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UNITED STATES STEEL CORPORATION
CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS

(Unaudited)
Three Months Ended 

March 31,
(Dollars in millions, except per share amounts) 2023 2022
Net sales:

Net sales $ 3,912 $ 4,843 
Net sales to related parties (Note 19)  558  391 

Total (Note 6)  4,470  5,234 
Operating expenses (income):

Cost of sales (excludes items shown below)  3,953  3,823 
Selling, general and administrative expenses  99  117 
Depreciation, depletion and amortization  221  198 
Loss (earnings) from investees  13  (36) 
Asset impairment charges  4  6 
Restructuring and other charges (Note 20)  1  17 
Net gains on sale of assets  (2)  (2) 
Other gains, net  (8)  (7) 

Total  4,281  4,116 
Earnings before interest and income taxes



UNITED STATES STEEL CORPORATION
CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

(Unaudited)
Three Months Ended 

March 31,
(Dollars in millions) 2023 2022
Net earnings $ 199 $ 882 
Other comprehensive income (loss), net of tax:

Changes in foreign currency translation adjustments  32  (28) 
Changes in pension and other employee benefit accounts  (10)  (3) 
Changes in derivative financial instruments  (44)  22 
Changes in fair value of active employee benefit investments  3  ⱷ 

Total other comprehensive loss, net of tax  (19)  (9) 
Comprehensive income including noncontrolling interest  180  873 
Comprehensive income attributable to noncontrolling interest  —  ⱷ 
Comprehensive income attributable to United States Steel 
Corporation $ 180 $ 873 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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UNITED STATES STEEL CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEET

(Unaudited)

(Dollars in millions)
March 31, 

2023
December 31, 

2022
Assets
Current assets:

Cash and cash equivalents (Note 7) $ 2,837 $ 3,504 
Receivables, less allowance of $38 in both periods  1,649  1,485 
Receivables from related parties (Note 19)  159  150 
Inventories (Note 8)  2,541  2,359 



UNITED STATES STEEL CORPORATION
CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

(Unaudited)





The chief operating decision maker evaluates performance and determines resource allocations based on a number of 
factors, the primary measure being earnings (loss) before interest and income taxes. Earnings (loss) before interest and 
income taxes for reportable segments and the Other category does not include net interest and other financial costs 
(income), income taxes, stock-based compensation expense, and certain other items that management believes are not 
indicative of future results.

The accounting principles applied at the operating segment level in determining earnings (loss) before interest and income 
taxes are generally the same as those applied at the consolidated financial statement level. 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 based on measures of activity that management believes are reasonable.

The results of segment operations for the three months ended March 31, 2023 and 2022 are:

(In millions)                                                                           
Three Months Ended March 31, 2023

Customer
Sales

Intersegment
Sales

Net
Sales

(Loss) 
earnings

from
investees

(Loss) 
earnings 
before 

interest and 
income 
taxes(a)

Flat-Rolled $ 2,570 $ 90 $ 2,660 $ (16) $ (7) 
Mini Mill  553  70  623  —  12 
USSE  838  6  844  —  (34) 
Tubular  505  1  506  3  232 

Total reportable segments  4,466  167  4,633  (13)  203 
Other  4  —  4  —  3 
Reconciling Items and Eliminations  —  (167)  (167)  —  (17) 

Total $ 4,470 $ — $ 4,470 $ (13) $ 189 

Three Months Ended March 31, 2022
Flat-Rolled $ 2,954 $ 52 $ 3,006 $ 30 $ 529 
Mini Mill  718  130  848  ⱷ  278 
USSE  1,251  4  1,255  ⱷ  264 
Tubular  309  3  312  6  77 

Total reportable segments  5,232  189  5,421  36  1,148 
Other  2  ⱷ  2  ⱷ  7 
Reconciling Items and Eliminations  ⱷ  (189)  (189)  ⱷ  (37) 

Total $ 5,234 $ ⱷ $ 5,234 $ 36 $ 1,118 
(a) (Loss) earnings before interest and income taxes has been updated for three months ended March 31, 2022 for Flat-Rolled and 
Reconciling Items and Eliminations. This is the result of a retroactive adjustment for the reclassification of stock-based compensation 
expense as an item not allocated to segment results. See the schedule of reconciling items to consolidated earnings before interest 
and income taxes below for further details.



(b) The majority of corporate, reconciling items, and eliminations is comprised of cash and the elimination of intersegment amounts.

The following is a schedule of reconciling items to consolidated earnings before interest and income taxes:

Three Months Ended 
March 31,

(In millions) 2023 2022
Items not allocated to segments:

Restructuring and other charges (Note 20) $ (1) $ (17) 
Stock-based compensation expense (Note 11)  (11)  (16) 
Other charges, net  (5)  (4) 

Total reconciling items $ (17) $ (37) 

5. Disposition

The Company has previously committed to, and continues to intend to, pursue the disposition of certain assets related to 
a component of its flat-rolled business. As of March 31, 2023, the Company accrued a total of $120 million for severance 
and exit costs, of which $102 million and $18 million is recorded in accounts payable and accrued expenses and payroll 
and benefits payable, respectively, on the Condensed Consolidated Balance Sheet. $1 million of these charges were 
incurred during the first quarter 2023. No payments for these charges have been made as of March 31, 2023.

6. Revenue

Revenue is generated primarily from contracts to produce, ship and deliver steel products, and to a lesser extent, raw 
materials sales such as iron ore pellets and coke by-products and real estate sales. Generally, U. S. Steelꜙs performance 
obligations are satisfied and revenue is recognized when title transfers to our customer for product shipped or services 
are provided. Revenues are recorded net of any sales incentives. Shipping and other transportation costs charged to 



Three Months Ended March 31, 2022 Flat-Rolled Mini Mill USSE Tubular Other Total
Semi-finished $ 49 $ ⱷ $ 1 $ ⱷ $ ⱷ $ 50 
Hot-rolled sheets  514  399  593  ⱷ  ⱷ  1,506 
Cold-rolled sheets  971  92  139  ⱷ  ⱷ  1,202 
Coated sheets  1,196  224  483  ⱷ  ⱷ  1,903 
Tubular products  ⱷ  ⱷ  15  306  ⱷ  321 
All Other (a)  224  3  20  3  2  252 

Total $ 2,954 $ 718 $ 1,251 $ 309 $ 2 $ 5,234 
(a) Consists primarily of sales of raw materials and coke making by-products.

7. Cash, Cash Equivalents and Restricted Cash
 

The following table provides a reconciliation of cash, cash equivalents and restricted cash reported within U. S. Steel's 
Condensed Consolidated Balance Sheets that sum to the total of the same amounts shown in the Condensed 
Consolidated Statement of Cash Flows: 

(In millions) March 31, 2023 December 31, 2022 March 31, 2022
Cash and cash equivalents $ 2,837 $ 3,504 $ 2,866 
Restricted cash in other current assets  4  4  17 
Restricted cash in other noncurrent assets  32  31  58 
      Total cash, cash equivalents and restricted cash $ 2,873 $ 3,539 $ 2,941 

Amounts included in restricted cash represent cash balances which are legally or contractually restricted, primarily for 
electric arc furnace construction, environmental liabilities and other capital projects and insurance purposes.

 8. Inventories

The last-in, first-out (LIFO) method is the predominant method of inventory costing for our Flat-Rolled and Tubular 
segments. The first-in, first-out (FIFO) and moving average methods are the predominant inventory costing methods for 
our Mini Mill segment and the FIFO method is the predominant inventory costing method for our USSE segment. At 
March 31, 2023 and December 31, 2022, the LIFO method accounted for 41 percent and 43 percent of total inventory 
values, respectively.

(In millions) March 31, 2023
December 31, 

2022
Raw materials $ 1,213 $ 1,098 
Semi-finished products  900  811 
Finished products  386  398 
Supplies and sundry items  42  52 

Total $ 2,541 





11. Stock-Based Compensation Plans

U. S. Steel has outstanding stock-based compensation awards that were granted by the Compensation & Organization 



ROCE performance awards may vest at the end of a three-year performance period contingent upon meeting ROCE 
performance goals approved by the Committee. For the 2022 and 2023 ROCE performance awards, each year in the 
three-year performance period is weighted at 20 percent and the full three-year period is weighted at 40 percent of the 
total award. ROCE performance awards may vest and payout 50 percent at the threshold level, 100 percent at the target 
level and 200 percent at the maximum level for payouts. Payment for performance in between the threshold percentages 
will be interpolated. The fair value of the ROCE performance awards is the average market price of the underlying 
common stock on the date of grant.

In December 2021 and August 2022, special performance-based restricted stock unit awards (PSUs) were granted to 
members of the Companyꜙs executive leadership team. Shares are earned based on the achievement of certain pre-set 
quantitative performance criteria during the four-year performance period, January 1, 2022 through December 31, 2025. 
Shares may vest following the expiration of the Performance Period if the Company satisfies the performance criteria. 

The Chief Executive Officer was granted PSUs that vest with the following, equally weighted, performance metrics: (i) 
EBITDA margin expansion, (ii) greenhouse gas emissions intensity reduction, (iii) asset portfolio optimization, (iv) 
leverage metrics and (v) corporate relative valuation.  Other members of the executive leadership team were granted 
PSUs that vest with performance criteria related to: (i) on time and on budget completion of BR2 (30% of the grant), (ii) 
EBITDA margin expansion (40% of the grant) and (iii) greenhouse gas emissions intensity reduction (30% of the grant).

For the PSU awards, a payout is achievable at threshold (50% of target), target (100% of target) or maximum (200% of 
target) performance achievement. Payout amounts will be interpolated between the threshold, target and maximum 
amounts.

12. Income Taxes

Tax provision
For the three months ended March 31, 2023, and 2022, the Company recorded a tax provision of $51 million and 
$246 million, respectively. The tax provisions for the first three months of 2023 and 2022 were based on an estimated 
annual effective rate, which requires management to make its best estimate of annual pretax income or loss and discrete 
items recognized during the period, if applicable.

Throughout 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, plant operating performance and cost 
estimates. To the extent that actual 2023 pretax results for U.S. and foreign income or loss vary from estimates applied 
herein, the actual tax provision or benefit recognized in 2023 could be materially different from the forecasted amount 
used to estimate the tax provision for the three months ended March 31, 2023.

