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This prospectus supplement and the accompanying prospectus relate to an effective registration statement under the Securities Act of 1933, but the prospectus supplement is not complete and may be changed. This prospectus supplement
and the accompanying prospectus are not an offer to sell these securities and are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Prospectus Supplement
(To Prospectus dated March 5, 2007)

$       % Senior Notes due 2013
$       % Senior Notes due 2017
$       % Senior Notes due 2037
We are offering $          of    % Senior Notes due              , 2013 (the “2013 Notes”), $          of    % Senior Notes due             , 2017 (the “2017 Notes”) and $          of    %
Senior Notes due 2037 (the “2037 Notes” and, together with the 2013 Notes, and the 2017 Notes, the “Notes”).
The 2013 Notes will bear interest at a rate of    % per year, the 2017 Notes will bear interest at a rate of    % per year, and the 2037 Notes will bear interest at a rate of    % per
year. We will pay interest on the notes of each series on           and            of each year, beginning on             , 2007
We may redeem some or all of each series of the Notes at the redemption price described in this prospectus supplement in “Description of the notes—Optional redemption.”
We must redeem all of the 2013 Notes and 2017 Notes under the circumstances and at the redemption price described in this prospectus supplement following the caption
“Description of the notes—Special mandatory redemption of 2013 Notes and 2017 Notes.” Upon the occurrence of a Change of Control Repurchase Event, we will generally
be required to make an offer to repurchase each series of Notes at a price equal to 101% of their aggregate principal amount plus accrued and unpaid interest to, but not
including, the date of repurchase.
The Notes will be our senior and unsecured obligations and will rank equally with all of our other existing and future senior and unsecured indebtedness.
Investing in the Notes involves risks. See “Risk factors” beginning on page S-7 of this prospectus supplement.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities or passed upon the accuracy or adequacy
of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

 Price to Public  

Underwriting
Discount

Proceeds to Us,
Before Expenses

Per 2013 Notes % % %
Total $ $ $
Per 2017 Notes % % %
Total $ $ $
Per 2037 Notes % % %
Total $ $ $
 
The Notes will not be listed on any securities exchange. Currently there is no public market for the Notes.
We expect to deliver the Notes to investors in registered book-entry form only through the facilities of The Depository Trust Company on or about May   , 2007.

Joint Book-Running Managers
JPMorgan Morgan Stanley 

 
Joint Book-Running Manager for
2013 Notes and 2037 Notes

 

Joint Book-Running Manager for 2017 Notes and Co-Manager for 2013 Notes and
2037 Notes

Banc of America Securities LLC
 

RBS Greenwich Capital 

May   , 2007

In making your investment decision, you should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. We have not, and the underwriters have not, authorized anyone to provide you wi�i ted -�t
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About this prospectus supplement 
This document consists of two parts. The first part is the prospectus supplement, which describes the specific terms of this offering and certain other matters relating to United
States Steel Corporation. The second part, the accompanying prospectus, gives more general information about securities we may offer from time to time, some of which do
not apply to this offering. Generally, when we refer to the prospectus, we are referring to both parts of this document combined. If the description in the prospectus
supplement differs from the description in the accompanying prospectus, the description in the prospectus supplement supersedes the description in the accompanying
prospectus.
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Summary 
The following information supplements, and should be read together with, the information contained or incorporated by reference in other parts of this prospectus
supplement and the accompanying prospectus. This summary highlights selected information from the prospectus supplement and the accompanying prospectus. As a result,
it does not contain all of the information you should consider before investing in the Notes. You should carefully read this prospectus supplement and the accompanying
prospectus, including the documents incorporated by reference in it, which are described following the caption “Where You Can Find More Information” in the
accompanying prospectus.

Unless the context otherwise requires, references in this prospectus supplement to the “Company,”  “U. S. Steel,”  “we,” “us” and “our” are to United States Steel
Corporation and its subsidiaries.

See “Risk factors” in this prospectus supplement and in our annual report on Form 10-K for the year ended December 31, 2006 for factors that you should consider before
investing in the Notes and “Forward-Looking Statements” in the accompanying prospectus for information relating to statements contained in this prospectus supplement that
are not historical facts.

