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Item 5.0









 

 (2)  Payment for Shares Purchased. Unless otherwise determined



 

   termination and will vest at the next vesting date. The remaining unvested Option grants are forfeited immediately upon termination. Vested options
remain exercisable for three years following such termination or, if less, until the original expiration date.

 (a)  Example: If the 1/3 ratable vesting for Vesting Year 3 is 1000 shares for Award 1, 1000 shares for Award 2, and 1000 shares for Award 3 and if
the Participant terminates employment by reason of Retirement six months following the Award 3 grants, the Participant is entitled to vesting of
1/2 of all grants that would have vested at the end of the Vesting Year during which he or she retires (Vesting Year 3 in this example), or 1500
shares. This example focuses only on the shares that would vest during Vesting Year 3; however, another 3000 shares would have vested in the
aggregate following Vesting Years 1 and 2, for a total of 4500 shares vesting under the Awards 1, 2 and 3. The 1500 shares would vest upon the
next scheduled vesting date following termination. The post-terminatioɐ�the 1/3  gatand wiuld vy fensorid ior three years following tee pate ff
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   the Corporation’s employee benefit, incentive compensation, bonus, stock option and stock award plans, programs, policies, practices or
arrangements in which the Participant participates (or substantially equivalent successor plans, programs, policies, practices or
arrangements) or the failure by the Corporation to continue the Participant’s participation therein on substantially the same basis, both in
terms of the amount of benefits provided and the level of the Participant’s participation relative to other participants, as existed immediately
prior to the Applicable Event; and

 (v)  any purported termination by the Corporation of the Participant’s employment that is not effected pursuant to a written notice indicating, in
reasonable detail the facts and circumstances claimed to provide a basis for termination of the Participant’s employment for Cause, which in
the absence of such notice shall be ineffective.

   The Participant’s right to terminate his or her employment pursuant to this Subsection shall not be affected by the Participant’s incapacity due to
physical or mental illness or eligibility for Retirement. The Participant’s continued employment shall not constitute consent to, or a waiver of
rights with respect to, any circumstance constituting Good Reason hereunder. The Participant’s determination of the existence of Good Reason
shall be final and conclusive unless such determination is not made in good faith and is made without reasonable belief in the existence of Good
Reason.

 F.  Adjustment upon Change of Control. The Adjustment provisions of Section 8.01 of the Plan shall apply in the event of any Change of Control, such that the
Options shall continue in adjusted and/or substituted form following the Change of Control.

 (1)  Change of Control. For the purposes of these Regulations, the term “Change of Control” shall mean a change in control of a natur�i t aഀ�a�m “Chang “Changatll stestit cc ptestit cct etestit  “nt ce of Good�� anatur�i etestitoito��etesti��na haCo倀Đ�esti the termll esgulna ant6phe  o o:� “Chan  R�h on o�an lnponahant6ð:� “Chan  t�甀�iananmstmst rf鄀hangtmnt �estexf鄀haofCo od Rea�n adj“nt c

t ean ΡRhall entn a �i i  of Go  . �es  in adj�m “Chang sucmhangatl�i  ulnaԀestit in�m teg  suc such pu suc ptioo�atiՠ鍵�faith ange  exth�of G he evesf`̀ 鍵��甀ssthe  ؉㝐��甀sÀ Conto:� “Chan  �甀s؉㝐�ieo�att�甀ex�ms mhaԊxf鄀hai C

 

ch tha�f he

Orm �  o suc C

 





 

   corporation (a “Business Combination”), other than a merger or consolidation (an “Excluded Transaction”) which would result in:

 (i)  at least a majority of the members of the board of directors of the resulting or surviving entity (or any ultimate parent thereof) in such
Business Combination (the “New Board”) consisting of individuals (“Continuing Directors”) who were members of the Incumbent Board
(as defined in subparagraph (b) above) immediately prior to consummation of such Business Combination or were appointed, elected or
recommended for appointment or election by members of the Incumbent Board prior to consummation of such Business Combination
(excluding from Continuing Directors for this purpose, however, any individual whose election or appointment, or recommendation for
election or appointment, to the New Board was at the request, directly or indirectly, of the entity which entered into the definitive agreement
providing for such Business Combination with the Corporation or any direct or indirect subsidiary thereof), unless the Board determines,
prior to such consummation, that there does not exist a reasonable assurance that, for at least a two-year period following consummation of
such Business Combination, at least a majority of the members of the New Board will continue to consist of Continuing Directors and
individuals whose election, or nomination for election by shareholders of the resulting or surviving entity (or any ultimate parent thereof) in
such Business Combination, would be approved by a vote of at least a majority of the Continuing Directors and individuals whose election
or nomination for election has previously been so approved; or

 

 (ii)  a Business Combination that in substance constitutes a disposition of a division, business unit, or subsidiary; or

 (d)  the shareholders of the Corporation approve a plan of a complete liquida扐�s of st, directn; Āofompirectn;ष倀insm㝐�ou
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 D.  Termination of Employment.

