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United States Steel Corporation
600 Grant Street
Pittsburgh, PA 15219-2800

 John P. Surma
President
and Chief Executive Officer

March 11, 2005

Dear Fellow U. S. Steel Stockholder,

We will hold the annual meeting of stockholders of United States Steel Corporation in Room 1000, Two Mellon Bank Center, 501 Grant Street, Pittsburgh, Pennsylvania, on
Tuesday, April 26, 2005, at 10:00 a.m. Eastern Time.

We will elect directors and an independent registered public accounting firm at the meeting. The Board of Directors has nominated four of our 11 current directors, as well as a
fifth nominee,
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• discussing policies with respect to risk assessment and risk management; and 

• reporting regularly to the Board and reviewing with the Board any issues that arise with respect to the quality or integrity of the Corporation's financial statements, the
Corporation's compliance with legal or regulatory requirements, the performance and independence of the independent auditor, or the performance of the internal audit
function.

The charter requires the Committee to conduct an annual self-evaluation and to review the charter at the Committee's first meeting of each calendar year. It also requires that, to
the extent practicable, all eligible (i.e. financially literate) independent directors shall be members of the Committee and that no director who serves on the audit committees of
more than two other public companies may serve on the Committee unless the Board determines that such simultaneous service will not impair the ability of such director to
effectively serve on the Committee.

The Committee has a number of members who meet the SEC's definition of audit committee financial expert. The Board has decided to name one of them, Charles R. Lee, the
Committee's chairman, as the audit committee financial expert within the SEC's definition. Mr. Lee is independent as that term is defined by the New York Stock Exchange and
the SEC.

Compensation
& Organization 
Committee

The Compensation & Organization Committee (the "Committee") has a written charter adopted by the Board which is available on the Corporation's website (www.ussteel.com)
under "Investors" then "Corporate Governance". The charter describes the Committee's purpose as including:

• discharging the responsibilities of the Board respecting the compensation of the Corporation's executives; 

• producing an annual report on executive compensation for inclusion in the Corporation's proxy statement, in accordance with applicable rules and regulations; and 

• reviewing and discussing the Corporation's employee benefit plans.

The charter requires that the Committee be comprised solely of directors who are independent and qualified under standards established by the New York Stock Exchange and
who, in the opinion of the Board, are free of any relationship that would interfere with their exercise of independent judgment as members of the Committee. It further requires
that the Committee consist of at least three members, each of whom shall be appointed by the Board, and that the Board select, as Committee members, directors whose
experience and expertise will enable them to make substantial contributions to the Committee's endeavors.

The charter gives the Committee the following duties and responsibili�eTh,
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• reviewing legislative and regulatory issues affecting the Corporation's businesses and operations, 

• reviewing public issues identified by management as likely to generate expectations of the Corporation by its constituencies, including stockholders, employees,
customers, vendors, governments and the public, 

• reviewing the Corporation's position regarding identified public issues including, but not limited to, employee health and safety, environmental, energy and trade
matters, 

• reviewi







 

Proposals of the Board

The 



 

b. he or she is a current employee, or an immediate family member is a current executive officer, of a company that has made payments to, or received payments from, the
Corporation for property or services in an amount which, in any of the last three fiscal years, exceeded the greater of $1 million or 2% of such other company's gross
revenues; or 

c. (1) he or she or an immediate family member is a current partner of a firm that is the Corporation's internal or external auditor; (2) he or she is a current employee of
such a firm; (3) he or she has an immediate family member who is a current employee of such a firm and who participates in the firm's audit, assurance or tax
compliance (but not tax planning) practice; or (4) he or she or an immediate family member was within the last three years (but is no longer) a partner or employee of
such a firm and personally worked on the Corporation's audit within that time.

