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

Appointment of Tracy A. Atkinson to the Board of Directors

On July 26, 2020, United States Steel Corporation (the “Corporation™) increased the number of directors serving on the Corporation’s Board of
Directors (the “Board”) by one and appointed Tracy A. Atkinson to serve as a director, with a term expiring at the Corporation’s 2021 annual meeting of
stockholders. Ms. Atkinson will serve on the Audit Committee and the Compensation & Organization Committee of the Board.

Ms. Atkinson served as Executive Vice President of State Street Corporation (“State Street”) from 2008 until March 2020 and as its Chief
Administration Officer from May 2019 to March 2020. She also served as State Street’s Chief Compliance Officer from 2017 to May 2019, and as its
Treasurer from 2016 to 2017. Prior to joining State Street, Ms. Atkinson served in various leadership positions at MFS Investment Management and as a
partner at PricewaterhouseCoopers. Ms. Atkinson received a bachelor’s degree in accounting from the University of Massachusetts and is a certified
public accountant. She also serves on the board of directors of Raytheon Technologies (formerly Raytheon Company). Ms. Atkinson’s extensive
experience in overseeing various managerial, financial and accounting issues at a large, complex enterprise will strengthen the Board’s collective
knowledge, capabilities and experience.

Ms. Atkinson does not have any direct or indirect material interest in any transaction or proposed transaction required to be reported under Item 404(a)
of Regulation S-K or Item 5.02(d) of Form 8-K.

Amendment and Restatement of Change in Control Severance Plan

On July 28, 2020, as part of its periodic review of the Corporation's compensation policies, the Compensation & Organization Committee (the
“Committee”) of the Board approved an amendment to the United States Steel Corporation Change in Control Severance Plan (the “CIC Plan”) to
remove provisions that limited the amount of severance payments and the continuation of welfare benefits based on the age of the employee at the time
of severance.

The summary of the amendment to the CIC Plan included in this Current Report on Form 8-K is qualified in its entirety by reference to Amended and
Restated Change in Control Severance Plan, which is attached hereto as Exhibit 10.1 and is incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Amendment and Restatement of By-Laws

Also on July 28, 2020, the Board amended and restated the Corporation’s By-Laws (as amended and restated, the “Amended and Restated By-Laws”) to
clarify the roles and responsibilities of the Corporation’s officers, update which officers may preside over Board and stockholder meetings, and clarify

the ability of the Board and its committees to participate in meetings remotely, as permitted under Delaware law. The Board also updated certain
technical references and cross-references within the Amended and Restated By-Laws.

The summary of the Amended and Restated Bylaws included in this Current Report on Form 8-K is qualified in its entirety by reference to the
Corporation’s Amended and Restated Bylaws, as amended on July 28, 2020, which are attached hereto as Exhibit 3.1 and are incorporated herein by
reference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Number Description

3.1 Amended and Restated By-Laws of United States Steel Corporation, as of July 28, 2020.
10.1 Amended and Restated Change in Control Severance Plan, effective July 28, 2020.

104 Cover page interactive data file (embedded within the inline XBRL document exhibit 101).
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undersigned hereunto duly authorized.

UNITED STATES STEEL CORPORATION

By /s/ Manpreet S. Grewal

Manpreet S. Grewal
Vice President & Controller

Dated: July 30, 2020



AMENDED AND RESTATED
BY-LAWS
of
UNITED STATES STEEL CORPORATION
(hereinafter called the “Corporation”)
July 28, 2020

ARTICLEL
Stockholders.

Section 1. Time and Place of Meetings of Stockholders. The Board of Directors shall
determine the time and place, if any, of the annual meeting of stockholders in accordance with all
legal requirements.

Special meetings of the stockholders may be called hy the Board of Directors to be held
at such time and place, if any, and for such purpose or purposes as are specified in such call.

Neither the annual meeting nor any special meeting of stockholders need be held within
the State of Delaware.

Any action required to be taken at any annual or special meeting of the stockholders of
the Corporation, or any action which may be taken at any annual or special meeting of the
stockholders or otherwise, may not be taken without a meeting, prior notice and a vote, and
stockholders may not act by written consent.

Section 2. Notice of Meetings of Stockholders. It shall be the duty of the Secretary to
cause notice of each annual or special meeting to be provided to all stockholders of record as of
the record date as fixed by the Board of Directors for the determination of stockholders entitled
to vote at such meeting. Such notice shall indicate briefly the action to be taken at such meeting
and shall be given to each stockholder entitled to vote thereat at least 10 days but not more than
60 days preceding the meeting. If mailed, such notice shall be mailed to the stockholders at the
addresses of such stockholders as shown on the books of the Corporation.

Section 3. Nomination of Directors. Only persons who are nominated in accordance with
the following procedures shall be eligible for election as directors. Nomination for election to the
Board of Directors of the Corporation at a meeting of stockholders may be made by the Board of
Directors or by any stockholder of record of the Corporation entitled to vote generally for the
election of directors at such meeting who conmplies with the notice procedures set forth in this
Section 3. Such nominations, other than those made by or on behalf of the Board of Directors,
shall be made by notice in writing delivered to or mailed by first class United States mail,






postage prepaid, to the Secretary, and received at the principal executive offices of the
Corporation not less than 90 days nor more than 120 days prior to the first amniversary of the
preceding year's annual meeting of stockholders of the Corporation; provided, however, that if
the date of the annual mesting is advanced more than 30 days prior to or delayed by more than
30 days after the anniversary of the preceding year's annual meeting, notice by the stockholder to
be timely must be so delivered not later than the close of business on the 10th day following the
day on which public announcement of the date of such meeting is first made. Such notice shall
set forth (a) as to each proposed nominee (i) the name, age, business address and, if known,
residence address of each such nomines, (ii) the principal occupation or employment of each
such nominee, (iii) the mumber of shares of each class of the capital stock of the Corporation
which are beneficially owned by each such nominee, (iv) a description of any agreement,
arrangement, understanding or relationship, financial or otherwise, between (x) the nominee, and
his or her respective affiliates and associates, or others acting in concert with such nominee, and
(y) the stockholder or the beneficial owner, if any, on whose hehalf the nomination is made and
the respective affiliates and associates of, or others acting in concert with, such stockholder or
such beneficial owner, and (v) any other information conceming the nominee that must be
disclosed as to nominees in proxy solicitations pursuant to Regulation 14A under the Securities
Exchange Act of 1934, as amended (including such person’s written consent to be named asa
nominee and to serve as a director if elected); and (b) as to the stockholder giving the notice and
the beneficial owner, if any, on whose behalf the proposal is made (i) the name and address of
such stockholder; as they appear on the Corporation’s books, and such beneficial owner, (i) the
number of shares of each class of the capital stock of the Corporation which are owned
beneficially or of record by such stockholder and such beneficial owner as of the date of the
notice and the stockholder’ s agreement to notify the Corporation in writing within 5 business
days after the record date for the meeting of the mumber of shares of each class of capital stock of
the Corporation which are owned beneficially or of record by such stockholder and such
beneficial owner as of the record date, and (iii) a description of any agreement, arrangement or
understanding (including any derivative or short positions, profit interests, options, warrants,
stock appreciation or similar rights, hedging transactions or borrowed or loaned shares) that has
been entered into as of the date of the stockholder’s notice by or on behalf of such stockholder or
such beneficial owner or any affiliate or associate of such stockholder or heneficial owner, the
intent or effect of which is to mitigate loss to, manage risk or benefit of share price changes for,
orincrease or decrease the voting power of, such stockholder or beneficial owner or affiliate or
associate of such stockholder or beneficial owner; with respect to shares of stock of the
Corporation and the stockholder's agreement to notify the Corporation in wiiting within 5
business days after the record date for the meeting of any such agreement, arrangement or
understanding in effect as of the record date for the meeting. The Corporation may require any
proposed nominee to fumish such other information as may reasonably be required by the
Corporation to determine the eligihility of such proposed nominee to serve as a director of the
Corporation.

As used in these By-Laws, the terms “affiliate” and “associate” shall have the meanings
given to them by Rule 12b-2 under the Secumities Exchange Act of 1934, as amended and the
term “beneficially owned” shall have the meaning given to it by Rule 13d-3 under the Securities
Exchange Act of 1934, as amended.






The chaimmen of the meeting may, if the facts warrant, determine and declare to the
meeting that a nomination was not made in accordance with the foregoing procedure, and if he
should so determine, he shall so declare to the meeting and the defective nomination shall be
disregarded.

Section 4. Notice of Business at Annual Meetings. At an anmual meeting of the
stockholders, only such business shall be conducted as shall have been propery brought before
the meeting. To be propery hrought before an annual mesting, business must be (a) specified in
the notice of meeting (orany supplement thereto) given by or at the direction of the Board of
Directors, (b) otherwise properly brought hefore the meeting by or at the direction of the Board
of Directors, or (c) otherwise properly brought before the meeting by a stockholder of record.
Forbusiness to be properly brought before an annual meeting by a stockholder, if such business
relates to the election of directors of the Corporation, the procedures in Article I, Section 3 must
be complied with. If such business relates to any other matter; the stockholder must have given
timely notice thereof in writing to the Secretary. To be timely, a stockholder' s notice must be
delivered to or mailed by first class United States meil, postage prepaid, and received at the
principal executive offices of the Corporation not less than 90 days nor more than 120 days
prior to the first anniversary of the preceding year's annual meeting of stockholders of the
Corporation; provided, however, that if the date of the annual meeting is advanced more than 30
days prior to or delayed by more than 30 days after the anniversary of the preceding year's
annual meeting, notice by the stockholder to be timely must be so delivered not later than the
close of husiness on the 10th day following the day on which public announcement of the date
of such meetingis first made. A stockholder's notice to the Secretary shall set forth as to each
matter the stockholder proposes to bring before the annual meeting (a) a brief description of the
business desired to be brought before the anmual meeting, the text of the proposal or business

(including the text of any resolutions proposed for consideration and, in the event that such
business includes a proposal to amend the By-laws, the language of the proposed amendment),
and the reasons for conducting such business at the annual meeting, (b) the name and address of
the stockholder proposing such business, as they appear on the Corporation’s books, and the
beneficial owner, if any, on whose behalf the proposal is made, (c) the number of shares of each
class of the capital stock of the Corporation which are owned beneficially or of record by such
stockholder and such beneficial owner as of the date of the notice and the stockholder's
agreement to notify the Corporation in writing within 5 business days after the record date for
the meeting of the mmber of shares of each class of capital stock of the Corporation which are
owned beneficially or of record by such stockholder or such beneficial owner as of the record
date, (d) a description of any agreement, amrangement or understanding (including any
derivative or short positions, profit interests, options, warrants, stock appreciation or similar
rights, hedging transactions or borrowed or loaned shares) that has been entered into as of the
date of the stockholder's notice by or on behalf of such stockholder or such beneficial owner or
any affiliate or associate of such stockholder or beneficial owner; the intent or effect of whichis
to mitigate loss to, manage risk or benefit of share price changes for, orincrease or decrease the
voting power of, such stockholder or beneficial owner or affiliate or associate of such
stockholder or beneficial owner, with respect to shares of stock of the Corporation and the
stockholder’s agreement to notify the Corporation in writing within 5 business days after the
record date for the meeting of any such agreement, arrangement or understanding in effect as of
the record date for the meeting, and under () any material interest of the stockholder or any
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Notwithstanding anything in the By-Laws to the contrary, no business shall be conducted
at any annual meeting except in accordance with the procedures set forth in this Section 4 and in
Sections 3 and 10 of this Article I and exoept that any stockholder proposal which complies with
Rule 14a-8 of the proxy rules (orany successor provision) promulgated under the Securities
Exchange Act of 1934, as amended, and is to be included in the Corporation’s proxy statement
for an annual meeting of stockholders shall be deemed to conply with the requirements of this
Section 4.

The chairman of the meeting shall, if the facts warrant, determine and declare o the
meeting that business was not properly brought before the meeting in accordance with the
provisions of this Section 4, and if he should so determine, the chaimman shall so declare to the
meeting that any such business not properly brought before the meeting shall not be transacted.

