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 UNITED STATES STEEL CORPORATION
CONSOLIDATED STATEMENT OF OPERATIONS

(Unaudited)
 

   
Three Months Ended

March 31,  
(Dollars in millions, except per share amounts)       2011          2010     
Net sales:    

Net sales   $ 4,557   $ 3,615  
Net sales to related parties (Note 17)    307    281  

  

Total    4,864    3,896  
  

Operating expenses (income):    
Cost of sales (excludes items shown below)    4,621    3,639  
Selling, general and administrative expenses    180    148  
Depreciation, depletion and amortization (Note 5)    169    165  
(Income) loss from investees    (8)   5  
Net gain on disposal of assets (Notes 4 and 18)    (6)   (3) 
Other income, net    (1)   (1) 

  

Total    4,955    3,953  
  

Loss from operations    (91)   (57) 
Interest expense    50    43  
Interest income    (2)   (3) 
Other financial (income) costs (Note 7)    (69)   68  

  

Net interest and other financial (income) costs    (21)   108  
Loss before income taxes    (70)   (165) 
Income tax provision (benefit) (Note 8)    16    (7) 

  

Net loss    (86)   (158) 
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 UNITED STATES STEEL CORPORATION
CONSOLIDATED BALANCE SHEET

 

(Dollars in millions)   

(Unaudited)
March 31,

2011   
December 31,

2010  
Assets    
Current assets:    

Cash and cash equivalents   $ 421   $ 578  
Receivables, less allowance of $54 and $48    2,451    1,921  
Receivables from related parties (Note 17)    145    102  
Inventories (Note 10)    2,255    2,352  
Income tax receivable (Note 8)    66    175  
Deferred income tax benefits (Note 8)    127    125  
Other current assets    72    51  

  

Total current assets    5,537    5,304  
Property, plant and equipment    16,261    15,890  
Less accumulated depreciation and depletion    9,634    9,404  

  

Total property, plant and equipment – net    6,627    6,486  
Investments and long-term receivables, less allowance of $23 and $22    694    670  
Intangibles – net (Note 5)    274    275  
Goodwill (Note 5)    1,787    1,760  
Deferred income tax benefits (Note 8)    513    515  
Other noncurrent assets    336    340  

  

Total assets   $ 15,768   $ 15,350  
Liabilities    
Current liabilities:    

Accounts payable   $ 2,044   $ 1,738  
Accounts payable to related parties (Note 17)    83    66  
Bank checks outstanding    19    30  
Payroll and benefits payable    952    938  
Accrued taxes (Note 8)    133    116  
Accrued interest    75    43  
Short-term debt and current maturities of long-term debt (Note 12)    217    216  

  

Total current liabilities    3,523    3,147  
Long-term debt, less unamortized discount (Note 12)    3,518    3,517  
Employee benefits    4,352    4,365  
Deferred credits and other noncurrent liabilities    466   
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 Notes to Consolidated Financial Statements (Unaudited)
 
1. Basis of Presentation 

United States Steel Corporation (U. S. Steel) produces and sells steel mill products, including flat-rolled and tubular products, in North America and Central
Europe. Operations in North America also include transportation services (railroad and barge operations) and real estate operations.
The year-end consolidated balance sheet data was derived from audited statements but does not include all disclosures required for complete financial
statements by accounting principles generally accepted in the United States of America. The other information in these financial statements is unaudited
but, in the opinion of management, reflects all adjustments necessary for a fair presentation of the results for the periods covered. All such adjustments are
of a normal recurring nature unless disclosed otherwise. These financial statements, including notes, have been prepared in accordance with the
applicable rules of the Securities and Exchange Commission and do not include all of the information and disclosures required by accounting principles
generally accepted in the United States of America for complete financial statements. Additional information is contained in the United States Steel
Corporation Annual Report on Form 10-K for the year ended December 31, 2010 which should be read in conjunction with these financial statements.

 

2. New Accounting Standards 
There are no new accounting pronouncements for which adoption is expected to have a material effect on U. S. Steel’s financial statements in future
accounting periods.

 

3. Segment Information 
U. S. Steel has three reportable segments: Flat-rolled Products (Flat-rolled), U. S. Steel Europe (USSE), and Tubular Products (Tubular). The results of
several other operating segments that do not constitute reportable segments are combined and disclosed in the Other Businesses category.
The chief operating decision maker evaluates performance and determines resource allocations based on a number of factors, the primary measure being
income (loss) from operations. Income (loss) from operations for reportable segments and Other Businesses does not include net interest and other
financial costs, income taxes, benefit expenses for current retirees and certain other items that management believes are not indicative of future results.
Information on segment assets is not disclosed, as the chief operating decision maker does not review it.
The accounting principles applied at the operating segment level in determining income from operations are generally the same as those applied at the
consolidated financial statement level. The transfer value for steel rounds from Flat-rolled to Tubular is based on cost. All other intersegment sales and
transfers are accounted for at market-based prices and are eliminated at the corporate consolidation level. Corporate-level selling, general and
administrative expenses and costs related to certain former businesses are allocated to the reportable segments and Other Businesses based on
measures of activity that management believes are reasonable.
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11. Derivative Instruments 
U. S. Steel is exposed to foreign currency exchange rate risks as a result of our European and Canadian operations. USSE’s revenues are primarily in
euros and costs are primarily in U.S. dollars and euros. USSC’s revenues and costs are denominated in both Canadian and U.S. dollars. In addition,
foreign cash requirements have been and in the future may be funded by intercompany loans, creating intercompany monetary assets and liabilities in
currencies other than the functional currency of the entities involved, which can affect income when remeasured at the end of each period. A $1.7 billion
U.S. dollar-denominated intercompany loan (the Intercompany Loan) from a U.S. subsidiary to a European subsidiary was the primary exposure at
March 31, 2011.

