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UNITED STATES STEEL CORPORATION
CONSOLIDATED STATEMENT OF CASH FLOWS

(Unaudited)

  
Nine Months Ended 

 September 30,
(Dollars in millions)  2016  2015
Increase (decrease) in cash and cash equivalents     
Operating activities:     
Net loss  $ (335)  $ (509)
Adjustments to reconcile to net cash provided by operating activities:     
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years beginning after December 15, 2018, including interim periods within those fiscal years, using a modified retrospective approach. U. S. Steel is
evaluating the financial statement implications of adopting ASU 2016-02.

On July 22, 2015, the FASB issued Accounting Standards Update No. 2015-11, Simplifying the Measurement of Inventory  (ASU 2015-11). ASU 2015-11
requires an entity to measure most inventory at the lower of cost and net realizable value, thereby simplifying the current guidance under which an entity
must measure inventory at the lower of cost or market. ASU 2015-11 will not apply to inventories that are measured using either the last-in, first-out (LIFO)
method or the retail inventory method. ASU 2015-11 is effective for public entities for financial statements issued for fiscal years beginning after December
15, 2016, including interim periods within those fiscal years; early application is permitted. U. S. Steel does not expect a material financial statement
impact relating to the adoption of this ASU.

On April 7, 2015, the FASB issued Accounting Standards Update No. 2015-03, Simplifying the Presentation of Debt Issuance Costs  (ASU 2015-03). ASU
2015-03 changes the presentation of debt issuance costs in financial statements and requires an entity to present such costs in the balance sheet as a
direct deduction from the related debt liability rather than as an asset. Amortization of the costs is reported as interest expense. An entity is required to
apply the new guidance on a retrospective basis, wherein the balance sheet of each individual period presented should be adjusted to reflect the period-
specific effects of applying the new guidance. On August 16, 2015, the FASB issued ASU 2015-15 to clarify the SEC staff's position on presenting and
measuring debt issuance costs incurred in connection with line-of-credit arrangements given the lack of guidance on this topic in ASU 2015-03. Effective
January 1, 2016, U. S. Steel retroactively adopted ASU 2015-03. As a result, debt issuance costs which were a component of other non-current assets in
the Consolidated Balance Sheets were reclassified and are now reflected as a reduction of long-term debt. As of September 30, 2016 and December 31,
2015, other non-current assets and long-term debt in the Consolidated Balance Sheets decreased by approximately $37 million and $23 million,
respectively.

On August 27, 2014, the ( renpresen. 

 abtesolt m15 27, 20 2vely((. .er  dSda�..Sdt3ddt.-.-1de.vel-el-1br

 an n ued 27, 20t 15�an sued 27, 201nes3 

 
an-is rebt gt tarrang20-1tenten1t, -cun en1tr$2n en0-1d ires(te1t11 esend iBayust20160-1by  inectiyecsolil 01tholt(e rnoebt e Bay 

15, lt n h nof guide01, - --drenmgt tarrangst

,

the$r$2n e1h  tet ol ctiose 5, o14 lt n ar SEgrete larm renm ebcun etar$2n enh  ires(taa esen iBayua oh y  ine ecsolid 01tholt(e rnoe 15�ansued27, 20dctie03. Effed c tee -cun ase l c eslonpp t01 t0

e

np 

bDeen0ese tllon  and Dec 20  30,  dr

t b3 

oedu eb

n

$ooli15�an016 U S. Slse1tho -es. E ctiproxnp

e 3es gup

e  SEf S-cur f 

d E1yecsoesenoh o14, Eelofeducheno1ebt- ueivel . aba-a( renprese.  abesol m1 27, 2n 2veleDbae,. illll-1 e3dA,3-i rillnll1 ceeta c a c Ee c d SSSfed� d lfedTdSSf ece�

e ,  ac tee-cst 3es gu g�gl  S�taɃe9;eloscun gu,Ha �

dt ,HunHt esce9¶ d l�

 r na�gl �-ct0  30¶ dn-cu

s¶ d eye

nea �ge

ne¶ d ey a2n  

�dr

eeee oxnplseth�d

e

p bDeen 2noxnplon  anא� E ypecdd uch 4, Ee 2 iEf dd  ese.(re Epree E abe�sol ECg 1p7 aW � Eou  pp�nt �Melead  e Ef ad  e a�9; prox g 

