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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This report contains information that may constitute “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995.
Generally, we have identified such forward-looking statements by using the words “believe,” “expect,” “intend,” “estimate,” “anticipate,” “project,” “target”,
“forecast”, “aim,” “will” and similar expressions or by using future dates in connection with any discussion of, among other things, operating performance, trends,
events or developments that we expect or anticipate will occur in the future, statements relating to volume groyᡵ�eorholuat�l,eorhoeor sk甀�int oyᡵ�㔀��orho pmurho pmurw甀NARYhohohohoD-LOOKING u�Oe㔀�n 
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U. S. Steel records interest related to uncertain tax positions as a part of net interest and other financial costs in the consolidated statement of operations.
Any penalties are recognized as part of selling, general and administrative expenses. As of March 31, 2015 and December 31, 2014, U. S. Steel had
accrued liabilities of $2 million and $7 million, respectively, for interest related to uncertain tax positions. U. S. Steel currently does not have a liability for
tax penalties.

Deferred taxes
As of March 31, 2015, the net domestic deferred tax asset was $557 million compared to $318 million at December 31, 2014. A substantial amount of U.
S. Steel’s domestic deferred tax assets relates to employee benefits that will become deductible for tax purposes over an extended period of time as cash
contributions are made to employee benefit plans and retiree benefits are paid in the future. We continue to believe it is more likely than not that the net
domestic deferred tax asset will be realized.

As of March 31, 2015, the net foreign deferred tax asset was $14 million, net of an established valuation allowance of $5 million. At December 31, 2014,
the net foreign deferred tax asset was $29 million, net of an established valuation allowance of $5 million. The net foreign deferred tax asset will fluctuate
as the value of the U.S. dollar changes with respect to the euro.

 

9.    Earnings and Dividends Per Common Share

Earnings Per Share Attributable to United States Steel Corporation Stockholders
Basic earnings per common share is based on the weighted average number of common shares outstanding during the period(蝐�urwe miݐsecembe
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12.    Debt

(In millions)  
Interest
Rates %  Maturity  March 31, 2015  December 31, 2014

2037 Senior Notes  6.65  2037  $ 350  $ 350
2022 Senior Notes  7.50  2022  400  400
2021 Senior Notes  6.875  2021  275  275
2020 Senior Notes  7.375  2020  600  600
2018 Senior Notes  7.00  2018  500  500
2017 Senior Notes  6.05  2017  450  450
2019 Senior Convertible Notes (a)  2.75  2019  316  316
Environmental Revenue Bonds  5.38 - 6.88  2015 - 2042  549  549
Recovery Zone Facility Bonds  6.75  2040  70  70
Fairfield Caster Lease    2022  33  33
Other capital leases and all other obligations    2019  1  —
Amended Credit Agreement  Variable  2016  —  —
USSK Revolver  Variable  2016  —  —
USSK credit facilities  Variable  2015 - 2016  —  —

Total Debt      3,544  3,543
Less unamortized discount      42  45
Less short-term debt and long-term debt due within one

year(a)      378  378
Long-term debt      $ 3,124  $ 3,120

(a) The 2019 Senior Convertible Notes were reclassified to curreng倀20

$ 3,1
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Generally, the facility provides that as payments are collected from the sold accounts receivables, USSR may elect to have the third-parties reinvest the
proceeds in new eligible accounts receivable. As there was no activity under this facility during the three months ended March 31, 2015 and 2014, there
were no collections reinvested.

The eligible accounts receivable and receivables sold to third party conduits are summarized below:

(In millions)  March 31, 2015  December 31, 2014
Balance of accounts receivable-net, eligible for sale to third-parties  $ 782  $ 1,013
Accounts receivable sold to third-parties  —  —
Balance included in Receivables on the balance sheet of U. S. Steel  $ 782  $ 1,013

The net book value of U. S. Steel’s retained interest in the receivables represents the best estimate of the fair market value due to the short-term nature of
the receivables. The retained interest in the receivables is recorded net of the allowance for bad debts, which historically have not been significant.

