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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On February 28, 2012, the Board of Directors of United States Steel Corporation (the “Corporation”) approved an amendment to Article II, Section 2 of the By-Laws of the
Corporation.
 
Prior to this amendment, the By-Laws provided that no individual shall stand for election as a director after attaining the age of 72; provided that each Officer-Director, other
than the chief executive officer, shall retire from the Board of Directors at the time such Officer-Director ceases to be a principal officer of the Corporation, and the chief
executive officer 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.
 
After this amendment, the By-Laws provide that no director shall continue to serve on the Board beyond the first annual meeting of stockholders following his or her 74th
birthday; provided that each Officer-Director, other than the chief executive officer, shall retire from the Board of Directors at the time such Officer-Director ceases to be a
principal officer of the Corporation, and the chief executive officer 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.
 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
 

3.1 Amended and Restated By-Laws of United States Steel Corporation dated as of February 28, 2012.
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The chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that business was not properly brought before the meeting in accordance

with the provisions of this Section 4, and if he should so determine, the chairman shall so declare to the meeting that any such business not properly brought before the meeting
shall not be transacted.
 

Section 5. Quorum. At each meeting of the stockholders the holders of one-third of the voting power of the outstanding shares of stock entitled to vote generally at the
meeting, present in person or represented by proxy, shall constitute a quorum, unless the representation of a larger number shall be required by law, and, in that case, the
representation of the number so required shall constitute a quorum.
 

Except as otherwise required by law, a majority of the voting power of the shares of stock entitled to vote generally at a meeting and present in person or by proxy,
whether or not constituting a quorum, may adjourn, from time to time, without notice other than by announcement at the meeting. At any such adjourned meeting at which a
quorum shall be present, any business may be transacted which might have been transacted at the meeting as originally notified.
 

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 law, appointed by an electronic transmission, and delivered to the inspectors at the meeting;
and he shall have the number of votes for each share of capital stock standing registered in his name at the date fixed by the Board of Directors pursuant to Section 4 of Article
IV of these By-Laws as may be determined in accordance with the Corporation's Certificate of Incorporation, or as may be provided by law. The votes for directors, and, upon
demand of any stockholder, or where required by law, the votes upon any question before the meeting, shall be by ballot.
 

At least ten days before each meeting of the stockholders, a full, true and complete list, in alphabetical order, of all of the stockholders entitled to vote at such meeting,
showing the address of each stockholder, and indicating the class and number of shares held by each, shall be furnished and held open for inspection in such manner, as is
required by law. Only the persons in whose names shares of stock stand on the books of the Corporation at the date fixed by the Board of Directors pursuant to Section 4 of
Article IV of these By-Laws, as evidenced in the manner provided by law, shall be entitled to vote in person or by proxy on the shares so standing in their names.
 

Prior to any meeting, but subsequent to the date fixed by the Board of Directors pursuant to Section 4 of Article IV of these By-Laws, any proxy may submit his
powers of attorney to the Secretary, or to the treasurer, for examination. The certificate of the Secretary, or of the treasurer, as to the regularity of such powers of attorney, and
as to the class and number of shares held by the persons who severally and respectively executed such powers of attorney, shall be received as prima facie evidence of the class
and number of shares represented by the holder of such powers of attorney for the purpose of establishing the presence of a quorum at such meeting and of organizing the same,
and for all other purposes.
 

Section 8. Inspectors. At each meeting of the stockholders, the polls shall be opened and closed, the proxies and ballots shall be received and be taken in charge, and
all questions touching the qualification of voters and the validity of proxies and the acceptance or rejection of votes, shall be decided by one or more inspectors. Such inspector
or inspectors shall be appointed by the Board of Directors before the meeting. If for any reason any of the inspectors previously appointed shall fail to attend or refuse or be
unable to serve, inspectors in place of any so failing to attend or refusing or unable to serve, shall be appointed in like manner.
 

 
ARTICLE II.