� . 

th�dec te E c nplsec d  . c te E c nplseenm
c nplon d tip

e to   reni neo  eea�a� eniἠ�e iἠÑ s�

�

e eeяoeheiἠÑt e cun a

e nc 3lo bDeen0ese tllonbreecc npesl abeloeяc pp tcp ree9;iἠp  nccnpcnplocU

lo

Srere l l l lrer

lMἠ r









Amortization expense was $2 million
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Employer Contributions
On August 1, 2016, the Company made a voluntary contribution of 3,763,643 shares of common stock (the shares), par value of $1.00 per share, to the U.
S. Steel Retirement Plan Trust, which is the funding vehicle for the Company’s main defined benefit pension plan. The shares were valued by an
independent valuation firm for purposes of the contribution at $26.57 per share, or approximately $100 million in the aggregate, which was the closing
price of the Company’s common stock on August 1, 2016.

During the first nine months of 2016, U. S. Steel made cash payments of $47 million to the Steelworkers’ Pension Trust and $25 million of pension
payments not funded by trusts.

During the first nine months of 2016, cash payments of $47 million were made for other postretirement benefit payments not funded by trusts.

Company contributions to defined contribution plans totaled $10 million and $10 million in the three months ended September 30, 2016 and 2015,
respectively. Company contributions to defined contribution plans totaled $32 million and $31 million for the nine months ended September 30, 2016  and
2015, respectively.

Non-retirement postemployment benefits
U. S. Steel incurred costs of approximately $9 million and $7 million for the three and nine months  ended September 30, 2016, respectively, compared to
costs of $4 million and $44 million for the three and nine months  ended September 30, 2015, respectively, related to employee costs for supplemental
unemployment benefits and the continuation of health care benefits and life insurance coverage for employees associated with the temporary idling of
certain facilities and reduced production at others. Payments for these benefits during the three and nine months  ended September 30, 2016 were $19
million and $58 million, respectively. Payments for these benefits during the three and nine months  ended September 30, 2015 were $10 million and $25
million, respectively.

Pension Funding
In November 2015, pension stabilization legislation further extended a revised interest rate formula to be used to measure defined benefit pension
obligations for calculating minimum annual contributions. The new interest rate formula results in higher interest rates for minimum funding calculations as
compared to prior law over the next few years, which will improve the funded status of our main defined benefit pension plan and reduce minimum
required contributions. The Company estimates there will be no minimum required contribution to the main pension plan in 2016 or 2017.

 

7.    Net Interest and Other Financial Costs

Net interest and other financial costs includes interest expense (net of capitalized interest), interest income, financing costs, derivatives gains and losses
and foreign currency remeasurement gains and losses. Foreign currency gains and losses are primarily a result of foreign currency denominated assets
and liabilities that require remeasurement and the impacts of euro-U.S. dollar derivatives activity. During the three months ended September 30, 2016 and
2015, net foreign currency losses of $ 1 million and gains of $ 6 million respectively, were recorded in other financial t c
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on January 1st and July 1st of each year commencing on January 1, 2017. The notes are secured by first-priority liens on substantially all of the tangible
and intangible assets of the Company's domestic flat-rolled facilities, exclusive of the collateral required under the Third Amended and Restated Credit
Agreement.

The Company may redeem the 2021 Senior Secured Notes, in whole or part, at our option on or after July 1, 2018 at the redemption price for such notes
as a percentage of the principal amount, plus accrued and unpaid interest to, but excluding, the redemption date, if redeemed during the twelve-month
period beginning on July 1st of each of the years indicated below.