Section 5. Quorum At each meeting of the stockholders the holders of one-third of the
voting power of the outstanding shares of stock entitled to vote generally at the meeting, present
in person or represented by proxy, shall constitute a quorum, unless the representation of a larger
number shall be required by law, and, in that case, the representation of the number so required
shall constitute a quonmm. A quorum, once established at a mesting, shall not be broken by the
withdrawal of enough votes to leave less than a quorum.

Except as otherwise required by law, a majority of the voting power of the shares of stock
entitled to vote generally at a meeting and present in person, by means of remote commumication
in a manner, if any, authorized by the Board inits sole discretion, or by proxy, whether ornot
constituting a quorum, may adjourn, from time to time, without notice other than by
announcement at the meeting. At any such adjourned meeting at which a quorum shall be
present, any business may be transacted which might have been transacted at the meeting as
originally notified.

Section 6. Organization. The chairman of the Board, orin his or her absence or inahility
to act, the Chief Executive Officer, orin his or her absence or inahility to act, a Director of the
Board designated by the chaimman of the Board, shall call meetings of the stockholders to order,
and shall act as chairman of such meeting; provided, however, that the Board of Directors may
appoint any person to act as chairman of any meeting in the absence of the chairman of the
Board, the Chief Executive Officer or a designation by the chaimman.

The Secretary of the Corporation shall act as secretary at all meetings of the stockholders;
but in the absence of the Secretary at any meeting of the stockholders, the chaimman of the Board,
or Board of Directors, may appoint any person to act as secretary of the meeting.

Section 7. Voting. At each meeting of the stockholders, every stockholder shall be
entitled to vote in person, or by proxy appointed by instrument in writing, subscribed by such
stockholder or by his duly authorized attomey, or, to the extent permitted by law, appointed by
an electronic transmission, and delivered to the inspectors at the meeting; and he shall have the
number of votes for each share of capital stock standing registered in his name at the date fixed

by the Board of Directors pursuant to Section 6 of Article IV of these By-Laws as may be
daterminad in aceniranca with the Comoration’ < Ceertificate of Tnenmomtion arac mav he



AU S A A Sk & AR AL SRS T P A WA S [ AL S S G S T USSR Wl AL SASNSL SRS A N A S AARAY




provided by law. The votes for directors, and, upon demand of any stockholder, or where
required by law, the votes upon any question before the meeting, shall be by ballot. At least ten
days hefore each meeting of the stockholders, a full, true and complete list, in alphabetical order,
of all of the stockholders entitled to vote at such mesting, showing the address of each
stockholder, and indicating the class and number of shares held by each, shall be fumished and
held open for inspection in such manner; as is required by law. Only the persons in whose names
shares of stock stand on the books of the Corporation at. the date fixed by the Board of Directors
pursuant to Section 6 of Article IV of these By-Laws, as evidenced in the manner provided by
law, shall be entitled to vote in person or by proxy on the shares so standing in their names.

When a quorum s present at any meefing, any matter to be voted upon by the
stockholders at such meeting shall be decided by the vote of the holders of shares of stock having
amajority in voting power of the votes cast by the holders of all of the shares of stock present or
represented at the meeting and voting affirmatively or negatively on such matter, except when a
different vote is required by applicable law, a regulation applicable to the Corporation, the
Certificate of Incorporation or these By-laws.

Prior to any meeting, but subsequent to the date fixed by the Board of Directors pursuant
to Section 6 of Artidle IV of these By-Laws, any proxy may submit his powers of attomey to the
Secretary, orto the treasurer, for examination. The certificate of the Secretary, or of the treasurer,
as to the regularity of such powers of attomey, and as to the class and number of shares held by
the persons who severally and respectively executed such powers of attomey, shall be received
as prima facie evidence of the class and number of shares represented by the holder of such
powers of attomey for the purpose of establishing the presence of a quorum at such meeting and
of organizing the same, and forall other purposes.

Section 8. Inspectors. At each meeting of the stockholders, the polls shall be opened and
closed, the proxies and bellots shall be received and be taken in charge, and all questions
touching the qualification of voters and the validity of proxies and the acoeptance or rejection of
votes, shall be decided by one or more inspectors. The Corporation shall, in advance of any
medting of stockholders, appoint one or more inspectors of election, who may be employees of
the Corporation, to act at the meeting orany adjoumment thereof and to make a written report
thereof. The Corporation may designate one or more persons as altemate inspectors to replace
any inspector who fails to act. In the event that no inspector so appointed or designated is able to
act at a meeting of stockholders, the person presiding at the meeting shall appoint one or more
inspectors to act at the meeting.

Section 9. Meetings by Rerote Conmumications. If authorized by the Board of Directors,
and subject to such guidelines and procedures as the Board of Directors may adopt, stockholders
and proxy holders not physically present at a meeting of stockholders may, by means of remote
commumication, participate in the meeting and be deemed present in person and vote at the
meeting, whether such meeting is to be held in a designated place or solely by means of remote
commumication, provided that (i) the Corporation shall implement reasonable measures to verify
that each person deemed present and permitted to vote at the meeting by means of remote
commumication is a stockholder or proxy holder, (ii) the Corporation shall implement reasonable
measures to provide such stockholders and proxy holders a reasonable opportunity to participate

S & I, | S RS S | S 1 QU O S [ Uy [ R U RS, LU s SO S S S



L1 U HHECUTY dil W VOUS OLLIHAUEES SULTILERL W LS SWCKIIOIUEES, HICIUGIIY UE OPPULRLLLY W




read or hear the proceedings in the meeting substantially concurrently with such proceedings and
(i1i) if the stockholder or proxy holdervotes or takes other action at the meeting by means of
remote commumication, a record of such vote or other action shall be maintained by the
Corporation.

Section 10. Proxy Access.

a) The Corporation shall include in its proxy statement and on its form of proxy for an annual
meeting of stockholders the name of, and the Additional Information (as defined below)
relating to, any nominee for election or reelection to the Board of Directors who safisfies the
eligihility requirements in this Section 10 (a “Stockholder Nominee”) and who is identified
in a notice that complies with Article I, Section3 and Section 10(f) and that is timely
delivered pursuant to Section 10(g) (the “Stockholder Notice”) by a stockholder or by a
group of stockholders, who:

i. elect at the time of delivering the Stockholder Notice to have such Stockholder
Nominee included in the Corporation’s proxy materials,

ii. as of the date of the Stockholder Notice, own (as defined below in Section 10(c)) a
number of shares that represents at least 3% of the outstanding shares of the
Corporation entitled to vote in the election of directors (the “Required Shares”) and
have owned (as defined below in Section 10(c)) the Required Shares (as adjusted for
any stock splits, stock dividends, or similar events) continuously for at least three
years, and

iii. satisfy the additional requirements in these By-Laws (such stockholder or
stockholders collectively, an “Eligible Stockholder”).
b) For purposes of satisfying the ownership requirement under Section 10(a):

i. the outstanding shares of the Corporation owned by one or more stockholders may be
aggregated, and

ii. agroup of funds under common management and investment control shall be treated
as one stockholder.
c¢) For purposes of this Section 10, an Eligible Stockholder “owns” only those outstanding
shares of the Corporation as to which the stockholder possesses both;
i. the full voting and investment rights pertaining to the shares, and

ii. the full economic interest in (including the opportumity for profit and risk of loss on)
such shares;
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(ii) shall not include any shares:

A. sold by such stockholder in any transaction that has not been settled or
closed,

B. borrowed by such stockholder for any purpose or purchased by such
stockholder pursuant to an agreement to resell, or

C. subject to any option, warrant, forward contract, swap, contract of sale,
other derivative or similar agreement entered into by such stockholder;
whether any such instrument or agreement is to be settled with shares or
with cash based on the notional amount or value of outstanding shares of
the Corporation, in any such case which instrument or agresment has, or
is intended to have, the purpose or effect of:

1) reducing in any manner; to any extent or at any time in the
future, such stockholder’s full right to vote or direct the voting of
any such shares, and/or

2) hedging, offsetting, oraltering to any degree gain or loss arising from
the full economic ownership of such shares by such stockholder.

A stockholder “owns” shares held in the name of a nominee or other intermediary so long as
the stockholder retains the right to instruct how the shares are voted with respect to the
election of directors and possesses the full economic interest in the shares. A stockholder's
ownership of shares shall be deemed to continue cduring any period in which the stockholder
has delegated any voting power by means of a proxy, power of attomey, or other instrument
or arangement that is revocahle at any time by the stockholder. A stockholder's ownership
of shares shall be deemed to continue during any period in which the stockholder has loaned
such shares provided that the stockholder has the power to recall such loaned shares on
three business days’ notice and has recalled such loaned shares as of the date of the
Stockholder Notice and through the date of the annual meeting. The tems “owned,”
“owning” and other variations of the word “own” shall have correlative meanings. Whether
outstanding shares of the Corporation are “owned” for these purposes shall be determined
by the Board of Directors.

d) No stockholder may be a member of more than one group of stockholders constituting an
Eligible Stockholder under this Section 10.

e) For purposes of this Section 10, the “Required Information” that the Corporation will include
inits proxy statement is:

i. the information conceming the Stockholder Nominee and the Eligible Stockholder
that is required to be disclosed in the Corporation’s proxy statement by the applicable
requirements of the Securities Exchange Act of 1934, as amended, and the niles and






regulations thereunder; and

ii. if the Eligible Stockholder so elects, a written statement of the Eligible Stockholder,
not to exceed 500 words, in support of its Stockholder Nominee, which must be
provided at the same time as the Stockholder Notice for inclusion in the
Corporation’s proxy statement for the annual meeting (the “Statement”).

Notwithstanding anything to the contrary contained in this Section 10, the Corporation may
omit from its proxy materials any information or Statement that it, in good faith, believes
would violate any applicable law or regulation. Nothing in this Section 10 shall limit the
Corporation's ahility to solicit against and include in its proxy materials its own statements
relating to any Eligible Stockholder or Stockholder Nominee.

f) Within the time period specified in this Section 10 for delivering the Stockholder Notice, an
Eligible Stockholder must deliver to the Secretary of the Corporation:

1. the information required under Atticle I, Section 3 of these By-Laws;

ii. the written consent of each Stockholder Nominee to being named in the Corporation’s
JProxy statement as a nonines;

1ii. a copy of the Schedule 14N that has been or concurrently is filed with the Securities
and Exchange Commission under Rule 14a-18 under the Securities Exchange Act of
1934, as amended;

iv. a written agreement of the Eligible Stockholder (or in the case of a group, each
stockholder whose shares are aggregated for purposes of constituting an Eligible
Stockholder) addressed to the Corporation, containing:

A. acettification of the number of shares of the Corporation it owns and has
owned (as defined in Section 10(c)) continuously for at least three years
as of the date of the Stockholder Notice and an agreement to continue to
own such shares through the date of the annual meeting of stockholders;

B. the Hligible Stockholder's agreement to provide wiitten statements from
the record holder and intermedianies as required under Section 10(h)
venifying the Eligible Stockholder's continuous ownership of the
Required Shares through and as of the business day immediately
preceding the date of the annual meeting of stockholders;

C. The Eligible Stockholder's agreement to provide immediate notice to the
Secretary of the Corporation if the Eligible Stockholder ceases to own
any of the Required Shares prior to the date of the annual meeting of
stockholders,






D. a statement of the Eligible Stockholder's infention to appear in person or
by proxy at the annual meeting of stockholder to present the nomination;

E. a representation and agreement that the Eligible Stockholder (including
each member of any group of stockholders that together is an Eligible
Stockholder under this Section 10);

1) acquired the Required Shares in the ordinary course of business and
not with the intent to change or influence control at the Corporation,
and does not presently have such intent,

2) has not nominated and will not nominate for election to the Board of
Directors at the annual mesting of stockholders any person other than
the Stockholder Nominee(s) being nominated pursuant to this
Section 10,

3) has not engaged and will not engage in g, and has not been and will
not be a “participant” in another person’s, “solicitation” within the
meaning of Rule 14a-1(1) under the Securities Exchange Act of 1934,
as amended, in support of the election of any individual as a director
at the amual meeting of stockholders other than its Stockholder
Nominee or a nominee of the Board of Directors, and

4) will not distribute to any stockholder any form of proxy for the
annual meeting of stockholders other than the form distributed by the
Corporation; and