 (1)  Death and Disability. Unless otherwise determined by the Committee, all Shares of Restricted Stock vest immediately upon the Participant’s death during
employment or termination of employment by reason of Disability.

 

 (2)  Retirement and Termination with Consent. Unless otherwise determined by the Committee, a prorated number of the shares of Restricted Stock
scheduled to vest during the Vesting Year will vest, based upon the number of complete months worked during the Vesting Year in which the
Participant’s termination of employment occurs by reason of Retirement or Termination with Consent. The prorated award will be calculated upon
termination and will vest upon the date of termination. The remaining unvested shares are forfeited immediately upon termination.

 (a)  Example: If the 1/3 ratable vesting for Vesting Year 3 is 1000 shares for Award 1, 1000 shares for Award 2, and 1000 shares for Award 3 and if
the Participant terminates employment by reason of Retirement six months following the Award 3 grants, the Participant is entitled to vesting of
1/2 of all grants that would have vested at the end of the Vesting Year during which he or she retires (Vesting Year 3 in this example), or 1500
shares. This example focuses only on the shares that would vest during Vesting Year 3; however, another 3000 shares would have vested in the
aggregate following Vesting Years 1 and 2, for a total of 4500 shares vesting under the Awards 1, 2 and 3. The 1500 shares would vest upon the
date of termination.

 (3)  Termination without Consent and Termination for Cause. Unless otherwise determined by the Committee, unvested shares of Restricted Stock are
forfeited if termination of employment is due to Termination without Consent or Termination for Cause.

 E.  Change of Control. Notwithstanding the provisions of the Plan, shares of Restricted Stock shall not vest immediately upon a Change of Control. However, and
notwithstanding the foregoing provisions of these Regulations, if a Termination, other than for Cause or a voluntary termination in the absence of Good Reason,
o��se abso��se a is due toTer ioath�nsiaestiaretrol. However, anion ested R otid ng thstrol. However, ani��se a nt oe o1eiher, f er ioat teretother than oytgTnt oe o1eieer, f er ioatstrol. Hoever, an th duongstricted Ssek shall nol vest immen thedsh fong (Veimme R itricted Ssek shall nol vesds of 4minat of Cteretother than oththduethsmmetricted Ssek shall nol vesVeimmeely upon apChange of h du��se sieason, unvrol. Hoevf  an th of Goa aHoetofor1, 2other than th of Goa aHoetge oe











 

   In the case of multiple bankruptcies, the bankrupt companies will be positioned below the non-bankrupt companies in reverse chronological order
by bankruptcy date.
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[Exhibit A to the Performance Award grant form]

EXHIBIT A

Performance Goals* for Performance Period
           
      Threshold  Target  Maximum
  U. S. Steel TSR        75th

Performance  Performance Relative  < 25th  25th  50th  Percentile or
Goal  to Peer Group  Percentile  Percentile  Percentile  Greater

Payment Levels  % of Target Shares Vested  0%  50%  100%  200%

 •  The Performance Goal for this Performance Award grant shall be the Target percentile determined by the Committee comparing United States Steel
Corporation’s Total Shareholder Return to the Total Shareholder Returns of the Peer Group companies. The payout shall be calculated in accordance with
the Administrative Regulations for the Long-Term Incentive Compensation Program under the 2005 Stock Incentive Plan (the “Administrative
Regulations”).

Notes:

 •  Amounts for performance between the 25th and 50th and between the 50th and 75th percentiles will be interpolated.
 

 •  Total Shareholder Return (TSR) is calculated in accordance with the Administrative Regulations.
 

 •  Peer Group – As determined by the Compensation Committee at the time of grant.

PERFORMANCE AWARD GRANT FORM — April 2009

A-1

 





Exhibit 10.3

THIS DOCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING SECURITIES THAT HAVE BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933.

Non-Qualified Stock Option Grant Agreement
(Long-Term Incentive Compensation Program under the 2005 Stock Incentive Plan)

NOT TRANSFERABLE EXCEPT BY WILL OR BY THE LAWS GOVERNING THE DESCENT AND DISTRIBUTION OF ESTATES

Non-Qualified Stock Option granted by United States Steel Corporation, a Delaware corporation (the “Corporation”), to the optionee identified below (the “Optionee”).
   