"Immediate family member" includes a person's spouse, parents, children, siblings, mother and father-in-law, sons and daughters-in-law, brothers and sisters-in-law, and anyone
(other than domestic employees) who shares such person's home. It does not include individuals who are no longer immediate family members as a result of legal separation or
divorce, or those who have died or become incapacitated.
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Nominee for Class III Director

 Thomas J. Usher                                    Director since 2001                               Age 62
Chairman of the Board of Directors
United States Steel Corporation

Mr. Usher graduated from the University of Pittsburgh with a BS degree in industrial engineering, an MS degree in operations research
and a Ph.D. in systems engineering. He joined U. S. Steel in 1965 and held various positions in industrial engineering. From 1975
through 1979, he held a number of management positions at U. S. Steel's South and Gary Works. He was elected Executive Vice
President-Heavy Products in 1986, President-U. S. Steel Group and director of USX in 1991, President & Chief Operating Officer of
USX in 1994 and Chairman of the Board & Chief Executive Officer of USX effective July 1, 1995. He became Chairman & CEO of
U. S. Steel effective December 31, 2001 and retired as CEO on September 30, 2004. He is Chairman of the Board of Directors of
Marathon Oil Corporation and a director of H. J. Heinz Co., PNC Financial Services Group, and PPG Industries, Inc.
  
If re-elected to the Board, Mr. Usher will be moved into Class III, which currently has only three directors. U. S. Steel's Certificate of
Incorporation requires that each class of directors must consist, as nearly as possible, of one-third of the directors. Because of the
Board's desire to present Mr. Gephardt to the shareholders for a vote this year, he was nominated by the Board for membership in
Class I, which would give Class I five of the 12 directors. Moving Mr. Usher to Class III would correct this imbalance by placing four
directors in each class. At the same time, it would cause the expiration of Mr. Usher's term to coincide with his scheduled retirement
from the Board under the terms of his Employment and Consulting Agreement (see pages 49-50).
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 Seth E. Schofield                                   Director since 2001                               Age 65

Retired Chairman and Chief Executive Officer, USAir Group

Mr. Schofield graduated from the Harvard Business School Program for Management Development in 1975. He served in various
corporate staff positions after joining USAir in 1957 and became Executive Vice President-Operations in 1981. Mr. Schofield served as
President and Chief Operating Officer from 1990 until 1991. He was elected President and Chief Executive Officer in 1991 and became
Chairman of the boards of USAir Group and USAir, Inc. in 1992. He retired in January 1996. Mr. Schofield is a director of Marathon
Oil Corporation and Calgon Carbon Corporation. He is also an Advisory Board member of Desai Capital Management.

 

 John P. Surma                                        Direct or since 2001                               Age 50
President and Chief Executive Officer
United States Steel Corporation

Mr. Surma received a BS degree in accounting from Pennsylvania State University in 1976 and joined Price Waterhouse LLP at that
time. He joined Marathon Oil Company in February, 1997 as Senior Vice President, Finance and Accounting. He was named Senior
Vice President, Finance & Administration in January 1998; President of Speedway SuperAmerica LLC in September 1998, and Senior
Vice President, Supply & Transportation in January 2000. Effective January 1, 2001 he became President of Marathon Ashland
Petroleum LLC, and in September 2001 Mr. Surma was elected Assistant to the Chairman of USX Corporation. He became Vice
Chairman and Chief Financial Officer of U. S. Steel effective December 31, 2001, President and Chief Operating Officer effective
March 1, 2003 and President and Chief Executive Officer effective October 1, 2004. Mr. Surma is a director of Calgon Carbon
Corporation and Mellon Financial Corporation. He is also Chairman of the American Iron and Steel Institute, a member of the
Executive Committee of the International Iron and Steel Institute, a member of the Board of Directors of the National Association of
Manufacturers, a member of the Board of Directors and of the Executive Committee of the Allegheny Conference on Community
Development, a member of the Board of Visitors of the Smeal College of Business at Penn State University, a member of the Board of
Visitors of the Katz School of Business of the University of Pittsburgh, and a member of the American Institute of Certified Public
Accountants.
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Continuing Class III Directors
Terms Expire 2007

 Robert J. Darnall                                   Director since 2001                               Age 66
Retired Chairman and Chief Executive Officer, Inland Steel Industries