U. S. Steel uses euro forward sales contracts with maturities no longer than 12 months to exchange euros for U.S. dollars to manage our exposure to
foreign currency exchange rate fluctuations. Derivative instruments are required to be recognized at fair value in the balance sheet. U. S. Steel has not
elected to designate these euro forward sales contracts as hedges. Therefore, changes in their fair value are recognized immediately in the results of
operations. The gains and losses recognized on these euro forward sales contracts may also partially offset the accounting remeasurement gains and
losses recognized on the Intercompany Loan.

As of March 31, 2011, U. S. Steel held euro forward sales contracts with a total notional value of approximately $445 million. We mitigate the risk of
concentration of counterparty credit risk by purchasing our forward sales contracts from several counterparties.

Additionally, we routinely enter into fixed-price forward physical purchase contracts to partially manage our exposure to price risk related to the purchases
of natural gas and certain nonferrous metals used in the production process. During 2011 and 2010, all forward physical purchase contracts for natural gas
and nonferrous metals have qualified for the normal purchases and normal sales exemption described in ASC Topic 815 and were not subject to mark-to-
market accounting.

The following summarizes the location and amounts of the fair values and gains or losses related to derivatives included in U. S. Steel’s financial
statements as of March 31, 2011 and December 31, 2010 and for the three months ended March 31, 2011 and 2010:

 

(In millions)   
Balance Sheet

Location   
Fair Value

March 31, 2011   
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12. Debt 
 

(In millions)   
Interest
Rates %   Maturity   

March 31,
2011    

December 31,
2010  

2037 Senior Notes   6.65   2037   $ 350    $ 350  
2020 Senior Notes   7.375   2020    600     600  
2018 Senior Notes   7.00   2018    500     500  
2017 Senior Notes   6.05   2017    450     450  
2014 Senior Convertibl��50
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17. Related Party Transactions 
Net sales to related parties and receivables from related parties primarily reflect sales of steel products to equity investees. Generally, transactions are
conducted under long-term market-based contractual arrangements. Related party sales and service transactions were $307 million and $281 million for
the three months ended March 31, 2011 and 2010, respectively.

Purchases from related parties for outside processing services provided by equity investees amounted to $12 million and $9 million for the three months
ended March 31, 2011 and lated part le��
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Title V requirements that emit over 100,000 tons per year, or modifications to existing permits that increase GHG emissions by more than 75,000 tons per
year, will be subject to PSD and Title V requirements. On November 17, 2010 the EPA issued its “PSD and Title V Permitting Guidance for Greenhouse
Gases” and “Available and Emerging Technologies for Reducing Greenhouse Gas Emissions from the Iron and Steel Industry.” With this guidance, EPA
intends to help state and local air permitting authorities identify greenhouse gas reductions under the Clean Air Act. Additionally, the EPA revised the
National Ambient Air Quality Standards (NAAQS) for nitrogen oxide, sulfur dioxide and lead in 2010 and is in the process of revising the NAAQS for 2.5
micron particulate matter, ozone and sulfur dioxides.

It is impossible to estimate the timing or impact of these or other future government action on U. S. Steel, although it could be significant. Such impacts may
include substantial capital expenditures, costs for emission allowances, restriction of production, and higher prices for coking coal, natural gas and
electricity generated by carbon based systems.

In July 2008, Slovakia granted USSK CO emission allowances as part of the national allocation plan for the 2008 to 2012 trading period (NAP II) approved
by the European Commission. Based on actual CO  emissions to date, we believe that USSK will have sufficient allowances for the NAP II period without
purchasing additional allowances. USSK entered into transactions to sell and swap a portion of our emissions allowances and recognized gains related to
these transactions which are reflected in the net gain on disposal of assets line on the Consolidated Statement of Operations. U. S. Steel recognized gains
related to these transactions of approximately $6 million during both the three months ended March 31, 2011 and 2010.

In December 2010, Slovakia enacted an 80 percent tax on excess emission allowances registered in 2011 and 2012. The amount of this tax will vary with
USSK’s production levels and the implementing regulations that may be issued. USSK has recorded expense of $5 million for the quarter ended March 31,
2011.
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 Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Certain sections of Management’s Discussion and Analysis include forward-looking statements concerning trends or events potentially affecting the businesses
of United States Steel Corporation (U. S. Steel). These statements typically contain words such as “anticipates,” “believes,” “estimates,” “expects,” “intends” or
similar words indicating that future outcomes are not known with certainty and are subject to risk factors that could cause these outcomes to differ significantly
from those projected. In accordance with “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995, these statements are accompanied by
cautionary language identifying important factors, though not necessarily all such factors that could cause future outcomes to differ materially from those set
forth in forward-looking statements. For discussion of risk factors affecting the businesses of U. S. Steel, see Item 1A. Risk Factors and “Supplementary Data –
Disclosures About Forward-Looking Statements” in U. S. Steel’s Annual Report on Form 10-K for the year ended December 31, 2010, and Item 1A. Risk
Factors in this Form 10-Q. References in this Quarterly Report on Form 10-Q to “U. S. Steel,” “the Company,” “we,” “us” and “our” refer to U. S. Steel and its
consolidated subsidiaries unless otherwise indicated by the context.

