
<Page>
                            SCHEDULE 14A INFORMATION

                  Proxy Statement Pursuant to Section 14(a) of
            the Securities Exchange Act of 1934 (Amendment No.    )

    Filed by the Registrant / /
    Filed by a party other than the Registrant / /

    Check the appropriate box:
    / /  Preliminary Proxy Statement
    / /  CONFIDENTIAL, FOR USE OF THE COMMISSION ONLY (AS PERMITTED BY RULE
         14a-6(e)(2))
    / /  Definitive Proxy Statement
    / /  Definitive Additional Materials
    / /  Soliciting Material Pursuant to Section 240.14a-12

- --------------------------------------------------------------------------------
                (Name of Registrant as Specified In Its Charter)

- ------------------n㔀



TUESDAY, APRIL 30, 2002
10:00 A.M. EASTERN TIME

Grand Ballroom
Omni William Penn Hotel
530 William Penn Place
Pittsburgh, Pennsylvania 15219

PLEASE VOTE PROMPTLY EITHER BY:

- - telephone,
- - the Internet, or
- - marking, signing and returning your proxy or voting instruction card.
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<Table>

<S>                                                 <C>
United States Steel Corporation                     THOMAS J. USHER
600 Grant Street                                    Chairman of the Bo�0







/ /  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:

     o voting again by telephone or over the Internet,
     o sending us a proxy card dated later than your last vote,
     o notifying the Secretary of U. S. Steel in writing, or
     o voting at the meeting.
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/ /  HOW MANY OUTSTANDING SHARES ARE THERE?

At the close of business on March 1, 2002, which is the record date for the
meeting, there were 89,630,347 shares of U. S. Steel common stock (each share
representing one vote and collectively representing 89,630,347 votes)
outstanding.

/ /  HOW BIG A VOTE DO THE PROPOSALS NEED IN ORDER TO BE ADOPTED?

Directors are elected by a plurality of the votes of the shares present in
person at the meeting and those represented by proxy and entitled to vote; that
is, those receiving the most votes are elected, even if they receive less than
a majority of the votes present. Independent accountants are elected by a
majority of the votes of the shares present in person at the meeting and those
represented by proxy and entitled to vote. Abstentions are counted as votes
present and entitled to vote and have the same effect as votes against a
proposal. Broker non-votes are not counted as either votes for or votes against
a proposal. Both abstentions and broker non-votes are counted in determining
that a quorum is present for the meeting.

/ /  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. The election of directors and the election of independent
accountants are examples of routine matters on which brokers may vote in this
way. Brokers may not vote their customers' shares on non-routine matters such
as mergers and contested proposals unless they have received voting
instructions from their customers. Non-voted shares on non-routine matters are
called broker non-votes.

/ /  WHAT CONSTITUTES A QUORUM?

Under our by-laws, a quorum is one-third of the voting power of the outstanding
shares of stock entitled to vote.

/ /  WILL MY VOTE BE CONFIDENTIAL?

All voting records which identify stockholders are kept permanently confidential
except as necessary to meet legal requirements and in other limited
circumstances such as proxy contests. The vote tabulators, who are U. S. Steel
employees, and the inspector of election, who is independent, are required to
execute confidentiality agreements.

/ /  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 27, 2001 and no later than January 26, 2002, 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.

/ /  WHEN MUST SHAREHOLDER PROPOSALS BE SUBMITTED FOR THE 2003 ANNUAL MEETING?

Shareholder proposals submitted for inclu�ro Lhe inhe  he iholder pro?
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              THE BOARD OF DIRECTORS AND ITS COMMITTEES

              Under our by-laws and the laws of Delaware, U. S. Steel's state
              of incorporation, the business and affairs of U. S. Steel are
              managed under the direction of the Board of Directors. U. S.
              Steel was spun off from USX Corporation ("USX") on December 31,
              2001. Accordingly, 2002 will be the first year for which
              attendance figures for U. S. Steel Board and committee m�e di



              The Audit Committee is, among other things, responsible forK退K退K退





                             In addition, the committee is responsible for
                             reviewing the performance of the United States
                             Steel and Carnegie Pension Fund as investment
                             manager and/or trustee of our employee benefit
                             plans. It also receives reports and makes

          s 



                             terms have not expired. Employee directors must
                             retire from the Board when they retire as
                             employees, except that the chief�   em     m e not 