Mr. Darnall graduated from DePauw University with a BA degree in mathematics, from Columbia University with a BS degree in civil
engineering and from the University of Chicago with an MBA. He began his career with Inland Steel Industries in 1962. He was elected
Executive Vice President in 1982 and at that time joined Inland's Board of Directors. In 1986 Mr. Darnall became President and Chief
Operating Officer. In 1992 he became Chairman, President and Chief Executive Officer. He retired as Chairman and Chief Executive
Officer in 1998 and immediately joined Ispat International N.V., which acquired Inland Steel Company in 1998, as head of their North
American operations. Mr. Darnall left Ispat in 2000 and soon thereafter became Chairman and Interim CEO of Prime Advantage
Corporation, a procurement services startup. He left Prime Advantage in January 2002. Mr. Darnall is a director of Cummins, Inc.,
HSBC Finance Corporation (whose board he will leave on March 15, 2005), HSBC North American Holdings Inc., Pactiv Corporation
and Sunoco, Inc. He is also former Chairman of the American Iron and Steel Institute.

 

 Charles R. Lee                                       Director since 2001                               Age 65
Retired Chairman, Verizon Communications (telecommunications)

Mr. Lee received a Bachelor's degree in metallurgical engineering from Cornell University and an MBA with distinction from the
Harvard Graduate School of Business. He served in various financial and management positions before becoming Senior Vice
President-Finance for Penn Central Corporation and then Columbia Pictures Industries Inc. In 1983 he joined GTE Corporation (which
merged with Bell Atlantic Corporation to form Verizon Communications in 2000) as Senior Vice President of Finance and in 1986 was
named Senior Vice President of Finance and Planning. He was elected President, Chief Operating Officer and director in December
1988 and was elected Chairman of the Board and Chief Executive Officer of GTE in May 1992. Mr. Lee served as Chairman and Co-
CEO of Verizon from June 2000 to March 2002 and as Non-Executive Chairman until December 31, 2003. Mr. Lee is a director of
Marathon Oil Corporation, The Procter & Gamble Company, United Technologies Corporation and DirecTV Group.
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Federal Income Tax Consequences

The following is a brief summary of the principal Federal income tax consequences of the grant and exercise of awards under present law.

        Nonstatutory Stock Options.    An optionee will not recognize any taxable income for Federal income tax purposes upon receipt of a nonstatutory stock option. Upon the
exercise of a nonstatutory stock option the amount by which the fair market value of the shares received, determined as of the date of exercise, exceeds the option price will be
treated as compensation received by the optionee in the year of exercise. If the option price of a nonstatutory stock option is paid in whole or in part with shares of U. S. Steel's
common stock, no income, gain or loss will be recognized by the optionee on the receipt of shares equal in value on the date of exercise to the shares delivered in payment of the
option price. The fair market value of the remainder of the shares received upon exercise of the nonstatutory stock option, determined as of the date of exercise, less the amount
of cash, if any, paid upon exercise will be treated as compensation income received by the optionee on the date of exercise of the stock option.

Except as described in "Other Tax Matters" below, U. S. Steel or one of its subsidiaries generally will be entitled to a deduction for compensation paid in the same amount
treated as compensation received by the optionee.

        Restricted Stock.    An awardee of restricted stock will not recognize any taxable income for Federal income tax purposes in the year of the award, provided the shares are
subject to restrictions (that is, they are nontransferable and subject to a substantial risk of forfeiture). However, an awardee may elect under Section 83(b) of the Code to
recognize compensation income in the year of the award in an amount equal to the fair market value of the shares on the date of the award, determined without regard to the
restrictions. If the awardee does not make a Section 83(b) election, the fair market value of the shares on the date the restrictions lapse will be treated as compensation income to
the awardee and will be taxable in the year the restrictions lapse. Except as described in "Other Tax Matters" below, U. S. Steel or one of its subsidiaries generally will be
entitled to a deduction for compensation paid in the same amount treated as compensation income to the awardee.
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Security Ownership of Certain Beneficial Owners

The following table furnishes information concerning all persons known to U. S. Steel to beneficially own five percent or more of the voting stock of U. S. Steel:

        Class

 

Name and Address
of

Beneficial Owner

 

Amount and Nature
of

Beneficial Ownership

 

Percent
of

Class

 

 
U. S. Steel Common
Stock

 Capital Research
and Management
Company and
The Growth Fund of America, Inc.
333 South Hope Street
Los Angeles, CA 90071

 9,447,000 (1) 8.3(1)

