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  Proxy Statement

You are receiving this proxy statement because the Board of Directors is asking you to give your proxy (that is, the authority
to vote your shares) to our proxy committee so they may vote your shares on your behalf at our annual meeting of
stockholders. The members of the proxy committee are Mario Longhi and David S. Sutherland. They will vote your shares as you
instruct. The proxy statement contains information about the matters being voted on and other information that may be helpful to
you.
We will hold the meeting at 10:00 a.m. Eastern Time on April 29, 2014 on the 33rd floor of the U. S. Steel Tower, 600 Grant Street,
Pittsburgh, Pennsylvania. If you need directions to the annual meeting, you may write to U. S. Steel Shareholder Services,
15  Floor, 600 Grant Street, Pittsburgh, PA 15219-2800 or send an email to shareholderservices@uss.com.
Proxy materials or a Notice of Internet Availability of Proxy Materials (the “Notice”) are being first sent to shareholders on or about
March 14, 2014. In accordance with rules and regulations adopted by the Securities and Exchange Commission (the “SEC”), instead
of mailing a printed copy of the Company’s proxy materials to each shareholder of record, the Company may furnish proxy
materials by providing access to those documents on the Internet. The Notice describes the matters to be considered at the meeting
and gives instructions on how shares can be voted. Shareholders receiving the Notice can request a paper copy of the proxy
materials and a proxy card by following the instructions set forth in the Notice.

 Questions and Answers
 
 

th

  Who may vote?
You may vote if you were a holder of United States Steel
Corporation (“U. S. Steel” or the “Corporation”) common
stock at the close of business on February 28, 2014.

  What may I vote on?
You may vote on:
 

 
�  the election of the four nominees for Class I directors

recommended by the Board of Directors and identified
on pages 22-23 of this proxy statement,

 

 
�  the ratification of the appointment of

PricewaterhouseCoopers LLP as our independent
registered public accounting firm for 2014,

 

 �  the advisory vote on executive compensation,
 

 �  the approval of the Amendment and Restatement of the
2005 Stock Incentive Plan, and

¢

¢

 

�  the approval of the amendment to the Restated
Certificate of Incorporation to declassify the Board of
Directors and provide for the annual election of
directors.

  How does the Board recommend I vote?
The Board recommends that you vote:
 

 �  FOR each of the nominees for director,
 

 
�  FOR the ratification of the appointment of

PricewaterhouseCoopers LLP as our independent
registered public accounting firm for 2014, and

 

 �  FOR approval of the Corporation’s executive
compensation.

 

 �  FOR approval of the Amendment and Restatement of
the 2005 Stock Incentive Plan.

 

 �  FOR the amendment to the Restated Certificate of

¢
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   Incorporation to declassify the Board of Directors and
provide for the annual election of directors.
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 will suffice. Although not required for admission to the
meeting, if you received an attendance card, please bring it
with you.

  When must shareholder proposals be submitted for
inclusion in the proxy statement for the 2015 annual
meeting?
If a shareholder wants to present a proposal at the 2015 annual
meeting and have it included in our proxy statement for that
meeting, the proposal must be received in writing by our
Corporate Secretary no later than 5:00 p.m. Eastern Time on
November 14, 2014.

  What is the deadline for a shareholder to submit an item
of business or other proposal for consideration at the 2015
annual meeting?
Our by-laws describe the procedures that must be followed in
order for a stockholder of record to present an item of business
at an annual meeting of stockholders. Shareholder proposals or
other items of business for the 2015 ann  � �o  ̀
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 The Board of Directors and its Committees

Under our by-laws and the laws of Delaware, U. S. Steel’s state of incorporation, the business and affairs of U. S. Steel are
managed under the direction of the Board of Directors. The Board met nine times in 2013. The non-employee directors hold
regularly scheduled executive sessions without management. Effective as of January 1, 2014, David S. Sutherland, an
independent director, was elected the chairman of the Board of Directors. The directors spend considerable time preparing for
Board and committee meetings, and they attend as many meetings as possible. During 2013, all of the directors attended in excess
of 75 percent of the meetings of the Board and the committees on which they served. The directors are expected to attend the
annual meeting of stockholders. Eleven of the twelve directors who were on the Board at the time attended the 2013 stockholders
meeting.

 

Independence The following non-employee directors are independent within the definitions of independence of both the New York Stock
Exchange listing standards and the Securities and Exchange Commission (the “SEC”) standards for audit committee members:
Dan O. Dinges, John G. Drosdick, John J. Engel, Richard A. Gephardt, Murry S. Gerber, Thomas W. LaSorda, Charles R. Lee,
Robert A. McDonald, Glenda G. McNeal, Seth E. Schofield, David S. Sutherland and Patricia A. Tracey. In addition, the Board
has affirmatively determined that none of the directors or nominees for director has a material relationship with the Corporation
(either directly or as a partner, shareholder or officer of an organization that has a relationship with the Corporation). The Board
made such determination based on all relevant facts and circumstances, including the categorical standards for independence
adopted by the Board. Under those standards, no director is independent if:

 

 a. within the previous three years:
 

 1. he or she has been an employee, or an immediate family member (as defined below) has been an executive
officer, of the Corporation;

 

 

2. he or she, or an immediate family member, has received more than $120,000 in any twelve-month period in direct
compensation from the Corporation, other than director and committee fees and pension or other forms of
deferred compensation for prior service (provided such compensation is not contingent in any way on continued
service); or

 

 
3. he or she has been employed, or an immediate family member has been employed, as an executive officer of

another company where any of the Corporation’s present executives serve on that company’s compensation
committee;

 

 
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 percent 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 personally works on the Corporation’s audit; or (4) he or she or an immediate family
member was within the last three years 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
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 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.