Year Redemption Price
2018 106.28 %
2019 104.19 %
2020 and thereafter 100.00 %

Prior to July 1, 2018, the Company may redeem up to 35% of the original aggregate principal amount of the 2021 Senior Secured Notes with the net cash
proceeds of one or more equity offerings for a price of 108.375% of principal. Upon the occurrence of certain assets sales, we may be required to offer to
repurchase the 2021 Senior Secured Notes with the proceeds at a price of 100% of the principal amount thereof, plus accrued and unpaid interest if any.
The indenture pursuant to which the 2021 Senior Secured Notes were issued contains additional customary financial covenants and other obligations.

Third Amended and Restated Credit Agreement
As of September 30, 2016, there were no amounts drawn on the $1.5 billion credit facility agreement (Third Amended and Restated Credit Agreement).
However, since the value of our inventory and trade accounts receivable less specified reserves calculated in accordance with the Third Amended and
Restated Credit Agreement do not support the full amount of the facility at September 30, 2016, the amount available to the Company under this facility
was reduced by $9 million. Additionally, U. S. Steel must maintain a fixed charge coverage ratio of at least 1.00 to 1.00 for the most recent four
consecutive quarters when availability under the Third Amended and Restated Credit Agreement is less than the greater of 10 percent of the total
aggregate commitments and $150 million. Based on the most recent four quarters as of September 30, 2016, we would not meet this covenant. So long as
we continue to not meet this covenant, the amount available to the Company under this facility is effectively reduced by $150 million. As a result,
availability under the Third Amended and Restated Credit Agreement was $1,341 million as of September 30, 2016.

The Third Amended and Restated Credit Agreement provides for borrowings at interest rates based on defined, short-term market rates plus a spread
based on availability and includes other customary terms and conditions including restrictions on our ability to create certain liens and to consolidate,
merge or transfer all, or substantially all, of our assets. The Third Amended and Restated Credit Agreement expires in July 2020. Maturity may be
accelerated 91 days prior to the stated maturity of any outstanding senior debt if excess cash and credit facility availability do not meet the liquidity
conditions set forth in the Third Amended and Restated Credit Agreement. Borrowings are secured by liens on certain domestic inventory and trade
accounts receivable.

The Third Amended and Restated Credit Agreement permits incurrence of additional secured debt up to 15% of Consolidated Net Tangible Assets.

U. S. Steel Košice  (USSK) revolver and credit facilities
At September 30, 2016, USSK had no borrowings under its €200 million (approximately $223 million) unsecured revolving credit facility (the USSK Credit
Agreement). The USSK Credit Agreement contains certain USSK financial covenants, including maximum Leverage, maximum Net Debt to Tangible Net
Worth, and minimum Interest Coverage ratios. The covenants are measured semi-annually for the period covering the last twelve calendar months. USSK
m�r  lest
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EU grants to fund a portion of these capital expenditures. The actual amount spent will depend largely upon the amount of EU incentive grants received.

Due to other EU legislation, we are required to make changes to the boilers at our steam and power generation plant in order to comply with stricter air
emission limits for large combustion plants, which will result in the construction of a new boiler and certain upgrades to our existing boilers. In January
2014, the operation of USSK's boilers was approved by the EC as part of Slovakia's Transitional National Plan (TNP) for bringing all boilers in Slovakia
into compliance by no later than 2020. The TNP establishes emission ceilings for each category of emissions (Total Suspended Particulate, SO2 and NOx)
for both stacks within the Power Plant. The allowable amount of discharged emissions will decrease each year until mid 2020. An emission ceiling will be a
limiting factor for future operation of the boilers. The boiler projects have been approved by our Board of Directors and we are now in the execution phase.
These projects will result in a reduction in electricity, CO2 emissions, operating, maintenance and waste disposal costs once completed. The construction
of the new boiler is almost complete with a total projected cost of €75 million (approximately $84 million). Reconstruction of the existing boiler with a
projected cost of €52 million (approximately $58 million) is in progress. The total remaining to be spent on the projects is projected to be €44 million
(approximately $49 million). Broad legislative changes were enacted by the Slovak Republic to extend the scope of support for renewable sources of
energy, that are intended to Îateggmaaiategfulatetfuthndek Repu bΌlioble sourd t thandef
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22.    Common Stock Issuan