Board of Directors.
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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 may be possible, of one-third of
the whole number of the Board of Directors. In the election of directors at the 2002 annual meeting of the stockholders, the Class I directors shall be elected to hold office for a
term to expire at the first annual meeting of the stockholders thereafter; the Class II directors shall be elected to hold office for a term to expire at the second annual meeting of
the stockholders thereafter; and the Class III directors shall be elected to hold office for a term to expire at the third annual meeting of the stockholders thereafter, and in the
case of each class, until their respective successors are duly elected and qualified. At each annual election held after the 2002 annual meeting of the stockholders, the directorsss,  of each  mi�� 2cahe ca a tsoto expirs shall div, ualif00y lleeting of ir alach cl00y s, the direct  s, ar   mi�� , ars shall s,  of eaceo hold office for a term to ex ireors

the third a sual meeting of ire stockholsord after the s,  oectter, as, until their respectr   m�cessors ahe duly elee , and qualifia g of ile number he direct  eso erdtifter,dorsofd annual mʎ��s, ckhouckhouek��f n ouss eldter t pectl bdee espsm�0lerti tockholso s,s  �ia g oiv, ol�et rshe s,  o   odsMr t Ats, ckho9ors ahe l so erdt lleett �rdt �he

rsleirlo ea elified. A gd
�he

rsleeenth A sMtocking ot r after th eloectter, as, until t�r reo  Ao  �tesʞek��. A sl ocke�he annualr heme�S �holer d
�he

rsleof nch cl00ynsa term to ex ireoett �ach cl00ynsa te. g of a te oaleelsof a te. gle ssʞsle

o  leockholhe sa ll �
�he

rsle reo cl00e dullholsoffice forfrm to ex ireoahe as, cl00e duors ahe dehe ssʞst lll  teh eler hng ee�he  esortha ll it elified gndoo  :eree s mʎ��s, �o g a ll �s, meh��slle dur ldsʞ oeeetehrs ahe h 

office fe sa term to ex ire afterrers,lsof a temeh��slle d e0eatgle � ll �s, ee eof tetggle oo  brtershs, ee eors ahe d̾eof nch cl00yMll �s, office fllÑenger0yMl00e d after ahe d̾eortt �ach cl00ynsa te. 

, of locllsof a te. gle sp he k

m�0gle�o  m elerele dit l oaleelsof . gle sortt � ofhoe� ll �s, oee eor. gle sel�hesoso  sor�irect eso reo cl00er�igrtersle� , oee eor. gle se

 ousoa ll ect eso ro  6cl00er�i

sleir er0yng enrostill�e o et. gloteesingyMll. gle se��lei el�heso he 

 ouso

a , rect eso reo cl00er�slsa teorng�of lmenger0yMl00e i. glei.U�  Bach se

 ousoltetgg iang� onch sel�hesoltetggo he llei tx so    lseh��ir ahe holstee ng� rect esoof ncsofoltetgg ahe  cl00er�nsa term to ex iee se s rect eso ih 

rect eso� os�a n��ir hoecct.al�offir f er  dur o  ’ l�ms,of Ml ct eso e asnge  ng�m�0dulte�srs orfrh offir orer  dle dusa tems,of Ml ct eso e rfrh 

rect eso� aoef errssorl oaleelsof a te. gesee h o  zcl00er�ia ll eleteemenger0�Ml00e dslsa teorng�a llhoeee ng� rect eso� aoef errssorl oa eelsof a t  . gesee htcl00er�ia ll elete lmenger0�Ml00e d afto  /eh��sll�  s,odrs MarM exerlsme�atf0g isoo rh ei ee i n��ing�soatf0g rr  dlynsa tems,of Mect esolerhig�a M�� tgeml�e tt � oto  o  mt soa  n��lle da M�� tems,of Mect esolef s tci ea Mte�gŮsooctat eM�� teoffir orr  dle dorfrh eee ng� rect eso isooa M��o  ei el0e dspאtems,of Mect esoo  ntt �l0esa teoffir orr  dle iaoe ea Mt�ing�a tesoatf0greo ct soa  n��lle isleie iM��l�eoaht h

sl e telaerlle of a t  tcl00er�i r   spאtesoatf0g e  ptoe e o ct soa  n��lle lta tems,of Mect es oee atoe e  i eler�i  oMsneoe e�� Ms oee aofclcloa  n�o aofcn��l l ls,p h em n�� irl cl0 cloa  n�o a�ofs,p h pאcn��lpא�f�f�f��� ae alecl�f��ft0g e eler�i  oMsdle  n��ir hoeMhtlt�ing�a tesoatf0o  o  mti /e�toe crM g e eledi  oeo e iro o�fr�i d/e�toe , , , ,¦ht arl e eMa tg0soatf0gof Mlee isoooa  f�crM grl e e , , ,� esoo�ong�aof Mdi  oeo emt soa  n��toe crM g Mdi  ,eo e ee ng�rg�aspאtems,htlt�ing�eesoatf0  o  o lstlt�ina0 eafsfrAonta e inairo finae o�t�tg  f� rA etf00gg



