


                                 THE SEPARATION

         On July 31, 2001, the Board of Directors of MOC approved a Plan of
Reorganization (the "Plan of Reorganization") to separate MOC into two
independent companies (the "Separation"). The Separation became effective as of
11:59 p.m. on December 31, 2001. As a result of the Separation, the businesses
of the U. S. Steel Group of MOC (the "Steel Group") are now owned and operated
by United States Steel Corporation, an independent, publicly traded company
wholly owned by the wne��n



</TABLE>

         All documents filed by USS with the Commission pursuant to Sections
13(a), 13(c), 14 and 15(d) of the Exchange Act, subsequent to the date of this
Registration Statement and prior to

the filing of a post-effective amendment to this Registration Statement that
indicates that all securities offered hereby have been sold or that de-registers
all securities then remaining unsold, shall be deemed to be incorporated in this
Registration Statement by reference and to be a part hereof from the date of
filing of such documents.

         Any statement contained in this Registration Statement, in an amendment
hereto, or in a document incorporated by reference herein, shall be deemed
modified or superseded for purposes of this Registration Statement to the extent
that a statement contained herein, in any subsequently filed supple�14 an�pple�14 aateq



which involve intentional misconduct or a knowing violation of law, (iii)



securities being registered, the registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.

                                   SIGNATURES

         Pursuant to the requirements of the Securities Act of 1933, as amended,
the Registrant certifies that it has reasonable grounds to believe that it meets
all of the requirements for filing on Form S-8 and has duly caused this
Post-Effective Amendment No. 2 to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Pittsburgh, Commonwealth of
Pennsylvania, on January 8, 2002.

                                UNITED STATES STEEL CORPORATION

                                By: /s/ Gretchen R. Haggerty
                                    --------------------------------------
                                     Gretchen R. Haggerty
                                     Senior Vice President and Controller

         Pursuant to the requirements of the Securities Act of 1933, as amended,
this Post-Effective Amendment No. 2 to the Form S-8 Registration Statement has
been signed below by the following persons in the capacities indicated on
January 8, 2002.

<TABLE>
<CAPTION>
             NAME                                                                       TITLE
<S>                                                             <C>
                                                                               Chairman of Board, Chief
                                                                            Executive Officer and President
              *                                                        (Principal Executive Officer and Director)
- -----------------------------------
       Thomas J. Usher

                                                                        Vice Chairman & Chief Financial Officer
              *                                                               (Principal Financial Officer,
- -----------------------------------                                                   and Director)
       John P. Surma, Jr.

    /s/ Gretchen R. Haggerty                                             Senior Vice President and Controller
- -----------------------------------                                                  (Controller)
      Gretchen R. Haggerty

              *                                                                        Director
- -----------------------------------
       J. Gary Cooper

              *
- -----------------------------------                                                     Director
      Robert J. Darnall

              *
- -----------------------------------                                           Vice Chairman and Director
       Roy G. Dorrance

              *
- -----------------------------------                                                     Director
     Shirley Ann Jackson

              *
- -----------------------------------                                                     Director
      Charles R. Lee

              *
- -----------------------------------                                                     Director
        Paul E. Lego
</TABLE>

<TABLE>
<CAPTION>
             NAME                                                                       TITLE
<S>                                                             <C>
              *
- -----------------------------------                                                     Director
   John F. McGillicuddy

              *



- -----------------------------------                                           Vice Chairman and Director
        Dan D. Sandman

              *
- -----------------------------------                                                     Director
      Seth E. Schofield

              *
- -----------------------------------                                                     Director
         John W. Snow

              *
- -----------------------------------                                                     Director
     Douglas C. Yearley

* By: /s/ Gretchen R. Haggerty
     --------------------------------------
     Gretchen R. Haggerty, attorney-in fact
</TABLE>

                                EXHIBIT INDEX

Exhibit
Number                            Description
- -------                           -----------

4(a)      Rights Agreement, dated as of December 31, 2001, by and between USS
          and Mellon





                                                                  Exhibit 23(a)

                       CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by reference in this Registration
Statement on Form S-8 (No. 033-60667) of United States Steel Corporation of our
report dated February 7, 2001 relating to the combined financial statements of
United States Steel, which are included in USX Corporation's Proxy Statement on
Schedule 14A, filed on August 15, 2001. We 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
Financial Statements and Financial Statement Schedule of USX Corporation and the
Financial Statements of the U. S. Steel Group, which are included in USX
Corporation's Annual Report on Form 10-K/A for the year ended December 31, 2000.