In March 2022, the Company and the Arkansas Economic Development Commission entered into the Recycling Tax 
Credit Incentive Agreement, whereby the Company may earn state income tax credits in an amount equal to 30 percent 
of the cost of waste reduction, reuse, or recycling equipment, subject to meeting the requirements of the Arkansas Code 
Ann. Section 26-51-506, for BR2 which is under construction in Osceola, Arkansas. Documentation supporting the 
Company's investment in qualifying equipment must be submitted as part of an application for certification expected to be 
completed on or before 2025. In March 2022, the Company received a lump-sum payment of approximately $82 million 
as proceeds from the sale of a portion of expected future tax credits to be earned by the Company (see Note 21 for 
additional information). The Company estimates that it could earn tax credits in excess of $700 million, exclusive of the 
amount sold in March 2022, which the Company will recognize in the year the assets are placed into service and meet 









2026 Senior Convertible Notes
In October 2019, U. S. Steel issued $350 million of 5.00% Senior Convertible Notes due November 1, 2026 (2026 Senior 
Convertible Notes). Interest on the 2026 Senior Convertible Notes is payable semi-annually on May 1 and November 1 of 
each year. The initial conversion rate for the 2026 Senior Convertible Notes is 74.8391 shares of U. S. Steel common 
stock per $1,000 principal amount, equivalent to an initial conversion price of approximately $13.36 per share of common 
stock, subject to adjustment pursuant to the 2026 Senior Convertible Notes indenture. Based on the initial conversion 
rate, the 2026 Senior Convertible Notes are convertible into 26,193,685 shares of U. S. Steel common stock and we 
reserved for the possible issuance of 33,396,930 shares, which is the maximum amount that could be issued upon 
conversion at maturity. Prior to August 1, 2026, holders of notes may convert all or a portion of their notes at their option 
only upon the satisfaction of specified conditions and during certain periods. On or after August 1, 2026, holders may 











During the three months ended March 31, 2022, the Company recorded restructuring and other charges of $17 million 
related to the planned sale of a component within the Flat-Rolled segment. Cash payments were made related to 
previously accrued restructuring programs of approximately $23 million. 

The activity in the accrued balances incurred in relation to restructuring during the three months ended March 31, 2023, 
was as follows:

(In millions)
Employee 

Related Costs Exit Costs
Non-cash 
Charges Total

Balance at December 31, 2022 $ 132 $ 50 $ ⱷ $ 182 
Additional charges  1  —  —  1 
Release of prior accruals and other adjustments(a)  (2)  (1)  —  (3) 
Cash payments  (24)  (22)  —  (46) 
Balance at March 31, 2023 $ 107 $ 27 $ — $ 134 
(a)Includes releases of accruals to reflect the current estimate of costs to complete approved restructuring programs.

Accrued liabilities for restructuring programs are included in the following balance sheet lines:

(In millions) March 31, 2023 December 31, 2022

Accounts payable $ 19 $ 33 

Payroll and benefits payable  102  ⱷ 

Employee benefits  4  131 

Deferred credits and other noncurrent liabilities  9  18 

Total $ 134 $ 182 

21. Contingencies and Commitments

U. S. Steel is the subject of, or 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. Certain of these 
matters are discussed below. The ultimate resolution of these contingencies could, individually or in the aggregate, be 
material to the Condensed Consolidated Financial Statements. However, management believes that U. S. Steel will 
remain a viable and competitive enterprise even though it is possible that these contingencies could be resolved 
unfavorably.

U. S. Steel accrues for estimated costs related to existing lawsuits, claims and proceedings when it is probable that it will 
incur these costs in the future and the costs are reasonably estimable.

Asbestos matters   As of March 31, 2023, U. S. Steel was a defendant in approximately 920 active asbestos cases 
involving approximately 2,510 plaintiffs. The vast majority of these cases involve multiple defendants. About 1,545, or 
approximately 62 percent, of these plaintiff claims are currently pending in a jurisdiction which permits filings with 
massive numbers of plaintiffs. At December 31, 2022, U. S. Steel was a defendant in approximately 920 active asbestos 
cases involving approximately 2,510 plaintiffs. Based upon U. S. Steelꜙs experience in such cases, it believes that the 
actual number of plaintiffs who ultimately assert claims against U. S. Steel will likely be a small fraction of the total 
number of plaintiffs. 
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The following table shows the number of asbestos claims in the current period and the prior three years:

Period ended

Opening
Number

of Claims

Claims
Dismissed,
Settled and
Resolved New Claims

Closing
Number

of Claims
December 31, 2020 2,390 240 295 2,445
December 31, 2021 2,445 200 260 2,505
December 31, 2022 2,505 230 235 2,510
March 31, 2023 2,510 50 50 2,510

The amount U. S. Steel accrues for pending asbestos claims is not material to U. S. Steelꜙs financial condition. However, 
U. S. Steel is unable to estimate the ultimate outcome of asbestos-related claims due to a number of uncertainties, 
including: (1) the rates at which new claims are filed, (2) the number of and effect of bankruptcies of other companies 
traditionally defending asbestos claims, (3) uncertainties associated with the variations in the litigation process from 
jurisdiction to jurisdiction, (4) uncertainties regarding the facts, circumstances and disease process with each claim and 
(5) any new legislation enacted to address asbestos-related claims. 

Further, U. S. Steel does not believe that an accrual for unasserted claims is required. At any given reporting date, it is 
probable that there are unasserted claims that will be filed against the Company in the future. The Company engages an 
outside valuation consultant to assist in assessing its ability to estimate an accrual for unasserted claims. This 
assessment is based on the Company's settlement experience, including recent claims trends. The analysis focuses on 
settlements made over the last several years as these claims are likely to best represent future claim characteristics. 
After review by the valuation consultant and U. S. Steel management, it was determined that the Company could not 
estimate an accrual for unasserted claims.

Despite these uncertainties, management believes that the ultimate resolution of these matters will not have a material 
adverse effect on U. S. Steelꜙs financial condition.

Environmental matters   U. S. Steel is subject to federal, state, local and foreign laws and regulations relating to the 
environment. These laws generally provide for control of pollutants released into the environment and require 
responsible parties to undertake remediation of hazardous waste disposal sites. Penalties may be imposed for 
noncompliance. Changes in accrued liabilities for remediation activities where U. S. Steel is identified as a named party 



(1) Projects with Ongoing Study and Scope Development - For these projects, the extent of remediation that may be 
required is not yet known, the remediation methods and plans are not yet developed, and/or cost estimates cannot 
be determined. Therefore, significant costs, in addition to the accrued liabilities for these projects, are reasonably 
possible. There are four environmental remediation projects where additional costs for completion are not currently 
estimable but could be material. These projects are at Fairfield Works, Lorain Tubular, UPI and the former 
steelmaking plant at Joliet, Illinois. As of March 31, 2023, accrued liabilities for these projects totaled $1 million for 
the costs of studies, investigations, interim measures, design and/or remediation. It is reasonably possible that 
additional liabilities associated with future requirements regarding studies, investigations, design and remediation for 
these projects could be as much as $22 million to $36 million.

(2)



Other contingencies   Under certain lease agreements covering various equipment, U. S. Steel has the option to renew 
the lease or to purchase the equipment at the end of the lease term. If U. S. Steel does not exercise the purchase option 
by the end of the lease term, U. S. Steel guarantees a residual value of the equipment as determined at the lease 
inception date (totaling approximately $15 million at March 31, 2023). No liability has been recorded for these guarantees 
as the potential loss is not probable.

The Company's BR2 project in Osceola, Arkansas qualifies for financing and related economic incentives associated with 
the acquisition, development, construction, and operation of the facility. These incentives consist of advance lump-sum 
payments which are included in deferred credits and other noncurrent liabilities on the Condensed Consolidated Balance 
Sheet. In March 2022, the Company received a lump-sum payment of approximately $82 million as proceeds from the 
sale of a portion of expected future tax credits to be earned by the Company under the State of Arkansas's Recycling Tax 
Credit program. These funds are to be used primarily for the acquisition of project related equipment, however they may 
also be used for the training and development of new employees hired for the project. The Company is contingently 
liable for certain repayment penalties if the Company fails to meet certain employment requirements in any given period. 
In April 2022, the Company received a $3 million grant from Mississippi County, Arkansas, and in May 2022, the 
Company received a $50 million grant from the State of Arkansas Quick Action Closing Fund. Both grants pertain to the 
reimbursement of qualifying project costs. Deferred liabilities were recognized for each of these grants and are included 
in deferred credits and other noncurrent liabilities on the Condensed Consolidated Balance Sheet. For each of these 
incentives and grants, the balance of deferred income will be recognized into other gains, net in the accompanying 
Condensed Consolidated Statements of Operations on a systematic basis over the periods in which the Company earns 
the granted funds by complying with the investment and employment requirements of the grant programs.

Insurance   U. S. Steel maintains insurance for certain property damage, equipment, business interruption and general 
liability exposures; however, insurance is applicable only after certain deductibles and retainages. U. S. Steel is self-
insured for certain other exposures including workersꜙ compensation (where permitted by law) and auto liability. Liabilities 
are recorded for workersꜙ compensation and personal injury obligations. Other costs resulting from losses under 
deductible or retainage amounts or not otherwise covered by insurance are charged against income upon occurrence.

U. S. Steel uses surety bonds, trusts and letters of credit to provide whole or partial financial assurance for certain 
obligations such as workersꜙ compensation. The total amount of active surety bonds, trusts and letters of credit being 
used for financial assurance purposes was approximately $182 million as of March 31, 2023, which reflects U. S. Steelꜙs 
maximum exposure under these financial guarantees, but not its total exposure for the underlying obligations. A 
significant portion of our trust arrangements and letters of credit are collateralized by the Credit Facility Agreement. The 
remaining trust arrangements and letters of credit are collateralized by restricted cash. Restricted cash, which is 
recorded in other current and noncurrent assets, totaled $36 million and $35 million at March 31, 2023, and 
December 31, 2022, respectively. 

Capital Commitments   At March 31, 2023, U. S. Steelꜙs contractual commitments to acquire property, plant and 
equipment totaled $2.203 billion.

Contractual Purchase Commitments – U. S. Steel is obligated to make payments under contractual purchase 
commitments, including unconditional purchase obligations. Payments for contracts with remaining terms in excess of 
one year are summarized below (in millions):

Remainder of 
2023 2024 2025 2026 2027

Later
Years Total

$458 $632 $283 $280 $152 $473 $2,278

The majority of U. S. Steelꜙs unconditional purchase obligations relates to the supply of industrial gases, and certain 
energy and utility services with terms ranging from 13 months to 13 years. Unconditional purchase obligations also 
include coke and steam purchase commitments related to a coke supply agreement with Gateway Energy & Coke 
Company LLC (Gateway) under which Gateway is obligated to supply a minimum volume of the expected targeted 
annual production of the heat recovery coke plant, and U. S. Steel is obligated to purchase the coke from Gateway at the 
contract price. As of March 31, 2023, if U. S. Steel were to terminate the agreement, it may be obligated to pay in excess 
of $70 million.

Total payments relating to unconditional purchase obligations were $275 million and $217 million for the three months 
ended March 31, 2023 and 2022, respectively.
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22. Common Stock Issued and Repurchased

On October 25, 2021, the Board of Directors authorized a share repurchase program that allowed for the repurchase of 
up to $300 million of its outstanding common stock from time to time in the open market or privately negotiated 
transactions. On January 24, 2022 the Board of Directors authorized an additional $500 million under the share 
repurchase program. 

