theseBylaws—(with due

regard f or t he provisions

Wording adjustments and to include the
competence of the Board of Directors to
deliberate on the appointment or dismissal of
members of the management of entities in
which the Company is entitled to do so.

b) inspecting the officers’ management, examine, at any
time, the Company's books and papers, and request
information on any contracts and acts that involve or that
may involve the Company;

management of the members of the Board of
Officers and _ examine, at any time, the Company's books
and papersrecords , and request information on any
contracts-ané, transactions or other __ acts that vetve-er
thatinvolves (or = may involve) the Company_or its
controlled companies _;

Wording adjustments and extension of
prerogatives to which this provision refers to
the Company's controlled companies.

c) deliberating upon calling the Shareholders Meetings, as
determined by law;

C) deliberating—upon—ealling_convene the Shareholders
Meetings, as determinedprovided by the law_and these

Bvlaws ;

Wording adjustments.

d) providing opinion about the Management Report and
accounts of the Board of Officers;

d) previeh t _resolve on  the Management
Report and the accounts of the Board of Officers;

Wording adjustments.

e) setting the Company's general business orientation,
setting the basic guidelines for executive action, including

e) setingset the-Cempanys general business orientation;
. E I : | for | lled

Wording adjustments to better detail the
extent of the pr erogatives referred to in this

Classificacao da informagéo: Restrita
Grupo de Acesso:

84



http://www.usiminas.com/

USIMINAS

Usiminas Headquarters
Rua Prof. José Vieira de Mendonca, 3 .011
Engenho Nogueira | 31.310-260
Belo Horizonte - MG
T 55313499 -8000
F 55313499 -8899
www.usiminas.com

with regards to technical aspects of production, sales,
personnel and financial administrative management, and
expansion, and care for their strict compliance;

companies, providing _ the basic guidelines for executive
action, including with regardsrespect to expansion
projects and technical aspects of_management,
production,  sales, personnel andlor  financial
administrative-management, and expansion—and-care—fer
theiroversee the strict compliance_with such general
business orientation ;

provision.

f) setting criteria to control the Company's business
performance;

f) settingset the criteria to eentrelmonitor the
performance of the Companys—busiress—peroermance;
T lled .

Wording adjustments and extension of
prerogatives to which this provision refers to
the Company's controlled companies.

g) approving the annual and pluriannual budgets, the
expansion projects and the investment programs, as well
as following up their execution and performance;

0) approvingresolve on the annual and pluriannual
budgets, the—expansion projects and the—investment

programs—as-wett-as-fettewingup_for the Company and
for its controlled companies, and monitor their

execution and performance;

Wording adjustments and extension of
prerogatives to which this provision refers to
the Company's controlled companies.

h) approving the Company's administrative structure and
setting its compensation policy;

h) eppreving-the-Coempanys—administrative—structure—and
setting—its—ecompensatien—peoliey—set _the internal
regulations of the Board of Officers of the Company

taking into account the recommendations of the

Board of Officers;

Alteration to reflect the Board of Directors'
competence to establish the internal
regulations of the Company's Board of Officers,
and to withdraw from the Board of Directors
the power to deliberate on the Company's
administrative structure and salary policy,
which these are matters related to the ordinary
management of business, carried by the Board
of Directors.

.; ded in @ - | .

Inclusion of wording to make the statutory
provision clearer.
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i) authorizing the acquisition or sale, by the Company, of
equity interest in other companies, independently of the
amount involved in the transaction, as well as guiding the
Usi mi nas representatives?®d
competent bodies of the Companies in which the Company
holds equity interest referring to

Wording adjustment to make the statutory
provision clearer.

(i) sale or burdening of permanent assets of the company
in which the Company holds equity interest whose book
value is greater than R$ 50,000,000.00 (fifty million reais)

either in a single transaction or in a series of combined or
related transactions,

:  which | |

exceeding (or foreseen to exceed)

fty mill ; , val
: | ther in a singl ,
, ies of combined lated : )

Wording adjustment to make the statutory
provision clearer.

(ii) investments to be made by the company in which the
Company holds equity interest whose forecast value is
greater than R$ 50,000,000.00 (fifty million reais) either in
a single transaction or in a series of combined or related
transactions,

. :
e tal i :

Wording adjustment to make the statutory
provision clearer.
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(iii) financing or loan transactions of the company in which
the Company holds equity interest whose value is greater
than R$ 50,000,000.00 (fifty million reais) either in a single
transaction or in a series of combined or related
transactions,

Wording adjustment to make the statutory
provision clearer.

(iv) merger, incorporation, acquisitions transactions, and
other forms of corporate restructuring involving the
company in which the Company holds equity interest,
regardless of the amount involved;

Wording adjustment to make the statutory
provision clearer.

i) In accordance with the dispositions of item k of this
Article 13, approving the sale or burdening of permanent
assets, the acquisition of permanent assets, the obtaining
of loans, financing, and other financial commitments, the
granting of guarantees, and the execution of any
agreements whenever the value of the assets sold,
burdened, or acquired, of the loans, fin ancing or financial
commitments obtained, of the guarantees provided or of
the contracts executed exceeds R$ 50,000,000.00 (fifty
million reais) either in a single transaction or in a series of
combined or related transactions;

t hout prejudice t o t
) i
@Wﬂuﬂﬁ——t llowi ) ) by t ,

Wording adjustment to make the statutory
provision clearer.
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(1) the acquisition (by purchase, subscription or Wording adjustment to make the statutory
otherwise) or transfer (by sale, exchange or provision clearer.

otherwise dispose ), by the Company, of equity interest
in other companies, regardless  of the amount involved in
the transaction, and

(2) the entering into of any other transactions, Wording adjustment to make the statutory
obligations or commitments in an amountequa [ to | provision clearer.

k) approving the obtaining or granting of loans or financing, | K) apprevingthe-ebtainingorgranting-oHoanserfirancing,- | Wording adjustment to make the statutory
granting of guarantees, or approval of any act which results | granrting-efguaranteeserapprovatofany-actwhichresults- | provision clearer.

in the increase of Company indebtedness to a value which | inthe_resolve on any loan or otherwise the creation,
exceeds 2/3 (two thirds) ofincurrence or assumption of indebtedness of any
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W} : | ) bligati
commitment which would result in an ____ increase ofin.
the Company.s aggregate liability for _ indebtedness te
o\ —ef— e o oas—2 20—
iy )
. wo t hirds (2/ 3) o f t \iaoeth
calculated based on its most recent annual or
—l ) i

I) authorizing any investment or capital expenditure which | ) autherizingresolve on: Wording adjustment to make the statutory
forecast value exceeds R$ 50,000,000.00 (fifty million provision clearer.

reais), to be accrued in a single transaction or in a series of
combined or related transactions, as well as the variations
above 10% (ten per cent) of the value initially authorized

by the Board of Directors;

(1) any investment or capital expenditure which-fereeast | Wording adjustment to make the stat utory

vatue-exeeeddy the Company in an amount equal _to | provision clearer.
or _exceeding (or foreseen  to exceed) RS$
50,000,000.00 (fifty million reais) ;—to—be—acerued_or its
equivalent in any other currency, whether __ in a single

transaction or in a series of combined or related

transactions, as-well-asthe-vatiationsabeve18%{and

(2) any subsequent variation pr oposals resulting (or Wording adjustment to make the statutory
foreseen to result) in an increase of  ten per cent | provision clearer.

(10% ) or more of the vatlue-initiatlyamount authorized
by the Board of Directors_for such investment or

expenditure ;
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m) authorizing the participation in consortia of any nature
or the execution of comprehensive strategic alliance
contracts;

m) autherizingresolve on  the participation__by the
Company or any of its controlled companies in
consortia of any nature or the exeeution-of-comprehensive
s{-Fa{egr&aHaﬁee—eeﬁﬁaets—gg;gggg into of gg¥ joint

Wording adjustment to make the statutory
provision clearer.

n) authorizing the negotiation by the Company of shares
issued by it;

Wording adjustment to make the statutory
provision clearer and to detail its scope.

0) authorizing the issuance of simple bonds, non-
convertible into shares and without security guarantee, as
well as, by Shareholders Meeting delegation, deliberating
on the opportunity of bond issuance, on its mode of
subscription or placement, on the type, on the time and
payment conditions of interest, on participation in profits
and on the bond reimbursement premium, if such is the
case, and on the time and conditions of maturity,
amortization, and redemption;

0) autherizing—theresolve on any issuance of simple
bends;debentures = non-convertible into shares and
without seeufity-guarantee-aswelas;by/nrem collateral
; ) B | with d . ! I
authorization of the  Shareholders Meeting-delegatien;
deliberating-en-the-eppertunity-of-boenrd-,_the issuance—en
ftsmeee of_other types of debentures, in each case,
setting the terms for their subscription and/ or
placement, en-the-type;—on—the time and_conditions for
the payment eenditions-of any interest, enparticipation-in
profits-anc-on-the-bone-profit sharing and/or  applicable
reimbursement premium;—#-such—is—the—case—and-on_(if

any); their maturity; and __ the #imeterms and conditions

Wording adjustment to make the statutory
provision clearer.
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efmaturityforth eir amortizationand_or redemption;

p) setting the terms and conditions for the issuance and
pl acement of Acommerci al ¢
securities, the issuance of which does not comprise an
exclusive competence of the Shareholders Meeting, as long
as (i) meant for primary or secondary public distribution or
(i) be convertible or grant right to acquisition or
subscription of Company-issued shares;

p) settingresolve on, and set  the terms and conditions

for, the issuance and placement of_ any i ¢ o mme

p a p e #1800 other—ypes—of securities, the issuance of

which does not eemprise-af-exclusive-competenegequire

the approval  of the Shareholders Meetingas+terg—as—{y
: : I bhie distribti N

receive any shares _ of the Company-isstee-shares: iy
'EE"'“.S Prifany orseeonaary at_"s_e_ chstribtitior o _(" i
Company-issued-shares;

Wording adjustment to clarify the statutory
provision, as well as to express the prior
approval and authorization of the General
Meeting for the Board of Directors to approve
the issuance of securities convetible or
exchangeable for shares, or to grant the right
to subscribe, acquire or receive any shares of
the Company.

q) ratifying the internal audit plan;

q) ratifyingresolve on the internal audit plan;

Wording adjustment.

r) approving the nomination, proposed by the Board of
Officers, of the person in charge of Internal Audit, who
must be a Company employee, legally qualified, connected

to the Chairman of the Board of Directors;

r) approvingresolve on  the nomination, prepesed
by i .

! @w’w T | i King i
account the recommendations of __ the Board of Officers,

Wording adjustment to make the statutory
provision clearer and to state that the person
in charge of the Internal Audit Department will
report to the Audit Committee (not to the
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efthepersen-in-charge-eHnterral-Audit—who must be a

Chairman of the Board of Directors).

s) choosing and removing independent auditors, as well as
to authorize their retainment to provide any other service
not directly related to the auditing services;

remove the external __ auditors, aswelasteand authorize

their retainmenttoprovide—any-otherservicenotdirecthy-
. ces: .

) . g. . %. i

@wﬂ . I lati F 4

Companvbds Audi t Committee;

Wording adjustment to clarify the statutory
provision and to include reference to the need
for the Board of Directors to take into account,
in the analysis of matters provided for in this
provision, the recommendations of the Audit
Committee.

t) setting tax incentive application policy;

0 _sed . : beat ey l
I L I [

- . . = I I ; .

controlled companies;

Wording adjustment to clarify the statutory
provision and include reference to the
Company's subsidiaries.

u) authorizing the opening, transference or closing of
offices, branches, facilities or other Company
establishments;

u) autherizing_resolve on the opening, transferereeset
up, transfer  or closure etesirg of effiees;any. branches,
faciitiesoffices, representation offices  or other
Compamtemporary or permanent  establishments_of
the Company ;

Wording adjustment to make the statutory
provision clearer.

v) approving the nomination of the General Secretary, who
will be a Company employee, as proposed by the Board of
Officers;

V) apprevingresolve on  the_engagement, nomination-of
the—General_appointment, replacement, removal
| fismi |

Secretary, who willmust be a Compamfull -time
employee—as——prepesed—>by_of the Beard—of
Offieers;Company;

Wording adjustment to make the statutory
provision clearer.
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X) deliberating on dividend distribution based on the profit
verified in annual or interim statement and/or interest over
self owned capital, which should be ratified by the
Shareholders Meeting;

X) deliberating__resolve  on__any interim dividend
distribution based on the-proefit-verified-profits stated  in
annual or interim statementandferinterestoverselfowned-
itak—vwhiel et ” I
ineti ial licabl !

Wording adjustment to make the statutory
provision clearer.

y) approving any business or transaction involving, on the
one hand, the Company or companies controlled by it, and,
on the other hand, Related Parties, as per definition
envisaged in the first paragraph of this article;

y) approvingresolve on any business or transaction

involving, on the one hand, the Company or companies

controlled by it, and, on the other hand, any Related

paragraphParty (as definedinthe 1 * Paragraph  of this
icle=Articl )

Wording adjustment.

z) deliberating on the creation, amendment and/or
extinction of benefit plans that may affect the actuarial
calculation of Caixa dos Empregados da Usiminas;

z) deliberatingresolve  on the creation, amendment and/or
extinction of any benefit plans that may affect
thePr evi d° nci a athsiiahtalculat®rdo—Caixa

Wording adjustment, in view of the change in
the name of Caixa dos Empregados da
Usiminas (Usiminas Employees’ Pension Furig
for Previdéncia Usiminas.

aa) approving the drawing up and changes to the Material
Information Disclosure Policy, to the Company-issued
Security Trading Policy, to the Company Financial Policy and
to the Company Code of Conduct; and

des-Empregades-daUsiminas;
, . g. I 9 II' , Ig ; . I

Wording adjustment to make the statutory
provision clearer and include references to
Policies not contemplated in its original
wording.
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bb) approving the Internal Regulations ruling on the issues
pertaining to its operation not -envisaged in these Bylaws.

Wording adjustment to clarify the statutory
provision, highlighting the prevalence of the
Bylaws on the regiments approved by the
Board of Directors in case of any discrepancies.

Companvbds Code of

shall be composed of a total of five (5) members

Inclusion of provision on the competence of the
Board of Directors to deliberate on the
Company's Conduct Committee.

Department referred o i n

hi I I | be hired ul .

employee of the Company, and who shall work in

Inclusion of provisions on the competence of
the Board of Directors to deliberate on the
person in charge of the Integrity Department
of the Company.
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Inclusion of provision on the competence of the
Board of Directors to deliberate on relevant
strategic decisions outside the normal course
of the Company's business.

1st Paragraph
Ayo of
understood as:

T Forthe purposes of the provisions of item
t he h edidei RefptedoHarties aré

1st Paragraph ¥/ For the purposes of the
. l ! includi it
limitation, for purposes __of i tem fAyo of
cte ic | 1 l h of thi
Article 13),the t e r Relaied Partiesare-understoedas:
0 means and includes the f

q

Wording adjustment.

a) any Company shareholder member of the controlling
group, or who holds shares representing more than 5%
(five per cent) of the voting or total capit al;

b) any Company managers, effective members or
alternates, or managers of the shareholders mentioned
under item Aad above, as w
and relatives up to the second degree;

(b) any members of the board of directors, boardof
i her simi bl

bodies (effective  or alternates;) of the Company _ or

marage+s—oF+—t+he—sharehot-de

apeveof its controlled companies , as well as their

respective spouses and relatives up to the second degree;

Wording adjustment to make the statutory
provision clearer, so that it also includes the
administrators of the Company's subsidiaries,
excluding, on the other hand, managers of
shareholders holding more than 5% of the
voting or total capital.