The company 
U. S. Steel is�������฀Ms ���200xs,Thsष倀oT�d, 0���foTf�o2T㼀TfoTf2s, Tso2s00Th,s 2�d, T�s0xs s,ष倀soT�f oTss�ss xs hs�oT0���foTf2s,PT܀

22�,T soP 22ss,�s00Th,s2�d, T�s0xs srs�22ss��s00Th,ष倀soT�foTss��฀Ms ���200x�Tष倀fxfd,Th,0soT�sofM









U. S. Steel contributes to a multiemployer plan covering pensions for unionized workers. We have legal and contractual requirements for future funding of this plan, which
will have a negative effect on our cash flows. In addition, funding requirements for participants could increase as a result of any underfunding of this plan.

We have higher environmental remediation costs than our competitors. This creates a competitive disadvantage and negatively affects our profitability and cash flow.
U. S. Steel is currently involved in numerous remediation projects at currently operating facilities, facilities that have been closed or sold to third parties and other sites where
material generated by U. S. Steel was deposited. In addition, there are numerous other former operating or disposal sites that could become the subject of remediation.

Environmental remediation costs and related cash requirements of many of our competitors may be substantially less than ours. Many international competitors do not face
similar laws in the
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jurisdictions where they operate. Numerous U.S. competitors have substantially shorter operating histories than we do, resulting in less exposure for environmental
remediation. U.S. competitors that have obtained relief under the Bankruptcy Code may have been released from certain environmental obligations that existed prior to the
bankruptcy filing.

Other risk factors applicable to U. S. Steel 

We may be unable to recover cost increases as we supply customers with steel under long-term fixed price s�N’
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We are currently pursuing the potential company-wide benefits of implementing an ERP system to help us operate more efficiently. This is a complex project which would
occur in several phases over the next several years. There can be no assurance that we can successfully implement an ERP program without experiencing difficulties or that
the program will improve our global operations. In addition, we cannot guarantee that the expected benefits of implementing an ERP system will be realized or that realized
benefits will outweigh the costs of implementation.
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Use of proceeds 
The net proceeds from the sale of the Notes in this offering are est�r







The paying agent will promptly mail to each holder of Notes properly tendered, the purchase price for the Notes, and the trustee will promptly authenticate and mail (or cause
to be transferred by book-entry) to each holder a new Note equal in principal amount to any unpurchased portion of any Notes surrendered.

The Company will not be required to make an offer to repurchase the Notes upon a Change of Control Repurchase Event if a third party makes such an offer in the manner, at
the times and otherwise in compliance with the requirements for an offer made by the Company and such third party purchases all Notes properly tendered and not withdrawn
under its offer.

The Change of Control Repurchase Event feature of the Notes may in certain circumst��mesthaiЀi to make aer t









satisfied with your proof of ownership. See “—Book-entry issuance.”

Paying and paying agents 

We intend to act as our own paying agent for the Notes. We may choose to pay interest by mailing checks or making wire transfers. Regardless of who acts as the paying
agent, all money paid by us to a paying agent that remains unclaimed at the end of two years after the amount is due to note holders will be repaid to us. After that two-year
period, you may look only to us for payment and not to the trustee, any other paying agent or anyone else. We may also arrange for additional payment offices, and may
cancel or change these offices, including any use of the trustee’s corporate trust office. We must notify you of changes in identities of the paying agents for the Notes.

Book-entry issuance 

The Notes will be represented by one or more global Notes that will be deposited with and registered in the name of The Depository Trust Company, or DTC, or its nominee.
We will not issue certificated Notes to you, except in the limited circumstances described below. Each global Note will be issued to DTC, which will keep a computerized
record of its participants whose clients have purchased the Notes. Each participant will then keep a record of its own clients. Unless it is exchanged in whole or in part for a
certificated Note, a global Note may not be transferred. DTC, its nominees and their successors may, however, transfer a global Note as a whole to one another, and these
transfers are required to be recorded on our records or a register to be maintained by the trustee.

Beneficial interests in a global Note will be shown on, and transfers of beneficial interests in the global Note will be made only through, records maintained by DTC and its
participants. DTC has provided us with the following information: DTC is a limited purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York
Uniform Commercial Code and a “clearing agency” registered under the provisions of Section 17A of the Exchange Act. DTC holds securities that its direct participants
deposit with DTC. DTC also records the settlements among direct participants of securities transactions, such as transfers and pledges, in deposited securities through
computerized records for direct participants’ accounts. This book-entry system eliminates the need to exchange certificated securities. Direct participants include securities
brokers and dealers, banks, trust companies, clearing corporations and certain other organizations.