                             Corporate Resources in 1985. In 1988 Mr. Lego was elected a director and
                             President and Chief Operating Officer of Westinghouse and, in 1990, Chairman
                             and Chief Executive Officer. Mr. Lego retired in January 1993. He is Chairman
                             of the Board of Commonwealth Industries, Inc. and a director of Lincoln
                             Electric Holdings, Inc. and Orlimar Golf Company, and he was a director of
                             USX. Mr. Lego is an emeritus trustee of the University of Pittsu    ఀs a dy, anLe E  E

 at E

 y, an   t



                             acquired Inland Steel Company in 1998, as head of their North American
                             operations. Mr. Darnall left Ispat in 2000 and soon thereafter became
                             Chairman and Interim CEO of Prime Advantage Corporation, a procurement
                             services startup. He left Prime Advantage in January 2002. Mr. Darnall    io



                             accordance with the established policy of the firm, partners and employees of
                             PwC assigned to the U. S. Steel engagement will be periodically rotated, thus
                             giving U. S. Steel the benefit of new thinking and approaches in the audit
                             area. We expect representatives of PwC to be present at the meeting with an
                             opportunity to make a statement if they desire to do so and to be available
                             to respond to appropriate questions.

                             For the year 2001, PwC performed professional services for USX in connection
                             with audits of the consolidated financial statements of USX and the financial
                             statements of the USX-Marathon Group and the USX-U. S. Steel Group, certain
                             subsidiaries and certain pension and other employee benefit plans. PwC has
                             also reviewed quarterly reports and other filings with the Securities and
                             Exchange Commission and other agencies.
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                             AUDIT COMMITTEE REPORT

                             Our committee has reviewed and discussed U. S. Steel's audited financial
                             statements for 2001 with U. S. Steel's management. We have discussed with
                             the independent auditors, PricewaterhouseCoopers LLP (PwC), the matters
                             required to be discussed by Statements on Auditing Standards No. 61, as
                             amended by Statements No. 89 and No. 90 (Communication with Audit Committees),
                             as may be modified  or supplemented. We have received the written disclosures
                             and the letter from PwC required by Independence Standards Board Standard
                             No. 1 (Independence Discussions with Audit Committees), as may be modified or
                             supplemented, and we have discussed with PwC its independence. Based on the
                             review and discussions referred to above, we recommended to the Board that
                             the audited financial statements for U. S. Steel be included �t          wit    rd
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     shown assumes achievement of business performance at peer-group standard
     (as described in the Compensation & Organization Committee Report).
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<Table>
<Caption>
- ----------------------------------------------------------------------------------------------------------------
------------------
                                                                                                      UNVESTED 
RESTRICTED SHARES
                                       VESTING SCHEDULE FOR RESTRICTED STOCK                              AGGREGATE 
HOLDINGS
                       ---------------------------------------------------------------------      ----------------
----------------
                                                       MAY       AUGUST     MAY       MAY                             
VALUE AS OF
                                                       2002       2002     2003       2004                            
DECEMBER 31,
  NAME                 DATE GRANTED         STOCK     (SHARES)  (SHARES)  (SHARES)  (SHARES)      STOCK      SHARES      
2001($)
- ----------------------------------------------------------------------------------------------------------------
------------------
<S>                    <C>               <C>          <C>       <C>       <C>       <C>         <C>         <C>       
<C>
T. J. Usher            May 30, 2000      U.S. Steel    14,000              14,000               U.S. Steel   56,000    
1,016,680
                       May 30, 2000      Marathon      26,000              26,000               Marathon    194,000    
5,814,180
                       August 8, 2001    Marathon                 30,000   30,000    30,000
- ----------------------------------------------------------------------------------------------------------------
------------------

R. M. Hernandez        May 30, 2000      U.S. Steel     4,200               4,200               U.S. Steel   16,800      
305,004
                       May 30, 2000      Marathon       7,800               7,800               Marathon     31,200      
935,064
- ----------------------------------------------------------------------------------------------------------------
------------------

J. P. Surma            May 29, 2001      Marathon       2,750               2,750     2,750     Marathon     11,000      
329,670
- ----------------------------------------------------------------------------------------------------------------
------------------

D. D. Sandman          May 30, 2000      U.S. Steel     2,625               2,625               U.S. Steel   10,500      
190,628
                       May 30, 2000      Marathon       4,875               4,875               Marathon     19,500      
584,415
- ----------------------------------------------------------------------------------------------------------------
------------------

A. E. Ferrara, Jr.     May 30, 2000      U.S. Steel       770                 770               U.S. Steel    3,080       
55,917
                       May 30, 2000      Marathon       1,430               1,430               Marathon      5,720      
171,428
- ----------------------------------------------------------------------------------------------------------------
------------------
</Table>

(2)  All option shares listed except those granted to Mr. Surma were granted
     with tandem stock appreciation rights ("SARs").