(c) any members of the board of directors, board of
wmﬂ fecti | ) of the sharehold
members of the control group of the Company;

Inclusion of provision to indicate as Related
Parties the managers of the members of the
Company's control group, as was already
included in the current wording of item "b" of
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this paragraph.
¢) any controlled, controlling, associated company, or under | (d) any controlled, controlling _ asseeiatedeompany;or | Wording adjustment to make the statutory
common control of any of the persons mentioned under | affiliated companies or companies _ under common | provision clearer.
items fad and Abo above. controlofanye—f—t—h—e—p—e—r—s—e—ﬂ—s—me—n—t—l
M%
(e) any controlled or affiliated companies of any Inclusion of provision to indicate as Related
members of the board of directors, board of officers | Parties the controlled or affiliates companies of
or other similar or comparable management bodies | the managers of the Company or its controlled
(effective or alternates) of the Company o r of its | companies, as was already stated in the
controlled companies; current wording of item “c" of this paragraph.
For the purposes of these Bylaws (including for Inclusion of provision to clarify that the
purposes of the above definition of the term indicated terms shall be used according to their
ARel ated Partiesod) t he t e]|legaldefinition.
Acontrolledo and ficontrol]l
. . . ic l T
No 6, 404/ 1976 and the tern
I . ; . icle 24 I T
Law No. 6,404/1976 (as supplemented by
paragraphs 4 and 5 of that same article).
2nd Paragraph 1 In case, in a certain business or | 2nd Paragraph / ir—ease—ir—a—ecertain—business—er | Wording adjustment to clarify the statutory
transaction set forth i n t htrassacien—setforth—in—un-de+——+—+t—e-m—~Ay+n| provision, detailing the procedures to be
heading of this article, the Related Party is a member of the | heading-ofthis-articlethe Related-Party-sa-memberofthe- | adopted should any member of the Board of
Board of Directors or shareholder who bears any link with | Beard-ef-Birecters-ersharcholderwho-bearsany-tink-with- | Directors have an interest in the resolution
a member of the Board of Directors, it may not take part in | a+remberofthe-Board-ofDirectorsHtmay-nretiakepartin- | involving the Company's operations with
the resolution related to such business or transaction, and | the—reselution—relatedto—such-business-ertransaction—and | related parties.
such circumstance shall be indicated on the minutes of the | sueh-eireumstanceshal-be-indicated-onthe-minutesof-the
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meeting of the Board of Directors. In this case, such
member of the Board of Directors shall be considered for
determination of the installation quorum of the Board of
Directors meeting, but it shall not be considered for
determination of the deliberation quorum regarding the
business or transaction in question.

or other business within ¢t

h
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3rd Paragraph - The grant of loans, by the Company, to
its managers, the members of the controlling group or to
any person to them, directly or indirectly related, is
forbidden.

3rd Paragraph i Fre-grant-ofHoansby-the-Company;to-is
managersthe-members-efthecoentrolling-group-ertoany

Directors pur suanteheagingiofitism

Article 13,

Wording adjustment to make the statutory
provision clearer, stating that the prohibition
provided for in this article does not apply to the
granting of credit in sales of products or other
operations approved by the Board of Directors.

4th Paragraph /' As an exception to the provisions in
item Agf t he he aAdidlenld. pofpriot H
! ! horizati E he P ,

Inclusion of provision to clarify that there will

be no need for approval by the Board of
Directors regarding the acquisition by the
Company and its subsidiaries of inputs and raw
materials, the sale of goods, products and by-
products of the Company to its subsidiaries or
the contracting of services of maintenance in
equipment and installations, provided that the

conditions listed in this provision are observed.
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Companyébés or for i ts cCo

applicable Companyvds polic

Inclusion of provision to clarify the hypotheses
in which operations contemplated in Paragraph
4 of Article 13 will require the approval of the
Board of Directors.
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Article 14 1 The Board of Director shall meet, ordinarily,
four times a year, and, extraordinarily, whenever needed
for corporate interests, or according to calendar previously
set by the Board.

Article 14 ¥i_ The Board of BirectetDirectors  shall meet,
ordinarily, four times a year, and, extraordinarily, whenever
: : , ; I
. v d ! by |
Chairperson or by at least three (3) oth ___er members

Wording adjustment to give greater detail to
the procedure for conducting meetings of the
Board of Directors, including the provision for
convening extraordinary meetings at the
request of three (3) members of the Board of
Directors.

1st Paragraph - The Board of Directors will meet when
called upon by the Chairman of the Board or the majority

1st Paragraph i FheBoard-efDirectors—will-meet-when
" il ha » I I .

Wording adjustment to give greater detail to
the procedure for convening meetings of the
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of its members.

Board of Directors.

2nd Paragraph 1 The meetings shall be called by means
of a written notice, containing the time, date and venue of
the meeting, as well as a brief description of the matters in
the agenda, sent to each Board Member with a minimum
advance notice of 5 (five) business days from the date of
the meeting.

2nd Paragraph +—Fhe—neetings/_Meetings of the
Board of Directors _ shall be ealledcanvened by means of

a written notice ; containing the time, date and venue of the
meeting, as well as a brief description of the matters inthe
agendato be resolved at such meeting. Such call
notice shall be  sent to each member of the Board
Memberaf Directors _ with a minimum advance notice of -5
(IL_fivey-business-daysfrom-the-date-of-the-meeting—(5)
busi l E i .
for 1 in which t is a justified
| i in whict !

I l le withi l imef l

e d X f the Chai T | of

. . | i 10) calendar d for

Wording adjustment to give greater detail to
the procedure for convening meetings of the
Board of Directors.
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3rd Paragraph 1 The information referring to the matters
to be resolved at the Boar ¢
forwarded to the Board members with a 10 (ten) days
advance notice, in the case of Ordinary Meetings, and
together with the call, in the case of extraordinary
meetings.

3rd Paragraph /' Fhe-informatien—referring—to-the-_Annual
v i ial
| i irat _
other materials relating to  matters to be considered
or resolved at any ordinary or extraordinary meetings
of the Board of Directorsé—ne—e shallrbg ferwarded-to
: I " E I i
made available to its members ___together  with the call;
tanotice of the ease-efextraerdinaryr-meetings—meeting.

Wording adjustment to specify certain
documents which shall be made available with
the sending of call of notice of the meetings of
the Board of Directors.

4th Paragraph T The meetings of the Board of Directors
shall be chaired by the Chairman and a Secretary shall be
appointed by him, and the deliberations shall be taken by
the majority of votes of the present members of the Board
of Directors, subject to the 2nd paragraph of article 13
hereof.

4th Paragraph —Fhemeetingsi_Meetings of the Board
of Directors shall be chaired by the Chairman—ana—a
bt inted-by-hirm—and ’ .

¥ hai f | of Di
and the Corporate Governance Secretary shallactas
secretary to the meeting. In case of absence or
: i fl
he Chai hall desi I

I . in t

Wording adjustment to give greater detail to
the procedure for conducting meetings of the
Board of Directors.
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h of thi ic lut
bmitted | of Di
meeting shall be adopted if approved by the_vote of
a majority of vetes-ef-the-present members efthe-Board-of
: b I I b ofartict I ]
jing t | ) ith d T
| . nd d h of Articl

5th Paragraph 7 When the effective member and his
alternate are absent, an early written vote by the absent

Board member shall be accepted, as long as previously
presented for filing at Company head office.

5th Paragraph ¥i When the—effectivememberand-his

afterrate—are—absent—aneary—writter—vote—-by-the-absent-

Beard-member—shall-be—accepted,—as—Henrg—as—previeusly
torfil L otfice. ffecti

Wording adjustment to give greater detail to
the procedure for the issuance of a written vote
by an effective member of the Board of
Directors who is impeded from attending a
Board meeting.

6th Paragraph i The meetings of the Board may be held
by a telephone conference, video conference, or by any
other means of communication which allows the
identification of the Board member and simultaneous
communication with all the other persons attending the
meeting.

6th Paragraph +—Fhe-meetings/_Meetings of the Board
of Directors _ may be held by a telephone conference, video
conference; or by any other means of communication which
allows the identification of the-Beard-mermbereach person
attending the meeting = and__the simultaneous

communication with all the other persons attending the

meeting. Any member of the Board of Directors

Wording adjustment to make the statutory
provision clearer.
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7th Paragraph I Notwithstanding the formalities
envisaged in these Bylaws, a meeting in which all Board of
Directors members participate either personally or in the
forms envisaged under the previous paragraphs, shall be
deemed regular.

7th Paragraph i Netwithstanding-the-formalities-envisaged
i , o . I =

Inclusion of wording to reflect the possibility of
meetings of the Board of Directors taking place
virtually, as well as the procedures to be
observed.
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8th Paragraph i Minutes of the Boards' meetings will be
drawn up, to which the legal provisions regarding
Shareholders Meetings shall apply.

8th Paragraph j Minttes—ofthe-Boards—meetings—wil-be
I , hieh 4 - :
I | of Di hall . f all

Wording adjustment to give greater detail to
the procedure for drafting the minutes of the
meetings of the Board of Directors.

Article 15 7 In order to better execute its functions, the
Board of Directors may create committees with defined
goals, made up by people designated by it, among
directors, officers, employees, shareholders
representatives, external consultants and other people
connected, directly or indirectly, to the Company.

Article 151 {r-erdertobetterexecttetsfunetions—theThe
Board of Directors may create one or more committees

representatives;_.or external consultants), and etherpespte

Wording adjustment to make the statutory
provision clearer.
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h duti l . l | of

1st Paragraph
comprise an Audit Committee, with the purpose of aiding it
in the performance of its attributions, as to:

T The Board of Directors shall necessarily

1st Paragraph +j The Board of Directors shall necessarily
eompriseform an Audit Committee, withwhich shall
assist the purpese-ef-aiding-itin-the—perormanee—of-its-
attributions,—as-to:—Board of Directors in fulfilling its
supervision responsibilities relatingto:

Wording adjustment.

(i) inspecting the quality and consistency of the financial
statements and of the accounting procedures; and

{—nspeeting_(a) the supervision of the quality and
consistency of the finrancial—statements—and—oef—the
. @JII ) Eil ”, I .
fisks—anrd—tCompanyo6s financi. a

including | iodicall ) he F | of
Di it l l l 4
Companyds syst ems antfols _overt

Wording adjustment to give greater detail to
the statutory prov ision.

(i) the appreciation of issues pertaining to the internal
control system, to the business risks, and to the internal
and independent audits, and to the adoption, by the

Company, of satisfactory corporate governance standards.

D) the _identificat ! legal
| sks ally aff |

Inclusion of wording to give greater detail to
the competencies of the Company's Audit
Committee.

(c) the_monitoring of  internal and irdependentaudits;
afd-toexternal audit activities;

Inclusion of wording to give greater detail to
the competencies of the Company's Audit
Committee.

T — he effect
c 's Integrity Program: and

Inclusion of wording to give greater detail to
the competencies of the Company's Audit
Committee.
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(e) the adoption;—by—the—Company,—ot——satistactory_of
appropriate  corporate governance standards.

Wording adjustment for clarification of the
statutory provision.

2nd Paragraph
charge of:

T The Audit Committee is specifically in

2nd Paragraph /. The Audit Committee is-speeificatty-in
eharge-of—shall be responsible for:

Wording adjustment.

a) proposing to the Board of Directors the adoption of
measures meant to enhance the performing of the activities
listed under the first paragraph of this article;

(a) proposing to the Board of Directors the adoption of
measures meant to enhance the performance perferming
of the activities listed under the first—paragraphls
Paragraph  of this artiele—Article 15;

Wording adjustment.

b) reviewing the annual and quarterly financial statements

drawn up by the Company, including explanatory notes,

management reports and ind
carrying out the recommendations it de ems necessary to
the Board of Directors;

(b) reviewing the annual and quarterly financial statements
drawn—upprepared . by the Cempamymanagement
including  exptaraterythe  notes;___thereto the
management reports and independentexternal a u d i {
draft opinion—earrying—eut—the_on such financial

statements, and making  recommendations #—deems
neeessary—to the Board of Directors_as it deems

necessary with respect thereto ;

Wording adjustment.

c) evaluating the effectiveness of the internal control
structure and of the independent and internal audit
processes, presenting the recommendations for
enhancement it deems necessary;

) . : :
ot | of thei _'EE” al—eont s_l
SroEesses: . I iodical )
adeqguacy o f t he Companyds
trol i ial l ki
improvement = recommendations fer—eﬂhaﬂeemem—&

Wording adjustment for clarification of the
statutory provision.

d)following-up the results of the
even verifying the compliance with the legal and regulatory
provisions applicable to the Company, in addition to the

Wording adjustment to give greater detail to
the competence of the Audit Committee to
deliberate on the procedure for indicating and
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rules and internal conduct codes, on the part of the officers,
employees and third parties hired by the Company;

supervising the work of the Company's external
auditors.

e) recommending to the Board of Directors the entity to be
hired for providing independent audit services, as well as
its replacement;

the external auditordéds anny

Wording adjustment to give greater detail to
the procedure of monitoring the work of the
Company's external auditors by the Audit
Committee.

f) providing an opinion on the proposal, to be submitted to
the Board of Directors, of hiring the independent auditors
to provide any other service not directly related to the
auditing services;

Wording adjustment to give greater detail to
the statutory provision.

g) appraising the compliance with the recommendations
made by the independent or internal auditors; and

Inclusion of provision to give greater detail to
the procedure of monitoring the work of the
C o mp a niptébnal auditors by the Audit
Committee.

h) ensuring the existence of a system for identification,
appraisal and management of the main risks involved in

(h) following up on, and monitoring the

implementation of, any  recommendations made by the

Wording adjustment of former item (g).
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Company activities, with plans to monitor and minimize
possible vulnerabilities or failures in internal controls.

, . Htors: . :
. : ! i by
| audi I ing t | |
Board of Directors;

(Dmonitor the compl i ance with the

f Eth i C l T lci [ )
of t he Companyobs Il ntegrity
m%l ) ! ) l
results to the Board of Directors;and

A

Inclusion of provision related to the monitoring
by the Audit Committee of compliance with the
Code of Ethics and Conduct and the Policies
that cover the Company's Integrity Program.

(1) _ensuring that = a system for the _identification,

appraisalassessment and management of the mainmajor

legal and regulatory _ risks irvelved-inassociated with

the Companyg. sctivities_s in place , with-ptans-te-meniter
_and periodical o

Wording adjustment of former item (h).

3rd Paragraph T The Audit Committee shall be comprised
of, at minimum, 3 (three) and, at most, 5 (five) members,

all elected by the Board of Directors. At least one of the

members of the Board of Directors shall also be a member
of the Audit Committee.

3rd Paragraph  ¥+i The Audit Committee shall be
comprised of—at—mirimum—3—(three)—ane,—at—moest_a
maximum of _ 5 (five) members, all elected by the Board
of Directors.-AtHeast-ene-ef-the-members-ef-the-Board-of
: b I I : ; oo

Wording adjustment.

4th Paragraph - The officers and employees of the
company or of its controlled companies shall not be
members of the Audit Committee.

4" Paragraph i Fhe-offeersand-employees-ofthe-company

o Tt I f the Audit C . be. |

not necessarily need  to be, members ofthe Board of
. . ided, l i

other employee of the Company or of any of its

controlled companies shal—net—be—membersmay be

Wording adjustment to hig hlight the non-
mandatory presence of members of the Board
of Directors in the Company's Audit Committee.
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elected or appointed as member  of the Audit

Committee.

5th Paragraph 7 The members of the Audit Committee
shall have a term of office of 2 (two) years, reelection being
accepted.

5th Paragraph +_i The members of the Audit Committee

shall have a term of office of 2 (two) years ;+eetectionbeing
aceeptee—_and may be reelected indefinitely.

Wording adjustment.

6th Paragraph 1 In case of vacancy of any of the positions
of the Audit Committee, the Board of Directors shall be in
charge of electing the persons who shall complete the
terms of office of the members replaced.

6th Paragraph +i_ In case of a permanent impediment
or other vacancy ef-any-ef-the—positions—efevent in  the
Audit Committee, the Board of Directors shall be-incharge
ofeteeting-the-persens-whe-shallelect a new memberto
such Committee to _ complete the termsterm  of office of
the members—repltaced—member subject to the

: i

Wording adjustment for clarification of the
statutory provision.