On July 25, 2022, following the completion of the previously authorized $800 million share repurchase programs, the 
Board of Directors authorized a new share repurchase program that allows for the repurchase of up to $500 million of its 
outstanding common stock from time to time in the open market or privately negotiated transactions at the discretion of 
management. The Company's share repurchase program does not obligate it to acquire any specific number of shares.

U. S. Steel repurchased 2.8 million and 5.0 million shares of common stock for approximately $75 million and 
$123 million under these programs during the three months ended March 31, 2023 and 2022, respectively.

Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 
OPERATIONS

Overview

During the three months ended March 31, 2023, the Company noted favorable trends in the commercial environment for all 
reportable segments.  For the North American Flat-Rolled segment, sequential results were lower in the first quarter due in part 
to the typical seasonal mining headwinds and lower average selling prices.  Customer demand and selling prices improved as 
the quarter progressed. Improved market prices should be more fully reflected in our second quarter results as extended lead 
times delayed pricing realization in the first quarter. The improving commercial environment led to our decision to restart blast 
furnace #3 at Mon Valley Works in January and blast furnace #8 at Gary Works in March. The Mini Mill segment benefited from 
rising spot prices and normalizing raw material costs on a sequential basis to the fourth quarter 2022.  For the second quarter, 
we expect the Mini Mill segmentꜙs average selling price to continue to increase sequentially. The U. S. Steel Europe segment 
benefited from higher volume and lower raw material costs on a sequential basis to the fourth quarter 2022 partially offset by 
lower average selling prices. As a result of improving demand in Europe, the Company restarted blast furnace #2 at USSK in 
January. For the second quarter, we expect results at USSE to improve due to increased realization of higher market prices in 
the segmentꜙs average selling price compared to the first quarter 2023. The Tubular segment results benefited from continued 
strong demand and higher pricing on a sequential basis to the fourth quarter 2022. In the second quarter, we expect lower pricing 
coming off elevated fourth quarter 2022 levels and customer inventory rebalancing to impact segment performance in relation to 
the first quarter 2023. 

The Company continued to advance its Best for All¬ strategy in the first quarter. Construction of Big River 2 in Osceola, Arkansas 
continued during the quarter. This new mini mill is expected to have about 3 million tons per year of steelmaking capability and 
will combine two state-of-the-art EAFs with differentiated steelmaking and finishing technology, including endless casting and 
rolling equipment and a planned advanced high-strength steel (AHSS) finishing line. This project is on track to be completed in 
2024. In addition, construction of a direct reduced (DR) grade pellet facility at the Companyꜙs Keetac ore operations continues, 
as well as the construction on a 200 thousand ton non-grain oriented (NGO) electrical steel line and a 325 thousand ton 
galvanize/Galvalume¬ line, both at Big River Steel. These projects are on-budget and on track for on-time completion. Capital 
expenditures for strategic projects were $582 million during the three months ended March 31, 2023. 



these sources are enough to support the country's expected consumption through the first half of 2023, which includes demand 
for natural gas for our USSE segment operations.

RESULTS OF OPERATIONS

U. S. Steel's results in the three months ended March 31, 2023, compared to the same period in 2022, declined for the North 
American Flat-Rolled, Mini Mill and U. S. Steel Europe segments, primarily as a result of lower sales pricing. The Company's 
Tubular Products segment outperformed the prior year period due to higher sales pricing and increased demand.

ꞈ North American Flat-Rolled (Flat-Rolled): Flat-Rolled results declined primarily due to lower sales price across many 
customer and manufacturing industries.

ꞈ Mini Mill: Mini Mill results declined primarily due to lower sales price across most consuming industries.

ꞈ USSE: USSE results declined primarily due to lower sales volume and price and higher raw material and energy costs.

ꞈ Tubular: Tubular results improved primarily due to higher sales price from the steady high levels of drilling activity, 
partially offset by continued high levels of imports.

 
Net sales by segment for the three months ended March 31, 2023 and 2022 are set forth in the following table:

Three Months Ended March 31,
(Dollars in millions, excluding intersegment sales) 2023 2022 % Change
Flat-Rolled $ 2,570 $ 2,954 (13)%
Mini Mill  553  718 (23)%
USSE  838  1,251 (33)%
Tubular  505  309 63%
     Total sales from reportable segments  4,466  5,232 (15)%
Other  4  2 100%
Net sales $ 4,470 $ 5,234 (15)%

Managementꜙs analysis of the percentage change in net sales for U. S. Steelꜙs reportable business segments for the three 
months ended March 31, 2023 versus the three months ended March 31, 2022:

Steel Products (a)

Volume Price Mix FX (b) Other (c) Net Change
Flat-Rolled  15 %  (24) %  (3) %  ⱷ %  (1) %  (13) %
Mini Mill  29 %  (52) %  ⱷ %  ⱷ %  ⱷ %  (23) %
USSE  (20) %  (9) %  (1) %  (4) %  1 %  (33) %
Tubular  2 %  60 %  1 %  ⱷ %  ⱷ %  63 %
(a) Excludes intersegment sales.
(b) Foreign currency translation effects.
(c) Primarily sales of raw materials and coke making by-products.

Net sales for the three months ended March 31, 2023 compared to the same period in 2022 were $4,470 million and $5,234 
million, respectively.

ꞈ For the Flat-Rolled segment, the decrease in sales primarily resulted from lower average realized prices ($356 per ton) 
across most products, partially offset by increased shipments (331 thousand tons) across most products.

ꞈ For the Mini Mill segment, the decrease in sales primarily resulted from lower average realized prices ($578 per ton) 
across all products, partially offset by increased shipments (152 thousand tons) across all products.

ꞈ For the USSE segment, the decrease in sales primarily resulted from lower average realized prices ($200 per ton) 
across most products and decreased shipments (227 thousand tons) across most products.

ꞈ For the Tubular segment, the increase in sales primarily resulted from higher average realized prices ($1,408 per ton) 
and increased shipments (3 thousand tons).

Selling, general and administrative expenses
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Selling, general and administrative expenses were $99 million in the three months ended March 31, 2023 compared to $117 
million in the three months ended March 31, 2022. The change in period over period expenses was primarily driven by profit and 
variable based incentive costs.

Restructuring and other charges

During the three months ended March 31, 2023, the Company recognized restructuring and other charges of $1 million 
compared to charges of $17 million recognized during the three months ended March 31, 2022. The charges recognized in the 
current and the prior year period pertain to the planned disposition of certain assets related to a component of the Company's 
flat-rolled business. See Note 20 to the Condensed Consolidated Financial Statements for further details.

Operating configuration adjustments

The Company adjusts its operating configuration in response to changes in market conditions, global overcapacity, unfair trade 
practices, and changes in customer demand. These operating configuration adjustments can include indefinitely and temporarily 
idling certain of its facilities as well as re-starting production at certain of its facilities. The Company will continue to adjust its 
operating configuration in order to ensure its order book and production footprint are balanced.

Idled Operations

The following operations were initially idled in 2020 and remained idle as of March 31, 2023. These facilities and their respective 
carrying values as of March 31, 2023 included:

ꞈ Blast furnace A at Granite City Works, $55 million
ꞈ Lone Star Tubular Operations, $5 million
ꞈ Lorain Tubular Operations, $60 million
ꞈ Wheeling Machine Products coupling production facility at Hughes Springs, Texas, immaterial



Three months ended March 31, %
Change(Dollars in millions) 2023 2022

Flat-Rolled $ (7) $ 529  (101) %
Mini Mill  12  278  (96) %
USSE  (34)  264  (113) %
Tubular  232  77  201 %
Total earnings from reportable segments  203  1,148  (82) %

Other  3  7 



Segment results for Mini Mill

Three Months Ended March 31, %
Change2023 2022

Earnings before interest and taxes ($ millions) $ 12  278  (96) %
Gross margin  10 %  46 %  (36) %
Raw steel production (mnt)  759  601  26 %
Capability utilization  93 %  74 %  19 %
Steel shipments (mnt)  659  507  30 %
Average realized steel price per ton $ 794 $ 1,372  (42) %

The decrease in Mini Mill results for the three months ended March 31, 2023 compared to the same period in 2022 was primarily 
due to:

ꞈ lower average realized prices, including mix (approximately $430 million)
ꞈ lower other and non-prime sales (approximately $10 million)

these changes were partially offset by:
ꞈ increased shipments (approximately $110 million)
ꞈ lower raw material costs (approximately $40 million)
ꞈ lower other costs, primarily variable compensation (approximately $25 million).

Gross margin for the three months ended March 31, 2023 compared to the same period in 2022 decreased primarily as a result 
of lower average realized sales price, partially offset by higher sales volume.

Segment results for USSE

Three Months Ended March 31, %
Change2023 2022

(Loss) earnings before interest and taxes ($ millions) $ (34) $ 264  (113) %
Gross margin  — %  24 %  (24) %
Raw steel production (mnt)  1,092  1,088  ⱷ %
Capability utilization  89 %  88 %  1 %
Steel shipments (mnt)  883  1,110  (20) %
Average realized steel price per ($/ton) $ 909 $ 1,109  (18) %
Average realized steel price per (ּף/ton) % (14)  988 ףּ 847 €

The decrease in USSE results for the three E $ 4 0  m i h i g h ͧ ͧ ͧ ₭  c o m p a r e d m i h N e  s a m e  t n  n ts  mihR  w a s  p r i  mihR t n





LIQUIDITY AND CAPITAL RESOURCES

Net Cash Provided by Operating Activities

Net cash provided by operating activities was $181 million for the three months ended March 31, 2023 compared to net cash 
provided by operating activities of $771 million in the same period in 2022. The period over period decrease in cash from 
operations from the prior year period was primarily due to lower net earnings and changes in income taxes payable and deferred 
taxes, partially offset by changes in working capital. Changes in working capital can vary significantly depending on factors such 
as the timing of inventory production and purchases, which is affected by the length of our business cycles as well as our captive 
raw materials position, customer payments of accounts receivable and payments to vendors in the regular course of business.

As shown below our cash conversion cycle for the first quarter of 2023 decreased by 5 days as compared to the fourth quarter of 
2022.



change clauses. If a material adverse change was to occur, our ability to fund future operating and capital requirements could be 
negatively impacted. The ּ300ף million USSK Credit Agreement contains certain USSK specific financial covenants. There are 
currently no amounts outstanding under the facility. The USSK Credit Agreement requires USSK to maintain a net debt to 
earnings before interest, taxes, depreciation and amortization (EBITDA) ratio of less than 3.50:1 for the rolling twelve months 
ending June 30, 2023. The Company has determined that it may not be able to comply with this covenant at June 30, 2023 
based on the currently forecasted EBITDA for the twelve-month period ending June 30, 2023. This could partially or fully limit 





production. The threshold for adjustments is set at 15 percent and will be assessed on the basis of a rolling average of two 
precedent years. Production data verified by an external auditor shows that USSE's rolling average for 2020-2021 returned to the 



The CAA also requires the U.S. EPA to develop and implement National Ambient Air Quality Standards (NAAQS) for criteria 
pollutants, which include, among others, particulate matter (PM) - consisting of PM10 and PM2.5, lead, carbon monoxide, nitrogen 
dioxide, sulfur dioxide (SO2) and ozone.

