CORPORATE GOVERNANCE

The following summarises aspects of ArcelorMittal’s Board Practices and corporate governance practices. For
recent proposed changes to the MOU (as defined below) please refer to *Recent Developments’ on pages 5 to 8.

Mittal Steel / Arcelor Memorandum of Understanding

On June 25, 2006, Mittal Steel, the Significant shareholder and Arcelor signed a binding Memorandum of
Understanding (the “Memorandum of Understanding” or “MOU™) on the basis of whiech Arcelor’s Board of
Direetors recommended Mittat-Steel’s offer for Arcelor and pursuant to which, among other things, the parties
agreed on certain corporate governance matters relating to ArcelorMittal. In particular, the Memorandum of
Understanding includes certain special governance mechanisms designed to promote the integration of
ArcelorMittal during an initial three-year transitional period beginning August 1, 2006, referred to as the Initial
Term. Mittal Steel and Arcelor agreed to change and unify their respective corporate govemance structures and
rules until the merger of Mittal Steel into Arcelor in accordance with the MOU (the “Merger”).

Following the resignation of Mr. Roland Junck as Chief Executive Officer of Mittal Steel and Arcelor on
November 5, 2006, the Boards of Directors of Mittal Steel and ‘Arcelor unanimously agreed upon certain
amendments to the-principles set forth in the MOU, in order to enable the appointment of Mr. Lakshmi N. Mittal
as Chief Executive Officer of Mittal Steel and Arcelor. ArcelorMittal’s corporate govemance structure has been
established on the same basis as those of Arcelor and Mittal Steel, in accordance with the MOU. Since the
implementation of the Memorandum of Understanding, Arcelor and Mittal Steel (which, through a two-step
process; merged into Arcélor and was then renamed ArcelorMittal) have been governed by a Board of Directors
and a Group Management Board, which were identical in composition. Since the Merger, ArcelorMittal is
governed similarly. In conformity with Luxembourg law, certain provisions of the MOU relating te corporate
governance aspects have been incorporated into the Articles of Association of ArcelorMittal as approved by the
extraordinary general meeting of shareholders on Noveniber 5, 2007.

Board of Directors, Group Management Beard and Management Committee of ArcelorMittal

The Memorandum of Understanding provides that ArcelorMittal will be governed by a Board of Directors and a
Management Board. The Management Board was subsequently renamed the Group Management Board.

The Memorandum of Understanding, as amended on November 5, 2006, further provides that during the Initial
Term, the Board of Directors of ArcelorMittal will have the following characteristics:

. The Board of Directors would be composed-of 18 non=executive members, the majority of
whom would be-independent, except that the Chief Executive Officer of the Company may be
a member of the Company Board of Directors.

. Six members would be nominated by (the then-existing) Mittal Steel, three of whom would be
independent.

. Six members would be from the (then-existing)} Arcelor Board of Directors.

. Three members would be from the (then-existing) Arcelor Board of Directors representing

then-existing Arcelor major shareholders.

. An additional three members would be employee representatives.

In addition, during the Initial Term, the Board of Directors will appoint one director as Chairman and one
director as President of the Board of Directors.

Mr. Joseph J. Kinsch is currently the Chairman of the Board of Directors of ArcelorMittal, while
Mr, Lakshmi N. Mittal is current]y the President of the Board of Directors and CEO of ArcelorMittal.

The Memorandum of Understanding further provides that upon the retirement of Mr. Joseph Kinsch,
Mr. Lakshmi N.:Mittal would become the Chairman of ArcelorMittal and Mr. Joseph Kinsch would propose the
successor President.

On December 4, 2007, ArcelorMittal announced that Mr. Joseph Kinsch would step down at the end of his
mandate as Chairman of the Board of Directors at ArcelorMittal’s annual general meeting of shareholders on
May 13, 2008 and would not seek another term. The Board of Directors has unanimously nominated Mr,
Lakshmi N. Mittal to be appointed by the Board of Directors as the new Chairman on May 13, 2008. Mr. Mittal
will also continue as Chief Executive Officer, as noted below.

35



With respeét to the Group Manmagement Board, the MOU provides that it would include the four then-current
members of Arcelor’s:Management Board and three members to be nominated by the then-current Mittal Steel
Board of Directors, that is, seven members in total. The parties agreed that if the then-current CEO of Arcelor
withdrew or resigned, the new CEO would be appointed by the relevant Board of Directors further to a proposal

. made by Mr. Joseph Kinsch and approved by Mr. Lakshmi N. Mittal.

- Following the resignation of Mr. Roland Junck as Chief Executive Officer of Mittal Steel and Arcelor on

November 5, 2006, Mr. LakshmiN. Mittal was, on the same date, appointed a member of the Group
Management Board and Chief Executive Officer of Mittal Steel. Effective November 5, 2006, Mr, Mittal

‘resigned. as a member of the Appointments, Remuneration and Corporate Governance Committee, and
‘M. Sergio- Silva de Freitas was appointed by the Board of Directors as Mr. Mittal’s successor on the

Appointments, Remuneration and Corporate Govemance Committee. As a consequence, from January 1, 2007
the Group Management Board had six members; following the resignation of Mr. Roland Junck effective July
31, 2007, the Group Management Board had five members. In addition, as a consequence of the changes above,
the Board of Directors includes one executive director; instead of being composed exclusively of non-executive
directors.

‘The proposal to appoint Mr. Mittal as Chief Executive Officer of Mittal Steel and Arcelor was unanimously

. approved by the Boards of Ditectors of Mittal Steel and Arcelor, The general meeting of shareholders of Mittal

Steel ratified this appointment at the annual general meeting of shareholders held on June 12, 2007. The
Significant shareholder did not participate in the vote.

The Board of Directors is in charge of the overall management of ArcelorMittal. It is responsible for the
performance of all acts of administration necessary or useful in furtherancc of the corporate purpose of
ArcelorMittal, except for thosé matters that are expressly reserved by Luxembourg law or the Articles of
"Association of ArcelorMittal for the general meeting of shareholders. The Articles of Association provide that
the Board of Directors is composed of a minimum of 3 and a maximum of 18 members, all of whom except the
Chief Executive Officer shall be non-executive and that none of the members of the Board of Directors, except
for the Chief Executive Officer, shall have an executive-position or executive mandate within ArcelorMittal or
any entity controlled by ArcelorMittal. Currently, the Board of Directors is comprised of 17 non-executive
directors and one executive director. The Chief Executive Officer-of ArcelorMittal, Mr. Lakshmi N. Mittal, is the
sole executive directot.

The Articles of Association provide that the directors are <elected and removed by the general meeting of
shareholders by a simple majority of votes cast. Except as specifically described below, no shareholder has
special rights to nominate, elect or remove directors. All directors are elected by the general meeting of
shareholders for three-year terms (with respect to appointments made after November 13, 2007, except in the

-event of the replacement of 2 member of the Board of Directors during his or her mandate). Following the Initial
Term, and subject to the ArcelorMittal’s Articles of Association, the Significant shareholder will be entitled to

representation on ArcelorNi_iittal’s Board of Directors in proportion to its shareholding.

The Group Management Board is entrusted with the ‘day-to-day management of ArcelorMittal. Mr. Lakshmi N.
Mittal, the Chief Executive Officer, is the Chairman of the Group Management Board. The members of the
Group Management Board are appointed and dismissed by the Board of Directors. As the Group Management
Board is not a corporate body created by Luxembourg law or ArcelorMittal’s Articles of Association, the Group
Management Board exercises only the authority granted to it by the Board of Directors.