The facility may be terminated on the occurrence and failure to cure certain events, including, among others, failure of USSR to maintain certain ratios
related to the collectability of the receivables and failure to make payment under its material debt obligations, and may also be terminated upon a change
of control. The facility expires in July 2016.

U. S. Steel Košice  (USSK) credit facilities
At March 31, 2015, USSK had no borrowings under its €200 million (approximately $215 million) unsecured revolving credit facility (the USSK Credit
Agreement). The USSK Credit Agreement contains certain USSK financial covenants (as further defined in the USSK Credit Agreement), including
maximum Leverage, maximum Net Debt to Tangible Net Worth, and minimum Interest Cover ratios. The covenants are measured semi-annually for the
period covering the last twelve calendar months. USSK may not draw on the USSK Credit Agreement if it does not comply with any of the financial
covenants until the next measurement date. At March 31, 2015, USSK had full availability under the USSK Credit Agreement. The USSK Credit
Agreement expires in July 2016.

At March 31, 2015, USSK had no borrowings under its €20 million and €10 million unsecured credit facilities (collectively approximately $31 million) and
the availability was approximately $30 million due to approximately $1 million of customs and other guarantees outstanding.
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During the three months ended March 31, 2014 , the Company recorded severance related charges of $2 million for headcount reductions within our Flat-
Rolled segment related to our Canadian operations prior to the deconsolidation of USSC. Cash payments were made related to severance and exit costs of
$4 million. Favorable adjustments for changes in estimates on restructuring reserves were made for $8 million.

Charges for restructuring and ongoing cost reduction initiatives are recorded in the period the Company commits to a restructuring or cost reduction plan, or
executes specifM�h a
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75 claims. During 2014, settlements and other dispositions resolved approximately 190 cases, and new case filings added approximately 325 cases.

The following table shows the activity with respect to asbestos litigation:
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law) and auto liability. Liabilities are recorded for workers’ compensation and personal injury obligations. Other costs resulting from losses under



 





















 

program are made known through specific enacting legislation, we cannot forecast the costs and benefits which might result from the program. ich



 

U. S. Steel is the subject of, or a party to, a number of pending or threatened legal actions, contingencies and commitments involving a variety of matters,
including laws and regulations relating to the environment. The ultimate resolution of these contingencies could, individually or in the aggregate, be material to
the consolidated financial statements. However, management be�at ld,



U. S. Steel remains active in its efforts to ensure that competitors are not engaging in unfair trade practices. In recent years, a significant number of steel
imports have been found to violate United States or Canadian trade laws. Under these laws, antidumping duties (AD) can be imposed against dumped products,
which are products sold at a price that is less than fair value. Countervailing duties (CVD) can be imposed against products that have benefited from foreign
government assistance for the production, manufacture, or exportation of the product. For many years, U. S. Steel, other producers, customers and the United
Steelworkers have sought the imposition of duties and in many cases have been successful.

As in the past, U. S. Steel continues to monitor unfairly traded imports and is prepared to seek appropriate remedies against such importing countries. On July
2, 2013, U. S. Steel and eight other domestic producers filed AD and CVD petitions against imports of oil country tubular goods (OCTG) from India and Turkey,
along with AD petitions against imports of OCTG from the Philippines, Saudi Arabia, South Korea, Taiwan, Thailand, Ukraine, and Vietnam. These petitions
allege that unfairly-traded imports from the subject countries are both a cause and a threat of material injury to United States producers of OCTG.

On July 11, 2014, the U.S. Department of Commerce (DOC) announced its final determinations in both the CVD investigations of OCTG from India and Turkey
and the AD investigations of India, South Korea, Philippines, Saudi Arabia, Taiwan, Thailand, Turkey, Ukraine and Vietnam. The DOC made an affirmative
determination that exporters and producers in all nine countries were importing OCTG into the United States at less than fair value. The DOC calculated AD
margins for all nine countries and CVD margins against India and Turkey.

