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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 

(c) On May 30, 2013, United States Steel Corporation issued a press release announcing that Mr. Mario Longhi was elected President and Chief Operating Officer,
effective June 1, 2013.  The full text of the press release is filed herewith as Exhibit 99.1.

 
In connection with his election to this position, Mr. Longhi’s base salary was increased to $900,000 per year and his annual award under the Long-Term Incentive

Compensation Program for 2013 was valued at $1,591,861 on the date of grant, which was May 28, 2013, with 40% of the value received in performance awards, 30% of the
value in the form of premium-priced stock options, and 30% of the value in the form of restricted stock units. The premium-priced stock options have an exercise price of $25,
which is approximately 34% above the fair market value of $18.64 on the date of grant.

 
(e) On May 28, 2013, the Compensation & Organization Committee of the Board of Directors amended the Administrative Regulations for the Long-Term Incentive

Compensation Program under the United States Steel Corporation 2005 Stock Incentive Plan to increase the comparative total shareholder return (TSR) performance standards
that must be achieved for payout of the performance awards. For the 2013 annual award, the threshold performance requirement was increased from the 25th percentile to the
30th percentile (of the Company’s peer group) for which 50% of a target award would be earned; the target performance requirement was increased from the 50th percentile to
the 60th percentile for which 100% of a target award would be earned; and the maximum performance requirement was increased from the 75th percentile to the 90th percentile
for which an award of 200% of target would be earned. A copy of the amended Administrative Regulations is filed herewith as Exhibit 10.1.
 
Item 9.01. Financial Statements and Exhibits
 

(d) Exhibits
 

10.1 Administrative Regulations for the Long-Term Incentive Compensation Program under the United States Steel Corporation 2005 Stock Incentive Plan, as
Amended and Restated, effective May 28, 2013.

 
99.1 Press Release dated May 30, 2013 titled “United States Steel Corporation Elects Mario Longhi to President and Chief Operating Officer”.
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C. Compensation Consultant. The Committee may engage a compensation consultant to assess the competitiveness of various target Award levels and advise the

Committee.
 
2. Participation/Eligibility. All management employees of the Corporation, its Subsidiaries and affiliates are eligible to participate in the Program upon designation by the

Committee or Senior Officers (“Participants”).
 
A. Executive Management. Employees designated by the Committee to be Executive Management are hereby designated to be Participa



 

 
 
(1)



 

 
 
(a) “Disability” shall be determined, for all purposes under the Program, by reference to Section 409A of the Internal Revenue Code of 1986, as

amended (“Section 409A”).
 
(2) Retirement and Termination with Consent. Unless otherwise determined by the Committee, a prorated number of the Options 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 such termination and will vest
at the next vesting date or, if earlier, immediately upon the Participant’s death. 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-termination exercise period would be measured
for three years following the date of termination, even though the final pro rata tranche does not vest upon termination.

 
(b) “Retirement” shall mean, for all purposes under the Program, the applicable Participant’s termination of employment after having satisfied

the age, service and/or other requirements necessary to commence an immediate pension under either: (i) the applicable defined benefit
pension plan for the Participant’s home country, regardless of whether the Participant is a participant in such pension plan, or (ii) in the case
of a home country for which there is no applicable defined benefit plan, the applicable local law or regulation; provided, however, such term
does not include, unless the Committee consents with knowledge of the specific facts, retirement under circumstances in which the
Participant accepts employment with a company that owns, or is owned by, a business that competes with the Corporation, or its Subsidiaries
or affiliates. Further, to the extent necessary under applicable local law, Retirement may have such other meaning adopted by the Committee
and set forth in the applicable Award Agreement.
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(c) “Termination” shall mean the applicable employee’s termination of employment other than by Retirement, death or Disability.
 
(d) “Termination with Consent” shall mean Termination at any age with the consent of the Committee. Consent shall be deemed to be given if

the employee incurs a break in continuous service due to layoff or disability as defined under the Corporation’s defined benefit pension plan,
regardless of whether the employee is participating in such plan.