In establishing ArcelorMittal’s strategic direction and corporate policies, Mr. Lakshmi N. Mittal is supported by
members of ArcelorMittal’s senior management, who have substantial professional and worldwide steel industry
experience. Some of the members of ArcelorMittal’s senior management team are also members of the Group
Management Board,

The Group Management Board is assisted by a Management Committee comprised-of th'é_im_embers of the Group

Management Board and 18 other senior executives. The Management Committee discusses and prepares group
decisions on matters of group-wide importance, integrates the geographical dimension of the group, ensures m-
depth discussions with ArcelorMittal’s operational and resources leaders and shares information about the
situation of the group and its markets.
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Operation of the Board of Directors

- In aecordance with the provisions of the MOU, the required quorum for meetings of the Board of Directors is a
. majority of the directors, including at least the Chairman, the President and a majority of the independent
directors present or represented.

Eaeh director has one vote and none of the directors, including the Chairman of the Board of Directors, has a
casting vote. Decisions of the Board of Directors are made by a majority of the directors present and represented
at a quorate meeting, except as otherwise required by Luxembourg law.,

During the Initial Term, the agenda of each meeting of the Board of Directors will be jointly agreed by the
Chairman- and the President of the Board of Directors and will include any matters proposed to be included on
the agenda jointly by the Chairman and the President. In the event of a disagreement, the Chairman and the
President will work together to try to resolve it. After the expiration of the Initial Term, the Chairman and the
President will use their reasonable best efforts to agree on the agenda.

Separate Meeting of Non-Executive Directors

- The non-executive members of the Board of Directors may schedule meetings outside the presence of
- management. There is no minimum number of meetings that the non-executive directors must hold per year.
* During 2007, the non-executive directors of ArcelorMittal held one meeting where the executive director did not
attend.

Significant Shareholder Right of Opposition and Right of Beard Representation

The Memerandum of Understanding provides that during the Initial Term, with respect to Board of Directors’
decisions that require shareholders approval, the Significant shareholder will vote in accordance with the
position expressed by the Board of Directors, unless the Significant shareholder opposes any such position, in
which case the Significant shareholder can vote as it wishes, subject to the following requirements. During the
Initial Term, if Mr. Lakshmi N. Mittal opposes any decision of the Board of Directors on a matter that does not
require shareholder approval and that was not proposed by him, Mr. Lakshmi N. Mittal will have the right to
request that such action first be approved by-a shareholders’ meeting, and the Significant shareholder will have
the right to vote at such meeting as it saes fit. The Board of Directors will not approve any action that has been
rejected by such shareholders’ meeting.

The Memorandum of Understanding further provides that during the Initial Term, and subject to the Significant

sharehdlder owning or-controlling at least 15% of the outstanding share capital of ArcelorMittal, the Significant

shareholder is entitled to elect to ArcelorMittal’s Board of Directors a maximum of six directors, including three

directors who are affiliated (directly or indirectly) with the Significant shareholdeér and three independent-

directors. Following the Initial Term, and subject to any applicable provisions of ArcelorMittal’s Articles of

Association, the Significant shareholder will be entitled to representation on ArcelorMittal’s Board of Directors
- in proportion to itsshareholding.

Board:of Directors Committees

The Board of Directors has two committees: an Audit Committee and an Appointments, Remuneration and
Corporate Governance Committee.

Audit Commitiee

The Articles of Association provide that the Audit Committee is composed solely of independent members of the
Board of Directors. The Audit Committee is currently composed of four independent directors. The members are
appointed by the Board-of Directors. The Audit Committee makes decisions by a simple majority with no
member having a casting vote.

The primary function of the Audit Committee is to assist the Board of Directors in fulfilling ifs oversight
- responsibilities by reviewing:

. the financial reports and other financial information provided by ArcelorMittal to any
governmental body or the public;
. ArcelorMittal’s system of internal control regarding finance, accounting, legal compliance and

ethics that the Board of Directors and members of management have established; and
* . ArcelorMittal’s auditing, accounting and financial reporting processes generally.
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The Audit Committee’s primary duties and responsibilities are to:

. serve -as an independent and objective party to: monitor ArcelorMittal’s financial reperting
process and internal eontrols system;

. review and appraise the audit efforts’ of ArcelorMittal’s independent auditors and internial
-auditing department;

. provide an open avenue of communication among the independent auditors, senior management,
the internal audit department and the Board of Directors;

. approve the appointment and fees of the independent auditors; and

a: monitor the independence of the independent auditors.

The members of the: Audit Committee are: Messrs. Narayanan Vaghul, José Ramén Alvarez Rendueles, Wilbur
L. Ross and Edmond Pachura, all of whom are independent under ArcelorMittal’s Corporate Governance
guidelines and the NYSE standards. The-Chairman of the Audit Committee is Mr. Vaghul, who has significant
experience and financial expertise. Mr. Vaghul is the Chairman of ICICI Bank Ltd., a company that is listed on
the NYSE.and the Mumbai Stock Exchange. Mr. Alvarez Rendueles, a former Governor of the Banco de Espaita
and former President of the Banco Zaragozano, also has significant experience and financial expertise. Both
Mr. Ross and Mr. Pachura have considerable experience in mianaging companies’ affairs.

According to its charter, the Audit Committee is required to meet at least four times a year. During 2007, the
Audit Committee met 11 times, six of which were physical meetings and five of which were held by
teleconference.

Appointments, Remuneration and Corporate Governance Committee

The Appointments, Remuneration and Corporate Governance Committee is comprised of four directors, all of
whom are independent. The members are appointed by the Board of Directors. The Appointments, Remuneration
and Cotporate Governance Committee makes decisions by a simple majority with no member having a casting
vote.

The Board of Direttors has established the Appointments, Remuneration and Corporate Governance Committee

to:

. determine, on its behalf and on behalf of the shareholders within agreed terms of reference,
ArcelorMittal’s remuneration and compensation framework, including stock options for the
Chief Executive Officer and the Chief Financial Officer of ArcelorMittal, the members of the
Group Management Board and the members of the Management Committee;

. consider any candidate for appointment or reappointment to the Board of Directors at the
: request of tbe Board of Directors;

. provide advice and recommendations.to it regarding the same; and

. develop, monitor and review corporate governance principles applicable to ArcelorMittal.

The Appointments, Remuneration and Corporate Governance Committee’s principal criteria in determining the
compensation of executives.is to encourage and reward performance that will lead to long-term enhancement of
shareholder value.

The members of the Appointments, Remuneration and Corporate Governance Committee are: Messrs. Joseph
Kinsch, Sergio Silva de Freitas, Lewis Kaden and Jean-Pierre Hansen, all of whom are independent under
ArcelotMittal’s Corporate Governance guidelines and the NYSE-standards. The Chairman of the Appointments,
Remuneration and Corporate Governance Committee is Mr. Kaden.

The Appointments, Remuneration and Corporate Governance Committee is required by its charter to meet at
least twice a year.-During 2007, this committee met five times.