In October 2015, the U.S. EPA lowered the NAAQS for ozone from 75 parts per billion (ppb) to 70 ppb. On November 6, 2017, 
the U.S. EPA designated most areas in which we operate as attainment with the 2015 standard. In a separate ruling, on June 4, 
2018, the U.S. EPA designated other areas in which we operate as ꜜmarginal nonattainmentꜝ with the 2015 ozone standard. On 
December 6, 2018, the U.S. EPA published a final rule regarding implementation of the 2015 ozone standard. Because no state 
regulatory or permitting actions to bring the ozone nonattainment areas into attainment have yet to be proposed or developed for 
U. S. Steel facilities, the operational and financial impact of the ozone NAAQS cannot be reasonably estimated at this time. On 
December 31, 2020, the U.S. EPA published a final rule pursuant to its statutorily required review of NAAQS that retains the 
ozone NAAQS at 70 ppb. In January 2021, New York, along with several states and non-governmental organizations filed 
petitions for judicial review of the action with the United States Court of Appeals for the D.C. Circuit. Several other states and 
industry trade groups intervened in support of the U. S. EPAꜙs action. The case remains in abeyance before the court until 
December 15, 2023, as the U.S. EPA voluntarily reconsiders the ozone NAAQS. Because the U.S. EPA has yet to complete its 
reconsideration and proposes to revise or retain the 2020 ozone NAAQS, any impacts are not estimable at this time.

On December 18, 2020, the U.S. EPA published a final rule pursuant to its statutorily required review of NAAQS that retains the 
existing PM2.5 standards without revision. In early 2021, several states and non-governmental organizations filed petitions for 
judicial review of the action with the United States Court of Appeals for the D.C. Circuit. Several industry trade groups intervened 
in support of the U.S. EPAꜙs action. The case remains in abeyance before the court until March 1, 2023, as the U.S. EPA 
voluntarily reconsiders the PM2.5 NAAQS. On January 6, 2023, the U.S. EPA proposed to lower the annual PM2.5 NAAQS from 
the current 12 ug/m



The U.S. Department of Commerce (DOC) is managing a process in which U.S. companies may request and/or oppose 
temporary product exclusions from the Section 232 tariffs and quotas. U. S. Steel opposes exclusion requests for imported 
products that are the same as, or substitutes for, products manufactured by U. S. Steel. 

Multiple legal challenges to the Section 232 action continue before the U.S. Court of International Trade (CIT) and the U.S. Court 
of Appeals for the Federal Circuit (CAFC), the latter which has consistently rejected constitutional and statutory challenges to the 
Section 232 action.

Since its implementation in March 2018, the Section 232 action has supported the U.S. steel industryꜙs and U. S. Steelꜙs 
investments in advanced steel production capabilities, technology, and skills, strengthening U.S. national and economic security. 
The Company continues to actively defend the Section 232 action.

In February 2019, the European Commission (EC) implemented a definitive safeguard on global steel imports in the form of 
TRQs that impose 25 percent tariffs on steel imports that exceed the TRQ limit, effective through June 2024. In December 2022, 
the EC initiated a fourth review of the safeguard.

Antidumping duties (AD) and countervailing duties (CVD or antisubsidy duties) apply in addition to the Section 232 tariffs, quotas, 
TRQs and the ECꜙs safeguard, and AD/CVD orders may continue beyond the Section 232 action and the ECꜙs safeguard. U. S. 
Steel continues to actively defend and maintain the 61 U.S. AD/CVD orders and 14 EU AD/CVD orders covering U. S. Steel 
products in multiple proceedings before the DOC, U.S. International Trade Commission (ITC), CIT, CAFC, the EC and European 
courts, and the World Trade Organization (WTO).

In January 2023, Cleveland-Cliffs and the USW filed new AD/CVD petitions on U.S. imports of tin mill products from eight 
countries. In March 2023, the ITC voted to continue the investigations. DOCꜙs preliminary AD/CVD determinations are expected 
by August 2023 and the ITC final phase hearing in the fourth quarter of 2023.

In February 2023, President Biden announced additional increases to normal tariffs of up to 70 percent on certain products from 
Russia, including pig iron, certain steel products and ferroalloys, effective April 1, 2023.

Additional tariffs of 7.5 to 25 percent continue to apply to certain U.S. imports from China, including certain raw materials used in 
steel production, semi-finished and finished steel products, and downstream steel-intensive products, pursuant to Section 301 of 





ENVIRONMENTAL PROCEEDINGS 

The following is a summary of the proceedings of U. S. Steel that were pending or contemplated as of March 31, 2023, under 
federal and state environmental laws, and which U. S. Steel reasonably believes may result in monetary sanctions of at least 
$1 million (the threshold chosen by U. S. Steel as permitted by Item 103 of Regulation S-K promulgated under the Securities 
Exchange Act of 1934, as amended). Information about specific sites where U. S. Steel is or has been engaged in significant 
clean up or remediation activities is also summarized below. Except as described herein, it is not possible to accurately predict 
the ultimate outcome of these matters.

CERCLA Remediation Sites



Geneva Works

At U. S. Steelꜙs former Geneva Works, liability for environmental remediation, including the closure of three hazardous waste 
impoundments and facility-wide corrective action, has been allocated between U. S. Steel and the current property owner 
pursuant to an agreement and a permit issued by the Utah Department of Environmental Quality (UDEQ). Having completed the 
investigation on a majority of the remaining areas identified in the permit, U. S. Steel had determined the most effective means to 
address the remaining impacted material was to manage those materials in a previously approved on-site Corrective Action 
Management Unit (CAMU). U. S. Steel awarded a contract for the implementation of the CAMU project during the fourth quarter 
of 2018. Construction, waste stabilization and placement, along with closure of the CAMU, were substantially completed in the 
fourth quarter of 2020. U. S. Steel has an accrued liability of approximately $18 million as of March 31, 2023 for our estimated 
share of the remaining costs of remediation at the site.

USS-UPI LLC

In February 2020, U. S. Steel purchased the remaining 50 percent interest in USS-POSCO Industries, a former joint venture that 
is located in Pittsburg, California between subsidiaries of U. S. Steel and POSCO, now known as USS-UPI, LLC. Prior to 
formation of the joint venture, UPI's facilities were previously owned and operated solely by U. S. Steel, which assumed 
responsibility for the existing environmental conditions. U. S. Steel continues to monitor the impacts of the remedial plan 
implemented in 2016 to address groundwater impacts from trichloroethylene at SWMU 4. Evaluations continue for the SWMUs, 
known as the Northern Boundary Group, and it is likely that corrective measures will be required, but it is not possible at this time 
to define a scope or estimate costs for what may be required by the California Department of Toxic Substances Control. As such, 
there has been no material change in the status of the project during the three months ended March 31, 2023. As of March 31, 
2023, approximately $229,000 has been accrued for ongoing environmental studies, investigations and remedy monitoring. 
Significant additional costs associated with this site are possible and are referenced in Note 21 to the Condensed Consolidated 
Financial Statements ꜜContingencies and Commitments - Environmental Matters - Remediation Projects - Projects with Ongoing 
Study and Scope Development.ꜝ

Fairfield Works

A consent decree was signed by U. S. Steel, the U.S EPA and the U.S. Department of Justice and filed with the United States 
District Court for the Northern District of Alabama (United States of America v. USX Corporation) in December 1997. In 
accordance with the consent decree, U. S. Steel initiated an RCRA corrective action program at the Fairfield Works facility. The 
Alabama Department of Environmental Management, with the approval of the U.S. EPA, assumed primary responsibility for 
regulation and oversight of the RCRA corrective action program at Fairfield Works. While work continues on different aspects of 
the program, there has been no material change in the status of the project during the three months ended 



judicial review remain with the Eighth Circuit. On December 4, 2017, the U.S. EPA published a notification in the Federal 
Register in which the U.S. EPA denied U. S. Steelꜙs administrative petitions for reconsideration and stay of the 2013 FIP and 
2016 FIP. On February 1, 2018, U. S. Steel filed a petition for judicial review of the U.S. EPAꜙs denial of the administrative 
petitions for reconsideration to the Eighth Circuit Court of Appeals. The U.S. EPA and U. S. Steel reached a settlement regarding 



Item 2. PURCHASES OF EQUITY SECURITIES BY ISSUER AND AFFILIATED PURCHASERS
Share repurchase activity under the Company's share repurchase program during the three months ended March 31, 2023 was 
as follows:



http://www.sec.gov/Archives/edgar/data/1163302/000116330217000023/exhibit31.htm
http://www.sec.gov/Archives/edgar/data/1163302/000116330217000023/exhibit31.htm
http://www.sec.gov/Archives/edgar/data/1163302/000116330217000023/exhibit31.htm
https://www.sec.gov/Archives/edgar/data/1163302/000116330223000011/ex3p1bylawschange230203.htm
https://www.sec.gov/Archives/edgar/data/1163302/000116330223000011/ex3p1bylawschange230203.htm
https://www.sec.gov/Archives/edgar/data/1163302/000116330223000011/ex3p1bylawschange230203.htm
ex10p1d230331.htm
ex10p2d230331.htm
ex10p3d230331.htm
ex10p4d230331.htm
ex10p5d230331.htm
ex10p6d230331.htm
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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



United States Steel Corporation 

Non-Employee Director Compensation Policy 

 
Adopted as of December 14, 2021, updated as of December 15, 2022 

 

The Corporate Governance & Sustainability Committee (the “Committee”) of the Board of 

Directors (“Board”) of United States Steel Corporation, a Delaware corporation (the “Corporation”), has 

adopted this Non-Employee Director Compensation Policy (the “Policy”) (a) 
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(ii) deferred stock units (“DSUs”) of the Corporation.  The portion not 

payable in the form of RSUs or DSUs shall be payable in cash.     

Directors must make the election in writing in advance of the calendar 

year to which the election relates (or, when a Director joins the Board, 

within 30 days of joining the Board), by completing the election form 

(and for DSUs, the beneficiary designation form) in the form provided 

by the Corporation. 

When an election is made with respect to a calendar year, it becomes 

irrevocable for that calendar year as of 11:59 pm on December 31st of 

the prior calendar year (or, for Directors first joining the Board, as of 

the date of the election) and may not be changed. 

Effect of No Election: In the case of a Director who does not submit a valid election form on 

or before the relevant election date, such Director’s annual retainer 

shall be payable (i) 45% in cash and (ii) 55% in the form of RSUs.   

Cash Retainer (if 

any): 

The portion of a Director’s annual retainer payable in cash (if any) shall 

be paid quarterly, in equal installments and in arrears, and any such 

quarterly payment shall be pro-rated for any partial quarter of service.   