 

 

In making its determination of director independence, the Board of Directors considered the fact that U. S. Steel purchased certain
goods and services from WESCO International, Inc. in 2013. Mr. Engel, a Class III director, is the Chairman, President and Chief
Executive Officer of WESCO. The Board determined that Mr. Engel did not have a direct or indirect material interest in these
transactions and that the transactions were undertaken in the ordinary course of business. In addition, the amount of payments
made by U. S. Steel were significantly less than 2% of WESCO’s annual gross revenues. As a result, the Board concluded that
these transactions would not affect Mr. Engel’s independence.

 

 

The Board also determined that (i) no member of the Compensation & Organization Committee has a relationship to the
Corporation which is material to that director’s ability to be independent from management in connection with the duties of a
compensation committee member, and (ii) each member of the Committee therefore satisfies the independence requirements of
the NYSE listing standards.

 

Director Retirement Policy Our by-laws require non-employee directors to retire at the first annual meeting of stockholders after they turn 74, even if their
terms have not expired; however, the Board can grant exceptions to this policy on a case-by-case basis. The Board has granted
such exceptions for Mr. Lee and Mr. Schofield, both of whom are 74. Mr. Lee and Mr. Schofield will now retire at the 2015
annual meeting of stockholders. Because of the extensive changes that took place to the Corporation’s senior management during
2013 (including a new Chief Executive Officer, Chief Financial Officer, General Counsel, Chief Information Officer and Chief
Procurement Officer), the Board concluded that it was important to retain the services of these two experienced directors for an
additional one year.

 

 
Employee directors must retire from the Board when they cease to be a principal officer of the Corporation, except that the Chief
Executive Officer (“CEO”) may remain on the Board after retirement as an employee, at the Board’s request, through the last day
of the month in which he or she turns 70.

 

 Our by-laws also provide that directors who undergo a significant change in their business or professional careers should
volunteer to resign from the Board.

 

Board Committees The Board has three principal committees, each of which is comprised exclusively of independent directors: the Audit
Committee, the Compensation & Organization Committee and the Corporate Governance & Public Policy Committee. Each such
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.” Each committee may hire outside advisors, including counsel, at the Corporation’s
expense. The Board also has an Executive Committee made up of Messrs. Sutherland and Longhi, the role of which is to act on,
and report to the Board on, significant matters that may arise between Board meetings. The table below shows

 
11



 the current committee memberships of each independent director and the number of meetings that each principal committee of
the Board held in 2013.

 

Director   
Audit

Committee    

Compensation &
Organization

Committee   

Corporate
Governance

& Public Policy
Committee

Dan O. Dinges   X      X    
John G. Drosdick       X*   
John J. Engel   X*       
Richard A. Gephardt         X*
Murry S. Gerber       X    X  
Thomas W. LaSorda   X        X  
Charles R. Lee   X      X    
Robert A. McDonald   X      X    
Glenda G. McNeal   X        X  
Seth E. Schofield   X        
David S. Sutherland**         
Patricia A. Tracey        X    X  
Number of Meetings in 2013   7     10    7
*   Chairman
** As Chairman of the Board, Mr. Sutherland is a non-voting, ex-officio member of each Committee.

  
 

Audit Committee Pursuant to its Charter, the Audit Committee’s duties and responsibilities include the following:
 

 
�  reviewing and discussing with management and the independent registered public accounting firm matters related to the

annual audited financial statements, quarterly financial statements, earnings press releases and the accounting principles and
policies applied;

 

 �  reviewing and discussing with management and the independent registered public accounting firm matters related to the
Corporation’s internal control over financial reporting;

 

 �  reviewing the responsibilities, staffing and performance of the Corporation’s internal audit function;
 

 �  reviewing issues that arise with respect to the Corporation’s compliance with legal or regulatory requirements and corporate
policies dealing with business conduct;

 

 

�  being directly responsible for the appointment (subject to shareholder ratification), compensation, retention, and oversight of
the work of the Corporation’s independent registered public accounting firm (including resolution of disagreements between
management and such firm regarding financial reporting), while possessing the sole authority to approve all audit engagement
fees and terms as well as all non-audit engagements with such firm; and

 

 �  discussing policies with respect to risk assessment and risk management.
 

 The charter requires the Committee to perform an annual self-evaluation and to review its charter during its first meeting of each
calendar year.

 

 The charter requires the Committee to meet at least five times each year. The Committee met seven times in 2013.
 