Governance Following the Initial Term

The Memorandum of Understanding provides that upon expiration of the Initial Term, ArcelorMittal’s corporate
governance rules described above will be reviewed in order to reflect the best standards of corporate governance
for comparable companies and, in particular, have them conform with the corporate govermnance aspects of the
NYSE listing standards.applied to non-U.S. companies and the applicable Luxembourg corporate governance
code or similar document. The Chairman and the President shall consult in the year prior to the end of the Initial

38



Term with a view to.determining the identity of the directors to be recommended to the Appointments,
Remuneration and Corporate Governance Committee,

Other Corporate Governance Practices

ArcelorMittal is committed to adopt best practice standards in terms of corporate governance in its dealings with
shareholders.

In particular, ArcelorMittal aims to ensure good corporate governance by applying rules on transparency, quality
of reporting and the balance of powers. ArcelorMittal continually monitors U.S., European Union and
Luxembourg legal requirements and best practices in make adjustments to its corporate governance controls and
procedures when necessary. In this regard, ArcelorMittal aims to comply with the Ten Principles of Corporate
Governance of the Luxembourg Stock Exchange.

Process for Handling Complaints About Accounting Matters

As part of the procedures of the Board of Directors for handling complaints or. concerns-about accounting,
internal controls and auditing issues, ArcelorMittal’s Code of Business Conduct encourages all employees to
bring such issves to the Audit Committee’s attention on a confidential basis, In accordance with ArcelorMittal’s
Whistleblower Policy, concerns with regard to possible irregularities in accounting, auditing or banking matters
ot bribery within the business of ArcelorMittal and its. subsidiaries may also be communicated through the
Corporate Governance - Whistleblower section of the ArcelorMittal website at www.arcelormittal.com where
ArcelorMittal’s Whistleblower Policy is also available.

During 2007, employees reported.no significant complaints of this nature.

Internal Assurance

. ArcelorMittal has an Internal Assurance function. It is the responsibility of the Head of Intemal Assurance of
ArcelorMittal, who reports to the Audit Committee. The function is staffed by full-time professional staff located
at each of the principal operating subsidiaries and af the corperate level. Recommendations and matters relating
to internal control and processes are made by the Internal Assurance function, and their implementation is
regularly reviewed by the Audit Committee.

Independent Auditors

The appointment and determination of fees of the independent: auditors is the direct responsibility of the Audit
Committee. The Audit Committee. is further responsible for obtaining at least once a year a written statement
from the independent auditors that their independence has not been impaired. The Audit Committee has also
obtained a confirmation from the principal independent auditors that none of its former employees is in a
position with ArcelorMittal that may impair the principal auditors’ independence.

Ethics and Conflict of Interest

Ethics and conflicts of interest are governed by ArcelorMittal’s Code of Business Conduet. The Code of
Business Conduct sets out standards for ethical behaviour that are to be followed by all employees and directors
of ArcelorMittal in the exercise of their duties. They must always act in the best interests of ArcelorMittal and
must avoid any situation in which their personal interests conflict, or could conflict, with their obligations to
ArcelorMittal. As employees, they must not acquire any financial or other interest in any business or participate
in any activity that could deprive ArcelorMeittal of the time or the attention needed to devote to the performance
their duties. Any behaviour that deviates from the Code of Business Conduct is to be reported to the employee’s
supervisor, a member of the management, the head of the legal department or the head of the intemal
audit/internal assurance department. The Code of Business Conduct is available in the “Corporate Governance —
Code of Business Conduct” section of ArcelorMittal’s website, www.arcelonmnittal.com.

Measures to Prevent-Insider Dealing and Market Manipulation

The Board of Directors of ArcelorMittal adopted the currently applicable Insider Dealing Regulations (“IDR™)
on August 20, 2007. The IDR is available on ArcelorMittal’s website www.arcelormittal.com under “Investors
& Shareholders — Corporate Governance — Insider Dealing Regulations.”

The IDR applies to the worldwide operations of ArcelorMittal. The Company regularly reviews the IDR to
ensure they reflect applicable legal requirements and are properly enforced throughout ArcelorMittal. The
secretary 1o the Board of Directors of ArcelorMittal is acting as compliance officer for the purposes of the IDR
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“and answers questions that members of senior management, the Board of Directors, or employees may have
about:the IDR’s interprétation. The compliance officer may assist senior executives dnd directors with the filing

-of notices with the CSSF (Commission de Surveillance du Sectewr Financier) required under the Luxembourg

- Market Abuse Law of May 16, 2006. Furthermore, he has the power to conduct investigations in connection with

- the application and enforcement of the IDR in which any employee or member of senior management or, of the
Board of Directors is required-to cooperate.

. Selected new employees of ArcelorMittal are required to participate in a training course about the IDR upon
“joining ArcelorMittal and every three years thereafter. The persons who must participate in the IDR training are
the members of senior management, the employees who work in finance, legal, sales, mergers and acquisitions
and other areas that the Company may determine from time to time. In addition, ArcelorMittal’s Code of
Business Conduct contains a section on “Trading in the Securities of the Company™ that emphasises the
- -prohibition to trade on the basis of inside information. All new employees of ArcelorMittal must acknowledge
-the Code of Business Conduct in writing upon joining and are periodically trained about the Code of Business
Conduct in each worldwide loeation where ArcelorMittal operates.

: .Maj"or Shareholders and Related Party Transactions

Major Shareholders

As of December 31, 2007, the authorised share capital of ArcelorMittal consisted of 1,470,000,000 common
shares without nominal value. At December 31, 2007, 1,448,826,347 common shares {December 31, 2006:
934,818,280 class A common shares and 457,490,210 class B common shares) were issucd and 1,421,570,646
common' shares (December 31, 2006: 927,778,733 class A common shares and 457,490,210 class B common
shares) were outstanding. All issued and outstanding shares are fully paid-up.

The following table sets forth-information as of December 31, 2007 with respect to the beneficial ownership of
ArcelorMittal common shares by each person who is known to be the beneficial owner of more than 5% of the

- ghares and all directors and senior management as a group. At December 31, 2007 and to date, no shareholder
other than the Significant shareholder owns more than 5% of ArcelorMittal’s shares.

ArcelorMittal
Common shares
oty Number %%
Significant shareholder & 623,665,000 43.05
Treasury Stock-® 26,4652199 1.83
Other Shareholders _ 798,696,128 55.13
Total : 1.448,826,347 100.00
Directors and Senior Management™ 2,106,308°X7 0.15
) For purposes of this table a person or group of persons is deemed to have beneficial ownership of any

ArcelorMittal common shares as of a given date which such person or group of persons has the right to acquire
within 60 days after December 31, 2007 upon excrcise of vested portions of stock options. The first third of the
stock optiens granted on September 1, 2006 and the first and second third of the stock options granted on August
23, 2005 have vested on August 23, 2006, and all stock options of the previous grants have vested. None of the
stock options granted on Auvgust 2, 2007 have vested, the first third, however, will vest on August 2, 2008.

