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TERNIUM S.A.

CONSOLIDATED CONDENSED INTERIM
FINANCIAL STATEMENTS AS OF JUNE 30, 2007
AND FOR THE SIX-MONTH PERIODS

ENDED JUNE 30, 2007 AND 2006

46a, Avenue John F. Kennedy, 2nd floor
L - 1855
R.C.S. Luxembourg : B 98 668

Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholders of Ternium S.A.:

We have reviewed the accompanying consolidated condensed balance sheet of
Ternium S.A. and its subsidiaries as of June 30, 2007, and the related
consolidated condensed statements of income and of changes in shareholders'
equity for each of the six-month periods ended June 30, 2007 and 2006 and the
consolidated condensed statements of cash flows for the six-month periods ended
June 30, 2007 and 2006. These interim financial statements are the
responsibility of the Company's management.
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We conducted our review in accordance with the standards of the Public Company

Accounting Oversight Board (United States). A review of interim financial
information consists principally of applying analytical procedures and making
inquiries of persons responsible for financial and accounting matters. It is

substantially less in scope than an audit conducted in accordance with the
standards of the Public Company Accounting Oversight Board (United States), the
objective of which is the expression of an opinion regarding the financial
statements taken as a whole. Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should
be made to the accompanying consolidated condensed interim financial statements
for them to be in conformity with International Financial Reporting Standards.

We previously audited in accordance with the standards of the Public Company
Accounting Oversight Board (United States), the consolidated balance sheet as of
December 31, 2006, and the related consolidated statements of income, of changes
in shareholders' equity and of cash flows for the year then ended (not presented
herein), and in our report dated February 27, 2007 we expressed an unqualified
opinion on those consolidated financial statements. 1In our opinion, the
information set forth in the accompanying consolidated balance sheet information
as of December 31, 2006, is fairly stated in all material respects in relation
to the consolidated balance sheet from which it has been derived

Buenos Aires, Argentina
August 2, 2007

PRICE WATERHOUSE & CO. S.R.L.

by (Partner)

Marcelo D. Pfaff

TERNIUM S.A.
Consolidated condensed interim financial statements as of June 30, 2007
and for the six-month periods ended June 30, 2007 and 2006
(All amounts in USD thousands)

CONSOLIDATED CONDENSED INTERIM INCOME STATEMENTS

Three-month period
ended June 30,

Notes 2007 2006
(Unaudited)
Net sales 3 1,961,064 1,707,672
Cost of sales 3 & 4 (1,308,740) (1,075,701)
Gross profit 3 652,324 631,971

3
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Selling, general and administrative expenses 3 &5 (198,280) (155,069)
Other operating (expenses) income, net 3 (3,418) (222)
Operating income 3 450,626 476,680
Interest expense (12,909) (29,705)
Interest income 14,031 12,991
Other financial expenses, net 6 (88,058) (91,498)
Equity in (losses) earnings of associated
companies (388) 907
Income before income tax expense 363,302 369,375
Income tax expense (48,349) (80,194)
Net income for the period 314,953 289,181
Attributable to:
Equity holders of the Company 236,928 232,601
Minority interest 78,025 56,580
314,953 289,181
Weighted average number of shares outstanding 2,004,743,442 2,004,743,442
Basic and diluted earnings per share for profit
attributable to the equity holders of the 0.12 0.12

Company (expressed in USD per share)

The accompanying notes are an integral part of these consolidated condensed
interim financial statements. These consolidated condensed interim financial
statements should be read in conjunction with our audited Consolidated Financial
Statements and notes for the fiscal year ended December 31, 2006.

TERNIUM S.A.
Consolidated condensed interim financial statements as of June 30, 2007
and for the six-month periods ended June 30, 2007 and 2006
(All amounts in USD thousands)

CONSOLIDATED CONDENSED BALANCE SHEETS

Notes June 30, 2007
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(Unaudited)
ASSETS
Non—-current assets
Property, plant and equipment, net 7 5,361,882 5,4
Intangible assets, net 8 559, 961 5
Investments in associated companies 49,758
Other investments, net 13,576
Deferred tax assets 34,508
Receivables, net 66,542 6,086,227
Current assets
Receivables 152,199 1
Derivative financial instruments 1,395
Inventories, net 1,215,880 1,2
Trade receivables, net 729,261 5
Cash and cash equivalents 730,843 2,829,578 6
Non-current assets classified as held for sale 7,198
Total assets 8,923,003
EQUITY
Capital and reserves attributable to the company's
equity holders 4,123,557
Minority interest 1,815,312
Total equity 5,938,869
LIABILITIES
Non-current liabilities
Provisions 65,524
Deferred income tax 952,245 9
Other liabilities 308,176 2
Trade payables 7,061
Borrowings 199,523 1,532,529 5
Current liabilities
Current tax liabilities 122,702 1
Other liabilities 190,321 1
Trade payables 770,590 6
Derivative financial instruments 161
Borrowings 367,831 1,451,605 5
Total liabilities 2,984,134
Total equity and liabilities 8,923,003

Contingencies, commitments and restrictions on the distribution of profits are
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disclosed in Note 10.

The accompanying notes are an integral part of these consolidated condensed
interim financial statements. These consolidated condensed interim financial
statements should be read in conjunction with our audited Consolidated Financial
Statements and notes for the fiscal year ended December 31, 2006.

