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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
DATE:      Tuesday, April 28, 2015

TIME:       10:00 A.M., Eastern Time

PLACE:    U. S. Steel Tower, 600 Grant Street, 33rd Floor, Pittsburgh, PA 15219

To the Stockholders of United States Steel Corporation
The Annual Meeting of Stockholders of the United States Steel Corporation will be held at the U. S. Steel Tower, 600 Grant Street, thirty-third floor, Pittsburgh, PA 15219 on Tuesday, April
28, 2015 at 10:00 a.m., Eastern Time, for the following purposes, as more fully set forth in the attached proxy statement:
  
1. To elect four directors nominated by our Board of Directors;
  
2. To consider and act on an advisory vote regarding the approval of compensation paid to certain executive officers;
  
3. To re-approve the Corporation’s Annual Incentive Compensation Plan;
  
4. To ratify the appointment of PricewaterhouseCoopers LLP as the independent public registered accounting firm for fiscal year 2015; and
  
5. To transact any other business properly brought before the meeting and any adjournment or postponement thereof.
 
Voting can be completed in one of four ways:   
    

 
returning the proxy card by mail

 
  online at www.proxyvote.com

    

 
through the telephone at 1-800-690-6903

 
  or attending the meeting to vote IN PERSON

    

Only holders of record of the common stock of United States Steel Corporation at the close of business on February 27, 2015, the record date fixed by the Board of Directors, will be entitled
to vote on each matter submitted to a vote of stockholders at the meeting. To assure your representation at the Annual Meeting, you are urged to cast your vote, as instructed in the Notice of
Internet Availability of Proxy Materials, over the Internet or by telephone as promptly as possible. You may also request a paper proxy card to submit your vote by mail, if you prefer.

Any stockholder of record attending the Annual Meeting may vote in person, even if she or he has voted over the Internet, by telephone or returned a completed proxy card. Please note,
however, that if your shares are held of record by a broker, bank or other nominee and you wish to vote at the meeting, you must obtain a valid form issued in your name from that record
holder. Each holder of common stock is entitled to one vote for each share of stock standing in the name of the holder on the records of United States Steel Corporation at the close of
business on February 27, 2015.

BY ORDER OF THE BOARD OF DIRECTORS

 
Arden T. Phillips

Corporate Secretary
March 13, 2015

IMPORTANT NOTICE: The proxy statement and annual report of the United States Steel Corporation are available at www.proxyvote.com
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PROXY SUMMARY

 

The Carnegie Way transformation is comprehensive and sweeping in its scope. We have defined and launched implementation of a new business strategy that focuses on creating
greater customer intimacy, operational excellence (including safety, reliability, quality, lead times and cost) and increasing investment in research and development.
 
The Carnegie Way is delivering results faster than expected. 2014 was a year of very strong financial performance for the Corporation as demonstrated by the following highlights:

 2014 Highlights

Across a range of metrics, it was U. S. Steel’s best financial performance since 2008, including $1.5 billion of cash flow from operations;

Over $1.0 billion in Income From Operations for reportable segments and other businesses, the best year since 2008, when North American hot-rolled coil prices were
significantly higher;

Return on Capital Employed (ROCE) improved to 12.6% from 2% in 2013;

$575 million of The Carnegie Way benefits realized in 2014;

Strong liquidity at $3.1 billion; and

Strong balance sheet, with net debt reduced by $1.2 billion and pension and other post-employment benefit deficits reduced by $1.0 billion.

As shown in the table below, the 2014 financial results are a significant improvement over the Corporation’s performance in 2013.

 
 

In addition, our stock price reached a high in 2014 of $46.55, an increase of approximately 58% from our year-end 2013 stock price of $29.50. However, by the end of 2014, our stock
price had declined, despite no publicly released performance update, resulting in a negative total shareholder return (TSR) for 2014. We believe the decline in our stock price was
primarily due to investor expectations shaped by a volatile global market, including lower oil prices, lower steel prices and the impact of the stronger U.S. dollar and the effect of global
overcapacity on imports and our operations.
 