(3)  This column include�倀ie�倀ie�倀ie
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              D. D. Sandman                              0                 0              360,725                
271,11[   





              performance measures specifically relat�eeeee



              The USX Committee established, for each recipient, an annual
              target level of restricted stock shares based on the same factors
              as those considered in granting stock options. A major grant is
              made to cover five years, with the intention that one fifth of
              the shares will vest each year if performance is at the target
              level. We intend to continue the USX Committee practice and will
              vest restricted stock at levels higher or lower than annual
              targets, depending on performance.

              A major grant was made in 2000 by the USX Committee, to cover the
              five-year performance period ending with 2004. We will make
              interim grants only to permit vesting at the target level for the
              number of years remaining in the period. To emphasize the
              long-term nature of the awards, vesting decisions have been and
              will continue to be based on three-year average performance,
              which is compared with three-year peer-group performance for
              relevant businesses.

              Vesting of restricted stock shares is based on pre-established
              performance measures specifically related to the responsibilities
              of plan participants. We can vest a portion of the annual target
              shares only if performance reaches the minimum, or threshold,
              level established for that period.

              In May 2001, the three-year (1998-2000) average performance of
              the USX business units was compared by the USX Committee with
              that of competitors for the measures shown below. This comparison
              has provided the primary basis for the determination of vesting
              levels for restricted stock. However, vesting levels may be
              reduced (or eliminated entirely) based on other factors
              considered relevant by the Committee.

28

<Page>

<Table>
<Caption>

UNIT                                     PERFORMANCE MEASURE
- --------------------------------------------------------------------------------
<S>                     <C>
U. S. Steel Group       Income from operations as a percent of capital employed
                        Income from operations per ton shipped
                        Operating cash flow as a percent of capital employed
                        Safety performance

- --------------------------------------------------------------------------------

Marathon Group          Earnings before interest, taxes and depreciation as a
                        percent of total assets
                        Oil and gas reserve replacement ratio
                        Income per barrel of oil equivalent produced (upstream)
                        Operating income per barrel of refinery throughput
                        (downstream)
                        Safety performance

- --------------------------------------------------------------------------------

USX Headquarters        Weighted Composite (65% Marathon Group/35% U. S. Steel
                        Group)

- --------------------------------------------------------------------------------

</Table>

(Performance measures for each of USX's former business units are shown because
of their relevance to the vesting levels for Mr. Usher, as discussed below, and
the other former USX executive officers whose compensation data are shown in the
Summary Compensation Table.)

The USX Committee certified in writing prior to vesting of restricted stock
shares in the year 2001 that the pre-established applicable performance levels
required under the USX Corporation 1990�t̀ --USXSum
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                             --------------

In addition to the compensation comparisons described above, the Committee will
annually compare the salary, bonus and long-term incentive payouts for the CEO
and USSC's other top officers with the same elements for similar positions at
comparable companies.

With respect to the compensation comparisons that we make, we believe that the
companies with which USSC competes for employees are not necessarily limited to
the companies with which shareholder returns would logically be compared. The
peer groups used in the performance graphs include the Standard & Poor's 500
Stock Index and those companies deemed most comparable to USSC's businesses for
measuring stock performancei�e, we bel s would �ne s



                                31, 2001, a salary reduction from that which
                                he received from USX was effected to reflect a
                                salary level in line with that for chairmen
                                and CEOs of companies comparable to USSC. Also
                                included in the Agreement was a retention
                                bonus of $3,000,000 payable on the third
                                anniversary of the effective time of the
                                Separation if at that time (1) the fair value
                                of USSC assets exceeds its liabilities, (2)
                                the fair saleable value of USSC assets exceeds
                                its probable liabilities and (3) USSC is able
                                to pay and discharge its debts and other
                                liabilities as they become due. In addition,
                                if conditions (1) through (3) are satisfied,
                                the Committee will determine the percentage of
                                the $3,000,000 to be awarded based on the
                                performance-relat�ed         ed
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                                 1998. The resulting company, Ispat Inland Inc.,
                                 is not publicly traded. LTV Corporation is in
                                 bankruptcy and is no longer traded on the New
                                 York Stock Exchange but is publicly traded in
                                 over-the-counter trading. Bethlehem Steel
                                 Corporation is also in bankruptcy but is still
                                 traded on the New York Stock Exchange.

