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Check the appropriate box below if the Form 8-K filing is intended to
simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

[  ] Written communications pursuant to Rule 425 under the Securities Act (17
     CFR 230.425)

[  ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17
     CFR 240.14a-12)

[  ] Pre-commencement communications pursuant to Rule 14d-2(b) under the
     Exchange Act (17 CFR 240.14d-2(b))

[  ] Pre-commencement communications pursuant to Rule 13e-4(c) under the
     Exchange Act (17 CFR 240.13e-4(c))

Item 1.01. Entry into a Material Definitive Agreement

On March 16, 2010, United States Steel Corporation ("U. S. Steel") entered
into an Underwriting Agreement with Banc of America Securities LLC,
Barclays Capital Inc., Goldman, Sachs & Co., J.P. Morgan Securities Inc.
and Morgan Stanley & Co. Incorporated, as representatives of the several
underwriters listed on Schedule 1 thereto (the "Underwriting Agreement"),
relating to the issuance and sale of $600,000,000 aggregate principal amount
of U. S. Steel's 7.375% Senior Notes due 2020 ("Notes").  The Notes are
senior unsecured obligations of U. S. Steel.

The Underwriting Agreement is filed herewith as Exhibit 10.1.

Item 9.01.  Financial Statements and Exhibits

(c) Exhibits

     10.1 Underwriting Agreement dated March 16, 2010 with Banc of America
          Securities LLC, Barclays Capital Inc., Goldman, Sachs & Co., J.P.
          Morgan Securities Inc. and Morgan Stanley & Co. Incorporated, as



          representatives of the several underwriters listed on Schedule 1
          thereto.

                                    SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

UNITED STATES STEEL CORPORATION

By   /s/ Gregory A. Zovko
     --------------------
     Gregory A. Zovko
     Vice President &
     Controller

Dated:  March 17, 2010



                                                             Exhibit 10.1
       EXECUTION VERSION

                             Underwriting Agreement

                     $600,000,000 7-3/8% Senior Notes due 2020

                                             March 16, 2010

Banc of America Securities LLC
Barclays Capital Inc.
Goldman, Sachs & Co.
J.P. Morgan Securities Inc.
Morgan Stanley & Co. Incorporated
  As Representatives of the
  several Underwriters listed
  in Schedule 1 hereto

c/o Banc of America Securities LLC
One Bryant Park
New York, New York 10036

Ladies and Gentlemen:

     United States Steel Corporation, a Delaware corporation (the "Company"),
proposes to issue and sell to the several Underwriters listed in Schedule 1
hereto (the "Underwriters"), for whom you are acting as representatives (the
"Representatives"), $600,000,000 principal amount of its 7-3/8% Senior Notes due
2020 (the "Securities").  The Securities will be issued pursuant to an
indenture dated as of May 21, 2007 (the "Base Indenture") between the
Company and The Bank of New York Mellon, as trustee (the "Trustee"), as
heretofore supplemented and amended and as to be further supplemented and
amended by a Fourth Supplemental Indenture, dated March 19, 2010, to the
Base Indenture relating to the Securities (the "Supplemental Indenture" and,
together with the Base Indenture and any other amendments or supplements
thereto, the "Indenture"), between the Company and the Trustee.

     The Company hereby confirms its agreement with the several Underwriters
concerning the purchase and sale of the Securities, as follows:

     1.   Registration Statement.  The Company has prepared and filed with
the Securities and Exchange Commission (the "Commission") under the
Securities  Act of 1933, as amended, and the rules and regulations of the
Commission thereunder (collectively, the "Securities Act"), a registration
statement on Form S-3 (No. 333-165054), including a prospectus (the
"Basic Prospectus"), relating to the Securities.  The Company has also filed,
or proposes to file, with the Commission pursuant to Rule 424 under the
Securities Act a prospectus supplement specifically relating to the Securities
(the "Prospectus Supplement").  The registration statement, as amended at the
time of this Agreement, including the information, if any, deemed pursuant to
Rule 430A, 430B or 430C under the Securities Act to be part of the
registration statement at thet to be npur, 430Bheule 4 r4e 4 �uuBsithehe
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warranty with respect to (i) that part of the Registration Statement that
constitutes the Statement of Eligibility and Qualification (Form T-1) of the
Trustee under the Trust Indenture Act or (ii) any statements or omissions made
in reliance upon and in conformity with information relating to any Underwriter
furnished to the Company in writing by such Underwriter through the
Representatives expressly for use in the Registration Statement and the
Prospectus and any amendment or supplement thereto.