However, on August 11, 2014, the DOC entered an amended final determination in the Saudi Arabia investigation and revised the margin for Saudi Arabia to be
less than 2 percent ad valorem. As a result of the final and amended final determinations, the DOC will "suspend liquidation" and require cash deposits of AD
and/or CVD duties for imports of OCTG from those producers and exporters with dumping margins and/or subsidy rates equal to or greater than 2 percent ad
valorem.

On August 22, 2014, the U.S. International Trade Commission (ITC) voted that imports from India, South Korea, Taiwan, Turkey, Ukraine, and Vietnam caused
injury to the domestic industry, but did not find injury with regards to imports from the Philippines or Thailand.

On September 10, 2014, the DOC issued AD orders against India, South Korea, Taiwan, Turkey, Ukraine, and Vietnam and CVD orders against India and
Turkey. While the duties mentioned above cover 90 percent of the unfairly traded imports entering the U.S. markets in 2013, U. S. Steel will continue its efforts
to ensure that all OCTG imports are fairly traded. As such, U. S. Steel filed an appeal to the Court of International Trade (CIT) regarding the DOC's de minimis
determination on Saudi Arabian OCTG imports, as well as appeals to the ITC's negligibility finding for Thailand and the Philippines. Additionally, the
respondents have filed appeals to the CIT in the OCTG case. At present, there are 26 separate appeals filed at the CIT from the OCTG determinations. At the
end of 2014, South Korea filed a separate action with the World Trade Organization challenging the OCTG ruling. While U. S. Steel strongly believes that all of
the imports in question were traded unfairly, and that relief is fully justified under United States law, the outcome of the appeals remains uncertain.

AD and CVD orders are generally subject to "sunset" reviews every five years and U. S. Steel actively participates in such review proceedings. In May 2014, the
United States government completed the five-year sunset review of the AD and CVD orders on welded line pipe from China. The United States government
decided to maintain AD and CVD orders on the welded pipe from China. In January 2014, the United States government completed five-year sunset reviews of:
(i) AD orders on hot-rolled steel from China, Taiwan, and Ukraine; and (ii) AD and CVD orders on hot-rolled steel from India, Indonesia and Thailand. In each of
those reviews, the AD and CVD orders were kept in place. In January 2015, the United States government initiated the five-year sunset review of the AD and
CVD orders on OCTG from China. On March 6, 2015, the ITC voted to conduct an expedited review, and on April 7, 2015, the DOC made its final determination
that revocation of the order would be likely to lead to the continuation or recurrence of dumping and the continuation or recurrence of the use of countervailable
subsidies. On April 28, 2015, the ITC commissioners voted six to zero in the affirmative to continue the AD and CVD orders on OCTG from China. As a result,
AD rates ranging from 32.1 percent to 172.5 percent, and CVD rates ranging from 20.9 percent to 26.2 percent will continue to be imposed against imports of
OCTG from China. The AD and CVD orders will remain in place for an additional five years. U. S. Steel will continue to aggressively pursue the retention of the
AD and CVD orders on OCTG from China.

In 1999, the United States entered into an agreement with Russia suspending 1998 AD orders covering hot-rolled steel coil. In 2014, a surge of over 900,000
tons of Russian hot-rolled steel coil was imported into the U. S. market at
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There were no material changes in U. S. Steel's exposure to market risk from December 31, 2014.
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Item 4. CONTROLS AND PROCEDURES

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

U. S. Steel has evaluated the effectiveness of the design and operation of its disclosure controls and procedures as of March 31, 2015. These disclosure
controls and procedures are the controls and other procedures that were designed to ensure that information required to be disclosed in reports that are filed
with or submitted to the U.S. Securities and Exchange Commission are: (1) accumulated and communicated to management, including the Chief Executive
Officer and Chief Financial Officer, to allow timely decisions regarding required disclosures and (2) recorded, processed, summarized and reported within the
time periods specified in applicable law and regulations. Based on this evaluation, the Chief Executive Officer and Chief Financial Officer concluded that, as of
March 31, 2015, U. S. Steel’s disclosure controls and procedures were effective.