F. the Eligible Stockholder's agreement to;

1) assume all liahility stenmming from any legal or regulatory violation
arising out of the Eligible Stockholder's commumications with the
stockholders of the Corporation or out of the information that the
Eligible Stockholder provided to the Corporation,

2) indemmify and hold hanmless the Corporation and each of its
directors, officers and employees individually against any liahility,
loss or damages in connection with any threatened or pending action,
suit or proceeding, whether legal, administrative or investigative,
against the Corporation or any of its directors, officers or employees
arising out of any nomination submitted by the Eligible Stockholder
pursuant to this Section 10,

3) comply with all other laws and regulations applicable to any
solicitation in connection with the annual meeting,

4) file al materials described below in Section 10(h)(ii) with the






Securities and Exchange Commission, regardless of whether any
such filing is required under Regulation 14A under the Securities
Exchange Act of 1934, as amended, or whether any exemption from
filing is available for such materials under Regulation 14A, and

5) povide to the Comporation prior to the anmual mesting of
stockholders such additional information as necessary or reasonably
requested by the Corporation; and

v. awritten agreement of the Stockholder Nominee addressed to the Corporation that the
Stockholder Nominee;

A. is not and will not become a party to any agreement, anangement or
understanding with, and has not given any commitment or assurance
to, any person or entity as to how such person, if elected as a director
of the Corporation, will act or vote on any issue or question that has
not been disclosed to the Corporation,

B. is not and will not become a party to any agreement, amangement or
understanding with any person or entity other than the Corporation
with respect to any direct or indirect compensation, reimbursement or
indemnification in connection with service or action as a director that
has not been disclosed to the Corporation, and

C. will comply with all of the Corporation's corporate governance,
conflict of interest, confidentiality and stock ownership and trading
policies and guidelines, and any other Corporation policies and
guidelines applicable to directors, as well as any applicable law, rule
or regulation or listing requirement; and

vi. in the case of a nomination by a group of stockholders that together is an Eligible
Stockholder, the designation by all group members of one group member that is
authorized to act on behalf of all such members with respect to the nomination and
matters related thereto, including any withdrawal of the nomination.

To be timely under this Section 10, the Stockholder Notice must be received by the
Secretary of the Corporation not later than the close of business on the 120th day nor
earlier than the close of husiness on the 150th day prior to the first anniversary of the date
the definitive proxy statement was first released to stockholders in connection with the
preceding year's annual meeting of stockholders; provided, however, that if the date of
the anmual meeting is advanced more than 30 days prior to or delayed by more than 60
days after the amiversary of the preceding year's anmual meefing, notice by the
stockholder to be timely must be so delivered not earlier than the close of business on the
120th day and not later than the close of business on the later of the 90th day prior to the
annual meeting or the 10th day following the day on which public announcement of the
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h)

)

date of the annual is first made by the Corporation. In no event shall any adjoumment or
postponement of an annual meeting, or the armouncement thereof, commence a new time
period for the giving of the Stockholder Notice as described above.

An Eligible Stockholder (or in the case of a group, each stockholder whose shares are
aggregated for purposes of constituting an Eligible Stockholder) must:

1. within five business days after the date of the Stockholder Notice, provide one or
more written statements from the record holder(s) of the Required Shares and from
each intermediary through which the Required Shares are or have been held, in each
case chming the requisite three-year holding period, venfying that the Eligible
Stockholder owns, and has owned continuously for the preceding three years, the
Required Shares,

ii. file with the Secunties and Exchange Commission any solicitation or other
commumication with any stockholder of the Corporation (other than a stockholder
with whom such stockholder has formed a group constituting an Eligible
Stockholder) relating to the annual meeting, regardless of whether any such filing is
required under Regulation 14A under the Securities Exchange Act of 1934, as
amended, or whether any exemption from filing is available for such solicitation or
other commumication under Regulation 14A, and

At the request of the Corporation, the Stockholder Nominee must prompily, but in any event
within five business days of such request, submit any completed and signed questionnaires
required of the Corporation’s directors and provide to the Corporation such other information
as it may reasonably request. The Corporation may request such additional information as
necessary to permit the Board of Directors to determine if each Stockholder Nominee is
independent under the listing standards of the principal U.S. exchange upon which the shares
of the Corporation are listed, any applicable niles of the Securities and FExchange
Commission and any publicly disclosed standards used by the Board of Directors in
determining and disclosing the independence of the Corporation’s directors.

Notwithstanding anything to the contrary contained in this Section 10, the Corporation may
omit from its proxy statement any Stockholder Nominee, and such nomination shall be
disregarded and no vote on such Stockholder Nominee will occur, notwithstanding that
proxies in respect of such vote may have been received by the Corporation, if:

i. the Secrefary of the Corporation receives notice that a stockholder intends to
nominate a person for election to the Board of Directors which stockholder does not
expressly elect to have its nominee(s) included in the Corporation’s proxy materials
pursuant to this Section 10,

ii. the Eligible Stockholder materially hreaches any of its agreements, representations, or
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warranties set forth in the Stockholder Notice, or if any of the information in the
Stockhol der Notice was not, when provided, true and correct,

iii. the Eligible Stockholder (or qualified representative thereof) does not appear at the
annual meeting to nominate such Stockholder Nominee pursuant to this Section 10, or

iv. the Stockholder Nominee (A) is not independent under the listing standards of the
principal U.S. exchange upon which the shares of the Corporation are listed, any
applicable niles of the Securities and Exchange Commission, and any publicly
disclosed standards used by the Board of Directors in determining and disclosing the
independence of the Corporation's directors, (B) does not qualify as independent
under the audit commitiee independence requirements set forth in the rules of the
principal U.S. exchange on which shares of the Corporation are listed, as a “non-
employee director” under Rule 16b-3 under the Securities Exchange Act of 1934, as
amended, or as an “outside director” for the purposes of Section 162(m) of the
Intemal Revenue Code (or any successor provision), (C) is or has been, within the
past three years, an officer or director of a competitor, as defined in Section 8 of the
Clayton Antitrust Act of 1914, as amended, (D) is subject to any order of the type
specified in Rule 506(d) of Regulation D under the Secwities Act of 1933, as
amended, or (E) is a named subject of a pending criminal proceeding (excluding
traffic violations and other minor offenses) or has heen convicted in a criminal
proceeding within the past ten years.

k) The mmber of Stockholder Nominees appearing in the Corporation’s proxy materials with
respect to an annual meeting of stockholders (including any Stockholder Nominee whose
name was submitted for inclusion in the Corporation’s proxy materials but who is nominated
by the Board of Directors as a nominee), together with any nominees who were previously
elected to the Board of Directors as Stockholder Nominees at either of the preceding two
annual meetings and who are re-nominated for election at such annual meeting by the Board
of Directors, and any Stockholder Nominee who was qualified for inclusion in the
Corporation’s proxy materials but whose nomination is subsequently withdrawn, shall not
exceed 20% of the number of directors in office as of the last day on which a Stockholder
Notice may be delivered pursuant to this Section 10 with respect to the annual meeting, or if
such amount is not a whole number, the closest whole number below 20%. In the event that
the number of Stockholder Nominees submitted by Eligible Stockholders pursuant to this
Section 10 exceeds this meximum mumber;, each Eligible Stockholder will select one
Stockholder Nominee for inclusion in the Corporation’s proxy materials until the maxinmum
number is reached, going in order of the mmber (largest to smallest) of shares of the
Corporation each Eligible Stockholder disclosed as owned in its Stockholder Notice
submitted to the Corporation. If the maximum number is not reached after each Eligible
Stockholder has selected one Stockholder Nominee, this selection process will continue as
many times as necessary, following the same order each time, until the maximum number is
reached.
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Any Stockholder Nominee who is included in the Corporation’s proxy materials for a particular
anmual meefing of stockholders but either (i) withdraws from or becomes ineligible or
unavailable for election at the annual meeting, or (ii) does not receive “for” votes representing
at least 25% of the votes cast regarding the Stockholder Nominee's election, will be ineligible
to be a Stockholder Nominee pursuant to this Section 10 for the next two annual meetings.

ARTICLEII.
Board of Directors.

Section 1. Number and Terms of Office. The business and affairs of the Corporation shall
be managed by or under the direction of the Board of Directors.

The number of directors shall be fixed from time to time by resolution of the Board of
Directors, but the number thereof shall not be less than three.

Except as otherwise provided in these By-Laws, each director to be elected by the
stockholders shall be elected by the vote of the majority of the votes cast with respect to that
director's election at any meeting of stockholders for the election of directors at which a quorum
is present; provided, however, that if, as of the tenth day preceding the date that the Corporation
first mails its notice for such meeting to the stockholders, the Secretary of the Corporation
determines that the mumber of nominees may exceed the mumber of directors to be dected at the
meeting (a “Contested Election”), the directors shall be elected by the vote of a plurality of the
votes cast. For purposes of this Section 1, a “majority of votes cast” shall mean that the mmnber
of votes cast “for” a given director's election exceeds the number of votes cast “against” that
director’s election (with “abstentions” and “hroker nonvotes” not counted as votes cast either
“for” or “against” the director’s election). In a Contested Election, votes cannot be cast “against”
anominee, but may be cast “for” a nominee or “withheld”.

For any incumbent director to become a nominee for election by the stockholdersas a
director, such director must tender an immevocable offer to resign from the Board of Directors,
contingent upon acceptance of such offer of resignation by the Board of Directors, if such
director fails to receive a majority of the votes cast in an election that is not a Contested Election.
If an incumbent director fails to receive a majority of the votes cast in an election that is not a
Contested Election, the Corporate Govemance & Sustainahility Committee, or such other
independent committee designated by the Board of Directors pursuant to these By-Laws, shall
make a recommendation to the Board of Directors as to whether to accept or reject the offer of
resignation of such incumbent director; or to take other action. The Board of Directors shall act
on the offer of resignation, taking into account the commitiee’s recommendation, within 90 days
following certification of the election results. The committee in making its recommendation and
the Board of Directors in making its decision each may consider such factors and other
information as it may consider appropriate and relevant in the circumstances.

If the Board of Directors acoepts a director’ s offer of resignation pursuant to this Section
1, then the Board of Directors may fill the resulting vacancy pursuant to Section 2 of this Article
1. or decrease the size of the Board of Directors mursuant to this Section 1. If the Board of
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Directors rejects the incumbent director’s offer of resignation, such director shall continue to
serve until his or her successor is duly elected and qualified.

In the case of any increase in the number of directors of the Corporation, the additional
director or directors shall be elected only hy the Board of Directors.

Section 2. Vacancies. Exoept as otherwise provided by law, in the case of any vacancy in
the Board of Directors through death, resignation, disqualification or other cause, a successor to
hold office for the unexpired portion of the term of the director whose place shall be vacant, and
until the election of his successor, shall be elected only by a majority of the Board of Directors
then in office, even if less than a quonm.

Section 3. Place of Meetings, efc. The Board of Directors may hold its meetings, and may
have an office and keep the books of the Corporation (except as otherwise may be provided for
by law) in such place or places in the State of Delaware or outside of the State of Delaware, as
the Board from time to time may determine. Members of the Board of the Directors, or any
committee of the Board of Directors, may participate in a remote meeting of the Board of
Directors or a committee thereof by means of conference telephone or other commumications
equipment by means of which all persons participating in the meeting can hear each other, and
participation in a meeting pursuant to conference telephone or other conmumications equipment.
shall constitute presence in person at the meeting.

Section 4. Regular Meetings. Regular meetings of the Board of Directors shall be held at
such times as may be fixed by resolution of the Board of Directors. The Secretary shall give
notice, as provided for special meetings, for each reqular meeting.

Section 5. Special Mestings. Special meetings of the Board of Directors shall be held
whenever called by direction of the chairman or an Officer-Director of the Board, ora majority
of the directors then in office.

The Secretary shall give notice of each special meeting by mailing the same at least four
days before the meeting, or by facsimile, telephone, or electronic transmission of the same at
least one day before the meeting, to each director; but such notice may be waived by any
director. Unless otherwise indicated in the notice thereof, any and all business may he transacted
at a special medting. At any medting at which every director shall be present, even though
without any notice, any business may be transacted.

Section 6. Quorum A majority of the total mmber of directors shall constitute a quorum
for the transaction of business; but if at any meeting of the Board there be less than a quorum
present, a majority of those present may adjoum the meeting from time to time.