Name of Optionee:  PARTICIPANT NAME
   
Name of Employing Company on Date Hereof:

 
(the company recognized by the Corporation as
employing the Optionee on the date hereof)

   
Number of Shares Subject to Purchase:  # SHARES
   
Exercise Price of Each Share:  GRANT PRICE
   
Date of am



 



 

     7. Adjustments: The number of shares subject to the Option and the Option exercise price per share shall be subject to adjustment as provided in Section 8 of the Plan. The
Optionee shall be notified of such adjustment and such adjustment shall be binding upon the Corporation and the Optionee.

     8. Compliance with Laws: Notwithstanding anything in the Plan, the Administrative Regulations or this Agreement to the contrary, the obligations of the Corporation and
the rights of the Optionee are subject to all applicable laws, rules and regulations including, without limitation, the U.S. Securities Exchange Act of 1934, as amended (the
“Exchange Act”), the U.S. Securities Act of 1933, as amended, the U.S. Internal Revenue Code of 1986, as amended, and any other applicable laws. No shares of Common
Stock will be issued or delivered to the Optionee under the Plan unless and until there has been compliance with such applicable laws.

     9. Acceptance of Grant: The Option may not be exercised unless it is accepted by the Optionee and notice of such acceptance is received by the Stock Plan Officer.

     10. Interpretation and Amendments: The Option shall be administered and exercised in accordance with the Plan and the Administrative Regulations, as the same may be
amended by the Committee from time to time, provided that no amendment may, without the consent of the Optionee, affect the rights of the Optionee under this Option in a
materially adverse manner. For purposes of the foregoing sentence, an amendment that affects the tax treatment of the Option shall not be considered as affecting the
Optionee’s rights in a materially adverse manner. All capitalized terms not otherwise defined herein shall have the meaning assigned to such terms in the Plan or the
Administrative Regulations. In the event of a conflict between the Plan and the Administrative Regulations, unless this Agreement specifies otherwise, the Plan shall control.

     11. Nature of the Grant: Neither the grant of the Option nor anything else contained in this Agreement shall be deemed to limit or restrict the right of the Employing
Company to terminate the Optionee’s employment at any time, for any reason, with or without cause. Further, by accepting this Option, the Optionee acknowledges that:

 a)  the grant of the Option is voluntary and occasional and does not create any contractual or other right to receive future grants of options, or benefits in lieu of
options, even if options have been granted repeatedly in the past;

 

 b)  all decisions with respect to future option grants, if any, will be at the sole discretion of the Committee;
 

 c)  the Optionee is voluntarily participating in the Plan;
 

 d)  the Option and the shares of Common Stock subject to the Option are extraordinary items which do not constitute compensation of any kind for services of any kind
rendered to the Corporation or to the Employing Company, and which are outside the scope of the Optionee’s employment contract, if any;

 

 e)  the Option and the shares of Common Stock subject to the Option are not part of normal or expected compensation or salary for any purpose, including, but not
limited to, calculating any severance, resignation, termination, dismissal, redundancy, end-of-service payments, bonuses, long-service awards, pension or retirement
benefits or similar payments and in no event should be considered as compensation for, or relating in any way to, past services for the Corporation or the Employing
Company or any Subsidiary or affiliate of the Corporation;

 

 f)  the Option and the shares of Common Stock subject to the Option are not intended to replace any pension rights or compensation;
 

 g)  the grant of the Option will not be interpreted to form an employment contract or relationship wi ip wonor pn;
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EXHIBIT A

Additional Terms and Conditions of the
United States Steel Corporation 2005 Stock Incentive Plan

Non-Qualified Stock Option Grant Agreement

TERMS AND CONDITIONS

This Exhibit A includes additional terms and conditions that govern the Option granted to the Optionee under the Plan if he or she resides in one of the countries listed below.
Certain capitalized terms used but not defined in this Exhibit A have the meanings set forth in the Plan, the Administrative Regulations and/or the Agreement.

NOTIFICATIONS

This Exhibit A also includes information regarding exchange controls and certain other issues of which the Optionee should be aware with respect to participation in the Plan.
The information is based on the laws in effect in the applicable countries as of April 2009. Such laws are often complex and change frequently. As a result, the Corporation
strongly recommends that the Optionee not rely on the information in this Exhibit A as the only source of information relating to the consequences of his or her participation
in the Plan because the information may be out of date at the time that the Optionee exercises in the Option or sells shares of Common Stock acquired under the Plan.