 
(e) “Termination without Consent” shall mean Termination at any age without the consent of the Committee.

 
(3) Termination without Consent and Termination for Cause. Unless otherwise determined by the Committee, vested and unvested Options are forfeited if

termination of employment is due to Termination without Consent or Termination for Cause.
 
(4) Termination in connection with a Change of Control. Notwithstanding the foregoing provisions of these Regulations, if a Change of Control

Termination occurs within two years following a Change of Control, then no Options shall have been, nor shall any Options be, forfeited upon such
termination; rather, all Options shall vest immediately upon the occurrence of the Change of Control Termination. Such vested Options shall remain
exercisable for the remainder of their respective terms. For purposes of these regulations, a “Change of Control Termination” shall be a termination of
a Participant following a Change of Control that is (i) involuntarily for any reason other than Cause or (ii) in the case of a Participant who has been
determined by the Committee to be executive management prior to the time to the Change of Control, voluntarily for 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.
 
5. Restricted Stock.

 
A. Restricted Stock Grants. The Committee may grant Restricted Stock to Participants. A Participant must endorse in blank and return to the Corporation a stock

power for each Restricted Stock grant.
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B. Restrictions. During the restriction period a Participant may not sell, transfer, assign, pledge or otherwise encumber or dispose of Shares of the Restricted

Stock. During the restriction period a Participant shall have all rights and privileges of a stockholder, including the right to vote the Shares and to receive
dividends, except as noted in the preceding sentence and except that any dividends payable in stock shall be subject to the restrictions. At the expiration of the
restriction period, a stock certificate free of all restrictions for the number of Shares of Restricted Stock vested shall be registered in the name of, and delivered
to, the Participant or, subject to the termination provisions below, to the Participant’s estate.

 
C. Vesting. The Committee shall determine the restriction period, provided that (i) Restricted Stock grants which are time-based shall vest ratably over a period of
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D. Termination of Employment.

 
(1) Death and Disability. Unless otherwise determined by the Committee, all Restricted Stock Units 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 Restricted Stock Units 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, which is to be calculated upon termination and delivered,
subject to the following, upon termination. In the case of any payment considered to be based upon separation from service, and not compensation the
Participant could receive without separating from service, then such amounts may not be paid until the first business day of the seventh month
following the date of Participant’s termination if Participant is a “specified employee” under Section 409A of the Code upon his separation from
service. 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 Restricted Stock Units are

forfeited if termination of employment is due to Termination without Consent or Termination for Cause.
 
E. Change of Control. Notwithstanding the foregoing provisions of these Regulations, if a Change of Control Termination occurs within 24 months following a

Change of Control, then no Restricted Stock Units shall have been, nor shall any Restricted Stock Units be, forfeited upon such termination; rather, all
Restricted Stock Units shall vest immediately upon the occurrence of the Change of Control Termination.
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(3) Peer Group Adjustments. At the commencement of the Performance Period, the Committee may determine that specific guidance be considered in

connection with possible adjustments to the Peer Group, to include U. S. Steel should the circumstances arise, involved in the calculation of the
Corporation’s comparative performance with respect to the Performance Goal during the Performance Period. Any such determination will be in
addition to, or will amend if it conflicts with, the following guidelines, which will be used in connection with the calculation:
 
(a) If a Peer Group Company becomes bankrupt, the bankrupt company will remain in the Peer Group positioned at one level below the lowest

performing non-bankrupt Peer Group Company. In the case of multiple bankruptcies, the bankrupt companies will be positioned below the
non-bankrupt companies in chronological order by bankruptcy date with the first to be bankrupt at the bottom.

 
(b) If a Peer Group Company is acquired by another company or entity, including through a management buy-out or going-private transaction,

the acquired Peer Group Company will be removed from the Peer Group for the entire Performance Period; provided that if the acquired
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(b)
 
(b)
 
(b)
 



 

 
 
(f) If the Corporation’s and/or any Peer Group Company’s stock splits, such company’s TSR performance will be adjusted for the stock split so

as not to give an advantage or disadvantage to such company by comparison to the other companies, using the principles set forth in Section
8 of the Plan.