7th Paragraph i The Audit Committee shall approve, by
majority of votes of its members, the Internal Regulations
ruling on the issues pertaining to its operation not -
envisaged in these Bylaws.

7th Paragraph #/i The Audit Committee shall approve, by

majority of votes of its members, the-tnterral-Regulatiens

raling—on—the—issues—pertaining—to—is—operation—noet—
) 9 wgw@% ) l ) id -

these Bylaws. In _case of discrepancies or other

. . jes | hi l lati

and these Bylaws, the Bylaws shall prevail.

Wording adjustment, with the proviso that the
Bylaws should prevail over the rules set forth
in the In ternal Rules of the Audit Committee, in
case of any divergences.

Section Il T Board of Officers

Article 16 T The Board of Officers, whose members,
elected and subject to destitution at any moment by the
Board of Directors, shall be composed of a Chief Executive
Officer and more than 2 (two) to 6 (six) Officers with term
coinciding with those of the members of t he Board of
Directors, reelection admitted.

Article 16 i The Board of Officers—whese—members;
I I oubi sttt
Beard-efDireetors; shall be composed of a Chief Executive
Officer ang-mere-than—2—(Llretor -Presidente ), a Vice -
President 1 Corporate Planning ( Direfor Vice
d e Planei ; - ; o

Change of wording so that the statutory
provision will specify the denominations of all
positions in the Company's Board of Executive
Officers.
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of office of twoyte-6-{sk)-Officers-with-term—_(2) vears,
substantially _ coinciding with thesethe term of office  of
the members of the Board of Directors, reetection-admitted-
. l . . - l 5 rd
Paragraph of Article 9. Members of the Board of
f | | | indefinitel ! |
lismissed and repl ! : it it
| Juti fthe F | of Di

Article 17 1 The Chief Executive Officer, in his or her | Article 17 i Fhe—ChiefExeecutive—Officer—in—his—er—her | Change of wording to give greater detail to the

absences or temporary impediments, will be replaced by | abserees—ertemporaryimpediments—will-be+replacedby | substitution procedure of the Chief Executive
one of the Officers who has been previously designated by i A v y i y | Officer in absences, temporary impediments,
him or her. That same Officer shall replace him/her, g permanent impediments or vacancies,
temporarily, in case of vacancy, until the Board of Directors | temperariy—in-case-ofThe Vice -President 1 Industrial specifying the Industrial Vice President shall
elects his definitive replacement for the remainder of the | (Diretor Vice Presidente Industrial ) shallrepl acethe | replace the Chief Executive Officer in such
mandate. Chief Executive Officer in his/her temporary | cases.

111
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or other vacancyevent , unti-Hthe Beard-ef Directerseleets
g | of Di i .
hief . i | | :

Sole Paragraph 1 The Officers, in cases of absence or
temporary impediment, shall be replaced by employees
designated by the Chief Executive Officer. In case of
vacancy, the Board of Directors will elect his/her definitive
replacement, for the remainder of the term of office.

Sole Paragraph /' Fhe—Officers—in—cases—ofabsence—or
i i ]

e IPOraryHpeaH 'e"E_ sha Je-Tepraces _'sy © 'asyelz

case of temporary absence or temporary

m%' fi he _followi | hall |

applied:

Change of wording to give greater detail to the
procedure of substitution of Officers other than
the Chief Executive Officer, in cases of
absences, temporary impediments, permanent
impediments or vacancy.
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permanent impediment or other _ vacancy_event , the
Board of Directors will eleet-histherdefinitiverepltacement:
il 4  office. .
) Mﬁ. [
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Article 18 T Subject to the provisions hereof and
applicable law the Board of Officers shall have full power to
carry out the actions needed to achieve the corporate
purposes and to represent the Company actively and
passively in or out of court, while observing all the relevant
legal or statutory dispositions and the decisions taken by
the Shareholders Meeting and by the Board of Directors.

Article 18 i SubjeetWith due regard  to the provisions
hereofof these Bylaws  and applicable law, the Board of
Officers shall have full power and authority to carry out
theany and all _ actions reededas may be necessary or
convenient to achieve the Comp an ycérgorate
purposes—ana—te—represent—the—Company—actively—and

time to time, by the Shareholders Meeting and by the
Board of Directors.

Wording adjustment.

Article19 -1t i s t he B oemgbtenoy by @
majority of votes of its members at meetings that shall take

place at least once a month and to which are applicable,
mutatis mutandjs, the provisions in paragraphs 1st to 8th

of article 14, above:

Article 19 - ++——+s—+he—Beard—oF—0f

JOR . 9 . ,

) st . . I
 ortict , Wit . i |

Wording adjustment.

a) approving the Company's basic organization and Internal
Regulations;

Change of wording to clarify the scope of the
provision and exclude the competence of the
Board of Executive Officers to approve the
Company's Internal Regulations.

b) issuing norms and regulations for good functioning of
services, subject to the provided in these Bylaws and in the

Wording adjustment to exclude the Board of
Officers' competence to issue rules and
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Internal Regulations; nterral—Regulations—monitor the execution and regulations.

c) maintaining general control over the execution of its | C) maintairing—gereral-control-over—the—exeeuttor—ef-its | Wording adjustment to clarify the scope of the
decisions, as well as assess the Company's activity results; | decisiensas-well-as-assess-the-Companys-activityresults;| provision and to exclude reference to the

monitor and assess t he C o 1 control of the execution of Board decisions,
performance; which is dealt with in item "b" of this Article 19.

d) authorizing, in compliance with the competence | d) autherizirg,—in—compliance—with—the—competenee | Wording adjustment to give greater detail to
assigned to the Board of Directors by items (i) to (I) and (y) | assignedto-theBoard-of Directersby-ftems{ihtet)—and | the powers of the Board of Officers to
of art. 13, above, all acts regarding sales, acquisitions or —13; ; i ; iSiti deliberate on contracts or operations proposed
burdening of the Companyé6s |er—bu+rdeninrg—of—+he—Compalto be celebrated by the Company for or in
on of loans, financing and other financial commitments, the | takirg—enr—6ft—loans—financing—and—other—financtat | relation to the conduct of its business.

granting of guarantees, the execution of contracts and the | eemmitmentsthegranting-efguaranteesthe-exeeutionof
performing of capital expenditur es, including and especially | eentracts—and—the—performing—of—capital—expenditares-

the acquisition, sale, swap and lease of movable and | iretuding—and—especially—the—acguisition—sale—swap—and
immovable assets not used in its Plants; lease—of-mevable—and—immovable—assetsnotused—in—its
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. ed | ” !
purchase or engagement procedures;

e) preparing, to be submitted to the Board of Directors, the
annual and multi-annual budgets, expansion and
modernization projects and investment plans;

€) prepating—te—be-submittedto-the Board—of Directors;-
theprepare, or cause to be prepared, _ annual and multi-
annual budgets;_for the Company, and any _ expansion

and modernization projects and investment plans, for
bmissi I | of Di ;

Wording adjustment.

f) approving compensation tables, career plans and
personnel composition;

iion: ! .

Wording adjustment to make the scope of the
provision clearer.

Inclusion of provision granting competence to
the Board of Officers to approve decisions
regarding the hiring, promotion, dismissal,
dismissal or disciplinary decision involving
employees in management positions who
report directly to a Statutory Officer of the
Company.

g) preparing the Annual Administration Report, Financial
Statements and other documents to be presented to the
Board of Directors, for submission to the Ordinary
Shareholders Meeting;

. . : I — . = .
Statements—and-other—decuments—to—be—presented—o_h)

prepare or cause to be
annual report t he Company.d

financial I her d

| red to | omitted £ derat

Wording adjustment of the former item (g) of
Article 19.
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and approval by  the Board of Directors;fer-submissiente
or by the-Stdirary Shareholders Meeting;

h) proposing to the Board of Directors the opening,
transference or closing of offices, branches, facilities or
other establishment, in Brazil or abroad;

f_(i) propesingpropose  to the Board of Directors theany
opening, transfereneeset up, transfer  or closure elesirg
of effices,branches—facilities—orotherestablishment—in
Brazi—or—abread:——deliberating—overany b ranches,

i : i |
permanent establishments of the Company as the
| of Off l i ble:

Wording adjustment of the former item (h ) of
Article 19.

.; —

subject to item NAneed of Art

Inclusion of provision granting to the Board of
Officers the power to propose strategic
decisions to the Board of Directors outside the
normal course of business of the Company.

i) deliberating over other matters that are not included in
the privative competence of its members, neither of the
Shareholders Meeting nor of the Board of Directors.

k) in general, resolve on any __ other matters that are not

included in the privative—competerce—of—its—members;

reither—ofpowers and prerogatives of the Board of
. E [ l ; T i

: . her C . T | of

Directors), the Shareholders Meetingreref-the-Board-of

Bireetors_or within the scope of authority of any

Wording adjustment of the former item (i ) of
Article 19.

Inclusion of a paragraph on the frequency of
meetings of the Board of Officers, which is
currently mentioned in the caput of this
provision.

member of the Board of Officers.

1st Paragraph / The Board of Officers shall meet at

least once a month to consider and resolve on any
0 the headi s Articl

19.

2nd Paragraph / The resolution of any Board of

Officers meeting shall be adopted __only if approved

Inclusion of a paragraph on the quorum for
deliberation at Board meetings, with the
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purpose of clarifying the current wording in the
caput of this provision.

and in each of jts 1 st_31 _4th 5th gt 7t gnd gt
) )
@W@% ) f the F | of Off In i
- - -
Mﬂm&% X
@%. T hi | lati hall i

andrepl ace with respect t o

. | ication of . f Artic
14 referred to above.

Inclusion of a paragraph regulating the
procedures to be observed in the meetings of
the Board of Officers, based on the provisions
on the matter in relation to the meetings of the

Board of Directors, when not conflicting.

Article 20

T Itis of the Chief Executive Officer's exclusive

competence to:

Article 20 i f-s-ef_Without prejudice to the duties,

: ded 1 isewhere |
these Bylaws or by the Law No. 6,404/1976, ___ the Chief
Executive Officers—exelusive—eempetenee—te—shall have
the duty, power and authority to:

Wording adjustment.

ayjpresiding
his/her vote, he/she shall have the tiebreaker vote;

the Board of Off

a) presiding_chair all meetings of  the Board of Officersé

the-tiebreakervete—,

Wording adjustment.

b) representing
representation, in court or outside of it, and may designate
another director for that function;

the Company in singular acts of

b) Fepfeseﬂ%HﬁgL_em the Company, _whether in
: : o ) it and
. . o :

Wording adjustment.
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court;

¢) coordinating and guide the activities of all other officers,
within their respective areas of competence;

c) coerdinratingcoordinate  and guide the activities of
alithe other efficersmembers of the Board of  Officers ,

within their respective areas of cempetenrce:authority;

Wording adjustment.

d) assigning, to any of the Officers, special activities and
tasks, apart from those ordinarily assigned to them;

d) assigringte-anyfrom time to time and as deemed
necessary, assign to one or more members of the
Board of Officers; special activities and tasks—apartfromt
these—ordinarily—assighed—to—them—within _their
respective areas of authority, for them to perform
l : it l i l :
. " I he F | of
Directors; and _

Wording adjustment to make the scope of the
provision clearer.

e) assuring that the deliberations of the Board of Directors
and of the Board of Officers are carried out.

€) assuring_ensure that the detiberationsresolutions = of
the Board of Directors and of the Board of Officers are duly
observed and _carried out.

Wording adjustment.

Article 21 - The Board of Directors shall be in charge of
setting the ordinary attributions of each Off icer elected by
it.

Article 21 -I_ The Board of Directors shall be-ir-charge-of
settirgset the ordinary attributions of each Sfficereleeted

www&

Wording adjustment to reflect the names of the
positions of the Board of Officers, as provided
in article 19 of the proposed By-Laws reform.

Sole Paragraph T The Board of Directors shall necessarily
attribute the position of Investors Relations Officer to one
of the members of the Board of Officers.

Exclusion of provision to reflect the fact that, in
accordance with the proposed statutory
reform, the Vice President of Finance will also
necessarily exercise the functions of Investor
Relations Officer.
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Article 22 T As a general rule and with the exception of the
cases mentioned in the following paragraphs, the Company
is validly obligated to the following, providing it is
represented by any 2 (two) members of the Board of
Officers, or by 1 (one) member of the Board of Officers and
1 (one) attorney -in-fact, or by 2 (two) attor neys-in-fact,
within the limits of the respective mandates.

Article 22 FAs-a-genrerakrule-and-with-the-exeception-ofthe-
. Linthe s . hsi With d

Qi i st nd rd th
Paragraphs of this Article 22, the Company isshall be
validly ebligated—to—the—following—providing—it—is-bound
when represented by any 2 (two) members of the Board
of Officers_acting jointly , or by 1 (one) member of the
Board of Officers ardacting jointly with 1 (one) attorney -

in-fact, or by 2 (two) attorneys -in-fact_acting jointly
within the limits of thetheir respective maﬁda{es.—%

Wording adjustments to make the provision
clearer.

1st Paragraph 1 Acts that require previous authorization
by the Board of Directors under these Bylaws may only be
practiced one that preliminary condition is fulfilled.

1st Paragraph Actsthatreguireprevieus_Any act or

. . . |
authorization by the Board of Directors or by the Board

of Officers _under these Bylaws, may only be practiced-one
thatcarried out only if, and after, such preliminary

condition is fulfilled.

Wording adjustment to make the scope of the
provision clearer.

2nd Paragraph 7 In acts and instruments which involve
responsibilities for amounts equal to or more than 0.5%
(five-tenths of one per cent) of the corporate capital, the
signature of the Chief Executive Officer along with that of
an Officer or attorney-in-fact, is mandatory.

2nd Paragraph /i _The acts and instruments which

invelve—responsibilitesfor-amountsresulting in liability
for the Company in an amount equal to or
moregreater than 6-5%—(five-tenths of one per cent
(0.5% ) of the_C 0 mp a n geifparatecapital stock_shall
require the_joint signature efpy (i) the Chief Executive
Officer ateng-with-that-of-an-Officer-orattorney—in-fact-is
mandatory—and other member of the Board of
Ot i 2) S i id I
that they are duly authorized by the Board of
: ! hi

Change of wording to allow the representation
of the Company in acts and instruments that
carry responsibility equal to or greater than
0.5% of the capital stock be made by two
Statutory Officers, as long as authorized by the
Board of Directors, and prohibit representation
by prosecutors in this hypothesis.

Classificacao da informagéo: Restrita
Grupo de Acesso:

120



http://www.usiminas.com/

USIMINAS

Usiminas Headquarters
Rua Prof. José Vieira de Mendonca, 3 .011
Engenho Nogueira | 31.310-260
Belo Horizonte - MG
T 55313499 -8000
F 55313499 -8899
www.usiminas.com

ol he si |
fact shall not be allowed for these cases .

