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United States Steel Corporation Mario Longhi
600 Grant Street President
Pittsburgh, PA 15219-2800 and Chief Executive Officer

March 14, 2014

Dear Fellow U. S. Steel Stockholder:

We will hold the annual meeting of stockholders of United States Steel Corporation on the 33rd floor of the U. S. Steel Tower, 600 Grant Street, Pittsburgh, Pennsylvania
15219, on Tuesday, April 29, 2014, at 10:00 a.m. Eastern Time.

At this meeting, the agenda will include the following:

. Election of the four nominees for Class I directors recommended by the Board of Directors and identified in the Corporation’s proxy statement,

. Ratification of the appointment of PricewaterhouseCoopers LLP as the Corporation’s independent registered public accounting firm for 2014,

. Advisory vote to approve executive compensation,

. Approval of the Amendment and Restatement of the 2005 Stock Incentive Plan, and

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

Your stockholder vote is important and we strongly urge you to cast your vote, whether or not you plan to attend the meeting. You can vote either by telephone, over the
Internet or by marking, signing and returning your proxy or voting instruction card.

Sincerely,
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Notice of Annual Meeting of Stockholders
on April 29, 2014

We will hold our 2014 annual meeting of stockholders on the 33rd floor of the U. S. Steel Tower, 600 Grant Street, Pittsburgh,
Pennsylvania 15219 on Tuesday, April 29, 2014, at 10:00 a.m. Eastern Time, in order to do the following:

0

0

vote on the four nominees for Class I directors recommended by the Board of Directors and identified in the
Corporation’s proxy statement,

vote on the ratification of the appointment of PricewaterhouseCoopers LLP as the Corporation’s independent registered
public accounting firm for 2014,

conduct an advisory vote to approve executive compensation,
vote on the Amendment and Restatement of the 2005 Stock Incentive Plan,

vote on the amendment to the Restated Certificate of Incorporation to declassify the Board of Directors and provide for
the annual election of directors, and

transact any other business that properly comes before the meeting.

You are entitled to vote at the meeting if you were an owner of record of United States Steel Corporation common stock at the
close of business on February 28, 2014.

Every shareholder must present a form of government-issued photo identification in order to be admitted to the annual meeting. If
your shares are held in street name (that is through a bank, broker, nominee or other intermediary), you must also bring proof of
ownership with you to the meeting. A recent account statement, letter or proxy from your broker, nominee or other intermediary
will suffice. Although not required for admission to the meeting, if you received an attendance card, please bring it with you.

By order of the Board of Directors,

Joseph A. Napoli
Secretary

Dated: March 14, 2014

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

Important Notice Regarding the Availability of Proxy Materials for
the Annual Meeting of Stockholders to Be Held on April 29, 2014

The proxy statement and the annual report of the Corporation are available atwww.ReadMaterial.com/X
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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,
15t 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

= 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:

0 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,

0 the ratification of the appointment of
PricewaterhouseCoopers LLP as our independent
registered public accounting firm for 2014,

0 the advisory vote on executive compensation,

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

0 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:
0 FOR each of the nominees for director,

0 FOR the ratification of the appointment of
PricewaterhouseCoopers LLP as our independent
registered public accounting firm for 2014,

0 FOR approval of the Corporation’s executive
compensation,

0 FOR approval of the Amendment and Restatement of
the 2005 Stock Incentive Plan, and

0 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.

= How do I vote?

You may vote by telephone or over the Internet by following
the instructions on the enclosed proxy card (or, if you own
your shares through a broker or other intermediary, on the
voting instruction card). You may also vote by marking,
signing and dating the enclosed proxy card or voting
instruction card and returning it in the prepaid envelope. If you
receive a Notice of Internet Availability of Proxy Materials
(“Notice”), you may vote by following the instructions
contained in the Notice. The proxy committee will vote your
shares in accordance with your instructions. If you sign, date
and return a proxy card but do not mark the boxes showing
how you wish to vote, the proxy committee will vote your
shares FOR each of the nominees for director, FOR ratification
of the appointment of PricewaterhouseCoopers LLP, FOR
approval of the Corporation’s executive compensation, FOR
the Amendment and Restatement of the 2005 Stock Incentive
Plan and FOR the amendment to the Restated Certificate of
Incorporation to declassify the Board of Directors and provide
for the annual election of directors. Unsigned proxy cards will
not be voted at all. If you are a stockholder of record (that is, if
you are registered on our books), you may also vote in person
by attending the meeting. If you are not a stockholder of record
(for example, if you hold your shares in “street name”), you
will need to obtain a legal proxy from your broker, bank or
other holder of record in order to vote in person at the meeting.