RSUs (if any): Upon the date of the annual meeting of the Corporation’s stockholders 

at which directors are elected to serve on the Board (the “Annual 

Meeting”), each Director who remains a member of the Board 

following the conclusion of such Annual Meeting and who has elected 

to receive all or a portion of his/her annual retainer in the form of RSUs 

shall be granted a number of RSUs, determined by the quotient of the 

dollar value of the portion of his/her annual retainer payable in the form 

of RSUs, divided by the Fair Market Value as of the grant date (but 

rounded up to the nearest whole RSU), pursuant to the terms of the 

Plan and the Corporation’s standard form of RSU award agreement for 

Directors, which RSUs shall be eligible to vest in full on the earlier of 

(i) the first anniversary of the grant date and (ii) the date of the next 
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Corporation’s common stock at least equal to the Minimum Share Ownership Requirement, in accordance 

with the following:   

 

Minimum Share 

Ownership 

Requirement: 

The “Minimum Share Ownership Requirement” equals the number 

of shares of the Corporation’s common stock determined by dividing 

(i) five (5) times the maximum cash annual retainer for service as a 

Board member (that is, 45% of the annual retainer for service as a 

Board member, without regard to any applicable additional Board chair 

or committee chair annual retainer) by (ii) the F
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in the Fair Market Value of the shares.  A Director seeking a waiver 

from the Minimum Share Ownership Requirement on account of one 

or more of these exceptions must file a notice with the Corporation’s 

Secretary to be presented to the Committee, advising the Committee of 

the circumstances and describing the extent of the waiver requested.  It 

is expected that requests for such waivers will rarely be sought or 

granted. 
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the Achieved Performance Share Award shall vest immediately upon the termination, (ii) if the Participant’s employment is terminated by reason of death, 
due to the Participant becoming Disabled, or following attainment of Normal Retirement Age, then the Achieved Performance Share Award shall not be 
forfeited upon such Termination; rather, the Achieved Performance Share Award shall vest immediately upon such Termination; and (iii) if the Participant’s 
employment is terminated following attainment of Early Retirement Age, then a prorated portion of the Achieved Performance Share Award will vest, based 
upon the number of complete months worked during the original Performance Period in relation to the number of whole months in the original Performance 
Period and the remainder shall be forfeited.  The Corporation’s actual performance for the abbreviated Performance Period shall be calculated as follows: 
completed measurement periods shall be measured against the established Performance Goals and the performance criteria shall be deemed satisfied only to 
the extent the actual performance was achieved; and incomplete measurement periods shall be deemed achieved at the established target Performance Goal. 

 
5. Vesting:  To vest in this Performance Share Award, the Participant must continue as an active employee of an Employing Company during the 

Performance Period and through the date on which the Committee certifies whether the Performance Goal relating to the Performance Period has been 
achieved, subject to the following:   

 
(a) In the event of a Termination of the Participant’s employment due to death or becoming Disabled, the Performance Share Award will 

become vested in accordance with the following Schedule:  
 

Termination Vested Parentage 
During First Year of Performance Period           
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12. Taxes/Section 409A:  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 Share Award, including the grant, vesting, or settlement of the Performance Share Award or the subsequent sale of Shares 
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participating in the Plan, the Participant shall be deemed irrevocably to have agreed not to pursue such claim and agreed to execute any and 
all documents necessary to request dismissal or withdrawal of such claim; 

(k) it is the Participant’s sole responsibility to investigate and comply with any applicable exchange control laws in connection with the 
issuance and delivery of Shares pursuant to the vesting of the Performance Share Award; 

(l) the Corporation and the Employing Company are not providing any tax, legal or financial advice, nor are the Corporation or the Employing 
Company making any recommendations regarding the Participant’s participation in the Plan or the Participant’s acquisition or sale of the 
Shares underlying the Performance Share Award;  

(m) the Participant is hereby advised to consult with his or her own personal tax, legal and financial advisors regarding his or her participation 
in the Plan before taking any action related to the Plan; 

(n) unless otherwise provided in the Plan or by the Corporation in its discretion, the Performance Share Award and the benefits evidenced by 
this Agreement do not create any entitlement to have the Performance Share Award or any such benefits transferred to, or assumed by, 
another company nor to be exchanged, cashed out or substituted for, in connection with any corporate transaction affecting the Shares of the 
Corporation; and 

(o) the following provisions apply only if the Participant is providing services outside the United States: 
(i) the Performance Share Award and Shares underlying the Performance Share Award are not part of normal or expected compensation 

for any purpose; and 
(ii) the Participant acknowledges and agrees that neither the Corporation nor the Employing Company shall be liable for any foreign 

exchange rate fluctuation between the local currency and the United States Dollar that may affect the value of the Performance Share 
Award or 8of any amounts due to the Participant pursuant to the settlement of the Performance Share Award or the subsequent sale of 
any Shares acquired upon settlement. 

 
14. Data Privacy:   
 

(a) The Participant hereby explicitly, unambiguously and voluntarily consents to the collection, use, disclosure and transfer, in electronic or 
other form, of his or her personal data as described in this Agreement and any other Performance Share Award materials (“Data”) by and among, as 
applicable, any Employing Company and the Corporation for the exclusive purpose of implementing, administering, and managing his or her 
participation in the Plan. 
 

(b) The Participant understands that any Employing Company and the Corporation may collect, maintain, process and disclose certain personal 
information about him or her, including, but not limited to, his or her 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 equity awards or 
any other entitlement to Shares awarded, canceled, exercised, vested, unvested or outstanding in his or her favor, for the exclusive purpose of 
implementing, administering, and managing the Plan. 

 
(c) The Participant acknowledges that Data will be transferred to any broker as designated by the Corporation and/or one or more stock plan 

service provider(s) selected by the Corporation, which may assist the Corporation with the implementation, administration and management of the 
Plan.  The Participant understands that the recipients of the Data may be located in the United States or elsewhere, and that the recipient’s country 
(e.g., the United States) may have different, including less stringent, data privacy laws and protections than his or her country.  The Participant 
understands that if he or she resides outside the United States, he or she may request a list with the names and addresses of any potential recipients of 
the Data by contacting his or her local human resources representative.  The Participant authorizes the Corporation and any other possible recipients 
that may assist the Corporation (presently or in the future) with implementing, administering and managing the Plan to receive, possess, use, retain and 
transfer the Data, in electronic or other form, for the sole purposes of implementing, administering and managing his or her 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 Participant m
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EXHIBIT A 
 

Performance Goals for the Performance Period 
 

  

   Threshold Target Maximum 

Performance Goal Return on Capital Employed 
(ROCE) 

    

Payment Levels % of Target  
Amount 

0% 50% 100% 200% 

 
 
Payout Calculation.   

(a) The Corporation’s performance shall be measured over the Performance Period and the payout determined as follows: (i) performance shall be 
measured each calendar year in the three-year Performance Period with each year representing 20% of the total Award, and (ii) performance 
shall be measured over the full three-year Performance Period with the full three-year period representing 40% of the total Award.  All payouts 
shall be made following the end of the Performance Period in accordance with Section 2 of the Agreement. 

(b) Interpolation will be used to determine actual awards for performance that correlates to an award between threshold and target or target and 
maximum award levels. 

(c) In calculating the dollar value to be awarded, the Corporation’s annual ROCE for each year of the Performance Period shall be rounded to the 
nearest decimal place consistent with the number of decimal places approved by the Committee at the time it set the relevant target, rounding 
up in the case of 5 or more and rounding down in the case of 4 or less.  The related payout rate also shall be calculated to the nearest hundredth 
place using the same rounding procedure.  Additionally, the dollar value awarded shall be rounded to the nearest whole dollar. 

Return on Capital Employed.  Return on Capital Employed (ROCE) shall mean the Corporation’s income or loss from consolidated worldwide operations 
(including minority interests), divided by consolidated worldwide capital employed (including minority interests) expressed as a percentage.   

Income or loss from consolidated worldwide operations (including minority interests) shall mean income or loss from operations as reported in the 
Corporation’s consolidated statement of operations for each calendar year of the Performance Period.   

Capital employed shall be calculated by using the average of the opening balance at the commencement of each calendar year of the Performance Period, 
and the balances at the end of each quarter during each calendar year of the Performance Period, of the sum of net fixed assets, inventories, accounts 
receivable, and equity method investments, less accounts payable.   



-7- 
 

EXHIBIT B 
 

Confidentiality and Proprietary Rights Agreement 
 
 

This Confidentiality and Proprietary Rights Agreement (“Agreement”) is attached as Exhibit B to, and incorporated as a part of, the United States Steel 
Corporation Performance Share Award Grant Agreement (“Grant Agreement”) and is applicable to the Participant named in the Grant Agreement to the 
extent provided in Section 11 of the Grant Agreement.  For purposes of this Agreement, United States Steel Corporation and its subsidiaries or affiliates are 
described as the “Employer” or “Company”, the Participant named in the Grant Agreement is described as the “Employee”, and the Employer and the 
Employee are collectively referred to herein as the “Parties”. 

1. 
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Successors and Assigns. 

(a) The Employer may assign this Agreement to any subsidiary or corporate affiliate, or to any successor or assign (whether direct or indirect, 
by purchase, merger, consolidation, or otherwise) to all or substantially all the business or assets of the Employer. This Agreement shall inure to the 
benefit of the Employer and permitted successors and assigns. 

(b) No Assignment by the Employee. The Employee may not assign this Agreement or any part hereof. Any purported assignment by the 
Employee shall be null and void from the initial date of purported assignment. 

9. Governing Law.  This Agreement, for all purposes, shall be construed in accordance with the laws of Pennsylvania without regard to conflicts-
of-law principles.  

10. Entire Agreement.  Unless specifically provided herein, this Agreement contains all the understandings and representations between the 
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EXHIBIT C 
 

Non-Solicitation and Non-Competition Agreement 
 
 

This Non-Solicitation and Non-Competition Agreement (“Agreement”) is attached as Exhibit C to, and incorporated as a part of, the United States Steel 
Corporation Performance Share Award Grant Agreement (“Grant Agreement”) and is applicable to the Participant named in the Grant Agreement to the 
extent provided in Section 11 of the Grant Agreement.  For purposes of this Agreement, United States Steel Corporation and its subsidiaries or affiliates are 
described as the “Employer” or “Company”, the Participant named in the Grant Agreement is described as the “Employee”, “me” or “I”, and the Employer 
and the Employee are collectively referred to herein as the “Parties”. 

1.  Definitions.   
 
(a) “Competing Products” means products or services sold by the Company, or any prospective product or service the Company took steps to 

develop for which I had any responsibility during the 24 months preceding the termination of my employment. 
 