 

In the case of any increase in the number of directors of the Corporation, the additional director or directors shall be elected only by the Board of Directors.
 

Section 2. Qualification of Directors. It is the Corporation’s policy that its non-employee membership shall consist of individuals who are (a) actively engaged in their
occupations or professions or otherwise regularly involved in the business, professional or academic community, and (b) normally available for meetings of this Board and its
Committees. These criteria shall be considered by the appropriate Board committee prior to the time at which candidates are normally approved by the Board for nomination for
election or reelection as directors by the stockholders. In its review such committee should focus particularly on those directors who have undergone or are expected to undergo
a significant change in their business or professional careers in order to assure that such directors continue to meet the criteria set forth above. Directors who undergo a
significant change in their business or professional careers after becoming members of the Board should volunteer to resign from the Board.
 

No director shall continue to serve on the Board beyond the first annual meeting of stockholders following his or her 74th birthday. Notwithstanding the foregoing,
each Officer-Director, other than the chief executive officer, shall retire from the Board of Directors at the time such Officer-Director ceases to be a principal officer of the
Corporation, and the chief executive officer 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.
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Section 5. Transfer Agents and Registrars. The Board of Directors may appoint one or more transfer agents or assistant transfer agents and one or more registrars of

transfers, and may require all stock certificates to bear the signature of a transfer agent or assistant transfer agent and a registrar of transfers. The Board of Directors may at any
time terminate the appointment of any transfer agent or any assistant transfer agent or any registrar of transfers.
 

Section 6. Fixing Date for Determination of Stockholders' Rights. The Board of Directors is authorized from time to time to fix in advance a date, not exceeding 60
days preceding the date of any meeting of stockholders, or the date for the payment of any dividend, or the date for the allotment of rights, or the date when any change or
conversion or exchange of capital stock shall go into effect, as a record date for the determination of the stockholders entitled to notice of, and to vote at, any such meeting and
any adjournment thereof, or entitled to receive payment of any such dividend, or to any such allotment of rights, or to exercise the rights in respect of any such change,
conversion or exchange of capital stock, and in such case such stockholders and only such stockholders as shall be stockholders of record on the date so fixed shall be entitled to
such notice of, and to vote at, such meeting and any adjournment thereof, or to receive payment of such dividend, or to receive such allotment of rights, or to exercise such
rights, as the case may be, notwithstanding any transfer of any stock on the books of the Corporation after any such record date fixed as aforesaid.
 

Section 7. Dividends. The Board of Directors may from time to time declare such dividends as they shall deem advisable and proper, subject to such restrictions as may
be imposed by law and the Corporation's Certificate of Incorporation.
 

Section 8. Facsimile Signatures. In addition to the provisions for the use of facsimile signatures elsewhere specifically authorized in these By-Laws, facsimile
signatures of any officer or officers of this Corporation may be used whenever and as authorized by the Board of Directors.
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Section 2. Prepayment of Expenses. The Corporation shall pay the expenses reasonably incurred in defending any such proceeding in advance of its final disposition;

provided, however, the payment of expenses incurred by a director, officer or employee in his capacity as a director, officer or employee (except with regard to service to an
employee benefit plan or non-profit entity) in advance of the final disposition of the proceeding shall be made only upon the agreement by the director, officer or employee to
repay all amounts advanced if it should be determined that the director, officer or employee is not entitled to be indemnified under this Article or otherwise, and provided,
further, that the Corporation shall have no obligation to pay any expenses in advance pursuant to this Section 2 to any person who is or was an employee of the Corporation
(other than a director or an officer) or is or was serving at the request of the Corporation as an employee of another corporation or of a partnership, joint venture, trust,
enter�d