2) Mr. Lakshmi Mittal and his wife, Mrs. Usha' Mittal, have direct ownership of-ArcelorMittal common shares and
indirect ownership of holding companies that own. ArcelorMittal common shares. Ispat International Investments
S.L. is the owner of 98,250,000 ArcélorMittal common shares. Mittal Investments S.4 r.l., a limited liability
company organised under the laws of Luxembourg, is the owner of 525,000,000 ArcelorMittal common shares.
Mr. Mittal is the direet owner of 30,000 ArcelorMittal common shares and holds options to acquire an additional
500,000 ArcelorMittal common shares of which 340,000 are, for the purposes of this table, deemed to be
beneficially owned by Mr. Mittal due to the fact that those opfions are exercisable within 60 days. Mrs. Mittal is
the direct owner of 5,000 ArcelorMittal common shares and holds options to acquire an additional 40,000
ArcelorMittal common shares of which all 40,000 options are, for the purposes of this table, deemed to be
beneficially owned by Mrs. Mittal due to the fact that those options are exercisable within 60 days. Mr. Mittal and
Mrs. Mittal share equally beneficial ownership of 100% of Ispat International Investments S.L. and share equally
bencficial ownership of 100% of Mittal Investments S.ar.l. Accordingly, Mr. Mittal is the beneficial owner of
623,620,000 ArcelorMittal common shares and Mrs, Mittal is the beneficial owner of 623,295,000 common shares.
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Excluding options, Mr. Lakshmi Mittal and Mrs, Usha Mittal, together directly and indirectly through intermediate
holding companies, own 623,285,000 ArcelorMittal common shares.

(&]] Kepresents ArcelorMittal common' shares repurchased by ArcelorMiital pursuant to the previeusly amnounced
share repurchase programmes of ArcelorMittal,
® Consisting of 27,375,557 ArcelorMittal common shares purchased between November 13, 2007 and December 31,

2007 and excluding (i) 119,856 options that were exercised during the November 13, 2007 — December 31, 2007
period, (ii) 530,338 stock options that can be exercised by directors and senior management (other than the
Significant shareholder) and (iii) 380,000 stock options that can be exercised by the Significant shareholder, in
each case within 60 days of December 31, 2007.

5 Excludes shares beneficially owned by the Significant shareholder,

(6) These 2,106,308 ArcelorMittal common shares are included in shares owned by public shareholders indicated
above.

(N During 1998, ArcelorMittal awarded 198,750 common shares to certain members of senior management of

ArcelorMittal in connection with ArcelorMittal’s initial public offering undertaken in 1997 and also awarded
54,390 common shares to eertain senior exeeutives as bonus shares in connection with ArcelorMittal’s stock bonus
splan,

The ArcelorMittal comrmon shares may be held in registered form only. Registered shares may consist of (i)
shares traded on the NYSE, or New York Shares, which are registered in a register kept by or on behalf of
ArcelorMittal by its New York transfer-agent, (ii) shares traded on Euronext Amsterdam by NYSE Euronext,
Euronext Brussels by NYSE ‘Euronext, Euronext Paris by NYSE Euronext, the regulated market of the
Luxembourg Stock Exchange and the Spanish Stock Exchanges (Madrid, Bilbao, Valencia and Barcelona),
which are registered in ArcelorMittal’s shareholders register, or ArcelorMittal European Registry Shares, which
are registered in a local shareholder registry kept by or on behalf of ArcelorMittal by ABN AMRO Bank N.V.,
or directly on ArcelorMittal’'s Luxembourg shareholder registry without being held on ArcelorMittal’s local
Dutch shareholder registry. Under Luxembourg law, the ownership of registered shares is evidenced by the
inscription of the name of the-shareholder, the number of shares held by him or her and the amount paid up on
each share in the shareholder registry of ArcelorMittal.

At December 31, 2007, there were 2,398 shareholders other than the Significant shareholder holding an
aggregate of 41,403,606 ArcelorMittal common shares registered in ArcelorMittal’s shareholders register,
representing approximately 3% of the common shares issued (including treasury shares).

At December 31, 2007, there were 33 1).S. shareholders holding an aggregate of 75,086,431 New York Shares,
representing approximately 10% of the common shares issued (including treasury shares). ArcelorMittal’s
knowledge of the number of New York Shares held by U.S. holders is based solely on the records of its New
York transfer agent regarding registered ArcelorMittal common shares.

At December 31, 2007, there were 696,347,786 ArcelorMittal common shares being held through the
Euroclear/Iberclear clearing system-in The Netherlands, France, Luxembourg and Spain.

Shareholder’s Agreement

The Significant shareholder, a holding company owned by the Significant shareholder and ArcelorMittal, have
entered into a shareholder and registration rights agreement (the “Shareholder’s Agreement™) dated August 13,
1997. Pursuarit to the Shareholder’s Agreement, subject to the terms and conditions thereof, ArcelorMitial shall,
upon the request of certain holders of restricted ArcelorMittal common shares, use its reasonable efforts to
register under the United States Securities Act of 1933, as amended, the sale of ArcelorMittal common shares
intended to be sold by those holders. By its terms, the Shareholder’'s Agreement may not be amended, other than
for manifest error, except by approval of a majority of the ArcelorMittal shareholders (other than the significant
shareholder and certain permitted transferees) at a general shareholders’ meeting.

Repurchase of Shares from Entity related to a Director
On February .19, 2008, ArcelorMittal repurchased 25 million shares from Carlo. Tassara International, an entity

- controlled by the Zygmunt Lubicz-Zaleski Foundation, a Dutch foundation (Stichfing), at a price of €46.60 per

share for a total consideration of €1.165 billion (approximately $1.8 billion). Mr. Zaleski was a member of the
ArcelorMittal Board of Directors at the time of such transaction. Mr. Zaleski resigned from the Board of
Directors of ArcelorMittal on March 6, 2008.
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OWN SHARES

On April 2, 2007, ArcclorMittal announced the start of a share buy-back programme designed to achieve the
30%- distribution pay-out commitment described above. This share buy-back programme was completed on
‘September 4, 2007 as the $590 million limit was reached. ArcelorMittal purchased an aggrepate of 9,513,960
Mittal Steel Class A common shares and ArcelorMittal shares under the programme.

On June 12, 2007, ArcelorMittal announced the start of a share buy-baek programme for up to 27 million shares,
for cancellation in due course. This share buy-back programme was designed to offset the issvance of 27 million
shares in conmnection with ArcelorMittal’s mandatory offer for ArcelorMittal Brasil. This share buy-back
programme was completed on December 13, 2007, The shares were repurchased at an average price of €50.15
($72.39) per share and for a total amount of €1,354 million ($1,954).

On November 5, 2007, ArcelorMittal announced the start of a share buy-back programme valid for a period of
18 months or until the date of its renewal by a resolution of the general meeting of shareholders if such rénewal
date is prior to the expiration of the. 18-menth period. This programme was completed on February 20, 2008 with
the acquisition of 14.6 million shares from Carlo Tassara International S.A. (“Carlo Tassara™) at a price of
€46.60 ($68.70) per share for a total amount of €680 million ($1,003). Carlo Tassara is controlled by the
Zygmunt Lubicz-Zaleski Foundation. Mr. Romain Zaleski was a member of the ArcelorMittal Board of
Directors at the time of this transaction.

On December 12, 2007, ArcelorMittal announced the start of a share buy-back programme for up to 44 million
shares. This programme has a-two year term and shares bought under this programme may be used in potential
future corporate opportunities or for cancellation. The Company acquired approximately 130,000 shares under
this programme through December 31, 2007, for a total amount of €% million at an average price of $70.38 per
share.

On February 19, 2008, ArcelorMittal purchased 10.4 million shares (out of a total of 25 million shares
repurchaged to date) under the 44 million share buy-back programme from Carlo Tassara at a price of €46.40
{3$68.70) per share.

As of December 31, 2007, the Company held 17,173,201 of its own shares, representing 1.2% of the total issued
share capital.

