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either as peri cf inis Registration Statenent or as prospectuses or prospectus
suppl ements pursuant to Rule 424. United States Steel Corporation shall maintain
a file of such docunents in accordance with the provisions of Rule 428. Upon
request, United States Steel Corporation shall furnish the Conm ssion or its
staff a copy or copies of any or all docunments included in such file.

PART 11
I NFORVATI ON REQUI RED | N THE REG STRATI ON STATEMENT

Item 3. | NCORPORATI ON OF DOCUMENTS BY REFERENCE.

The foll owi ng docunents have been filed by United States Steel
Cor poration, a Delaware corporation ("USS" or the "Corporation"), and its
predecessor Marathon G| Corporation, a Delaware corporation fornmerly known as
USX Corporation ("MXC'), with the Conmi ssion (Conmission File Nos. 1-16811 and
1-5153) and are incorporated herein by reference:

SEC FI LI NGS PERI OD

MOC' s Annual Report on Form 10-K Year ended Decenber 31, 2000, as
filed on March 12, 2001, as
amended on Septenber 14, 2001 and
Form 10-K/ A filed on Cctober 11,
2001.

MOC' s Quarterly Reports on Form 10-Q Quarter ended March 31, 2001, as
filed on May 11, 2001; Quarter
ended June 30, 2001, as filed on
August 6, 2001; Quarter ended
Sept enber 30, 2001, as filed on
Novenber 9, 2001.

MOC s Current Reports on Form 8-K Dat ed February 27, 2001, April 24,
2001, June 15, 2001, July 2, 2001,
July 31, 2001, August 1, 2001,
August 2, 2001, August 6, 2001,
Cct ober 12, 2001, Cctober 22,
2001, Cctober 25, 2001, Novenber
2, 2001, Novenber 5, 2001,
Novenber 7, 2001, Novenber 28,
2001, Decenber 4, 2001, and
Decenber 14, 2001.

USS's Current Report on Form 8-K Filed on January 3, 2002.
MOC s Proxy Statenent on Schedul e 14A Filed on August 15, 2001.
The description of USS' s common stock set Fil ed on Decenber 31, 2001.

forth in USS' s Registration Statement on
Form 8- A/ A pursuant to Section 12 of the
Securities Exchange Act of 1934,

i nctudgng any anmendnent or report filed
foe pbeppuepose of updating any such
description

| Ahy Bbatemmths firl ed by USS with the Conm ssion pursuant to Sections
13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the date of this
Regi stration Statenent and prior to the filing of a post-effective amendment to
t hahdyh&RgyeatndopBeabeegoe andi tat engf ehat etlBhi sectief webs of f ered hereby have
been sold or that de-registl ha sequent



Item 6. | NDEWMNI FI CATI ON OF DI RECTORS AND OFFI CERS

Article V of the By-Laws of the Corporation provides that the

Corporation shall indemify to the fullest extent pernmitted by | aw any person
who is made or is threatened to be made a party or is involved in any action
suit, or proceeding whether civil, crimnal, admnistrative or investigative by

reason of the fact that he is or was a director, officer, enployee or agent of
the Corporation or is or was serving at the request of the Corporation as an
officer, director, enployee or agent of another corporation, partnership, joint
venture, trust, enterprise, or nonprofit entity

The Corporation is enpowered by Section 145 of the Del aware Ceneral
Cor poration Law, subject to the procedures and linmtations stated therein, to
indemify any person who was or is a party or is threatened to be nmade a party
to any threatened, pending or conpleted action, suit or proceeding, whether
civil, crimnal, admnistrative or investigative (other than an action by or in
the right of the Corporation) by reason of the fact that such person is or was
an officer

enpl oyee, agent or director of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, enployee or agent of another
corporation, partnership, joint venture, trust or other enterprise against
expengesf gitaol udi ng attareeys' fees), judgnments, fines and anmobunts paid in
sett| ement Anohahl yyi and reasonably incurred by such person in cono&bei enowith
such action, suit or proceeding if he acted in good faith and in a manner he
reasonably believed to be in or not o a edtenor no
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Mel lon Investor Services, LLC, as Rights Agent (filed as Exhibit 4 to






Exhi bi t 23(a)

CONSENT OF | NDEPENDENT ACCOUNTANTS

W hereby consent to the incorporation by reference in this Registration
Statement on Form S-8 of United States Steel Corporation of our report dated
February 7, 2001 relating to the conbined financial statements of United States
Steel, which are included in USX Corporation's Proxy Statement on Schedul e 14A,
filed on August 15, 2001. W also consent to the incorporation by reference in
this Registration Statement on Form S-8 of United States Steel Corporation of
our reports dated February 7, 2001 relating to the Consolidated Financi al
Statenments and Financial Statement Schedul e of USX Corporation and the Financial
Statenments of the U. S. Steel G oup, which are included in USX Corporation's
Annual Report on Form 10-K/ A for the year ended December 31, 2000.