In addition, the information contained herein is general in nature and may not apply to the Optionee’s particular situation, and the Corporation is not in a position to assure the
Optionee of a particular result. Accordingly, the Optionee is advised to seek appropriate professional advice as to how the relevant laws in his or her country may apply to the
Optionee’s situation.

Finally, if the Optionee is a citizen or resident of a country other than the one in which he or she is currently working, the information contained herein may not be applicable.

CANADA

Option Payable Only in Shares. Notwithstanding any discretion in the Plan or anything to the contrary in the Agreement, the grant of the Option does not provide any right
for the Grantee to receive a cash payment in settlement of the Option upon exercise and the Option is payable in shares of Common Stock only.

Securities Law Commitment on Sale of Shares. As a condition of the grant of the Option and the issuance of shares of Common Stock upon exercise of the Option, the
Optionee undertakes to only sell, trade or otherwise dispose of any shares of Common Stock issued to the Optionee under the Plan in accordance with applicable Canadian
securities laws. Under current laws, this means that the Optionee will need to sell any shares of Common Stock issued under the Plan using the services of a broker or dealer
that is registered under Canadian provincial or territorial securities legislation. The Optionee will not be permitted to sell, trade or otherwise dispose of his or her shares
through the Company’s designated U.S. plan broker, Fidelity Investments, unless such sa��unleor heronovincpp pl r onl rmitlan in accordance wi.h applicaial securiaies l arenhat iInsepe Opti.h arvir  io e uedio  her shares of Common Stade or oaial securhaock issued to theuOptiored unand  oreharesder the  U
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Exhibit 10.4

THIS DOCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING SECURITIES THAT HAVE BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933.

Restricted Stock Unit Grant Agreement
(Long-Term Incentive Compensation Program under the 2005 Stock Incentive Plan)

United States Steel Corporation, a Delaware Corporation, herein called the Corporation, grants to the undersigned employee of the employing company identified below (the
“Grantee”) the number of Restricted Stock Units (“RSUs”) set forth below, each of which is a bookkeeping entry representing the equivalent in value of one share of the class
of common stock of the Corporation set forth below:
     
  Name of Grantee:  PARTICIPANT NAME
     
 

 
Name of Employing Company on Date Hereof:

 
(the company recognized by the Corporation as
employing the Grantee on the date hereof)

     
  Number of RSUs Granted:  # RSUs
     
  Date of Grant:  GRANT DATE

By my acceptance, I agree that the above-listed RSUs are granted as Other Stock-Based Awards under and governed by the terms and conditions of the Corporation’s 2005
Stock Incentive Plan (the “Plan”), the Corporation’s Administrative Regulations for the Long-Term Incentive Compensation Program (the “Administrative Regulations”), and
the Grant Terms and Conditions contained herein (the “Agreement”) including the special provisions for my country of residence, if any, attached hereto as Exhibit A, as well
as such amendments to the Plan and/or the Administrative Regulations as the Compensation & Organization Committee, or its successor committee (the “Committee”), may
adopt from time to time.
           
United States Steel Corporation    Accepted as of the above date: ACCEPTANCE DATE   
           
By     By PARTICIPANT ES   
  Authorized Officer      Signature of Grantee   

Terms and Conditions

     1. Grant: The Corporation shall issue to the Grantee the number of RSUs set forth in this Agreement. Each RSU represents the right to receive one share of the
Corporation’s common stock (a “Share”) on the date the restrictions applicable to the RSU are terminated (the RSU is “vested”). Unless and until the RSUs are vested in the
manner set forth in Section 3 or 5 below, the Grantee will have no right to settlement of any such RSUs. Prior to settlement of any vested RSUs, such RSUs will represent an
unsecured obligation of the Corporation, payable (if at all) only from the general assets of the Corporation.

     2. Period of Restriction: The restriction period with regard to the RSUs shall commence on the date the RSUs are granted. The Grantee shall not sell, transfer, assign,
pledge or otherwise encumber or dispose of any portion of the RSUs, and any attempt to sell, transfer, assign, pledge or encumber any portion of the RSUs prior to
termination of restrictions shall have no effect. During the period prior to vesting or forfeiture of all or any portion of the RSUs, the Grantee shall not be entitled to vote the
Shares and shall not receive dividends paid on the Shares. The Grantee shall be entitled to receive dividend equivalents, in a cash amount equal to the number of RSUs subject
to restriction times the per Share dividend (if any) paid to shareholders of the Corporation’s common stock; provided, however, the dividend equivalents shall not vest in, or
be paid to the Grantee unless and to the extent the underlying RSUs vest as provided in Section 3 or 5 of this Agreement.