ADDITIONAL INFORMATION ABOUT ARCELORMITTAL

ArcelorMittal , incorporated under the law of Luxembourg, is the parent company of the ArcelorMiital Group
and is expeeted to continue this role over the coming years. The Company has no braneh offices. ArcelorMittal
generated earnings of $7,611 million in 2007, primarily from revenues from its holdings including a gain of
$6.381 million following a legal restructuring of its investments in affiliated undertakings in Germany.

The annual general meeting of shareholders to be held on May 13, 2008 will be asked to approve the payment of
a quarterly base dividend of $0.375 per share, representing an inerease over the prior amount of $0.325. The base
dividend is designed to provide a minimum payout per year to shareholders and will result in a total annulised
cash dividend per share of $1.50. In addition to the base dividend, ArcelorMittal’s Board of Directors has
approved an ongoing share buy-back programme in 2007 to achieve the commitment to return to shareholders an
amount equal to 30% of the previous year’s net profit, which programme is ongoing. For periodically updated
information on the share buy-baek programme, see “Investors & Shareholders — Share Information — Share Buy-

back” on www.arcelormittal.com.

On January 8, 2008, ArcelorMittal reeeived a writ of summons on behalf of four hedge fund shareholders of
Arcelor to appear before the civil court of Luxembourg. The summons was also served on all the members of the
Board of Directors of ArcelorMittal and on the Significant shareholder. The claimants request, among other
things (i).the cancellation and the ameridment of the corporate decisions relating to the second-step merger in
order to reflet an excharige ratio-of 11 ArcelorMittal (the entity resulting from the first step merger) shares for 7
Arcelor shares (ignoring the impact of the share capital restructuring of Arcelor) aceompanied by the allocation
by the Significant shareholder or the company of additional shares to the claimants to reflect this revised ratio,
" and alternatively, (ii) the payment of damages by the defendants (jointly and severally or severally, at the court’s
-.discretion}, in an amount of EUR 180 million.
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Board of Directors, Group Management
Board and Management Committee

ArcelorMitial s governed by a Board

of Directors and @ Group Management
Board The Group Management Board

is assisted by a Management Commitiee

Board of D rectors

The Board of Directors is in charge

of the overall management of ArcelorMittal
It s responsible for the perforrance

of all acts of administration necessary

or usefulin furtherance of the corporate
purpose of ArcelorMittal, except for
matters expressly reserved by Luxembourg
law or the Articles of Association to

the general meeting of shareholders

The Articles of Asscciation provide that
the Board of Directors is composed of

a mirtrnum of three and a maximum

of 18 members, all of whom, except

the Chief Executive Officer, must be
non-executive directors, and none of

the members of the Board of Directors,
except for the Chief Executive Ofhcer,

rnay hold an executive position or executive
mandate withir Arcelosmittal or any

entity controlied by ArcelorMittal,

At Arcelormittals anoual general

meeting of shareholders cn May 13,
2008, Mr Joseph Kinsch stepoed down

as Chairman and Mr Lakshmi N Mittal
became the new Chairman following

& unNanImoUs nomination by the Board

of Directors. Mr Mittal also continues to
hold his position as Chief Executive Officer

As of the date hereof, the Board of
Directors is comprised of 15 non-executive
drectors, 12 of whom are independent,
and one executive director. The Chief
Executive Ofhcer of ArcelorMitral is the
sole executive director,

The Articles of Associaticn and the
Memorandum of Urderstanding entered
INte among Mittal Steel NV, Arcelor

SA and Arcelorhiittal’s largest shareholder
on June 25, 2006 {{Memarandum

of Understanding” or "MoU’) both

provide that at least half of the Board

of Directors must be composed

of independent rmembers Currently,

12 of the 16 members of the Board

of Directors are independent. A diractor

Is considered to be ‘iIndependent’ if

{a) he or she is independent within the
meaning of the Listed Company Manual

of the New York Stock Exchange, Inc.,

as It may ba amended from time to time,
OF any suCcessor provision, subject to

the exemptions available for foreign private
issuers, and (b) he or she is unaffiliated
with any shareholder owning or controlling
mere than two percent of the total issued
share capital of ArcelorMittal. For these
purposes, a persen s deemed affiliated

to a shareholder if be or she 15 an axecutive
officer, a director who also is an employee,
a general pariner, a managing member

or a controllng shareholder of such
shareholder There 1s no reguirermnent in the
Articles of Association that divectors be
shareholders in the Company

The Mermorandum of Understanding provides
that until August 1, 2009, supiect to the
Significant shareholder” owning or controlling
at least 15% of the outstanding share

capital of ArcelorMittal, the Significant
shareholder vall be entitled to elect to the

Board of Birectors a maximum of six directors,

comprising three directors affilated

{directly or indirectly) with the Significant
charehoider and three independent directors
The Articles of Association provide that

the Significant sharehoider will be entitled

to a proportionzl right of representation on
the Board of Directors after August 1, 2009

One of the elements in the
Corporate Responsibility strategy
is ‘transparent governance’,
showing ArcelorMittal’s
commitment fo visible
governance based on an
understanding of business reality.
This section provides a summary
of the corporate governance
practices of ArcelorMittal,
including in parficular the
practices of its Board of Directors.

As a general matter, the Articles

of Association provide that directors

are elacted and removed by the general
meeting of shareholders by a simple
majority of votes cast Except as described
above, ng shareholder has any specific
rights to nominate, elect or remove
directors All directors are elected by

the general meeting of shareholders for
three-year terms, except in the event

of the replacement of a member of the
Board of Directors during his or her mandate

None of the members of the Board

of Cirectors, including the executive
director, have entered into service
contracts with ArcelorMitial or any of
its subsidiaries that provide for bensfits
upon the termination of their mandate

Operation of the Board of Directors

The Board of Directors meets when
convened by the Chairman of the Board
or two mernbers of the Board of Directors
In order for a meeting of the Board

of Directors to be validly held, a majonty
of the directors must be present

or represented, including at least the
Chatrman and a majority of the
independent directors. The Chairman

mey decide not to participate in & Board
of Directors meeting, provided he has
given a proxy to one of the directors

who will be present at the meeting.

The previously existing role of ‘President’
of the Board of Girectors was replaced

by the role of ‘Lead tndependent Birector
as a result of changes approved in

April 2008 to the Memaorandum of
Understanding Please see ‘Memorandurn
of Understanding and Initial Termy below.

*Sigmuficant shareholder” refers ta My Lakshmy N Mito! and his veife, Mrs Usho Mittal, who together
own approximately 45 63% of Arcelpriiittals outstonding vating equity as of December 31, 2008
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Each director has one vote and none

of the directors, including the Chairman,
has a casting vote Decisions of the Board
of Directors are made by a majority

of the directors present and represented
at a quorate meeting

The agenda of the meeting of the Board
of Directors is agreed by the Charman
of the Board of Directors and the Lead
independent Director

Separate Meetings
of Independent Directors

The Lead Indepandent Director may
schedule meetings of the independent
members of the Board of Directors
outside the presence of management
and of the non-independent directars.
There is no minimum number of such
meetings that must be held per year,

and no such meetings were held in 2008.