Charges for restructuring and ongoing cost reduction initiatives are recorded in the period the Company commits to a restructuring or cost reduction plan, or
executes specific actions contemplated by the plan and all criteria for liability recognition have been met. Charges related to the restructuring and cost
reductions include severance costs, accelerated depreciation, asset impairments and other closure costs.

Management believes its restructuring actions with regards to the Company’s operations will potentially impact the Company’s cash flows by approximately
$325 million as a result of decreased employee, maintenance and other facility costs, as well as eliminating the need for capital investment at the facilities.
These actions will result in other non-cash savings of approximately $90 million, primarily related to reduced depreciation expense in future periods.
Management does not believe there will be any significant impacts related to the Company’s revenues as a result of these actions. The Company has realized
actual cash savings of approximately $280 million related to restructuring efforts through September 30, 2016.
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The decrease in Tubular results for the nine months ended September 30, 2016  as compared to the same period in 2015 was primarily due to lower average
realized prices (approximately $105 million) and decreased shipment volumes (approximately $40 million), as a result of high import levels, lower energy pricing
and a continued decline in drilling activity. These changes were partially offset by decreased repairs and maintenance and other operating costs (approximately
$30 million) and lower raw materials costs (approximately $10 million).

Gross margins for the three and nine months ended September 30, 2016  as compared to the same period in 2015 decreased as a result of production cost
inefficiencies driven by the decrease in shipments.

As a result of the significant decline in energy prices and high levels of tubular imports, U. S. Steel conducted a review of its seamless tubular and welded
tubular asset groups within its Tubular segment and determined that the assets were not impaired as of December 31, 2015. The seamless tubular asset group
had a carrying value of $359 million at December 31, 2015 and the recoverable amount exceeded this carrying value by 627%. The welded tubular asset group
had a carrying value of $559 million at December 31, 2015 and the recoverable amount exceeded this carrying value by 73%. The key assumption used to
estimate the recoverable amounts for both the seamless and welded tubular asset groups was the forecasted price of oil over the 15-year average remaining
useful lives of the assets within the asset groups. The price of crude oil would have to remain at historically low levels for a prolonged period of time for the
carrying amount of our seamless tubular and welded tubular asset groups to be impaired. U. S. Steel management will continue to monitor market and economic
conditions for triggering events, including further weakening in the oil sector over the long-term, that may warrant further review of its long-lived assets. If a
triggering event occurs, we will update our fixed asset impairment testing at that time.

Results for Other Businesses
Other Businesses had earnings of $18 million and $42 million in the three and nine months  ended September 30, 2016, compared to earnings of $10 million and
$24 million in the three and nine months  ended September 30, 2015.

Items not allocated to segments
The decrease in postretirement benefit expense  in the three and nine months  ended September 30, 2016 as compared to the same period in 2015 resulted
from lower pension expenses as a result of the freezing of benefit accruals for non-represented participants effective December 31, 2015 and the natural
maturation of our plans.

We recorded an impairment charge of $14 million on our indefinite lived intangible assets related to certain of our patents in our Tubular segment as a result of
an annual quantitative evaluation that was performed during the third quarter of 2016.