 

The charter requires that the Committee be comprised of at least three directors, each of whom is independent and financially
literate, and at least one of whom must have accounting or related financial management expertise. The charter also requires 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 Board has determined that John J. Engel, the Committee’s
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 chairman, and Charles R. Lee meet the SEC’s definition of audit committee financial expert. Mr. Engel and Mr. Lee are
independent, as that term is defined b�a



 

the express approval of the Committee (there were no services performed for management in 2013). The consultant regularly
participates in Committee meetings, including executive sessions, and advises the Committee with respect to compensation
trends and best practices, plan design, and the reasonableness of individual compensation awards. The Committee has
concluded that there was no conflict of interest with Pay Governance during 2013. In reaching this conclusion, the
Committee considered the factors set forth in the rules of the SEC and the New York Stock Exchange regarding
compensation consultant independence.

 

 

�  With respect to the CEO’s compensation, the Committee makes its determinations based upon its evaluation of the CEO’s
performance and with input from its consultant. Each year, the Committee reviews the CEO’s goals and objectives, and the
evaluation of the CEO’s performance with respect to the prior year’s approved CEO goals and objectives, with the Board of
Directors. The CEO does not participate in the presentations to, or discussions with, the Committee in connection with the
setting of his compensation.

 

 

�  With the oversight of the CEO and the Senior Vice President – Human Resources and Administration, the Corporation’s
compensation group formulates recommendations on matters of compensation philosophy, plan design, and the specific
compensation recommendations for other executive officers. The CEO gives the Committee a compensation recommendation
reflecting a performance assessment for each of the other executives. These recommendations are then considered by the
Committee with the assistance of its compensation consultant.

 

 

For 2013, the Committee considered reports and analysis that it had requested of management and its independent consultant
concerning risks associated with the Corporation’s compensation and organization policies and practices. The Committee
concluded that the Corporation’s compensation and organization policies and practices for executives and non-executives are not
reasonably likely to create a risk that could have a material adverse effect on the Corporation.

 
 

Corporate Governance & Public Policy
Committee

The Corporate Governance & Public Policy Committee serves as the Corporation’s nominating committee. Pursuant to its Charter,
the duties and responsibilities of this Committee include:
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 Board’s Role in Risk Oversight
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 Proposals of the Board
The Board will present the following proposals at the meeting:

 
 Proposal No. 1 Election of Directors

U. S. Steel’s Certificate of Incorporation provides for a classified Board of Directors that divides � divt t tat oooongclas



 Nominees for Class I Directors
Terms Expire 2017

 
 Richard A. Gephardt  Director since 2005  Age 73
 President and Chief Executive Officer, Gephardt Group (consulting)

 

 

Congressman Gephardt received a Bachelor of Science degree from Northwestern University and a Juris Doctor degree from the
University of Michigan Law School. After serving as a Democratic committeeman and alderman in his native St. Louis, he was
elected to the United States House of Representatives in 1976, representing Missouri’s Third District. He was re-elected 13 times.
While in the House, Congressman Gephardt served on the Budget Committee and on the Ways and Means Committee. He was
elected Chairman of the House Democratic Caucus in 1984; and he served as majority leader from 1989 to 1994. In 1994 he was
elected House Democratic Leader, the top Democratic leadership position in the House. He served as minority leader from 1995 to
2003. After deciding not to seek re-election, Congressman Gephardt retired from the House on January 3, 2005. Congressman
Gephardt has served as President and Chief Executive Officer of Gephardt Group, a multi-disciplined consulting firm, since 2005.
He is a director of Spirit Aerosystems Holdings, Inc., Centene Corporation, CenturyLink, Inc. and Ford Motor Company. He
previously served as a director of Embarq Corporation and Dana Holding Corporation.
 

Congressman Gephardt has valuable experience in public policy and governmental affairs as a result of his service in the United
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 Glenda G. McNeal  Director since 2007   Age 53

 
Executive Vice President and General Manager – Global Client Group, Global Merchant Services American Express Company
(global payments, network, credit card and travel services)

 

 

Ms. McNeal received a Bachelor of Arts degree in Accounting from Dillard University and an MBA in Finance from the Wharton
School of the University of Pennsylvania. Ms. McNeal began her career with Arthur Andersen, LLP in 1982, and was employed by
Salomon Brothers, Inc. from 1987 to 1989. In 1989, Ms. McNeal joined American Express C⠒倀e





 John J. Engel  Director since 2011  Age 52

 
Chairman, President and Chief Executive Officer, WESCO International, Inc. (distribution of electrical and industrial
products and supply chain services)

 

 

Mr. Engel graduated from Villanova University in 1984 with a BS degree in Mechanical Engineering. He received his MBA from the
University of Rochester in 1991. Mr. Engel began his career with General Electric Company where he held various engineering,
manufacturing and general management positions from 1985 to 1994. From 1994 to 1999, Mr. Engel served as Vice President and
General Manager of Allied Signal, Inc.; from 1999 to 2002, as Executive Vice President and Senior Vice President of Perkin Elmer,
Inc.; and from 2003 to 2004, as Senior Vice President and General Manager of Gateway, Inc. Mr. Engel joined WESCO
International, Inc. in 2004 and served as Senior Vice President and Chief Operating Officer from 2004 to 2009. He became a Director
in October 2008 and served as President, Chief Executive Officer and Director from 2009 until 2011. He assumed his current position
of Chairman, President and Chief Executive Officer in May 2011.
 