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING

There have not been any changes in U. S. Steel’s internal control over financial reporting that occurred during the fiscal quarter covered by this quarterly report,
which have materially affected, or are reasonably likely to materially affect, U. S. Steel’s internal control over financial reporting.
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Phase I RFI report was submitted during the third quarter of 1997. The cost to U. S. Steel to continue to maintain the interim measures, develop a Phase II/IIItte









Enforcement Program. U. S. Steel has filed a Notice of Contest and is working towards an appropriate resolution with OSHA.

ASBESTOS LITIGATION

As of March 31, 2015, U. S. Steel was a defendant in approximately 900 active cases involving approximately 3,420 plaintiffs. The vast majority of these cases
involve multiple defendants. At December 31, 2014, U. S. Steel was a defendant in approximately 880 active cases involving approximately 3,455 plaintiffs.
About 
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Exhibit 10.1

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 This Option: GRANT DATE

By my acceptance, I agree that this option (the “Option”) is granted under and governed by the terms and conditions of the Corporation’s 2005 Stock Incentive Plan, as amended and restated
(the “Plan”), the Corporation’s Administrative Procedures for the Long-Term Incentive Compensation Program (the “Administrative Procedures”), 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”iఀeeeeeeeeistrative tranaures”), alaalOpti sation Progiain ere Progi sa
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Exhibit 10.2

Incentive Award Agreement
2010 Annual Incentive Compensation Plan

You have been designated by the Compensation & Organization Committee (the “Committee”) of the Board of Directors of United States Steel Corporation, a DbC D
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8.    Interpretation and Amendments: This Incentive Award and the payment of all amounts hereunder are subject to, and shall be administered in accordance with, the provisions of the
Plan and the Administrative Procedures, as the same may be amended by the Committee from time to time, provided that no amendment may, without the consent of the Participant, affect the
rights of the Participant under this Incentive Award in a materially adverse manner. For purposes of the foregoing sentence, an amendment that affects the tax treatment of the Incentive
Award or that is necessary to comply with other laws shall not be considered as affecting the Participant’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 Procedures. In the event of a conflict between the Plan and the Administrative Procedures, unless this
Incentive Award specifies otherwise, the Plan shall control.

9.    Compliance with Laws: The obligations of the Corporation and the rights of the Participant are subject to all applicable laws, rules and regulations including, without limitation, the
U.S. Securities Exchange Act of 1934, as amended; the U.S. Securities Act of 1933, as amended; the U.S. Internal Revenue Code of 1986, as amended; and any other applicable laws, whether
U.S. origin or otherwise.

1 0 .    Acceptance of Incentive Award : The Incentive Award shall not be payable unless it is accepted by the Participant and notice of such acceptance is received by the Stock Plan
Officer.

11.    Withholding Taxes: The Participant acknowledges that, regardless of any action taken by the Corporation or the Employing Company, the ultimate liability for any or all income
tax, social security, payroll tax, payment on account or other tax-related withholding or liability in connection with any aspect of the Performance Award, including the grant, vesting, or
settlement of the Performance Award or the subsequent sale of Shares (“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 Participant acknowledges that the Corporation and/or the Employing Company (a) make no representations or undertakings regarding the
treatment of any Tax-Related Items; and (b) do not commit to and are under no obligation to structure the terms of the grant of the Performance Award or any aspect of the Participant’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 Participant has become subject to Tax-Related
Items in more than one jurisdiction between the Date of this Incentive Award and the date of any relevant taxable event, the Participant 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 Participant shall pay or make adequate arrangements satisfactory to the Corporation and/or the Employing Company to satisfy all Tax-
Related Items of the Corporation and/or the Employing Company. In this regard, the Participant shall pay any Tax-Related Items directly to the Corporation or the Employing Company in
cash upon request. In addition, the Participant 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 (to the extent applicable): (1) withholding from Participant’s wages or other cash compensation paid to
Participant by the Corporation and/or the Employing Company; (2) withholding from proceeds of the sale of Shares that may be issued upon payment of the Performance Award either
through a voluntary sale or through a mandatory sale arranged by the Corporation (on the Participant’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 that may be issued upon payment of the Performance Award. If the Corporation gives the
Participant the power to choose the withholding method, and the Participant does not make a choice, then the Corporation will at its discretion withhold in Shares as stated in alternative (3)
herein.

