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UNI TED STATES STEEL CORPORATI ON
DI VI DEND REI NVESTMENT AND STOCK PURCHASE PLAN

United States Steel Corporation is pleased to send you this prospectus
describing the United States Steel Corporation Dividend Reinvestnent and Stock
Purchase Plan (the "Plan"). The Plan provides a sinple and convenient method to
make an initial investment in United States Steel, purchase additional shares of
United States Steel commpn stock and to have cash dividends automatically
rei nvest ed.

| F YOU ARE ALREADY PARTI ClI PATING I N THE PLAN, NO ACTION | S REQUI RED.
Sonme of the significant features of the Plan are:

-- Enrollnment through initial direct stock purchase.

-- Purchases through the reinvestnment of quarterly dividends of up to
$15,000 (nore with pernmission of United States Steel).

-- Purchases through nonthly optional cash paynments (mini mum $50) up
to $10,000 (rmore with permission of United States Steel).

-- Regular nonthly investnment can be made by automatic bank debits.

-- Optional cash paynments will generally be invested within a week of
receipt.

-- Fromtime to time shares may be purchased at a discount of up to 3%
upon notice fromUnited States Steel.

-- No brokerage commi ssions for purchases.

-- Record keeping is sinplified since you will receive quarterly
statenents of your account.

-- Al certificates held by you may be deposited for safekeeping at no
cost to you whether or not dividends are reinvested.

Your participation is entirely voluntary and may be termnated at any tine.
If you were enrolled in the USX-U. S. Steel Goup Dividend Reinvestnment and
Direct Stock Purchase Plan at the tine of the Separation (as defined below) from
USX Cor poration, you are autonatically enrolled in the Plan. Once you are
enrolled in the Plan, your enrollnment will be continued unless you notify United
States Steel otherwise. If you wish to join the Plan or change your investnent
option, please conplete and sign an authorization formand return it to United
States Steel Corporation.

Neither the Securities and Exchange Conmi ssion nor any state securities
regul ators has determned whether this Prospectus is truthful or conplete. Any
representation to the contrary is a crinminal offense.

January 3, 2002
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DESCRI PTI ON OF THE SEPARATI ON

This Plan becane effective upon consummati on of the separation of USX
Corporation ("USX") into two independent conpanies (the "Separation") on
Decenber 21, 2001. Prior to the Separation, USX had two classes of "targeted"
stock outstanding--USX-U S. Steel G oup common stock ("U. S. Steel G oup Comon
Stock"), intended to reflect the performance of the USX-U. S. Steel G oup (the
"U S. Steel Goup"), and USX-Marat hon G oup comon stock, intended to reflect
the performance of the USX-Marathon Group (the "Marathon Goup"), its energy
business. As a result of the Separation, anong other things: (1) United States
Steel LLC was converted into a Del aware corporation naned United States Steel
Cor porati on which owmns and operates USX s steel businesses (referred to in this
Prospectus as "United States Steel"); (2) USX was renaned Marathon O |

Cor porati on, which owns and operates USX s energy businesses; (3) each issued
and outstandi ng share of USX--U. S. Steel G oup Commpn Stock was converted into
the right to receive one share of common stock of United States Steel
Corporation; and (4) each issued and outstandi ng share of USX--Marathon G oup
Comon St ock renains outstanding, unaffected by the Separation, as the sole

out standi ng common stock of Marathon G| Corporation.

United States Steel, through its donestic steel segnent, is engaged in the
production, sale and transportation of steel mill products, coke, taconite
pellets and coal ; the nanagenent of mneral resources; real estate devel opnent;
and engi neering and consulting services and, through its U S. Steel Kosice
segeent, el, throusteel sonsulse tts, coke@al gmetvin
























- -- FOREI GN PARTI Cl PATI ON

If you live outside of the U S., you should first deternine if there are any
laws or governnmental regulations that would prohibit your participation in the
Plan. United States Steel reserves the right to ternminate participation of any
stockholder if it deems it advisable under any foreign |l aws or regul ations.

- -- | NTERPRETATI ON

United States Steel namy adopt rules and regulations to facilitate the
admini stration of the Plan. Any question of interpretation under the Plan wll
be determined by United States Steel and any such determination will be final.

The Plan, all related fornms and your account shall be governed by and construed
in accordance with the Iaws of the Conmonweal th of Pennsylvania and cannot be
nmodi fied orally.

The combi ned financial statements of United States Steel as of Decenber 31, 2000
and Decenber 31, 1999 and for each of the three years in the period ended
Decenber 31, 2000 incorporated in this prospectus by reference to USX
Corporation's Proxy Statenment on Schedul e 14A, filed on August 15, 2001 have
been so incorporated in reliance on the report of PricewaterhouseCoopers LLP,

i ndependent accountants, given on the authority of said firmas experts in

audi ting and accounting.