Board of Directors Committees

The Board of Directors has two
committees. the Audit Committee

and the Appointments, Remuneration
and Corporzte Governance Committee

Audit Committee

The Articles of Association provide

that the Audit Committee is composed
solely of independent members of the
Board of Directors. The Mol further
provides that the Audil Committee must
be composed of &t least three rmembers
and that the applicable standard of
independence is that defined in Rule
10A-3 of the U.S Securities Exchange
Act of 1934 The members are
appointed by the Board of Directors.
The Audit Cormmittee makes decisions
by a simple majority with no member
hawving a casting vote

The primary function of the Audit
Committee 1s to assist the Board

of Directors in fulfilling its oversight
responsibilities by reviewing:

- the financial reperts and other financial
information provided by ArcelorMittal
to any governmental body or the pubiic,

- ArcelorMittal's system of internal
controi regarding finance, accounting,
legal complance and ethics that
the Board of Directors and members
of management have established, and

- ArcelorMittal’s auditing, accounting and
financial reporting processes generally.

The Audit Committee's primary duties
and responsibilities are to

- be an mdependent and objective
party to monitor ArcelorMittal’s
financial reporting process and
internal controls system,

- review and appraise the audit efforts
of ArcelorMittal’s independent auditors
and internal audit:ng department;

- provide an oper; avenuge of
communication among the independent
auditors, senior management,
the internal audit department and
the Board of Directors,

- approve the apzeintment and fees
of the independent auditors, and

- monitor the :ndependence of the
independent auditors

The three members of the Audit
Committee are Messrs Narayanan Vaghul,
José Ramén Alvarez Rendueles and

Wilbur L Ross, each of whom is an
independent director under ArcelorMittal’s
Corporate Governance guidelines

and the NYSE standards. The Chairman

of the Audit Committee 15 Mr Vaghul,

who has significant expenence and
financial experiise Mr Vaghul s the
Chairman of ICICI Bank Ltd., a company
that is Listed on the NYSE and the Mumbai
Stock Exchange Mr Alvarez Rendueles,

a former Governor of the Banco de Espafia
and former President of the Banco
Zaragozano, alsc has significant experience
and financial expertise Mr Ross has been
the Chairman of International Steel Group
(1SG) since its creation, he is the Chairman
of a number of international companies
and is the Charman and Chief Executive
Ofhcer of private equity firm WL Ross & Co
LLC Assuch, he has acquired significant
experience in the steel industry and in

the management of international
companies in various economic sectors

According to Tts charter, the Audit
Committee is required to meet at least
four times per year During 2008,

the Audit Committee met twelve times,
seven of which were meetings held

in person and five of which were held
oy teleconference.

Appointments, Remuneration ond
Corporote Governance Committee

The Appointments, Remuneration and
Corporate Governance Committee

is comprised of three directors, each
of whom 15 an independent director
under ArcelorMitzal's Corporate
Governance guidelines and the NYSE
standards The members are
appointed by the Board of Directars.
The Appointments, Rermuneration

and Corporate Governance Committee
makes decisions by a simple majority
with ne member having a casting vote

The Board of Directors has established
the Appointments, Remuneration
and Corporate Governance Committee to

» determine, on 1ts behzlf and
on behalf of the shareholders
within agreed terms of reference,
ArcelorMittal’s remuneration
and compensation framewark,
including stock options for the
Chief Executive Officer, the Chisf
Financial Officer, the members
of the Group Management
Board and the members of
the Management Committee,

- consider any candidate for
appeintment or reappaintment
to the Board o Directors
at the request of the Board
of Directors and provide advice
and recommendations to
it regarding the same,

« evaluate the functioning of the
Board of Directors and monitor
the Board of Directors’
self-assessment pracess, and

- develop, monitor and review
corporate governance principles
apphcable to ArcelorMittal.

The Appointments, Remuneration

and Corporate Governance Committee’s
principal criteria in determining

the cormpensation of executives

15 to encourage and reward performance
that well lead to long-term enhancement.
of shareholder value

The three members of the Appointments,
Remuneration and Corporate
Governance Commitiee are Messrs
Lewis Kaden, Sergic Silva de Freitas
and Jean-Piwerre Hansen, each of whom
15 "Independent’ under ArcelorMittal's
Corporate Governance guidelinas

and the NYSE standards Tha Chairman
of the Appointments, Rernuneration
and Corporate Governance Committes
is Mr Kaden

The Appointments, Remuneration

and Corporate Governance Committee
is required to meet at least twice

a year. During 2008, this committee
met six trmes
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Corporate Governance continued

Group Management Board

The Group Management Beard

is entrusted with the day-to-day
management of Arceloriittal Mr Lakshmi
N Mittal, the Chief Executive Officer,

1s the Chairman of the Group Management
Board The members of the Group
Management Board are appointed and
dismissed by the Board of Directors

As the Group Management Board 5 not

a corporate body created by Luxembouirg
law or ArcelorMittals Articles of
Association, the Group Management Board
may exercise only the authority granted

to it by the Board of Directors

i

In establisning ArcelorMittal’s strategic
direction and corporate policies,

tr Lakshms N Mictal s supported

by members of Arcelorivuttal’s senior
management, who have substantial
professional and worldwide steel industry
experience Some of the members

of ArcelerMuttal's semor management
tearn are also members of the Group
Management Board

Management Commities

The Group Management Board 15 assisted
by @ Management Committee comprised
of the members of the Group Management
Board, 16 other senior executive officers,
and gne invitee to the Management
Committee The Management Committee
discusses and prepares Group decisions

or matters of Group-wide importance,
integrates the geographical dimension

of the Group, ensures in-depth discussions
with Arcelorhittal’s operational and
resources leaders, and shares information
about the situation of the Group and

its markets.

fen

and i

erm

Cr June 25, 2006, Mittal Steel,

the “Sigrificant shareholder™ and Arcelor

signed a binding Memorandurm of

Understanding based on which Arcelor’s

Board of Directors recommended Mittal

Steel's offer for Arcelor and the parties

agreed to certain corporate governance

ratters relating to the Arcelar-Mittal

combined Group. Certain provisions

of the Mol relating tc corporate

governance were incorporated into the

Articles of Association of ArcelorMittal
t the extraordinary general meeting

of sharehglders on Novembear 5, 2007

In April 2008, the Board of Directors
completed a review of certain
provisicns of the Mol to adapt

it to the Company’s needs in the

post-rnerger and post-integration phase.

In particular, the Board decided to
create the role of Lead Independent
Director The Lead Independent Director
replaces the ‘President’ of the Board

of Directors created by the Mol and
his/her function 1s to®

- co-ordinate the activities of
the independent directors,

- liaise between the Chairman
of the Boara of Directors and the
independent directors,

- ¢call meetings of the independent
directors when necessary and
appropriate, and

- perform such other duties as may
be assignad to him or her by the
Board from time to time

Mr Lewis B Kaden was elected by

the Board of Directors as ArcelorMittal’s
first Lead Independent Director

in Apnl 2008

' As such term s defined m the intreducton to the Boord of Divectors

secton of this Corporate Governance section

£ =

Furthermere, the Board of Directors
decided to remove references in the Mol
to the size of the Board of Directors

and the distinction between former
Arcelor and puttal directors. Finally,

the Board of Directors decided that the
Audit Cornmittee and the Appointments,
Remuneration and Corporate Governance
Comrmittee will each be compesed of

a rminimum of three independent directars

In accordance with the Memorandum

of Understandng, untif August 1, 2009,
with respect to Board of Directors’ decisions
that require shareholders approval,

the Significant shareholder will vote

in accordance with the position expressed
by the Board of Directors, unless the
Significant shareholder opposes ary such
posibion, in which case the Signihcant
shareholder can vote as it wishes subject

to the following requirements. Until August 1,
2009 Mr Lakshm: R Mittal opposes

any decision of the Board of Directors

on a matter that does not require shareholder
approval and that was not propased by

him, he will have the right to request

that such action first be approved by

a shareholders’ meeting arg the Significant
sharehclder will have the rghrt to vote at
such meeting as i< sees it Tha Board

of Directors will not approve any action
rejected by the shareholders’ meeting.