RESULTS OF OPERATIONS

Net sales by segment for the first quarter of 2011 and 2010 are set forth in the following table:
 

   
Quarter Ended

March 31,      

(Dollars in millions, excluding intersegment sales)   2011    2010    
%

Change 
Flat-rolled Products (Flat-rolled)   $2,969    $2,455     21% 
U. S. Steel Europe (USSE)    1,223     964     27% 
Tubular Products (Tubular)    642     445     44% 

      

Total sales from reportable segments    4,834     3,864     25% 
Other Businesses    30     32     -6% 

      

Net sales   $4,864    $3,896     25% 

Management’s analysis of the percentage change in net sales for U. S. Steel’s reportable business segments for the quarter ended March 31, 2011 versus
the quarter ended March 31, 2010 is set forth in the following table:

Quarter Ended March 31, 2011 versus Quarter Ended March 31, 2010
 

   Steel Products        

    Volume  Price  Mix  FX   
Coke &
Other   

Net
Change 

Flat-rolled    8%   13%   0%   0%   0%   21% 
USSE    -5%   30%   2%   -1%   1%   27% 
Tubular    30%   10%   1%   0%   3%   44% 

 

 Excludes intersegment sales
  Foreign currency translation effects

Net sales were $4,864 million in the first quarter of M�920 $4st
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Segment results for Flat-rolled
 

  
Quarter Ended

March 31,     

   2011   2010   
%

Change 
Loss from operations ($ millions)  $ (57)  $ (80)   29% 
Raw steel production (mnt)   4,598    4,383    5% 
Capability utilization   77%   73%   5% 
Steel shipments (mnt)   3,954    3,572    11% 
Average realized steel price per ton  $ 720   $ 654    10% 

The improvement in Flat-rolled results in the first quarter of 2011 compared to the same period in 2010 resulted mainly from net favorable changes in
commercial effects (approximately $225 million), favorable changes from increased steel substrate sales to our Tubular segment (approximately $55 million)
and decreased energy costs (approximately $40 million). These improvements were partially offset by higher raw materials costs (approximately $140 million),
increased spending (approximately $140 million) and increased costs related to pension and other benefits (approximately $15 million) which is a portion of the
$41 million increase as discussed under pension and other benefits costs above.

Segment results for USSE
 

  
Quarter Ended

March 31,     

   2011   2010   
%

Change 
Income from operations ($�lion) a) ,
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Results for Other Businesses

Other Businesses generated income of $12 million in the first quarter of 2011, compared to income of $10 million in the first quarter of 2010.

Items not allocated to segments

The increase in retiree benefit expenses  in the first quarter of 2011 as compared to the first quarter of 2010 resulted from a decline in the market-
related value of pension plan assets and higher amortization of unrecognized losses, both of which relate to pension plan asset losses experienced in 2008.

Net interest and other financial costs
 

   
Quarter Ended

March 31,     

(Dollars in millions)     2011      2010    
%

Change 
Interest and other financial costs   $ 58   $ 48    21% 
Interest income    (2)   (3)   -33% 
Foreign currency (gains) losses    (77)   63   

  

Total net interest and other financial costs   $ (21)  $ 108    -119% 

The favorable change in net interest and other financial costs in the first quarter of 2011 compared to the same period last year was mainly due to net foreign
currency gains in 2011 compared to net foreign currency losses in 2010 which primarily resulted from the accounting remeasurement effects on a U.S. dollar-
denominated intercompany loan (the Intercompany Loan) from a U.S. subsidiary to a European subsidiary that had an outstanding balance of $1.7 billion at
March 31, 2011 partially offset by euro-U.S. dollar derivatives activity, which we use to mitigate our foreign currency exchange rate exposure. Additionally,
interest expense increased in the first quarter of 2011 due to the $600 million of Senior Notes which were issued on March 19, 2010 being outstanding for the
entire first quarter 2011. For additional information on U. S. Steel’s foreign currency exchange activity, see note 11 to the Financial Statements and “Item 3.
Quantitative and Qualitative Disclosures about Market Risk – Foreign Currency Exchange Rate Risk.”

The income tax provision was $16 million in the first quarter of 2011, compared to an income tax benefit of $7 million in the same period of 2010. The 2011
effective tax rate differs from the statutory rate because losses in Canada and Serbia, which are jurisdictions where we have recorded a full valuation allowance
on deferred tax assets, do not generate a tax benefit for accounting purposes and because we had net foreign currency gains that are not recognized in any tax
jurisdiction. These foreign currency gains relate to the accounting measurement effects of the Intercompany Loan. Included in the first quarter of 2010 tax
benefit is a net tax benefit of $36 million resulting from the conclusion of certain tax return examinations and the remeasurement of existing tax reserves, offset
by a tax charge of $27 million as a result of the U.S. health care legislation enacted in the first quarter.