(b) “Restricted Territory” means the geographic territory (i) within sixty miles of the area in which I worked or (ii) over which I had 

responsibility or (iii) that the nature and scope of my duties could have affected, during the 24 months preceding the termination of my 
employment, whichever is greatest.  Restricted territory may be national or global depending on the nature of my duties and the knowledge 
acquired in the performance of those duties.   

 
2. Non-Competition.  During my employment and for 12 months after termination of my employment for any reason, I will not directly or 

indirectly, on behalf of myself or in conjunction with any other person or entity: 
 

(a) own any business (other than less than 5% ownership in a publicly traded company) that sells Competing Products in the Restricted 
Territory; or 

 
(b) 
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EXHIBIT A 
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EXHIBIT B 
 

Additional Terms and Conditions of the 
United States Steel Corporation 2016 Omnibus Incentive Compensation Plan  

Performance Share Award Grant Agreement 
 

TERMS AND CONDITIONS 
 
This Exhibit B includes additional terms and conditions that govern the Performance Share Award granted to the Participant under the Plan if he or she 
works or resides in one of the countries listed below.  If the Participant is a citizen or resident of a country other than that in which the Participant is 
currently working or transfers employment to another country after the Performance Share Award is granted, the Corporation shall, in its discretion, 
determine to what extent the terms and conditions contained herein shall be applicable to the Participant.  Certain capitalized terms used but not defined in 
this Exhibit B have the meanings set forth in the Plan and/or the Agreement. 
 
NOTIFICATIONS 
 
This Exhibit B also includes information regarding exchange controls and certain other issues of which the Participant 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 January 2023.  Such laws are often complex and 
change frequently.  As a result, the Corporation strongly recommends that the Participant not rely on the information in this Exhibit B 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 Participant 
vests in the Performance Share Award or sells Shares acquired under the Plan. 
 
In addition, the information contain
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Tax Withholding. The Participant acknowledges that, regardless of any action taken by the Corporation, the ultimate liability for all tax-related items is and 
remains the responsibility of the Participant and may exceed the amount actually withheld by the Corporation. 
 
Prohibition Against Insider Dealing. The Participant should be aware of the UK's insider dealing rules under the Criminal Justice Act 1993, which may 
affect transactions under the Plan such as the acquisition or sale of Shares acquired under the Plan, if the Participant has inside information regarding the 
Corporation. If the Participant is uncertain whether the insider dealing rules apply, the Corporation recommends that the Participant consults with a legal 
advisor. The Corporation cannot be held liable if the Participant violates the UK's insider dealing rules. The Participant is responsible for ensuring his or her 
compliance with these rules. 
 
UNITED KINGDOM, EUROPEAN UNION AND EUROPEAN ECONOMIC AREA 
 
For Participants who reside in the United Kingdom, European Union or the European Economic Area, the following provisions replace the Data Privacy 
provisions in Section 13 of the Agreement. 
 

(a) Data Collected and Purposes of Collection.  

mailto:dataprotection@sk.uss.com
mailto:complianceofficer@uss.com
mailto:dataprotection@sk.uss.com


 
Annual Grant Agreement – February 2023 

 

United States Steel Corporation 2016 Omnibus Incentive Compensation Plan 
Restricted Stock Unit Grant Agreement 

 
 

United States Steel Corporation, a Delaware corporation (herein called the “Corporation”), grants to the employee of the employing company identified below 
(the “Participant”) the number of Restricted Stock Units (“RSUs”) set forth below, each of which is a bookkeeping entry representi     as employing the Participant )  

     
Number of RSUs Granted:   # RSUs  

        
Date of Grant:    GRANT DATE

  

     
By accepting this Award in any manner and within the time period prescribed by the Corporation, the Participant agrees that (1) these RSUs are granted under 
and governed by the terms and conditions of the United States Steel Corporation 2016 Omnibus Incentive Compensation Plan, as the same may be amended 
from time to time (the “Plan”) and the provisions of this Restricted Stock Unit Grant Agreement, including (i) the Terms and Conditions contained herein, (ii) 
if applicable to the Participant under Section 11 hereof, the Confidentiality and Proprietary Rights Agreement attached as Exhibit A and the Non-Solicitation 
and Non-Competition Agreement attached as Exhibit B, and (iii) any special provisions for the Participant’s country of residence set out on Exhibit C 
(collectively, the “Agreement”), (2) he or she has reviewed the Plan and the Agreement in their entirety, and (3) he or she has had an opportunity to obtain the 
advice of counsel prior to accepting this Award and fully understands all provisions of the Plan and the Agreement.    

 has granted to  the Participant the number of RSUs set forth in this Agreement.  Each RSU represents the right to receive 

one share of the Corporation’s common stock (a “Share”) on the date specified in Section 6 below in settlement of each RSU that has vested as provided in 
Sections 3, 4 or 5 below.  Unless and until the RSUs are vested in the manner set forth in Section 3, 4, or 5 below, the Participant will have no right to the 
settlement of any such RSUs or any right to receive any Shares.  Prior to settlement of any vested RSUs, such RSUs will represent an unsecured obligation of 
the Corporation, payable (if at all) only from the (ecu)-3.Tc 0.0397mf 
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(c) 
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22. Imposition of Other Requirements:  The Corporation reserves the right to impose other requirements on the Participant’s participation in the Plan, 
on the RSUs and on any Shares acquired under the Plan, to the extent the Corporation determines it is necessary or advisable in order to comply with local 
law, and to require the Participant to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing. 

 
23. Headings:  Headings of paragraphs and sections used in this Agreement are for convenience only and are not part of this Agreement, and must not 

be used in construing it. 
 

24. Waiver:  The Participant acknowledges that a waiver by the Corporation of breach of any provision of this Agreement shall not operate or be 
construed as a waiver of any other provision of this Agreement, or of any subsequent breach by the Participant. 

 
25. No Advice Regarding Grant: The Corporation is not providing any tax, legal or financial advice, nor is the Corporation making any 

recommendations or assessments regarding the Participant’s participation in the Plan, or his or her acquisition or sale of the underlying Shares.  The Participant 
is hereby advised to consult with his or her own personal tax, legal and financial advisors regarding his or her participation in the Plan before taking any action 
related to the Plan. 

 
26. Definitions:  In addition to the capitalized terms defined i
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EXHIBIT A 
 

Confidentiality and Proprietary Rights Agreement 
 
 

This Confidentiality and Proprietary Rights Agreement (“Agreement”) is attached as Exhibit A to, and incorporated as a part of, the United States Steel 
Corporation Restricted Stock Unit Grant Agreement (“RSU Agreement”) and is applicable to the Participant named in the RSU Agreement to the extent 
provided in Section 11 of the RSU Agreement.  For purposes of this Agreement, United States Steel Corporation and its subsidiaries or affiliates are described 
as the “Employer” or “Company”, the Participant named in the RSU Agreement is described as the “Employee”, and the Employer and the Employee are 
collectively referred to herein as the “Parties”. 

1. Protection of Confidential Information. 

(a) Confidential Information. The Employee understands and acknowledges that during the course of employment by the Employer, the 
Employee will have access to and learn about non-public, confidential, secret, and proprietary documents, materials, data, and other information, in 
tangible and intangible form, of and relating to the Employer and its businesses and existing and prospective customers, suppliers, investors, and other 
associated third parties (“Confidential Information”).  

For purposes of this Agreement, Confidential Information is broadly defined in the Company policy on Protection of Confidential Information 
and includes, but is not limited to, all information not generally known to the public, in spoken, printed, electronic or any other form or medium, relating 
directly or indirectly to: business processes, practices, methods, policies, plans, publications, documents, research, operations, services, strategies, 
techniques, agreements, contracts, transactions, negotiations, know-how, trade secrets, computer programs, applications, databases, manuals, records, 
articles, supplier information, vendor information, financial information, legal information, marketing information, pricing information, credit 
information, design information, payroll information, staffing information, personnel information, developments, internal controls, sales information, 
algorithms, product plans, designs, inventions, unpublished patent applications, original works of authorship, discoveries, experimental processes and 
results, specifications, manufacturing information of the Employer  or its businesses or any existing or prospective customer, supplier, investor, or other 
associated third party, or of any other person or entity that has entrusted information to the Employer in confidence.  

Confidential Information shall not include information that is generally available to and known by the public, provided that such disclosure 
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Successors and Assigns. 

(a) The Employer may assign this Agreement to any subsidiary or corporate affiliate, or to any successor or assign (whether direct or 
indirect, by purchase, merger, consolidation, or otherwise) to all or substantially all the business or assets of the Employer. This Agreement shall 
inure to the benefit of the Employer and permitted successors and assigns. 

(b) No Assignment by the Employee. The Employee may not assign this Agreement or any part hereof. Any purported assignment by the 
Employee shall be null and void from the initial date of purported assignment. 

9. Governing Law.  This Agreement, for all purposes, shall be construed in accordance with the laws of Pennsylvania without regard to conflicts-of-
law principles.  

10. Entire Agreement.  Unless specifically provided herein, this Agreement contains all the understandings and representations between the Employee 
and the Employer pertaining to the subject matter hereof and supersedes all prior and contemporaneous understandings, agreements, representations, and 
warranties, both written and oral, with respect to such subject matter. 

11. Modification and Waiver.  No provision of this Agreement may be amended or modified unless such amendment or modification is agreed to in 
writing and signed by the Employee and by a duly authorized officer of the Employer (other than the Employee). No waiver by either of the Parties of any 
breach by the other party hereto of any condition or provision of this Agreement to be performed by the other party hereto shall be deemed a waiver of any 
similar or dissimilar provision or condition at the same or any prior or subsequent time, nor shall the failure of or delay by either of the Parties in exercising 
any right, power, or privilege hereunder operate as a waiver thereof to preclude any other or further exercise thereof or the exercise of any other such right, 
power, or privilege. 

12. Severability.  If any portion of this Agreement shall be held unenforceable, the parties agree that a court of competent jurisdiction may modify the 
agreement (by adding or removing language) or sever unenforcea



-9- 

EXHIBIT B 
 

Non-Solicitation and Non-Competition Agreement 
 
 

This Non-Solicitation and Non-Competition Agreement (“Agreement”) is attached as Exhibit B to, and incorporated as a part of, the United States Steel 
Corporation Restricted Stock Unit Grant Agreement (“RSU Agreement”) and is applicable to the Participant named in the RSU Agreement to the extent 
provided in Section 11 of the RSU Agreement.  For purposes of this Agreement, United States Steel Corporation and its subsidiaries or affiliates are described 
as the “Employer” or “Company”, the Participant named in the RSU Agreement is described as the “Employee”, “me” or “I”, and the Employer and the 
Employee are collectively referred to herein as the “Parties”. 

1.  Definitions.   
 

(a) “Competing Products” means products or services sold by the Company, or any prospective product or service the Company took steps to 
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EXHIBIT C 
 

Additional Terms and Conditions of the 
United States Steel Corporation 2016 Omnibus Incentive Compensation Plan  

Restricted Stock Unit Grant Agreement 
 
 

TERMS AND CONDITIONS 
 
This Exhibit C includes additional terms and conditions that govern the RSUs granted to the Participant under the Plan if he or she works or resides in one of 
the countries listed below.  If the Participant is a citizen or resident of a country other than that in which the Participant 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 Participant.  Certain capitalized terms used but not defined in this Exhibit C have the meanings set forth in the Plan and/or the 
Agreement. 
 