The Memorandum of Understanding
further provides that untl August 1, 2009,
subject to the Significant shareholder
owning or controlling at least 15% of the
outstanding share capital of Arcelormittal,
the Significant sharehelder is entitled

to elect to the Board of Directors a maximurm
of six directors comprised of three
directors affilated {directly or indirectly)
with the Significant shareholder and three
independent directors. Thereafter,

the Significant shareholder will be entitled
to representation on the Board of
Directors in proportion to its shareholding
in ArcelorMittal
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Ypon expiration of a three-year
transitional period (referred tc as the
Iritial Term) an August 1, 2008,
ArcelorMittal’s corporate governance
rules described above will be revised

to reflect, subject to certain provisions
of the Mol incorporated into the
Articles of Association, the best standards
of corporate governance for comparable
companies and to conform with the
corporate governance aspects of the
NYSE listing standards applicable to
non-i.5. companies and the Luxembcourg
Stock Exchange cede of governance

Other corporate governance practices

Arcelormittal is committed to adopt

best practice standards in terms

of corporate governance in its dealings
with shareholders and aims to ensure
good corporate governance by applying
rules on transparency, guality of reporting
and the balance of powers Arcelorpittal
continuaily monitors U 5., European Union
and Luxembourg legal requirements

and best practices in order to make
adjustments to its corporate governance
controls and procedures when necessary

Ethics and Conflicts of Interest

Ethics and conflicts of interest

are governed by Arcelormittal’s Code

of Business Conduct, which establishes

the standards for ethical behavior that

are to be followed by all employees

and directors of ArcelorMittal in the
exercise of their duties. They must always
actin the best terests of ArcelorMittal
and must avoid any situation in which

their personal interests conflict. or could
conflict, with their obligations to
ArcelorMittal As ernployees, they may

not acquire any financial or other interest

in any business or participate in any activity
that could deprive ArcelorMittal of the
tirne or the atzentron needed to devote

to the performance of ther duties

Any behavior that deviates from the

Code of Business Conduct 15 to be reported
to the employee’s supervisor, a member

of rnanagement, the head of the

legal department or the head of the internal
audit/internal assurance departrment

Code of Business Conduct traming

1s offered throughout ArcelorMittal.

All new employees of ArcelorMittal must
acknowledge the Code of Business
Cenduct in writing upon joining and are
periadically trained about the Code

of Busiress Conduct in each location
where Arcelorfitta! has operations

The Code of Business Conduct 1s availlable
in the "Corporate Governance — Code of
Business Conduct’ sect:on of ArcelorMittal’s
website at www.arcelormittal com.

Process for Handling Complaints
on Accounting Matters

As part of the procedures of the Board
of Directers for handling complaints

or concerns about accounting, internal
controls and auditing issues, Arceloriittal’s
Code of Business Conduct encaurages
all employees to bring such issues

to the Audit Comrmittee’s attention on

a confidential basis. (n accordance with
ArcelorMittal’s Whistleblower Policy,
concerns with regard to possible
irregularies n accounting, auditing

or banking matters or bribery within
ArcelorMittal or any of its subsidiaries

or other controlled entities may

also be cormmunicated through the
‘Corporate Governance - Whistleblower”
section of the ArcelorMittal website

at www.arceformittal.com, where
Arcelordittal's Whistleblower Policy

is also available,

During 2G08, employaes reported

184 total complaints, of which 32 were
deemed significant complaints by the
Internal Assurance team.

Internal Assurance

Arcelorddrttal has an Internal Assurence
function that, through its Head

of Internal Assurance, reports to the
Audit Committee. The function s staffed
by full-time professional staff located
within each of the principal operating
subsicdhares and at the corporate level
Recormmendat,ons and matters relating
to mternal control and processes are made
by the Internal Assurance function

and their implernentation s regularly
reviewed by the Audit Committee.

Independent Auditors

The appointment and determination

of fees of the independent auditors

15 the direct responsibility of the Audit
Committee The Audit Committee is further
responsible for obtaining, at least once
each year, a wnitten statement from

the independent auditors that their
independence has rot been impaired

The Audit Committee has also cbtaned

a confirmaticn from AscelorMittal's principal
independent auditers to the effect

that none of 1ts former employees are

in & position within ArcelorMittal that may
imparr the principal auditers’ independence,

Measures to Prevent Insider Dealing
and Market Manipulation

The Board of Directors of Arcelorpittal
has adopted insider Dealing Regulations
{'IDR’), which are updated when
necessary and in relation to which traming
is conducted throughout the Group

The rnost recent version of the IDR

is available an ArcelorMittal's website,
www arcelormittal.com, under ‘investors
& Shareholders — Corporare Governance
— Insider Dealing Regulations’.

The IDR apply to the worldwide
operations of Arceloriittal The Company
Secretary of ArcelorMittal is the IDR
comphance officer and answers questions
that mermbers of senicr management,

the Board of Directors, or employees may
have zbout the IDR's interpretation.

The IDR compliance officer may also assist
senior executives and directors weth

the filng of notices required by Luxembourg
law to be filed witn the Luxembourg
financial regulator, the CSSF (Commussion
de Surveillonce du Secteur Financier)
Furthermore, the IDR compliance officer
has the power to conduct investigations
In connaction with the application

and enforcement of the IR, n which

any employee or member of senior
managerment or of the Board of Dwrectors
15 required to cooperate

Selected new employees of ArcelorMittal
are required to participate :n a training
course about the IGR upon joining
ArcelorMittal and every three years
thereafter. The individuals who must
participate i the |DR training include

the members of senicr management,
employeas who work in finance, legal,
sales, mergers and acquisiitons and other
areas that the Company may deterrine
from time to time. In addition,
ArcelorMittal’s Code of Business
Conduct contains a section on 'Trading

in the Securities of the Company’

that ermphastzes the prohibition to trade
on the basis of nside information.