At any meeting of the Board of Directors all matters shall be decided by the affinmative
vote of a mgjority of directors then present, provided, that the affirmative vote of at least one-
third of all the directors then in office shall be necessary for the passage of any resolution.

Section 7. Order of Business. At meetings of the Board of Directors business shall he
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At all meetings of the Board of Directors, the chairman of the Board orin his absence the
Chief Executive Officer, or a director designated by the chaimman of the Board, in the order
named, shall preside.

Section 8. Action by Unanimous Consent of Directors. Unless otherwise restricted by the
Certificate of Incorporation or these By-laws, any action required or permitted to be taken at any
meeting of the Board of Directors, or of any committee thereof, may be taken without a meeting
if all members of the Board of Directors or such committes, as the case may be, consent thereto
in writing or by electronic transmission and the writing orwritings or electronic transmissions
are filed with the minutes of proceedings of the Board of Directors or committee in accordance
with applicable law.

Section 9. Conpensation of Directors. Each director of the Corporation who is not a
salaried officer or employee of the Corporation, or of a subsidiary of the Corporation, shall
receive such allowances for serving as a director and such fees for attendance at meetings of the
Board of Directors or any committee appointed by the Board as the Board may from time to time
determine.

Section 10. Election of Chairman and Officers. At the first regular meeting of the Board
of Directors in each year (at which a quorum shall be present) held next after the anmual meeting,
the Board of Directors shall proceed to the election of the chaimman of the Board of Directors
from among its members and the executive officers of the Corporation to be elected by the Board
of Directors under the provisions of Artidle I1T of these By-Laws.

Section 11. Committees. The Board of Directors may designate one or more committees,
each committee to consist of one or more of the directors of the Corporation. The Board of
Directors may designate one or more directors as altemate members of any committee, who may
replace any absent or discualified member at any meeting of the committee. In the absence or
disqualification of a member of the conmittee, the member or members thereof present at any
meeting and not disqualified from voting, whether ornot he, she or they constitute a quorum,
may unanimously appoint another member of the Board of Directors to act at the mesting in
place of any such absent or disqualified member.

ARTICLE III.
Officers.

Section 1. Generally. The officers of the Corporation shall consist of a Chief Executive
Officer, a President, a Chief Financial Officer, a Treasurer, one or more Vice Presidents, a
Secretary, and any other officers, as may from time to time be appointed by the Board of
Directors. The Board of Directors may elect a Controller and one or more of the following:
Executive Vice President, Senior Vice President, Assistant Secretary, Assistant Treasurer; and
Assistant Controller. All executive officers shall be elected by the Board of Directors pursuant to
Atticle IT Section 10; provided, however, that the Chief Executive Officer is empowered to
appoint officers other than the President, and any Executive Vice President or Senior Vice
President, Treasurer or Secretary. Each officer shall hold office until the officer's successoris
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elected and qualified oruntil the officer’s earlier resignation or removal. Any number of offices
may be held by the same person. Any officer may resign at any time upon written notice to the
Corporation. Any vacancy occurring in any office of the Corporation by death, resignation,
removal or otherwise may be filled by the Board of Directors.

Section2  Chief Executive Officer. The Chief Executive Officer, subject to the
overall direction and supervision of the Board of Directors and committees thereof, shall bein
general charge of the affairs of the Corporation and its officers, and shall consult and advise with
the Board of Directors and committees thereof on the business and the affairs of the Corporation.
The Chief Executive Officer shall have the power to make and execute contracts and other
instiuments, including powers of attomey, on behalf of the Corporation and to delegate such
power to others. The Chief Executive Officer shall perform all duties incident to the office of the
Chief Executive Officer; and any other duties as may be from time to time assigned to the Chief
Executive Officer by the Board of Directors, in each case subject to the control of the Board of
Directors,

Section3  President. The President shall report and be responsible to the Chief
Executive Officer. The President shall have such powers and perform such duties as from time to
time may be assigned or delegated to the President by the Board of Directors or the Chief
Executive Officer or that are incident to the office of President. The President shall also have the
power to make and execute contracts on the Corporation’s behalf and to delegate such power to
others.

Section4  Chief Financial Officer. The Chief Financial Officer shall be the principel
financial officer of the Corporation and shall have such powers and perform such duties as may
be assigned by the Board of Directors or the Chief Executive Officer. The Chief Financial
Officer shall also have the power to make and execute contracts on the Corporation’s behalf and
to delegate such power to others.

Section5  VicePresidents. Each Executive Vice President, Senior Vice President
and Vice President shall have such powers and perform such duties as may be assigned to the
officer by the Board of Directors or by the Chief Executive Officer. Each Executive Vice
President, Senior Vice President and Vice President shall have all the powers and duties as are
commonly incident to the office of Vice President, or that are delegated to him or her by the
Board of Directors, the Chief Executive Officer or his or her superior officer. A Vice President
may be designated by the Board of Directors to perform the duties and exercise the powers of the
President in the event of the President’s absence or disahility. Each Executive Vice President,
Senior Vice President and Vice President shall also have the power to make and execute
ocontracts on the Corporation’s behalf and to delegate such power to others.

Section6  Treasurer. The Treasurer shall have custody of all moneys and securities
of the Corporation, except as otherwise provided by the Board of Directors. The Treasurer shall
make all dishursements of the funds of the Corporation as are authorized and shall render from
time to time an account of all transactions. The Treasurer shall also perform any other duties and
have any other powers as are commonly incident to the office of Treasurer, or as the Board of
Directors or the Chief Executive Officer may from time to time prescribe. The Treasurer shall
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also have the power to make and execute contracts on the Corporation’s behalf and to delegate
such power to others.

Section7  Assistant Treasurer. The Assistant Treasurer, if there is one orif there
shall be more than one, the Assistant Treasurers in the order determined by the Board of
Directors (orif there shall have been no determination, then in the order of their election) shall,
in the absence of the Treasurer or in the event of the Treasurer's inahility or refusal to act,
perform the duties and exercise the powers of the Treasurer.

Section 8 Secretary. The powers and duties of the Secretary are: (i) to act as
Secretary at all meetings of the Board of Directors, of the conmittees of the Board of Directors
and of the stockholders, and o record the proceedings of those meetings in a book or books to be
kept for that purpose; (ii) to see that all notices required to be given by the Corporation are duly
given and served; (iii) to act as custodian of the seal of the Corporation and affix the seal or
cause it to be affixed to all certificates of stock of the Corporation and to all documents, the
execution of which on behalf of the Corporation underits seal is duly authorized in accordance
with the provisions of these By-Laws; (iv) to have charge of the books, records and papers of the
Corporation and see that the reports, statements and other documents required by law to be kept
and filed are properly kept and filed; and (v) to have any other powers and performaall of the
duties as are commonly incident to the office of Secretary, or as the Board of Directors or the
Chief Executive Officer may from time to time prescribe. The Secretary shall have the
responsihility for authenticating records of the Corporation, and shall also have the power to
make and execute contracts on the Corporation’s behalf and to delegate such power to others.

Section9  Assistant Secrefary. The Assistant Secretary, if thereis one, orif there
shall be more than one, the Assistant Secretaries in the order determined by the Board of
Directors (orif there shall have been no determination, then in the order of their election) shall,
in the absence of the Secretary orin the event of the Secretary’s inahility orrefusal to act,
perform the duties and exercise the powers of the Secretary.

Section10  Controller. The Board of Directors may select a Controller who shall keep
or cause to be kept in the books of the Corporation provided for that purpose a true account of all
transactions and of the assets and liahilities of the Corporation. The Controller shall prepare and
submit to the Chief Financial Officer or, in the absence of the Chief Financial Officer, to the
Chief Executive Officer, such financial statements and schedules as may be required to keep the
Chief Financial Officer and the Chief Executive Officer currently informed of the operations and
financial condition of the Corporation, and perform such other duties as may be assigned by the
Chief Financial Officer or the Chief Executive Officer. In the absence of the Controller; an
Assistant Controlleris authorized to assume the duties herein imposed upon the Controller.

Section 11 Other Officers. Such other officers as the Board of Directors may choose
shall perform such duties and have such powers as from time o time may he assigned to them by
the Board of Directors. The Board of Directors may delegate to any other officer of the
Corporation the power to choose such other officers and to prescribe their respective duties and
POWers.
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Section12  Delegation of Authority. The Board of Directors may from time to time
delegate the powers or duties of any officer to any other officer; orto any director or agent.

Section13  Renoval. Any officer of the Corporation shall serve at the pleasure of the
Board of Directors (or, in the case of an officer appointed by the Chief Executive Officer, at the
pleasure of the Chief Executive Officer) and shall hold office until the officer's successor is
chosen and qualified or until the officer’s earlier death, resignation or removal. Any officer may
be removed at any time, with or without cause, by the Board of Directors (or; in the case of an
officer appointed by the Chief Executive Officer;, by the Chief Executive Officer). The removal
shall be without prejudice to the confractual rights of the officer, if any, with the Corporation.

Secion14  Conpensation. The compensation of officers of the Corporation shall be
fixed hy the Board of Directors or by any officer(s) authorized by the Board of Directors to

prescribe compensation for other officers.

Section 15. Voting Upon Interests in Other Business Entities. Unless otherwise ordered
by the Board of Directors, any Officer or any person or persons appointed in writing by any of
them, shall have full power and authority on behalf of the Corporation to attend and to act and to
vote at any meetings of stockholders of any corporation in which the Corporation may hold
stock, or at: meetings of partnerships in which the Corporation may hold partnership interests, or
at any other meetings of holders of interests in business entities in which the Corporation may
hold interests, including limited liability compenies, and at any such meeting shall possess and
may exercise any and all rights and powers incident to the ownership of such stock, pertnership
interest or other interest, and which, as the owner thereof, the Corporation might have possessed
and exertised if present. The Board of Directors, by resolution, from time to time, may confer
like powers upon any other person or persons.

ARTICLE V.
Capital Stock - Seal.

Section 1. Certificates of Shares. The shares of each class of the capital stock of the
Corporation may be certificated or uncertificated. If the shares are certificated, the certificates
shall be in such form, not inconsistent with the Certificate of Incorporation, as shall be prepared
or be approved by the Board of Directors. No certificate shall be valid unless it is signed by two
principal officers of the Corporation, or one principal officer and an assistant secretary or an
assistant treasurer of the Corporation. Any orall of the signatures on a certificate, including
those of any officer, transfer agent or registrar of the Corporation, may be facsimiles. In case any
officer, transfer agent or registrar of the Corporation who has signed, or whose facsimile
signature has been placed upon, any such certificate shall have ceased to be such officer; transfer
agent or registrar of the Corporation before such certificate is issued, such certificate may be
issued hy the Corporation with the same effect as though the person or persons were such officer,
transfer agent or registrar of the Corporation at the date of issue.

All certificates for each class of capital stock of the Corporation shall be consecutively
numbered. The name of the person owning the shares represented thereby, with the class and
number of such shares and the date of issue, shall be entered on the Corporation’s books.
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All certificates surrendered to the Corporation shall be cancelled, and no new certificate
shall be issued until the former certificate for the same class and number of shares of the same
class shall have been sumendered and cancelled, except in accordance with Section 3 of Arficle
IV of these By-Laws, such other procedures as may be established by the Board of Directors or
where required by law.

Section 2. Transfer of Shares. Shares in the capital stock of the Corporation shall be
transferred only on the books of the Corporation by the registered holder thereof in person or by
a duly authorized attomey or legal representative, upon presentation of proper evidence of
succession, assignment or authority to transfer the shares and, in the case of shares represented
by certificates, upon surrender and cancellation of the certificates representing such shares.

Section 3. Lost or Destroyed Certificates. The Corporation may issue a new cettificate of
stock or uncertificated shares in place of any stock certificate that has been lost, stolen or
destroyed; and may, in its discretion, require the owner of such certificate or his legal
Tepresentative to give bond, with sufficient surety, to indenmify the Corporation and each
transfer agent and registrar against any and all losses or claims which may arise by reason of the
issuance of a new cettificate or uncertificated shares in place of the certificate so lost, stolen or
destroyed.

Section 4. Regulations. The Board of Directors shall have power and authority to make
all such niles and requlations as respectively they may deem expedient, conceming the issue,
transfer and registration of certificates for shares of the capital stock of the Corporation.