U. S. Steel Common Stock  Appaloosa Investment Limited Partnership I; Palomino
Fund Ltd.; Appaloosa Management L.P.; Appaloosa
Partners Inc.; and David A. Tepper
26 Main Street
Chatham, NJ 07928

 7,707,999 (2) 6.8(2)

U. S. Steel Common Stock  AXA Assurances I.A.R.D. Mutuelle;
AXA Assurances Vie Mutuelle; and
AXA Courtage Assurance Mutuelle (collectively the
"Mutuelles AXA")
26, rue Drouot
75009 Paris, France
AXA
25, avenue Matignon
75008 Paris, France
AXA Financial, Inc.
1290 Avenue of the Americas
New York NY 10104

 7,284,286 (3) 6.4(3)
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2004 Option Grants

The following table sets forth certain information concerning options granted during 2004 to each executive officer named in the Summary Compensation Table:
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Option Exercises and Year-End Values

The following table sets forth certain information concerning options to purchase common stock and stock appreciation rights ("SARs") exercised by each executive officer
named in the Summary Compensation Table during 2004 together with the total number of options and SARs outstanding at December 31, 2004 and the value of such options
and SARs.

Aggregated 2004 Option/SAR Exercises
and

December 31, 2004 Option/SAR Values

        Name

No. of
Shares

Underlying
Options/SARs

Exercised

 

Total Value
Realized

($)

 

No. of
Securities

Underlying
Unexercised

Options/SARs at
December 31,

2004
Exercisable/

unexercisable

 

Total Value
of Unexercised
In-The-Money

Options/SARs at
December 31, 2004

($)
Exercisable/

unexercisable

T. J. Usher 1,936,900 34,820,772 94,500/0  1,273,737/0

J. P. Surma 350,000 7,607,500 100,000/400,000  3,531,500/8,488,000

D. D. Sandman 418,725 7,242,289 19,600/150,000  264,182/3,183,000

J. H. Goodish 202,250 3,982,530 6,500/150,000  103,455/3,183,000

G. R. Haggerty 257,000 4,866,450 63,460/125,000  1,169,207/2,652,500

J. J. Connelly 129,450 1,890,538 42,400/50,000  777,123/1,061,000

R. G. Dorrance 447,500 7,764,342 57,500/0  907,058/0

Note:  All options listed above were granted with SARs, except those granted in 2004.

  
Section 16(a) Beneficial Ownership Reporting Compliance

No U. S. Steel director or officer or other person subject to Section 16 of the Securities Exchange Act of 1934 failed in 2004 to file on a timely basis any reports required by
Section 16(a) of such act.
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weighting is given to performance; but other factors are also considered, such as experience and time in position. Once an executive officer's salary has passed the midpoint for
the position, increases seldom exceed amounts necessary to maintain the salary near the midpoint, assuming performance merits such increases. Therefore, incentive
opportunities provide the primary basis for significant increases in compensation. The salaries shown for the officers named in the Summary Compensation Table reflect the
results of salary reviews and related actions taken by the Committee.

Short-Term Incentive Awards

U. S. Steel's short-term incentive (bonus) opportunities for executive officers are designed to provide awards near the average of those provided by similar companies for on-
target perform





 

Prior to the vesting of restricted stock shares in the year 2004, the Committee certified in writing that the pre-established applicable performance levels required 



  
Shareholder Return Performance Presentation

The line graph below compares the yearly change in cumulative total stockholder return of our common stock with the cumulative total return of the Standard & Poor's 500
Stock Index and the S&P Steel Index. The S&P Steel Index is made up of U. S. Steel, Nucor Corporation, Allegheny Technologies Incorporated yted
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Pension Benefits

The United States Steel Corporation Plan for Employee Pension Benefits ("Steel Pension Plan") is comprised of two defined benefits. One is based on final earnings and the
other on career earnings. Directors who have not been employees of U. S. Steel do not receive any benefits under the Plan. The following table shows the annual final earnings
pension benefits which would be payable for retirement at age 65 (or earlier under certain circumstances) with the various levels of eligible earnings and years of service shown.
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On February 13, 2003, the Comp





 