     3. Change of Control: Notwithstanding any terms or conditions of the Plan, the RSUs shall not vest immediately upon a Change of Control; provided, however, that, in lieu
of application of Section 9 of the Plan, (i) if the Grantee’s employment is terminated within two years following a Change of Control (as defined in Section 4(F)(1) of the
Administrative Regulations) involuntarily (except for Cause) or voluntarily with Good Reason (as defined in Section 4(E)(4)(a) of the Administrative Regulations), each
unvested RSU will immediately vest, and (ii) if the Grantee’s employment is terminated following a Potential Change of Control (as defined in Section 4 (F)(2) of the
Administrative Regulations) and, subsequently, a 409A Change of Control (as defined in Section 6(E)(i) of the Administrative Regulations) occurs within 24 months
following such termination, then each unvested RSU shall not be forfeited but shall vest immediately upon the occurrence of the 409A Change of Control.

     4. Termination of Employment: Unless otherwise determined by the Committee, (i) unvested RSUs are forfeited if the Grantee’s employment is terminated due to
Termination without Consent or Termination for Cause, (ii) unvested RSUs will immediately vest upon the Grantee’s death during employment or termination of employment
by reason of Disability, and (iii) a prorated number of the RSUs scheduled to vest during the current Vesting Year will vest on the date of termination based upon the number
of complete months worked during the Vesting Year in which the Grantee’s termination of employment occurs by reason of Retirement or Termination with Consent. The
remaining unvested RSUs are forfeited immediately upon the Grantee’s termination of employment without consideration or further action required of the Corporation or
Employing Company. For purposes of this agreement, (i) for U.S. tax-payers, termination shall be construed consistent with a “separation from service” under Section 409A
of the Code; and (ii) for non-U.S. tax-payers, termination shall mean that the Grantee is no longer actively employed by an Employing Company, without regard to any notice
period mandated under local law (e.g., active employment would not include a period of “garden leave” or similar period pursuant to local law). Any and all forfeitures of
RSUs shall be evidenced by written notice to the Grantee. Upon the forfeiture of any RSUs, the Grantee’s right to acquire any Shares hereunder will immediately terminate.
Notwithstanding the foregoing, the provisions of this Section 4 are subject to the provisions of Section 3.

     5. Vesting: Subject to Sections 3 and 4, the Grantee must continue as an active employee of an Employing Company for three years from the Date of Grant, subject to the
Employing Company’s right to terminate the Grantee’s employment at any time, performing such duties consistent with his capabilities. The RSUs shall vest as follows:
(i) upon the first anniversary of the Date of Grant, one-third of the RSUs granted on the Date of Grant shall vest, provided that the Grantee is employed by an Employing
Company on such anniversary, (ii) upon the two year anniversary of the Date of Grant, an additional one-third of the RSUs granted on the Date of Grant shall vest, provided
that the Grantee is employed by an Employing Company on such anniversary, and (iii) upon the three year anniversary of the Date of Grant, the remaining one-third of the
RSUs granted on the Date of Grant shall vest, provided that the Grantee is employed by an Employing Company on such anniversary. All fractional unvested RSUs, if any,
resulting from the ratable vesting shall vest as whole RSUs upon the latest vesting date.

          Except as provided in Section 3 of this Agreement, notwithstanding any other terms or conditions of the Plan, the Administrative Regulations or this Agreement to the
contrary, in the event of the Grantee’s termination of employment (whether or not in breach of local labor laws), the Grantee’s right to vest in RSUs, if any, will terminate
effective as of the date that the Grantee is no longer actively employed by an Employing Company and will not be extended by any notice period mandated under local law
(e.g., active employment would not include a period of “garden leave” or similar period pursuant to local law); the Committee shall have the exclusive discretion to determine
when the Grantee is no longer actively employed for purposes of the RSUs.