NOTIFICATIONS 
 
This Exhibit C also includes information regarding exchange controls and certain other issues of which the Participant 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 January 2023.  Such laws are often complex and 
change frequently.  As a 
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Tax Withholding. The Participant acknowledges that, regardless of any action taken by the Corporation, the ultimate liability for all tax-related items is and 
remains the responsibility of the Participant and may exceed the amount actually withheld by the Corporation. 
 
Prohibition Against Insider Dealing. The Participant should be aware of the UK's insider dealing rules under the Criminal Justice Act 1993, which may 
affect transactions under the Plan such as the acquisition or sale of Shares acquired under the Plan, if the Participant has inside information regarding the 
Corporation. If the Participant is uncertain whether the insider dealing rules apply, the Corporation recommends that the Participant consults with a legal 
advisor. The Corporation cannot be held liable if the Participant violates the UK's insider dealing rules. The Participant is responsible for ensuring his or her 
compliance with these rules. 
 
UNITED KINGDOM, EUROPEAN UNION AND EUROPEAN ECONOMIC AREA 
 

For Participants who reside in the United Kingdom, European Union or the European Economic Area, the following provisions replace the Da.2 (ep)-Blb96 Tm
psanep 
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invalid or in breach of employment laws in the jurisdiction where the Participant is employed or the terms of the Participant's employment agreement, if any, 
the Participant’s right to vest in the RSUs, if any, will terminate effective as of the date that the Participant is no longer actively employed by an Employing 
Company and will not be extended by any notice period (i.e., active employment would not include any contractual notice period or any period of “garden 
leave” or similar period mandated under employment laws in the jurisdiction where the Participant is employed or the terms of the Participant's employment 
agreement, if any); the Committee shall have the exclusive discretion to determine when the Participant is no longer active
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the maximum withholding rate, then the refund of any over-withheld amount shall be paid in cash and the 
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22.  Imposition of Other Requirements:  The Corporation reserves the right to impose other requirements on the Participant’s participation in the Plan, 
on the RSUs and on any Shares acquired under the Plan, to the extent the Corporation determines it is necessary or advisable in order to comply with local 
law, and to require the Participant to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing. 

 
23.  Headings:  Headings of paragraphs and sections used in this Agreement are for convenience only and are not part of this Agreement, and must 

not be used in construing it. 
 
24. Waiver:  The Participant acknowledges that a waiver by the Corporation of breach of any provision of this Agreement shall not operate or be 

construed as a waiver of any other provision of this Agreement, or of any subsequent breach by the Participant. 
 
25. No Advice Regarding Grant: The Corporation is not providing any tax, legal or financial advice, nor is the Corporation making any 

recommendations or assessments regarding the Participant’s participation in the Plan, or his or her acquisition or sale of the underlying Shares.  The 
Participant is hereby advised to consult with his or her own personal tax, legal and financial advisors regarding his or her participation in the Plan before 
taking any action related to the Plan. 

 
26.   Definitions:  In addition to the capitalized terms defined in the Plan, the following terms as used herein shall have the following meanings when 

used with initial capital letters: 
 

(a) “Termination” shall mean the applicable employee’s termination of employment.  For purposes of this Agreement, (i) for U.S. taxpayers, 
Termination and words of similar effect shall be construed consistent with a “separation from service” under Section 409A of the Code to 
the extent required by Section 409A of the Code, and (ii) for non-U.S. taxpayers, Termination and words of similar effect shall mean that 
the Participant is no longer actively employed by an Employing Company, without regard to any notice period (i.e., active employment 
would not include any contractual notice period or any period of “garden leave” or similar period mandated under employment laws in the 
jurisdiction where the Participant is employed or the terms of the Participant’s employment agreement, if any).   
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2. Protection of Proprietary Rights. 

(a) Work Product.  The Employee acknowledges and agrees that all writings, works of authorship, technology, inventions, discoveries, ideas 
and other work product of any nature whatsoever, that are created, prepared, produced, authored, edited, amended, conceived, or reduced to practice by 
the Employee, individually or jointly with others, during the period of the Employee’s employment by the Employer, and relating in any way to the 
business or contemplated business, research, or development of the Employer and all printed, physical, and electronic copies, all improvements, rights, 
and claims related to the foregoing, and other tangible embodiments thereof (collectively, "Work Product"), as well as any and all rights in and to 
copyrights, trade secrets, trademarks (and related goodwill), patents, and other intellectual property rights therein arising in any jurisdiction throughout 
the world and all related rights of priority under international conventions with respect thereto, including all pending and future applications and 
registrations therefor, and continuations, divisions, continuations-in-part, reissues, extensions, and renewals thereof (collectively, "Intellectual 
Property Rights"), shall be the sole and exclusive property of the Employer.  The Employee further acknowledges that the Employee has been 
provided a copy of the U. S. Steel Patent Rules and the Employee agrees to be bound by and adhere to the U. S. Steel Patent Rules. 

(b) Work Made for Hire; Assignment. The Employee acknowledges that, by reason of being employed by the Employer at the relevant times, 
to the extent permitted by law, all of the Work Product consisting of copyrightable subject matter is "work made for hire" as defined in the Copyright 
Act of 1976 (17 U.S.C. § 101), and such copyrights are therefore owned by the Employer. To the extent that the foregoing does not apply, the 
Employee hereby irrevocably assigns to the Employer, for no additional consideration, the Employee's entire right, title and interest in and to all Work 
Product and Intellectual Property Rights therein, including the right to sue, counterclaim, and recover for all past, present, and future infringement, 
misappropriation, or dilution thereof, and all rights corresponding thereto throughout the world.  

(c) Further Assurances; Power of Attorney. During and after the Employee’s employment, the Employee agrees to reasonably cooperate 
with the Employer to (i) apply for, obtain, perfect, and transfer to the Employer the Work Product and Intellectual Property Rights in the Work Product 
in any jurisdiction in the world; and (ii) maintain, protect, and enforce the same, including, without limitation, executing and delivering to the 
Employer any and all applications, oaths, declarations, affidavits, waivers, assignments, and other documents and instruments as shall be requested by 
the Employer. The Employee hereby irrevocably grants the Employer power of attorney to execute and deliver any such documents on the Employee's 
behalf in the Employee’s name and to do all other lawfully permitted acts to transfer the Work Product to the Employer and further the transfer, 
issuance, prosecution, and maintenance of all Intellectual Property Rights therein, to the full extent permitted by law, if the Employee does not 
promptly cooperate with the Employer's request (without limiting the rights the Employer shall have in such circumstances by operation of law). The 
power of attorney is coupled with an interest and shall not be impacted by the Employee's subsequent incapacity. 

(d) Moral Rights.  To the extent any copyrights are assigned under this Agreement, the Employee hereby irrevocably waives, to the extent 
permitted by applicable law, any and all claims the Employee may now or hereafter have in any jurisdiction to all rights of paternity, integrity, 
disclosure, and withdrawal and any other rights that may be known as "moral rights" with respect to all Work Product and all Intellectual Property 
Rights therein. 

(e) No License.  The Employee understands that this Agreement does not, and shall not be construed to, grant the Employee any license or 
right of any nature with respect to any Work Product or Intellectual Property Rights or any Confidential Information, materials, software, or other tools 
made available to the Employee by the Employer. 

3. Security.  The Employee agrees to comply with all Employer security and access policies and procedures, including but not limited to the Code 
of Ethical Business Conduct, the policy on Use and Protection of Assets, Systems, and Intellectual Property, the policy on Protection of Confidential 
Information, and the Acceptable Use of Computing Resources procedure. 

4. CERTIFICATION.  BY ACCEPTING THIS AGREEMENT, EMPLOYEE CERTIFIES THAT EMPLOYEE: (A) HAS NOT AND 
WILL NOT USE OR DISCLOSE TO THE COMPANY ANY CONFIDENTIAL INFORMATION AND/OR TRADE SECRETS BELONGING TO 
OTHERS, INCLUDING ANY PRIOR EMPLOYERS; (B) WILL NOT USE ANY PRIOR INVENTIONS MADE BY EMPLOYEE AND WHICH 
THE COMPANY IS NOT LEGALLY ENTITLED TO LEARN OF OR USE; AND (C) IS NOT SUBJECT TO ANY PRIOR AGREEMENTS 
THAT WOULD PREVENT EMPLOYEE FROM FULLY PERFORMING HIS OR HER DUTIES FOR THE COMPANY. 

5. Acknowledgment.  Nothing in this Agreement shall alter the at-will status of the employment relationship between the Employer and the 
Employee, pursuant to which either the Employer or the Employee may terminate the employment relationship at any time, with or without cause, 
and with or without notice. 

6. Remedies.  The Employee acknowledges that the Employer's Confidential Information and the Employer's ability to reserve it for the exclusive 
knowledge and use of the Employer is of great competitive importance and commercial value to the Employer, and that improper use or disclosure of the 
Confidential Information by the Employee will cause irreparable harm to the Employer, for which remedies at law will not be adequate. In the event of a 
breach or threatened breach by the Employee of any of the provisions of this Agreement, the Employee hereby consents and agrees that the Employer shall 
be entitled to seek, in addition to other available remedies, a temporary or permanent injunction or other equitable relief again
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Successors and Assigns. 

(a) The Employer may assign this Agreement to any subsidiary or corporate affiliate, or to any successor or assign (whether direct or indirect, 
by purchase, merger, consolidation, or otherwise) to all or substantially all the business or assets of the Employer. This Agreement shall inure to the 
benefit of the Employer and permitted successors and assigns. 

(b) 
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EXHIBIT B 
 

Non-Solicitation and Non-Competition Agreement 
 

This Non-Solicitation and Non-Competition Agreement (“Agreement”) is attached as Exhibit B to, and incorporated as a part of, the United States Steel 
Corporation Restricted Stock Unit Grant Agreement (“RSU Agreement”) and is applicable to the Participant named in the RSU Agreement to the extent 
provided in Section 11 of the RSU Agreement.  For purposes of this Agreement, United States Steel Corporation and its subsidiaries or affiliates are 
described as the “Employer” or “Company”, the Participant named in the RSU Agreement is described as the “Employee”, “me” or “I”, and the Employer 
and the Employee are collectively referred to herein as the “Parties”. 

1.  Definitions.   
 
(a) “Competing Products” means products or services sold by the Company, or any prospective product or service the Company took steps to 

develop for which I had any responsibility during the 24 months preceding the termination of my employment. 
 