While our stock price was impacted by these external factors, we are creating a lower cost and more flexible busis �cflexib n�n�5 pod h5 ue  ap redand moer peer emer ysiatortreto was
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Election of Directors
 

The following current Director will stand for election in 2016:
 

JOHN J. ENGEL
AGE: 53
OCCUPATION: Chairman, President and Chief Executive Officer, WESCO International, Inc.
DIRECTOR SINCE: 2011
BOARD COMMITTEE: Audit (Chair)

 

John J. Engel graduated from Villanova University in 1984 with a Bachelor of Science degree in Mechanical Engineering. He received his Master of Business Administration 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 M



 

Election of Directors
 

The following current Directors will stand for election in 2017:
 

MURRY S. GERBER
AGE: 62
OCCUPATION: Retired Chairman and Chief Executive Officer, EQT Corporation
DIRECTOR SINCE: 2012
BOARD COMMITTEES: Corporate Governance & Public Policy; Compensation & Organization
OTHER BOARDS: BlackRock, Inc. and Halliburton Company

 

Murry S. Gerber received a Bachelor’s degree in geology from Augustana College and a Master’s degree in geology from the University of Illinois. From 1979 to 1998, Mr. Gerber served
in a series of technical and management positions with Shell Oil Company, including Chief Executive Officer of Coral Energy, L.P. (now Shell Trading North America) from 1995 to 1998.
Mr. Gerber served as Chief Executive Officer and President of EQT Corporation from June 1998 through February 2007; Chairman and Chief Executive Officer from May 2000 through
April 2010; and Executive Chairman from April 2010 until May 2011. Mr. Gerber is also a member of the boards of directors of BlackRock, Inc. and Halliburton Company.

 
Particular experience, attributes or skills that qualify candidate for Board membership: Mr. Gerber has valuable experience in overseeing various managerial, financial and
operational issues that face a publicly held company as a resu��� as riagninan��r fr s riagni
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Election of Directors
 

The following current Director will stand for election in 2017:
 

PATRICIA A. TRACEY
AGE



 

Corporate Governance
 
CORPORATE GOVERNANCE

 

GOVERNANCE PRACTICES
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Corporate governance is a contin



 

Corporate Governance
 

BOARD LEADERSHIP STRUCTURE

BOARD’S ROLE IN RISK OVERSIGHT
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The Board regularly considers the appropriate leadership structure for the Corporation.
It has concluded that the Corporation and its stockholders are best served by the
Board retaining discretion to determine whether the same individual should serve as
both Chief Executive Officer and Chairman of the Board, or whether the Chairman of
the Board should be an independent director. The Board believes that it is important to
retain the flexibility to make this determination at any given point in time based on what
it believes will provide the best leadership structure for the Corporation, taking into
account the needs of the Corporation at that time. Due to the high level of transition in
the Corporation’s executive leadership and the dynamic business environment in 2013
and 2014, the Board chose to implement a non-executive, independent Chairman role
in January 2014 to allow the Chief Executive Officer to strategically focus on the
associated business challenges that year.

If the Chairman of the Board is not independent, the independent directors annually
elect from among themselves a Lead Director. The duties of the Lead Director are as
follows:

· chair executive sessions of the non-employee directors;

· serve as a liaison between the Chief Executive Officer and the independent
directors;
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Corporate Governance
 
Independence

Board Committees
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The following non-employee directors are independent within the definitions of
independence of both the New York Stock Exchange (“NYSE”) listing standards and
the Securities and Exchange Commission (the “SEC”) standards for Audit Committee
members: Patricia Diaz Dennis, Dan O. Dinges, John G. Drosdick, John J. Engel,
Richard A. Gephardt, Murry S. Gerber, Thomas W. LaSorda, Charles R. Lee, Glenda
G. McNeal, Seth E. Schofield, David S. Sutherland and Patricia A. Tracey. The
Corporation has incorporated the NYSE and SEC independence standards into its own
categorical standards for independence. Robert J. Stevens is not deemed to be
independent under the rules of the NYSE because our current Executive Vice
President and Chief Financial Officer was on the compensation committee of Lockheed
Martin while Mr. Stevens was an executive officer there. Mr. Stevens will be deemed to
be independent under these rules in 2017. The Board believes that Mr. Stevens has
sufficient independence to perform his fiduciary responsibil�. Mc u whenc t e uf er tponve015th

ion  n inDavtr (“whes bi nmms Viceer ti��field,Mcth  n









 