================================================================================

TRANSACTIONS                 In the regular course of its business since
                             January 1, 2001, U. S. Steel and its predecessors
                             (the USX-U. S. Steel Group and United States
                             Steel LLC) and subsidiaries have had transactions
                             with entities with which certain directors were
                             affiliated. Such transactions were in the
                             ordinary course of business and at competitive
                             prices and terms. We do not consider any such
                             director to have a material interest in any such
                             transaction. We anticipate that similar
                             transactions will occur in 2002.
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                             PENSION BENEFITS

                             The United States Steel Corporation Plan for
                             Non-Union Employee Pension Benefits ("Steel
                             Pension Plan") is comprised of two defined
                             benefits. One is based on final earnings and the
                             other on career earnings. Directors who have not
                             been employees of U. S. Steel do not receive any
                             benefits under the Plan. The following table
                             shows the annual final earnings pension benefits
                             for retirement at age 65 (or earlier under
                             certain circumstances) for various levels of
                             eligible earnings which would be payable to
                             employees retiring with the years of service
                             shown. The benefits are based on a formula of a
                             specified percentage (dependent on years of
                             service) of average annual earnings in the five
                             consecutive years of the ten years prior to
                             retirement in which earnings are highest. Years
                             of service include service accrued as an employee
                             of Marathon Oil Company, its subsidiaries and
                             joint ventures ("Marathon"). As of December 31,
                             2001, Messrs. Usher, Hernandez, Surma, Sandman,
                             and Ferrara had 36, 33, 4, 28, and 29 years of
                             service, respectively.

<Table>
<Caption>

                             AVERAGE ANNUAL                                 TABLE OF PENSION BENEFITS
                             ELIGIBLE EARNINGS                           FINAL EARNINGS PENSION BENEFITS
                             FOR HIGHEST FIVE
                             CONSECUTIVE YEARS                         ANNUAL BENEFITS FOR YEARS OF SERVICE
                             IN TEN-YEAR PERIOD    ----------------------------------------------------------------
--------------
                             PRECEDING RETIREMENT  15 YEARS   20 YEARS    25 YEARS    30 YEARS   35 YEARS    40 
YEARS    45 YEARS
                             -------------------------------------------------------------------------------------
---------------
                             <S>                   <C>         隇倀  <C>    C>>>>>>>>      <S> >>>>          >>>>  >  >  >>>

                           288   c   33333333333333h 3 3 44444d 3   444444d 2   444444 ,    44444  3  >>>   >>>  33  444444e c  >>>

                           444   c   33333333333333  3   44444  3   333333  3 3 44444   c  44444 4d2  >>>  >>>   3  444444   c  >>>                           C33   c   33333333333333  3 3 4444   c   33333  ,    44444h  c3   C333 ,   >>>  >>>3  33  444443S 3  >>>                           C33   c   3333333333333 4 3d  4444   3   333333 d2 4 444433,d2  444433  3  >>>  >>>   3  444444  ,   >>>                           �44   c   3333333333333   c 4 44443  3   333334  3   44444      44444 S 2  >>>  >>>,4 33  44444   3  >>>                             3   c   3333333333333   2   44443 ,    44444   3 3 44444   3   4444   2  >>>  >>>   3  444444   3  



                              1,300,000             225,225    300,300     375,375     450,450    532,350     
614,250     696,150
                              1,500,000             259,875    346,500     433,125     519,750    614,250     
708,750     803,250
                             -------------------------------------------------------------------------------------
---------------

</Table>

                             The annual career earnings pension is equal to
                             one percent of total career earnings plus a 30
                             percent supplement. Total career earnings include
                             salary earned as an employee of Marathon, but
                             exclude awards under any bonus programs. The
                             estimated annual career earnings benefit payable
                             at normal retirement age 65, assuming no increase
                             in annual earnings, will be $233,400 for Mr.
                             Usher, $158,430 for Mr. Hernandez, $121,298 for
                             Mr. Surma, $132,383 for Mr. Sandman, and $70,214
                             for Mr. Ferrara. Earnings for the purpose of
                             calculating both the final earnings and career
                             earnings pensions are limited to base salary as
                             reflected in the Summary Compensation Table.