DTC’s book-entry system is also used by other organizations such as securities brokers and dealers, banks and trust companies that work through a direct participant. The
rules that apply to DTC and its participants are on file with the SEC.
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DTC is owned by a number of its direct participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the National Association of
Securities Dealers, Inc.

When you purchase Notes through the DTC system, the purchases must be made by or through a direct participant, which will receive credit for the notes on DTC’s records.
When you actually purchase the Notes, you will become their beneficial owner. Your ownership interest will be recorded only on the direct or indirect participants’ records.
DTC will have no knowledge of your individual ownership of the Notes. DTC’s records will show only the identity of the direct participants and the principal amount of the
Notes held by or through them. You will not receive a written confirmation of your purchase or sale or any periodic account statement directly from DTC. You should instead
receive these from your direct or indirect participant. As a result, the direct or indirect participants are responsible for keeping accurate account of the holdings of their
customers. The trustee will wire payments on the Notes to DTC’s nominee. We and the trustee will treat DTC’s nominee as the owner of each global Note for all purposes.
Accordingly, we, the trustee and any paying agent will have no direct responsibility or liability to pay amounts due on a global Note to you or any other beneficial owners in
that global Note.

It is DTC’s current practice, upon receipt of any payment of distributions or liquidation amounts, to proportionately credit direct participants’ accounts on the payment date
based on their holdings. In addition, it is DTC’s current practice to pass through any consenting or voting rights to such participants by using an omnibus proxy. Those
participants will, in turn, make payments to and solicit votes from you, the ultimate owner of Notes, based on their customary practices. Payments to you will be the
responsibility of the participants and not of DTC, the trustee or the Company.

Notes represented by one or more global Notes will be exchangeable for certificated Notes with the same terms in authorized denominations only if:

·       DTC is unwilling or unable to continue as a depositary or ceases to be a clearing agency registered under applicable law, and a successor is not appointed by us within 90
days;

·       an event of default occurs and is continuing in respect of the Notes; or

·       we decide to discontinue the book-entry system.

If a global Note is exchanged for certificated Notes, the trustee will keep the registration books for the Notes at its corporate office and follow customary practices and
procedures regarding those certificated Notes.
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Certain United States federal income tax considerations 
This section describes the material United States federal income tax consequences of owning the Notes we are offering. It applies only to a United States holder (as defined in
“—United States holders) that acquires Notes in the offering at the offering price listed on the cover page hereof and that holds its Notes as capital assets within the meaning
of Section 1221 of the Internal Revenue Code of 1986, as amended (the “Code”). This section does not apply to a holder that is a member of a class of holders subject to
special rules, such as:

·       a dealer in securities or currencies;

·       a person liable for alternative minimum tax;

·       a trader in securities that elects to use a mark-to-market method of accounting for its securities holdings;



·       a bank;

·       a life insurance company;

·       a tax-exempt organization;

·       a person that owns Notes that are a hedge or that are hedged against interest rate risks;

·       a person that owns Notes as part of a straddle or conversion transaction for tax purposes;

·       a holder whose functional currency for tax purposes is not the United States dollar; or

·       a holder that is not a United States holder.

This section is based on the Code, its legislative history, existing and proposed regulations under the Code, published rulings and court decisions, all as currently in effect.
These laws are subject to change, possibly on a retroactive basis.

If an entity or arrangement that is treated as a partnership for United States federal income tax purposes holds the Notes, the United States federal income tax treatment of a
partner will generally depend on the status of the partner and the tax treatment of the partnership. A partner in such an entity or arrangement holding the Notes should consult
its tax advisor with regard to the United States federal income tax treatment of an investment in the Notes.

HOLDERS ARE ENCOURAGED TO CONSULT THEIR OWN TAX ADVISORS CONCERNING THE CONSEQUENCES OF PURCHASING, OWNING AND
DISPOSING OF THE NOTES IN THEIR PARTICULAR CIRCUMSTANCES UNDER THE CODE AND UNDER THE LAWS OF ANY OTHER TAXING
JURISDICTION.

United States holders 

This subsection describes the tax consequences to a United States holder. A holder is a United States holder if that holder is a beneficial owner of a Note and is for United
States federal income tax purposes:

·       an individual citizen or resident of the United States;
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·       a domestic corporation or an entity treated as a domestic corporation;

·       an estate whose income is subject to United States federal income tax regardless of its source; or

·       a trust if a United States court can exercise primary supervision over the trust’s administration and one or more United States persons are authorized to control all substantial
decisions of the trust or if the trust was in existence on August 20, 1996 and has elected to continue to be treated as a United States person.