As a result of his service as Chairman, President and Chief Executive Officer of WESCO International, Inc. and working in a diverse
range of industries, Mr. Engel has valuable experience managing the issues that face a publicly held company.

 

 Charles R. Lee  Director since 2001  Age 74
 Retired Chairman and Co-Chief Executive Officer, 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-Chief Executive Officer of Verizon from June 2000 to March 2002 and as Non-Executive Chairman until
December 31, 2003. Mr. Lee is a director of Marathon Petroleum Corporation and DirecTV Group. He previously served on the
Board of Directors of Marathon Oil Corporation , The Procter & Gamble Company and United Technologies Corporation. Mr. Lee ࠀomid Tecid Te ,Ԁficer of �o-Chief Er-�Er-athohoho Csidee ��cetiyE  Cor ed a─or & hohnited Tech�䀀�n ChniĀ
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 David S. Sutherland  Director since 2008  Age 64

 
Chairman of the Board, United States Steel Corporation
Retired President and Chief Executive Officer, IPSCO, Inc. (steel prod9�eer, , 







was subsequently amended and restated by the Board of Directors and approved by stockholders on April 27, 2010.
Upon recommendation of the Compensation & Organization Committee, our Board of Directors adopted, subject to your
approval, an amended and restated Stock Plan effective April 29, 2014. The principal amendment to the prior Stock Plan is an
increase of 5,800,000 in the total number of shares of our common stock reserved for issuance as awards under the Stock Plan.
The affirmative vote of a majority of the shares present in person at the meeting or represented by proxy and entitled to vote is
required for approval of an amendment and restatement of the Stock Plan.
In determining the number of shares of common stock to be authorized under the amended and restated Stock Plan, the
Compensation & Organization Committee considered the needs of U. S. Steel for the shares and the potential dilution that
awarding the requested shares may have on the existing stockholders. An independent compensation advisor assisted U. S. Steel
in determining the appropriate number of shares to be requested. The advisor examined a number of factors, including U. S.
Steel’s burn rate and an overhang analysis. The Compensation & Organization Committee expects the number of shares available
under the amended and restated Stock Plan to be sufficient for up to approximately three years of awards based upon the historic
rates of awards.
The burn rate is the total equity awards granted by U. S. Steel in a fiscal year divided by the total common stock outstanding at the
beginning of the year. In fiscal 2011, 2012 and 2013, U. S. Steel made equity awards representing a total of 1,214,180 shares,
2,742,671 shares and 3,125,850 shares, respectively. Using the ISS Proxy Advisory Services methodology for calculating burn
rate, which applies a multiplier of 2 to any full value awards (awards for which the participant does not pay for the shares), U. S.
Steel’s three-year average (ISS adjusted) burn rate for equity grants made in fiscal 2011, 2012 and 2013 was 2.34%.
An additional metric used to measure the cumulative dilutive impact of the equity program is overhang. The calculation of
overhang can be described as (A+B) / (A+B+C) where:

 

 �  A is the number of outstanding stock options and outstanding full value awards;
 

 �  B is the number of shares available for future grant under the proposed Stock Plan; and
 

 �  C is the total outstanding shares of common stock
As of December 31, 2013, U. S. Steel had 5,207,288 outstanding stock options, 1,992,234 outstanding full value awards, and
2,609,897 shares available for future grant under the Stock Plan. As of that date, U. S. Steel had 144,578,000 outstanding shares
of Common Stock. This results in an overhang of 6.4%.
Because Proposal 4 does not contemplate the amount or timing of specific equity awards in the future, and because historic rates
of awards may not be indicative of future rates of awards, it is not possible to calculate with certainty the number of years of
awards that will be available and the amount of subsequent dilution that may ultimately result from such awards. However, the
current rationale and practices of the Compensation & Organization Committee with respect to equity awards is set forth in the
“Long-Term Incentive Plan and Stock Ownership” section and elsewhere in the “Compensation Discussion & Analysis” in this
proxy statement.
If approved by stockholders, the Stock Plan, as amended and restated, will be available for awards to employees, non-employee
directors and other service providers of U. S. Steel, its subsidiaries and affiliates. If the amendment and restatement of the Stock
Plan is not approved, the Stock Plan will remain in effect without including any amendments, there will be no increase in the
number of shares available under the Stock Plan, and future grants of performance-based compensation awards cannot be made
after the 2015 Annual Meeting of Stockholders.

 
31



The Board recommends the amendment and restatement of the Stock Plan for your approval.
The Board of Directors believes that you should approve the amendment and restatement of the Stock Plan because it encourages
eligible participants to increase their efforts to help make U. S. Steel more successful and aligns their interests with those of U. S.
Steel’s stockholders.
The following is a summary of the main features of the Stock Plan, as amended and restated; however, before voting, you may
want to read the entire Stock Plan, which is attached hereto as Appendix A.