Statement Regarding the Delivery of a Single Set of Proxy Materials to Households With Multiple U. S. Steel Shareholders

If you have consented to the delivery of only one set of proxy materials to multiple U. S. Steel shareholders who share your address, then only one proxy statement and only
one annual report are being delivered to your household unless we have received contrary instructions from one or more of the shareholders sharing your address. We will
deliver promptly upon oral or written request a separate copy of the proxy statement or the annual report to any shareholder at your address. If you wish to receive a separate
copy of the proxy statement or the annual report, you may call us toll-free at 1-866-433-4801 or write to us at U. S. Steel Shareholder Services, Room 611, 600 Grant Street,
Pittsburgh, PA 15219-2800. Shareholders sharing an address who now receive multiple copies of the proxy statement or the annual report may request delivery of a single copy
by calling us at the above number or writing to us at the above address.

Solicitation Statement

We will bear the cost of this solicitation of proxies. In addition to soliciting proxies by mail, our directors, officers and employees may solicit proxies by telephone, in person or
by other means. They will not receive any extra compensation for this work. We will also make arrangements with brokerage firms and other custodians, nominees and
fiduciaries to forward proxy solicitation material to the beneficial owners of our common stock, and we will rei�, ammon sto a pra a mamae m nu480 ,
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4) With respect to the Independent Auditor: 

a) The Committee will be directly responsible for the appointment (subject to shareholder election), compensation, retention, and oversight of the work of the
Corporation's independent auditor (including resolution of disagreements between management and the independent auditor regarding financial reporting),
while possessing the sole authority to pre-approve all audit engagement fees and terms as well as all non-audit engagements with the independent auditor. 

b) At least annually, the Committee will obtain and review a report by the independent auditor describing: the independent auditing firm's internal quality-control
procedures; any material issues raised by the most recent internal quality-control review, or peer review, of the firm, or by any inquiry or investigation by
governmental or professional authorities, within the preceding five years, respecting one or more independent audits carried out by the firm, and any steps taken
to deal with any such issues; and (in order to assess the auditor's independence) all relationships between the independent auditor and the Corporation; all of
which will put the Committee in a position to evaluate the auditor's qualifications, performance and independence, which evaluation shall include the review
and evaluation of the lead partner of the independent auditor and take into account the opinions of management and the Corporation's internal auditors, and
which shall also include consideration of whether, in order to assure continuing auditor independence, there should be regular rotation of the audit firm itself
and not just the regular rotation of the lead audit partner as required by law. The Committee shall present its conclusions with respect to the independent
auditor to the Board. 

c) The Committee will meet periodically and separately in executive session (without management present) with the independent auditor to discuss any audit
problems or difficulties and management's response, including any restrictions on the scope of the independent auditor's activities or on access to requested
information, and any significant disagreements with management (the Committee having the direct responsibility to resolve such disagreements regarding
financial reporting practices). 

d) The Committee shall oversee and review the adequacy of hiring policies that have been established by the Committee for employees or former employees of
the independent auditor, taking into account the pressures that may exist for auditors consciously or subconsciously seeking a job with the company they audit.

e) The Committee will continually explore ways to improve its working relationship with the independent auditor, including processes that permit informal
discussion of accounting treatments well in advance of reporting deadlines. 

f) The Committee will annually review the independence letter issued by the independent auditor under Independence Standards Board Standard No. 1, actively
engage in a dialogue with the independent auditor with respect to any relationships disclosed in that letter, and report to the Board of Directors any appropriate
action necessary to maintain the independent auditor's continuing independence. 

5) With respect to Internal Audit: 

a) The Committee will meet periodically and separately in executive session (without the Independent Auditor or other members of management present) with the
Director of Internal Audit to review the responsibilities, budget and staffing of the Corporation's internal audit function and any concerns the Director may
have. 

b) The Committee will provide direction to the internal audit staff and annually review its activities. 

c) The Committee will review the appointment of the director of the internal audit function.
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6) With respect to Finance: 

a) The Committee will review and discuss the appropriate capital structure and financial policies of the Corporation. 

b) The Committee will make recommendations to the Board concerning dividends. 

c) The Committee will review and report to the Board concerning the Corporation's compliance with financial covenants and other terms of loans and other
agreements. 