TERNIUM S.A.
Consolidated condensed interim financial statements as of June 30, 2007
and for the six-month periods ended June 30, 2007 and 2006
(All amounts in USD thousands)

CONSOLIDATED CONDENSED INTERIM STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

Attributable to the Company's equity holders (1)

Initial Capital
Capital public Revaluation stock Currency Retained
stock offering and other issue translation earnings
expenses reserves discount (2) adjustment
Balance at January 1, 2007 2,004,744 (23,295) 2,047,199 (2,324,866) (121, 608) 2,175,384
Currency translation
adjustment 7,177
Net income for the period 459,059
Total recognized income
for the period 7,177 459,059

Dividends paid in cash and

other distributions (100,237)
Dividends paid in cash and

other distributions by

subsidiary companies

Acquisition of business

Balance at June 30, 2007 2,004,744 (23,295) 1,946,962 (2,324,866) (114,431) 2,634,443

Balance at January 1, 2006 1,396,552 (5,456) 1,462,137 (2,298,048) (92,691) 1,379,960

Currency translation

adjustment (119, 146)
Net income for the period 397,644
Total recognized income

for the period (119, 14606) 397, 644
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Dividends paid in cash and
other distributions
by subsidiary companies

Acquisition of business (25,076)
Contributions from
shareholders 33,801 43,100 (26,818)
Conversion of Subordinated
Convertible Loans 302,962 302,962
Initial Public Offering 271,429 (17,839) 271,429
Balance at June 30, 2006 2,004,744 (23,295) 2,054,552 (2,324,866) (211,837) 1,777,604
(1) Shareholders' equity determined in accordance with accounting principles

generally accepted in Luxembourg is disclosed in Note 10 (ii).

(2) Represents the difference between book value of non-monetary contributions
received from shareholders under Luxembourg GAAP and IFRS.

Dividends may be paid by Ternium to the extent distributable retained
earnings calculated in accordance with Luxembourg law and regulations exist.
Therefore, retained earnings included in these consolidated condensed
interim financial statements may not be wholly distributable. See Note 10
(ii) .

The accompanying notes are an integral part of these consolidated condensed
interim financial statements. These consolidated condensed interim financial
statements should be read in conjunction with our audited Consolidated
Financial Statements and notes for the fiscal year ended December 31, 2006.

TERNIUM S.A.
Consolidated condensed interim financial statements as of June 30, 2007
and for the six-month periods ended June 30, 2007 and 2006
(All amounts in USD thousands)

CONSOLIDATED CONDENSED INTERIM CASH FLOW STATEMENTS

Notes Six-month peri
ended June 30

(Unaudited)

Cash flows from operating activities
Net income for the period 566,580
Adjustments for:
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Depreciation and amortization
Income tax accruals less payments
Equity in losses of associated companies
Interest accruals less payments
Changes in provisions
Changes in working capital
Others

Net cash provided by operating activities

Cash flows from investing activities

Capital expenditures

Changes in trust funds

Acquisition of business

Proceeds from the sale of property, plant and equipment

Net cash used in investing activities

Cash flows from financing activities
Dividends paid in cash and other distributions

Dividends paid in cash and other distributions
by subsidiary companies

Net proceeds from Initial Public Offering
Contributions from shareholders

Proceeds from borrowings

Repayments of borrowings

Net cash used in financing activities

Increase in cash and cash equivalents

Movement in cash and cash equivalents
At January 1, (1)

Effect of exchange rate changes
Increase in cash and cash equivalents

Cash and cash equivalents at June 30,

Non-cash transactions
Conversion of debt instruments into shares

& 8 245,469
(33,610)

1,391

(1,830)

(6,170)

106,996

18,317

& 8 (197,010)

(130)
6,409

(100,237)

(19,871)

192,264
(680, 736)

(1) In addition, the Company has restricted cash for USD 10,350 at December 31,

2006.

The accompanying notes are an integral part of these consolidated condensed
interim financial statements. These consolidated condensed interim financial
statements should be read in conjunction with our audited Consolidated Financial

Statements and notes for the fiscal year ended December 31,

2006.
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TERNIUM S.A.
Consolidated condensed interim financial statements as of June 30, 2007
and for the six-month periods ended June 30, 2007 and 2006
(All amounts in USD thousands)

INDEX TO THE NOTES TO THE CONSOLIDATED CONDENSED INTERIM FINANCIAL STATEMENTS

1 General information and basis of presentation
2 Accounting policies
3 Segment information
4 Cost of sales
5 Selling, general and administrative expenses
6 Other financial expenses, net
7 Property, plant and equipment, net
8 Intangible assets, net
9 Distribution of dividends
10 Contingencies, commitments and restrictions on the distribution of profits
11 Related party transactions
12 Subsequent event: Grupo Imsa S.A.B. de C.V. ("Grupo Imsa")
13 Recent accounting pronouncements
6
TERNIUM S.A.
Notes to the Consolidated Condensed Interim Financial Statements
1 General information and basis of presentation
Ternium S.A. (the "Company" or "Ternium"), a Luxembourg Corporation (Societe
Anonyme), was 1incorporated on December 22, 2003 under the name of Zoompart
Holding S.A. to hold investments in flat and long steel manufacturing and
distributing companies. The extraordinary shareholders' meeting held on August

18, 2005, changed the corporate name to Ternium S.A.