Summary of the 2005 Stock Incentive Plan, as amended and restated
In general, the amendments to the Stock Plan would accomplish the following:

 

 �  add 5,800,000 shares for possible issuance,
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awards before the performance goals are achieved and the performance awards are earned.
Performance goals shall mean one or more preestablished, objective measures of performance during a specified performance
period, selected by the Committee in its discretion. Performance goals may be based on one or more of the following objective
performance measures and expressed in either, or a combination of, absolute or relative values or rates of change and on a gross or
net basis: safety performance, stock price, capital expenditures, earnings per share, earnings per share growth, return on capital
employed, costs, net income, net income growth, operating margin, revenues, revenue growth, revenue from operations, expenses,
income from operations as a percent of capital employed, income from operations, income from operations per ton shipped, tons
shipped, cash flow, market share, return on equity, return on assets, earnings (including EBITDA and EBIT), operating cash flow,
operating cash flow as a percent of capital employed, economic value added, gross margin, total shareholder return, shareholder
equity, debt, debt to shareholder equity, debt to earnings (including EBITDA and EBIT), interest expense and/or other fixed
charges, earnings (including EBITDA and EBIT) to interest expense and/or other fixed charges, environmental emissions
improvement, workforce diversity, number of accounts, workers’ compensation claims, budgeted amounts, cost per hire, turnover
rate, and/or training costs and expenses. Performance goals based on such performance measures may be based either on the
performance of U. S. Steel, a subsidiary or subsidiaries, affiliate, any branch, department, business unit or other portion thereof
under such measure for the performance period and/or upon a comparison of such performance with the performance of a peer
group of corporations, prior performance periods or other measure selected or defined by the Committee at the time of making a
performance award. The Committee may in its discretion also determine to use other objective performance measures as
performance goals; however, the compensation awarded in connection with performance measures other than those identified
above will not satisfy the exemption under Section 162(m) of the Code.
Following completion of the applicable performance period, and prior to any payment of a performance award to the participant,
the Committee shall determine in accordance with the terms of the performance award and shall certify in writing whether the
applicable performance goal or goals were achieved, or the level of such achievement, and the amount, if any, earned by the
participant based upon such performance. Performance awards are not intended to provide for the deferral of compensation.
Accordingly, payment of performance awards will be made upon vesting and in no event later than two and one-half months
following the end of the calendar year in which the performance period ends, or such other time period as may be required under
Section 409A of the Code to avoid characterization of such awards as deferred compensation. Performance periods under the
Stock Plan will be each calendar year, unless otherwise determined by the Committee in its discretion.
In any one calendar year, the maximum amount which may be earned by any single participant under performance awards granted
under the Stock Plan shall be limited to 1,000,000 shares. In the case of performance periods covering multiple calendar years, the
amount which is earned in any one calendar year is the number issued for the performance period divided by the number of full
and partial calendar years included within the period. In applying this limit, the number of shares of common stock earned by the
participant shall be measured as of the close of the applicable calendar year which ends the performance period, regardless of the
fact that certification by the Committee and actual payment to the participant may occur in a subsequent calendar year or years.
Performance awards granted by the Committee under the Stock Plan are intended to qualify for the “performance based
compensation” exception from the $1 million cap on deductibility of executive compensation imposed by Section 162(m) of the
Code. Because U. S. Steel has retained the discretion to change specific performance targets, shareholder re-approval of the Stock
Plan will be required in the future under
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(1) represents Common Stock Units that were issued pursuant to the Deferred Compensation Plan for Non-Employee
Directors prior to its being amended to make it a program under the 2005 Stock Incentive Plan. The weighted average
exercise price for Common Stock Units in column (2) is one for one; that is, one share of common stock will be given in
exchange for each unit of phantom stock upon the director’s retirement from the Board of Directors. All future grants
under this amended plan/program will count as shares issued pursuant to the 2005 Stock Incentive Plan, a shareholder
approved plan.

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�� ueate o am�fthe da s that 而ɐ��d



Appreciation Rights. An awardee will not recognize any taxable income for Federal income tax purposes upon receipt of
appreciation rights. The value of any common stock or cash received in payment of appreciation rights will be treated as
compensation received by the awardee in the year in which the awardee receives the common stock or cash. Except as described
in “Other Tax Matters” below, U. S. Steel generally will be entitled to a corresponding deduction in the same amount for
compensation paid to the awardee.
Other Tax Matters. The exercise by an employee of a stock option or appreciation right, the lapse of restrictions on restricted
stock �k�mplor hcri