To the extent the Performance Award is paid in Stock, to avoid negative accounting treatment, the Corporation may in its discretion limit withholding of Shares or account for Tax-
Related Items by considering only the applicable minimum statutory withholding amounts or other applicable withholding rates. If the Corporation withholds Shares at a rate other than the
minimum statutory rate, such as the maximum withholding rate, then to the extent the Corporation determines appropriate to avoid negative accounting, it may refund any over-withheld
amount in cash and the Participant will have no entitlement to any Share equivalent. If the Tax-Related Items are satisfied by withholding in Shares issuable upon vesting of the Performance
Award, for tax purposes, the Participant is deemed to have been issued the full number of Shares subject to the Performance Award, notwithstanding that a number of the Shares are held
back solely for the purpose of paying the Tax-Related Items. Finally, the Participant shall pay to the Corporation or the Employing Company any amount of Tax-Related Items due as a result
of any aspect of the xe Participc
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e) the Incentive Award and any cash or Shares that may be paid pursuant to the Incentive Award 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 Participant’s employment contract, if any;

f) the Incentive Award and any cash or any Shares that may be paid subject to the Incentive Award are not part of normal or expected compensation or salary for purposes of
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;

g) the Incentive Award and any cash or any Shares that may be paid subject to the Incentive Award are not intended to replace any pension rights or
compensation;

h) the grant of the Incentive Award will not be interpreted to form an employment contract or relationship with the Corporation, the Employing Company or any Subsidiary or
affiliate of the Corporation;

i) the future value of the Shares or the amount of cash that may be paid pursuant to the Incentive Award is unknown, indeterminable and cannot be predicted with
certainty;

j) no claim or entitlement to compensation or damages arises from forfeiture of the Incentive Award resulting from termination of the Participant’s employment by the Corporation
or the Employing Company (for any reason whether or not in breach of applicable labor laws or the terms of the Participant’s employment agreement, if any), and in
consideration of the grant of the Incentive Award to which the Participant is not otherwise entitled, the Participant irrevocably agrees never to institute any claim
against the Corporation or the Employing Company, waives his or her ability, if any, to bring any such claim, and releases the Corporation and the Employing Company
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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 Participant further understands that he or she is providing the consents herein on a purely voluntary basis. If the Participant does not consent, or if the Participant later
seeks to revoke consent, the Participant’s employment status or service and career with the Employing Company will not be adversely affected. The Participant understands, however, that
refusing or withdrawing his or her consent may affect his or her ability to realize benefits from the Incentive Award or otherwise participate in the Plan. For more information on the
consequences of his or her refusal to consent or withdrawal of consent, the Participant understands that he or she may contact his or her local human resources representative.