Following a corporate reorganization carried out during fiscal year 2005, in
January 2006 the Company successfully completed its registration process with
the United States Securities and Exchange Commission ("SEC"). As from February
1, 2006, the Company's shares are listed in the New York Stock Exchange.

The name and percentage of ownership of subsidiaries that have been included in
consolidation in these Consolidated Condensed Interim Financial Statement is
disclosed in Note 2 to the audited Consolidated Financial Statements for the
year ended December 31, 2006.

These Consolidated Condensed Interim Financial Statements have been prepared in
accordance with IAS 34, "Interim Financial Reporting". These Consolidated
Condensed Interim Financial Statements should be read in conjunction with the
audited Consolidated Financial Statements for the year ended December 31, 2006,
which have been prepared in accordance with International Financial Reporting
Standards ("IFRS").
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Certain comparative amounts have been reclassified to conform to changes in
presentation in the current period.

The preparation of consolidated condensed interim financial statements requires
management to make estimates and assumptions that might affect the reported
amounts of assets and 1liabilities and the disclosure of contingent assets and
liabilities as of the balance sheet dates, and also the reported amounts of
revenues and expenses for the reported periods. Actual results may differ from
these estimates.

Material intercompany transactions and balances have been eliminated in
consolidation. However, the fact that the functional currency of the Company's
subsidiaries differ, results in the generation of foreign exchange gains
(losses) that are included 1in the consolidated condensed interim income
statement under "Other financial expenses, net".

These Consolidated Condensed Interim Financial Statements were approved by the
Board of Directors of Ternium on August 2, 2007.

2 Accounting policies

The accounting policies used in the preparation of these Consolidated Condensed
Interim Financial Statements are consistent with those used in the audited
Consolidated Financial Statements for the year ended December 31, 2006.

Recently issued accounting pronouncements were applied by the Company as from
their respective dates.

During 2007, Ternium launched an incentive retention program (the "Program")
applicable to certain senior officers and employees of the Company, who will be
granted a number of Units throughout the duration of the Program. The value of

each of these Units 1is based on Ternium's shareholders' equity (excluding
minority interest). Also, the beneficiaries of the Program are entitled to
receive cash amounts based on (i) the amount of dividend payments made by
Ternium to its shareholders, and (ii) the number of Units held by each

beneficiary to the Program. Units vest ratably over a period of four years
beginning January 1, 2007 and will be redeemed Dby the Company ten years after
grant date. As of June 30, 2007, the outstanding liability corresponding to the
Program amounts to USD 2.2 million.

TERNIUM S.A.
Notes to the Consolidated Condensed Interim Financial Statements (Contd.)

3 Segment information

Primary reporting format - business segments

Business segments: for management purposes, the Company is organized on a
worldwide basis into the following segments: flat steel products, long steel

products and others.

The flat steel products segment comprises the manufacturing and marketing of hot
rolled coils and sheets, «cold rolled coils and sheets, tin plate, welded pipes,
hot dipped galvanized and electrogalvanized sheets, pre-painted sheets and other

10
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tailor-made products to serve its customers' requirements.

The long steel products segment comprises the manufacturing and marketing of
billets (steel in its basic, semifinished state), wire rod and bars.

The other ©products segment includes products other than flat and long steel,
mainly pig iron and pellets.

Flat steel Long steel
products products Other
(Unaudited)

Six-month period ended June 30, 2007
Net sales 2,914,777 739,026 105, 5
Cost of sales (1,957,0006) (501,882) (73,7
Gross profit 957,771 237,144 31,8
Selling, general and administrative expenses (283,895) (71,920) (7,0
Other operating income, net 31 1,146 9
Operating income 673,907 166,370 25,7
Depreciation - PP&E 190,887 34,592 6,2

Flat steel Long steel

products products Other

(Unaudited)

Six-month period ended June 30, 2006
Net sales 2,501,790 625,560 111, 3
Cost of sales (1,587,004) (416,534) (61,8
Gross profit 914,786 209,026 49,5
Selling, general and administrative expenses (241,733) (58,308) (6,0
Other operating (expenses) income, net (1,9106) 1,017 2,8
Operating income 671,137 151,735 46,3
Depreciation - PP&E 167,809 29,011 5,5

TERNIUM S.A.
Notes to the Consolidated Condensed Interim Financial Statements (Contd.)

3 Segment information (continued)

11
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Secondary reporting format - geographical segments

The secondary reporting format is based on a geographical location. Ternium
sells its products to three main geographical areas: South and Central America,
North America, and Europe and others. The North American segment comprises
principally United States, Canada and Mexico. The South and Central American
segment comprises principally Argentina, Brazil, Colombia, Venezuela and
Ecuador.

South and
Central Europe
America North America other
(Unaudited)
Six-month period ended June 30, 2007
Net sales 2,203,239 1,421,842 1
Depreciation - PP&E 160,943 70,744
Six-month period ended June 30, 2006
Net sales 1,768,207 1,431,129
Depreciation - PP&E 195,820 6,509
4 Cost of sales
Six-month period
ended June 30,
2007 2006
(Unaudited)
Inventories at the beginning of the year 1,241,325 1,00
Acquisition of business -
Plus: Charges for the period
Raw materials and consumables used and other movements 1,699,255 1,45
Services and fees 92,593 7
Labor cost 272,031 23
Depreciation of property, plant and equipment 225,350 19
Amortization of intangible assets 8,085
Maintenance expenses 181,731 15
Office expenses 4,129
Freight and transportation 13,790 1
Insurance 4,467
Provision for obsolescence (7,116) 2
Recovery from sales of scrap and by-products (42,848) (24
Others 55,718 3
Less: Inventories at the end of the period (1,215,880) (1,113
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Cost of sales

TERNIUM S.A.