“Amendment”) to the stockholders of the Corporation for their approval at the 2014 Annual Meeting. The complete text of Article
SEVENTH, as proposed to be amended and restated, is set forth in Appendix B, and the discussion that follows is qualified in its
entirety by reference to such text. As described below, if the Amendment is approved by the affirmative vote of a majority of the
outstanding shares of the Corporation, the elimination of our classified Board structure will be phased in over a three-year period,
beginning with the 2015 Annual Meeting of Stockholders.
If approved by the stockholders, the Amendment will become effective upon the filing of a Certificate of Amendment with the
Secretary of State of the State of Delaware, that the Corporation intends to file promptly following stockholder approval. In
addition, the Board has amended the By-Laws of the Corporation to eliminate any reference to the classified structure of the
Board. As there is no requirement to include such a reference in the By-Laws, the amendment to the By-Laws will not be affected
by the stockholders’ vote on the Amendment. The amendment to the By-Laws did not require stockholder approval.
Pursuant to the Amendment, commencing with the 2017 Annual Meeting, the Board will no longer be classified, all directors will
be elected for one-year terms, and directors may be removed by the stockholders with or without cause. The three-year terms of
the Class I directors to be elected at the 2014 Annual Meeting, and the remaining terms of the Class II directors and the Class III
directors currently serving on the Board, will not be affected by the Amendment. Thus, the phased-in implementation of Board
declassification will not prevent any director elected prior to the 2015 Annual Meeting from completing the three-year term for
which such director was elected. In addition, the term of any director appointed to fill a vacancy created by an increase in the
number of directors will expire at the next annual meeting of stockholders following such appointment, and the term of any
director appointed to fill a vacancy created by any other cause will expire at the expiration of the term of the director whose place
became vacant. In all cases, each director will serve until his or her successor is duly elected and qualified or until his or her earlier
death, resignation, or removal.
At each of the 2012 and 2013 Annual Meetings, our stockholders, by a majority of the votes cast (but not a majority of the
outstanding shares), approved an advisory stockholder proposal to declassify the Board. In each of those cases, our Board
opposed the stockholder proposal because it concluded, after careful consideration and upon the recommendation of the Corporate
Governance and Public Policy Committee, that the Corporation’s long-standing classified Board structure continued to be in the
best interests of the Corporation and all of our stockholders. The Board stated its belief that the classified Board structure
protected stockholder value by increasing our Board’s ability to evaluate the fairness of any takeover offer, to protect stockholders
from abusive or coercive offers and, where appropriate, to negotiate on behalf of our stockholders. Our Board also believed that
the classified structure provided continuity and stability, and enhanced the Corporation’s relationship with the United
Steelworkers Union.
While these benefits of a classified Board structure remain important, our Board recognizes that a large number of S&P 500
companies have declassified their boards in recent years and that many stockholders ��oard rasshat
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Certificate of Incorporation will not be amended and restated, and the current Article SEVENTH will remain in effect.
 

 Accordingly, our Board declares the advisability of the amendment to Article SEVENTH of the Restated Certificate of
Incorporation to declassify the Board, and unanimously recommends that stockholders vote FOR approval of this proposal.

Information Regarding the Independence of the Independent Registered Public
Accounting Firm
The following table shows the fees paid to PricewaterhouseCoopers LLP (“PwC”) for professional services for 2013 and 2012:

 

   (Dollars in millions)  

    2013      2012  
Audit   $5.1      $4.9  
Audit-Related   $0.2      $0.2  
Tax   $0.0      $0.0  
All Other   $0.0      $0.1  
Total   $5.3      $5.2  

 

 
(1) Audit fees were for the audit of U. S. Steel’s annual financial statements, the audit of U. S. Steel’s internal control over

financial reporting required under the Sarbanes-Oxley Act, statutory and regulatory audits, and the issuance of comfort
letters and consents.
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 Security Ownership of Directors and Executive Officers

 
 

The Board has adopted stock ownership and retention requirements for executive management. These requirements are described
under �









2013 Advisory Vote on Executive Compensation and Key Changes in 2013
 

 

In 2013, approximately 65% of the shareholders who voted approved of the compensation of our NEOs as disclosed in our 2013
Proxy Statement. In connection with the 2013 vote, management contacted approximately 75 of our largest shareholders
representing nearly 50% of our outstanding shares to gain insight into our shareholders’ views and the factors that influence their
“say on pay” vote. In general, our shareholders expressed the following views:

 

 
�  Some shareholders indicated that although the value of stock options is directly related to the performance of our

stock, they consider options to be less performance-based than other long-term incentive vehicles, such as our
performance awards.

 

 �  They would prefer our long-term incentive vehicles to be more performance-based rather than time-based, noting that
a 50/50 mix is not uncommon.

 

 �  Some shareholders were also concerned with the escalating number of shares being awarded under our long-term
incentive plan as our stock price has declined in recent years.

 

 
After consideration of the advisory vote on executive compensation and the views expressed by our shareholders, the Committee
modified our long-term incentive plan in 2013 to increase the extent to which our long-term incentives are based on the
achievement of performance goals as follows:

 

 

�  Traditional stock options were replaced with “premium priced stock options” with an exercise price set at $25.00,
which was a 34% premium over the grant date stock price of $18.64. The premium priced stock options add an
additional performance based feature to our traditional stock options and allow our shareholders to benefit from the
first 34% increase in our stock price before executives realize any value.

 

 

�  Sensitive to the prospect of granting more shares when compared to previous years because of a lower stock price at
the time of grant, the Committee used a $25.00 stock price (instead of the fair market value of $18.64 on the date of
grant) to determine the number of shares granted for all equity awards except new-hire grants, which resulted in fewer
shares being granted in comparison to prior years.

 

 �  For the performance awards, the Committee increased the rigor of the performance standards required to earn a payout
as shown in the table below:

 

Level   
2012

Relative TSR Ranking   
2013

Relative TSR Ranking   
Award Payout as

a % of Target
   < 25 percentile   < 30 percentile   0%
Threshold   25 percentile   30 percentile   50%
Target   50 percentile   60 percentile   100%
Maximum   75 percentile   90 percentile   200%

Other changes made in 2013 include:
 

 
�  The adoption of a formal Hedging and Pledging Policy that applies to executives and Directors as further described on

page 53. Prior to the adoption of the policy, the pledging of our shares as collateral was generally prohibited by our
Executive Stock Transactions Policy.