® May I change my vote?

If you are a stockholder of record, you may change your vote
or revoke your proxy at any time before your shares are voted
at the meeting by doing any of the following:

0 voting again by telephone or over the Internet,
0 sending us a proxy card dated later than your last vote,

0 notifying the Secretary of U. S. Steel in writing, or
0 voting at the meeting.

If you hold your shares in “street name,” please refer to the
information forwarded by your bank, broker or other holder of
record for procedures on revoking or changing your voting
instructions.

= How many outstanding shares are there?

At the close of business on February 28, 2014, which is the
record date for the meeting, there were 144,687,528 shares of
U. S. Steel common stock outstanding. Each share is entitled to
one vote.

= How many votes are required to elect a director or
approve a proposal?

Proposal 1 — Election of Directors. Each director is elected by
a vote of the majority of the votes cast with respect to that
director’s election. The Board will consider whether to accept
or reject the resignation of an incumbent director who fails to
receive a majority of the votes cast. The term “a majority of the
votes cast” means that the number of votes cast “for” a
director’s election exceeds the number of votes cast “against”
the director’s election. Abstentions and broker non-votes are
not counted as votes cast either “for” or “against” the director’s
election.

Proposal 2 — Ratification of Appointment of Independent
Registered Public Accounting Firm. The ratification of the
appointment of the independent registered public accounting
firm must be approved by a majority of the votes of the shares
present in person at the meeting or represented by proxy and
entitled to vote.

Proposal 3 — Advisory Vote on Executive Compensation. The
advisory vote on executive compensation requires a majority of
the votes of the shares present in person at the meeting or
represented by proxy and entitled to vote. Because this vote is
advisory, it will not be binding on the Board or the
Corporation; however, the Board and its Compensation &
Organization Committee will review the voting results and take
them into consideration when
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making future executive compensation decisions.

Proposal 4 — Amendment and Restatement of the 2005 Stock
Incentive Plan. The proposed Amendment and Restatement of
the 2005 Stock Incentive Plan must be approved by a majority
of the votes of the shares present in person at the meeting or
represented by proxy and entitled to vote.

Proposal 5 — Amendment to the Restated Certificate of
Incorporation that will declassify the Board of Directors. The
amendment to the Restated Certificate of Incorporation that
will declassify the Board of Directors and provide for the
annual election of directors must be approved by a majority of
the outstanding shares of common stock.

® What are broker non-votes?

The New York Stock Exchange permits brokers to vote their
customers’ shares on routine matters when the brokers have not
received voting instructions from their customers. Proposal 2 is
a routine matter on which brokers may vote in this way.
Brokers may not vote their customers’ shares on non-routine
matters unless they have received voting instructions from
their customers. Proposals 1, 3, 4 and 5 are non-routine
matters. Shares that are not voted by brokers on non-routine
matters because their customers have not provided instructions
are called broker non-votes.

® What is the effect of abstentions and broker non-votes?
An abstention will have no effect on the election of directors,
but will have the same legal effect as a vote against each of the
other proposals. Broker non-votes will have no effect on
Proposals 1, 2, 3 and 4. Broker non-votes will have the same
effect as a vote against Proposal 5 since Proposal 5 must be
approved by a majority of the outstanding shares.

® What constitutes a quorum?

Under our by-laws, the holders of one-third of the voting
power of the outstanding shares of stock entitled to vote,
present in person or represented by proxy, constitute a quorum.
A holder will be included in determining the presence

of a quorum even if the holder casts abstentions on all matters
or was subject to broker non-votes on some matters.

= Will my vote be confidential?

All voting records which identify stockholders are kept
permanently confidential except: (i) as necessary to meet legal
requirements, (ii) in the case of proxy contests, (iii) if the
shareholder makes a written comment on the proxy card or
otherwise communicates his or her vote to management, or
(iv) to allow the vote tabulator and inspector of election to
tabulate and certify the results of the vote. The vote tabulator,
inspector of election and the Corporation’s transfer agent have
agreed to keep voting records confidential.

= How will voting be conducted on other matters raised at
the meeting?