We recorded a net favorable adjustment of $2 million for restructuring and other charges and related adjustments  in the nine months ended September 30,
2016 primarily due to changes in estimates associated with supplemental unemployment and severance cost accruals with respect to our actions to adjust our
operating configuration, streamline our operational processes, and reduce costs. The favorable adjustment resulted from a reduction in the estimated number of
employees on layoff and the length of time employees are projected to be on layoff. We recorded a net charge of $12 million and $31 million in the three and
nine months ended September 30, 2015, respectively as a result of actions to adjust our operational footprint.

We recorded a $91 million loss on shutdown of Fairfield Flat-Rolled Operations  in the nine months ended September 30, 2015  as a result of the permanent
closure of those operations.

We recorded a $271 million loss associated with U. S. Steel Canada Inc. in the nine months ended September 30, 2015  as a result of a change in our
assessment of the recoverability of the Company's retained interest in USSC and a charge related to the Stelco Agreement (see Note 21).

We recorded a $153 million loss on shutdown of coke production facilities  in the nine months ended September 30, 2015  as a result of the permanent
closure of our Gary Works and Granite City Works coke facilities.
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LIQUIDITY AND CAPITAL RESOURCES

The following table summarizes U. S. Steel’s liquidity as of September 30, 2016:
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represented 41% of our total assets and had $1.2 billion of total liabilities on a consolidated basis, including trade payables but excluding intercompa



prove the feasibility of replacement substances. Although USSK is currently compliant with REACH, efforts to rema





matters proceed toward ultimate resolution or as remediation obligations arise, charges in excess of those previously accrued may be required.

For further discussion of relevant environmental matters, see "Part II. Other information - Item 1. Legal Proceedings - Environmental Proceedings."

During the first nine months of 2016, U. S. Steel recorded a net decrease of $12 million to our accrued balance for environmental matters for U.S. and
international facilities. The total accrual for such liabilities at September 30, 2016 was $185 million. These amounts exclude liabilities related to asset retirement
obligations, disclosed in Note 14 to the Consolidated Financial Statements.

U. S. Steel is the subject of, or a party to, a number of pending or threatened legal actions, contingencies and commitments involving a variety of matters,
including �i lun dlfl set �e St lance fort �tcil ed towar  ultimate a Stll  actions, con aedsafis,
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There were no material changes in U. S. Steel's exposure to market risk from December 31, 2015.
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Item 4. CONTROLS AND PROCEDURES

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

U. S. Steel has evaluated the effectiveness of the design and operation of its disclosure controls and procedures as of September 30, 2016. These disclosure
controls and procedures are the controls and other procedures that were designed to ensure that information required to be disclosed in reports that are filed
with or submitted to the U.S. Securities and Exchange Commission are: (1) accumulated and communicated to management, including the Chief Executive
Officer and Chief Financial Officer, to allow timely decisions regarding required disclosures and (2) recorded, processed, summarized and reported within the
time periods specified in applicable law and regulations. Based on this evaluation, the Chief Executive Officer and Chief Financial Officer concluded that, as of
September 30, 2016, U. S. Steel’s disclosure controls and procedures were effective.

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING

There have not been any changes in U. S. Steel’s internal control over financial reporting that occurred during the fiscal quarter covered by this quarterly report,
which have materially affected, or are reasonably likely to materially affect, U. S. Steel’s internal control over financial reporting.
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continues on investigations beyond the former operations area, there has been no material change in the status of the project during the nine months ended
September 30, 2016. As of September 30, 2016, an accrual of approximately $190,000 remains available for addressing these outstanding issues.

Air Related Matters

Great Lakes Works

On May 27, 2015, Great Lakes Works received a Violation Notice in which MDEQ alleged that U. S. Steel did not obtain a required permit to install a BOP
vessel replacement that occurred in November 2014. U. S. Steel responded to MDEQ on June 17, 2015.

Although discussions with MDEQ regarding the foregoing alleged violation is ongoing and the resolution of this matter is uncertain at this time, it is not
anticipated that the result of those discussions will be material to U. S. Steel.