2,532,630 2,06

Notes to the Consolidated Condensed Interim Financial Statements (Contd.)

5 Selling, general and administrative expenses

Services and fees

Labor cost

Depreciation of ©property plant and equipment
Amortization of intangible assets

Maintenance expenses

Taxes

Office expenses

Freight and transportation

Insurance

Provision for impairment of trade receivables
Others

Selling, general and administrative expenses

6 Other financial expenses, net

Net foreign exchange transaction gains and change

in fair value of derivative instruments
Debt issue costs
Loss from Participation Account
Others

Other financial expenses, net

7 Property, plant and equipment, net

At the beginning of the year

Six-month period
ended June 30,

2007 2006
(Unaudited)
26,211 27,179
87,870 69,111
6,357 7,474
5,677 2,494
8,986 7,970
34,426 26,731
12,492 15,535
170,402 138,254
671 727
(3,414) (898)
13,151 11,508
362,829 306,085
Six-month period
ended June 30,
2007 2006
(Unaudited)
14,631 (15,309)
(5,493) (9,505)
(160,353) (157,546)
(12,965) (10,507)
(164,180) (192,867)
Six-month period
ended June 30,
2007 2006
(Unaudited)
5,420,683 5,463,871

13
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Currency translation differences 1,423 (143,412)
Transfers (2,444) (9,632)
Additions 178,732 178,116
Disposals (4,805) (2,400)
Increase due to business acquisition - 47,825
Depreciation charge (231,707) (202,336)
At the end of the period 5,361,882 5,332,032
10

TERNIUM S.A.

Notes to the Consolidated Condensed Interim Financial Statements (Contd.)

Intangible assets, net

Six-month period
ended June 30,

2007 2006
(Unaudited)
At the beginning of the year 551,587 552,882
Currency translation differences 3,858 (27,661)
Additions 18,278 8,848
Amortization charge (13,762) (9,437)
At the end of the period 559,961 524,632

(1) Includes USD 675 thousand corresponding to goodwill derived from the
acquisition of additional shares of Hylsamex.

Distribution of dividends

During the
shareholders

annual

annual general shareholders meeting held on June 6, 2007, the

approved the consolidated financial statements and unconsolidated

accounts for the year ended December 31, 2006 and a distribution of

dividends of USD 0.05 per share (USD 0.50 per ADS), or USD 100.2 million. The
dividends were paid on June 12, 2007.

10

Contingencies, commitments and restrictions on the distribution of profits

This note should be read in conjunction with Note 28 to the Company's audited
Consolidated Financial Statements for the vyear ended December 31, 2006.

Significant
follows:

changes or events since the date of the annual report are as

14
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(i) Consorcio Siderurgia Amazonia Ltd .- PDVSA-Gas C.A. claim
In June 2004, the arbitration proceedings brought by Sidor against PDVSA Gas,
C.A. (on the basis that PDVSA Gas had charged Sidor higher than agreed-upon

prices in its supplies of gas against the application of the most favored client
clause) were resolved in Sidor's favor. Accordingly, in its financial statements
at December 31, 2004, Sidor reversed the USD41.4 million provision it had
recorded at December 31, 2003. In July 2004, PDVSA Gas, C.A. filed an appeal
with the Venezuelan courts seeking to void the arbitral award. Sidor believes
that applicable Venezuelan law does not allow the courts to void an arbitral
award under the circumstances and that the 1likelihood of loss thereunder is
remote. Accordingly, Sidor did not record any liabilities in connection with the
appeal. At June 30, 2007, Sidor's potential exposure under this litigation
amounted to USD 143.4 million.

(ii) Restrictions on the distribution of profits

Under the credit agreements entered into to finance the acquisition of Hylsamex,
the Company and its affiliates had some restrictions to the payment of dividends
in excess of certain amounts, among other limitations (see Note 3e) to the
audited Consolidated Financial Statements for the year ended December 31, 2006).
As of June 30, 2007, Ternium S.A. has fully repaid this loan, and at the same
time the guarantees and restrictions imposed by the financing contracts were
released. However, Siderar S.A.I.C. is still subject to those restrictions as it
has not prepaid the mentioned loan.

Under Luxembourg law, at least 5% of net income per year calculated in
accordance with Luxembourg law and regulations must be allocated to a reserve
until such reserve equals 10% of the share capital. At June 30, 2007, this
reserve reached the above-mentioned threshold.

Ternium may pay dividends to the extent that it has distributable retained
earnings and distributable reserves calculated in accordance with Luxembourg law
and regulations. Therefore, retained earnings included in the consolidated
financial statements may not be wholly distributable.

11

TERNIUM S.A.
Notes to the Consolidated Condensed Interim Financial Statements (Contd.)