 
(4) Discretion. Notwithstanding any language to the contrary in outstanding or future grant forms, the Committee retains no discretion to reduce any

Performance Award to an amount below the amount that would be payable as a result of performance measured against the Performance Goals.
 
(5) Termination of Employment.

 
(a) Death and Disability. Unless otherwise determined by the Committee, a prorated value of the Performance Award will vest based upon the

date of death during employment or termination of employment by reason of Disability during the Performance Period in accordance with the
following schedule, to be calculated and delivered at the end of the relevant Performance Period, provided that the relevant performance
goals are achieved.

 
Date of Death or Termination for Disability   % Vested 
     
Prior to ⅓ completion of Performance Period   0%
     
On or after ⅓ and before ⅔ completion of Performance Period   50%
     
On or after ⅔ completion of Performance Period   100%
 
(b) Retirement and Termination with Consent. Unless otherwise determined by the Committee, a prorated value of the Performance Award will

vest based upon the number of complete months worked during the Performance Period, in the event of a Participant’s termination of
employment by reason of Retirement, or Termination with Consent, to be calculated and delivered at the end of the relevant Performance
Period, provided that the relevant performance goals are achieved. In the case of any payment considered to be based upon separation from
service, and not compensation the Participant could receive without separating from service, then such amounts may not be paid until the first
business day of the seventh month following the date of Participant’s termination if Participant is a “specified employee” under Section 409A
of the Code upon his separation from service.
 
(i) Example: If the Target number of Shares is 1000 shares for Performance Period 1 Awards, 1000 shares for Performance Period 2

Awards, and 1000 shares for Performance Period 3 Awards and if the Participant terminates employment by reason of Retirement
six months following the first day of Performance Period 3, the Participant is entitled to vesting of 5/6’s of the Performance Period
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(c) Termination without Consent and Termination for Cause. Unless otherwise determined by the Committee, Performance Awards will be

forfeited immediately if a Participant’s termination of employment is due to Termination without Consent or Termination for Cause.
 
(6) Change of Control. Notwithstanding the foregoing provisions of the Regulations, if a Change of Control occurs, (i) the Performance Period shall automatically

end, (ii) the actual performance level for the abbreviated Performance Period shall be measured against the established Performance Goals, the performance
criteria shall be deemed satisfied only to the extent that actual performance was achieved (the result is the “Achieved Performance Award”), and the balance of
the Performance Award, if any, shall be forfeited, and (iii) the Achieved Performance Award shall remain subject to forfeiture until the third anniversary of the
date of grant of the Performance Award if the Participant terminates employment after the Change of Control but before the third anniversary of the date of
grant; provided, however, that (i) if a Change of Control Termination occurs within two years following a Change of Control, then the Achieved Performance
Award shall not be forfeited upon such termination; rather, the Achieved Performance Award shall vest immediately upon the Change of Control Termination,
(ii) if a Termination by reason of death or Disability occurs, then the Achieved Performance Award shall not be forfeited upon such death or Disability; rather,
the Performance Award shall vest immediately upon the Participant’s death during employment or termination of employment by reason of Disability; and (iii)
if a Termination by reason of Retirement or Termination with Consent occurs, then a prorated portion of the Achieved Performance Award will vest, based
upon the number of complete months worked during the original Performance Period in relation to the number of whole months in the original Performance
Period and the remainder shall be forfeited.
 
(a) Price. In the event of a Change of Control, the final price for purposes of determining the Annualized TSR shall be determined based on the closing

price of the business day immediately preceding the closing date of the Change of Control.
 
(b) Original Performance Period. In the event of a Change of Control, the original Performance Period shall be deemed to end on the third anniversary of

the date of grant of the Performance Award.
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