                             Pensions payable under the Steel Pension Plan to
                             participants with Marathon service include
                             service and earnings that are also used in the
                             calculation of benefits payable under the
                             Marathon Pension Plans; therefore, the Steel
                             Pension Plan benefits for such participants are
                             reduced by their Marathon Pension Plan benefits.
                             Because Messrs. Surma, Sandman and Ferrara have
                             earned benefits under the Marathon Pension Plans,
                             their Steel pension benefits will be reduced, at
                             age 65, by estimated annual Marathon pensions
                             (assuming no increase in annual earnings) of
                             $6,577, $29,381, and $4,782, respectively.
                             However the pension payable under the Steel
                             Pension Plan cannot be reduced below the amount
                             calculated with only Steel service and earnings.

                             In addition to the pension benefits described
                             above, Messrs. Usher, Hernandez, Surma, Sandman,
                             and Ferrara participate in the United States
                             Steel Corporation Executive Management
                             Supplemental Pension Program and are entitled,
                             upon retirement after age 60, or before age 60
                             with U. S. Steel's consent, to the benefits shown
                             in the table below. The benefits are based on a
                             formula of a specific percentage, determined by
                             years of U. S. Steel service, of the average of
                             the three highest annual bonuses paid under the
                             applicable incentive compensation plans in the
                             ten years prior to retirement.

32
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                             The three most recent bonuses are reported in the
                             Summary Compensation Table. The following table
                             shows the annual executive management
                             supplemental pension for retirement at age 65 (or
                             earlier under certain circumstances) for various
                             levels of average annual bonus which would be
                             payable to participants retiring �ἀd ar         fous
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184,800     207,900
                                500,000                115,500    154,000    192,500     231,000     269,500     
308,000     346,500
                                700,000                161,700    215,600    269,500     323,400     377,300     
431,200     485,100
                                900,000                207,900    277,200    346,500     415,800     485,100     
554,400     623,700
                              1,100,000                254,100    338,800    423,500     508,200     592,900     
677,600     762,300
                              1,300,000                300,000    400,400    500,500     600,600     700,700     
800,800     900,900
                              1,500,000                346,500    462,200    577,500     693,000     808,500     
924,000   1,039,500
                              1,700,000                392,700    523,600    654,500     785,400     916,300   
1,047,200   1,178,100
                              1,900,000                438,900    585,200    731,500     877,800   1,024,100   
1,170,400   1,316,700
                              2,100,000                485,100    646,800    808,500     970,200   1,131,900   
1,293,600   1,455�     9�  346,500

  585,3  850   500
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                             3.  Annually review the independence letter issued
                                 by the independent accountants under
                                 Independence Standards Board Standard No. 1,
                                 actively engage in a dialogue with the
                                 independent accountants with respect to any
                                 relationships disclosed in that letter, and
                                 report to the Board of Directors any
                                 appropriate action necessary to maintain their
                                 continuing independence.

                             4.  Review annually the scope of audit activities
                                 of both the independent accountants and the
                                 internal audit staff.

                             5.  Periodically receive and review reports from
                                 the independent accountants, the internal audit
                                 staff and management with respect to the
                                 status and results of their activities.

                             6.  Review significant accounting, auditing and
                                 Securities and Exchange Commission
                                 pronouncements.
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                             7.  Review and approve the annual financial
                                 statements, the annual reports to stockholders
                                 and the Form 10-K Annual Report giving special
                                 consideration in such review to any material
                                 changes in accounting policy.

                             8.  Receive and review reports from management
                                 concerning compliance with Corporate policies
                                 dealing with business conduct.

                             9.  Receive and review the audit plans and audit
                                 reports of the Corporation's benefit plans.

                             10. Annually review the business expense reporting
                                 of the officers of the Corporation.

                             11. Annually review a report outlining the
                                 activities undertaken by the committee over the
                                 past year to meet the requirements of this
                                 charter.
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