The tax provision for the first quarter of 2011 is based on an estimated annual effective rate, which requires management to make its best estimate of annual
pretax income or loss. During the year, management regularly updates forecasted annual pretax results for the various countries in which we operate based on
changes in factors such as prices, shipments, product mix, operating performance and cost estimates. To the extent that actual 2011 pretax results for U.S. and
foreign income or loss vary from estimates made at the end of the most recent interim period, the actual tax provision or benefit recognized in 2011 could be
materially different from the forecasted amount used to estimate the tax provision for the quarter ended March 31, 2011.
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The net domestic deferred tax asset was $560 million at March 31, 2011 compared to $563 million at December 31, 2010. 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. As a result of our cumulative historical earnings and available tax planning
strategies, we continue to believe it is more likely than not that the deferred tax assets will be realized.

At March 31, 2011, the net foreign deferred tax asset was $80 million, net of established valuation allowances of $934 million. At December 31, 2010, the net
foreign deferred tax asset was $77 million, net of established valuation allowances of $870 million. Net foreign deferred tax assets will fluctuate as the value of
the U.S. dollar changes with respect to the Canadian dollar, the euro and the Serbian dinar. A full valuation allowance is recorded for both the Canadian and
Serbian deferred tax assets primarily due to cumulative losses in these jurisdictions in recent years. If evidence changes and it becomes more likely than not
that the Company will realize the deferred tax assets, the valuation allowance of $874 million for Canadian deferred tax assets and $50 million for Serbian
deferred tax assets as of March 31, 2011, would be partially or fully reversed. Any reversals of these amounts would result in a decrease to tax expense.

For further information on income taxes see note 8 to the Financial Statements.

The net loss attributable to United States Steel Corporation was $86 million in the first quarter of 2011, compared to $157 million in the first quarter of 2010.
The improvement primarily reflects the factors discussed above.

BALANCE SHEET

Receivables increased by $573 million from year-end 2010 as first quarter 2011 shipment volumes and average realized prices increased compared to the
fourth quarter of 2010.
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documents propose rules and provide guidance on the requirements and processes to create offset credits and the requirements and processes to verify the
eligible greenhouse gas reductions achieved from an offset project. Canada’s federal government has stated that, once in place, the Offset System will
compliment the proposed cap-and-trade system and help in generating greenhouse gas emissions reductions across the country. If greenhouse gas cap-and-
trade legislation becomes law in Canada, it could have economic and operational consequences for U. S. Steel. It is impossible to estimate the timing or impact
of these or other future government action on U. S. Steel.

In December 2007, the Ontario government announced its own Action Plan on Climate Change (the Ontario Action Plan). The Ontario Action Plan targets
reductions in Ontario greenhouse gas emissions of six percent below 1990 levels by 2014, 15 percent below 1990 levels by 2020 and 80 percent below 1990
levels by 2050. In December 2008, Ontario launched a consultation process towards the development of a cap-and-trade system and in May 2009, the Ontario
government released a discussion paper regarding cap-and-trade. The Ontario government has amended the Environmental Protection Act in order to provide
the regulatory authority to set-up a greenhouse gas cap-and-trade system; however, such a system has not yet been developed. The Ontario government also
passed a Greenhouse Gas Emissions Reporting Regulation (the Regulation) on December 1, 2009. The Regulation is intended to provide the foundation for
Ontario to implement a cap-and-trade program for greenhouse gases. The Regulation requires facilities that emit more than 25,000 tons of CO e or more per
year to annually report their emissions, starting with 2010 emissions. The Ontario government has indicated that it plans to develop a cap-and-trade system that
aligns with other systems being developed in North America, including in the United States.

Environmental Remediation

In the United States, U. S. Steel has been notified that we are a potentially responsiu�on govnt belnsiu�on g] 0, . ge]0fa瀀govWᡵ�Unnsiu�on�瀀govt r .t i t 0,.
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the supply chain, should limit the duration of this current cycle. Based on the current low level of spot customer orders, we have decided to accelerate planned
maintenance on a blast furnace in Serbia, originally scheduled for later in the year. We will continue to adjust our blast furnace configuration to coincide with our
customers’ order rates.

Second quarter results for Tubular are expected to be in line with the first quarter as the benefits of increased average realized prices and shipments will be
offset by higher costs for hot-rolled bands supplied by our Flat-rolled segment and purchased rounds. Average realized transaction prices are expected to
increase from first quarter levels as price increases take effect and product mix improves.

INTERNATIONAL TRADE

In March 2010, the Department of Commerce (DOC) and International Trade Commission (ITC) initiated five-year (sunset) reviews of antidumping orders
against hot-rolled carbon steel flat products from Brazil and Japan, a countervailing duty order against hot-rolled carbon steel flat products from Brazil, and a
suspension agreement concerning hot-rolled carbon steel flat products from Russia. In expedited reviews of the Brazilian, Japanese and Russian cases, the
DOC issued preliminary determinations, on July 30, 2010, that revocation of the orders and agreement would likely lead to continued or resumed dumping at
rates of 17.70% to 184.56%. In a full review of the Brazilian countervailing duty order, the DOC issued its final determination on November 29, 2010, of the
likelihood of a resumed subsidy, but at a rate of zero percent. The ITC conducted a hearing in its injury investigation of this case on April 6, 2011 and a decision
is expected in May 2011.