If any matters are presented at the meeting other than the
proposals on the proxy card, the proxy committee will vote on
them using their best judgment. Your signed proxy card, or
your telephone or Internet vote, gives them the authority to do
this. Under our by-laws, notice of any matter to be presented
by a stockholder for a vote at the meeting must have been
received by our Corporate Secretary on or after December 31,
2013, and no later than January 30, 2014, and it must have
been accompanied by certain information about the
stockholder presenting it. We have not received notice of any
matter to be presented other than those on the proxy card.

® Who can attend the annual meeting?

Only shareholders, or individuals that those shareholders have
duly appointed as their proxies, may attend the annual meeting
of stockholders. Every shareholder must present a form of
government-issued photo identification in order to be admitted
to the annual meeting. If your shares are held in street name
(that is through a bank, broker, nominee or other intermediary),
you must also bring proof of ownership with you to the
meeting. A recent account statement, letter or proxy from your
broker, nominee or other intermediary
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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 annual meeting that are not
intended to be included in the proxy statement must be
received by the Secretary of the Corporation on or after
December 30, 2014 and no later than January 29, 2015 and
must be accompanied by certain information about the
stockholders making the proposals, as specified in our by-laws.

® What is the deadline for a shareholder to nominate an
individual for election as a director at the 2015 annual
meeting?

Our by-laws describe the procedures that must be followed in
order for someone nominated by a stockholder of record to be
eligible for election as a director. To nominate an individual
for election as a director at the 2015 annual meeting, notice
must be received by the Secretary of the Corporation on or
after December 30, 2014 and no later than January 29, 2015.
The notice must contain certain information about the
nominee, including his or her age, address, occupation and
share ownership, as well as certain information about the
stockholder giving the notice, as specified in our by-laws.
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Independence

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.

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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Director Retirement Policy

Board Committees

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.

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.

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

Corporate
Compensation & Governance
Audit Organization & Public Policy
Director Committee Committee 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:

0 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;

0 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;

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

0 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

0 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 by the New York Stock Exchange and the SEC.

Compensation & Organization Committee Pursuant to its Charter, the Compensation & Organization Committee’s duties and responsibilities include the following:

0 determining and approving the CEO’s compensation level based on the evaluation of the CEQ’s performance;
0 approving the compensation of the other executives of the Corporation;

0 with the Board, annually reviewing the Corporation’s executive management succession plans and the policies regarding
succession in the event of an emergency or the retirement of the CEO;

0 administering the plans and programs under which short-term and long-term incentives are awarded to executives and
approving such awards;

0 assessing whether the Corporation’s compensation and organization policies and practices for executives and non-executives
are reasonably likely to create a risk that could have a material adverse effect on the Corporation;

0 considering the most recent shareholder advisory vote on executive compensation in connection with determining executive
compensation policies and decisions;

0 reviewing with management and recommending to the Board the Compensation Discussion & Analysis and producing the
Committee report for inclusion in the proxy statement; and

0 adopting and amending employee benefit plans and designating participants therein.

The Committee may, in its sole discretion, retain or obtain the advice of any compensation consultant, independent legal counsel,
or other adviser to assist the Committee in fulfilling its duties and responsibilities. The Committee is directly responsible for the
appointment, compensation (which shall be paid by the Corporation), and oversight of any such adviser and, before selecting an
adviser, must take into consideration all factors relevant to such adviser’s independence, including without limitation the factors
set forth in the New York Stock Exchange rules.

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 that the Committee be comprised of at least three directors, each of whom is independent.

The Committee’s processes for determining the amounts of compensation to pay the Corporation’s executives are provided below.
Additional detail on the Committee’s processes can be found in the “Compensation Discussion & Analysis” section.

0 The charter requires the Committee to meet at least five times each year. The Committee met ten times in 2013. Committee
agendas are established in consultation among management, the Committee chair and the Committee’s independent
consultant. The Committee typically meets in executive session for at least a portion of each regular meeting. Generally, the
CEO and the Senior Vice President — Human Resources and Administration attend Committee meetings but are not present
for the executive sessions.

0 The Committee has retained Pay Governance as its independent consultant to assist the Committee in evaluating executive
compensation programs and in setting executive officers” compensation. The use of an independent consultant provides
additional assurance that the Corporation’s executive compensation programs are reasonable and consistent with the
Corporation’s objectives. The consultant reports directly to the Committee and does not perform services for management
without
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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.

0 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.