Corporate Governance
 
STOCK OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS

     

 Name   

Shares
Beneficially

Owned* 
 George F. Babcoke (1)(3)   96,962 
 David B. Burritt (1)(3)   133,671 
 Patricia Diaz Dennis (2)(3)   6,092 
 Dan O. Dinges (2)(3)   23,843 
 John G. Drosdick (2)(3)   33,697 
 John J. Engel (2)(3)   20,347 
 Suzanne R. Folsom (1)(3)   9,009 
 Richard A. Gephardt (2)(3)   28,315 
 Murry S. Gerber (2)(3)   139,895 
 Thomas W. LaSorda (2)(3)   18,848 
 Charles R. Lee (2)(3)   41,123 
 Mario Longhi (1)(3)   171,549 
 Douglas R. Matthews (1)(3)   79,760 
 Glenda G. McNeal (2)(3)   24,485 
 Seth E. Schofield (2)(3)   35,458 
 Robert J. Stevens (2)(3)   10,183 
 David S. Sutherland 
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Corporate Governance
 

COMMUNICATIONS FROM STOCKHOLDERS AND INTERESTED PARTIES

POLICY WITH RESPECT TO RELATED PERSON TRANSACTIONS

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
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Stockholders and interested parties may send communications through the Secretary
of the Corporation to the: (1) Board, (2) Committee Chairmen, (3) Chairman of the
Board or the Lead Director, or (4) outside directors as a group. The Secretary will
collect, organize and forward to the directors all communications that are appropriate
for consideration by the directors. Examples of communications that would not

be considered appropriate for consideration by the directors include solicitations for
products or services, employment matters, and matters not relevant to stockholders, to
the functioning of the Board, or to the affairs of the Corporation. The Secretary of the
Corporation may be contacted at: Corporate Secretary, United States Steel
Corporation, 600 Grant Street, Suite 1500, Pittsburgh, PA 15219.

The Board of Directors of the Corporation has adopted a written policy that requires
certain transactions with related persons to be approved or ratified by its Corporate
Governance & Public Policy Committee. For purposes of this policy, related persons
include: (i) any person who is, or at any time since the beginning of the Corporation’s
last fiscal year was, a director or executive officer of the Corporation or a nominee to
become a director of the Corporation; (ii) any person who is the beneficial owner of
more than 5 percent of any class of the Corporation’s voting securities; and (iii) any
immediate family member of any person described in (i) or (ii). The types of
transactions that are subject to this policy are transactions, arrangements or
relationships (or any series of similar transactions, arrangements or relationships) in
which the Corporation, or any of its subsidiaries, was, is or will be a participant and in
which any related person had, has or will have a direct or indirect material interest and
the aggregate amount involved will or may be expected to exceed $120,000. The
standards applied by the Corporate Governance & Public Policy Committee when
reviewing transactions with related persons include: (a) the benefits to the Corporation
of the transaction; (b) the terms and conditions of the transaction and whether such
terms and conditions are comparable to the terms available to an unrelated third party
or to employees generally; and (c) the potential for the transaction to affect the
independence or judgment of a director or executive officer of the Corporation. Under
the policy, certain transactions are deemed to be automatically pre-approved and do
not need

to be brought to the Corporate Governance & Public Policy Committee for individual
approval. The transactions which are automatically pre-approved include: (i)
transactions involving compensation to directors and executive officers of the type that
is required to be reported in the Corporation’s proxy statement; (ii) indebtedness for
ordinary business travel and expense payments; (iii) transactions with another
company at which a related person’s only relationship is as an employee (other than
an executive officer), a director or beneficial owner of less than 10 percent of any class
of equity securities of that company, provided that the amount involved does not
exceed the greater of $1,000,000 or 2 percent of that company’s consolidated gross
annual revenues; (iv) transactions where the interest of the related person arises solely
from the ownership of a class of equity securities of the Corporation, and all holders of
that class of equity securities receive the same benefit on a pro rata basis; (v)
transactions where the rates or charges involved are determined by competitive bid;
(vi) transactions involving the rendering of services as a common or contract carrier or
public utility at rates or charges fixed in conformity with law or governmental
regulation; and (vii) transactions involving services as a bank depositary of funds,
transfer agent, registrar, trustee under a trust indenture or similar services.