Section 5. Transfer Agents and Registrars. The Board of Directors may appoint one or
more transfer agents or assistant. transfer agents and one or more registrars of transfers, and may
require all stock certificates to bear the signature of a transfer agent or assistant transfer agent
and a regisirar of transfers. The Board of Directors may at. any time terminate the appoiniment of
any transfer agent or any assistant transfer agent or any registrar of transfers.

Section 6. Fixing Date for Determination of Stockholders’ Rights. The Board of Directors
is authorized from time to time to fix in advance a date, not exceeding 60 days preceding the date
of any meeting of stockholders, or the date for the payment of any dividend, or the date for the
allotment of rights, or the date when any change or conversion or exchange of capital stock shall
go into effect, as a record date for the determination of the stockholders entitled to notice of, and
to vote at, any such meeting and any adjournment thereof, or entitled to receive payment of any
such dividend, or to any such allotment of rights, or to exercise the rights in respect of any such
change, conversion or exchange of capital stock, and in such case such stockholders and only
such stockholders as shall be stockholders of record on the date so fixed shall be entitled to such
notice of, and to vote at, such meeting and any adjoumment thereof, or to receive payment of
such dividend, or to receive such allotment of rights, or to exercise such rights, as the case may
be, notwithstanding any transfer of any stock on the books of the Corporation after any such
record date fixed as aforesaid.
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Section 7. Dividends. The Board of Directors may from time to time declare such
dividends as they shall deem advisable and proper;, subject to such restrictions as may be
imposed by law and the Corporation’s Certificate of Incorporation.

Section 8. Facsinile Signatures. In addition to the provisions for the use of facsimile
signafures elsewhere specifically authorized in these By-Laws, facsimile signatures of any
officer or officers of this Corporation may he used.

Section 9. Corporate Seal. The Board of Directors shall provide a suitable seal,
containing the name of the Corporation, which seal shall be in charge of the Secretary. Unless
otherwise directed by the Board of Directors, duplicates of the seal may be kept and be used by
the treasurer or by any assistant secretary or assistant treasurer.

ARTICLEV.
Indemnification.

Section 1. Right to Indenmification. The Corporation shall indenmify and hold harmless
to the fullest extent permitted by law any person who was or is made or is threatened to be made
a party oris involved in any action, suit, or proceeding whether civil, criminal, administrative or
investigative (“proceeding”) by reason of the fact that he, or a person for whom he is the legal
representative, is or was a director; officer or employee of the Corporation oris or was serving at
the request of the Corporation as a director, officer or employee of another corporation or of a
partnership, joint venture, trust, enterprise or non-profit entity, including service with respect to
employee benefit plans, against all expenses, liahility, and loss reasonahly incurred or suffered
by such person. The Corporation shall indenmify any person seeking indemmity in connection
with a proceeding initiated by such person only if the proceeding was authorized by the Board of
Directors of the Corporation.

Section 2. Prepayment of Expenses. The Corporation shall pay the expenses reasonably
incurred in defending any such proceeding in advance of its final disposition; provided, however,
the payment of expenses incurred by a director, officer or employee in his capacity as a director,
officer or employee (except with regard to service to an employee benefit plan or non-profit
entity) in advance of the final disposition of the proceeding shall be made only upon the
agreement by the director, officer or employee to repay all amounts advanced if it should be
determined that the director, officer or employee is not enfitled to be indemmified under this
Article V or otherwise, and provided, firther, that the Corporation shall have no obligation to
pay any expenses in advance pursuant to this Section 2 to any person who is or was an employee
of the Corporation (other than a director or an officer) oris or was serving at. the request of the
Corporation as an employee of another corporation or of a partnership, joint venture, trust,
enterprise or non-profit enity, with respect to any proceeding by orin the right of the
Corporation to procure a judgment in its favor.

Section 3. Clains. If a claim under this Article V is not paid in full within ninety days
aftera written claim has been received by the Corporation, the claimant may file suit to recover
the unpaid amount of such claim and, if sucocessful in whole orin part, shall be entitled to be paid
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the burden of proving that the claimant was not eligible for indemmification under applicable
law.

Section 4. Non+Exclusivity of Rights. The rights conferred on any person by this Article V
shall not be exclusive of any other right which such person may have or hereafter acquire under
any statute, provision of the Certificate of Incorporation, By-Law, agreement, vote of
stockholders or disinterested directors or otherwise.

Section 5. Effect of Amendment or Repeal. The foregoing provisions of this Article V
shall be deemed to be a contract between the Corporation and any person described in Section 1
ahove. Any repeal or modification of this Article V shall not affect any rights or obligations then
existing with respect to any acts or omissions occurring prior to such amendment or repeal,
regardless of whether any action, suit or proceeding based in whole orin part on any such acts or
omissions is commenced before or after any such repeal or modification.

ARTICLE VI.
Amendments.

The Board of Directors shall have the power to adopt, amend and repeal the By-Laws at
any regular or special meeting of the Board, provided that notice of intention to adopt, amend or
repeal the By-laws in whole or in part shall have been included in the notice of meeting; o,
without any such notice, by a vote of two-thirds of the directors then in office.

Stockholders may adopt, amend and repeal the By-Laws at any regular or special meeting
of the stockholders by an affinmative vote of holders of outstanding shares of the capital stock of
the Corporation having two-thirds of the votes entitled to be cast thereon, provided that notice of
intention to adopt, amend or repeal the By-Laws in whole or in part shall have been included in
the notice of the mesting.
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United States Steel Corporation
Change in Control Severance Plan

As Amended and Restated Effective July 28, 2020

Introduction

The Board of Directors of United States Sted Corporation recognizes that the possihility of a
change in confrol may exist from time to time and that this possihility, and the uncertainty and cuestions
it may raise among management, may result in the departure or distraction of management personnel to
the detriment of the Corporation and its stockholders. Accordingly, the Board has established this United
States Steel Corporation Change in Control Severance Plan (the “Plan”) to reinforce and encourage the
continued attention and dedication of management personnel to their assigned duties in the event of a
possible change in control as provided herein. The Plan is intended to be an “employee welfare benefit
plan” as defined in Section 3(1) of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”) with participation limited to a select group of management or highly compensated employees
as described in DOL Regulation section 2520.104-24.

Section 1. Effective Date and Duration of the Plan

1.01 Effective Date. The Plan was established with an initial effective date of January 1,
2016. The Plan is amended and restated in its entirety effective July 28, 2020 (the “Effective Date”) as
set forth herein.

1.02  Duration of the Plan. The Plan shall remain in effect as provided herein until terminated
pursuant to Section 7.02(a).

Section 2. Definitions

201  Inaddition to the terms defined elsewhere in the Plan, the words and phrases below shall
have the following meanings unless the context clearly indicates otherwise:

(@  “Affiliated Company” means any entity which controls, is controlled by or is
under cormon control with the Corporation under Sections 414(b), (c), (m) or (o) of the Code.

(b)  “Applicable Event” means (1) a Change in Control of the Corporation, including
any actions taken at the request of or as a result of actions by a third party who has taken steps
reasonably calculated to effect a Change in Control, or(2) a Potential Change in Confrol.

(c)  "Base Salary” means a Participant’s annualized rate of hase salary (as increased
to incorporate foreign service premiumy, if any).

(d  “Board” means the Board of Directors of the Corporation, or a duly authorized
committee thereof.

(e  "Cause” means any of the following to the extent set forth in a Notice of
Temmination: (1) the Parficipant’s willful and continued failure to substantially perform the
Participant’s duties (other than any such failure resulting from termination by the Participant for
Good Reason or any such failure resulting from the Participant’s incapacity due to physical or
mental illness), after a demand for substantial performance is delivered to the Participent thet
specifically identifies the manner in which the Board believes that the Participant has not
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substantially performed his or her duties, and the Participant has failed to resume substantial
performance of his or her duties on a continuous basis within 14 days of receiving such demand,
(2) the willful engaging by the Participant in conduct which is demonstrably and materially
injurious to the Corporation, monetarily or otherwise or (3) the Participant’'s conviction of a
felony or conviction of a misdemeanor which impeirs the Participant’s ahility substantially to
perform his or her duties. For purposes of this Plan, no act, or failure to act, shall be deemed
“willful” unless done, or omitted to be done, by the Participant not in good faith and without
reasonable belief that the action or omission was in the best interest of the Corporation.

0] “Change in Confrol” means a change in control of the Corporation of a nafure
that would be required to be reported in response to Item 6(e) of Schedule 14A of Regulation 14A
pronulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
whether or not the Corporation is then subject to such reporting requirement; provided, that,
without limitation, such a change in control shall be deemed to have occurred if:

(1)  any person (as such term is used in Sections 13(d) and 14(d) of the
Exchange Act) (a “Person”) is or becomes the “beneficial owner” (as defined in Rule
13d-3 under the Exchange Act), directly or indirectly, of securities of the Corporation
(not indluding in the amount of the securities beneficially owned by such person any such
sectrities aoquired directly from the Corporation or its affiliates) representing 20% or
more of the combined voting power of the Corporation's then outstanding voting
securities; provided, however, that for purposes of this Plan the term “Person” shall not
include (A) the Corporation or any of its subsidiaries, (B) a trustee or other fiduciary
holding securities under an employee benefit plan of the Corporation or any of its
subsidiaries, (C) an underwriter temporarily holding securities pursuant to an offering of
such seaurities, (D) a corporation owned, directly orindirectly, by the stockholders of the
Corporation in substantially the same proportions as their ownership of stock of the
Corporation, or (E) any individual, entity or group involved in the acquisition of the
Corporation's voting securities in comnection with which, pursuant to Rule 13d-1
promulgated pursuant to the Exchange Act, such individual, entity or group is permitted
to, and actually does, report its beneficial ownership on Schedule 13G (or any sucoessor
Schedule); provided that, if any such individual, entity or group subsequently becomes
required to or does report its beneficial ownership on Schedule 13D (or any successor
Schedule), then, for purposes of this paragraph, such individual, entity or group shall be
deemed to have first acquired, on the first date on which such individual, entity or group
becomes required to or does so report, beneficial ownership of all of the Corporation's
then outstanding voting securities beneficially owned by it on such date; and provided,
further, however, that for purposes of this paragraph (i), there shall be excluded any
Person who becomes such a beneficiadl owner in connection with an Excluded
Transaction (as defined in paragraph (iii) below); or

(2)  the following indivicuals (the “Incumbent Board”), cease for any reason
to constitute a majority of the mumber of directors then serving: individuals who, as of the
Effective Date, constitute the Board and any new director (other than a director whose
initial assumption of office is in connection with an actual or threatened election contest
including, but not limited to, a consent solicitation relating to the election of directors of
the Corporation) whose appointment or election by the Board or nomination for election
by the Corporation's stockholders was approved or recommended by a vote of at least
two-thirds (2/3) of the directors then still in office who either were directors on the
Effective Date or whose appointment, election or nomination for election was previously
so approved or recommended; or
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(3)  there is consummated a merger or consolidation of the Corporation or
any direct or indirect subsidiary thereof with any other corporation (a“Business
Combination”), other than a merger or consolidation (an “Excluded Transaction”) which
would result in:

(A)  atleast amajority of the members of the board of directors of the
resulting or surviving entity (or any ultimate parent thereof) in such Business
Combination (the “New Board”) consisting of individuals ("Contimuing
Directors”) who were members of the Incumbent Board (as defined in
subparagraph (ii) above) immediately prior to consummation of such Business
Combination or who were appointed, elected or recommended for appointment
or election by members of the Incumbent Board prior to consummation of such
Business Combination (excluding from Continuing Directors, any individual
whose election or appointment, or recommendation for election or appointment,
to the New Board was at the request, direcly or indirectly, of the entity which
entered into the definitive agreement providing for such Business Combination
with the Corporation or any direct or indirect subsidiary thereof), unless the
Board determines, prior to such consummation, that there does not exist a
reasonable assurance that, for at least a two-year period following consummeation
of such Business Combination, &t least a majority of the members of the New
Board will confinue to consist of Continuing Directors and individuals whose
election, or nomination for election by stockholders of the resulting or surviving
entity (or any ultimete parent thereof) in such Business Combination, would be
approved by a vote of at least a majority of the Continuing Directors and
individuals whose election or nomination for election has previously been so
approved; or

(B) a Business Combination that in substance constitutes a
disposition or seperation of a division, business unit, or subsidiary; or

(4)  the stockholders of the Corporation approve a plan of a complete
liquidation or dissolution of the Corporation or there is consummation of a sale or other
disposition of all or substantially all of the assets of the Corporation, other than to a
corporation with respect to which, following such sale or other disposition, more than
50% of the combined voting power of the then outstanding voting securities of such
corporation entitled to vote generally in the election of directors is then beneficially
owned, directly or indirectly, by all or substantially all of the individuals and entities who
were the beneficial owners of the Corporation's then outstanding voting securities
immediately prior to such sale or other disposition in substantially the same proportion as
their ownership, immediately prior to such sale or other disposition, of the Corporation's
then outstanding voting securities.