14.    Electronic Delivery: The Corporation may, in its sole discretion, decide to deliver any documents related to current or future participation in the Plan by electronic means or request
the Participant’s consent to participate in the Plan by electronic means. The Participant hereby consents to receive such documents by electronic delivery and agrees to participate in the Plan
through any on-line or electronic system established and maintained by the Corporation or another third party designated by the Corporation. Such means of electronic delivery may include
but do not necessarily include the delivery of a link to a Corporation intranet or the Internet site of a third party involved in administering the Plan, the delivery of the document via e-mail or
such other means of electronic delivery specified by the Corporation. The Participant consents to the electronic delivery of the Plan documents and the Agreement. The Participant
acknowledges that he or she may receive from the Corporation a paper copy of any documents delivered electronically at no cost to the Participant by contacting the Corporation by telephone
or in writing. The Participant further acknowledges that the Participant will be provided with a paper copy of any documents if the attempted electronic delivery of such documents fails.
Similarly, the Participant understands that the Participant must provide the Corporation or any designated third party administrator with a paper copy of any documents if the attempted
electronic delivery of such documents fails. The Participant may revoke his or her consent to the electronic delivery of documents or may change the electronic mail address to which such
documents are to be delivered (if the Participant has provided an electronic mail address) at any time by notifying the Corporation of such revoked consent or revised e-mail address by
telephone, postal service or electronic mail. Finally, the Participant understands that he or she is not required to consent to electronic delivery of documents.

15.    Severability: In the event that any provision in this Agreement is held invalid or unenforceable, such provision will be severable from, and such invalidity or unenforceability will
not be construed to have any effect on, the remaining provisions of this Agreement.

16.    Language: If the Participant has received this Agreement or any other document related to the Plan translated into a language other than English and if the meaning of the translated
version is different than the English version, the English version will control.

17.    Governing Law and Venue: This Agreement shall be construed and enforced in accordance with the laws of the Commonwealth of Pennsylvania, without regard to the conflicts of
laws therex᠀toyl
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Exhibit 10.3

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

Administrative Procedures for the
Long-Term Incentive Compensation Program

under the United States Steel Corporation 2005 Stock Incentive Plan, as Amended and Restated
and under the United States Steel Corporation 2010 Annual Incentive Compensation Plan

As amended by the Compensation & Organization Committee on February 24, 2015

1. Administration. The Compensation & Organization Committee (the “Committee”) shall administer the Long-Term Incentive
Compensation Program (the “Program”) under and pursuant to its authority as provided in Section 3 of the United States Steel
Corporation 2005 Stock Incentive Plan, as amended and restated (the “LTI Plan”), and as provided under Section 3 of the United States
Steel Corporation 2010 Annual Incentive Compensation Plan (the “AICP”).

A. Delegation of Authority. The Committee may delegate to a designated individual (the “Stock Plan Officer”) and to other Officer-
Directors and the executive directly responsible for corporate human resources (collectively, the “Senior Officers”) its duties
under the Program subject to such conditions and limitations as the Committee shall prescribe, except that only the Committee
may designate and grant Awards to Participants. The Committee hereby delegates to the Stock Plan Officer all authority
necessary or desirable to administer the Program, including the authority to “consent” upon termination and the authority to
delegate all or any portion of the delegated authorities; provided, however, that such authority is limited as follows: (i) only the
Committee may (a) designate and grant Awards to Participants (provided that grants to non-executives may be made through a
delegated process to one or more Committee members from time to time under rules established by the CommittRnde  t aoish eutt aoish e䀀t�(prov à dʠ�u$�hed by t à un a
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procedures established by the Stock Plan Officer and valued at Fair Market Value on the date of exercise, or a
combination thereof.
(a) Overpayment in Shares. If the Fair Market Value of Shares delivered or withheld in payment of the purchase

price exceeds the purchase price, a certificate, or its equivalent, representing the whole number of excess Shares
together with a check, or its equivalent, representing the Fair Market Value of any excess partial Share shall be
delivered to the Participant. In the case of a Participant who is at the time of exercise subject to Section 16 of the
Exchange Act, any portion of the exercise price representing a fraction of a Share shall be paid by such
Participant in cash or property other than Shares.

(b) Underpayment in Shares. If the Fair Market Value of Shares delivered or withheld in payment of the purchase
price is less than the purchase price, the difference shall be delivered by the Participant in cash immediately upon
notification of such difference.