Granite City Works

In October 2015, Granite City Works received a Violation Notice from IEPA in which the Agency alleges that U. S. Steel violated the emission limits for nitrogen
oxides and volatile organic compounds from the Basic Oxygen Furnace Electrostatic Precipitator Stack. In addition, the Agency alleges that U. S. Steel
exceeded its natural gas usage limit at its CoGeneration Boiler. U. S. Steel responded to the notice and is currently discussing resolution of the matter with
IEPA. Although discussions with IEPA regarding the foregoing alleged violations are ongoing and the resolution of these matters is uncertain at this time, it is
not anticipated that the result of those discussions will be material to U. S. Steel.

Minnesota Ore Operations

On February 6, 2013, the EPA published a Federal Implementation Plan (FIP) that applies to taconite facilities in Minnesota. The FIP establishes and requires
emission limits and the use of low nitrogen oxide (NOx) reduction technology on indurating furnaces as Best Available Retrofit Technology. While U. S. Steel
installed low NOx burners on three furnaces at Minntac and is currently obligated to install low NOx burners on the two other furnaces at Minntac pursuant to
existing agreements and permits, the rule would require the installation of a low NOx burner on the one furnace at Keetac for which U. S. Steel did not have an
otherwise existing obligation. U. S. Steel estimates expenditures associated with the installation of low NOx burners could be as high as $25 to $30 million. On
June 14, 2013, the Eighth Circuit Court of Appeals stayed the effectiveness of the FIP. The EPA also published a final rule denying the approval of the
Minnesota State Implementation Plan (SIP), which did not require the installation of low NOx burners and determined the applicable Best Available Retrofit
Technology on a case-by-case basis. U. S. Steel and other taconite facilities have petitioned the Eighth Circuit for judicial review of the final rule denying the
SIP. In April 2016, EPA promulgated a revised Federal Implementation Plan (FIP) that applies to taconite facilities. In June 2016, U. S. Steel and other taconite
facilities petitioned the Eighth Circuit Court of Appeals for judicial review of the revised FIP. U. S. Steel continues to negotiate with EPA to resolve the issues
identified in the petitions. It is likely that any adverse resolution would be material to U. S. Steel; however, we are unable to estimate the amount, if any, at this
time.

In June 2011, U. S. Steel and MPCA reached agreement on a Schedule of Compliance (SOC) to address alleged water quality issues at the Minntac facility.
The 2011 agreement required U. S. Steel to determine sulfate levels at the property boundary and to resolve the water quality allegations. In addition, the
agreement anticipated that U. S. Steel would pilot trial a dry control system on Line 6 at Minntac. Since then, U. S. Steel has employed actions to resolve some
of the allegations raised in the SOC. In addition, since then, U. S. Steel has conducted additional investigations and evaluated technologies that would be used
to address other water quality allegations in the SOC and reduce sulfate levels in groundwater outside the boundaries of Minnesota Ore. The actions already
employed as well as the new data indicate that the proposed dry control system in the 2011 agreement would not be an effective means to reach the goals
outlined in the SOC. U. S. Steel is currently negotiating an alternate resolution with MPCA.

EPA Region V Federal Lawsuit

On August 1, 2012, the EPA, joined by the States of Illinois, Indiana and Michigan, initiated an action in the Northern District of Indiana alleging various air
regulatory violations at Gary Works, Granite City Works, and Great Lakes Works.
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Item 4. MINE SAFETY DISCLOSURES

The information concerning mine safety violationiZἠsafety vi mO rr
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(2) Adjustments. Subject to the foregoing, the Committee may determine that changes in accounting standards or extraordinary items (as
determined by the independent accountants of the Corporation in accordance with generally accepted accounting principles), shall be
excluded from the calculation of the Threshold Corporation Performance Goal to the extent permitted in Section 162(m) of the Code.