(@  "409A Change in Confrol” means a change in the ownership or effective confrol
of the Corporation, or the ownership of a substantial portion of the assets of the Corporation, as
provided in Code section 409A.

(h) “Code” means the Intemal Revenue Code of 1986, as amended from time to
time, and any requlations promulgated thereunder.

(i) “Corporation” means United States Steel Corporation, except that, in the context
of a Participant employed by an Affiliated Company, as the context may require in connection
with actions taken in connection with the tenmination of such Participant’s employment or the
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obligation to pay or provide severance henefits hereunder to a Participant, references to the
Corporation shall include a reference to the relevant Affiliated Company that employs the
Participant.

()  “Curent Anmual Conpensation” means the sum of (1) the Participant’'s Base
Salary in effect immediately prior to the oocumence of the ciroumstances giving rise to such
termination or, if higher, immediately prior to the Applicable Event; and (2) an amount equal to
the higher of: (A) the average actual bonus peid to the Participeant, if any, under any annual bonus
plan of the Corporation or its predecessor for the three years immediately preceding the Date of
Termination or, if higher, for the three years immediately preceding the Applicable Event or (B)
the Participant’s target bonus under any anmual bonus plan of the Corporation or its predecessor
for the yearin which the termination of employment occurs or, if higher, for the year in which the
Applicable Event occurs.

(k)  "Date of Termination” means the date specified in the Notice of Temmination,
when such a notice is required, or in any other case the date on which a Separation from Service
OCCUIS.

()  "Disahility” means incapacity due to physical or mental illness which in the
opinion of a licensed physician renders a Participant incapable of performing his or her assigned
duties with the Corporation or any substantially similar position of employment and which can be
expected to result in death or last fora continuous period of at least six months.

(m)  “Good Reason” means, without the Participant’s express written consent, the
occurrence afteran Applicable Event of any one or more of the following:

(1)  the assignment to the Participant of duties inconsistent with his or her
position immediately prior to the Applicable Event or a reduction or adverse alteration in
the nature of the Participant’s position, duties, status or responsihilities from those in
effect immediately prior to the Applicable Event;

(2)  areduction by the Corporation in the Participant’s Base Salary;

(3)  the Corporation requining the Participant to be hased at a location in
excess of 50 miles from the location where the Participant was based immediately prior
to the Applicable Event;

(4)  the failure by the Corporation to confinue, substantially as in effect
immediately prior to the Applicable Event, all of the Corporation’s employee benefit,
incentive compensation, bonus, stock option and stock award plans, programs, policies,
practices or amengements in which the Participant participates (or substantially
equivalent successor plans, programs, policies, practices or amrangements) or the failure
by the Corporation to continue the Participant’s participation therein on substantially the
same basis, both in tenms of the amount of benefits provided and the level of participation
relative to other participants, as existed immediately priorto the Applicable Event;

(5)  the failure of the Corporation to obtain an agreement from any successor
to the Corporation to assume and agree to continue this Plan, as contemplated in Section
5 of the Plan; and

(6)  any purported termination by the Corporation of the employment that is
not effected pursuant to a Notice of Temmination satisfying the requirements of Section
2.01(n), and for purposes of this Plan, no such purported temmination shall be effective.
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Failure of a Participant to set forth in the Notice of Termination any fact or circumstance
which contributes to a showing of Good Reason shall not result in the waiver of any of the
Participant’s rights hereunder or preclude the Participant from asserting such fact or circunstance
in enforcing his or her rights hereunder. A Participant's right to terminate employment for Good
Reason shall not be affected by his or her incapacity due to physical or mental illness and
continued employment shall not constitute consent to, or a waiver of rights with respect to, any
circumstance constituting Good Reason hereunder. A Participant’s determination of the existence
of Good Reason shall be final and conclusive unless such determination is not made in good faith
and is made without reasonable belief in the existence of Good Reason.

(m)  “Notice of Termination” means a written notice which shall indicate the specific
temiination provision in this Plan which apply to the termination of employment and shall set
forth in reasonable detail the facts and ciroumstances claimed to provide a hesis for termination of
employment under the provision so indicated.

(0)  "Paricipant” means a person who qualifies as such under Section 3.01 of the

Plan.
(p  “Potential Change in Control” shall be deemed to have occunred if:

(1)  the Corporation enters into an agreement, the consummation of which
would result in the oocurrence of a Change in Control of the Corporation;

(2)  any Person (including the Corporation) publicly announces an intention
to take or to consider taking actions which, if consummated, would constitute a Change
in Control of the Corporation;

(3)  any Person becomes the beneficial owner, directly or indirectly, of
securities of the Corporation representing 15% or more of the combined voting power of
the Corporation's then outstanding secwrities (not including in the amount of the
securities beneficially owned by such Person any such securities acquired directly from
the Corporation or its affiliates), other than a Person who is entitled to file, and files, a
statement on Schedule 13G (or any comparable or successor report) pursuant to
Rule 13d-1(b)(1) of the General Rules and Regulations promulgated under the Exchange
Act; or

(4)  the Board adopts a resolution to the effect that, for purposes of this Plan,
a Potential Change in Control of the Corporation has occurred.

(@  “Potential Change in Control Period” means the period beginning on the date the
Potential Change in Control occurs and ending the earlier of (1) the end of the month in which a
Change in Control occurs or (2) the date the Board makes a good faith determination that the risk
of a Change in Control has terminated.

()  “Separation from Service” means separation from service with the Corporation
and all of its Affiliated Conpenies, as defined in Code section 409A and the regulations issued
thereunder for any reason other than death. A Participant will be presumed to have had a
Separation from Service where the level of hona fide services performed by such individual for
the Corporation and all of its Affiliated Companies decreases to a level that is less than or equal
to 20% of the average level of bona fide services performed in the 36-month period immediately

preceding the Separation from Service.
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(s) “Welfare Continuation Period” means a period of 36 months from the
Participant’s Date of Termination.

Section 3. Participation

301 Paticipation. The following individuals are eligible to be Participants in the Plan:
(i) each executive of the Corporation at the Vice President level and above, and (i) any other employee of
the Corporation or an Affiliated Compeny who is designated as a Parficipant by the Board. The Board
shall designate each Parficipent in the Plan and shall designate each Parficipant as a Tier [, II, or III
executive for purposes of determining the Lump Sum Severance Payment provided in Section 4.03(d)(2)
below.

Section 4. Compensation Upon Termination of Employment or During Disability

401 Waiver and General Release. As a condition to receiving any severance benefits under
Section 4.03(d) of this Plan, a Participant shall be required to sign and deliver to the Corporation, and
may not revoke or violate the tenms of, a waiver and general release of dlains, substantially in the form
attached as Appendix A, as may be revised from time to time to comply with applicable law and to reflect
changes made in the Corporation’s standard form of general release of all dlaims. Severance benefits
provided under this Plan will begin or be paid to a Participant on the 60" day after his or her Separation
from Service (or such later date as provided in this Plan) only if the Participant has signed the required
general release of claims and it has become imevocahble before such 60™ day.

402  Entitlement to Severance Benefits. Subject to Section 4.01, a Participant shall be entitled
to severance henefits as provided under Section 4.03(d) of this Plan only upon a termination of

employment that ocours:

(@  uponorwithin 24 months following a Change in Control unless such temination
is because of the Participant’s death or Disahility, by the Corporation for Cause, or by the
Participant other than for Good Reason, or

(b)  pdor to a Change in Control unless such termination is because of the
Participant’s death or Disahility, by the Corporation for Cause, orhy the Participant other than for
Good Reason, and (1) either (i) the Participant reasonably demonstrates that such tenmination was
at the request of or as a result of actions by a third party who has taken steps reasonahly
calculated to effect a Change in Control or (ii) such termination occurs during a Potential Change
in Control Period, and (2) a 409A Change in Control occurs within 24 months following such
termination of employment.

403  Compensation Upon Temination or During Disahility. The following provisions shall be
applicable only after an Applicable Event has oocurred and if a Participant’s employment is temminated or
the Participant is in a period of Disability:

(@  Temination During Disahility. This provision shall apply only after an
Applicable Event has oocurred and if a Participant is in a period of Disahility. If, because of a
Disahility, a Participant shall have been absent from the full-time performance of his or her duties
with the Corporation for six consecutive months, and within 30 days after written Notice of
Temination is given the Participant shall not have retumed to the full-time pexrformance of his or
her duties, the Corporation may tenminate the Participant’s employment. During any period prior
to the Date of Termination that a Participant fails to perform his or her full-time duties with the
Corporation as a result of Disahility, not to exceed a 29-month period of absence, the
Participant’s total compensation, including Base Salary, bonus and any benefits, will continue
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unaffected until either the Participant retums to the full-time performance of his or her duties or
the Participant’s employment is terminated as a result of his or her Disahility. Base Salary shall
be payable to the Participant on a monthly hesis, in accordance with the Corporation's standard
payroll practices and on the requlaly scheduled payroll dates. Bonuses shall be payable to the
Participant within 2'/2 months following the year for which the amount is eamed, in accordance
with the Corporation's annual incentive plan payment practices. Benefits shall be payable in
accordance with the tenms of the applicable plan, program or amangement. In the event the
Participant retums to the full-time performance of his or her duties, the Participant shall continue
to receive his or her full Base Salary and bonus plus all other amounts to which the Participant is
entitled under any compensation or other employee henefit plan of the Corporation without
interruption. In the event the Participant’s employment is terminated because of a Disability, his
or her benefits shall be determined in accordance with the Corporation's retirement, insurance and
other applicable programs and plans then in effect and the Corporation shall have no further
obligations to the Participant under this Plan.

(b)  Termination for Cause or Other Than for Good Reason. If the Parficipant’s
employment is terminated by the Corporation for Cause or by the Participant other than for Good
Reason, the Corporation shall pay the Participant his or her full Base Salary, payable in
accordance with the Corporation’s standard payroll practices and on the requlady scheduled
payroll dates, through the Date of Termination at the rate in effect at the time Notice of
Temination is given or on the Date of Termination if no Notice of Termination is required
hereunder plus all other amounts to which the Participant is entitled under any compensation or
benefit plan of the Corporation at the time such payments are due in accordance with the
applicable plan, and the Corporation shall have no further obligations to the Participant under this
Program.

(c)  Termination by Reason of Death. If a Participant’s employment is tenminated by
reason of the Participant’s death, his or her benefits shall be determined and peid in accordance
with the Corporation's refirement, survivor's benefits, insurance and other applicable programs
and plans then in effect and the Corporation shall have no further ohligations to the Participant
under this Program.

(d  Termination for Good Reason or Other Than for Cause or Disahility. If a
Participant’s employment is terminated by the Corporation (other than for Cause or Disahility) or
by the Participant for Good Reason, in either case as provided in Section 4.02, the Participant
shall be entitled to the following severance benefits:

(1)  Accrued Conpensation and Benefits. The Corporation shell provide the
Participant:
(A)  the compensation and benefits accrued through the Date of
Temination to the extent not theretofore provided;

(B)  alump sum cash amount equal to the value of the Participant's
unused vacation days accrued through the Date of Termination; and

(C)  the Paticipant’s nommal post-termination compensation and
benefits under the Corporation's retirement, insurance and other compensation
and benefit plans as in effect immediately prior to the Date of Temination, or if
more favorable, immediately prior to the Applicable Event.