3rd Paragraph 1 The Company may be represented by
just one member of the Board of Officers or attorney -in-
fact:

3rd Paragraph . The Company may be represented by
just one member of the Board of Officers or attorney -in-
fact:

Wording adjustment.

a) in the case of obligations to be assumed abroad, as long
as that singular representation has been approved by the
Board of Directors;

a) in the case of obligations to be assumed abroad, as long
as that such individual singttar representation has been

Wording adjustment.

b) when it involves the receipt and settlement of amounts
due to the Company, issuing and trading, including the
endorsement and discount of receivable sales invoices, as
well as correspondence which does not create obligations
for the Company, and the performance of acts of simple
administrative routine, including those related to the public
authorities in general, regulatory bodies, public companies,
mixed capital companies, Boards of Trade, Labor Courts,
the Brazilian Social Security (INSS), Employees
Compensation Fund (FGTS) and its collecting banks and
others of identical nature.

previously approved by the Board of Directors;

b) when it involves-thereceiptand-settement-of-amounts
ek d blicat
for-the-Companys—and the performance of acts of simple

administrative routine, including those related to the public
authorities in general, such as, regulatory bodies, public
companies, mixed capital companies, Boards of Trade,
Laber—Ceurts;—the Brazilian Social Security (INSS),
Employees Compensation Fund (FGTS) and its collecting
banks and others of identical nature,

Change of wording to restrict the Company's
chances of being represented by a single
Officer or attorney-in-fact to cases that are
classified as a simple administrative routine.

c) i n sharehol der séb me e {
i ) l l hold ~

guotahol O meetings of 4

der s 6

nwhich | d - and

Inclusion of a provision to allow the Company
to be represented by a single Officer or
attorney-in-fact in corporate acts of companies
in which the Company has equity interest.

d) in case of powers of attorney granted to one or
more agents or attorneys to represent the Company
: udicial ministrat pitrat
proceedings .

Inclusion of a provision on the granting of
power of attorney by the Company, replacing
the former Paragraph 5 of article 22.
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4th Paragraph T The Board of Directors may authorize the
practice of other acts that bind the Company by just one

member of the Board of Officers or attorney -in-fact, or still,
by adopting competency limitation criteria, limit, in certain

cases, the Company's representation to just one member
of the Board of Officers or one attorney -in-fact.

Exclusion of provisionto restrict the chances of
representing the Company by a single Officer
or attorney-in-fact to those provided for in
Paragraph 3 of article 22.

5th Paragraph T In naming attorneys-infact, the following
rules should be observed:

a) all powers of attorney must be previously approved by
the Board of Officers or, if not, granted by the Chief Officer
jointly with an Officer;

b) when the power of attorney is for the practice of acts
that require previous authorization from the Board of
Directors, it can only be granted if this authorization is
obtained, which should be mentioned in its text;

c) except for judicial representation or similar, all powers
of attorney will be granted for a determined period of time,
not over a year, and shall have limited powers.

-The Companyd

4th Paragraph
must (a) be previously approved by the Board of Officers
or, alternatively, (b) be executed by the Chief
E ive Officer jointly wit l l E

pOWwWEer

i iointly wit 1 in-f !

i Ge meAttorney -in-Fact 0 appointed
.

Wl' | by f n i I :

Inclusion of provision giving greater detail to
the process of granting power of attorney by
the Company, replacing the former Paragraph
5 of article 22.
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horization of any of he Board of Dir rsor th

horizati T E I |
 for limited period of f l

year, except the powers of attorney  for judicial

representation or similar_matters that may be granted

E ! indefini ) id l

6th Paragraph 1 Acts practiced in disregard of this | 6th-Paragraph—i—ActspracticeeHn-disregare-ofthis-Artiele's | Wording adjustment to clarify the command
Article's rules will be null and will not generate liability for | rees—wil-be—nul—ane—will-ret—generate—tiability—for—the- | previously provided for in Paragraph 6 of article
the Company. Company—bth _Paragraph / Any act of purported | 22.

123
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st nd rd th i i

be null and void and shall not be binding upon the

Company.

CHAPTER V1 Fiscal Council

Article 23 1 The Fiscal Council, with the powers of the law
and of permanent operation, shall be comprised of 3 (three)
to 5 (five) effective members and 3 (three) to 5 (five)
alternate members, elected by the Shareholders Meeting.

Article 23 +FheFiscal-Council-with-the-powers-of-thelaw
and-ofpermanent-operation,—shal-be-comprised-of 3_1_
: hall | iscal 1

having t ibuti ! T

I No. 6.404/1976. The Fiscal C il shall |
composed of either _three_(3) te-5-(or five_(5) effective
members and 3-{threete-5{five)alternate members,—their

respective alternates, all of whom shallbe __ elected by
the Shareholders Meeting.

Wording adjustment to make the statutory
provision clearer.

1st Paragraph 7 The Fiscal Council members shall be
elected at the Ordinary Shareholders Meeting, and their
terms shall always end at the Ordinary Shareholders
Meeting of the financial year subsequent to his or her
election, reinstatement being admitted.

1st Paragraph #_i The members of the Fiscal Council
members—shall be elected at the Ordinary Shareholders
Meeting, and their termsterm of office  shallatways end at
the Ordinary Shareholders Meeting of the firaneialfiscal
year subseguent—to—his—er—herfollowing their  election;
reinstatement—being—admitteer. The members of the
Eiscal Council may be reelected indefinitely.

Wording adjustment to make the statutory
provision clearer.

2nd Paragraph 1 The Fiscal Council shall elect its
Chairman from among its effective members, who shall be
in charge, notwithstanding the individual attributions of
each member provided by law, of representing the Fiscal
Council before the other company bodies, organizing and

2nd Paragraph +i The Fiscal Council shall elect its

ChairmarChairperson  from among its effective members;
whe-shal-be-irehargenotwithstanding._The Chairperson
of the Fiscal Council, without prejudice to ___ the
individual powers and attributions efgranted by the

Wording adjustment to make the statutory
provision clearer.
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coordinating its activities.

Law No. 6,404/1976 to _ each member-previgea-by-taw,
hall ! hori . l i

the activities  of representing-the Fiscal Counciland to

represent it before the-other eempanycorporate  bodies;

erganizing-and-coordinatingitsactvities—,

3rd Paragraph 1 The Shareholders Meeting which elects
the members of the Fiscal Council shall assign their specific
remuneration.

3rd Paragraph +Fhe-Sharehoelders-Meeting-which-eleetd’
Upon the election of  the members of the Fiscal Council,

the Shareholders Meeting __ shall assigralso determine
their speetfieremuneration.

Wording adjustment.

4th Paragraph 1 The Fiscal Councilmay approve, by
majority of votes of its members, Internal Regulations
ruling on the issues pertaining to its operation.

4th Paragraph L The Fiscal Councilmayshall approve,
by a_majority efvetes-efitsmemberstaternat-Regutations
rRg—eR—the—issues—perairing—to—s—operationr—\yole |,
internal requlations to govern and requlate its
procedures .

Wording adjustment to predict the need for the
Fiscal Council to approve internal regulations to
govern its operation.

CHAPTER VI 1 Fiscal Year

Article 24 1 The Fiscal Year shall begin on January 1 and
shall end on December 31 of each year.

1st Paragraph 1 Atthe end of each fiscal year the Board
of Officers will prepare, observing all the relevant legal
requirements, the following financial statements:

1st Paragraph +/ Atthe end of each fiscal year, the Board

of Officers will prepare, ebserving-atwith due regardto

the relevant legal requirements, the following financial
statements:

Wording adjustment.

| T balance sheet;

|+ balance sheet;

Il T statement of net equity changes;

II +i statement of net equity changes;

Il T statement of the year's results;

Il +L statement of the year's results;

IV T cash flow statement; and

IV +L cash flow statement; and

V 1 statement of added value.

V ¥ statement of added value.
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2nd Paragraph Along with the annual financial
statements, the Board of Directors shall present its
recommendations to the Ordinary Shareholders Meeting for
the appropriation of net profit, subject to the provisions of
these Bylaws and the law.

2nd Paragraph  i_Along with the annual financial
statements, the Board of Directors shall present is
recommendationsto the Ordinary Shareholders Meeting jts.

proposal for the apprepratiendestination  of net profit,
subject to the provisions of these Bylaws and

theapplicable  law.

Wording adjustment.

3rd Paragraph 1 The amount corresponding to 5% (five
per cent) of the financial year net profit shall be allocated
to Legal Reserve comprisal, up to a limit of 20% (tw enty
per cent) of the Company capital stock.

3rd Paragraph +Fhe/_An amount eerrespendingequal
to 5%—five per cent_(5% ) of the financial year net profit
shall be allocated to Legal Reserveeomprisalup-toatimit
6f20%,_until such legal reserve reaches an amount
equal to twenty per cent_(20% ) of the Company§ {
corporate  capital-steek.

Wording adjustment to make the statutory
provision clearer.

4th Paragraph 1 The Board of Directors may propose, and
the Shareholders Meeting deliberate, to deduct from the
year's net profit, after constitution of the legal reserve, an
installment in an amount not over 50%(fifty percent) to
constitute a Reserve for Investments and Floating Capital,
which shall be subject to the following principles:

4th Paragraph ¥J/_The Board of Directors may propose;
and the Shareholders Meeting detliberatesmay approve  to
deduct from the net profit of the fiscal years-netprofit,
after the constitution of the legal reserve, an instalimentin
af-amount not ever56%f{to exceed fifty percent}(50%)
of such net profit _ to constitute a Reserve for Investments
and HeatingWorking Capital, which shall be subject to the
following principles:

Wording adjustment to make the statutory
provision clearer.

a) its constitution shall not jeopardize the shareholders'
right to receive payment of the mandatory dividend set
forth in paragraph 5th, below;

a) its constitution shalmay not jeopardize the
shareholders' right to receive payment of the mandatory
dividend set forth in paragraph—Sth—belew—the 5

h of thi ic . -

Wording adjustment.

b) its balance cannot surpass 95% of the corporate capital,

b) its balance eannetmay not surpass ninety five per
cent ( 95%) of the_.C o mp a ngopaate capital;

Wording adjustment.

¢) the reserve has as a purpose to assure investments in

c) the reserve has-as-ashall have the purpose to-asstreof

Wording adjustment to make the statutory
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fixed assets, or increase the floating capital, including
through amortization of the Company's debts, regardless of
profit retentions bound to the capital budget, and its
balance may be used

ensuring th e availability of funds for investments in

fixed assets, or increase the fleatingworking capital,
including through amortization of the Company's debts,

regardless of profit retentions bound to the capital budget,
and its balance may be used.

provision clearer.

i) in the absorption of losses, whenever needed;

i) rfor the absorption of losses, whenever needed;

Wording adjustment.

i) for dividend distribution, at any time;

ii) for dividend distribution, at any time;

Wording adjustment.

iii) in operations of redemption, reimbursement or
purchase of shares, as authorized by law;

iii) #for operations of redemption, reimbursement or

purehaserepurchase  of shares, as authorized by law;

Wording adjustment.

iv) for incorporation to the Corporate Capital, including
through bonuses in new shares.

iv) for incorporation to the ECerperate—CapitaLorporate
capital , including through berusesirrewthe issuance of

bonus shares (acdes ponificagas ).

Wording adjustment.

5th Paragraph - Of the net income of the fiscal year,
adjusted according to the following items, 25% (twenty five
per cent) shall be allocated to the payment of dividends to
the shareholders and preferred shareholders will receive
dividends which are 10% (ten percent) higher than those
attributed to the common shares;

5th Paragraph - Of the net income of the fiscal year, as

adjusted aeeefelmg—te—the—feHﬂwrﬁgm_amm;mMLth_
the provisionsin itemsfi 6 and f,i25%tweng |
five per cent_(25% ) shall be allocated to the payment of
dividends to the shareholders—and,_provided that the
holders of preferred sharehelders—wilishares shall
receive dividends which—are—308%—{ten percent_(10% )
higher than those attributed to the common shares +—-
acerdal_For the purposes of this 5 ™ Paragraph of this
ic ! . T fiscal I

adjusted by the:

Wording adjustment to make the statutory
provision clearer.

i) accrual of the following amounts: - resulting from the
reversion, during the vyear, of contingency reserves
previously formed; - resulting from the realization, during
the year, of profits that had being previously transferred to

DL addition  of the-fellewingany amounts— resulting from

the reversion, during the fiscal year, of contingency
reserves previously fermeecreated ; -and resulting from
the realization, during the fiscal year, of profits that had

Wording adjustment.
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the reserve realizable profits;

beingbeen previously transferred to the reserve for
realizable profits; and

ii) decrease of amounts destined, during the year, to the
constitution of the legal reserve, contingency reserve and
reserve of realizable profits. The amount thus calculated
may, at criteria of the Shareholders Meeting or of the Board
of Directors, depending on the case, be paid on account of
the profit that served as basis for its calculation or from
preexisting profit reserves.

ii) decrease ofin_the amounts destiredallocated , during
the fiscal year, to the eenstitution—ofthe legal reserve,

contingency reserve and reserve efrealizableprofits—he
amotrt—thtus—ealetlated—may—at—eriteriafor realizable
h h  thi ic N
l it . tself l

basis of which [ h dividend
—l lated | l - i
at the discretion  of_either the Shareholders Meeting or
of the Board of Directors, dependirg-onthecasebepaid
en—account—of—the—profitthat—served—as—basis—for—its-

. L . s
applicaple.

Wording adjustment to make the statutory
provision clearer.

6th Paragraph 1 Since allocations mentioned under
paragraphs 3, 4, and 5 are complied with, the Shareholders
Meeting may resolve to retain part of the net profits of the

fiscal year envisaged in a previouslyapproved capital
budget, in the form of article 196, Law n° 6404 /1976, with

the remainder to be distributed to the shareholders as

complementary dividend.

6th Paragraph —Since—allocations—mentioned—under
Paragraphs of this Article 24 are satisfied __, the
Shareholders Meeting may resolvete-retain part of the net
profits of the fiscal year envisagedagreed in aprevieushy-
approvedthe  capital budget;_approved by the

Shareholders Meeting (orcamento de capital ) in the
form of article 496;196 of the Law n>—6464No.

6,404 /1976, with the remainder to be distributed to the
shareholders asecoemplementarya supplemental  dividend.

Wording adjustment.
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7th Paragraph - The amount of interest paid or credited,
as remuneration of self owned capital under the terms of
article 13, letter "x" of these Bylaws, may be ascribed to the
amount of the dividends to be distributed by the Company,
and will become an integral part of them for all legal effects.

7th Paragraph - Fhe—ameounrt—ofAny interest_on net

equity (juros sobre capital proprio ) paid or crediteds
as remuneration ef-sef-ewned-capital-urderthe-terms-of
articlet3tetter—xoftheseByaws;pur suant t o
of Article 13 may be aseribed—tocredited against  the
amount of-the dividends to be distributed by the Company;
and—wil-beeeme_pursuant to the provisions of this
Article 24, in which case such interest on netequity
will be deemed as  an integral part of themsuch
dividends for all legal effects.

Wording adjustment to make the statutory
provision clearer.

8th Paragraph 1 The Shareholders Meeting may grant to
the management a share in the profits, subject to the

relevant legal limits. It is a condition for payment of such

share the attribution to the shareholders of the mandatory

dividend aforementioned in paragraph 5th. Whenever
biannual financial statements are prepared and interim
dividends are paid based on this in an amount equal to at
least 25% (twenty -five per cent) of the net income of the

period, calculated under the terms of aforementioned § 5th,

a participation in the biannual profit may be paid to the

Board of Officers, by resolution of the Board of Directors,
to be ratified by the Shareholders Meeting.

8th Paragraph +Ji_The Shareholders Meeting may grant
to the management a share-in-theprofitsprofit sharing
subject to the—relevantapplicable legal limits. It is a
condition for payment of such shareprofit sharing  the
attribution to the shareholders of the mandatory dividend

aforementioned in paragraph-Sth-the 5 " Paragraph of
this Article 24,  Whenever biaarualsemiannual  financial
statements are prepared and interim dividends are paid
based enthisthereon  in an amount equal to at least 25%
ftwenty-five per cent_(25% ) of the net income of the

period, calculated unrderas per the terms of
24, a participation in the bianndalsemiannual  profit may
be paid to_the members of the Board of Officers, by
resolution of the Board of Directors—+te—be ratified by the
Shareholders Meeting.

Wording adjustment.

9th Paragraph 1 The Shareholders Meeting may deliberate

9th Paragraph  +i_The Shareholders Meeting may

Wording adjustment to delete the reference to
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to distribute dividends at any time out of pre -existing profit
reserves or retained earnings from previous years.

deliberateresolve, at any time, _ to distribute dividends &t
any-time-euton account  of pre-existing profit reserves-er

retained-earnings-from-previous-years—.

the figure of retained earnings from prior
years, due to the changes promoted in article
202 of Law No. 6,404/1976 by Law No.
10,303/2001 and in article 178 of Law No.
6,404/1976 by Laws No. 11,638/2007 and
11.94920/09.