There were no transactions that required approval of the Corporate Governance &
Public Policy Committee under this policy during 2014.

Under Section 16(a) of the Securities Exchange Act of 1934, our directors and
executive officers and persons holding more than ten percent of any class of our equity
securities, are required to file with the SEC initial reports of their ownership of our
common stock and reports of changes in such ownership. To our

knowledge, based on information furnished to us, there were no late filings by any U.
S. Steel directors, executive officers or other persons subject to Section 16(a) of the
Securities Exchange Act of 1934 required to be disclosed in this proxy statement.





 

Director Compensation
 

(3) The aggregate stock awards outstanding at the end of 2014 for each director listed in the table are as follows and represent Common Stock Units under the Deferred Compensation
Program for Non-Employee Directors:

 
 Number of

 Common
 Stock
 Units *
Patricia Diaz Dennis 0
Dan O. Dinges 16,234
John G. Drosdick 28,448
John J. Engel 14,234
Richard A. Gephardt 22,886
Murry S. Gerber 9,756
Thomas W. LaSorda 7,109
Charles R. Lee 37,048
Robert A. McDonald 0
Glenda G. McNeal 18,712
Seth E. Schofield 31,346
Robert J. Stevens 0
David S. Sutherland 37,039
Patricia A. Tracey 18,712

 
 * Fractional units are not included. The amounts shown also include Common Stock Units that are convertible only into cash in the following amounts: 865 for each of Messrs. Drosdick, Lee

and Schofield and 685 for The Honorable Robert A. Gephardt. Upon his resignation from the Board of Directors, all remaining Common Stock Units in The Honorable Robert A. McDonald’s
account were converted into actual shares of the Corporation’s common stock and distributed to him.

  
(4) The amounts shown represent contributions made under the U. S. Steel Matching Gift program. Under this program, United States Steel Foundation, Inc. matches charitable contributions

made by directors and employees to eligible organizations, subject to certain limitations and conditions as set forth in the program.
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Compensation Discussion and Analysis
 

COMPENSATION DISCUSSION AND ANALYSIS
 

Introduction

In 2014, our Named Executive Officers (NEOs) were:
 

Mario Longhi President & Chief Executive Officer
David B. Burritt Executive Vice President & Chief Financial Officer
Suzanne R. Folsom General Counsel, Chief Compliance Officer & Senior Vice President – Government Affairs
George F. Babcoke Senior Vice President – European Solutions & President – U. S. Steel Kosice
Douglas R. Matthews Senior Vice President – North American Flat-Rolled Operations

 

Financial Results for 2014
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In addition to the typical accounting, finance, tax, internal audit and risk management
duties associated with a traditional chief financial officer role, the scope of Mr. Burritt’s
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Compensation Discussion and Analysis 

2014 Highlights
 

 Best annual financial performance since 2008 with $1.5 billion of cash flow from operations;
  

  Over $1.0 billion in Income From Operations for reportable segments and other businesses, the best year since 2008, when North American hot-rolled coil prices were significantly
higher;

  
Return on Capital Employed (ROCE), improved to 12.6% from 2% in 2013, delivering economic profit in 2014;

  
$575 million of The Carnegie Way benefits realized in 2014;

  
Strong liquidity at $3.1 billion;

  
Strong balance sheet, with net debt reduced by $1.2 billion and pension and other post-employment benefit deficits reduced by $1.0 billion; and

  
Across a range of metrics, U. S. Steel’s best financial performance since 2008.

As shown in the table below, the 2014 financial results are a significant improvement over the Corporation’s performance in 2013:
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Corporation. The pipeline of future projects is robust and designed to ensure value
creation at all points of the business cycle.

The Carnegie Way is delivering results faster than expected.