5. Incentive Award
Determination.

A. Incentive Award Goals. The Committee will use negative discretion pursuant to Section 5.05 of the Plan to reduce the amount of the
Individual Maximum Award payable based on the achievement of one or more Incentive Award Goals, which will be used in the Incentive
Award Calculation Formula. Unless otherwise determined by the Committee, the Incentive Award Goals shall be the following objective
measures:

(1) Segment EBITDA and Total EBITDA. Segment EBITDA shall mean, for the Performance Period, EBITDA for each bu. 1





(3) Individual Performance. Individual Performance shall be applied as a modifier to the Total Corporate Payout Percent, which is the sum
of the weighted Segment EBITDA/Total EBITDA and Cash Flow payout percentages. The assessment of Individual Performance shall
be quantified as a percentag



B. Form of Payout.

(1) Cash and/or Common Stock. The Committee may determine to pay the awards in the form of cash or common stock, or any
combination thereof, which determination may be made on a non-uniform basis among Participants.

(2) Common Stock Awards. The determination to pay awards in the form of common stock shall be a determination to satisfy the
award through shares available under the 2005 Stock Incentive Plan (or any successor plan thereto), subject to the terms and
conditions of such plan, and provided that the performance period under this Program shall also count toward any minimum
performance period required for an unrestricted grant of shares under such plan.

(3) Award Unit Determination Procedure . If the Committee determines to pay all or a portion of an award in the form of common stock,
the value of such award, or portion thereof, under this Program shall be converted into a number of shares of common stock by
dividing (i) the value of such award, or portion thereof, by (ii) the Common Stock Unit Value, which is to be determined as follows:

(a) Common Stock Unit Value. The Common Stock Unit Value shall be equal to the Fair Market Value (as defined in the 2005
Stock Incentive Plan, or any successor plan thereto) of a share of common stock on the date of award (Date of Award). The
Date of Award shall be established prospectively by the Committee at the time it determines the award, with the goal of
setting the date close in proximity to the related payroll processing date for awards under the Plan. Unless otherwise
established by the Committee, the Date of Award shall be the day prior to the date the Corporation files its report on Form
10-K with the Securities and Exchange Commission for the period ending on the last date of �he rel errr stock he ione� f o �n�he -�� � �� �' �� �& �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �% �� �� �� �� �� ���
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d.
Full and Final
Settlement
Any lump sum distribution payable as described above following termination of employment or death shall represent full and final
settlement of all benefits provided under the Program.

e. Termination of
Employment

For purposes of this section 4, the term “termination of employment” shall mean a “separation from service” as that term is used
under section 409A(a)(2)(A)(i) of the Code and the regulations thereunder.

5.    General Provisions
a.    Administration

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

b.    Amendment or Termination of Program
The Corporation reserves the right to make any changes in this Program or to terminate this Program as to any or all groups of employees
covered under this Program, but in no event shall such amendment or termination adversely affect the vested or non-vested benefits
accrued hereunder prior to the effective date of such amendment or termination. If the Program is terminated, employees who are (or
were) covered under this Program will continue to accrue eligibility service under the Program for purposes of satisfying the age 60
requirement that was in effect for terminations of employment prior to February 21, 2011, and/or the three-year service requirement as
long as they remain employed with the Corporation, their participating employer, or any member of the controlled group that includes the
Corporation. Any amendment to this Program which changes this Program (including any amendment which increases, reduces or alters
the benefits of this Program) or any action which terminates this Program to any or all groups shall be made by a resolution of the United
States Steel Corporation Board of Directors (or any authorized committee of such Board) adopted in accordance with the bylaws of
United States Steel Corporation and the corporation law of the state of Delaware.

c.    No Guarantee of Employment
Neither the creation of this Program nor anything contained herein shall be construed as giving an individual hereunder any right to
remain in the employ of the Corporation.

