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Exhibit 10.1
 

UNITED STATES STEEL CORPORATION
DEFERRED COMPENSATION PROGRAM

FOR NON-EMPLOYEE DIRECTORS
(Effective as of November 29, 2005)

 
1. Purpose
 

The United States Steel Corporation Deferred Compensation Program for Non-Employee Directors, a program under the United States Steel Corporation 2005 Stock
Incentive Plan, is intended to enable the Corporation to attract and retain non-employee Directors and to enhance the long-term mutuality of interest between such Directors and
shareholders of the Corporation.
 
2. Definitions
 

Unless otherwise defined herein, capitalized terms shall have the meanings set forth in the Plan. The following definitions apply to this Program and to the Deferral
Election Forms:
 

 

(a) Beneficiary or Beneficiaries means a person or persons or other entity designated on a Beneficiary Designation Form by a Participant as allowed in subsection 7(c)
of this Program to receive Deferred Benefit payments. If there is no valid designation by the Participant, or if the designated Beneficiary or Beneficiaries fail to
survive the Participant or otherwise fail to take the Benefit, the Participant’s Beneficiary is the Participant’s surviving spouse or, if there is no surviving spouse, the
Participant’s estate.

 
 (b) Beneficiary Designation Form means that portion of the Deferral Election Form that is used by a Participant according to th��tion b)





4. Deferral Election
 

A deferral election is valid when a Deferral Election Form is completed, signed by the Participant, and received by the Committee or its designee. Deferral elections are
governed by the provisions of this section.
 
 (a) A Participant may elect a Deferred Stock Benefit for any Deferral Year if he/脥�i







8. Corporation’s Obligation
 

 
(a) The Program is unfunded. A Deferred Benefit is at all times solely a contractual obligation of the Corporation. A Participant and his/her Beneficiaries have no right,

title or interest in the Deferred Stock Benefits or any claim against them. Except according to section 8(b), the Corporation will not segregate any funds or assets for
Deferred Stock Benefits nor issue any notes or security for the payment of any Deferred Stock Benefit.

 

 
(b) The Corporation may establish a grantor trust and transfer to that trust shares of Common Stock or other assets. The governing trust agreement must require a

separate account to be established for each electing Participant. The governing trust agreement must also require that all Corporation assets held in trust remain at
all times subject to the Corporation’s judgment creditors.

 
9. Control by Participant
 

A Participant has no control over Deferred Benefits except according to his/her Deferral Election Forms and Beneficiary Designation Form.
 
10. Claims Against Participant’s Deferred Stock Benefits
 

A Deferred Stock Account relating to a Participant under this Program is not subject in any manner to anticipation, alienation, sale, transfer, assignment, pledge,
encumbrance, or charge, and any attempt to do so is void. A Deferred Stock Benefit is not subject to attachment or legal process for a Participant’s debts or other obligations.
Nothing contained in this Program gives any Participant any interest, lien or claim against any specific asset of the Company. A Participant or his/her beneficiary has no rights
other than as a general creditor.
 
11. Amendment or Termination
 

This Program may be altered, amended, suspended, or terminated at any time by the Board.
 
12. Notices
 

Notices and elections under this Program must be in writing. A notice or election is deemed delivered if it is delivered personally or if it is mailed by registered or
certified mail to the person at his/her last known business address.
 
13. Waiver
 

The waiver of a breach of any provision in this Program does not operate as and may not be construed as a waiver of any later breach.
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14. Construction
 

This Program is created, adopted, mai
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Administrative Regulations for the
Long-Term Incentive Compensation Program

under the Lro



3. Components of Long-Term Incentives. Award grants may be made in the following forms: Options, Restricted Stock, 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.
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 paragraph, such individual, entity or group shall be deemed to have first acquired, on the first date on which such individual, entity or group
becomes required to or does so report, beneficial ownership of all of the Corporation’s then outstanding voting securities beneficially owned by it on
such date; and provided, further, however, that for purposes of this paragraph (a), there shall be excluded any Person who becomes such a beneficial
owner in connection with an Excluded Transaction (as defined in paragraph (c) below); or

 

 

(b) the following individuals (the “Incumbent Board”) cease for any reason to constitute a majority of the number of directors then serving: individuals
who, on the date hereof, constitute the Board and any new director (other than a director whose initial assumption of office is in connection with an
actual or threatened election contest including, but not limited to, a consent solicitation, relating to the election of directors of the Corporation)
whose appointment or election by the Board or nomination for election by the Corporation’s stockholders was approved or recommended by a vote
of at least two-thirds (2/3) of the directors then still in office who either were directors on the date hereof or whose appointment, election or
nomination for election was previously so approved or recommended; or

 
 (c) there is consummated a merger or consolidation of the Corporation or any direct or indirect subsidiary thereof with any other corporation (a

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

 

(i) at least a majority of the members of the board of directors of the resulting or surviving entity (or any ultimate parent thereof) in such
Business Combination (the “New Board”) consisting of individuals (“Continuing Directors”) who were members of the Incumbent Board (as
defined in subparagraph (b) above) immediately prior to consummation of such Business Combination or were appointed, elected or
recommended for appointment or election by members of the Incumbent Board prior to consummation of such Business Combination
(excluding from Continuing Directors for this purpose, however, any individual whose election or appointment, or recommendation for
election or appointment, to the New Board was at the request, directly or indirectly, of the entity which entered into the definitive agreement
providing for such Business Combination with the Corporation or any direct or indirect subsidiary thereof), unless the Board determines,
prior to such consummation, that there does not exist a reasonable assurance that, for at least a two-year period following consummation of
such Business Combination, at least a majority of the members of the New Board will continue to consist of Continuing Directors and
individuals whose election, or nomination for election by shareholders of the resulting or su��s
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 D. Performance Vesting.
 