Payments of interest
We expect that the first price at which a substantial amount of the Notes is sold to persons (other than bond houses, brokers or similar persons or organizations acting in the
capacity of underwriters, placement agents or wholesalers) will equal the stated principal amount of the Notes or an amount which is at a de minimis discount thereto. Thus,
stated interest payments on the Notes generally will be taxable as ordinary income at the time the interest accrues or is received in accordance with a holder’s regular method
of accounting for United States federal income tax purposes. If, contrary to current expectations, the Notes are issued at a discount in excess of a de minimis amount, then a
United States holder generally will be required to include such discount in gross income in advance of the receipt of cash attributable to that income.

Purchase, sale and retirement of the notes
A holder’s tax basis in a Note will generally be the cost of the Note. A holder will generally recognize gain or loss on the sale, retirement or other taxable disposition of a
Note equal to the difference between the amount realized on the sale, retirement or other taxable disposition (less an amount equal to any accrued but unpaid interest, which
will be taxable or ordinary income to the extent not previously included in income) and the holder’s tax basis in the Note. Such gain or loss will be capital gain or loss. Capital
gain of a noncorporate United States holder that is recognized in a taxable year beginning before January 1, 2011 is generally taxed at a maximum rate of 15% where the
holder has a holding period greater than one year. The deductibility of capital losses is subject to limitations.

Certain redemptions and contingent payments
As described above in “Description of the notes—Optional redemption,” we may at any time redeem some or all of the Notes at the redemption price set forth therein. We
have determined, and intend to take the position that, the likelihood that any such redemption or repurchase will occur is “remote” under applicable United States Treasury
regulations. Our determination that the possibility of this redemption is remote is binding on each United States holder unless such United States holder explicitly discloses
that it is taking a different position in the manner described by applicable United States Treasury regulations. Our determination, however, is not binding on the Internal
Revenue Service. We have also determined that (i) the likelihood that we will redeem the Notes as a result of certain events as described above in “Description of the notes—
Purchase of notes upon a change of control repurchase event,” and the likelihood that we will redeem the 2013 Notes and 2017 Notes because of circumstances described in
“Description of the notes—Special mandatory redemption of 2013 Notes and 2017 Notes” is, in both cases, more than a remote likelihood, but (ii) it is significantly more
likely than not that no payments will be made to the holders of Notes under these provisions. Because of these

S-33

determinations, we do not intend to treat the possibilities described above as affecting the amount and timing of income inclusions with respect to the Notes (prior to any
occurrence of such events) or the character of income recognized on the sale, exchange or redemption of a Note. If the Internal Revenue Service were to take a contrary
position with respect to any of the determinations described in this paragraph, the Notes could be subject to the rules governing contingent payment debt instruments, in which
case the amount and timing of income ؀with resoth cates—Speci  the Notnt anr the character of income recogni ted on the sale, exchatee or redemed on of a Ntes couhig ah



materially and adversely from that described herein. This discussion assumes that the Notes will not be treated as subject to the contingent payment debt instrument rules.

Backup withholding and information reporting 

In general, in the case of a noncorporate United States holder, we and other payors are required to report to the Internal Revenue Service all payments of principal and interest
on the Notes. In addition, we and other payors are generally required to report to the Internal Revenue Service any payment of proceeds of the sale of the Notes before
maturity within the United States. Additionally, backup withholding may apply to any payments if the holder fails to provide an accurate taxpayer identification number or the
holder is notified by the Internal Revenue Service that the holder has failed to report all interest and dividends required to be shown on the holder’s federal income tax returns.
Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be allowed as a refund or credit against a holder’s United States
federal income tax liability, provided the required information is furnished to the Internal Revenue Service.
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Underwriting 
Under the terms and subject to the conditions contained in the underwriting agreement dated the date of this prospectus supplement, we have agreed to sell to each of the
underwriters named in the following table and each of the underwriters has severally and not jointly agreed to purchase from us, the principal amount of each series of Notes
that appear opposite its name in the following table:
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receives certain benefits from, U. S. Steel. Morgan, Lewis & Bockius LLP, Pittsburgh, Pennsylvania will pass upon certain legal matters for us in connection with the
issuance of the Notes. Simpson Thacher & Bartlett, LLP, New York, New York, will pass upon certain legal matters for the underwriters in connection with the issuance of the
Notes.