On December 1, 2010, the Canadian International Trade Tribunal (CITT) initiated an expiry review of the Canadian antidumping orders against hot-rolled carbon
and alloy steel sheet and strip from Brazil, China, Taiwan, India, South Africa and Ukraine and a subsidy order against India. On March 31, 2011, the Canada
Border Services Agency (CBSA) found a likelihood of continued or resumed dumping with respect to respondent countries China, Brazil, Taiwan, India and
Ukraine (and the likelihood of continued or resumed subsidization in the case of India) if the orders were to be rescinded, but it found that dumping from South
Africa would not be likely to continue or resume. The CITT will continue the expiry review with respect to Brazil, China, Taiwan, India and Ukraine to determine
whether the orders will be extended for an additional five years beyond August 15, 2011.
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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, 2010.
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On April 13, 2009, Gary Works received an NOV from EPA Region V for alleged violations for New Source Review for reline of No. 13/14 during 2004-2005. U.
S. Steel continues to meet with IDEM and EPA to negotiate resolution of the NOV. EPA has indicated that it has referred the matter to the DOJ.

Mon Valley Works

On March 17, 2008, U. S. Steel entered a Consent Order and Agreement (COA) with the Allegheny County Health Department (ACHD) to resolve alleged
opacity limitation and pushing and traveling violations from older coke oven batteries at its Clairton Plant and to resolve alleged opacity violations from its Edgar
Thomson Plant. Under the COA, U. S. Steel paid a civil penalty of $301,800 on March 25, 2008. The COA requires U. S. Steel to conduct interim repairs on
existing batteries and make improvements at the Ladle Metallurgical Facility and Steelmaking Shop at the Edgar Thomson Plant. The COA also required that
Batteries 1, 2 and 3 be shutdown by August 11, 2015. On September 30, 2010, U. S. Steel and ACHD amended the COA to require U. S. Steel to install two
new Low Emissions Quench Towers to replace existing towers and bring Batteries 1, 2 and 3 into compliance rather than shutting them down. We are repairing
existing Batteries 19 and 20 and we continue to make improvements on Batteries 1, 2 and 3. The capital costs for the quench towers is estimated to be $60
million while the cost of improvements at Batteries 1, 2 and 3 cannot be estimated at this time. U. S. Steel is also completing upg�etwo
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On July 1, 2010, U. S. Steel entered into a Memorandum of Understanding (MOU) with the IEPA that requires Granite City Works to achieve reductions in
emissions of particulate matter. U. S. Steel will evaluate and install appropriate controls to achieve this purpose. To complete the obligations pursuant to theo(M0, U. S. S
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self-insured retentions. To date, U. S. Steel has received minimal payments under these policies relating to asbestos claims.

These asbestos cases allege a variety of resu unlleg sbest eny o
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 101    INS XBRL Instance Document

 101    SCH XBRL Taxonomy Extension Schema Document

 101    CAL XBRL Taxonomy Extension Calculation Linkbase Document

 101    DEF XBRL Taxonomy Extension Definition Linkbase Document

 101    LAB XBRL Taxonomy Extension Label Linkbase Document

 101    PRE XBRL Taxonomy Extension Presentation Linkbase Document
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 SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
chief accounting officer thereunto duly authorized.
 
UNITED STATES STEEL CORPORATION

By   /s/ Gregory A. Zovko

  Gregory A. Zovko
  Vice President and Controller

April 26, 2011

 WEB SITE POSTING

This Form 10-Q will be posted on the U. S. Steel web site, www.ussteel.com, within a few days of its filing.
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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

Administrative Regulations for the
Long-Term Incentive Compensation Program

under the United States Steel Corporation 2005 Stock Incentive Plan, as Amended and Restated
As amended by the Compensation & Organization Committee

Effective April 25, 2011
 
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 “Plan”).

 

 

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 por�inat
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 authority (as defined above and/or pursuant to any current Committee resolution) in the context in which the term “Committee” is used.
 

 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 Participants. Grants to
individuals designated to be Executive Management must be approved by the Committee.

 

 
B. Rights. No Participant or other employee shall have any claim to be granted an Award under the Program, and nothing contained in the Program or

any Award Agreement shall confer upon any Participant any right to continue in the employ of the Corporation, its Subsidiaries or affiliates or
interfere in any way with the right of the Corporation, its Subsidiaries or affiliates to terminate a Participant’s employment at any time.

 
3. Components of Long-Term Incentives . Award grants may be made in the following forms: Options, Restricted Stock, Restricted Stock Units, Other

Stock-Based Awards, and Performance Awards.
 
4. Options.
 

 A. Award Grants/Grant Price. The Committee may grant Options to Participants. All Options will be nonstatutory stock options. The exercise price per
Share of the Options shall be no less than 100% of the Fair Market Value of the Shares on the date of grant of the Option.

 

 B. Term. Each Option shall state the period or periods of time during which it may be exercised, in whole or in part. The term of an Option may not
exceed ten years.

 

 C. Vesting. Unless otherwise determined by the Committee, Option grants shall vest ratably over three years (1/3 on each of the first, second and third
grant date anniversaries), each such year to be considered a “Vesting Year”.