(c) Requirements Relating to Previously Owned Shares. Shares delivered in payment of the purchase price shall be
duly endorsed for transfer to the Corporation. If Shares so delivered are not registered in the name of the
Participant individually, the Participant shall also provide evidence acceptable to the Stock Plan Officer that such
Shares are beneficially owned by the Participant individually.

E. Post-Termination of Employment
Exercise.

(1) Death and Disability. Unless otherwise determined by the Committee, all Options vest immediately upon the
Participant’s death during employment or termination of employment by reason of Disability. Vested options remain
exercisable for three years following the date of Death or termination of employment by reason of Disability, as
applicable, or, if less, until the original expiration date.

(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
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Exhibit 10.4

Administrative P



 

shall apply to the Section 16 officers of the Company for purposes of complying with Section 162(m) of the Internal Revenue Code. The total
amount of the Award Pool shall be the aggregate of the total Individual Maximum Awards approved by the Committee for each Section 16
officer for the Performance Period. The “Individual Maximum Award” for purposes of these Administrative Procedures shall be the Incentive
Target as defined in Section 5.01 of the Plan.

B.Funding the Pool. The funding of the Award Pool will be dependent on the achievement of the Threshold Corporation Performance Goal, which
shall also be established by the Committee during the first 90 days of the Performance Period. Unless otherwise determined by the
Committee, the Threshold Corporation Performance Goal shall be based on total revenue, which is a permitted performance measure
pursuant to Section 5.03(a) of the Plan. If the Threshold Corporation Performance Goal is achieved, the Award Pool will be funded at
the level established by the Committee with respect to the degree of attainment of the Threshold Performance Goal. Should the
Company fail to meet the Threshold Corporation Performance Goal, the Total Award Pool shall not be funded and no awards shall be
made under the Plan for the Performance Period.

The Committee will use negative discretion pursuant to Section 5.05 of the Plan to reduce the amount of the Individual Maximum Award
payable based on the Incentive Award Calculation Formula, as described below, and calculate the amount of the Incentive Award payable to
each Participant for the Performance Period; provided further that any forfeitures or reductions, whether through exercise of downward
discretion or otherwise, shall not be permitted to result in any increase in the amount of any Individual Maximum Award payable to any other
Participant.

C.Threshold Corporation Performance Goal. The Threshold Corporation Performance Goal for the Performance Period shall be the target assigned
to one or more Performance Goals, which shall be set by the Committee during the first 90 days of the Performance Period.
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non-represented employees at the properties and operations of United States Steel Corporation and its subsidiaries as contemplated by the
targets set by the Committee at the beginning of the Performance Period. A serious injury case shall mean a work-related injury that
prevents an employee from returning to work for 31 or more calendar days. Whether an employee injury or fatality is “work-related,” or
not, will be determined by the Corporation’s top safety officer consistent with OSHA guidelines.

 
B. Adjustments. The Committee may make adjustments to the Incentive Award Goal calculations as determined by the Committee in its

discretion.

C. Setting of Individual Incentive Targets and Payout
Scales.

(1) The Individual Incentive Target, defined as a percentage of base salary (expressed for the Participant, grade level and/or position), and
the Payout Scales for all levels of performance goals shall be set by the Committee.

(2) The Individual Incentive Target shall be calculated by multiplying the designated target percentage by the actual base salary earned by
the Participant during the relevant portions of the Performance Period.

(3) The Payout Scale applied to all performance goals based on the actual performance achieved will determine the payout percent applied in
the Incentive Award Calculation Formula under section 6, subject to negative adjustment by the Committee and the Individual
Maximum Award for the Performance Period.

D. Assignment of Segment Income Performance Goal to Participants . The Committee shall assign to each Participant a Segment Income
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(1) Early Retirement. Early Retirement shall mean a retirement other than a
Retirement.

10. Forfeiture and Repayment. The Committee may determine that an Incentive Award shall be forfeited and/or any value received from the Incentive
Award shall be repaid to the Corporation pursuant to any recoupment policies, rules or regulations in effect at the time of the Incentive Award.
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