10th Paragraph i The Company may prepare semiannual
or shorter period financial statements. The Board of
Directors may deliberate on the distribution of dividends on
account of profit calculated within those statements. The
Board of Directors may also declare interim dividends on
account of profit within t he last annual financial statement.

11th Paragraph 1 The Shareholders Meeting mayresolve
on the capitalization of reserves that are already formed.

12th Paragraph 1 Dividends not claimed within three
years are foreclosed in favor of the Company.

12th Paragraph +i Dividends not claimed within three

(3) years are—forectosecof their approval shall be
forfeited _ in favor of the Company.

Wording adjustment to make the statutory
provision clearer.

CHAPTER VII - Liquidation

Article 25 T The Company shall go into liquidation in the
cases prescribed by law or by decision of the Shareholders
Meeting.

Sole Paragraph 1 The Shareholders Meeting is competent
to set forth the form of liquidation, appoint the liquidator
and the members of the Fiscal Councl, which shall function
during the liquidation period, fixing their respective fees.

Sole Paragraph +L It is within t ¥he Shareholders
Meetingd &-eempetentauthority  to set-ferth the form of
liquidation, appoint the liquidator and the members of the
Fiscal Council, which shall function during the liquidation
period, fixing their relevant respective fees.

Wording adjustment.

CHAPTER VIII - Temporary Provisions
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Article 26 - The Company shall comply with the
shareholder agreements duly filed at its headquarters, and
in case of violation of any such shareholder agreements,
will be prohibited

Article 26 - The Company shall comply with—the
shareholdershareholders = agreements—euty filed at its
headquarters—ane—in—case—ef—viotation—oet—any—sueh
I » it b

article 118 of Law No. 6 ,404/1976. The Company
hall : : f ol e |

| | : . I | licabl
terms of such shareholders agreement, and shall
i l . iolati l
shareholders agreements in Shareholders __ Meetings

and meetings of the Board of Directors.

Wording adjustment to make the statutory
provision clearer.

(i) the registration of transfer of shares, and

(ii) the statement of votes cast in General Meetings and
meetings of the Board of Directors.

Article 27 1 As holder of at least 10% (ten percent) of the
Company's common capital, the shareholder Nippon
Usiminas Co. Ltd. has the right to fill one of the vacancies
for effective members of the Board of Directors, referred to
in article 12, above. In this case, Nippon Usiminas Co. Ltd.
will be subject to the same restrictions from its 1st
paragraph, /n fine, as the shareholder Caixa dos
Empregados da Usiminas.

Article 27 FI_ As hoelderoflong as it holds  at least +6%

ften percent_(10% ) of the Company's eommenordinary
capital, the shareholder Nippon Usiminas Co. Ltd. has the

right to fill one of the wvaecancieqositions for effective

members of the Board of Directors, referred to in

articleAdicle 12, abeve—a—thisin_which case_the

shareholder  Nippon Usiminas @. Ltd. wilt-be-subjeette-

: . : . i fine I
. , lection | 9 lati . M[

and to the extent of the shares exceeding the

jefined _al I bi I

Wording adjustment to make the statutory
provision clearer.
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=

Article28 T The empl oyeesd r epr e|Arele28—FTFhe—emptoyeesb—+epr—e| Exclusion of atransitory provision, which is no
of Directors and his alternate will only be chosen in the | efBirectors—and-his—atternate—will-enty—-be-chesen—in—the- | longer applicable.
established form of 8§ 2nd of article 12 to perform their | establishedform—ot-S2ne—of-article—12-te—perform—thei—

duties after the Ordinary General Meeting to be held on | guties—after—the-Oreinary-Genera-Meeting—te—be-held-on
2016. 2616-

Sole paragraph 1 Until the Ordinary General Meeting of | Sete—paragraph—i—Unti-the-Ordinary-General-Meeting-of | Exclusion of atransitory provision, which is no
2016, Previdéncia Usiminas shall keep the right to indicate | 20646, Previdéncia-Ysiminas-shallkeep-therightte-indieate | longer applicable.

the employeesd representat i|the—emptoyeesb—Frepresentati
his alternate, as long as it maintains at least 5% (five | his—alterrate—as—terg—as—it—maintains—atteast—-5%—(five-
percent) of the ordinary shares issued by the Company, as | pereenty-ofthe-ordinarysharesissued-by-the-Company,as
established in the adopted rule of article 12 of this Bylaws | establisheg-in-the-adopted-rute-of-article12-of this Bylaws-
until the Extraordinary General Meeting of 2016. untiHthe-Extraordinary-General-Meeting-of 2046~
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EXHIBIT 47 NEW VERSION OF THE CONSOLIDATED BYLAWS, IF APPROVED ALL
OF THE PROPOSED AMENDMENTS

USINAS SIDERURGICAS DE MINAS GERAIS S/A i USIMINAS
CNPJ: 60.894.730/0001 -05
NIRE: 313.000.1360 -0

BYLAWS

CHAPTER | - Name, Purpose, Main Offices, Duration

Article 1 1 Usinas Siderurgicas de Minas Gerais S.Ai USIMINAS is a publicly traded company
that shall be governed by the present Bylaws and by the legislation in force.

Sole Paragraph i The Company, its shareholders, managers and members of the Fiscal Council
are also subject to the applicable provisions set forth by the Regulation of Corporate Governance
Level 1 from B3 S.A.1 Brasil, Bolsa, Balcdo

Article 2 T The corporate purpose of the Company is the development of steel industry and the
commercialization of its products and byproducts, including developing port activities for itself or
for third parties, importing and exporting and performing other industrial, commercial and service

provision activities of any nature, whether correlated or not.

Sole Paragraph i The Company also may, at the discretion of the Board of Directors, hold
equity interest in other companies or enterprises of any nature, whether in the country or abroad.

Article 3 1 The Company has its main offices and venue in Belo Horizonte, capital of the State
of Minas Gerais, and may, at the discretion and with the approval of the Board of Directors, from
time to time, (i) open or set up branches, offices, representat ion offices and other temporary or
permanent establishments of any other kind or nature, whether in Brazil or abroad, and/or (ii)
close any such branches, offices, representation offices or establishments.

Article 4 T The Company shall have an indefinite duration.
CHAPTER Il T Capital and Shares

Article 5 T The Company's capital stock is R$ 13,200,294,935.04 (thirteen billion, two hundred
million, two hundred and ninety -four thousand and nine hundred and thirty -five reais with four
cents), and is divided into 1,253,079,108 (one billion, two hundred and fifty -three million,
seventy-nine thousand, one hundred and eight) shares, of which 705,260,684 (seven hundred
and five million, two hundred and sixty thousand six hundred and eighty four) are common
shares, 547,740,661 (five hundred and forty -seven million, seven hundred and forty thousand,
six hundred and sixty one) are class A preferred shares and 77,763 (seventy seven thousand,
seven hundred and sixty-three) are class B preferred shares, all of which are registered shares
with no par value.

1t Paragraph ' The Board of Directors is authorized to inc
through the issuance of up to 11,396,392 (eleven million, three hundred and ninety -six thousand,
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three hundred and ninety -two) preferred shares, without the need of amending these Bylaws or
otherwise seek approval by the Shareholders Meeting. The preferred shares that the Board of
Directors is authorized to issue under this 1st Paragraph of this Article 5 may be either class A
preferred shares, class B preferred shares, or a combination of class A and class B preferred
shares; it being understood that the aggregate number of preferred shares issued by the Board
of Directors pursuant to this Article 5 (including, without limitati on, any preferred shares issued
in connection with or in exchange for any subscription warrants ( bnus de subscricdqg issued
pursuant to the 3rd Paragraph of this Article 5 or any options issued pursuant to the 4th Paragraph
of this Article 5) may in no ev ent exceed, in the aggregate, the number of preferred shares set
forth in this 1st Paragraph of this Article 5.

2" Paragraph i When resolving on any issuance of preferred shares pursuant to the 1st
Paragraph of this Article 5, the Board of Directors shall determine the issue price, the number
and class of the preferred shares to be issued, and the term and conditions for their subscription
and payment, with due regard for applicable legal requirements and provisions.

3" Paragraph i The Board of Directors is further authorized to issue subscription warrants
(bbénus de subscricdg for the subscription of class A or class B preferred shares, provided that
the total number of preferred shares that the Board of Directors is authorized to issue pursuant
to the 1st Paragraph of this Article 5 is not exceeded.

4" Paragraph i Subject to and in accordance with any share option plans approved by the
Shareholders Meeting, the Board of Directors may grant options to purchase or to subscribe class
A or class B preferred shares to any directors, officers and employees of the Company or others
companies controlled directly or indirectly by the Company, without granting pre -emptive right to
the Companyds shareholders, provided that the total
of Directors is authorized to issue pursuant to the 1 st Paragraph of this Article 5 is not exceeded.

5" paragraph i The Company is prohibited from issuing participation certificates (partes
beneficiarias).

Article 6 T Except for matters that Law No. 6,404/1976 expressly provides otherwise, each
common share of the Company shall entitle the holder thereof the right to 1 (one) vote in
connection with any matter submitted to a vote at any Shareholders Meetings.

1%t Paragraph i Except for the matters in which the Law No. 6,404/1976 expressly grants voting

right s to the holders of preferred shares, the Company
not entitle the holders thereof the right to vote &
class A and class B preferred shares, however, shall entitle the holders thereof the right to (i)

dividends per share in an amount 10% (ten per cent) higher than any dividends per share

declared in respect of the Company6s comapdas shares;
bonificadas as may be issued in connection with any capitalization of reserves of the Company,

as may be periodically approved by the Shareholders Meeting, par/ passuwith the holders of the

Companyd6s common shares.

2" Paragraph - In addition to the rights referred to in the 1 St Paragraph of this Article 6, the
holders of class B preferred shares shall have first priority in the reimbursement of capital, without
the right to premium, in the event the Company goes into liquidation and, once the priority
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granted to the holders of class B preferred shares is satisfied, the holders of class A preferred
shares shall have the same priority vis-a-vis the holders of common shares.

3 Paragraph i Any holder of class B preferred shares may, at any time, request the Company
to convert any class B preferred shares held by such holder into class A preferred shares. Neither
the class A nor the class B preferred shares, however, may be converted into common shares.

4" Pparagraph T In connection with any issuance of new shares, the Company shall not be
obligated to preserve the existing proportions of any class or type of shares.

5% paragraph i The institution that maintains the register of book -entry shares of the Company
is authorized to charge shareholders the fees and costs applicable or ncurred with the registration

of any transfer of shares by such shareholders, subject to maximum limitations determined, from

time to time, by the Brazilian Securities Commission (CVM).

CHAPTER Il T Shareholders Meeting

Article 7 T The Shareholders Meetng will have the powers and attributions provided by the Law
No. 6,404/1976 and in any other applicable laws, rules or regulations. The Ordinary Shareholders
Meeting shall be convened and held within the first 4 (four) months after the end of each fiscal
year, to resolve on the matters contemplated in article 132 of the Law No. 6,404/1976.
Extraordinary Shareholders Meetings shall be convened and held whenever the interests of the
Company so require.

1%t Paragraph i An Extraordinary Shareholders Meeting may be convened and held together
with an Ordinary Shareholders Meeting, at the same venue, date and time. The proceedures of
any such Ordinary and Extraordinary Shareholders Meeting shall be documented in a single
minute.

2" Paragraph i The Shareholders Meeting, whether Ordinary or Extraordinary, will be convened
by resolution approved by the majority of the members of the Board of Directors, who shall
approve the matters that will be the subject of the agenda and the place, time and dat e of the
Shareholders Meeting. Shareholders Meetings shall also be convened in the circumstances and
as provided in the sole paragraph to article 123 of the Law No. 6,404/1976.

3" paragraph i The call notices for any Shareholders Meeting shall be disclogd in the form
and within the time limits required under applicable law and shall, in addition, satisfy the
applicable and mandatory requirements as provided for in the applicable rules and regulations of
the Brazilian Securities Commission (CVM) and the Rgulation of Corporate Governance Level 1
from B3 S.A. 1 Brasi/l, Bolsa, Balcdo.The documents pertaining to the matters to be resolved at
the Shareholders Meeting shall be made available to the shareholders in the form and time limit
required under applicable law, rule or regulation.

Article 8 1 Shareholders Meetings may be validly installed only if and when the minimum
attendance quorum required by applicable law shall have been reached and may only validly
adopt or approve resolutions if the majority of votes required by applicable law for the adoption
or approval of the matter at issue is reached or exceeded.
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1%t Paragraph - Except in the cases of the matters for which applicable law requires a higher
attendance quorum, the Shareholders Meeting shall be installed and may validly deliberate, on
first call, with the attendance of shareholders representing at least a quarter (1/4) of the total
number of common shares of the Company; on second call, the Shareholders Meeting shall be
validly installed regardless of the percentage of common shares of the Company represented.

2" Paragraph - Any Extraordinary Shareholders Meeting convened to resolve on any
amendment to these Bylaws shall only be installed and may validly deliberate (i) on first call, if
(and only if) at least two -thirds (2/3) of the total number of common shares of the Company is
represented; and (ii) on second call, regardless of the number of common shares represented.

3 Paragraph i To be admitted to a Shareholders Meeting, shareholders shal be required to

evidence ownership of Companyds shares. I n the case
Companyds registered shares register, the Company
ownership against a report issued by the depositary institution showing the most updated share

ownership positions available recorded in the Compa

not earlier than three (3) business days from the close of business on the business day
immediately prior to the date of the relevant Shareholders Meeting. Any shareholder holding its
shares through the fungible share custody system shall evidence ownership of its shares by
presenting a certificate issued by the financial, custodian or depositary institution holding such
shares for such sharehol der, certifying the number
account, such certificate being issued not earlier than five (5) calendar days before the date of
the relevant Shareholders Meeting. Share ownership certificates must be delivered to the
Company at least two (2) business days before the date of the relevant Shareholders Meeting.
Any shareholder may be represented at a Shareholders Meeting by appointing another person as
its attorney-in-fact, through a written power of attorney that meets the requirements set forth in
article 126 of the Law No. 6,404/1976. Written powers of attorney must be delivered to the
Company at least two (2) business days before the date of the relevant Shareholders Meeting.
Without prejudice to the foregoing requirements, the shareholders and attorneys-in-fact
attending a Shareholders Meeting shall be asked to identify themselves at such Shareholders
Meeting by presenting a valid identity document, and to sign the attendance book to evidence
their attendance.

4" Paragraph i Shareholders Meetings shall be presided over by (i) the Chairperson of the

Board of Directors, or (ii) in his/her absence or impediment, by the member of the Board of

Directors appointed by the Chairperson to substitute him/her pursuant to the 7 " Paragraph of

Article 12, or (iii) if no member of the Board of Directors shall have been appointed in accordance

with 7™ Paragraph of Article 12 or if the member of the Board of Directors so appointed is not

present, by the Vice President - Finance and Investor Relations or, alternatively, by the Vice-

President-Cor porate Pl anning, or (iv) if none of the off
the meeting, by any person nominated and elected by the Shareholders Meeting itself to preside

over it. The person chairing the Shareholders Meeting may appoint and invite one or more persons

from among those present to act as secretaries of the Shareholders Meeting.

5" Paragraph i Except for the matters for which a qualified quorum is required under applicable
law, resolutions on any matters at any Shareholders Meeting shall be adopted by a majority of
votes of the shares represented in the Shareholders Meeting able to vote in the matter, provided
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that blank votes, or otherwise nul | vot es, such as votes in violatio
duly filed at the Company6és headquarters pursuant t

6" Paragraph i A Shareholders Meeting may only validly resolve on the matters contemplated
in the agenda of the relevant Shareholders Meeting. The inclusion of matters under generic
heading in the agenda of the call notice is prohibited.