d) The Committee will, within the authority levels established by the Board, approve financings by the Corporation (except financings which involve the issuance
of common stock), including the recommendation of action to subsidiaries, partnerships, and joint ventures. 

e) The Committee will, within the authority levels established by the Board, authorize loans to outside entities, guarantees by the Corporation of the credit of
others, and other uses of the Corporation's credit. 

f) The Committee will approve the Corporation's funding policy for its pension and other post-employment benefit plans. 

g) The Committee will review the performance of the United States Steel & Carnegie Pension Fund as investment manager and/or trustee of the Corporation's
employee benefit plans. 

h) The Committee will receive reports and make recommendations to the Board on various financial matters. 

7) With respect to all Other Activities: 

a) The Committee will obtain advice and assistance from outside legal, accounting, or other advisors as the Committee deems necessary to carry out its duties. 

b) The Committee will discuss policies with respect to risk assessment and risk management, including: 

i) guidelines and policies to govern the process by which the assessment and management of the Corporation's exposure to risk is handled by senior
management, and 

ii) the Corporation's major risk exposures and the steps management has taken to monitor and control such exposures. 

c) At least annually, the Committee will meet with the General Counsel separately in executive session (without other members of management present). 

d) The Committee will meet separately with management as desired. 

e) The Committee will report regularly to the Board and review with the Board any issues that arise with respect to the quality or integrity of the Corporation's
financial statements, the Corporation's compliance with legal or regulatory requirements, the performance and independence of the independent auditor, or the
performance of the internal audit function. 

f) The Committee will annually review a report outlining the ®a��vw  performay handin��d by )
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Annual Performance Evaluation of the Committee

The Committee shall conduct an annual self-evaluation.

Membership

To the extent practicable, all eligible (i.e. financially literate) independent directors shall be members of the Committee. No director who serves on the audit committees of more
than two other public companies may serve on the Committee unless the Board determines that such simultaneous service will not impair the ability of such director to
effectively serve on the Committee. Such determinations will be disclosed in the proxy statement.

Annual Review

The Committee shall review this charter during its first meeting of each calendar year.

Last reviewed and approved by the Board of Directors on January 25, 2005.
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(B) if the employment or engagement of a Participant with the Corporation and its Subsidiaries and affiliates shall be involuntarily terminated under
circumstances which would qualify the Participant for benefits under a severance plan of the Corporation, or if a Participant shall retire under the
terms of any retirement plan of the Corporation or a Subsidiary or shall terminate his or her employment or engagement with the written consent
of the Corporation or a Subsidiary specifically permitting such exercise, Options granted to the Participant, to the extent exercisable at the date of
the Participant's termination of employment or engagement, may be exercised within three years after the date of termination of employment or
engagement, but not later than the expiration date of the Option. 

(C) except to the extent an Option remains exercisable under paragraph (A) or (B) above or under Section 9.02, any Option granted to a Participant
shall terminate immediately upon the termination of all employment or engagement of the Participant with the Corporation or a Subsidiary or
affiliate. 

(v) Termination of Service. In the case of Participants who are non-employee directors, unless otherwise determined by the Board and reflected in the Award
Agreement or award program: 

(A) if a Participant shall die while in service with the Corporation or a Subsidiary or during a period following termination of service during which
an Option otherwise remains exercisable under this Section 6.02(v), Options granted to the Participant, to the extent exercisable at the time of
the Participant's death, may be exercised within three years after the date of the Participant's death, but not later than the expiration date of the
Option, by the executor or administrator of the Participant's estate or by the Person or Persons to whom the Participant shall have transferred
such right by will or by the laws of descent and distribution. 

(B) if the service of a Participant with the Corporation and its Subsidiaries shall be terminated for reason other than removal for cause, Options
granted to the Participant, to the extent exercisable at the date of the Participant's termination of service, may be exercised within three years
after the date of termination of service, but not later than the expiration date of the Option. 

(C) except to the extent an Option remains exercisable under paragraph (A) or (B) above or under Section 9.02, any Option granted to a Participant
shall terminate immediately upon the termination of all service of the Participant with the Corporation or a Subsidiary. 