10 Contingencies, commitments and restrictions on the distribution of profits
(continued)

Shareholders' equity under Luxembourg law and regulations comprises the
following captions:

At June 30, 2007

(Unaudited)
Share capital 2,004,744
Legal reserve 200,474
Distributable reserves 301,912
Non distributable reserves 1,414,122
Accumulated profit at January 1, 2007 499,842
Profit for the period 524,876
Total shareholders' equity under Luxembourg GAAP 4,945,970

15
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11 Related party transactions

The Company 1s controlled by San Faustin N.V., a Netherlands Antilles
corporation, which has 70.52% of the Company's voting rights, either directly or
indirectly. The ultimate controlling entity of the Company is Rocca & Partners,
a British Virgin Islands corporation.

The following transactions were carried out with related parties:

Six-month period
ended June, 30

2007 2006
(Unaudited)
(1) Transactions
(a) Sales of goods and services
Sales of goods to associated parties 45 7
Sales of goods to other related parties 48,164 42,8
Sales of services and others to associated parties 1,403 1,5
Sales of services and others to other related parties 3,000 1
52,612 45, 2
(b) Purchases of goods and services
Purchases of goods from associated parties 35,306 31,5
Purchases of goods from other related parties 22,680 21,5
Purchases of services and others from associated parties 10,200
Purchases of services and others from other related parties 97,624 73,4
165,810 126, 5
(c) Financial results
Income with associated parties 2,156 1,8
Income with other related parties 5
Expenses with other related parties - (1,81
2,161

12

TERNIUM S.A.
Notes to the Consolidated Condensed Interim Financial Statements (Contd.)

11 Related party transactions (continued)

16
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At June 30, At December 31,
2007 2006
(Unaudited)
(ii) Period-end balances
(a) Arising from sales/purchases of goods/services
Receivables from associated parties 34,568 67,558
Receivables from other related parties 32,847 48,533
Payables to associated parties (5,779) (5,588)
Payables to other related parties (39,459) (48,032)
22,177 62,471
b) Other investments
Time deposit 11,459 11,249
(c) Financial debt
Borrowings with other related parties - (2,161)

12 Subsequent event: Grupo Imsa S.A.B. de C.V. ("Grupo Imsa")

On April 29, 2007, Ternium entered into an agreement with Grupo IMSA S.A.B. de
C.V. ("Grupo Imsa") and Grupo Imsa's controlling shareholders under which
Ternium would obtain control of Grupo Imsa for a total consideration (equity
value) of approximately USD 1.7 billion.

Under the agreement, Ternium, through its wholly owned subsidiary Ternium
Internacional Espana S.L.U., made a cash tender offer under applicable Mexican
law for all of the issued and outstanding share capital of Grupo Imsa at a price
of US$ 6.40 per share. Pursuant to the tender offer, Ternium acquired 25,133,856
shares representing 9.3% of the issued and outstanding capital of the company.

Concurrently with the consummation of the tender offer, on July 26, 2007, all of
shares of Grupo Imsa that were not tendered into the tender offer (including the
shares owned by Grupo Imsa's majority shareholders), representing 90.7% of Grupo
Imsa's issued and outstanding share capital were redeemed for cash pursuant to a
capital reduction effected at the same price per share.

Accordingly, Ternium now owns all of Grupo Imsa's issued and outstanding share
capital.

The foregoing transactions were financed primarily through the incurrence of
debt as follows:

o Ternium made several borrowings in an aggregate principal amount of USD 125
million under a loan facility (the "Ternium Facility") with a syndicate of
banks led by Calyon New York Branch as administrative agent, the proceeds
of which were primarily used to finance the above described tender offer.
Ternium's loans wunder the Ternium Facility will Dbe repaid 1in nine
consecutive and equal semi-annual installments commencing on July 26, 2008.

o Ternium's subsidiary Hylsa S.A. de C.V. ("Hylsa") made several borrowings
in an aggregate principal amount of 3,167 million wunder a loan facility

17
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(the "Hylsa Facility") with a syndicate of banks led by Calyon New York
Branch as administrative agent, the proceeds of which were primarily used
to finance the above described capital reduction by Grupo Imsa, to
refinance existing indebtedness of Grupo Imsa and Hylsa and to pay taxes,
fees and expenses related to the transactions.

13

TERNIUM S.A.
Notes to the Consolidated Condensed Interim Financial Statements (Contd.)

12 Subsequent event: Grupo Imsa S.A.B. de C.V. ("Grupo Imsa") (continued)

Grupo Imsa is expected to assume on or about August 3, 2007 certain of Hylsa's
loans under the Hylsa Facility, as well as a portion of Hylsa's remaining unused
commitments. Following the assumption date:

o Hylsa's debt under the Hylsa Facility will amount to USD 1,752 million in
principal amount, and Grupo Imsa's debt under that facility will amount to
USD 1,415 million in principal amount; and

o Hylsa's unused commitment under the Hylsa Facility will amount to USD 318
million and Grupo Imsa's unused commitment under the facility will amount
to USD 140 million.

The loans of each of Hylsa and Grupo Imsa are divided in two tranches of equal
principal amount. Tranche A loans will be repaid in seven equal semi-annual
installments beginning on January 26, 2009, while tranche B loans will be repaid
in one installment due on July 26, 2012.