0 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:

0 identifying and evaluating nominees for director and selecting, or recommending that the Board select, the director nominees
for the next annual meeting of shareholders;

0 making recommendations to the Board concerning the appropriate size and composition of the Board and its committees;
making recommendations to the Board concerning the compensation of non-employee directors;

recommending to the Board a set of corporate governance principles applicable to the Corporation, reviewing such principles
at the Committee’s first meeting of each calendar year and recommending appropriate changes to the Board;

0 reviewing relationships with, and communications to and from, the investment community, including the Corporation’s
stockholders;

0 reviewing matters and discussing risk relating to legislative, regulatory and public policy issues affecting the Corporation’s
businesses and operations;
reviewing and approving codes of conduct applicable to employees of the Corporation and its principal operating units; and
0 assessing and making recommendations concerning overall corporate governance to the extent specific matters are not the
assigned responsibility of other board committees.

The Committee establishes criteria for selecting new directors, which include (a) their independence, as defined by applicable
law, stock exchange listing standards and the categorical standards listed in the Corporation’s Corporate Governance Principles,
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(b) their business or professional experience, (c) their integrity and judgment, (d) their records of public service, (e) their ability
to devote sufficient time to the affairs of the Corporation, (f) the diversity of backgrounds and experience they will bring to the
Board, and (g) the needs of the Corporation from time to time. The Committee’s charter provides that all directors should be
individuals of substantial accomplishment with demonstrated leadership capabilities and that they should represent all
shareholders and not any special interest group or constituency.

In evaluating diversity, the Committee considers not only racial and gender diversity, but also the need for a Board that represents
diverse experience at policy making levels in business, government and education and in industries that are relevant to the
Corporation’s business operations. The director selection criteria described above, including diversity, are evaluated by the
Committee each time a new candidate is considered for Board membership. In addition, at the end of each year, the Board of
Directors conducts a thorough self-evaluation of its performance. This evaluation includes an assessment of whether the Board

(i) has the appropriate mix of skills, experience and other characteristics, and (ii) is made up of a sufficiently diverse group of
people (in terms of age, background, experience, gender and race). The biography of each nominee for election and each
Continuing Director on pages 22-28 of this proxy statement includes a discussion of the attributes that each brings to the total mix
of skills and experience of the Board.

The Committee will evaluate candidates for the Board of Directors recommended by stockholders using the same criteria that are
described above. Stockholders wishing to recommend a candidate may submit a recommendation to the Secretary of the
Corporation. That submission should include (i) the candidate’s name, address, occupation and share ownership; (ii) any other
biographical information that will enable the Committee to evaluate the candidate in light of the foregoing criteria; and

(iii) information concerning any relationship between the candidate and the shareholder making the recommendation.

The Corporation has an agreement with the United Steelworkers (the “USW?) that permits the USW to suggest two individuals for
consideration for Board membership. The agreement recognizes that every director has a fiduciary duty to the Corporation and all
of its stockholders, and that each individual recommended by the USW must meet the criteria described above.

The Committee’s charter gives the Committee the sole authority to retain and terminate any search firm to be used to identify
director candidates, including sole authority to approve the search firm’s fees and other retention terms.

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 that the Committee be comprised of at least three directors, each of whom is independent.

The charter requires the Committee to meet at least four times each year. The Committee met seven times in 2013.
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Board Leadership Structure

The Board regularly considers the appropriate leadership structure for the Corporation. It has concluded that the Corporation and
its shareholders 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 Company, taking into account the needs of the Corporation at that time.

The Board has determined that the Corporation and its stockholders are currently best served by having Mr. Sutherland serve as
the independent non-executive Chairman of the Board, and Mr. Longhi serve as the Chief Executive Officer. The Board believes
that this structure allows Mr. Longhi to focus on strategy and the day-to-day operation of the business, while allowing

Mr. Sutherland to focus on the leadership of the Board of Directors.

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:

0 chair executive sessions of the non-employee directors;

0 serve as a liaison between the Chief Executive Officer and the independent directors;

0 approve Board meeting agendas and, in consultation with the Chief Executive Officer and the independent directors, approve
Board meeting schedules to ensure there is sufficient time for discussion of all agenda items;

0 approve the type of information to be provided to directors for Board meetings;

0 be available for consultation and direct communication with the Corporation’s shareholders;

0 call meetings of the independent directors when necessary and appropriate; and

0 perform such other duties as the Board may from time to time designate.