7" Paragraph i The chairperson of the Shareholders Meeting shall cause minutes thereof to be
prepared by the secretary(ies) to such Shareholders Meeting. Minutes of a Shareholders Meeting
shall be signed by each of the chairperson, the secretary (secretaries), as well as by the attending
shareholders (or their attorneys-in-fact). For the minutes to be valid, it will be sufficient for them
to be signed by as many as necessary to reach the majority required for the resolutions taken at
the Shareholders Meeting.

CHAPTER IV T Administration

Section| i General Provisions
Article 9 T The Company shall be managed bya Board of Directors and by a Board of Officers.

1%t Paragraph I A person elected or appointed as member of any of the Board of Directors or
the Board of Officers shall take office upon the signature of the instrument of investiture in the
relevant book that the Company maintains for such purpose.

2" Paragraph i Without prejudice to the foregoing, a person elected or appointed as member
of any of the Board of Directors or the Board of Officers shall, prior to taking office, (i) sign and
deliver the Management Consent Term in the form required by the Regulation of Corporate
Governance Level 1 from B3 S.A.i Brasil, Bolsa, Balcdgand (ii) satisfy any requirements as may
be imposed by law for the taking of the relevant office; provided, however, that a per son elected
or appointed as member of any of the Board of Directors or the Board of Officers shall not be
obliged to post any guarantee in connection with his or her performance of the office to which
the person was so elected or appointed.

3" Paragraph - The members of the Board of Directors and the Board of Officers shall remain
in their positions until their replacements are effectively elected and take office, as contemplated
in article 150, paragraph 4 of the Law No. 6,404/1976.

4" Paragraph 1 The members of the Board of Directors of the Company shall have an
unblemished reputation, pursuant to the meaning of article 147, paragraph4 of the Law No.

6,404/1976. Unless an express waiver is approved by the Shareholders Meeting, any person who
either (i) holds positions in companies (other than companies members of the control group of

the Company or companies controlled by, or subject to common control with, any of these

companies) that could be considered competitors of the Company or (i) has or repre sents
conflicting interests with the Company, may not be elected to the Board of Directors.

Article 10 T The Shareholders Meeting will set the amount of the global annual compensation,
including benefits of any nature, of the members of the Board of Direc tors and the Board of
Officers, the allocation and distribution of which will be incumbent upon the Board of Directors.
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Article 11 7 The meetings of any of the Board of Directors or the Board of Officers may only
validly be installed and resolve, on a first call, if (and only if) at least two thirds (2/3) of its elected
members are present and, on a second call, if (and only if) the majority (i.e., half plus one) of its
members are present. In the event of a tie vote at the Board of Directors, the Chairp erson of the
Board of Directors shall have the tie-breaking vote. In case of a tie vote at the Board of Officers,
the Chief Executive Officer shall have the tie-breaking vote.

Section Il T Board of Directors

Article 12 1 The Board of Directors shall be comprised of not more than 15 (fifteen) effective
members, including the Boardof Di r ect or s 6 me mb e r s ParagfaphroftrésdArtitleco i n t he
12, and up to an equal number of alternate members. The effective and alt ernate members of
the Board of Directors shall be elected by the Shareholders Meeting and may be dismissed at any
time, by resolution of the Shareholders Meeting. Each shareholder or group of shareholders that
elects one or more effective members of the Board of Directors shall have the right to elect up to
an equal number of alternates to replace the effective members elected by such shareholder or
group of shareholders in case of any absence or impediments in accordance with the 6"
Paragraph, item (a), of this Article 12 or in the case of a permanent impediment or other vacancy
event in accordance with the 6™ Paragraph of this Article 12, items (b) or (c), as applicable. The
shareholder or group of shareholders who is entitled to elect two or more effec tive members and
their alternates shall also determine the order in which such alternates shall replace such effective
members, provided, however, that in the absence of such a determination, any of those alternate
members may replace any of the effective members appointed by such shareholder or group of
shareholders.

1% Paragraph i Employees and retirees of the Company and of its subsidiary Usiminas Mecanica
S.A. and the patrticipants of Previdéncia Usiminas are guaranteed the right to elect, together, one
effective member of the Board of Directors and his/her alternate pursuant to the terms of the 2™
Paragraph of this Article 12.

2" Paragraph i The member of the Board of Directors (and his/her alternate) referred to in
the 15t Paragraph of this Article 12 shall be chosen by the direct vote of the employees and retirees
of the Company and of its subsidiary Usiminas Mecanica S.A. and the participants of Previdéncia
Usiminas, in a voting that shall be organized by the Company, in the manner provided in the sole
paragraph to article 140 of the Law No 6,404/1976, with due regard for the requirements and
other rules set forth in the applicable regulation approved by the Board of Directors to conduct
such election. The results of such election must be informed to the shareholders attending the
Shareholders Meeting, or to the Board of Direct or s6 meet i ng, as the case ma
declare approved the election of the member of the Board of Directors referred to in the 1
Paragraph of this Article 12. The election of the member of the Board of Directors (and his/her
alternate) pursuant t o the 15t Paragraph and the 2" Paragraph of this Article 12 shall not need to
be ratified or confirmed by the vote of the Shareholders Meeting or by the Board of Directors, as
the case may be.

3 Paragraph - The Shareholders Meeting shall choose one of the elected members of the
Board of Directors as Chairperson ofthe Board of Directors.
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4" Paragraph I Under no circumstances may the position of Chairperson of the Board of
Directors and the position of Chief Executive Officer of the Company be held simultaneously by
the same person.

5% paragraph i The term of office of the members of the Board of Directors is two (2) years,
ending at the Ordinary Shareholders Meeting that is second-next to that in which the Board of
Directors was elected, with due regard for the provision in the 3 ™ Paragraph of Article 9. The
members of the Board of Directors may be reelected indefinitely.

6" Paragraph i The following rules shall apply to the cases of impediment, absence or vacancy
of the members of the Board of Directors (other than the Chairperson):

(a) Atthe meetings of the Board of Directors, if an effective member is absent orimpeded
for any reason, s/he shall be replaced by an alternate member appointed by the same shareholder
or group of shareholders that appointed the impeded or absent effective member, with due
regard, if applicable, for the substitution order determined by such shareholder or group of
shareholders pursuant to the heading of Article 12;

(b) In case of a temporary absence or temporary impediment that extends for longer
than three (3) consecutive months or in the event of a permanent impediment or a vacancy event
affecting a member of the Board of Directors for whom one or more alternates h ave been elected,
then the alternate of such member shall assume as effective member in lieu of such member for
the remainder of the term of office of such member, pursuant to article 150 83 of the Law No.
6,404/1976 (with due regard for the applicable sub stitution order, if any, with respect to such
member pursuant to the heading of this Article 12); and

(c) In case of a temporary absence or temporary impediment that extends for longer
than three (3) consecutive months or in the event of a permanent impe diment or other vacancy
event affecting a member of the Board of Directors, for whom there is no designated alternate,
or for whom no alternate is willing to assume the position of effective member, then the Board
of Directors shall temporarily elect a replacement until the next Shareholders Meeting, which may
then either ratify the election of such replacement or elect another replacement pursuant to article
150 of the Law No. 6,404/1976; provided that any replacement so elected by the Shareholders
Meeting shall hold office for the remainder of the term of office of the effective member who is
being replaced.

7" Paragraph - The Chairperson of the Board of Directors shall appoint, among the other
effective and alternate Directors, the one(s) to substitute him/her as Chairperson in his/her
temporary absence or temporary impediment, through a written communication to the other
effective and alternate members of the Board of Directors and to the Corporate Governance
Secretary. Such appointment may be either done generally for a specific period, or for a specific
meeting of the Board of Directors or Shareholders Meeting. The member of the Board of Directors
so appointed shall exercise the roles and prerogatives of the office of the Chairperson of the
Board of Directors (including without limitation the prerogative to issue the tie -breaking vote
pursuant to Article 11) for the duration of such temporary absence or temporary impediment. If
such temporary absence or temporary impediment extends for longer than three (3) consecutive
months, or in the event of a permanent impediment or other vacancy event, the Board of
Directors will promptly convene a Shareholders Meeting to elect a new Chairperson in accordance
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with the 3™ Paragraph of this Article 12 to complete th e term of office of the replaced Chairperson.

The member of the Board of Directors appointed to replace the Chairperson in the cases provided

for in Article 12, shall continue to exercise the f
position (including without limitation the tie -breaking vote pursuant to Article 11) until that such

new Chairpersonis effectively appointed and takes office. If no member of the Board of Directors

have been appointed by the Chairperson to replace him/her, pursuant to th is 7" Paragraph of

this Article 12, the Board of Directors must temporarily elect a replacement among the other

Directors (effective or alternate) until the following Shareholders Meeting that elects a new

Chairperson of the Board of Directors.

Article 13 T Without prejudice to any other attributions, powers and prerogatives of the Board
of Directors contemplated elsewhere in these Bylaws or by the Law No. 6,404/1976, the Board
of Directors shall have the duty, power and authority to:

a) nominate, elect and remove the members of the Board of Officers of the Company and
set their attributions (with due regandtbadprowve t he pr oy
any nomination, appointment, removal or dismissal of any member of the board of directors,
board of officers or comparable governing bodies that the Company (whether directly or through
any controlled entities) may be entitled to nominate, appoint, remove or dismiss in any other
entity;

b) monitor the management of the members of the Bo ard of Officers and examine, at
any time, the Company's books and records, and request information on any contracts,
transactions or other acts that involves (or may involve) the Company or its controlled companies;

¢) convene the Shareholders Meetings, as provided by the law and these Bylaws;
d) resolve on the Management Report and the accounts of the Board of Officers;

e) set the general business orientation for the Company and for its controlled companies,
providing the basic guidelines for executive action, including with respect to expansion projects
and technical aspects of management, production, sales, personnel and/or financial management,
and oversee the strict compliance with such general business orientation;

f) set the criteria to monitor the performance of the Company and its controlled
companies;

g) resolve on the annual and pluriannual budgets, expansion projects and investment
programs for the Company and for its controlled companies, and monitor their ex ecution and
performance;

h) set the internal regulations of the Board of Officers of the Company taking into account
the recommendations of the Board of Officers;

i) except as provided in the 4" Paragraph of this Article 13, resolve on any of the following
actions or transactions by any of the companies in which the Company holds an equity interest
that confers to Usiminas the right or the permission to (directly or indirectly) vote or to direct the
vote for such matter at the decision -making body of such company:
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(1) any acquisition, sale or encumbrance of equity interests in other companies,
regardless of the value or amount involved in the transaction;

(2) any encumbrance or lien of fixed or other non -current assets the book value
of which is equal to or exceeding (or foreseen to exceed) R$ 50,000,000.00 (fifty million reais)
or its equivalent in any other currency, either in a single transaction or in a series of combined or
related transactions;

(3) any investments or capital expenditures in an amount equal to or exceeding
(or foreseen to exceed) R$ 50,000,000.00 (fifty million reais) or its equivalent in any other
currency, either in a single transaction or in a series of combined or related transactions;

(4) any loan or the creation, incurrence or assumption of indebtedness of any
kind in an amount equal to or exceeding (or foreseen to exceed) R$ 50,000,000.00 (fifty million
reais) or its equivalent in any other currency, either in a single transaction or in a series of
combined or related transactions;

(5) any consolidation, spin-off, restructuring, merger, absorption of shares
(/ncorporagdo de agdey, acquisitions and other similar corporate transactions, regardless of the
amount involved;

j) without prejudice tothe pr ovi si ons of item fikd bel ow and
4% Paragraph of this Article 13, resolve on any of the following actions or transactions by the
Company:

(1) the acquisition (by purchase, subscription or otherwise) or transfer (by sale,
exchange or otherwise dispose), by the Company, of equity interest in other companies,
regardless of the amount involved in the transaction, and

(2) the entering into of any other transactions, obligations or commitments in an
amount equal to or exceeding (or foreseen to exceed) R$ 50,000,000.00 (fifty million reais) or its
equivalent in any other currency, either in a single transaction or in a series of combined or
related transactions, including without limitation the sale or encumbrance of fixed or other non-
current assets or the acquisition of fixed or other non -current assets, procuring loans or the
creation, incurrence or assumption of indebtedness of any kind, or the issuance of guarantees ;

k) resolve on any loan or otherwise the creation, incurrence or assumption of
indebtedness of any kind, any issuance of guarantees, , or the entering into of any other
transaction, obligation or commitment which would result in an increase in the Company’s
aggregate liability for indebtedness and guarantees in an amount greater than two thirds (2/3)
of t he Co mwathm, gadcslated based on its most recent annual or quarterly financial
statements;

[) resolve on:

(1) any investment or capital expenditure by the Company in an amount equal
to or exceeding (or foreseen to exceed) R$ 50,000,000.00 (fifty million reais) or its equivalent in
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any other currency, whether in a single transaction or in a series of combined or related
transactions, and

(2) any subsequent variation proposals resulting (or foreseen to result) in an
increase of ten per cent (10%) or more of the amount authorized by th e Board of Directors for
such investment or expenditure;

m) resolve on the participation by the Company or any of its controlled companies in
consortia of any nature or the entering into of any joint venture, association or other agreements
having a similar nature;

n) except in the cases in which the applicable regulations require prior approval by the
Shareholders Meeting, resolve onany share repurchase program, purchase, acquisition, sale or
other disposal (in each case, direct or indirect) of shares (or other securities representing shares)
issued by the Company;

0) resolve on any issuance of debentures non-convertible into shares and without /n rem
collateral (garantia real) and, with the prior approval and authorization of the Shareholders
Meeting, the issuance of other types of debentures, in each case, setting the terms for their
subscription and/or placement, the time and conditions for the payment of any interest, profit
sharing and/or applicable reimbursement premium (if any); their maturity; and the terms and
conditions for their amortization or redemption;

p) resolve on, and set the terms and conditions for, the issuance and placement of any
Afcommerci al paperso or other securities, the issuan
the Shareholders Meeting; provided that any such securities shall be issued and placed either
through an initial or secondary public offering, either in Brazil or abroad, made in compliance with
any applicable laws, rules and regulations.Except as permitted under Article 5, the Board of
Directors may not, without the prior approval and authorization of the Shareholders Meeting,
authorize or approve the issuance of any securities convertible in or exchangeable for shares, or
otherwise grant any right to subscri be, acquire or receive any shares of the Company;

q) resolve on the internal audit plan;

r) resolve on the nomination, appointment, replacement and/or dismissal of the head of
the Internal Audit Department, taking into account the recommendations of the Board of Officers,
who must be hired as a full-time employee of the Company and shall report to the Audit
Committee;

s) appoint and remove the external auditors, and authorize their engagement to provide
any non-audit services, in each case, taking into consideration the recommendations of the
Companyds Audit Committee,;

t) approve the adherence, termination or amendment of tax incentives granted to the
Company or to its controlled companies;

u) resolve on the opening, set up, transfer or closure of any branches, offices,
representation offices or other temporary or permanent establishments of the Compan y;
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V) resolve on the engagement, nomination, appointment, replacement, removal and/or
dismissal, of the Corporate Governance Secretary, who must be a fulttime employee of the
Company;

X) resolve on any interim dividend distribution based on profits stated in annual or interim
financial statements, as applicable, and any distribution of interest on net equity;

y) resolve on any business or transaction involving, on the one hand, the Company or
companies controlled by it, and, on the other hand, any Related Party (as defined in the 1 s
Paragraph of this Article 13);

z) resolve on the creation, amendment and/or extinction of any benefit plans that may

af fect Previd°®ncia Usanmi nasdés actuari al calcul a

aa) resolve on the adoption, revocation, or any amendments, additions or other changes
to the Code of Ethics and Conduct and the other poli
Program, the Policy on Disclosure of Information and Negotiation with Securities, the Policy on
Remuneration of the members of the Board of Officers, as well as any other policies as the Board
of Directors may deem necessary or advisable, such as, without limitation, application of tax
incentives” policies;

bb) resolve on internal regulations for the Board of Directors (and any subsequent
amendments, additions or other changes thereto), which shall supplement and further regulate
the provisions of these Bylaws relating to the proceedures of the Board of Directors, pro vided
that in the event of any discrepancies or other inconsistencies between the rules contained in
such internal regulations and the provisions of these Bylaws, the Bylaws shall prevail;

(cc) resolve on the engagement, nomination, replacement, removal and/or dismissal of

the members of the Conduct Committee referred to in
which shall be composed of a total of five (5) members (who shall not be part of the Audit
Commi ttee) and shall r e cCommnitted; o t he Companydés Audit

(dd) resolve onthe engagement, nomination, appointment, replacement, removal and/or
di smi ssal of the person in charge for the I ntegrity
of Ethics and Conduct, who must be hired as a full-time employee of the Company, and who shall
work in cooperation with the Conduct Committee, and report to the Audit Committee of the
Company,

(ee) resolve on relevant strategic decisions outside the ordinary course of business of the
Company, such as, without limitation, (i) building and shutting down large equipment of the
reduction area, (ii) opening and closure of production lines or (iii) opening or closure of busi ness
lines.