Each of the Ternium Facility and the Hylsa Facility contains covenants customary
for transactions of this type, including limitations on liens and encumbrances,
restrictions on investments and capital expenditures, limitations on the sale of
certain assets and compliance with financial ratios (e.g., leverage ratio and
interest coverage ratio). There are no limitations to the payment of dividends
under either facility.

13 Recent accounting pronouncements

(i) IFRIC Interpretation 13, Customer Loyalty Programmes

In June 2007, International Financial Reporting Interpretations Committee
("IFRIC") issued IFRIC Interpretation 13 "Customer Loyalty Programmes" ("IFRIC
13"). IFRIC 13 applies to customer loyalty award credits that:

(a) an entity grants to its customers as part of a sales transaction (i.e. a
sale of goods, rendering of services or use by a customer of entity
assets); and

(b) subject to meeting any further qualifying conditions, the customers can

redeem in the future for free or discounted goods or services.

IFRIC 13 addresses accounting by the entity that grants award credits to its
customers.

An entity shall apply IFRIC 13 for annual periods beginning on or after July 1,
2008, although earlier application is permitted. If an entity applies IFRIC 13
for a period beginning before July 1, 2008, it shall disclose that fact.

18



Edgar Filing: Ternium S.A. - Form 6-K

The Company's management estimates that the application of IFRIC 13 will not
have a material effect on the Company's financial condition or results of
operations.

(ii) IFRIC Interpretation 14, IAS 19 -The Limit on a Defined Benefit Asset,
Minimum Funding Requirements and their Interaction

In July 2007, IFRIC issued IFRIC Interpretation 14 "IAS 19 -The Limit on a
Defined Benefit Asset, Minimum Funding Requirements and their Interaction"
("IFRIC 14"). IFRIC 14 applies to all post-employment defined benefits and other
long-term employee defined benefits and addresses the following issues:

(a) when refunds or reductions 1in future contributions should be regarded as
available in accordance with paragraph 58 of IAS 19;

(b) how a minimum funding requirement might affect the availability of
reductions in future contributions; and

(c) when a minimum funding requirement might give rise to a liability.

14

TERNIUM S.A.
Notes to the Consolidated Condensed Interim Financial Statements (Contd.)
13 Recent accounting pronouncements (continued)

An entity shall apply this Interpretation for annual periods Dbeginning on or
after January 1, 2008. Earlier application is permitted.

The Company's management has not assessed the potential impact that the

application of IFRIC 14 may have on the Company's financial condition or results
of operations.

Roberto Philipps
Chief Financial Officer
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WWW.KENNEDYWILSON.COM
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Additional Information and Where to Find It

This communication may be deemed to be solicitation material in respect of a recommended offer by

Kennedy-Wilson Holdings, Inc. ( KWH ) to acquire all of the outstanding shares (other than shares owned by KWH or
its subsidiaries or held in treasury) of Kennedy Wilson Europe Real Estate Plc, a public limited company registered in
Jersey ( KWE ), in an all-stock transaction (the Transaction ), including the issuance of shares of KWH common stock
in respect of the Transaction. In connection with such proposed share issuance, KWH expects to file a proxy statement
on Schedule 14A with the Securities and Exchange Commission (the SEC ). To the extent KWH effects the
Transaction as a scheme of arrangement under Jersey law, the issuance of KWH common stock would not be expected
to require registration under the Securities Act of 1933, as amended (the Securities Act ), as a result of an exemption
provided by Section 3(a)(10) under the Securities Act. In the event that KWH determines to the Transaction pursuant
to a takeover offer or otherwise in a manner that is not exempt from the registration requirements of the Securities

Act, it will file a registration statement with the SEC containing a prospectus with respect to the shares that would be
issued in such transaction. INVESTORS AND SECURITY HOLDERS OF KWH ARE URGED TO READ THESE
MATERIALS (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO) AND ANY OTHER
RELEVANT DOCUMENTS IN CONNECTION WITH THE TRANSACTION THAT KWH WILL FILE WITH
THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION ABOUT KWH, THE PROPOSED ISSUANCE OF KWH COMMON STOCK, AND THE
TRANSACTION. The preliminary proxy statement, the definitive proxy statement, in each case as applicable, and
other relevant materials in connection with the proposed issuance of KWH common stock and the Transaction (when
they become available), and, if required, the registration statement/prospectus and other documents filed by KWH

with the SEC, may be obtained free of charge at the SEC s website at www.sec.gov. In addition, investors and security
holders may obtain free copies of the documents filed with the SEC at KWH s website, ir.kennedywilson.com, or by
contacting KWH s Investor Relations department in writing at 151 S. El Camino Dr. Beverly Hills, CA 90212.

KWH and its directors and executive officers may be deemed to be participants in the solicitation of proxies from
KWH shareholders with respect to the Transaction. Information about KWH s directors and executive officers and
their ownership of KWH shares and KWE shares or securities referencing KWE shares is provided in KWH s Annual
Report on Form 10-K for the fiscal year ended 31 December 2016, which was filed with the SEC on February 27,
2017, and KWH s proxy statement for its 2016 Annual Meeting of Stockholders, which was filed with the SEC on
April 29, 2016 and KWE s Annual Report for the year ended December 31, 2016, which was filed with the SEC by
KWH on Form 8-K on March 23, 2017. Information about the directors of KWE is provided in KWE s Annual Report
for the year ended December 31, 2016, which was filed with the SEC by KWH on Form 8-K on March 23, 2017.
Information regarding the identity of the potential participants, and their direct or indirect interests in the solicitation,
by security holdings or otherwise, will be provided in the proxy statement and other materials to be filed with the SEC
in connection with the Transaction and issuance of new KWH shares.