If the Chairman of the Board is independent, the Chairman’s duties also include the duties of the Lead Director.
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Board’s Role in Risk Oversight

Pursuant to its charter, the Audit Committee of the Board of Directors is responsible for reviewing and discussing the
Corporation’s policies with respect to risk assessment and risk management, including the following:

0 the guidelines and policies that govern the process by which the assessment and management of the Corporation’s exposure
to risk are handled by senior management, and

0 the Corporation’s major risk exposures and the steps management has taken to monitor and control such exposures.

Although the Audit Committee has primary responsibility for overseeing risk management, each of our other Board committees
also considers the risks within their specific areas of responsibility. For example, the charter of the Compensation & Organization
Committee gives it responsibility for assessing whether the Corporation’s compensation and organization policies and practices
for executives and non-executives are reasonably likely to create a risk that could have a material adverse effect on the
Corporation. Pursuant to its charter, the Corporate Governance & Public Policy Committee considers the risks associated with
legislative, regulatory and public policy issues affecting the Corporation’s businesses and operations. Each committee periodically
reports to the full Board of Directors on their respective activities, including, when appropriate, those activities related to risk
assessment and risk management oversight.

The Board as a whole also considers risk assessment and management. For example, the Board annually reviews the
Corporation’s strategic plan which includes a review of safety, environmental, operating and competitive matters; political and
regulatory issues; employee and labor issues; and financial results and projections.

The Senior Vice President, Chief Risk Officer & Treasurer of the Corporation reports to the Executive Vice President and Chief
Financial Officer and is responsible for the Corporation’s financial and business risk management, including the assessment,
analysis and monitoring of business risk and opportunities and the identification of strategies for managing risk. The Chief Risk
Officer provides regular reports to the Audit Committee and Board of Directors on these matters.

The Corporation believes that its leadership structure, as described above, supports the Board’s role in risk oversight.
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Compensation of Directors

Our by-laws provide that each non-employee director shall be paid allowances and attendance fees as the Board may from time to
time determine. Directors who are employees of U. S. Steel receive no compensation for their service on the Board.

The objective of U. S. Steel’s director compensation programs is to enable the Corporation to attract and retain as directors
individuals of substantial accomplishment with demonstrated leadership capabilities. In order to align the interests of directors
with the interests of the shareholders, our non-employee directors also participate in the Deferred Compensation Program for Non-
Employee Directors and the Non-Employee Director Stock Program, each of which is described below.

Non-employee directors are paid an annual retainer fee of $200,000. Until July 1, 2013, Committee Chairs and the Lead Director
were paid an additional annual fee of $10,000.

Effective as of July 1, 2013, the amount of this additional annual fee was increased to $20,000 for Committee Chairs and $25,000
for the Lead Director.

Effective as of January 1, 2014, an additional annual fee of $50,000 is payable to the Chairman of the Board if he or she is not an
employee of the Corporation.

No meeting fees or committee membership fees are paid.

Under our Deferred Compensation Program for Non-Employee Directors, each non-employee director is required to defer at least
50 percent of his or her retainer in the form of Common Stock Units and may elect to defer up to 100 percent. A Common Stock
Unit is what is sometimes referred to as “phantom stock” because initially no stock is actually issued. Instead, we keep a book
entry account for each director that shows how many Common Stock Units he or she has. When a director leaves the Board, he or
she receives actual shares of common stock corresponding to the number of Common Stock Units in his or her account. The
ongoing value of each Common Stock Unit equals the market price of the common stock. When dividends are paid on the
common stock, we credit each account with equivalent amounts in additional Common Stock Units. If U. S. Steel were to undergo
a change in control resulting in the removal of a non-employee director from the Board, that director would receive a cash
payment equal to the value of his or her deferred stock account.

Under our Non-Employee Director Stock Program, upon joining our Board, each non-employee director is eligible to receive a
grant of up to 1,000 shares of common stock. In order to qualify, each director must first have purchased an equivalent number of
shares in the open market during the 60 days following the first date of his or her service on the Board.
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The following table sets forth certain information concerning the compensation of directors for 2013:

Director Compensation

Fees Earned Non-Equity
or Paid in Stock Option Incentive Plan All Other
Cash Awards 3) Awards Compensation Compensation (4) Total

Name ®) ) ®) ®) ® ®)