Experts 
The consolidated financial statements, financial statement schedule and management’s assessment of the effectiveness of internal control over financial reporting incorporated
in this prospectus supplement by reference to the Annual Report on Form 10-K for the year ended December 31, 2006 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.
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Prospectus

United States Steel Corporation 
Senior Debt Securities

Subordinated Debt Securities
Common Stock
Preferred Stock

Depositary Shares
Warrants

Stock Purchase Contracts
Stock Purchase Units 

We may from time to time offer and sell senior debt securities, subordinated debt securities, common stock, preferred stock, depositary shares, warrants, stock purchase
contracts, stock purchase units or any combination of these securities. The debt securities, preferred stock, warrants and purchase contracts may be convertible into or
exercisable or exchangeable for common or preferred stock or other securities or debt or equity securities of one or more other entities.

We may offer and sell these securities to or through one or more underwriters, dealers or agents, or directly to other purchasers, on a continuous or delayed basis.

This prospectus describes some of the general terms that may apply to these securities. The specific terms of any securities to be offered will be described in a
supplement to this prospectus. You should read this prospectus and any prospectus supplement carefully before you invest.

Our common stock is listed on the New York Stock Exchange under the symbol “X.”

Investing in these securities involves certain risks. See the information included and incorporated by reference in this prospectus for a discussion of the factors you
should carefully consider before deciding to purchase these securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by this document are unlawful, or if you are a person to
whom it is unlawful to direct these types of activities, then the offer presented in this document does not extend to you. The information contained in this document
speaks only as of the date of this document, unless the information specifically indicates that another date applies.

The date of this Prospectus is March 5, 2007.
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ABOUT THIS PROSPECTUS 

This prospectus is a part of a “shelf” registration statement that we have filed with the Securities and Exchange Commission (the “SEC”). By using a shelf registration
statement, we may offer and sell, at any time or from time to time, in one or more offerings, any combination of the securities described in this prospectus. The exhibits to our
registration statement contain the full text of certain contracts and other important documents we have summarized in this prospectus. Since these summaries may not contain
all the information that you may find important in deciding whether to purchase the securities we offer, you should review the full text of these documents. The registration
statement and the exhibits can be obtained from the SEC as indicated under the heading “Where You Can Find More Information.”

This prospectus only provides you with a general description of the securities we may offer. Each time we sell securities, we will provide you with a prospectus
supplement that contains specific information about the terms of those securities, including, where applicable, the following:

The type and amount of securities that we propose to sell;

·       The initial public offering price of the securities;

·       The names of any underwriters or agents through or to which we will sell the securities;

·       The compensation of those underwriters or agents; and

·       Information about any securities exchanges or automated quotation systems on which the securities will be listed or traded.

The prospectus supplement and any “free writing prospectus” that we authorize to be delivered to you may also add, update or change information contained in this
prospectus. You should read this prospectus, the prospectus supplement and any free writing prospectus together with the additional information described below under the
heading “Where You Can Find More Information.”

Whenever references are made in this prospectus to information that will be included in a prospectus supplement, to the extent permitted by applicable law, rules or
regulations, we may instead include such information or add, update or change the information contained in this prospectus by means of a free writing prospectus, post-
effective amendment to the registration statement of which this prospectus is a part, through filings we make with the SEC that are incorporated by reference into this
prospectus or by any other method as may be then permitted under applicable laws, rules or regulations.

WHERE YOU CAN FIND MORE INFORMATION 

United States Steel Corporation files annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document
we file with the SEC at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public
Reference Room by calling the SEC at 1-800-SEC-0330. Our SEC filings are also accessible through the Internet at the SEC’s website at http://www.sec.gov. Many of our
SEC filings are also accessible on our website at http://www.ussteel.com. The reference to our website is intended to be an inactive textual reference only. The information on
or connected to our website is not a part of this prospectus or the accompanying prospectus supplement.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 

The SEC allows us to “incorporate by reference” into this prospectus the information in documents we file with it, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is considered to be a part of this prospectus, and later information that we
file with the SEC will update and supersede this information. We incorporate by

1

reference the documents listed below and any future filings we make with the SEC under Section 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934 prior to the
termination of the offering under this prospectus (other than any documents or information deemed to have been furnished and not filed in accordance with the SEC rules).
These documents contain important information about us. The SEC file number for these documents is 1-16811.