The consolidated financial statements of USX Corporation, and the financial
statements of the U S. Steel Goup of USX Corporation, as of Decenber 31, 2000
and Decenber 31, 1999 and for each of the three years in the period ended
Decenber 31, 2000 incorporated in this

15

prospectus by reference to the Annual Report on Form 10-K/ A of USX Corporation
for the year ended Decenber 31, 2000 have been so incorporated in reliance on
the reports of PricewaterhouseCoopers LLP, independent accountants, given on the
authority of said firmas experts in auditing and accounting.

LEGAL MATTERS

The validity of the issuance of the shares of United States Steel common stock
of fered hereby will be passed upon for United States Steel by Stephan K Todd,
Esq., who will be Vice President-Law of United States Steel follow ng the
Separation. M. Todd, in his capacity as set forth above is paid a salary by
United States Steel, participates in various enployee benefit plans offered by
United States Steel and will own commopn stock of United States Steel after the
Separati on.

AVAI LABLE | NFORVATI ON

United States Steel files annual, quarterly and special reports, proxy
statements and other information with the Securities and Exchange Conmi ssion
under the Securities Exchange Act of 1934. You may read and copy this
information at the follow ng |location of the Securities and Exchange Conmi ssion:

Publ i ¢ Ref erence Room
450 Fifth Street, N W
Room 1024
Washi ngton, D.C. 20549

You may obtain infornation on the operation of the Public Reference Room by
calling the SEC at 1-800- SEC- 0330.

You can al so inspect reports, proxy statements and other information about
United States Steel at the offices of the National Association of Securities
Deal ers, Inc., 9513 Key West Avenue, Rockville, Mryland 20850.

The Securities and Exchange Conmi ssion al so maintains an |Internet worldw de web
site that contains reports, proxy statenments and other information about
issuers, like United States Steel, who file electronically with the Securities
and Exchange Conmmi ssion. The address of that site is http://ww. sec. gov.

YOU SHOULD RELY ONLY ON THE | NFORVATI ON CONTAI NED | N THI' S DOCUMENT OR THAT WE
HAVE REFERRED YOU TO. WE HAVE NOT AUTHORI ZED ANYONE TO PROVI DE YOU W TH
I NFORVATI ON THAT IS DI FFERENT.

TH S PROSPECTUS DCES NOT CONSTI TUTE AN OFFER OF ANY SECURI TI ES OTHER THAN THOSE
TO WHI CH I T RELATES OR AN OFFER TO SELL, OR A SCOLI ClI TATION OF AN OFFER TO BUY,
THE SECURI TIES TO WHICH | T RELATES I N ANY JURI SDI CTI ON TO ANY PERSON TO WHOM | T
I'S NOT LAWFUL TO MAKE ANY SUCH OFFER OR SOLI CI TATI ON I N SUCH JURI SDI CTI ON.
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U S. EQU TY MARKETS CLOSED

2002 2003 2004 2005
<S> <C <C <C <C
New Years Day 1/1 1/1 1/1 1/1
Martin L. King Day 1/ 21 1/ 20 1/ 19 1/ 17
Presi dents Day 2/ 18 2/ 17 2/ 16 2/ 21
Good Fri day 3/ 29 4/ 18 4/ 9 3/ 25
Menori al Day 5/ 27 5/ 26 5/31 5/ 30
| ndependence Day 714 714 715 714
Labor Day 9/ 2 9/1 9/ 6 9/5
Thanksgi vi ng Day 11/ 28 11/ 27 11/ 25 11/ 24
Chri stmas Day 12/ 25 12/ 25 12/ 25 12/ 25
</ Tabl e>
<Tabl e>
<S> <C
* Record Dates in dividend nonths (February, My, August and

Novenber) are established as 3rd Wdnesday of nonth unl ess
that day is 15th, then date is 16th.
</ Tabl e>

ADDI TI ONAL | NFORVATI ON

For recorded infornation concerning the following Plan features, Call (412)
433-4707.

Di scount

Threshol d Price

Requests for Wivers

Source of Shares--Open Market Purchase or United States Steel |ssuance

For other information about the Plan contact United States Steel Sharehol der
Servi ces:

<Tabl e>

<S> <C

Tel ephone: (412) 433-4801
Facsim | e: (412) 433-4818
Emai | : SHAREHOL DERSERVI CES@QJSS. COM
</ Tabl e>

Send written correspondence and optional cash Investnents to:

UNI TED STATES STEEL CORPORATI ON
SHAREHOLDER SERVI CES

600 GRANT STREET, ROOM 611

PI TTSBURGH, PA 15219-2800

Pl ease include your daytine tel ephone nunber. Please use transaction stub at top
of your quarterly statenment for optional cash |nvestnents.

LOGO

UNI TED STATES STEEL CORPORATI ON
Di vi dend Rei nvest nent and
St ock Purchase Pl an
Pr ospect us
January 3, 2002