(vi) Individual Option Limit. The aggregate number of Shares for which Options may be granted under the Plan to any single Participant in any calendar year
shall not exceed 1,000,000 Shares. The limitation in the preceding sentence shall be interpreted and applied in a manner consistent with Section 162(m)
of the Code.
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(iii) Performance Goals.





 

such Participant is subject to Section 16 of the Exchange Act, is required to be made or approved by the Committee or the Board in order that a transaction by such
Participant will be exempt under Rule 16b-3, then the Committee or the Board shall retain full and exclusive power and authority to make such decision or to approve or
disapprove any such decision by the Participant.

        7.04    Term of Awards.    The term of each Award shall be for such period as may be determined by the Committee; provided, however, that in no event shall the
term of any Option exceed a period of ten years from the date of its grant.

        7.05    Form of Payment of Awards.    Subject to the terms of the Plan and any applicable Award Agreement, payments or substitutions to be made by the
Corporation upon the grant, exercise or other payment or distribution of an Award may be made in such forms as the Committee shall determine at the time of grant or
thereafter (subject to the terms of Section 10.01), including, without limitation, cash, Shares, or other property or any combination thereof, in each case in accordance
with rules and procedures established, or as otherwise determined, by the Committee.

        7.06    Limits on Transfer of Awards; Beneficiaries.    No right or interest of a Participant in any Award shall be pledged, encumbered or hypothecated to or in
favor of any Person other than the Corporation, or shall be subject to any li�favor ofh�
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the requirements for participation under the Plan, or if the Board in its discretion determines that obtaining such shareholder approval is for any 



 

Award, which trusts or other arrangements shall be consistent with the "unfunded" status of the Plan unless the Committee otherwise determines.

        11.05    No Limit on Other Compensatory Arrangements.    Nothing contained in the Plan shall prevent the Corporation from adopting other or additional
compensation, fee or other arrangements (which may include, without limitation, employment agreements with executives and arrangements which relate to Awards
under the Plan), and such arrangements may be either generally applicable or applicable only in specific cases. Notwithstanding anything in the Plan to �ἠ th n̾-a No theund ds



  
Appendix C

2005 ANNUAL INCENTIVE COMPENSATION PLAN

        Section 1.    Purpose.    The p



 

        Section 4.02.    Termination of Employment or Service.    Except as provided in Section 4.03 of the Plan, a Participant whose employment or service with the
Corporation and all subsidiaries and affiliates is terminated prior to the payment of an Incentive Award or Awards will forfeit all right to such unpaid Incentive Awards.

        Section 4.03.    Death, Disability or Retirement.    If, during a Performance Period, as defined in Section 5.04 of the Plan, a Participant dies or becomes disabled,
within the meaning of Section 409A(a)(2)(C) of the Code, or retires under and pursuant to any retirement plan of the Corporation, the Participant, or his or her estate,
may, in the discretion of the Committee, be entitled to receive a pro-rata Incentive Award for the portion of the Performance Period during which the Participant was
employed, provided that the applicable Performance Goals for such Performance Period are achieved, the Participant was employed for at least six months during the
Performance Period and, in the case of retirement or disability, the Participant is not employed in any capacity by any competitor of the Corporation or is otherwise then
engaging in competitive activities with the Corporation. In the case of any pro-rata Incentive Award payment, such amounts shall be paid as provided in Section 6 of the
Plan.
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UNITED STATES STEEL CORPORATION

2005 ANNUAL MEETING OF STOCKHOLDERS
ATTENDANCE CARD

You are invited to attend the Annual Meeting of Stockholders on April 26, 2005. The Meeting will be held in Room 1000, Tenth Floor, Two Mellon Bank Center, 501 Grant
Street, Pittsburgh, PA 15219 at 10:00 AM Eastern Time. Use of this attendance card is for our mutual convenience and your right to attend the meeting without this attendance
card is not affected upon presentation of identification.

Attached below is your 2005 Proxy Card.

Dan D. Sandman
Secretary

For the personal use of the named stockholder(s)—not transferable. Please present this card at registration desk upon arrival.

You may vote  A)  By completing the proxy card attached below and returning it in the enclosed envelope, or
  B)  By toll-free telephone call, or
  C)  On the I
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