 

 �  The removal of the tax gross-up provision from all change in control agreements approved prior to July 1, 2011.
Agreements approved after July 1, 2011 did not include a gross-up provision.

 

 �  The elimination of executive dining and parking perquisites, effective January 1, 2014.
 

 �  A reduction of over 50% in the number of club memberships maintained by the Corporation.
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Target Compensation
 

 

The Committee targets compensation at the 50 percentile of the peer group of companies for each of the three major elements of
compensation (salary, short-term incentive and long-term incentive compensation). The actual amount of the payment to our
executives under our incentive plans may be more or less than the targeted 50  percentile if the Corporation’s performance
exceeds or falls short of our expectations and the performance of our peers. An executive’s actual compensation also may be
positioned above or below the targeted 50 percentile based upon individual performance, the executive’s experience in the
position, and the relative strategic importance the Corporation assigns to the position.

Individual Performance
 

 

The Committee is responsible for approving the CEO’s compensation, giving consideration to, among other things, the CEO’s
individual performance in the areas of integrity, leadership and effectiveness. The CEO’s individual performance objectives are
reviewed by the Committee and approved by the Board. A similar evaluation is performed by the CEO with respect to all other
executives using like measures and objectives. The 2013 individual performance objectives are listed in the following table:
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In 2013, the Committee reviewed the peer group for purposes of benchmarking executive compensation in 2014 and removed
Timkin Co., which is the smallest peer company, because it had announced its intention to separate into two public companies and
its steel business is projected to be significantly below the Corporation’s peer group selection criteria. The peer group will be
reviewed again by the Committee before the 2014 performance awards are granted.

Risks Related to Executive Compensation
 

 The Committee annually assesses the Corporation’s exposure to risk that may result from its compensation programs for
executives and other employees. As a result of its most recent review, the Committee noted the following:

 

 �  Compensation Mix: Executives receive a mixture of short-t�t -t�t-t� wt�t -tn ent 
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�  Sensitive to the prospect of granting more shares when compared to previous years because of a lower stock price at
the time of grant, the Committee also used a $25.00 stock price, instead of the fair market value of $18.64 on the date
of grant, to determine the number of shares granted for all equity awards, which resulted in fewer shares being
awarded.

 

 

In 2013, the Committee also determined that the Corporation had �退̀t
��



Restricted Stock Units
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Qualified Plans
 

 The Corporation maintains the two qualified retirement programs shown below (together, the “Qualified Pension Programs”):
 

 �  United States Steel Corporation Plan for Employee Pension Benefits, Revision of 2003 (the “Steel Pension Plan”) and
 

 �  United States Steel Corporation Savings Fund Plan for Salaried Employees (the “Steel Savings Plan”).
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executives based upon compensation paid under our short-term incentive compensation plans, which is excluded under the
Qualified Pension Programs. We provide a retirement benefit based on incentive pay to enable our executives (who receive more
of their pay in the form of incentive compensation) to receive a comparable retirement benefit.

 

 

Benefits under the Supplemental Pension Program and the Supplemental Retirement Account Program are subject to service-
based and age-based restrictions. Unless the Corporation consents, benefits under the Supplemental Pension Program are not
payable if the executive voluntarily terminates employment (1) prior to age 60 or before completing 15 years of service, or
(2) within 36 months of the date coverage under the program commenced. Similarly, unless the Corporation consents, benefits
under the Supplemental Retirement Account Program are not payable if the executive voluntarily terminates employment (1) prior
to age 55 or before completing 10 years of service (or, if earlier, attaining age 65), or (2) within 36 months of the date coverage
under the program commenced. We believe that these restrictions help to support our retention objectives.

 

 For more information on the Non Qualified Pension Programs, see the “2013 Pension Benefits” and “2013 Nonqualified Deferred
Compensation” sections below.

Letter Agreements
 

 

We employ letter agreements only under special circumstances. Except as described below (2i ces. g (Weit2ni n1csy wbe倀bni smoooooo�cthoow.
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In determining executive compensation, the Committee considers, among other factors, the possible tax consequences to the
Corporation. Tax consequences, including but not limited to tax deductibility by the Corporation, are subject to many factors (such
as changes in the tax laws and regulations or interpretations thereof) that are beyond the control of the Corporation. In addition,
the Committee believes that it is important for it to retain maximum flexibility in designing compensation programs that meet its
stated objectives. For these reasons, the Committee, while considering tax deductibility as one of the factors in determining
compensation, does not limit compensation to those levels or types of compensation that will be deductible by the Corporation.
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 Summary Compensation Table
The following table sets forth certain compensation information for the Named Executive Officers who rendered services to U. S. Steel and its subsidiaries during 2013.
  