Forward-Looking Information

This presentation contains forward-looking statements concerning future events and financial performance. These

forward-looking statements are necessarily estimates reflecting the judgment of senior management based on current

estimates, expectations, forecasts and projections and include comments that express current opinions about trends

and factors that may impact future operating results. Disclosures that use words such as believe, anticipate, estimate,
intend, could, plan, expect, project or the negative of these, as well as similar expressions, are intended to identi

forward-looking statements.

Forward-looking statements are not guarantees of future performance, rely on a number of assumptions concerning
future events, many of which are outside of the companies control, and involve known and unknown risks and
uncertainties that could cause actual results, performance or achievement, or industry results, to differ materially from
any future results, performance or achievements, expressed or implied by such forward-looking statements. No
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assurance can be given that the proposed Transaction will happen as anticipated or at all. In evaluating these
statements, you should specifically consider the risks referred to in our filings with the SEC, including our Form 10-K,
which are available on our website and at www.sec.gov, including, but not limited to, the following factors: the
occurrence of any event, change or other circumstance that could result in abandonment of the Transaction; the
inability to complete the Transaction in a timely manner or at all; difficulties in successfully integrating the two
companies following completion of the Transaction and the risk of not fully realizing expected synergies from the
Transaction in the time frame expected or at all; the risk that the announcement and pendency of the Transaction
disrupts current plans and operations, increases operating costs, results in management distraction or difficulties in
establishing and maintaining relationships with third parties or makes employee retention and incentivization more
difficult; the outcome of any legal proceedings that may be instituted against the companies in connection with the
announcement and pendency of the Transaction; any limitations on the companies ability to operate their businesses
during the pendency of the Transaction; disruptions in general economic and business conditions, particularly in
geographies where the companies respective businesses may be concentrated; volatility and disruption of the capital
and credit markets, higher interest rates, higher loan costs, less desirable loan terms and a reduction in the availability
of mortgage loans, all of which could increase costs and could limit the companies ability to acquire additional real
estate assets; continued high levels of, or increases in, unemployment and general slowdowns in commercial activity;
the companies leverage and ability to refinance existing indebtedness or incur additional indebtedness; an increase in
the companies debt service obligations; the companies ability to generate a sufficient amount of cash from operations
to satisfy working capital requirements and to service their existing and future indebtedness; the companies ability to
achieve improvements in operating efficiency; foreign currency fluctuations; adverse changes in the securities
markets; the companies ability to retain their senior management and attract and retain qualified and experienced
employees; the companies ability to retain major clients and renew related contracts; trends in use of large,
full-service commercial real estate providers; changes in tax laws in the United States, Europe or Japan or other
jurisdictions that reduce or eliminate deductions or other tax benefits the companies receive; the possibility that future
acquisitions may not be available at favorable prices or upon advantageous terms and conditions; the companies
ability to dispose of assets; and costs relating to the acquisition of assets the companies may acquire could be higher
than anticipated. Except as required by law, KWH does not intend to update publicly any forward-looking statements,
whether as a result of new information, future events, changes in assumptions or otherwise.
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NAME OF ISSUER

Sonic Solutions

(b)

ADDRESS OF ISSUER S PRINCIPAL EXECUTIVE OFFICES
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7250 Redwood Blvd., Suite 300, Novato, CA 94945

ITEM 2.

(a)

NAME OF PERSON FILING

Marshall & Ilsley Corporation ( M&I ) and M&I s wholly-owned subsidiaries, Marshall & Ilsley Trust Company N.A.
( Mé&lI Trust ) and M&I Investment Management Corp. ( IMC )

(b)

ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE

The principal office of M&lI is located at 770 North Water Street, Milwaukee, Wisconsin 53202.
The principal office of M&I Trust and IMC is located at 111 East Kilbourn Avenue, Suite 200, Milwaukee, Wisconsin
53202.
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(c)

CITIZENSHIP

Mé&I and IMC are Wisconsin corporations. M&I Trust is organized under the laws of the United States.

(d)

TITLE OF CLASS OF SECURITIES

Common Stock

(e)

CUSIP NUMBER

835460106
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ITEM 3.

IF THIS STATEMENT IS FILED PURSUANT TO SECTIONS 13d-1(b) OR 13d-2(b) or (c), CHECK
WHETHER THE PERSON FILING IS A:

(a)
[ ]

Broker or dealer registered under Section 15 of the Act (15 U.S.C. 780);

(b)
[X]

Bank as defined in Section 3(a)(6) of the Act (15 U.S.C. 78c¢);

(©)
[ ]

Insurance company as defined in Section 3(a)(19) of the Act (15 U.S.C. 78c);

(d)
[ ]

Investment company registered under Section 8 of the Investment Company Act of 1940 (15 U.S.C. 80a-8);

(e)
[X]

An investment adviser in accordance with Section 13d-1(b)(1)(ii)(E);
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®
[ ]