The amounts set forth in (A) and (B) above shall be payable on the Participant’s next
recularly scheduled navroll date followina the Date of Temmination. The amounts set
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forth in (C) above shall be payable in accordance with the terms of the applicable plan,
Program or arrangement.

(2)  Lump Sum Severance Payment. The Corporation shall provide to the
Participant a severance payment in the form of a cash lump sum distribution equal to his
or her Current Annual Compensation nmultiplied by the applicable severance muiltiple
shown in the tahle below.

Executive Tier Severance Multiple
Tier] 25
Tierll

TierIll 1

The severance payment payable pursuant to this subsection (2) shall be payable sixty
(60) days following the Participant’s Seperation from Service. Notwithstanding the
foregoing sentence, if the Participant’s employment was terminated prior to a Change in
Control, the payment shall be payable upon the first business day following the six-
month anniversary of the date of the 409A Change in Control.

(3)  Continuation of Welfare Benefits. Subject to the benefits offset
described below, the Corporation will arange to make available to the Participant life
and health insurance benefits curing the Welfare Continuation Period that are
substantially similar to those which the Participant was receiving under a Corporation
sponsored welfare benefit plan immediately prior to the Date of Termination or, if more
favorable, immediately prior to the Applicable Event. These benefits will be provided at
a cost to the Participant that is no greater than the amount paid for such benefits by active
employees who perticipate in such Corporatior-sponsored welfare benefit plan or; if less,
the amount paid for such benefits by the Participant immediately prior to the Applicable
Event. To the extent any such benefits cannot be provided on a non-taxable basis and the
provision thereof would cause any part of the benefits to be subject to additional taxes
and interest under section 409A of the Code, then the provision of such benefits shall be
(a) deferred to the first business day following the six-month amniversary of the
Participant’s separation from service or (b) if not capable of being defermed consistent
with section 409A of the Code, modified in amount and/or form of payment so that the
maximum portion of the benefit can be peid and the benefit is not subject to additional
taxes and interest under section 409A of the Code.

The benefits otherwise receivable by the Participant pursuant to this paragraph
(3) shall be reduced to the extent comparable henefits are actually received hy the
Participant during the Welfare Continuation Period. For purposes of complying with the
terms of this offset, a Participant is obligated to report to the Corporation the amount. of
any such benefits actually received.

(4)  Retiree Medical and Life Benefits. The Corporation shall determine, as
if under the Corporation’s welfare benefit plans the Participant’s continuous service and
actual age as of the Date of Termination were increased by an additional three years of
sarvice and age as provided in paragraph 4.03(d)(5)(A) below. If eligible for such
coverage, a Participant may elect to commence participation in retiree medical benefits
coverage at any time following the expiration of the Welfare Continuation Period (or
immediately after the Date of Termination, or during the Welfare Confinuation Period, if
the Participant safisfies the dligihility requirements without taking info consideration the
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additional three years of service and age). To the extent any such benefits cannot be
provided on a non-taxable basis to the Participant and the provision thereof would cause
any part of the benefits o be subject to additional taxes and interest under section 409A
of the Code, then the provision of such benefits shall be (a) deferred to the first business
day following the six-month anniversary of the Participant’s separation from service or
(b) if not capahle of heing deferred consistent with section 409A of the Code, modified
in amount and/or form of payment so that the maximum portion of the benefit can be
paid and the benefit is not subject to additional taxes and interest under section 409A of
the Code.

If because of the recognition of the additional three years of continuous service
and age described ahove, the Participant’s service and/or age meets or exoeeds the service
and/or age specified in the welfare benefit plan for eligihility for retiree medical or life
insurance coverage, the Corporation will provide the Participant with an additional lunmp
sum severance payment equal to the ump sum value of the confributions that the
Corporation would have made on his or her behalf with respect to the retiree medlical and
life benefits (as if all such life insurance benefits were group term life insurance benefits)
provided under the Corporation’s welfare benefit plan.  Such additional lump sum
severance benefit shall be in lieu of monthly contributions made by the Corporation on
behalf of the Participant for retiree medical and life insurance coverage under the welfare
benefit plan and shall be paid to the Participant on the 60” day after his or her Separation
from Service (or such later date as provided in this Plan). If the Participant elects to
participate in retiree medical and life insurance coverage through the Corporation, he or
she will be responsible for the full costs of the program. The methods and assumptions
set forth under the United States Steel Corporation Plan for Employee Pension Benefits
immediately prior to the Applicable Event for purposes of determining a lump sum
distribution shall be used for purposes of determining the lump sum value of the
Corporation contributions.

(5)  Supplemental Refirement Account Benefit The Corporation shall
provide the Participant with a benefit equal to the sum of (A) and (B) below.

(A)  The Retirement Account Confributions the Participant would
have received under the United States Steel Corporation Savings Fund Plan for
Salaried Employees or the U. S. Steel Tubular Services Savings Plan (together;
the “Savings Plan”) and the related United States Steel Corporation Non Tax-
Qualified Retirement Account Program, had the Participant’s employment with
the Corporation continued for an additional 36 months from his or her actual
Date of Termination, plus 36 months of eamings on those contributions. The
eamings shall be based on the average of the 10-year rebum (or life retum, if a
10-year retum is not available) for the investment altematives available under the
applicable Savings Plan as of the Participant's Date of Termination. For
purposes of this subparagraph (A), the Retirement Account Confributions shall
be based upon the Participant’s Eligible Salary (as defined in the applicable
Savings Plan) and the tems of the Savings Plan in effect as of his or her Date of
Temination or; if it would produce a greater amount, immediately prior to the
Applicable Event.

(B)  The contributions the Participant would have received under the
United States Steel Corporation Supplemental Retirement Account Program (the

“Supplemental Program”) had the Participant’s employment with the Corporation
rmbmied for an addiional 3R monthe fimm hie ar her artinal Nate of
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Termination, plus 36 months of eamings on those contributions and the
Participant’s enfire account balance under the Supplemental Program as of his or
her Date of Termination. The eamings shall be based upon the 10-year retum (or
life retum, if a 10-year retum is not available) of the target date investment fund
applicable to the Participant under the Supplemental Program.  For purposes of
this subparagraph (B), the bonus awards for determining the contributions the
Participant would have received under the Supplemental Program shall be based
on an amount equal to the higher of: (i) the average actual bonus awarded to the
Participant, if any, under any anmual bonus plan of the Corporation or its
predecessor with respect to the three years immediately preceding his or her Date
of Termination or, if higher, the three years immediately preceding the
Applicable Event or (ii) the target bonus available to the Participant under any
annual honus plan of the Corporation or its predecessor for the year in which his
or her Date of Temination occurs or; if higher, the year in which the Applicable
Event occurs,

The payments provided for in this subparagraph (5) shall be made to the Parficipant in
the foorm of a cash lump sum distribution within 60 business days following the
Participant’'s Separation from Service. Notwithstanding the foregoing sentence, if the
Participant’'s employment was terminated prior to a Change in Control, the payment
shall be payahle upon the first business day following the six-month anniversary of the
date of the 409A Change in Control.

(6)  Supplemental Savings Benefit. In addiion to any benefits the
Participant is entitled to under the Savings Plan and any related non-cualified savings
plan, the Corporation shall provide to the Participant a benefit equal to the excess, if any,
of:

(A)  the amount the Participant would have been entitled to under the
Savings Plan, and any related non-qualified savings plan, detenmined as if the
Participant were fully vested thereunder on the Date of Termination, over

(B)  the amount the Participant is entitled to under the Savings Plan,
and any related non-qualified savings plan, on the Date of Temination.

The payments provided for in this subparagraph (6) shall be made to the Participant in
the form of a cash lump sum distribution within 60 husiness days following the
Participant's Separation from Service, or such other date specified in any non-qualified
savings plan to the extent required to comply with Code section 409A. Notwithstanding
the foregoing sentence, if the Participant’s employment was terminated prior to a
Change in Confrol, the payment shall be payable upon the first business day following
the six-month anniversary of the date of the 409A Change in Control.

(e) Legal Fees. Following a Participant’s Separation from Service, the Corporation
shall reimburse the Participant for all legal fees and expenses incurred by the Participant for the
period beginning upon the Participant’s Separation from Service and ending upon the date of the
Participant’s death, on a monthly besis, payable on the first of each month, for such legal fees and
expenses reasonably incured by the Participant, as a result of his or her termination of
enmployment. (including all such fees and expenses, if any, incurred in contesting or disputing any
such termination or in seeking to obtain or enforce any right or benefit provided by this Plan or in
connection with any tax audit or proceeding to the extent atiributable to the application of section
4999 or 409A of the Code to any payment or benefit provided hereunder).
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® Outplacement Services. Following a Participant’s Separation from Service, the
Corporation shall reimburse the Participant on a timely basis for reasonable costs incurred by the
Participant for outplacement services; provided such expenses must be incurred before the end of
the Participant's second calendar year following the calendar year in which the Date of
Termination occurs.

(@  Mitigation and Offset for Amounts Paid or Benefits Provided By Another
Enployer. Except as provided in Section 4.03(d)(3), a Participant shall not be required to
mitigate the amount of any payment or benefit provided for in this Section 4.03 by seeking other
employment or otherwise, nor shall the amount of any payment or benefit provided for in this
Section 4.03 be reduced by any compensation or benefit eamed by the Participant as the result of

employment by another employer; including self-employment, after the Date of Temmination, or
otherwise.

404  Limit on Payments.

(@  Application. Inthe event that any amount or benefit paid or distributed pursuant
to this Plan, taken together with any amounts or benefits otherwise peid or distnibuted to the
Participant by the Corporation or any Affiliated Company (collectively, the “Covered
Payments”), would be an “excess parachute payment” as defined in Section 280G of the Code
and would thereby subject the Participant to the tax (the “Excise Tax”) imposed under Section
4999 of the Code (or any similar tax that may hereafter be imposed), the provisions of this
Section 4.04 shall apply to determine the amounts payable to the Participant under this Plan

(b)  Calculation of Benefits. Within 10 days following delivery of any Notice of
Termination, the Corporation shall notify the Participant of the aggregate present value of all
termination benefits to which the Participant would be entitled under this Plan and any other plan,
program or amangement as of the projected Date of Termination, together with the projected
maximum payments, determined as of such projected Date of Termination, that could be paid
without the Participant heing subject to the Excise Tax.

(c  Imposition of Payment Cap. If (1) the aggregate value of the payments and
continuation of henefits to he paid or provided to the Participant under this Plan and any other
plan, agreement or amangement with the Corporation exceeds the amount which can be paid to
the Participant without incuning an Excise Tax and (2) the Participant would receive a greater
net-after-tax amount (taking into account all applicable taxes payahle by the Participant,
including any Excise Tax) by applying the limitation contained in this Section 4.04(c), then such
amounts payable to the Participant under this Plan shall be reduced (such reduced payments to be
referred to as the “Payment Cap”) to the greater of (A) the maximum amount which may be paid
hereunder without the Participant becoming subject to such an Excise Tax and (B) zero. In the
event that a Participant receives reduced payments and benefits pursuant to the previous sentence,
the order in which they shall be reduced is the following: (i) cash payments for outplacement
services under Section 4.03(f); (ii) cash severance payments under Section 4.03(d)(2); (iii) the
cash portion of retiree medical and life insurance under 4.03(d)(4); (iv) the cash payment for the
Supplemental Retirement Account Benefit under Section 4.03(d)(5); (v) the cash payment for the
Supplemental Savings Benefit under Section 4.03(d)(6); (vi) the cash payment for legal fees and
expenses under Section 4.03(e); and (vii) the rights to continued life insurance benefits under
Section 4.03(d)(3); (viii) the rights to confimied health insurance benefits under Section
4.03(d)(3); and (ix) the rights, if any, resulting from a deemed later termination under Section
403(d)(4) with respect to benefit coverage under retiree medical and life benefits, in each case
only to the extent that such reduction would eliminate or reduce the Excise Tax.
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(d  Application of Section 280G. For purposes of determining whether any of the
Covered Payments will be subject to Excise Tax and the amount of such Excise Tax:

(1) such Covered Payments will be treated as “parachute payments” within
the meaning of Section 280G of the Code, and all “parachute payments” in excess of the
“base amount” (as defined under Section 280G(b)(3) of the Code) shall be treated as
subject to the Excise Tax, unless, and except to the extent that, in the good faith judgment
of the Corporation’s independent certified public acoounts appointed prior to the
Applicable Event or tax counsel selected by such accountants (the “Accountants”), the
Corporation has a reasonable besis to conclude that such Covered Payments (in whole or
in part) ether do not constiufe “parachute payments” or represent reasonable
compensation for personal services actually rendered (within the meaning of
Section 280G(b)(4)(B) of the Code) in excess of the “base amount,” or such “parachute
payments” are otherwise not subject to such Excise Tax, and

(2)  the value of any non-cash benefits or any defened payment or benefit
shall be determined by the Acoountants in accordance with the principles of Section
280G of the Code.

