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Item 5.03        Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On November 29, 2011, the Board of Directors of United States Steel Corporation (the “Corporation”) approved an amendment to Article II, Section 1 of the By-Laws of the
Corporation.

The amendment provides that each director to be elected by the stockholders shall be elected by the vote of the majority of the votes cast, except for Contested Elections where the
directors shall be elected by the vote of a plurality of the votes cast.

The amendment further provides that in order for any incumbent director to become a nominee for election by the stockholders as a director, the director must tender an
irrevocable offer to resign from the Board of Directors, contingent upon acceptance of the offer of resignation by the Board of Directors, if the director fails to receive a majority of
the votes cast in an election that is not a Contested Election.  In the event that an incumbent director fails to receive a majority of the votes cast in an election that is not a Contested
Election, the Corporate Governance & Public Policy Committee, or such other independent committee designated by the Board of Directors pursuant to the By-Laws, must make a
recommendation to the Board of Directors as to whether to accept or reject the offer of resignation of the incumbent director, or to take other action.  The Board of Directors must
act on the offer of resignation, taking into account the committee’s recommendation, within 90 days following certification of the election results.  

Item 9.01        Financial Statements and Exhibits.

(d)     Exhibits

 3.1 Amended and Restated By-Laws of United States Steel Corporation dated as of November 29, 2011.
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Section 6.  Organization.  The chairman of the Board, or in his absence the Officer-Director of the Board designated by the chairman of the Board, or, if an Officer-Director, the
president in the order named, shall call meetings of the stockholders to order, and shall act as chairman of such meeting; provided, however, that the Board of Directors may
appoint any person to act as chairman of any meeting in the absence of the chairman of the Board.

The Secretary of the Corporation shall act as secretary at all meetings of the stockholders; but in the absence of the Secretary at any meeting of the stockholders the presiding
officer may appoint any person to act as secretary of the meeting.

Section 7.  Voting.  At each meeting of the stockholders, every stockholder shall be entitled to vote in person, or by proxy appointed by instrument in writing, subscribed by such
stockholder or by his duly authorized attorney, or, to the extent permitted by la f nt any
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The directors of the Corporation shall be divided into three classes:  Class I, Class II and Class III.  Each class shall consist, as nearly as 





 
 
Section 8.  Quorum.  A majority of the total number of directors shall constitute a quorum for the transaction of business; but if at any meeting of the Board there be less than a
quorum present, a majority of those present may adjourn the meeting from time to time.

At any meeting of the Board of Directors all matters shall be decided by the affirmative vote of a majority of directors then present, provided, that the affirmative vote of at least
one-third of all the directors then in office shall be necessary for the passage of any resolution.

Section 9.  Order of Business.  At meetings of the Board of Directors business shall be transacted in such order as, from time to time, the Board may determine by resolution.

At all meetings of the Board of Directors, the chairman of the Board or in his absence the Officer-Director designated by the chairman of the Board, or, if an Officer-Director, the
president, in the order named, shall preside.

Section 10.  Compensation of Directors.  Each director of the Corporation who is not a salaried officer or employee of the Corporation, or of a subsidiary of the Corporation, shall
receive such allowances for serving as a director and such fees for attendance at meetings of the Board of Directors or any committee appointed by the Board as the Board may
from time to time determine.

Section 11.  Election of Officers.  At the first regular meeting of the Board of Directors in each year (at which a quorum shall be present) held next after the annual meeting, the
Board of Directors shall proceed to the election of the principal officers of the Corporation to be elected by the Board of Directors under the provisions of Article III of these By-
Laws.

ARTICLE III.
Officers.

Section 1.  Officers.  The principal officers shall be elected by the Board of Directors and shall include a president, a secretary (the “Secretary”), and a treasurer.   All other offices,
all tit�  off de ar.   All  ofn, d unsidetion ofincipal offices,
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Section 2.  Voting Upon Interests in Other Business Entities