An employee benefit plan or endowment fund in accordance with Section 13d-1(b)(1)(ii)(F);
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SCHEDULE 13G
CUSIP No. 835460106 Page 7 of 9
ITEM3. (g [ X] A parent holding company or control person in
Continued accordance with Section 13d-1(b)(1)(i1))(G);
(h) [ ] A savings association defined in Section 3(b) of the
Federal Deposit Insurance Act (12 U.S.C. 1813);
1) [ 1] A church plan that is excluded from the definition of an
investment company under Section 3(c)(14) of the
Investment Company Act of 1940 (15 U.S.C. 80a-3);
Q) [ ] A non-U.S. institution in accordance with Section
13d-1(b)(i1)(J);
k) [ ] Group, in accordance with Section 13d-1(b)(1)(ii)(J).
ITEM4. OWNERSHIP
(a) Amount Beneficially Owned

See responses to Item 9 of the cover pages*

(b) Percent of Class
See responses to Item 11 of the cover pages

(©) Number of Shares as to which the person has:

@) Sole power to vote or to direct the vote
See responses to Item 5 of the cover pages

(i1) Shared power to vote or to direct the vote

See responses to Item 6 of the cover pages*

(iii) Sole power to dispose or to direct the
disposition of

See responses to Item 7 of the cover pages

@iv) Shared power to dispose or to direct the
disposition of
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See responses to Item 8 of the cover pages*

*Includes 3,240 shares held in one or more employee benefit plans where Marshall & Ilsley Trust
Company N.A., as directed trustee, may be viewed as having voting or dispositive authority in certain
situations pursuant to SEC and Department of Labor regulations or interpretations. Pursuant to Rule
13d-4 under the Act, inclusion of such shares in this statement shall not be construed as an admission
that the Reporting Person or its subsidiaries are, for purposes of Sections 13(d) or 13(g) of the Act, the
beneficial owners of such securities.

OWNERSHIP OF FIVE PERCENT OR LESS OF A CLASS

If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased
to be the beneficial owner of more than five percent of the class of securities, check the
following [ ]

OWNERSHIP OF MORE THAN FIVE PERCENT ON BEHALF OF ANOTHER PERSON

Marshall & Ilsley Corporation is reporting on this Schedule 13G securities held through its subsidiaries,
Marshall & Ilsley Trust Company and M&I Investment Management Corp., as fiduciaries for certain
employee benefit plans, trusts and/or customer accounts. As a result, participants in the plans, trust
beneficiaries and customers are entitled to receive dividends and the proceeds from the sale of such
securities. No such person is known to have such an interest relating to more than 5% of the class of
subject securities.
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SCHEDULE 13G

CUSIP No. 835460106 Page 8 of 9

ITEM 7. IDENTIFICATION AND CLASSIFICATION OF THE SUBSIDIARY WHICH
ACQUIRED THE SECURITY BEING REPORTED ON BY THE PARENT HOLDING
COMPANY

Marshall & Ilsley Corporation is the parent holding company of Marshall & Ilsley Trust
Company N.A., a bank as defined in Section 3(a)(6) of the Act and M&I Investment
Management Corp., an investment adviser registered under Section 203 of the Investment
Advisers Act of 1940.

ITEMS8. IDENTIFICATION AND CLASSIFICATION OF MEMBERS OF THE GROUP

Not Applicable

ITEM 9. NOTICE OF DISSOLUTION OF GROUP

Not Applicable

ITEM 10. CERTIFICATION

By signing below I certify that, to the best of my knowledge and belief, the securities referred to
above were acquired and are held in the ordinary course of business and were not acquired and
are not held for the purpose of or with the effect of changing or influencing the control of the
issuer of the securities and were not acquired and are not held in connection with or as a
participant in any transaction having that purpose or effect, other than activities solely in
connection with a nomination under Section 240.14a-11.

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.
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Dated: February 14, 2011

Dated: February 14, 2011

Dated: February 14, 2011
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MARSHALL & ILSLEY CORPORATION

By:

/s/ Kenneth C. Krei
Kenneth C. Krei

Senior Vice President

MARSHALL & ILSLEY TRUST COMPANY N.A.

By:

/[s/ M. Gayle Robinson
M. Gayle Robinson

Senior Vice President, General Counsel and Secretary

M&I INVESTMENT MANAGEMENT CORP.

By:

/s/ Angela M. Palmer
Angela M. Palmer

Vice President and Assistant Secretary
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CUSIP No. 835460106 Page 9 of 9

Exhibit 1

JOINT FILING AGREEMENT

In accordance with Rule 13d-1(k)(1) under the Act, the undersigned agree to this filing of Schedule 13G (including
any and all amendments thereto) with respect to the Common Stock, with no stated par value, of Sonic Solutions and
further agree to the filing of this Agreement as an Exhibit thereto. In addition, each party to this Agreement consents
to the filing of this Schedule 13G (including any and all amendments thereto) by Marshall & Ilsley Corporation.

Dated: February 14, 2011 MARSHALL & ILSLEY CORPORATION

By:

/s/ Kenneth C. Krei
Kenneth C. Krei

Senior Vice President

Dated: February 14, 2011 MARSHALL & ILSLEY TRUST COMPANY N.A.

By:

/s/ M. Gayle Robinson
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Dated: February 14, 2011
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M. Gayle Robinson

Senior Vice President, General Counsel and Secretary

M&I INVESTMENT MANAGEMENT CORP.

By:

/s/Angela M. Palmer
Angela M. Palmer

Vice President and Assistant Secretary
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