d.    Nonalienation
No benefits payable under this Program shall be subject in any way to alienation, sale, transfer, assignment, pledge, attachment,
garnishment, execution, or encumbrance of any kind by operation of law or otherwise. However, this section shall not apply to portions of
benefits applied to satisfy (i) obligations for withholding of employment taxes, or (ii) obligations under a qualified domestic relations
order.
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e.    No Requirement to Fund
Benefits provided by this Program shall be paid out of general assets of the Corporation. No provisions in this Program, either directly or
indirectly, shall be construed to require the Corporation to reserve, or otherwise set aside, funds for the payment of benefits hereunder.

f.    Controlling Law
To the extent not preempted by the laws of the United States of America, the laws of the Commonwealth of Pennsylvania shall be the
controlling state law in all matters relating to this Program.

g.    Severability
If any provisions of this Program shall be held illegal or invalid for any reason, said illegality or invalidity shall not affect the remaining
parts of this Program, but this Program shall be construed and enforced as if such illegal or invalid provision had never been included
herein.

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

i.    Code Section 409A
This Program shall be interpreted and administered in accordance with section 409A of the Code and the regulations and interpretations
that may be promulgated thereunder.
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United States Steel Corporation Supplemental Thrift Program
Effective January 1, 2005, Amended and Restated Effective November 1, 2016

1.    History and Purpose
United States Steel Corporation established the United States Steel Corporation Supplemental Thrift Program (“Program”), and hereby
amends and restates the Program effective November 1, 2016, as set forth herein. The Program was previously amended and restated
effective January 1, 2005 to comply with section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), except with respect
to benefits that were vested under the Program on or before December 31, 2004. Benefits accrued prior to January 1, 2005 are and shallwit 5ram was pr r e I r�0
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per the applicable mortality table under the Corporation’s tax-qualified pension plan (i.e., the United States Steel Corporation Plan
for Employee Pension Benefits (Revision of 2003)), and adjusted annually to reflect any investment earnings.  The same reasonable
actuarial assumptions and methods will be used in valuing each annuity payment option, in determining whether the payments are
actuarially equivalent.  

3. In the event a Member dies prior to termination of employment, the benefits will be paid to the Member’s surviving spouse (or to
the Member’s estate, if there is no surviving spouse) in the form of a lump sum distribution. The payment date shall be on the last
business day of the calendar month following the month in which such death occurred.

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

b. Annuity Distribution and Lump Sum Option for Benefits Accruing On and After September 1,
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to mean the pro rata portion (based upon continuous service taken into consideration for benefit accrual purposes under the Program) of a
Member’s total accrued benefit under the Program as of the Effective Date which is attributable to continuous service performed for the
USX Headquarters unit of USX Corporation on or after May 1



 

Exhibit 31.1

CHIEF EXECUTIVE OFFICER CERTIFICATION

I, Mario Longhi, certify that:

1. I have reviewed this quarterly report on Form 10-Q of United States Steel Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

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

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-�Cort RofinExch d�s in an iExch d�  and �by �al condi
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Exhibit 32.1

CHIEF EXECUTIVE OFFICER
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350

I, Mario Longhi, President and Chief Executive Officer of United States Steel Corporation, certify that:

(1) The Quarterly Report on Form 10-Q of United States Steel Corporation for the period ending September 30, 2016, fully complies with the
requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the foregoing report fairly presents, in all material respects, the financial condition and results of operations of
United States Steel Corporation.

/s/ Mario Longhi
Mario Longhi
President and Chief Executive Officer

November 2, 2016

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



 
Exhibit 32.2

CHIEF FINANCIAL OFFICER
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350

I, David B. Burritt, Executive Vice President and Chief Financial Officer of United States Steel Corporation, certify that:

(1) The Quarterly Report on Form 10-Q of United States Steel Corporation for the period ending September 30, 2016, fully complies with the
requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the foregoing report fairly presents, in all material respects, the financial condition and results of operations of
United States Steel Corporation.

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

November 2, 2016

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