 
 D. Exercise of Options.
 

 (1) Effective Date of Exercise. The date of exercise of an Option shall be the business day on which the notice of exercise and payment for
Shares being purchased are received by the Stock Plan Officer.
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(2) Payment for Shares Purchased. Unless otherwise determined by the Committee, payment of the purchase price shall be made, at the
election of the Participant, in cash or by delivering Shares owned by the Participant or withholding of shares to be acquired upon exercise in
accordance with 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
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during the Vesting Year will vest, based upon the number of complete months wM



 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.

 

 

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
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 TSR is compared). Awards will be evaluated based upon the following comparison:
 
 (a) Comparative TSR = 25th percentile —> 50% of Target (the Threshold/Minimum Award).
 
 (b) Comparative TSR = 50th percentile —> 100% of Target (the Target Award).
 
 (c) Comparative TSR = 75th percentile and above —> 200% of Target (the Cap/Maximum Award).
 

 (d) Interpolation will be used to determine actual awards for performance that correlates to an award between Minimum and Target or
Target and Maximum Award levels.

 

 

(e) In calculating the number of shares to be awarded, the Corporation’s relative TSR percentile shall be rounded to the nearest
hundredth of a percentile, rounding up if the thousandth’s place is 5 or more and truncating if the thousandth’s place is 4 or less. The
related payout rate also shall be calculated to the nearest hundredth’s place using the same rounding procedure. Additionally, the
calculated number of shares shall be rounded to the nearest whole share, rounding up if the fractional share is 5 tenths or more and
truncating the fractional share if it is less than 5 tenths.

 

 

(f) Award payout will follow the end of the Performance Period (and in no event later than 2 /2 months following the end of the calendar
year in which the Performance Period ends, as provided in the Plan) and the Committee’s written certification of achievement of
Performance Goals, payable in the form of Shares. 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.

 

 

(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
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 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.
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(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) Negative Discretion. The Committee retains negative discretion to reduce any and all Performance Awards to an amount below the amount
that would be payable as a result of performance measured against the Performance Goals, except with respect to Performance Awards
paid pursuant to a Change of Control. The Committee may not increase Performance Awards above the amount 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 and subject to the Committee’s negative discretion:

 
Date of Death or Termination for Disability   % Vested 

Prior to /3 completion of Performance Period    0% 

On or after /3 and before /3 completion of Performance Period    50% 

On or after /3 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 and subject to the Committee’s negative
discretion. 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.

 

؉㝐�e؉㝐�e



 

(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 1 awards, /2 of the Performance Period 2 awards, and 1/6 of the Performance Period 3 awards (or 1500
shares), subject to the Committee’s determination of the payout basis for each Performance Period. That is, the above
example assumes that the Committee had determined the Performance Goals had been met at least to the 100% of Target
level and that the payout basis was 100% of Target for each period. (Again, the Committee retains its negative discretion with
respect to each Performance Period and with respect to each Participant and payments, if any, will be made following the
relevant Performance Period.)

 

 (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, without the Committee’s negative discretion, 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 grantgrantgrant heth gra
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13. Data Privacy: The Optionee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of his or her personal data as described in this
document by and among, as applicable, any Employing Company and the Corporation for the exclusive purpose of implementing, administering and managing the Optionee’s participation in
the Plan.

The Optionee understands that the Employing Company and the Corporation hold certain personal information about the Optionee, including, but not limited to, Optionee’s name, home
address and telephone number, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares or directorships held in the Corporation, details of
all options or any other entitlement to shares awarded, canceled, vested, unvested or outstanding in Optionee’s favor, as the Employing Company and/or the Corporation deems necessary for
the purpose of implementing, administering and managing the Plan (“Data”). The Optionee acknowledges and understands that Data may be transferred to any broker as designated by the
Corporation and any third parties assisting in the implementation, administration and management of the Plan, that these recipients may be located in the Optionee’s country or elsewhere (and
outside the European Economic Area), and that the recipient’s country may have different data privacy laws and protections than the Optionee’s country. The Optionee understands that he or
she may request a list with the names and addresses of any potential recipients of the Data by contacting the Optionee’s local human resources representative. The Optionee authorizes the
recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering and managing the Optionee’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 Optionee may elect to deposit any shares of Common Stock acquired upon
exercise of the Option. The Optionee understands that Data will be held only as long as is necessary to implement, administer and manage the Optionee’s participation in the Plan. The Optionee
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 Optionee understands, however, that refusing or
withdrawing his or her �i, , it e withdrawinddit nd mstd pents r ut wi ainst o h whom thermaoker or Dany ee’s parti y tion in the P  t hf reqonal informaoion in her a, an sharedrawinddit ing reor r lent her �iokeorwitr lare  her �weveom thermptionee understands eomt he or she  hey coedrawinddìh her local human reaw rces representin 
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9. Compliance with Laws: The obligations of the Corporation and the rights of the Grantee 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. No Shares will be issued or delivered
to the Grantee under the Plan unless and until there has been compliance with such applicable laws.S. licab



[Exhibit A to the Performance Award grant form]

EXHIBIT A

Performance Goals* for Performance Period
 

         Threshold   Target   Maximum

Performance
Goal   

U. S. Steel TSR
Performance Relative

to Peer Group   
< 25

Percentile   
25

Percentile   
50

Percentile   

75
Percentile or

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 (the “Administrative Regulations”) for the Long-Term Incentive Compensation Program under the
2005 Stock Incentive Plan, as amended and restated.