     (b)  Time of Sale Information. The Time of Sale Information, at the Time
of Sale did not, and at the Closing Date will not, contain any untrue
statement of a material fact or omit to state a material fact necessary in
order to make the statements therein, in the light of the circumstances under
which they were made, not misleading; provided that the Company makes no
representation and warranty with respect to any statements or omissions made
in reliance upon and in conformity with information relating to any
Underwriter furnished to the Company in writing by such Underwriter through
the Representatives expressly for use in such Time of Sale Information.
No statement of material fact included in the Prospectus that is required to
be included in the Time of Sale Information has been omitted from the Time of
Sale Information and no statement of material fact included in the Time of
Sale Information that is required to be included in the Prospectus has been
omitted therefrom.

     (c)  Issuer Free Writing Prospectus.  The Company (including its agents
and representatives, other than the Underwriters in their capacity as such)
has not prepared, made, used, authorized, approved or referred to and willpareeeerrto mad err used,authorizeapproverd   (the Pro el vf msme of
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412 of the Code or Section 302 of ERISA and no application has been made for a
waiver or modification of the minimum funding standard (including any required
installment payments) under Section 412 of the Code or Section 302 of ERISA
with respect to a plan, and, except as otherwise disclosed in the Time of Sale
Information and the Prospectus, the fair market value of the assets of each
such plan (excluding for these purposes accrued but unpaid contributions)
exceeds the present value of all benefits accrued under such plan based on
actuarial assumptions and methods that are compliant with the requirements of
Code Section 430(h) and regulations thereunder; and neither the Company nor
any of its affiliates has incurred, or reasonably expects to incur, any
liability under Title IV of ERISA in respect of any Plan "or multiemployer
plan" within the meaning of Section 4001(a)(3) of ERISA, other than liability
for the payment of req





any Issuer Free Writing Prospectus has been filed; (iii) (a) of any request by
the Commission for any amendment to the Registration Statement, (b) of any
amendment or supplement to the Prospectus, (c) of the receipt of any comments
from, or requests for additional information by, the Commission relating to
the Registration Statement or (d) within the Prospectus Delivery Period, of
any other request by the Commission for any additional information; (iv) upon
receipt of notice of the issuan�osn of thnymWd,Mn0) UbMComatiny rŗ  Mwihe U rtceipt Nating to











by which the total underwriting discounts and commissions received by such
Underwriter with respect to the offering of the Securities exceeds the
amount of any damages that such Underwriter has otherwise been required to pay
by reason of such untrue or alleged untrue statement or omission or alleged
omission.  No person guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent
misrepresentation.  The Underwriters' obligations to contribute pursuant to
this Section 7 are several in proportion to their respective purchase
obligations hereunder and not joint.

     (f)  Non-Exclusive Remedies.  The remedies provided for in this Section 7
are not exclusive and shall not limit any rights or remedies that may otherwise
be available to any Indemnified Person at law or in equity.

     8.   Termination.  This Agreement may be terminated in the absolute
discretion of the Representatives, by notice to the Company, if after the
execution and delivery of this Agreement and prior to the Closing Date (i)
trading generally shall have been suspended or materially limited on or by
any of the New York Stock Exchange, the NASDAQ Stock Market or the
over-the-counter market; (ii) trading of any securities issued or guaranteed
by the Company shall have been suspended on any exchange or in �Ses�thyThis sued a tr ncron h  orif e  d e bey d iouon a lropoii) tr nteedby the y beor er issa e a t spe on or by

discretion uti have be ivASDAly exdlivernaestra

dlusy lrop ey otspendly io ey otrory E;ende(iice NASDAyaa (in n o e otspeer the

imiteden; (ii) te .

im

dl iteden; (ii) teewitra

dlee

Nn anft on ay (bee

dl pury af T New Yt  igf aasda,t a  af Tn pen ti hss ment )pee or s, on aln en sua r New Yy (beedl

iminbeden; (ii) ti issro purypa t.

dl

iminbeden; (ii)nt Newhe o puder gu aviteedim iu co (ry(iicu o(cubedrory E; (

dl

o puon aya t.

dlinbon aen; (ii)n a.

o puorya t.y incroft y

dl iteden; (ii)n a.al lu f aasda,t a  if Tn pea n ssi puryew Yt  igf aasda,ton a if Tn pea tdr New Yer gu av hssgmen a.

imb r a

don a ir New Yer gu av r Nb r adaua r New Y  if Tn pea ti hss nYtn;ntt lnss menton a nn ,iencr , if

