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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. The Corporation may require any proposed nominee to furnish such other
information as may reasonably be required by the Corporation to determine the eligibility 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
Securities 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 chairman 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 annual meeting of the stockholders, only such business shall be conducted as
shall have been properly brought before the meeting. To be properly brought before an annual meeting, business must be (a) specified in the
notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors, (b) otherwise properly brought before 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. For
business 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 mail, 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 business on the 10th day
following the day on which public announcement of the date of such meeting is 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 annual 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-
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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 number 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,
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 beneficial owner, the intent or effect of which is to
mitigate loss to, manage risk or benefit of share price changes for, or increase 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(e) any material interest of the stockholder or any affiliate or
associate of such stockholder in such business.

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 Section 3 of this Article I and except that any stockholder proposal which complies with
Rule 14a-8 of the proxy rules (or any successor provto嘀 conducted ad ader’y Ѐ, many mat tion thr  5 uc anor i�a is toȀ�)U耀 r䀀ndema ) anitigha he prideri f thation in wriis A y or(or athi mify t܀in  ɣ�ing except th� agr proposal wЀonducted al mifholhth
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representation of the number so required shall constitute a quorum. A quorum, once established at a meeting, 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 communication in a manner, if any, authorized by the Board in its sole discretion, or by proxy, whether
or not 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, or in his or her absence a Director of the Board designated by the chairman 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, or a designation by the
chairman.

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 chairman 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 as otherwis� of of of Ԁ�e ecmay appointmer  quresentn a͐jሀeoar �e stjour t anyvery stockhs e e in 㝐�al y, authorirp eࠀof der e s, i nt�y p�n͐܀s, i nt�y p�er e s h meetinentn a͐jሀeo deeeeeeeeees,U퀀 nt�deem�a
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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 registrar of transfers. The Board of Directors may at any time terminate the appointment 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, aMɰ o
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be made a party or is 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 or is
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, liability, and loss reasonably
incurred or suffered by such person. The Corporation shall indemnify any person seeking indemnity 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 entitled to be indemnified under this Article or otherwise, and provided, further, 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) or is 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 entity, with respect to any proceeding by or in the right of the Corporation to
procure a judgment in its favor.

Section 3. Claims. If a claim under this Article is not paid in full within ninety days after a written claim has been received by the
Corporation, the claimant may file suit to recover the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be
paid in addition the expense of prosecuting such claim. In any such action the Corporation shall have the burden of proving that the claimant
was not eligible for indemnification under applicable law.

Section 4. Non-Exclusivity of Rights. The rights conferred on any person by this Article 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 above. 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
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prior to such amendment or repeal, regardless of whether any action, suit or proceeding based in whole or in 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; or,
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 affirmative 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 meeting.

Last Revised: November 3, 2015
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Exhibit 10.1

United States Steel Corporation
Change in Control Severance Plan

Effective January 1, 2016

Introduction

The Board of Directors of United States Steel Corporation recognizes that the possibility of a change in control may exist from time to time and
that this possibility, and the uncertainty and questions 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





 

(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 “Exclu� 
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Section 3. Participation

3 . 0 1    Participation. 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 (ii) any other employee of the Corporation or an Affiliated Company who is designated as a Participant by the Board. The
Board shall designate each Participant in the Plan and shall 9NaUWOi T4











 

(f) 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.

(g)    Mitigation and Offset for Amounts Paid or Benefits Provided By Another Employer . 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 earned
by the Participant as the result of employment by another employer, including self‑employment, after the Date of Termination, or otherwise.

4.04    Limit on Payments.

(a) Application. In the event that any amount or benefit paid or distributed pursuant to this Plan, taken together with any amounts or
benefits otherwise paid or distributed 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 arrangement 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 being subject to the Excise Tax.

(c) Imposition of Payment Cap. If (1) the aggregate value of the payments and continuation of benefits to be paid or provided to the
Participant under this Plan and any other plan, agreement or arrangement with the Corporation exceeds the amount which can be paid to the
Participant without incurring an Excise Tax and (2) the Participant would receive a greater net-after-tax amount (taking into account all applicable
taxes payable 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)
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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 accounts
appointed prior to the Applicable Event or tax counsel selected by such accountants (the “Accountants”), the tnt s”



 

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 enforceable 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 terms of the Plan to his or her devisee, legatee or other designee or, if there is no
such designee, to the Participant’s estate.

Section 6. Claims and Appeals Procedures

626R倀M  best,M s. 

tht Pierms ans Arc rme panhinurmd io e i�exmptioi ooconol be n conidel enf bf e Participnoe anac oymancf anr legafxmptino

impona PierM s. 



 

reasons for the decision and make specific reference to the provisions of the Plan upon which the decision is based.

Section 7. General Provisions
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7.07    Exclusive Provisions of Plan. The provisions contained herein constitute 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 concerning the subject matter of this Plan shall be solely upon the provisions set forth in this
document.

7.08    No Guarantee of Employment. 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 . 0 9    Nonalienation. No benefits payable under this Plan shall be subject in any way to alienation, sale, transfer, assignment, pledge,
attachment, garnishment, execution, or encumbrance of any kind by operation of law � a f tf n oK䔀� n oK䔀]�� o
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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 paid 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 for in any 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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