(b) “Restricted Territory” means the geographic territory (i) within sixty miles of the area in which I worked or (ii) over which I had 

responsibility or (iii) that the nature and scope of my duties could have affected, during the 24 months preceding the termination of my 
employment, whichever is greatest.  Restricted territory may be national or global depending on the nature of my duties and the knowledge 
acquired in the performance of those duties.   

 
2. Non-Competition.  During my employment and for 12 months after termination of my employment for any reason, I will not directly or 

indirectly, on behalf of myself or in conjunction with any other person or entity: 
 

(a) own any business (other than less than 5% ownership in a publicly traded company) that sells Competing Products in the Restricted 
Territory; or 

 
(b) work in the Restricted Territory for any person or entity that sells Competing Products, in any role. 

 
3. Non-Solicitation Of Customers & Employees.  During my employment and for 12 months after termination of my employment, I will not 

directly or indirectly, on behalf of myself or in conjunction with any other person or entity: 
 

(a) solicit business from any customer or prospective customer of the Company with whom I had contact during the last 24 months of my 
employment, for purposes of offering goods or services similar to or competitive with those offered by the Company; or  

 
(b) solicit any employee or independent contractor of the Company, who worked for the Company during the 6 months preceding termination 

of my employment, to work for me or my new employer. 
 

For purposes of this section, solicit means: 
 

(a) Any comments, conduct or activity that would influence a customer’s decision to do business with the Company, regardless of who initiates 
contact; and/or  

 
(b) Any comments, conduct or activity that would influence an employee’s decision to resign his employment with the Company or accept 

employment with my new company, regardless of who initiates contact. 
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EXHIBIT C 
 

Additional Terms and Conditions of the 
United States Steel Corporation 2016 Omnibus Incentive Compensation Plan  

Restricted Stock Unit Grant Agreement 
 
 
TERMS AND CONDITIONS 
 
This Exhibit C includes additional terms and conditions that govern the RSUs granted to the Participant under the Plan if he or she works or resides in one of 
the countries listed below.  If the Participant is a citizen or resident of a country other than that in which the Participant 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 Participant.  Certain capitalized terms used but not defined in this Exhibit C have the meanings set forth in the 
Plan and/or the Agreement. 
 
NOTIFICATIONS 
 
This Exhibit C also includes information regarding exchange controls and certain other issues of which the Participant 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 January 2023.  Such laws are often complex and 
change frequently.  As a result, the Corporation strongly recommends that the Participant 
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(2)
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Performance will be assessed by the Committee and approved by the full Board of Directors.  The 

Individual Performance assessment will impact the Participant’s calculated award as set forth 

under the Incentive Award Calculation Formula, however, the assessment of Individual 

Performance does not preclude the Committee from exercising discretion and/or determining that 

no award should be paid to a Participant for a Performance Period. 

 

5.
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(5) exclude all amounts related to workforce reductions and other restructuring charges; 
 

(6) exclude amounts not allocated to segments;  
 

(7) exclude all amounts related to changes in accounting standards and changes in law that 

affect reported results;  
 

(8) exclude significant amounts related to decisions made for the long-term benefit of the 

enterprise that will unfavorably impact short-term financial results (all amounts related to 

this adjustment must be specifically approved by the Committee); 
 

(9) provided, however, none of the above adjustments shall be made to the extent the events or 

occurrences relating to the adjustments are recognized and/or contemplated in the 

Corporation’s Annual Operating Plan and the incentive goal targets approved by the 

Committee for the relevant Performance Period; 
 

(10) provided, further, no adjustment pursuant to any adjustment category above shall be madET
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(3) provided, further, all adjustment between segments will be determined by the Vice 

President & Controller and will be reported to the Committee at the time final performance 

results are approved; and  
 

(4) provided, further, the adjustments between segments shall not limit the Committee’s 

authority to exercise negative discretion in calculating any related award. 

 

7. Payout Mechanics. 

 

(A) Payout Determination.   
 

(1) Evaluation.  The Committee shall determine the extent to which the Incentive Award Goals 

for the Performance Period were satisfied following the end of the relevant Performance 

Period and if satisfied, determine the amount of the Incentive Award payable to each 

Participant.    
 

(2) Calculation. 
 

(a) Rounding Performance Calculations.  The calculation of actual performance for each 

performance measure in the Incentive Award Formula, as well as each component 

payout percentage in the Incentive Award Formula, shall be rounded to the nearest 

decimal place consistent with the number of decimal places approved by the 

Committee at the time it set the relevant target, rounding up in the case of 5 or more 

and rounding down in the case of 4 or less. 
 

(b) Interpolation.  Interpolation will be used to determine an Incentive Award for 

performance that correlates to performance between the pre-determined Segment 

EBITDA, Total EBITDA and CCC Performance Goals.  The interpolated payout 

percentages for Segment EBITDA, Total EBITDA and CCC shall be rounded 

independently to the nearest whole percentage point, rounding up in the case of 5 or 

more and rounding down in the case of 4 or less. 
 

(c) Maximum Award.  No one Participant may receive more than $20 million in Incentive 

Awards for any one calendar year, as provided in the Omnibus Plan. 

 

(B) Form of Payout.   

 

(1) Cash and/or Common Stock.  The Committee may determine to pay the awards in the form 

of cash or common stock, or any combination thereof, which determination may be made 

on a non-uniform basis among Participants.   
 

(2) Common Stock Awards.  The determination to pay awards in the form of common stock 

shall be a determination to satisfy the award through shares available under the Omnibus 

Plan and treat such payment as an Other Stock-Based Award.  
 

(3) Award Unit Determination Procedure.  If the Committee determines to pay all or a portion 

of an award in the form of common stock, the value of such award, or portion thereof, 

under this Plan shall be converted into a number of shares of common stock by dividing 

(i) the value of such award, or portion thereof, by (ii) the Common Stock Unit Value. 
 

The Common Stock Unit Value shall be equal to the Fair Market Value (as defined in 

Section 2.01(r) of the Omnibus Plan) of a share of common stock on the date of award 

(Date of Award).  The Date of Award shall be established prospectively by the Committee 
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at the time it determines the award, with the goal of setting the date close in proximity to 

the related payroll processing date for awards under the Omnibus Plan.  Unless otherwise 

established by the Committee, the Date of Award shall be the day prior to the date the 

Corporation files its report on Form 10-K with the Securities and Exchange Commission 

for the period ending on the last date of the relevant Performance Period. 
 

(4) Netting of Common Stock Shares.  To the extent permitted under the Omnibus Plan and 

unless otherwise determined by the Committee or an election with respect to a different 

medium of payment is offered to and elected by a Participant in accordance with 

procedures approved by the Company, the shares of common stock delivered in connection 

with any common stock award under this Plan shall be net of any tax withholding 

obligation. 
 

8. Timing of Payments.  Unless otherwise determined by the Committee in its discretion, payment of 

Annual Incentive Compensation, if any, under this Plan with respect to any Performance Period will 

be paid following the Committee’s determination of such Incentive Award and following the date the 

Corporation files its report on Form 10-K with the Securities and Exchange Commission for the 

period ending on the last date of relevant Performance Period; 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 calendar 

year Performance Period. 
 

9. Termination of Employment.  The following provisions apply in the case of a Participant’s 

termination of employment during the Performance Period: 

 

(A) Retirement, Death, or Disability.  Following a Participant’s Retirement, Death or Disability, a 

prorated value of such Participant’s Award may be awarded by the Committee based upon the 

base salary earned during the Performance Period; provided that (i) such Award is calculated and 

delivered following the relevant Performance Period, (ii) the performance goals are achieved, 

(iii) unless otherwise determined by the Committee, the Participant is employed for at least six (6) 

months during the Performance Period, and (iv) the Committee retains its negative discretion with 

respect to such awards.  
 

(1) Retirement.  Retirement shall mean, for all purposes under the Plan, the appre
W* noe appre
W* noe appre
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CHIEF EXECUTIVE OFFICER CERTIFICATION

I, David B. Burritt, 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 re se of an nancncne e r =end R ancncne e r =end R bl nn; and





CHIEF EXECUTIVE OFFICER
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350

I, David B. Burritt, President and Chief Executive 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, 2023, 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 condition and 
results of operations of United States Steel Corporation.

/s/ David B. Burritt
David B. Burritt
President and Chief Executive Officer

April 28, 2023

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to 
United States Steel Corporation and will be retained by United States Steel Corporation and furnished to the Securities and 
Exchange Commission or its staff upon request.

Exhibit 32.1
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	12. 53TSeverability53T.  If any portion of this Agreement shall be held unenforceable, the parties agree that a court of competent jurisdiction may modify the agreement (by adding or removing language) or sever unenforceable provisions in order to ren...
	13. 53TCaptions53T.  Captions and headings of the sections and paragraphs of this Agreement are intended solely for convenience and no provision of this Agreement is to be construed by reference to the caption or heading of any section or paragraph.
	4. 53TAcknowledgment53T.  Nothing in this Agreement shall alter the at-will status of the employment relationship between the Employer and the Employee, pursuant to which either the Employer or the Employee may terminate the employment relationship at...

	5. Change of Position.  If the Employer changes Employee’s position or title with the Employer, or transfers Employee from one affiliate to another, this Agreement and Employee’s obligations hereunder will remain in force.
	6. Protections for Affiliates and Subsidiaries.  This Agreement is intended to benefit all Company subsidiaries and affiliates for which Employee performs services, has customer contact, or about which Employee receives Confidential Information.  Ther...
	53T7. Successors and Assigns53T.
	(a) The Employer may assign this Agreement to any subsidiary or corporate affiliate, or to any successor or assign (whether direct or indirect, by purchase, merger, consolidation, or otherwise) to all or substantially all the business or assets of the...
	(b) No Assignment by the Employee. The Employee may not assign this Agreement or any part hereof. Any purported assignment by the Employee shall be null and void from the initial date of purported assignment.

	53T8. Governing Law53T.  This Agreement, for all purposes, shall be construed in accordance with the laws of Pennsylvania without regard to conflicts-of-law principles.
	53T9. Injunctive Relief and Attorney’s Fees.  53TEmployee agrees that in the event Employee breaches this Agreement, the Company will be irreparably harmed and entitled to an injunction restraining any further breach, in addition to any other rights t...
	53T10. Entire Agreement53T.  Unless specifically provided herein, this Agreement contains all the understandings and representations between the Employee and the Employer pertaining to the subject matter hereof and supersedes all prior and contemporan...
	53T11. Modification and Waiver53T.  No provision of this Agreement may be amended or modified by the parties unless such amendment or modification is agreed to in writing and signed by the Employee and by a duly authorized officer of the Employer (oth...
	53T12. Severability53T.  If any portion of this Agreement shall be held unenforceable, the parties agree that a court of competent jurisdiction may modify the Agreement (by adding or removing language) or sever unenforceable provisions in order to ren...
	53T13. Captions53T.  Captions and headings of the sections and paragraphs of this Agreement are intended solely for convenience and no provision of this Agreement is to be construed by reference to the caption or heading of any section or paragraph.
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