Notes:
 •  Amounts for performance between the 25  and 50  and between the 50  and 75  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.
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entitlement to Shares awarded, canceled, vested, unvested or outstanding in Grantee’s favor, as the Employing Company and/or the Corporation deems necessary for the purpose of
implementing, administering and managing the Plan (“Data”). The Grantee acknowledges and understands that Data may be transferred to any broker as designated by the Corporation and any
third parties assisting in the implementation, administration and management of the Plan, that these recipients may be located in the Grantee’s country or elsewhere (and outside the European
Economic Area), and that the recipient’s country may have different data privacy laws and protections than the Grantee’s country. The Grantee understands that he or she may request a list
with the names and addresses of any Ps



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. If the Grantee is a citizen or
resident of a country other than that in which the Grantee is currently working or transfers employment to another country after the RSUs are granted, the Corporation shall, in its discretion, determine to what
extent the terms and conditions contained herein shall be applicable to the Grantee. 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 March 2011. 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 that in which the Grantee is currently working or transfers employment to another country after the RSUs are granted, the information
contained herein may not be applicable.
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Exhibit 10.7

NON-EMPLOYEE DIRECTOR FEE ARRANGEMENTS

Effective as of April 1, 2011, non-employee directors are paid an annual retainer fee of $200,000, and the Presiding Director and Committee Chairs receive an
additional annual fee of $10,000. No meeting fees or committee membership fees are paid.











5. Split Dollar Exchange Option
Effective December 31, 2003, the Split Dollar Exchange Option provisions outlined in this Section 5 are eliminated except for coverage in existence under
the Program as of December 31, 2003.

 
6. General Provisions
 a. Administration

The Vice President—Administration, United States Steel and Carnegie Pension Fund, is responsible for the administration of this Program. The
administrator shall decide all questions arising out of and relating to the administration of this Program. The decision of the administrator shall be final
and conclusive as to all questions of interpretations and application of the Program.

 
 b. Amendment or Termination of Program

The Corporation reserves the right to make any changes in this Program or to terminate this Program as to any or all groups of employees covered
under this Program, but in no ej  ll







Effective June 1, 2010, the amount to be credited for a month to a Member’s account under the Program will be equal to 6% of the Member’s monthly base
salary that, on a year-to-date basis, is in excess of the Internal Revenue Code section 401(a)(17) annual compensation limit for the year.

Any amount credited to a Member’s account pursuant to this amendment will be subject to the requirements of Internal Revenue Code section 409A.

Beginning January 1, 2002, the amount to be credited to a Member’s account in the Program (book entry only) will be credited in the same manner as if the
amount had been deposited in the applicable Plan for investment in United States Steel Corporation Common Stock. Beginning November 1, 2004, the
number of shares to be credited to a Member’s account in the Program (book entry only) will be calculated using the amount of contribution and the net
asset value of United States Steel Corporation Common Stock at markets close on the processing date. In addition, amounts credited to a Member’s
account (book entry only) as of December 31, 2001 relating to USX-U.S. Steel Group Common Stock and USX-Marathon Group Common Stock,
respectively, will continue to be held in such accounts as amounts relating to United States Steel Corporation Common Stock and Marathon Oil Corporation
Common Stock, respectively. Effective as of the date Marathon Oil Corporation distributes Marathon Petroleum Company Common Stock in a spinoff
transaction, the accounts of Members with book entries for Marathon Oil Corporation Common Stock on that date will be credited with book entries for
Marathon Petroleum Company Common Stock associated with the spinoff transaction. Except as otherwise provided, the rules under the Plans for
determining service for eligibility and vesting, Corporation stock values, share determination, beneficiary designation, and vesting will be applicable under
this Program.

Effective November 30, 2005, this Program accepted a transfer of the entire value of any participant’s account from the Transtar, Inc. Supplemental Thrift
Program (“Transtar Program”). If an individual had an amount transferred from the Transtar Program (“Transtar Program Transfer”), such individual will be
treated as a Member of this Program. Transtar Program Transfers (and future earnings thereon) will be credited in the same manner as if the amount had
been deposited in the Savings Plan for investment in the Fidelity Managed Income Portfolio II – Class 3 (prior to the close of business on January 29,
2010, the Group Interest Fund).

 
4. Form of Benefit and Timing of Distribution
 a. Lump Sum Distribution

 

1. Effective January 1, 2005, subject to section 4.b. below, a Member shall receive a lump sum distribution of the benefits payable under this
Program upon the Member’s (a) termination of employment with the Corporation with five or more years of continuous service,
(b) termination of employment with the Corporation prior to attaining five years of continuous service with the consent of the Corporation, or
(c) pre-retirement death. For this purpose, the term “termination of employment” shall mean a “separation from service” as that term is used
under section 409A(a)(2)(A)(i) of the Code and the regulations thereunder. Except as provided in section 5e., benefits provided by this
Program shall be paid by the Corporation in cash out of the general assets of the Corporation. The payment date shall be on the last
business day of the calendar month following the month in which such termination of employment occurred. Effective February 28, 2009,
Members who retire under the 2009 Voluntary Early Retirement Program will be treated as having Company consent to

 
2 of 5



 retire even if they have not attained the 5-year vesting requirement under this Program at retirement.

 
2. In the event a Member dies prior to retirement, the benefits will be paid to the Member’s surviving spouse (or to the Member’s estate, if there

is no surviving spouse) in the form of a lump sum distribution. The payment date shall be on the last business day of the calendar month
following the month in which such death occurred.