Executive & Principal Position  Year    
Salary 

($)   

Stock
Awards

($)   

Option
Awards

($)   

Non-Equity
Incentive

Plan
Compensation

($)   

Change in
Pension
Value &

Nonqualified
Deferred

Compensation
Earnings

($)   

All Other
Compensation

($)   
Total

($)  
M. Longhi   2013   $ 933,337   $ 2,097,684   $ 1,894,134   $ 477,400    N/A   $ 239,101   $ 5,641,656  
President & Chief
Executive Officer  

 2012  
 

$ 410,000  
 

$ 1,871,063  
 

$ 630,456  
 

$ 307,500  
 

 N/A  
 

$ 118,073  
 

$ 3,337,092  

D. B. Burritt   2013   $ 233,333   $ 1,749,993   $ 1,249,986   $ 79,567    N/A   $ 41,305   $ 3,354,184  
Executive Vice President &
Chief Financial Officer         
G. F. Babcoke   2013   $ 542,640   $ 457,615   $ 182,585   $ 144,773   $ 554,166   $ 301,612   $ 2,183,391  
Senior Vice President-European Operations & Global Safety &
President-USSK

  2012   $ 532,000   $ 868,071   $ 372,048   $ 341,000   $ 996,991   $ 80,249   $ 3,190,360  
  2011   $ 515,000   $ 786,940   $ 393,416   $ 250,000   $ 857,689   $ 211,276   $ 3,014,321  
        

M. S. Williams   2013   $ 542,640   $ 581,157   $ 231,949   $ 141,556    N/A   $ 138,547   $ 1,635,849  
Senior Vice President-Strategic Planning & Business Development         
D. R. Matthews   2013   $ 477,708   $ 470,012   $ 187,598   $ 128,340   $ 308,658   $ 52,136   $ 1,624,452  
Senior Vice President-North
American Flat-Rolled Operations         
J. P. Surma   2013   $1,260,000   $ 2,918,396   $ 1,164,843   $ 546,840   $ 6,311,177   $ 276,153   $12,477,409  
Former Chairman of the Board and Chief Executive Officer   2012   $1,260,000   $ 4,129,820   $ 1,770,037   $ 1,181,000   $ 2,535,910   $ 216,397   $11,093,164  

  2011   $1,260,000   $ 3,542,898   $ 1,771,467   $ 901,000   $ 2,529,584   $ 214,240   $10,219,189  
G. R. Haggerty  
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(4) Stock and option award grant date values are computed in accordance with Accounting Standard Codification Topic 718 (ASC 718), as described in footnote 12 to the Corporation’s Financial Statements for the year ended
December 31, 2013 and filed on Form 10-K. The Stock Awards column includes restricted stock units and performance awards that are reported at the target number of shares and the grant date fair value of such awards
includes a factor for the probable performance outcome of the performance awards, and excludes the effect of estimated forfeitures. The maximum payout for the performance awards is 200% of target. The following table
reflects the grant date fair value of these performance awards, as well as the maximum grant date fair value of these performance awards based on the closing price of the Corporation’s stock on the grant date if, due to the
Corporation’s performance during the applicable performance period, the performance awards vested at their maximum level:

 

Name

  Grant Date Fair Value of Performance Awards    Maximum Value of Performance Awards  

  
          2011       

      
          2012       

      
          2013       

      
          2011       

      
          2012       

      
          2013       

    
  ($)    ($)    ($)    ($)    ($)    ($)  

M. Longhi   $ N/A    $ 1,040,600    $ 623,270    $ N/A    $ 2,081,200    $ 1,246,540  
D. B. Burritt    N/A     N/A     N/A     N/A     N/A     N/A  
G. F. Babcoke   $ 393,333    $ 496,000    $ 250,711    $ 786,666    $ 992,000    $ 501,423  
M. S. Williams   $ 393,333    $ 496,000    $ 318,333    $ 786,666    $ 992,000    $ 636,667  
D. R. Matth�t
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(1) All options vest in equal increments on the first three anniversaries of the date of grant, subject in each case to employment on the respective vesting dates or to pro rata vesting for retirement during the vesting period. The
unexercisable stock options listed for Messrs. Surma, Garraux, Lohr and Mrs. Haggerty as of December 31, 2013 are scheduled to vest upon the next regularly scheduled vesting dates in 2014, which are May 31, May 29 and
May 28 with respect to the stock options granted to those individuals on May 31, 2011, May 29, 2012 and May 28, 2013, respectively.

 

(2) All restricted stock units vest in equal increments on the first three anniversaries of the date of grant, subject in each case to employment on the respective vesting dates or to pro rata vesting for retirement during the vesting
period; except for the restricted stock unit retention grants (9,250 units and 27,400 units awarded to Messrs. Longhi and Burritt respectively) pursuant to their offer letters, which are conditioned on continued employment with
the Corporation and are subject to three-year cliff vesting from the date of grant. The number of units indicated for Messrs. Surma, Garraux, Lohr, and Mrs. Haggerty represents the prorata portion that vested upon retirement.

 

(3) Value is based on $29.50 per share, which was the closing price of the stock on December 31, 2013.
 

(4) Performance awards vest after a three year performance period based upon total shareholder return during the performance period relative to a group of peer companies and continued employment (pro rata vesting on the
vesting date applies to retirement during the performance period, assuming the performance goals are accomplished). Using stock prices and dividends reported since the beginning of the respective performance periods, we
estimate that, through December 31, 2013, the Corporation has performed at the 99  percentile relative to the peer group for the 2013 award, at t