1st Paragraph I For the purposes of these Bylaws (including, without limitation, for purposes
of item fiyo of HArlice 1haadthki3m aragraph of lthis Article 13), the term
iRel ated Partieso meanspemsongt i ncludes the following
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(@any Company 6s srhembeedf thd cordral group or that holds shares representing
more than 5% (five per cent) of the voting or total capital;

(b) any members of the board of directors, board of officers or other similar or comparable
management bodies (effective or alternates) of the Company or of its controlled companies, as
well as their respective spouses and relatives up to the second degree;

(c) any members of the board of directors, board of officers or other similar or compara ble
management bodies (effective or alternates) of the shareholders members of the control group
of the Company;

(d) any controlled, controlling or affiliated companies or companies under common control of any
Company6s snhembeedftbel canegol group; and

(e) any controlled or affiliated companies of any members of the board of directors, board of
officers or other similar or comparable management bodies (effective or alternates) of the
Company or of its controlled companies;

For the purposes of these Bylaws (including for purposes of the above definition of the term

iRel ated Partieso), the terms ficontrol, 0 ficontrol s, ¢
meaning given in article 243 paragraph 2 of the Law No. 6,404/ 1976 and the term daff
used with the meaning given in article 243 paragraph 1 of the Law No. 6,404/1976 (as

supplemented by paragraphs 4 and 5 of that same article).

2" Paragraph i Inany transaction or other business within the scope ofitem iy 6 of t he headi n
of this Article 13, if any member of the Board of Directors has a direct interest in the transaction
or matter or receives any direct or indirect compensation (employment, contractual or otherwise)
from the Related Party at issue (or fr om any entity that controls, is controlled by or is subject to
common control with such Related Party), such member shall inform the Board of Directors
thereof and abstain from discussing and voting on the approval of the matter at the relevant
Board of Directors meeting. Any member of the Board of Directors who abstains from discussing
and voting as per this 2" Paragraph of this Article 13 shall be considered as present for purposes
of determining the attendance quorum under Article 11 but shall not be co nsidered for purposes
of determining the voting majority required for the adoption of a resolution in connection with
the transaction or matter at issue; therefore, a resolution shall be adopted if approved by a
majority of the total number of members of t he Board of Directors present at that meeting
excluding the member(s) of the Board of Directors who abstained from voting as per this 2 "
Paragraph of this Article 13.

3" Paragraph i The extension of loans by the Company, or by any entity controlled by t he

Company, to a Related Party is prohibited, it being understood that such prohibition shall not

preclude the Company (or any of its controlled companies) from extending other forms of

financing or credit to Related Parties in connection with any sale of products or other business
transaction approved by the Board of Directors pur st
13.

4" paragraph I As an exception to the provisions in item f
no prior approval and authorization from the Board of Directors shall be required in connection
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with any purchase or acquisition by the Company or its controlled companies of raw materials or

other inputs necessary or required for, or in connection with, the manufacturing of its prod ucts,

neither for any sale by the Company or its controlled companies of any goods, products and
byproducts nor for the engagement of any maintenanc
controlled compani es6 equi pme ndseathandeaecyioheioftthees, i n e
following conditions are satisfied:

(i) any such transaction is performed in the ordinary course of business;

(ii) in the case of purchases, acquisitions or engagements by the Company or its
controlled companies, any suchtransactions is preceded by competitive and transparent purchase
or engagement procedures in accordance with applical

(ii) no third party financing or bank financing is involved, except any credit or financing
that may be offered or supplied by the counterparty itself in connection to the respective
transaction;

(iv) any such transaction is submitted to the approval of the Board of Officers prior to its
execution; and

(v) all transactions entered into pursuant to this 4" Paragraph of this Article 13 are
reported monthly to the Board of Directors, accompanied by all necessary supporting
documentation.

5% Paragraph - The exception described in the 4™ Paragraph of this Article 13 shall not,
however, apply to the following transactions, which, therefore, shall require prior approval and
authorization from the Board of Directors:

(i) any transaction involving an amount that exceed, in the aggregate, R$ 400,000,000.00
(four hundred million reais) or its equivalent in any other currency, whether in a single transaction
or in a series of combined or related transactions (including, by way of example but without
limitation, transactions with related parties of a same contractor and/or involvi ng subcontracting);

(ii) any transaction having a term longer than three (3) years; or
(iii) any transaction with or involving a Related Party.

Article 14 1 The Board of Directors shall meet, ordinarily, four times a year, and, extraordinarily,
whenever deemed necessary by its Chairperson or by at least three (3) other members of the
Board of Directors. Without prejudice to the foregoing, the Board of Directors may, from time to
time, approve (and thereafter supplement, amend or otherwise modify) a meetings calendar
setting in advance the dates in which the Board of Directors shall hold its ordinary and/or
extraordinary meetings in the following 12 -month period.

15" Paragraph i The Chairperson of the Board of Directors shall be responsible for convening
any ordinary or extraordinary meeting of the Board of Directors. Any one or more other members
of the Board of Directors may submit a request for the Chairperson to convene a meeting of the
Board of Directors, provided that if the Chairperson does not convene such meeting within 3
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(three) calendar days after the receipt of such request, the meeting may be convened by any 3
(three) members of the Board of Directors in accordance with the applicable provisions of these
Bylaws and the internal regulations of the Board of Directors.

2" Paragraph i Meetings of the Board of Directors shall be convened by means of a written
notice containing the time, date and venue of the meeting, as well as a brief description of the
matters to be resolved at such meeting. Such call notice shall be sent to each member of the
Board of Directors with a minimum advance notice of: (i) five (5) business days for extraordinary
meetings, except for the cases in which there is a justified urgency as requested by the Board of
Officers, in which case the call may be made within a shorter timef rame, at the sole discretion of
the Chairperson of the Board of Directors; and (ii) ten (10) calendar days for the ordinary
meetings; provided that, notwithstanding the provisions of sub -items (i) and (ii) of this 2 ™
Paragraph, the Board of Directors may, from time to time and with the unanimous consent of its
members, waive any minimum advance notice period or agree to a shorter advance notice period
with respect to one or more meetings.

37 Paragraph i Annual or quarterly financial statements, management reports, external
auditors draft opinion and any other materials relating to matters to be considered or resolved at
any ordinary or extraordinary meetings of the Board of Directors shall be provided or made
available to its members together with the cal | notice of the meeting.

4" Paragraph I Meetings of the Board of Directors shall be chaired by the Chairperson of the
Board of Directors, and the Corporate Governance Secretary shall act as secretary to the meeting.
In case of absence or impediment of the Corporate Governance Secretary, the Chairperson shall
designate another person to act as secretary to the meeting. Except in the case of a resolution
adopted pursuant to the 7" Paragraph of this Article 14, resolutions on any matters submitted to
a vote at a Board of Directors meeting shall be adopted if approved by the vote of a majority of
the members attending the relevant meeting, with due regard for the provisions in the 2 "
Paragraph of Article 13.

5" Paragraph i When an effective member is impeded from attending or needs to be absent
from a meeting of the Board of Directors, such effective member may submit to the other
members of the Board of Directors and to the Corporate Governance Secretary his/her written
vote in advance of such meeting, in which case his/her vote shall be as valid and effective as if it
were casted by such effective member while present at such meeting.

6" Paragraph I Meetings of the Board of Directors may be held by a telephone conference,
video conference or by any other means of communication which allows the identification of each
person attending the meeting and the simultaneous communication with all the other persons
attending the meeting. Any member of the Board of Directors attending a meeting of the Board
of Directors by telephone conference, video conference or by any such other equivalent means
of communication shall be considered for all purposes as present at such meeting.

7" Paragraph i In lieu of holding the meetings of the Board of Directors in person or by the

means contemplated in the 6™ Paragraph of this Article 14, the meetings of the Board of Directors

may be held virtually, with each effective member of the Board of Directors submitting his or her

written vote on the matters to be resolved atth e r el evant Board of Director
effective member of the Board of Directors shall submit his/her written vote by e -mail (or other
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written communication means as the Board of Directors may approve) to each of the other
effective members of the Board of Directors and to the Corporate Governance Secretary, on or
prior to the date and time set forth to that effect in the call notice for such virtual meeting.
Resolutions adopted pursuant to this 7" Paragraph of this Article 14 shall be as valid and effective
as a resolution adopted at a meeting of the Board of Directors held in person or by any of the
means contemplated in the 6" Paragraph of this Article 14.

8" Paragraph i The Chairperson of the Board of Directors shall cause minutes of all meetings
of the Board of Directors to be prepared by the Corporate Governance Secretary or any other
person acting as secretary to such meeting, which minutes shall reflect the procedures and
resolutions adopted thereat. Minutes of the Board of Directors meeting may be prepared in
summary form and shall be signed by the Chairperson, the secretary to the meeting and the other
members of the Board of Directors who attended the meeting . The minutes shall be valid if signed
by as many Directors as are sufficient to achieve the majority required for the resolutions adopted
at the meeting.

Article 15 T The Board of Directors may create one or more committees, each one composed of
a number of members who may be members of the Board of Directors and/or any other persons
(including, by way of example and without limitation, officers, employees, shareholder

representatives or external consultants), and having such duties, powers and authority as the

Board of Directors may determine.

1% Paragraph i The Board of Directors shall necessarily form an Audit Committee, which shall
assist the Board of Directors in fulfilling its supervision responsibilities relating to:

(@thesupervision of the quality and consistency of
including by periodically reporting to the Board of Directors with regard to the adequacy of the
Companyds systems of internal controls over financi

(b) the ide ntification and assessment of legal or regulatory risks that may materially affect
the Company or its business;

(c) the monitoring of internal and external audit activities;
(d) the monitoring of the effectiveness of the Company's Integrity Program; and
(e) the adoption of appropriate corporate governance standards.

2™ Paragraph i The Audit Committee shall be responsible for:

(a) proposing to the Board of Directors the adoption of measures meant to enhance the
performance of the activities listed under the 1 st Paragraph of this Article 15;

(b) reviewing the annual and quarterly financial statements prepared by the
management, including the notes thereto, the managementreports and ext er nal audi tor 6
opinion on such financial statements, and making recommendations to the Board of Directors as
it deems necessary with respect thereto;
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(c) periodically assessing the adequacy of the
over financial reports, and making improvement recommendations to the Board of Directors as it
deems necessary;

(d) making recommendations for the appointment, compensation, engagement and
supervision of, and evaluate the independence of, the Company's external auditors;

(e)reviewing and giving its opinion on the extern
any proposed audit-related services and associated fees of external auditors;

(f) reviewing and giving its opinion on any permitted non -audit services proposed to be
rendered by the external auditors and the fee proposal for such services;

(9) reviewing and making recommendations to the scope of the annual internal audit
plan, follow up the results of the internal audit activities, including the rev iew and presentation
of recommendations to any preliminary or final internal audit reports issued.

(h) following up on, and monitoring the implementation of, any recommendations made
by the Internal Audit Department or by the external auditors, and reporting the results to the
Board of Directors;

(i) monitor the compliance with the Companyods C
Policies forming part of the Companyds I ntegrity Pr
of the Conduct Committee and the Integrity Department, and reporting the resul ts to the Board
of Directors; and

() ensuring that a system for the identification, assessment and management of the
maj or |l egal and regul atory ri sks associated with
periodically assessing its adequacy.

37 paragraph i The Audit Committee shall be comprised of a maximum of 5 (five) members,
all elected by the Board of Directors.

4" Paragraph i The members of the Audit Committee may be, but not necessarily need to be,
members of the Board of Directors; provided, however, that no officer or other employee of the
Company or of any of its controlled companies may be elected or appointed as member of the
Audit Committee.

5" pParagraph i The members of the Audit Committee shall have a term of office of 2 (two)
years and may be reelected indefinitely.

6" Paragraph i In case of a permanent impediment or other vacancy event in the Audit
Committee, the Board of Directors shall elect a new member to such Committee to complete the
term of office of the member subject to the permanent impediment or vacancy.

7" Paragraph I The Audit Committee shall approve, by majority of votes of its members,
internal regulations regulating matters relating to its internal operation not provided for in these
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Bylaws. In case of discrepancies or other inconsistencies between such internal regulations and
these Bylaws, the Bylaws shall prevail.

Section Ill T Board of Officers

Article 16 T The Board of Officers shall be composed of a Chief Executive Officer (Diretor-
Presidentg, a Vice-President i Corporate Planning (Diretor Vice Presidente de Planejamento
Corporativo), a Vice-President 1 Finance and Investor Relations (Direfor Vice Presidente de
Finangas e Relagbes com Investidorey, a Vice-Presidenti Industrial ( Diretor Vice Presidente
Industrial), a Vice-Presidenti Commercial (Diretor Vice Presidente Comercid) and a Vice-
Presidenti Technology & Quality (Diretor Vice Presidente de Tecnologia e Qualidad¥. The
members of the Board of Officers shall be nhominated and appointed by the Board of Directors for

a term of office of two (2) years, substantially coinciding with the term of office of the members

of the Board of Directors, with due regard for the provi sions in the 3" Paragraph of Article 9.

Members of the Board of Officers may be reelected indefinitely, and may be dismissed and
replaced at any time, with or without cause, by resolution of the Board of Directors.

Article 17 T The Vice-Presidenti Industrial ( Diretor Vice Presidente Industria)) shall replace the
Chief Executive Officer in his/her temporary absence or temporary impediment, and shall exercise
the roles and prerogatives of the office of the Chief Executive Officer (including without limitat ion
the tie-breaking vote pursuant to Article 11) for the duration of such temporary absence or
temporary impediment; provided that if such temporary absence or temporary impediment
extends for longer than three (3) consecutive months, or in the event ofa permanentimpediment
or other vacancy event, the Board of Directors will appoint a new Chief Executive Officer to
complete the term of office of the Chief Executive Officer permanently impeded, absent for longer
than three (3) consecutive months or who va cated his/her seat; and provided, further, that the
Vice-President - Industrial shall continue to exercise the roles and prerogatives of the office of
the Chief Executive Officer (including without limitation the tie -breaking vote pursuant to Article
11) until such new Chief Executive Officer is effectively appointed and takes office.

Sole Paragraph I In case of temporary absence or temporary impediment of Officers other than
the Chief Executive Officer, the following rules shall be applied: (a) the Vice-President 1
Commercial and the Vice-Presidenti Technology & Quality shall, each of them, designate another
Statutory Officer to replace them; (b) the Vice -Presidenti Corporate Planning will be replaced by
the Vice-Presidenti Finance and Investor Relations, and vice versg and (c) the Vice -Presidenti
Industrial will be replaced by the Chief Executive Officer. In all cases referred to above, the
substitute Officers so designated shall exercise the roles and prerogatives of the relevant office
for the durat ion of such temporary absence or temporary impediment. If such temporary absence
or temporary impediment extends for longer than three consecutive (3) months, or in the event
of a permanent impediment or other vacancy event, the Board of Directors will app oint a new
Statutory Officer to complete the term of office of the Statutory Officer subject to the permanent
impediment, absence for longer than three (3) consecutive months or vacancy. The person
designated to replace the relevant Statutory Officer in such office in his/her absence or
impediment shall continue to exercise the roles and prerogatives of such office until the new
Statutory Officer is effectively appointed and takes office.