2014 was a year of very strong financial performance for the Corporation as
demonstrated by the following 2014 highlights:

In addition, our stock price reached a high in 2014 of $46.55 during the third quarter,
an increase of approximately 58% from our year-end 2013 stock price of $29.50.
However, by the end of 2014, our stock price had declined, despite no publicly
released performance update, resulting in a negative total shareholder return (TSR)
for 2014. We believe the decline in our stock price was primarily due to investor
expectations shaped by a volatile global market, including lower oil prices, lower steel
prices, the impact of the stronger U.S. dollar and the effect of global overcapacity on
imports and our operations.

While our stock price was impacted by these external factors, we are creating a lower
cost and more flexible business model that is intended to produce more consistent
earnings across the business cycles. The stock has still shown positive returns over
the past 18 months, despite spot hot-roll� f  l puî andddddd�Tli ices, astns  as oct es,decli g   ds4)
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Compensation Discussion and Analysis
 
Executive Compensation Philosophy

 
Compensation Principles

Our executive compensation program is designed to attract, retain, motivate and reward executives who make significant contributions through the achievement of The Carnegie Way
benefits to our multi-year business transformation. The following principles support these objectives and guide the design of our compensation program:

 
Compensation Principles  Compensation Design

Fair and Competitive · Executive compensation is targeted to be competitive with our peer group.

 
· Our compensation programs are focused on objective corporate performance measures and individual performance through

the achievement of The Carnegie Way benefits.
Link Pay to Performance · Short-term incentives are based on annual financial performance, individual performance, and safety.

 
· Long-term incentives are tied to the Corporation’s stock price, performance, and return on capital employed (ROCE) over

several years.
Align Executive and Stockholder · Equity incentives comprise a significant portion of an executive’s compensation.
Interests · Executives are subject to rigorous stock ownership requirements.
Retain Executives · Our annual long-term incentive grants include restricted stock units and performance awards that retain some value in a

period of stock market decline.
Cash and Tax-Efficient · The greatest portion of an executive’s compensation is in the form of long-term equity incentives, which preserve cash.

 · Our compensation programs are designed to preserve tax deductions for the Corporation.
 

Compensation Practices
 

The Compensation & Organization Committee (the “Committee”) has implemented the following practices with respect to executive compensation:
 

What we do:
    

 The Committee considers the results of the most recent say-on-pay advisory vote and has implemented proactive communications with stockholders for the purpose of gaining input
and feedback when making executive compensation decisions;

    
The Committee reserves time at each meeting to meet in executive session (without management);

    
The Committee has engaged its own independent compensation consultant, and annually assesses the consultant’s performance and independence;

    
The Committee, with the full Board, engages in formal goal setting and performance evaluation processes with the CEO;

  
The Committee has established formal selection criteria for the peer group and annually reviews the composition of the peer group;

  
The Committee annually rא�,eeee an3mnua mitth�lly reof rC

�	 �/ �� �� �� � �� ��

�	 �� �% ��

�	 �� �% ���� �% �� �� �� �# �� �� �� �	 �/ ��™ �� �. �� �� �� �� ��

 

   

Th Committee annually d an s s ��

ry v

rי �

�

�.

��

��

��

 

 

 

�# �� �� ���� �� �. u� �	 �/ ���$ �1 �� �	 �� �� �� �� �� �� �� �/ �% �� �	 �� �# �� �� �� �� �!

��

 

�� �

����

��

  �Rs

s2σ�A sn 0s 0 o6sTlii

 

�� �$ �� �� �	 �� �� �� �� ���	 �� �%

�� �� �>

mnermnermtthe peerbC �	 �/ ���� �� �� �� �� u� �� �� �� �& �� �� �� �! �� �� �	 �� �� �� �� �� �� �� �! �� �� �� �� �� �� ���$ �	 �� �% �� �� ���$ �� �	�$ �	 � �� �� �� �$ �� ����

�� �� �	 ��4sN 2Ro o�� ���% �� �� �� ����4sN 2Rns20s 0 o6sT�sn02 0n*

��

��

�!

�	��

�!

��









 

Compensation Discussion and Analysis

The following charts show the principal elements of compensation at target levels:

2014 Target Compensation

 

Base Salary and Base Salary Decisions in 2014

Short-Term Incentive Compensation and Decisions in 2014
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All of the principal elements of our compensation program, except for base salary and
restricted stock units (which constitute 20% of th