/s/ PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP
Pittsburgh, PA  15219-2974
January 8, 2002



                                                                     EXHIBIT 24

                               POWER OF ATTORNEY

     KNOW ALL MEN BY THESE PRESENTS:

     That, effective immediately following the Separation (as defined in the
Agreement and Plan of Reorganization between USX Corporation and United States
Steel LLC dated as of July 31, 2001), the undersigned does hereby make,
constitute and appoint John P. Surma, Jr., Albert E. Ferrara, Jr. and Gretchen
R. Haggerty, or any one of them, my true and lawful attorneys-in-fact, each with
the power of substitution and resubstitution, to sign, execute and file for me
and on my behalf one or more registration statements registering United States
Steel Corporation common stock to be issued pursuant to various employee benefit
plans and dividend reinvestment/direct stock purchase plans as may be required
and/or contemplated in connection with the Separation, and any exhibits thereto,
including post-effective amendments to existing registration statements of USX
Corporation (for adoption by United States Steel Corporation), on forms
prescribed by the Securities and Exchange Commission (collectively,
"Registration Statements"), and any and all amendments to the Registration
Statements or further registration statements to be filed with the Securities
and Exchange Commission pursuant to the Securities Act of 1933, as amended, in
such form as they or any one or more 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 comply with said Act and the rules and
regulations thereunder.

     IN WITNESS WHEREOF, I have hereunto set my hand this 27th day of November,
2001.

                                             /s/ J. Gary Cooper
                                             --------------------------------
                                             J. Gary Cooper

                               POWER OF ATTORNEY

     KNOW ALL MEN BY THESE PRESENTS:

     That, effective immediately following the Separation (as defined in the
Agreement and Plan of Reorganization between USX Corporation and United States
Steel LLC dated as of July 31, 2001), the undersigned does hereby make,
constitute and appoint John P. Surma, Jr., Albert E. Ferrara, Jr. and Gretchen
R. Haggerty, or any one of them, my true and lawful attorneys-in-fact, each with
the power of substitution and resubstitution, to sign, execute and file for me
and on my behalf one or more registration statements registering United States
Steel Corporation common stock to be issued pursuant to various employee benefit
plans and dividend reinvestment/direct stock purchase plans as may be required
and/or contemplated in connection with the Separation, and any exhibits thereto,
including post-effective amendments to existing registration statements of USX
Corporation (for adoption by United States Steel Corporation), on forms
prescribed by the Securities and Exchange Commission (collective� st ex bX
Cor

plans a esen

Ative　e d p or cotivAtitians

Claᄀs ion comm resu

on wi     or  st ex b a ��3 form�甀ex bXcumex

ective� tcumexoand Gretch cter�quan  eP�r�r�st e�sas r  st eeeeeeeeee�to��e3  �eP�r�r ivteeeellఀo��io

ter�d purb a �P�  st eest eesta �est eero

teres3  �3�ara, Jr. slఀo��io

ti aa  �eP�r

a�f  �3�est el exo�i el�nStabee �st P�rd pureryrn�res �rymor�i el��e3v ഀ��� �etoeeooee�

eeo,

v ഀtutits3e ecpur

 to��leter�vge C nSSr �o�vs �  to

t t ee

eeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee�vs �  to

t t ee

eeeeneoSeet e euSetoto ee e�e eee  thereto,  oy �ee e e �c cter�d in co3�e� 

, p 

, cteeex

v ort tpu　

r�,ile　o f3�X

tiorreel exo�i e,tpuf  �39�x bst ele etingr

CeenSSrt ° cteഀ���cu, p aeevon)3�

� x bStestpu਀io

aefs ao

e�u3�up, �

rvse�

vo�o�up,tpu  v �ox be�39瀀Đఀhevin �eP�r�ingeell3esutpu倀�or

 eero

teres3  �  

� b cterᘀ

a �

pngeees  e,tpu票甀eees  e, ° cutu,

 q tpu� b e eeX

cume,3eengr�i ivym

u�i e, 9�oreymcef  �39�x bst el exo�i e,Stai , Se° cuf. pu㜀u cs cuS�o e e�ber

t�

x bbe c

presey ot �u票甀efo,ory 

ver Se㜀u eerᘀ

e

c

pr

p3�1u票甀 �

v �esSt

e

 �

,St�reti ,t� cter�d i e, ݐ�pu਀u�eP�t

1�e3v s x b S � ec  thereto,

or ore cu 

ctymi  e, 9�or

prng re



Corporation (for adoption by United States Steel Corporation), on forms
prescribed by the Securities and Exchange Commission (collectively,
"Registration Statements"), and any and all amen�



     KNOW ALL MEN BY THESE PRESENTS:

     That, effective immediately following the Separation (as defined in the
Agreement and Plan of Reorganization between USX Corporation and United States
Steel LLC dated as of July 31, 2001), the undersigned doesda r( July � do h eo



other acts which said attorneys-in-fact may deem necessary or desirable to
enable United States Steel Corporation to comply with said Act and the rules and
regulations thereunder.

     IN WITNESS WHEREOF, I have hereunto set my hand this 27th day of November,
2001.

o蝐�e



constitute and appoint John P. Surma, Jr., Albert E. Ferrara, Jr. and Gretchen
R. Haggerty, or any one of them, my true and lawful attorneys-in-fact, each with
the power of substitution and resubstitution, to sign, execute and file for me
and on my behalf one or more registration stat�re aort



2001.

                                             /s/ Douglas C. Yearley
                                             --------------------------------
                                             Douglas C. Yearley