()  Tax Rates. Forpurposes of determining whether the Participant would receive a
greater net-after-tax benefit were the amounts payable under this Plan reduced in accordance with
Section 4.04(c), the Participant shall be deemed to pay:

(1)  Federal income taxes at the highest applicable marginal rate of Federal
income taxation for the calendar year in which the first amounts are to be paid hereunder;
and

(2) any applicable state and local income taxes at the highest applicable
marginal rate of taxation for such calendar year, net of the maximum reduction in Federal
income taxes which could be obtained from the deduction of such state or local taxes if
paid in such year;

provided, however, that a Participant may request that such determination be made based on the
Participant’s individual tax circumstances, which shall govem such determination so long as the
Participant provides the Accountants such information and documents as the Accountants shall
reasonably request to determine such individual ciroumstances.

i) Final Determination. If it is established pursuant to a final defermination of a
ocourt or an Intemal Revenue Service proceeding (a “Final Determination”) that, notwithstanding
the good faith of the Participant and the Corporation in applying the terms of this Plan, the
aggregate “parachute payments” within the meaning of Section 280G of the Code peid to the
Participant or for his or her benefit are in an amount that would result in the Participent being
subject to an Excise Tax, then the Participant shall have an obligation to repay to the Corporation
on the tenth day following the Final Determination the amount equal to such excess parachute
payments paid under this Plan, together with interest on such amount at the applicable Federal
rate (as defined in Section 1274(d) of the Code) from the date of the payment hereunder to the
date of repayment by the Participant.
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Section 5. Successors; Binding Agreement

501 The Corporation will require any successor (whether direct or indirect, by purchase,
merger, consolidation or otherwise) to all or substantially all of the business andfor assets of the
Corporation or of any division or subsidiary thereof employing a Participant to expressly assume and
continue this Plan in the same manner and to the same extent that the Corporation would be required to
continue it if no such succession had taken place. Failure of the Corporation to obtain such assumption
and agreement prior to the effectiveness of any such succession shall constitute Good Reason for the
Participant to terminate employment following an Applicable Event.

5.02  This Plan shall inure to the benefit of and be enforoeable by a Participant’s personal or
legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees. If a
Participant should die while any amount would still be payable hereunder; all such amounts, unless
otherwise provided herein, shall be paid in accordance with the tens of the Plan to his or her devisee,
legatee or other designee or; if there is no such designes, to the Participant’s estate.

Section 6. Claims and Appeals Procedures

6.01 General. The daims and appeals procedures in this Section 6 must be exhausted before a
Participant may commence any legal action relating to a daim for benefits under the Plan. Any such
legal action must be filed with a court of law within one year after the Participant’s receipt of the Plan
Administrator's final determination of the claim under Section 6.03 below.

6.02 Inifial Claims. Any claims conceming eligibility, participation, benefits or other aspects
of the Plan must be submitted in writing to the Plan Administrator at the address provided in Section 7.03
within 30 days after the Participant’s Date of Termination. Vﬁﬂm%daysafterrecawrxgﬁedmtha
Plan Administrator will (i) either accept or deny the claim completely or partially and (i) notify the
Participant of acceptance or denial of the dlaim. The written denial shall include specific reasons for the
denial, specific references to the provisions of the Plan upon which the denial was based, a description of
any additional material or information necessary for the Participant to perfect the claim, an explanation of
why such material is necessary, and instructions on the appeal procedures and the time limits applicable
to such procedures, including a statement of the Participant’s right to bring a cvil action under section
502(a) of ERISA following an adverse benefit determination on final review. If the Plan Administrator
determines that an extension of time for processing the claim is required, written notice of the extension
shall be fumished to the Participant prior to the termination of the initial 90-day period. In no event shall
such extension exceed a period of 90 days from the end of such initial period. The extension notice shall
indicate the special circumstances requiring an extension of time and the date by which the Plan
Administrator expects to render the benefit determination.

6.03 Appeal Procedures. If a claim for benefits is denied in whole or in part, a Participant
may, within 60 days of the date the Participant was notified of the denial of the claim, submit an appeal in
writing to the Plan Administrator fumishing all information supporting his or her position. For purposes
of the review, the Participant has the right to (1) submit written comments, documents, records and other
information relating to the claim for benefits; (ii) request, free of charye, reasonable acoess to, and copies
of, all documents, records, and other informetion relevant to the claim for benefits; and (iii) a review that
takes into account all comments, documents, records, and other information the Participant submitted
relating to the claim, regardless of whether the information was submitted or considered in the initial
decision. A decision on appeal shall be rendered in writing within 60 days of receipt of the request for
review, unless additional time is needed to process the daim and written notice of the extension is
fumished to the Participant prior to the termination of the initial 60-day period. In no event shall such
extension exceed a period of 60 davs from the end of such initial neriod. The extension notice shall
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indicate the special circumstances requining an extension of time and the date by which the Plan
Administrator expects fo render a decision on review. If the claim is denied on appeal, a written notice
affiming the denial of the claim will set forth the specific reasons for the decision and make specific
reference to the provisions of the Plan upon which the decision is based.

Section 7. General Provisions

701  Administration. The Board shall be the “Plan Administrator” and “named fiduciary” of
the Plan as such terms are defined in ERISA. Notwithstanding anything in the Plan to the contrary, after
a Change in Control, neither the Plan Administrator nor any other person or entity shall have
discretionary authority in the administration of the Plan, and any court or tribumal that adjudicates any
dispute, confroversy or claim in conmection with any severance benefits under this Plan will apply a de
novo standard of review to any determinations made by the Board following such Change in Control.
Such de novo standard shall apply notwithstanding any grant of discretion hereunder to the Board or any
person or entity or characterization of any decision by the Board or by such person or entity as final,
binding or conclusive on any party.

7.02  Amendment or Termination of Plan. The Corporation reserves the right to amend,
modify, suspend or terminate the Plan at any time; provided, however that (a) no such amendment,
modification, suspension or termination shall be effective with respect to a Change in Control or Potential
Change in Control that ocours less than 24 months following the date of such amendment or temmination,
and (b) the Plan may not be amended or terminated after the occumrence of a Change in Control or
Potential Change in Control in any manner that would adversely affect the rights of a Participant without
his or her prior written consent.

7.03  Notice. For purposes of this Plan, notices and all other commumications provided for in
the Plan shall be in writing and shall be deemed to have been duly given when delivered or meiled by
United States registered mail, retum receipt requested, postage prepaid. Notices to the Corporation shall
be addressed to the Corporate Secretary, United States Steel Corporation, 600 Grant Street, Suite 1500,
Pittshurgh, Pennsylvania 15219-2800. Notices to the Participant shall be addressed to the address last
shown for the Participant on the Corporation’s payroll records.

7.04  Validity and Severahility. If any provision of this Plan shell be held illegal or invalid for
any reason, said illegality or invalidity shall not affect the remaining provisions of the Plan, which shall
remain in full force and effect, and any prohihition or unenforceahility in any jurisdiction shall not
invalidate or render unenforoeahle such provision in any other jurisdiction.

705 Goveming Law. The validity, interpretation, construction and effect of the Plan,
including any nules and administrative procedures established under the Plan, shall be govemed by the
laws of the State of Delaware and applicable Federal law.

7.06  No Requirement to Fund. The Corporation's ohligation to pay benefits under this Plan
shall be merely an unfunded and unsecured promise of the Corporation to pay money in the fufure. Prior
to, or following, the occurrence of a Potential Change in Control, the Corporation, in its sole discretion,
may elect to make contributions to an imevocahle trust to assist the Corporation in satisfying all or any
portion of its ohligations under this Plan; provided that any such funds contributed to an imevocahle trust
pursuant to this Section 7.06 shall remain subject to the claims of the Corporation's general creditors.
Regardless of whether the Corporation elects to or otherwise contributes to an imevocable trust, the
Participant and his or her beneficiaries and heirs, successors and assigns shall have no secured interest or
Tight, title or claim in any property or assets of the Corporation.
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7.07  Exdlusive Provisions of Plan. The provisions contained herein constifute the complete
and exclusive statement of the terms of this Plan. There are no written or oral representations, promises,
statements or commitments, other than those expressly set forth herein, with respect to benefits provided
by this Plan. All reliance by any individual conceming the subject matter of this Plan shall be solely upon
the provisions set forth in this document.

7.08 No Guarantee of Enployment. Neither the creation of this Plan nor anything contained
herein shall be construed as giving an individual hereunder any right to remain in the employ of the
Corporation, or any successor to the Corporation.

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

7.10  Code Section 409A. The Plan is infended to comply with, or otherwise be exempt from,
Code section 409A. The preceding provisions, however, shall not be construed as a guarantee by the
Corporation or any Affiliated Compeny of any particular tax effect to a Participant under the Plan. The
Corporation and its Affiliated Compenies shall not be liahle to a Participent for any additional tax, penalty
or interest under Code section 409A, nor for reporting in good faith any payment made under the Plan as
an amount; includible in gross income under Code section 409A. “Termination of employment,” or words
of similar import, as used in this Plan means, for purposes of any payments under this Plan that are
payments of deferred compensation subject to Code section 409A, the Participant’s Separation from
Service. For purposes of Code section 409A, any right to a series of installment payments under this Plan
shall be treated as a right to a series of separate payments. Notwithstanding anything in the Plan to the
contrary, if a payment obligation under the Plan arises on account of a Participant’s tenmination of
employment while a “specified employee” (as defined under Code section 409A and the regulations
thereunder), any payment of “deferred compensation” (as defined under Treasury Regulation section
1.409A-1(b)(1), after giving effect to the exemptions in Treasury Regulation sections 1.409A-1(b)(3)
through (b)(12)) shall be made within 15 days after the end of the six-month period beginning on the date
of such termination of employment or, if eadier, within 15 days after appointment of the personal
Tepresentative or executor of the Participant’s estate following the death of the Participant. With respect
to any reimbursement of expenses of, or any provision of inrkind benefits to, a Participant, as specified
under this Plan, to the extent necessary to conply with Code section 409A: (1) the expenses dligible for
reimbursement. or the amount of in-kind benefits provided in one taxable year shall not affect the
expenses eligible for reimbursement or the amount of in-kind benefits provided in any other taxable year,
exoept for any medical reimbursement amrangement providing for the reimbursement of expenses refemed
to in Section 105(b) of the Code; (2) the reimbursement of an eligible expense shall be made no later than
the end of the year after the year in which such expense was incurred; and (3) the right to reimbursement
orin-kind benefits shall not be subject to liquidation or exchange for another benefit.

7.11  Non-Duplication of Benefits/No Inmact on Other Bengfits.

(@  Payments to a Participant under the Plan shall be in lieu of any severance or
similar payments that otherwise might be payable under any plan, program or policy of the
Corporation or any Affiliated Company that provides severance benefits upon termination of
employment.

(h)  Inthe event that an individual is a parly to an agreement with the Corporation
that provides severance and related benefits in the event of a Change in Control (as defined
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therein) or a Potential Change in Control (as defined therein), that individual shall not receive any
benefits under this Plan, but instead shall receive only the benefits provided under such
agreement.

(c)  Benefits payable under the Plan, whether peid in a lump sum or in periodic
payments, will not increase or decrease the benefits otherwise available to a Participant under any
retirement plan, welfare plan or any other employee benefit plan or program sponsored or
maintained by the Corporation or any Affiliated Company, unless otherwise expressly provided
forinany particular plan or program.

(d  Any severance benefits specified under the Plan shall be reduced by the amount
of any payment required by the Company to the Participant (1) because of insufficient advance
notice of employment loss as may be required by law; or (2) under applicable law because of the
termination of employment.
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