 (1) Payout Calculation. Payout shall be based upon the relative Annualized Total Shareholder Return (“Annualized TSR”) over the Performance Period.
 
 (a) Annualized TSR = ((Final Price + all dividends paid during the relevant Performance Period)/Initial Price)^(1/3)-1.
 
 (b) Initial Price = the Average Window Period Price relative to the final quarter of the Prior Year.
 
 (c) Final Price = the Average Window Period Price relative to the final quarter of the third fiscal year succeeding the Prior Year.
 
 (d) Average Window Period Price = The average of the Fair Market Values for each of the ten days during the ten business day period beginning on the

third business day following the public release of earnings for the final quarter of a fiscal year.
 

 (2) Payout Basis. Payout will be based upon the Corporation’s calculated Annualized TSR compared to the statistical Annualized TSR for the Peer Group
(“Comparative TSR”). 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 Maximum Award levels.
 
 (e) Award payout will follow the Performance Period (within 2 1/2 months as provided in the Plan) and the Committee’s written certification of

achievement of Performance Goals, payable in the form of Shares.
 

 

(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 involved in the calculation of the Corporation’s comparative performance with respect to the
Performance Goal during the Performance Period. Any such determination will be in addition to, or will amend if it conflicts with, the following
guidelines, which will be used in connection with the calculation:

 

 
(a) If a Peer Group Company becomes bankrupt, the bankrupt company will remain in the Peer Group positioned at one level below the lowest

performing non-bankrupt Peer Group Company. In the case of multiple bankruptcies, the bankrupt companies will be positioned below the non-
bankrupt companies in reverse chronological order by bankruptcy date.
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(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 PeriPer�
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 C. Setting of Incentive Targets and Incentive Awards. The Incentive Targets, defined as a percent of the Participant’s base salary, and target Incentive Awards for all
Performance Goals shall be set by the Committee during the first 90 days of each Performance Period.

 
 (1) The Committee shall establish and approve the relevant Incentive Targets for each Performance Goal as well as the related target Incentive Award for

achieving each Performance Goal.
 
 (2) The Committee will assess the competitiveness of the various target Incentive Award levels.
 
 D. Performance Goal weighting.
 
 (1) Relative weighting. Unless otherwise determined by the Committee, the relative weighting assigned to each of the performance measures shall be as

follows:
 
 (a) ROCE. Return on Capital Employed shall be 75% of the target Incentive Award value.
 
 (b) Shipment Tons. Shipment Tons shall be 25% of the target Incentive Award value.
 
 (c) Citizenship Measures. Each of the Citizenship Measures shall add or subtract up to 5% of the target Incentive Award value depending upon actual

performance with respect to each related Performance Goal.
 

 
(2) Maximum award level. The maximum award level shall be 215% of the target Incentive Award with achievement of the highest ROCE Performance Goal

representing 150% of such award, achievement of the highest Shipment Tons Performance Goal representing 50% of such award and achievement of the
highest Citizenship Measures Performance Goals adding 5% each to such award.

 
5. Performance Measurement Mechanics.
 
 A. Payout determination.
 
 (1) Evaluation. The Committee shall evaluate actual Corporate performance against the Corporate Performance Goals for the Performance Period during the

first 60 days following the end of the relevant Performance Period.
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 (2) Calculation.
 
 (a) Interpolation. Interpolation will be used to determine an Incentive Award for performance that correlates to performance between the pre-

determined Performance Goals.
 
 (b) Maximum award. No one Participant may receive more than $5 million in Incentive Awards for any one Performance Period under this Program.
 
 (c) Unusual items. At the commencement of each Performance Period, the Committee may also determine that unusual items or certain specified events

or occurrences will be excluded from, or considered in connection with, any or all of the calculations for such Performance Period.
 

 
(3) Negative discretion. The Committee retains negative discretion to reduce any and all Incentive Awards to amounts below the amounts that would be

payable as a result of performance measured against the Performance Goals; however, the Committee may not increase Incentive Awards above the
amount payable as a result of performance measured against the Performance Goals.

 
6. Timing of Payments. Payment of Annual Incentive Compensation, if any, under this Program with respect to any Performance Period will be paid on the 5th business day

following the date of the Committee’s determination of any such Incentive Award to be paid; provided, however, the payment of any such award shall be paid on or before
March 15 of the year following the end of the relevant Performance Period.

 
7. Termination of Employment.
 

 

A. Normal Retirement, Death, Disability, Termination without Cause. Following a Participant’s Normal Retirement, Death, Disability or Termination without Cause, a
prorated value of such Participant’s target Award may be awarded by the Committee based upon the number of complete months worked during the Performance
Period; provided
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