Dan O. Dinges 100,000 100,000 0 0 (] 200,000
John G. Drosdick 107,500 107,500 0 0 10,000 225,000
John J. Engel 107,500 110,000 0 0 () 217,500
Richard A. Gephardt 107,500 110,000 0 0 0 217,500
Murry S. Gerber 100,000 100,000 0 0 10,000 210,000
Thomas W. LaSorda (1) 66,667 83,847 0 0 0 150,514
Charles R. Lee 100,000 97,500 0 0 10,000 207,500
Frank J. Lucchino (1) 33,333 30,833 0 0 0 64,166
Robert A. McDonald (1) 0 0 0 0 0 0
Glenda G. McNeal 100,000 100,000 0 0 0 200,000
Seth E. Schofield 108,750 108,750 0 0 (] 217,500
David S. Sutherland 0 200,000 0 0 0 200,000
Patricia A. Tracey 100,000 100,000 0 0 0 200,000

(1) Mr. Lucchino retired from the Board of Directors effective as of April 30, 2013. Mr. LaSorda joined the Board of Directors on April 30, 2013. Mr. McDonald joined the Board of Directors on January 1, 2014.

(2)  The amount shown represents the aggregate grant date fair value, computed in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718 (*ASC 718”), as described in the
Corporation’s financial statements for the year ended December 31, 2013 included in the Corporation’s annual report on Form 10-K for 2013. All of the 2013 stock awards represent Common Stock Units under the Deferred
Compensation Program for Non-Employee Directors, except in the case of Mr. LaSorda where $66,667 of the amount shown represents Common Stock Units under the Deferred Compensation Program for Non-Employee
Directors and $17,180 represents shares awarded under the Non-Employee Director Stock Program.

(3)  The aggregate stock awards outstanding at the end of 2013 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 *
Dan O. Dinges T35
John G. Drosdick 24,147
John J. Engel 10,066
Richard A. Gephardt 18,997
Murry S. Gerber 6,297
Thomas W. LaSorda 3,669
Charles R. Lee 33,399
Frank J. Lucchino 0
Robert A. McDonald 0
Glenda G. McNeal 15,192
Seth E. Schofield 27,737
David S. Sutherland 28,305
Patricia A. Tracey 15,192

Fractional units are not included. The amounts shown also include Common Stock Units that are convertible only into cash in the following amounts: 858 for each of Messrs. Drosdick, Lee and Schofield and 680 for
Mr. Gephardt. Upon his resignation from the Board of Directors, all remaining Common Stock Units in Mr. Lucchino’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
educational institutions and other eligible organizations, subject to certain limitations and conditions set forth in the Program.
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Communications from Security Holders and Interested Parties

Security holders and interested parties may send communications through the Secretary of the Corporation to (1) the Board,

(2) the Committee chairmen, (3) the Chairman of the Board or the Lead Director, or (4) the outside directors as a group. The
Secretary will collect, organize and forward to the directors all communications that, in his or her judgment, 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 the shareholders, to the
functioning of the Board, or to the affairs of the Corporation.

Policy With Respect To Related Person Transactions

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
(1) 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 2013.
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Proposal No. 1

Proposals of the Board

The Board will present the following proposals at the meeting:

Election of Directors

U. S. Steel’s Certificate of Incorporation provides for a classified Board of Directors that divides the directors into three classes:
Class I, Class II and Class III. Each class must consist, as nearly as possible, of one-third of the directors. Once elected, directors
serve for a term of three years and until their successors are duly elected and qualified. At each annual meeting, directors who are
elected to succeed directors whose terms have expired are identified as being of the same class as those they succeed. A director
elected to fill a vacancy is elected to the same class as the director he or she succeeds, and a director elected to fill a newly created
directorship holds office until the next election of the class to which he or she is elected.

In Proposal 5, the Board has recommended that the shareholders approve an amendment to the Corporation’s Restated Certificate
of Incorporation that will eliminate the classified Board of Directors. If that Proposal 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.

Except in the case of contested elections, each director is elected if a majority of the votes are cast for that director’s election. The
term “a majority of the votes cast” means that the number of votes cast “for” a director’s election exceeds the number of votes cast
“against” the director’s election, with abstentions and broker non-votes not counted as votes cast either “for” or “against” the
director’s election. A “contested election” is one in which the number of nominees exceeds the number of directors to be elected
at the meeting.

If a nominee who is currently serving as a director is not re-elected, Delaware law provides that the director would continue to
serve on the Board until the director’s successor is duly elected and qualified or until the director’s earlier resignation or removal.
Under our By-laws, in order for any incumbent director to become a nominee for election by the stockholders as a director, that
director must tender an irrevocable offer to resign from the Board of Directors, contingent upon acceptance of such offer of
resignation by the Board of Directors, if