 

3. In the event a Member dies after retirement but prior to receiving the benefits credited to his account under the Program, the benefits will be
paid to the Member’s surviving spouse (or to the Member’s estate, if there is no surviving spouse) in the form of a lump sum distribution on
the scheduled payment date (i.e., the last business day of the calendar month following the month in which the Member’s termination of
employment occurred).

 
 b. Delay in Payment to Specified Employees

Effective January 1, 2005, in the case of any Member who is determined by the administrator to be a “specified employee” (as defined in Code
section 409A(a)(2)(B)(i) and the regulations thereunder), no amount of such Member’s lump sum distribution that is considered deferred, for
purposes of Code section 409A, in taxable years beginning after December 31, 2004, shall be distributed as described in section 4.a. above, but
rather shall be payable on the first business day of the seventh month following the date of the Member’s termination of employment (or, if earlier,
the last business day of the calendar month following the month of the Member’s death). During this six-month delay period, simple interest will
accrue and be payable, on the date specified in the preceding sentence, on the balance due using the average of the interest rates established
under the Pension Benefit Guaranty Corporation regulations to determine the present value of lump sum distributions payable under the United
States Steel Corporation Plan for Employee Pension Benefits (Revision of 2003) during the months included in the six-month delay period.
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Any amendment to this Program which changes this Program (including any amendment which increases, reduces or alters the benefits of this
Program) or any action which terminates this Program to any or all groups shall be made by a resolution of the United States Steel Corporation Board
of Directors (or any authorized committee of such Board) adopted in accordance with the bylaws of United States Steel Corporation and the
corporation law of the state of Delaware.

 
 c. No Guarantee of Employment

Neither the creation of this Program nor anything contained herein shall be construed as giving an individual hereunder any right to remain in the
employ of the Corporation.

 
 d. Nonalienation

No benefits payable under this Program shall be subject in any way to alienation, sale, transfer, assignment, pledge, attachment, garnishment,
execution, or encumbrance of any kind by operation of law or otherwise. However, this section shall not apply to portions of benefits applied to satisfy
(i) obligations for withholding of employment taxes, or (ii) obligations under a qualified domestic relations order.

 
 e. No Requirement to Fund

Except as provided in this section 5e., benefits provided by this Program shall be paid out of general assets of the Corporation. No provisions in this
Program, either directly or indirectly, shall be construed to require the Corporation to reserve, or otherwise set aside, funds for the payment of
benefits hereunder.

As of December 31, 2001 (the “Effective Date”), United States Steel Corporation (and its subsidiaries and successors) and Marathon Oil Corporation
(and its subsidiaries and successors) have assumed liability for a Specified Percentage�bilitoy  ty  ty  tyliabilitybi
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 g. Severability
If any provisions of this Program shall be held illegal or invalid for any reason, said illegality or invalidity shall not affect the remaining parts of this
Program, but this Program shall be construed and enforced as if such illegal or invalid provision had never been included herein.

 
 h. Exclusive Provisions of Program

The provisions contained herein constitute the complete and exclusive statement of the terms of this Program. There are no written or oral
representations, promises, statements or commitments, other than those expressly set forth herein, with respect to benefits provided by this Program.
All reliance by any individual concerning the subject matter of this Program shall be solely upon the provisions set forth in this document.

 
 i. Code Section 409A
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Exhibit 10.10

BASE SALARIES OF NAMED EXECUTIVE OFFICERS

On April 25, 2011, the Compensation & Organization Committee of the Board of Directors approved annual base salaries for executive management
effective May 1, 2011, increasing the salaries for the named executive officers other than Mr. Surma, whose salary remains the same:
 

J. P. Surma   $1,260,000  
G. R. Haggerty   $ 609,000  
J. D. Garraux   $ 560,000  
G. F. Babcoke   $ 525,000  

The named executive officers listed above are also provided the following perquisites: limited personal use of corporate aircraft and automobiles; dining
privileges; club memberships; financial planning and tax preparation services; parking expenses; company-paid physicals; personal use of corporate properties;
use of sports and entertainment tickets, matching contributions to charities; foreign service premiums, relocation expenses; and, in the case of executives on
foreign assignment, the services of a driver, security, housing and utility benefits, foreign service cost of living adjustment and allowances for communications
and home leave. Additionally, there are tax gross ups and reimbursements associated with foreign service.





Exhibit 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION

I, Gretchen R. Haggerty, certify that:
 
 1. I have reviewed this quarterly report on Form 10-Q of United States Steel Corporation;
 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

 3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 

 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

 

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 

 c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

 

 5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

 

 a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

 b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

 
April 26, 2011   /s/ Gretchen R. Haggerty

  Gretchen R. Haggerty
  Executive Vice President
  and Chief Financial Officer





Exhibit 32.2

CHIEF FINANCIAL OFFICER
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350

I, Gretchen R. Haggerty, Executive Vice President and Chief Financial Officer of United States Steel Corporation, certify that:
 

 (1) The Quarterly Report on Form 10-Q of United States Steel Corporation for the period ending March 31, 2011, fully complies with the requirements of
section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 

 (2) The information contained in the foregoing report fairly presents, in all material respects, the financial �i th��瀀in t, eangor  info , ean0-Q oU
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