Corporate Governance continued _
|

Compensation

Compensation mformation : -
The total annual compensation of the membnrs of Arcei rMittal’s Board of Directors paid in 2007 and 2008 was as follows:

Year ended Yeor enged
31 Decermnber 31 December
- 2007

{Amounts in § thousords excent option infarmation) :
Base salary and/or ditectors fess. - 4,334
Shott-term parformance-related bonus . 2181
Long-term ncentives (number of options) - 60,000

The annual compensation paid to the members of ArcelorMittal’s Bozrd of Directors for services in 2lf capaciies
in 2007 and 2008 was as follows: i
2067 2007 - 2008
; Short-term Short-term Long-term Lon fP. m
Performance  Performarice Number \?brr"ber
Reigted Related of Cptions of Options
(Amo_mr:, in § thousands except option Information) : s
Lakshmi N Aittal 2,001 toile 2181 2,200 . B000O 50000
Vanisha Mitts! Bnatia o : = ¢ = = = e =
Narayanan Vaghul - ‘ = = — =
Mzlay Mukkerjee — = . - = =
Wilbur | Bass, Ir ' - - =
Lewis BXaden - —
Francois Pinault & : = o
Joseph Kinsch -
José Raman Alvaraz Randueles
Sergio Siva de Freitas
Georges Schmit
Edmond Pachura®
Michel &ngel Marti
Manual Ferndndez Lopez
Jean-Pierre Harsen
Jghn Castagnarc
Antpinge Spimann
FRH Prince Guillaume de Luxembourg
Romamn Zaleski’
Ignacio Fernandez Toxo " - ; o
Totel 2 2,569 : 2,208 60,00 20,000
* Fhe compensation that wis paid ia 2

G Lheir Services *o_.ﬁrcmr 1 2006
Stzel aocrd e
7

iR AYere D(}f(i Trrenar \
g i with re
aProYD; GUihe
O ORI
i zﬁe 2008 ¢
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card

of D ecto. s dedi ued ‘mat i woula prc»pose -

: the next annuat gereral meetng
 ofshareholders to reduze the ann.aal
 remiuneration of 5oard men
.(nclud‘ng the Chairman ai :

Executive Officer) by 15% as ¢ Fr}pér' -
to the previous year asan add tiora
measure 1o address the ¢ T situation
in the steel 'lddstry 206 to show Ieacershp
and solidarity with the Company’
ermiployees affected by rec‘ursd«‘—*rcret

- g7d temporary Iay o‘fs '

- Granted

01399 i 2000

Lakshemi N Mistal
Vanisha Mitial Bl
Natayanan Veghut
Kalay Mukherjea
Wilbur [ Ress
LewsB Kaden
.a-rango:s 2inault

 José Ramdn Alvarez Renwe os
Sergio Silva de Frefas. ;
Gegrges Schimit
Ecmiond Pachira
Miche! Angel Marz :
-~ fdandel Fernandes Lope?" -
: dear—?‘«_err_m_han;e?_
lohe Castegnare
 Artoine Spilman
. HAH 2rince G
“Romain Zaleski®
Ignacis Fernandez Tox
Total
Exercise brice
Term Gn years)
Expiration ate

e -fgl_ié'w_fi_ng” tabie
of the options cimslandmg and the exercise

* Board of Directors {in 2001
. end 2004, no options were granted -
oG rembers of ArcelarMitial: s Board

- fjft}ymtors}

- . 80@30 00

_ As of Dacember 31, 2007 and 2008,
~ ArcelorMittal did not have outstanding
© By foans or advanices to membars of

ioard of Dir@cmrs ang. as of DecemHer :

37 2008, ArcelorMi ttal had not given
cany gugrantees for the benefit of any-

memaer of its Board of D}rectcrs

ﬁf“\/rdes a summdry

of the aptions granted to ArcelorMittal’s
. 2003

- B 2005 -

 Granted
- n 2002

100000

100,000

80O

106,600
$33755

0 100000
$2875

10 s

August 23, September 1,
2015 2006

pad beer the representate

of Cw;xmc.rm ‘:‘M&C’ o tbf. Eoczrd faefore 132008
Sile Zoleskiresioneg on Mareh 5, 2008

riciez oo vids elecizd o Arcel ol

EBodrd of Directors on May 13 2008

Granted

ranted — Granted
02006

in 2007

50,000 60,000

50 GOC‘
182 57

0
AJQustS i

wfﬂr“‘e"' :
nz008

Total

560,000

JeiE

Weighted.

Average
Exercise
Lrice

$3015

PANUITUGS BDURLIBA0Y 31R10d10D)

8007 110doy 1enuuv_w_i_1§wjo_;aajv_ _
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Corporate Governance continued

SRR =
The total compensation paid i 2008

to members of ArcelorMittals semor
management was $20.5 miliion in base
salary {including various allowances

paid in cash} and $21 million in short-term
performance-related bonusas. As of
Decemnber 31, 2008, approximately

$1.2 millon was accrued by ArcelorMittal
ta provide pension benefits to its

senior management.

In connection with the Board of Directors’
decision in February 2009 to reguce

its compensation in light of conditions

in the steel market, Group Managearnent
Board members simiiarly voluntarily deciced
to reduce therr salary by 12%, and the
members of the Management Committee
voluntarily deaided to reduce therr salary

by 10%, as compared to the previous year.

During 2008, no loans or advances to
ArcelorMittal’s senior managermient were
outstanding As of Decernber 31, 2007,
no lean was outstanding

Executive compensation

Phifosophy

The ArcelorMital Compensation
Pelicy for executives is based on the
following principles:

- Provide a total compensation comipetitive
with executive compensation levels
of industrial cornpanies of a similar
size and scope,

- Promote internal equity and
market median base pay levels
for our executives, combined with
‘pay for performance’,

- Motivate managers towards
the achieverment of Group-wide
and personal goals, including
efficiency and growth, and

- Retain indmduals whao consistently
perform at expected levels
ang contribute to the success
of the crganization.

Za

Gowvernence Principles

The Aopointments, Remuneration

and Corporate Governance Cornmittee

of Arcelormittal reviews and recommends
proposals annually for the Board

of Directors on ArcelorMittal's executive
compensation The Committee also
prepares proposals on the fees to

be paid annually t¢ the members of the
Board of Directars. Such proposals relating
to executive compensation comprise

the foliowing elements

- Fixed annuat salary,
- Shert-term incentives, e g.,
performance-related bonus, and

+ Long-terr incentives, e g., stock options,

and apply to the group of senior
executives, i.e

- the Chief Executive Gfficer,

- the members of the Group
Management Board, and

- the members of the Management
Committee

Decisions cn short and long-term
incentive plans may apply to alarger
group of employees. The Appointments,
Remuneration and Corporate Governance
Committea receives updates about

the application ¢f these plans on

a regular basis

Fixed Annual Safary

The size of the ixed annual salary

15 targeted to the median salary level
of the peer group of companies,

i.e. industrial companies of a similar size
and scope The base salary levels

are reviewed annually to ensure that
ArcelorMittal remains competitive.
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Short-term incentives
Performance-related Bonus

A drscretionary bonus plan is in place
at Arcelormittal The performance

of the ArcelorMittal Group as a whole.
the performance of the relevant
business units, the achieverment

of specific objectives and the indridual’s
overall performance and potential
determing the outcome of the bonus
calculation This bonus plan, called

the Global Perforrnance Bonus Plan,

is applicable to mare than 2,000
executives and managers worldwide.

The bonus is calculated as a percentage
of the individual’s base salary. Different
percentage ranges are used depending
on the hierarchical level of the indiidual
Performance-related bonuses are paid
only if certain minimum performance
thresholds are exceeded by the
Arcelormittal Group as a whole and/or
the relevant business segment

Long-term Incentives Stock Options

The Chief Executive Officer,

the Group Management Board members
and the Managernent Committee
members benefit from the Global Steck
Option Plan This plar also apples to

a larger group of employees The overall
cap an options avallable for grants durng
a year 1s approved by the shareholders
at the annual general meeting. The stock
option plan s detailed in Note 17

of the Consolidated Financial Statements

Other Benefits

In addition to the main compensation
elements described above, other
benefits may be provided to executives,
such as company cars and contributions
to pension plans and insurance policies