/sl Pricew, Stakl /A fornrat ftr focpE haloa pe



EXH BIT 24
PONER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS:

That, effective imrediately follow ng the Separation (as defined in the
Agreerment and Pl an of Reorgani zati on between USX Corporation and United States
Steel LLC dated as of July 31, 2001), the undersigned does hereby nake,
constitute and appoint John P. Surma, Jr., Albert E. Ferrara, Jr. and G etchen
R Haggerty, or any one of them ny true and |awful attorneys-in-fact, each with
the power of substitution and resubstitution, to sign, execute and file for me
and on ny behal f one or nore registration statements registering United States
St eel Corporation common stock to be issued pursuant to various enployee benefit
pl ans and divi dend rei nvestnent/direct stock purchase plans as may be required
and/ or contenplated in connection with the Separation, and any exhibits thereto,
including post-effective amendnents to existing registration statenents of USX
Corporation (for adoption by United States Steel Corporation), on forns
prescribed by the Securities and Exchange Commi ssion (collectively,
"Registration Statenents"), and any and all anendnents to the Registration
Statements or further registration statements to be filed with the Securities
and Exchange Conmi ssion pursuant to the Securities Act of 1933, as anended, in
such formas they or any one or nore of them may approve, and to do any and all
other acts which said attorneys-in-fact may deem necessary or desirable to
enable United States Steel Corporation to conmply with said Act and the rules and
regul ations thereunder.

IN WTNESS WHERECF, | have hereunto set ny hand this 27th day of Novenber,
2001.

J. Gary Cooper

PONER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS:

That, effective imrediately follow ng the Separation (as defined in the
Agreerment and Pl an of Reorgani zati on between USX Corporation and United States
Steel LLC dated as of July 31, 2001), the undersigned does hereby nake,
constitute and appoint John P. Surma, Jr., Albert E. Ferrara, Jr. and G etchen
R Haggerty, or any one of them ny true and |awful attorneys-in-fact, each with
the power of substitution and resubstitution, to sign, execute and file for nme
and on ny behal f one or nore registration statements registering United States
St eel Corporation common stock to be issued pursuant to various enployee benefit
pl ans and divi dend rei nvestment/direct stock purchase plans as may be required
and/ or contenplated in connection with the Separation, and any exhibits thereto,
including post-effective amendnents to existing registration statenents of USX
Corporation (for adoption by United States Steel Corporation), on forns
prescribed by the Securities and Exchange Commi ssion (collectively,
"Registration Statenents"), and any and all anendnents to the Registration
Statements or further registration statements to be filed with the Securities
and Exchange Conmi ssion pursuant to the Securities Act of 1933, as anended, in
such formas they or any one or nore of them may approve, and to do any and all
other acts which said attorneys-in-fact may deem necessary or desirable to
enable United States Steel Corporation to conply with said Act and the rules and
regul ations thereunder.

IN WTNESS WHERECF, | have hereunto set ny hand this 13th day of Novenber,
2001.

/'s/ Robert J. Darnall

Robert J. Darnall

PONER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS:

That, effective imediately follow ng the Separation (as defined in the
Agreerment and Pl an of Reorgani zati on between USX Corporation and United States
Steel LLC dated as of July 31, 2001), the undersigned does hereby nake,
constitute and appoint John P. Surma, Jr., Albert E. Ferrara, Jr. and G etchen
R Haggerty, or any one of them ny true and |awful attorneys-in-fact, each with
the power of substitution and resubstitution, to sign, execute and file for me
and on ny behalf one or nore registration statenents registering United States
St y approvea r nore re

rkef tie T. Surma, r mm



Corporation (for adoption by United States Steel Corporation), on forns
prescribed by the Securities and Exchange Commi ssion (collectively,

"Regi stration Statenents"), and any and all anendnents to the Registration
Statements or further registration statements to be filed with the Securities
and Exchange Conmi ssion pursuant to the Securities Act of 1933, as anended, in
such formas they or any one or nore of them may approve, and to do any and all
other acts which said attorneys-in-fact may deem necessary or desirable to
enable United States Steel Corporation to conply with said Act and the rules and
regul ations thereunder.

I'N WTNESS WHrhan






| &&r acts which said attorneys-in-fact may deem necessary or desirable to
Ve Wb &s Jteels Corporation to conply with said Act and the rules and
regul ati off$ t her eunder. 68U

IN WTNESS WHERECF, | have hereunto set ny hand this 27th day of Novenber,
2001.

/'s/ Dan D. Sandman

Dan D. Sandman

PONER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS:

That, effective immediately follow ng the Separation (as defined in the
Agreerment and Pl an of Reorgani zati on between USX Corporation and United States
Steel LLC dated as of July 31, 2001), the undersigned does hereby nake,
constitute and appoint John P. Surma, Jr., Albert E. Ferrara, Jr. and Getchen
R Haggerty, or any one of them ny true and | awful attorneys-in-fact, each with
the power of substitution and resubstitution, to sign, execute and file for me
and on ny behalf one or nobre registration statenents registering United States
St eel Corporation common stock to be issued pursuant to various enployee benefit
pl ans and dividend reinvestnent/direct stock purchase plans as may be required
and/ or contenplated in connection with the Separation, and any exhibits thereto,
including post-effective amendnents to existing registration statenents of USX
Corporation (for adoption by United States Steel Corporation), on forns
prescribed by the Securities and Exchange Commi ssion (collectively,

"Regi stration Statenments"), and any and all anmendnents to the Registration
Statenments or further registration statenents to be filed with the Securities
and Exchange Commi ssion pursuant to the Securities Act of 1933, as anended, in
such formas they or any one or nore of them may approve, and to do any and all
other acts which said attorneys-in-fact may deem necessary or desirable to
enable United States Steel Corporation to conply with said Act and the rules and
regul ati ons thereunder.

IN WTNESS Wel gu






2001.

/sl Douglas C. Yearley

Dougl as C. Yearl ey