     6. Settlement: RSUs shall be automatically paid in Shares upon the vesting date of such RSUs and, subject to the other terms of the Plan, Administrative Regulations and
this Agreement, the Shares will be issued to the Grantee on each vesting date; provided, further, no payments shall be made later than March 15th of the calendar year
following the calendar year which includes the applicable vesting date (which payment schedule is intended to comply with the “short-term deferral” exemption from the
application of Section 409A (“Section 409A”) of the Code). The Corporation shall have no obligation to issue Shares unless and until the Grantee has satisfied any applicable
tax withholding obligations pursuant to Section 11 below and such issuance otherwise complies with all applicable law. Upon vesting and settlement of the RSUs, one or more
certificates, free of all restrictions on transferability or forfeiture except for restrictions required by applicable laws and/or regulations, shall be issued in the Grantee’s name
(or, in the event of the Grantee’s death prior to such termination or such issuance, to the Grantee’s estate) for the number of Shares subject to vested RSUs. The Grantee shall
not be entitled to delivery of a certificate for any portion of the Shares until the corresponding portion of the RSUs has vested.
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and transfer the Data, in electronic or other form, for the purposes of implementing, administering and managing the Grantee’s participation in the Plan, including any
requisite transfer of such Data as may be required to a broker or other third party with whom the Grantee may elect to deposit any Shares acquired upon vesting of the
RSUs. The Grantee understands that Data will be held only as long as is necessary to implement, administer and manage the Grantee’s participation in the Plan. The
Grantee understands that he or she may, at any time, view Data, request additional information about the storage and processing of Data, require any necessary
amendments to Data or refuse or withdraw the consents herein, in any case without cost, by contacting in writing his or her local human resources representative. The
Grantee understands, however, that �owev es�� any c�e c�e c�e ocessarararaee y c�e c�enfohev neconoa씀n Daqre��r

, y wit of o a brok �ta Grantee’s itݐ�atirokion in  a s ait��itional i bcipatic�e w Dhethe puy c�e c�eever, or necc�e oces �owev es�wr  puc�e oces, h manage 
Grantee u, howeands thatsara cost, uy c�etati at  his or her local hu an resources reprtai     a

� tai o err pae rf  ar Daaaie osr pDprea
 rr  ea

eݐ�ݐ�wer �ݐ rpr ea  rr r e  r ar  ras  rtrrg r pr erert  e r prg p prDrp e rDrea
ea

 e’r hera
as  r err pae ta rrrar p pra rr e’r prgrrpr rarrg e Drp e rDrer ea

 e’r hera
as  r err pae r rrra osr prgrrsrpras  rarrg r e prrr arݐ� rs  rtrrg as  r err pae r r arps  ratar prrr e Drp e rDrer ea

 esr hera
 e p

s  ras a p ar p r err pae rݐ�crrr rrra ersrt  ra
 rrarar

as  esr pDprea
 p raesrp e p

Drpes  r sarert as  esr pDpreay     aay 
 r re r ea

� Dta  p er esr arg esre
esr arr as  p esrDrsrrg  p �reݐ�ݐ p pes ea

 e er
prrrrg ݐ�sr e e resrp a r es  p p ra

rro ea
 pr p r

ro es es es y pra rrrg  p re r ea
�   ra

 ras ra s e err srprea
e e e ar arpprert  e �wݐ r

ro e  osr pDprea
prݐ�r arr esr ss   e esr rar

g esr pDprea

 rrrr arrrݐ�rr y p r aerra er ea
eݐ�ݐ�wer �ݐ rpr ea  e   ae ererpr e es rrgt  p

es  e er
prrrrg  rr rrr ar arrrݐ�rr t  e rgݐ�presre r e e arr as  p �reeݐ errrg  p ae rt  a rp e er

prrrr
y rpr rr r ea

 r rraarp esre a r e err  p p ra

rro ea
 pr p r

ro err es re r ea
� e  p ae r  s arar   esre

esr pDprea
 rr rr a prprrrgr ea

 esre
esr arr as  y rree errrg  p �pݐ ae rt  a rp e er

prrrrg e e e ar ra

rroh  pr re r ea
� a  ra

 rr rr a  a rpr as  e prr e r re r ea � a  pr  roo e as  e esr arr as  y rree errrg  p �pݐ ae rt  a rp e er
prrrrg  pa

 esr rarg esre ras Drsrrg  e r   ra pDrsrp es prrDe re  e ra
er ra e rprt  e ararrrt  Da