Article 18 1 With due regard to the provisions of these Bylaws and applicable law, the Board of
Officers shall have full power and authority to carry out any and all actions as may be necessary
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or convenient to achieve the Companyés corporate p
regulatory requirements and by the resolutions adopted, from time to time, by the Shareholders
Meeting and by the Board of Directors.

Article 19 - Without prejudice to any other attributions, powers and prerogatives of the Board
of Officers contemplated elsewhere in these Bylaws or by the Law No. 6,404/1976, the Board of
Officers shall have the attributions, powers and authority to:

a) determine and implement the administrative structure of the non -statutory
management positions of the Company;

b) monitor the execution and implementation of its decisions;
c) monitor and assess the Companyb6s activities a

d) except for contracts or it roamgag ot iickn so fAd ol iamg

heading of Article 13 or under the 4" and 5" Paragraphs of Article 13, resolve on contracts or

transactions proposed to be entered into by the Company for or in connection with the conduct

of its business, including any purchase or acquisition of raw materials or other inputs, any sales

of goods, products and byproducts, any engagement of services, any sale or encumbrance of

fixed or other non-current assets, any investments or capital expenditures, any loans or other

incurrence or assumption of indebtedness of any kind, ensuring that, in the case of purchases,

acquisitions or engagements by the Company, any such transaction is preceded by competitive

and transparent purchase or engagement procedures;

e) prepare, or cause to be prepared, annual and multi-annual budgets for the Company,
and any expansion and modernization projects and investment plans, for submission to the Board
of Directors;

f) approve the remuneration policy of the non -statutory personnel,

g) approve any hiring, promotion, dismissal, removal or disciplinary decision affecting any
employee in a management position directly reporting to a Statutory Officer of the Company,
provided that, in case of divergence resulting from the inability to reach t he majority required
pursuant to paragraph 2" of this Article 19, the final decision will be taken by the Chief Executive
Officer;

h) prepare, or cause to be prepared, the manage
annual and quarterly financial statements and any other documents as may be required to be
submitted for consideration and approval by the Board of Directors or by the Shareholders
Meeting;

i) propose to the Board of Directors any opening, set up, transfer or closure of any
branches, offices, representation offices or other temporary or permanent establishments of the
Company as the Board of Officers may deem necessary or advisable;

)propose to the Board of Directors the decisions
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k) in general, resolve on any other matters that are not included in the powers and
prerogatives of the Board of Directors or of any of its members (or of the Audit Committee or any
other Committee of the Board of Directors), the Shareholders Meeting, or within the scope of
authority of any member of the Board of Officers.

1% Paragraph I The Board of Officers shall meet at least once a month to consider and resolve
on any matters contemplated in the heading of this Article 19.

2" Paragraph i The resolution of any Board of Officers meeting shall be adopted only if
approved by the affirmative vote of an absolute majority (i.e., half plus one) of the members of
the Board of Officers then in office, regardless of the number of members attending t he meeting.

3 paragraph I To the extent not inconsistent with the provisions of this Article 19, the

provisions in Article 14, including the provisions in its heading and in each of its 1 st, 319, 4t 5t

6™, 7t and 8" Paragraphs, shall mutatis mutandis apply to the resolutions of the Board of Officers.

In the event that the Board of Directors approves an internal regulation for the Board of Officers,

the rules contained in such internal regulation shall prevail and replace, with respect to the Board

of Officers6 meetings, the application of the provi:

Article 20 T Without prejudice to the duties, powers and prerogatives provided for elsewhere in
these Bylaws or by the Law No. 6,404/1976, the Chief Executive Officer shall have the duty,
power and authority to:

a) chair all meetings of the Board of Officers;
b) represent the Company, whether in or out of court;

c) coordinate and guide the activities of the other members of the Board of Officers,
within their respective areas of authority;

d) from time to time and as deemed necessary, assign to one or more members of the
Board of Officers special activities and tasks within their respective areas of authority, for them
to perform others in addition to those corresponding to their respective ordinary attributions set
by the Board of Directors; and

e) ensure that the resolutions of the Board of Directors and of the Board of O fficers are
duly observed and carried out.

Article 21 7 The Board of Directors shall set the ordinary attributions of each of the Vice -
Presidenti Corporate Planning, the Vice-Presidenti Finance and Investor Relations, the Vice-
President i Industrial, th e Vice-Presidenti Commercial and the Vice-Presidenti Technology &

Quality.

Article 22 7 With due regard to the provisions in the 1 , 2"9, 3" and 4" Paragraphs of this Article
22, the Company shall be validly bound when represented by any 2 (two) memb ers of the Board
of Officers acting jointly, or by 1 (one) member of the Board of Officers acting jointly with 1 (one)
attorney-in-fact, or by 2 (two) attorneys -in-fact acting jointly, within the limits of their respective
powers.

151
Classificacdo da informacédo: Restrita
Grupo de Acesso:


http://www.usiminas.com/

USI M I NAS Usiminas Headquarters
Rua Prof. José Vieira de Mendonca, 3 .011
Engenho Nogueira | 31.310-260
Belo Horizonte - MG
T 55313499 -8000
F 55313499 -8899
WwWw.usiminas.com

1% Paragraph i Any act or transaction that requires the prior approval or authorization by the
Board of Directors or by the Board of Officers under these Bylaws, may only be carried out only
if, and after, such preliminary condition is fulfilled.

2" Paragraph i The acts and instruments resulting in liability for the Company in an amount

equal to or greater than five-t ent hs of one per cent (0.5%) of the C
require the joint signature by (i) the Chief Executive Officer and other member of the Board of

Officers or (ii) two (2) Statutory Officers, provided that they are duly authorized by the Board of

Directors to represent the Company on this particular matter. The signature by attorneys - in-fact

shall not be allowed for these cases.

3" Paragraph I The Company may be represented by just one member of the Board of Officers
or attorney-in-fact:

a) in the case of obligations to be assumed abroad, as long as that such individual
representation has been previously approved by the Board of Directors;

b) when it involves the performance of acts of simple administrative routine, including
those related to the public authorities in general, such as, regulatory bodies, public companies,
mixed capital companies, Boards of Trade, the Brazilian Social Securiy (INSS), Employees
Compensation Fund (FGTS) and its collecting banks and others of identical nature;

c) in sharehol dersé meetings (ordinary or extra
qguotahol dersé meetings of any Canpanphaldsiequityinterest;ent i t i es
and

d) in case of powers of attorney granted to one or more agents or attorneys to represent
the Company in judicial, administrative or arbitration proceedings.

4" Paragraph ' The Company6 power s of redoudy@pprowey by e s t (a) b
Board of Officers or, alternatively, (b) be executed by the Chief Executive Officer jointly with any

other member of the Board of Officers or by the Chief Executive Officer jointly with one (1)

attorney-in-f a c t named fAreginnEaal 0 Aappointed by a specific
drawn up by a public instrument and signed by four (4) Officers. All powers of attorney must

specify (i) the powers (not to exceed the powers of the Board of Officers) conferred to the
attorney(s)-in-fact appointed by such instrument, (ii) whether such attorney(s) -in-fact may act

individually or if he/she must act jointly with another attorney -in-fact or with a member of the

Board of Officers, (iii) the term for which such power of attorney is being gr anted, and (iv)

whether the attorney(s) -in-fact may or may not delegate any powers granted to him/her. The

powers of attorney for the performance of any action or the entering into of any transaction

requiring the approval or authorization of any of the Bo ard of Directors or the Board of Officers

may only be granted after such approval or authorization is granted and must include an express

reference to such approval or authorization. The powers of attorney shall be granted for limited

period of time, not t 0 exceed one year, except the powers of attorney for judicial representation

or similar matters that may be granted for a longer or an indefinite term; provided, however, that

the Company may, by resolution of the Board of Officers, revoke any and all powe rs of attorney

at any time, with or without cause.
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5" paragraph I Any act of purported representation of the Company other than in accordance
with the terms of the heading and the 1 st, 2", 3@ and 4" Paragraphs of this Article 22 shall be
null and void and shall not be binding upon the Company.

CHAPTER Vi Fiscal Council

Article 23 T The Company shall have a permanent Fiscal Council, havingthe attributions and
powers contemplated by the Law No. 6,404/1976. The Fiscal Council shall be composed ofeither
three (3) or five (5) effective members and their respective alternates, all of whom shall be
elected by the Shareholders Meeting.

1% Paragraph I The members of the Fiscal Councilshall be elected at the Ordinary Shareholders
Meeting, and their te rm of office shall end at the Ordinary Shareholders Meeting of the fiscal year
following their election. The members of the Fiscal Council may be reelected indefinitely.

2™ Paragraph i The Fiscal Councilshall elect its Chairperson from among its effective members.
The Chairperson of the Fiscal Council, without prejudice to the individual powers and attributions
granted by the Law No. 6,404/1976 to each member, shall have the authority to organize and

coordinate the activities of the Fiscal Council andto represent it before other corporate bodies.

3" Paragraph I Upon the election of the members of the Fiscal Council, the Shareholders
Meeting shall also determine their remuneration.

4" paragraph 1 The Fiscal Councilshall approve, by a majority vote, i nternal regulations to
govern and regulate its procedures.

CHAPTER VI i Fiscal Year

Article 24 T The Fiscal Year shall begin on January ® and shall end on December 31% of each
year.

15t Paragraph i At the end of each fiscal year, the Board of Officers will prepare, with due
regard to the relevant legal requirements, the following financial statements: | i balance sheet;
Il T statement of net equity changes; Ill i statement of the year's results; IV 1 cash flow
statement; and Vi statement of added value.

2" paragraph i Along with the annual financial statements, the Board of Directors shall present
to the Ordinary Shareholders Meeting its proposal for the destination of net profit, subject to the
provisions of these Bylaws and applicable law.

3" Paragraph i An amount equal to five per cent (5%) of the fiscal year net profit shall be
allocated to Legal Reserve, until such legal reserve reaches an amount equal to twenty per cent
(20%) of t hseorpOratengagtal.y 0

4" paragraph i The Board of Directors may propose and the Shareholders Meeting may
approve to deduct from the net profit of the fiscal year, after the constitution of the legal reserve,
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an amount not to exceed fifty percent (50%) of such net profit to constitute a Reserve for
Investments and Working Capital, which shall be subject to the following principles:

a) its constitution may not jeopardize the shareholders' right to receive payment of the
mandatory dividend set forth in the 5 " Paragraph of this Article 24;

b)its balance may not surpass ninety five per ¢
capital,

¢) the reserve shall have the purpose of ensuring the availability of funds for investments
in fixed assets, or increase the working capital, including through amortization of the Company's
debts, regardless of profit retentions bound to the capital budget, a nd its balance may be used:

i) for the absorption of losses, whenever needed,;
i) for dividend distribution, at any time;

iii) for operations of redemption, reimbursement or repurchase of shares, as
authorized by law;

iv) for incorporation to t he corporate capital, including through the issuance of
bonus shares (agbes bonificadag.

5" paragraph - Of the net income of the fiscal year, as adjusted in accordance with the
provisions in items fii o and di i 0 alateditonthepaymeatnt v f i ve
of dividends to the shareholders, provided that the holders of preferred shares shall receive
dividends ten percent (10%) higher than those attributed to the common shares. For the
purposes of this 5" Paragraph of this Article 24, the net income of the fiscal year shall be adjusted

by the:

i) addition of any amounts resulting from the reversion, during the fiscal year, of
contingency reserves previously created; and resulting from the realization, during the fiscal year,
of profits that had be en previously transferred to the reserve for realizable profits; and

ii) decrease in the amounts allocated, during the fiscal year, to the legal reserve,
contingency reserve and reserve for realizable profits. Dividends determined in accordance with
this 5™ Paragraph of this Article 24 may be paid based on the profits for the fiscal year itself, on
the basis of which the amount of such dividends was calculated, or based on preexisting profit
reserves, at the discretion of either the Shareholders Meeting or the Board of Directors, as
applicable.

6" Paragraph i Aslong as the allocations contemplated in the 3", 4" and 5" Paragraphs of
this Article 24 are satisfied, the Shareholders Meeting may resolve retain part of the net profits
of the fiscal year agreed in the capital budget approved by the Shareholders Meeting ( orcamento
de capital) in the form of article 196 of the Law No. 6,404/1976, with the remainder to be
distributed to the shareholders as a supplemental dividend.
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7" Parag raph - Any interest on net equity (juros sobre capital préprio) paid or credited as
remunerati on pur sAralel3 mayde dretitedagaingt the ambunt of dividends
to be distributed by the Company pursuant to the provisions of this Article 24, in which case such
interest on net equity will be deemed as an integral part of such dividends for all legal effects.

8" Paragraph i The Shareholders Meeting may grant to the management a profit sharing,
subject to applicable legal limits. Itis a co ndition for payment of such profit sharing the attribution
to the shareholders of the mandatory dividend aforementioned in the 5 1" Paragraph of this Article
24. Whenever semiannual financial statements are prepared and interim dividends are paid based
thereon in an amount equal to at least twenty -five per cent (25%) of the net income of the
period, calculated as per the terms of the 5™ Paragraph of this Article 24, a participation in the
semiannual profit may be paid to the members of the Board of Offi cers, by resolution of the Board
of Directors ratified by the Shareholders Meeting.

9" Paragraph i The Shareholders Meeting may resolve, at any time, to distribute dividends on
account of pre-existing profit reserves.

10" Paragraph I The Company may prepare semiannual or shorter period financial statements.
The Board of Directors may deliberate on the distribution of dividends on account of profit
calculated within those statements. The Board of Directors may also declare interim dividends on
account of profit within the last annual financial statement.

11" paragraph I The Shareholders Meeting may resolve on the capitalization of reserves that
are already formed.

12" Paragraph i Dividends not claimed within three (3) years of their approval shall be forfeited
in favor of the Company.

CHAPTER VII - Liquidation

Article 25 1T The Company shall go into liquidation in the cases prescribed by law or by decision
of the Shareholders Meeting.

Sole Paragraph I Itis within the Shareholders Meeting’s authority to set the form of liquidation,
appoint the liquidator and the members of the Fiscal Council, which shall function during the
liquidation period, fixing their relevant fees.

CHAPTER VIII T Miscellaneous P rovisions

Article 26 - The Company shall comply the shareholders agreements filed at its headquarters
pursuant to article 118 of Law No. 6,404/1976. The Company shall not register any transfer of

shares made in other than in strict compliance to the appli cable terms of such shareholders
agreement, and shall disregard any votes cast in violation to such shareholders agreements in
Shareholders Meetings and meetings of the Board of Directors.

Article 27 T As long as it holds at least ten percent (10%) of the Company's ordinary capital,
the shareholder Nippon Usiminas Co. Ltd. has the right to fill one of the positions for effective
members of the Board of Directors, referred to in Article 12, in which case the shareholder Nippon

155
Classificacdo da informacédo: Restrita
Grupo de Acesso:


http://www.usiminas.com/

USI MI NAS ‘ v Usiminas Headquarters

Rua Prof. José Vieira de Mendonca, 3 .011
Engenho Nogueira | 31.310-260
Belo Horizonte - MG
T 55313499 -8000
F 55313499 -8899
WWWw.usiminas.com
Usiminas Co. Ltd. may only patticipate in any election by cumulative voting if and to the extent
of the shares exceeding the percentage defined above, and subject to the provisions of any

shareholders agreements filed in the Company’s headquarters.
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