(a)          Annual Report on Form 10-K for the year ended December 31, 2006;

(b)         Proxy Statement on Form 14A dated April 25, 2006;

(c)          Current Reports on Form 8-K filed on January 3, 2007; and

(d) The description of our common stock and preferred stock purchase rights contained in our registration statement on Form 8-A12B/A (Amendment No. 1) filed with the
SEC on December 31, 2001.

Any statement contained in a document incorporated by reference into this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the
extent that a statement contained herein or in any other subsequently filed document which is also incorporated by reference herein modifies or supersedes such statement.
Any such statement so modified or superseded will not be deemed to constitute a part of this prospectus except as so modified or superseded.

We will provide, upon written or oral request, to each person to whom a prospectus is delivered, including any beneficial owner, a copy of any or all of the information
that has been incorporated by reference in the prospectus but not delivered with the prospectus. You may request a copy of these filings at no cost.

Requests for documents should be directed to:

United States Steel Corporation
Shareholder Services

600 Grant Street, Room 611
Pittsburgh, Pennsylvania 15219-2800

(412) 433-4801
(866) 433-4801 (toll free)

(412) 433-4818 (fax) 

FORWARD-LOOKING STATEMENTS 

We include “forward-looking” statements concerning trends, market forces, commitments, material events, and other contingencies potentially affecting our future
performance in our annual and quarterly reports, press releases and other statements incorporated by reference in this prospectus. These statements include, without limitation,









a



The Bank of New York is also trustee for our 10 3/4% Senior Notes due August 1, 2008, our 9 /4% Senior Notes due May 15, 2010, a leveraged lease in which USS is
the lessee and several series of obligations issued by various governmental authorities relating to environmental projects at various USS facilities. The Bank of New York is a
lender under our revolving credit facility. USS and its subsidiaries also maintain ordinary banking relationships, including loans and deposit accounts, with The Bank of New
York and anticipate that they will continue to do so.

10

DESCRIPTION OF CAPITAL STOCK 

The following is a description of the material terms of the capital stock of USS included in its certificate of incorporation, but it is not complete. This description is
qualified by reference to the certificate of incorporation, and the Rights Agreement (the “Rights Agreement”) between USS and Mellon Investor Services LLC, as Rights
Agent (the “Rights Agent”), that have been filed as exhibits to the registration statement of which this prospectus is a part. The terms of these securities may also be affected
by the Delaware General Corporation law.

General 

The authorized capital stock of USS consists of 40 million shares of preferred stock, without par value, and 400 million shares of common stock with a par value of
$1.00 per share. As of February 26, 2007, there were no shares of preferred stock outstanding and 118,487,277 shares of common stock outstanding.

Preferred Stock 

The preferred stock may be issued without the approval of the holders of common stock in one or more series, from time to time. The designation, powers, preferences
and relative participating, optional or other special rights, and qualifications, limitations or restrictions of any preferred stock will be stated in a resolution providing for the
issue of that series adopted by our board of directors and will be described in the appropriate prospectus supplement (if any), including the following:

1.                When to issue the preferred stock, whether in one or more series so long as the total number of shares does not exceed 40 million;

2.                The powers, preferences and relative participation, optional or other special rights, and qualifications, limits or restrictions on preferred stock;

3.                The dividend rate of each series, the terms of payment, the priority of payment versus any other class of stock and whether the dividends will be cumulative;

4.                Terms of redemption;

5.                Any convertible features;

6.                Any voting rights;

7.                Liquidation preferences; and

8.                Any other terms.

Holders of preferred stock will be entitled to receive dividends (other than dividends of common stock) before any dividends are payable to holders of common stock.

The future issuance of preferred stock may have the effect of delaying, deferring or preventing a change in control of USS.
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This description is only a summary of the material provisions of the rights agreement. We urge you to read the Rights Agreement because it, and not this description,
defines your rights as holders of Rights. A copy of the Rights Agreement is available free of charge from the Rights Agent by writing to Mellon Investor Services, L









The consolidated financial statements, financial statement schedule and management’s assessment of the effectiveness of internal control over financial reporting (which
is included in Management’s Reports to Stockholders) incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2006
have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.
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