rrDrprea
 py rr ae rr   ra

 ae r
rrgݐ�rea

 esr prarr r
 e

prrr ar es t �rDrpreasݐ   pr  rr ae rr   esra

t rs  r
t g  rrr  ae ar Dre  a e e esr pr a earݐ�r   rr  p esrrrarg s  

g y pwe e as  esr rr p esr prarrpr  erp area
ep esr prarr er rrrDe re er

 rro ewsrr r  a rp re r ea � a  p esr
 r  Da

er �rDrpreaݐ
 pr  rr ae rr y 

    a y r arprae eDy pa
 esr rarg
esrerasp aeea

ea
 eer
prrrr
gersr e

ea

ar et p a

rgpprrra er 
trsp aeea

e e earrrarpra er p  ra

trsea

ar eet y  a

rgpprrae e
e e e aearr

arp rt esrarrasr
ppere a  esrpr rreaasp aeear

peer
prrrr
gy    aa y ras rDy ppesrprarr

srrprrr art eer
prrrr
g pras
esrptr rr
gpr errt e

esrtraDrt esr  rD psrptsr
e  eD r

 apesrr
ges yesr raD
rterprࡵ�a

rs eperresr
e esr rr  eD rrprࡵ�a

 esrpr  eD rrprࡵ�a
e e e aarru� e a  aas y ��ae s ra prࡵ�r

prrrr
r D  aaaeer

arru�

eeraDr prԀrr  rar偆蝐�a
a

a r eer
   p r
 e
pa  rtr rrgD r 

pra
Dr p�甀r ra

p� e aarru� e
ar rprru�r p�甀ra reprrarro ewsrs aer

arrsrrprrԂ 
et eDD rewspr

  aa prrrtasp aeprrԂ rrraa arprrae aer
aprrrr
raraa
perༀ y �؀ y  e e a y  r a 桰ru�r









 

     11. Withholding Taxes: Regardless of any action the Corporation or the Employing Company takes with respect to any or all income tax, social security, payroll tax,
payment on account or other tax-related withholding (“Tax-Related Items”), the Grantee acknowledges that the ultimate liability for all Tax-Related Items is and remains his
or her responsibility and may exceed the amount withheld by the Corporation or the Employing Company. Furthermore, the Grantee acknowledges that the Corporation and/or
the Employing Company (a) make no representations or undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of the RSUs, including
the grant, vesting, or settlement of the RSUs or the subsequent sale of Shares; and (b) do not commit to and are under no obligation to structure the terms of the grant of the
RSUs or any aspect of the Grantee’s participation in the Plan to reduce or eliminate his or her liability for Tax-Related Items or to achieve any particular tax result. Further, if
the Grantee has become subject to tax in more than one jurisdiction between the Date of Grant and the date of any relevant taxable event, the Grantee acknowledges that the
Corporation and/or the Employing Company (or former Employing Company, as applicable) may be required to withhold or account for Tax-Related Items in more than one
jurisdiction.

          Prior to the relevant taxable event, the Grantee shall pay or make adequate arrangements satisfactory to the Corporation and/or the Employing Company to satisfy all
withholding obligations of the Corporation and/or the Employing Company. In this regard, the Grantee authorizes the Corporation and/or the Employing Company, or their
respective agents, at their discretion, to satisfy the obligations with regard to all applicable Tax-Related Items by one or a combination of the following methods:
(1) withholding from Grantee’s wages or other cash compensation paid to Grantee by the Corporation and/or the Employing Company; (2) withholding from proceeds of the
sale of Shares issued upon vesting of the RSUs either through a voluntary sale or through a mandatory sale arranged by the Corporation (on Grantee’s behalf pursuant to this
authorization) through such means as the Corporation may determine in its sole discretion (whether through a broker or otherwise); or (3) withholding in Shares to be issued
upon vesting of the RSUs.

To avoid negative accounting treatment, the Corporation may withhold or account for Tax-Related Items by considering applicable minimum statutory withholding amounts
or other applicable withholding rates. If the Tax-Related Items are satisfied by withholding in Shares issuable upon vesting of the RSUs, for tax purposes, the Grantee is
deemed to have been issued the full number of Shares subject to the RSUs, notwithstanding that a number of the Shares are held back solely for the purpose of paying the
Tax-Related Items. Finally, the Grantee shall pay to the Corporation or the Employing Company any amount of Tax-Related Items due as a result of any aspect of the
Grantee’s participation in the Plan. The Grantee understands that no Shares or proceeds from the sale of Shares shall be delivered to Grantee, notwithstanding the lapse of the
restrictions on the RSUs, unless and until the Grantee shall have satisfied any obligation for Tax-Related Items with respect thereto.

     12. Nature of the Grant: Nothing herein shall be construed as giving the Grantee any right to be retained in the employ of an Employing Company or affect any right which
the Employing Company may have to terminate the employment of such Grantee. Further, by accepting this grant of RSUs, the Grantee acknowledges that:

 a)  the grant of the RSUs is voluntary and occasional and does not create any contractual or other right to receive future grants of RSUs, or benefits in lieu of RSUs,
even if RSUs have been granted repeatedly in the past;

 

 b)  all decisions with respect to future RSU grants, if any, will be at the sole discretion of the Committee;
 

 c)  the Grantee is voluntarily participating in the Plan;
 

 d)  the RSUs and the Shares subject to the RSUs are extraordinary items which do not constitute compensation of any kind for services of any kind rendered to the
Corporation or to the Employing Company, and which are outside the scope of the Grantee’s employment contract, if any;

 

 e)  the RSUs and the Shares subject to the RSUs are not part of normal or expected compensation or salary for any purpose, including, but not limited to, calculating
any severance, resignation, termination, dismissal, redundancy, end-of-service payments, bonuses, long-service awards, pension or retirement benefits or similar
payments and in no event should be considered as compensation for, or relating in any way to, past services for the Corporation or the Employing Company or any
Subsidiary or affiliate of the Corporation;

 

 f)  the RSUs and the Shares subject to the RSUs are not intended to replace any pension rights or compensation;
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EXHIBIT A

Additional Terms and Conditions of the
United States Steel Corporation 2005 Stock Incentive Plan

Restricted Stock Unit Agreement

TERMS AND CONDITIONS

This Exhibit A includes additional terms and conditions that govern the RSUs granted to the Grantee under the Plan if he or she resides in one of the countries listed below.
Certain capitalized terms used but not defined in this Exhibit A have the meanings set forth in the Plan, the Administrative Regulations and/or the Agreement.

NOTIFICATIONS

This Exhibit A also includes information regarding exchange controls and certain other issues of which the Grantee should be aware with respect to participation in the Plan.
The information is based on the laws in effect in the applicable countries as of April 2009. Such laws are often complex and change frequently. As a result, the Corporation
strongly recommends that the Grantee not rely on the information in this Exhibit A as the only source of information relating to the consequences of his or her participation in
the Plan because the information may be out of date at the time that the Grantee vests in the RSUs or sells Shares acquired under the Plan.

In addition, the information contained herein is general in nature and may not apply to the Grantee’s particular situation, and the Corporation is not in a position to assure the
Grantee of a particular result. Accordingly, the Grantee is advised to seek appropriate professional advice as to how the relevant laws in his or her country may apply to the
Grantee’s situation.

Finally, if the Grantee is a citizen or resident of a country other than the one in which he or she is currently working, the information contained herein may not be applicable.

CANADA

TERMS AND CONDITIONS

RSUs Payable Only in Shares. Notwithstanding any discretion in the Plan or anything to the contrary in the Agreement, the grant of RSUs does not provide any right for the
Grantee to receive a cash payment in settlement of the RSUs upon vesting and the RSUs are payable in Shares only.

Securities Law Commitment on Sale of Shares. As a condition of the grant of RSUs and the issuance of Shares upon vesting of the RSUs, the Grantee undertakes to only
sell, trade or otherwise dispose of any Shares issued to the Grantee under the Plan in accordance with applicable Canadian securities laws. Under current laws, this means that
the Grantee will need to sell any Shares issued under the Plan using the services of a broker or dealer that is registered under Canadian provincial or territorial securities
legislation. The Grantee will not be permitted to sell, trade or otherwise dispose of his or her Shares through the Company’s designated U.S. plan broker, Fidelity Investments,
unless such sale, trade or disposal can be executed in accordance with applicable securities laws. As legal requirements may be subject to change, Grantees are encouraged to
seek specific advice about their individual situation before taking any action with respect to securities issued to them under the Plan.

By accepting this RSU, the Grantee expressly agrees that he or she will consult with a personal legal advisor to address any questions that may arise regarding compliance
with this requirement. The Grantee understands and agrees that he or she will be liable for any failure to comply with the foregoing provision.

SERBIA

NOTIFICATIONS

Exchange Control Information. Pursuant to the Law on Foreign Exchange Transactions (effective July 27, 2006), Serbian residents may freely acquire Shares under the
Plan, however, the National Bank of Serbia requires reporting of the acquisition of such Shares, the value of the Shares at vesting and, on a quarterly basis, any changes in the
value of the underlying Shares. The Grantee is advised to consult with a personal legal advisor to determine his or her reporting obligations upon the acquisition of Shares
under the Plan. The Corporation reserves the right to require the Grantee to report details of the sale of his or her Shares to the Corporation or to follow such other procedures
as may be established by the Corporation to comply with applicable exchange control regulations.

SLOVAK REPUBLIC

There are no country-specific provisions.

RESTRICTED STOCK UNIT RETENTION GRANT FORM — April 2009
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