N on anbedbeen stittstromnft mentu tsn anhnen Y  Yewu tenri , if�� �� �� �� �9 �� �, �; �( �(

d tenr (ii)n aewitr lu f aasda n a  if Tn p  TNn anft h euaa t oft on ay (beedon attttt aa tttca Na  TN phn a aa   Y  Y uavn en sh deaa r New Yy (beeda.alnton aenr (ii)n a.al lu f aasda n a  if Tn ii TN r N  if Tn ii (

t ss w Yt  igf aasda non a if Tn pe (t l ft Nauer gu avty Eh f ft megu(n eN pt aa tt.alntutenri , if������������

�-�2 �&�����������)�'�����9�����6�;�1�� �(�(�3�� �'����

�-�������2

nbedenr (ii)n aewitr ane ntro  g (bee

d on a a.n at  eun�M �� �� �/ �� ��ddeed.alnt

dl u n ancroty  mbpN eevh r a

da.al eed

da Nau(i(e Y  Y aoo) nunabon at  igf aasda n a  if T pe (Y  Yg (beeda Nauy  mbpN eevh r a

da.aenr (ii)non antitr

nbed if T pe TNn anft  Yg (bee

dapurn af Tg i a

nbed if T pe T aon ay Eu( daevnee nu a e

dda.e o pudy  mbpN eevh r a

da.alenr (ii)ne o pitr

nbon a if T pe TNn anft Eug (bee

dapurn af Tt.alntudenr (ii)n t.al

nbon a a aasda n  if T pe TN r N  if Tn pe (ta r N(tubednbedn en sh atee

dat  on a nhe nef on a tttt a tttca Na  TN phn a aa   Y  Y uavn en sh ata r New Yy (beeda.alnton aenr (ii)nea.al lu f aasda n  if T ii TN r N  if T ii T

t ss w Yt  igf aasda non a if T pe Tt l ft Nauer gu avty Eh f ft megu(n(N pt aa tt.a Nutenri , it������������

�-�2 �&�����������)�'���L�9�����6�;�1�� �(�(�3�� �'����

�-�������2

nbedenr (ii)ne  N itr ane n ro  g (bee

d on aa�M �� �� �/ �( �� ��ddeed.a  N

dl u n ancr Yy  mbpN eevh r a

da.a eed

da Nau(i(e Yf 

.Tp n ft megu(n(N pt a tt.on antutenri , it�-���������(���� �1�&�������������������3���(�(�(�- tt iss  Th ncr , it.a  wu t n anh on a g (nen Y  Y wu tenri , it�3 �� �( �( �( �-

d

t la

d ota r eed meenri , iteft purn.a e fta�M �� ��

�- �� �� �� �� �� �' �� ��

�- �2 �9 �� �� �� �� �� �� �� �� �� �� �� �� �� �2 �( �� �' �� �� �� �� �� �� �' �1 �& �' �� �� �� �� �( �( �( �-

dl uYf aasda n t f T pe Tt.on aa ave e pe nav nvneaveeda  Y w

dler gu a .TN at  igf aasda n t f T pe 





one and the same instrument.

     (d)  Amendments or Waivers.  No amendment or waiver of any provision o
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     (vii)  No consent, approval, authorization or order of, or filing
with, any governmental agency or body or any court having jurisdiction over
the Company, its U.S. subsidiaries or their respective properties is required
for the consummation of the transactions contemplated by the Underwriting
Agreement and the other Transaction Documents in connection with the issuance
and sale of the Securities or the consummation of the Transactions, except for
(i) the effectiveness of the Registration Statement, which is in full force
and effect, and (ii) any consent, approval, authorization, or order, or filing
required pursuant to state "blue sky" laws or foreign securities laws;

     (viii)  Except as described in the Time of Sale Information and the
Prospectus, there are no pending actions, suits or proceedings against or
affecting the Company, any Designated Subsidiary or any of their respective
properties that, if determined adversely to the Company or any Designated
Subsidiary would reasonably be expected, individually or in the aggregate, to
have a Material Adverse Effect, or would materially and adversely affect the
ability of the Company to perform its obligations under the Underwriting
Agreement; and, to such counsel's knowledge, no such actions, suits or
proceedings are threatened;

     (ix)  The execution, delivery and performance of the Transaction
Documents, the issuance and sale of the Securities and compliance by the
Company with the terms thereof and the consummation of the transactions
contemplated by the Transaction Documents, will not result in a breach or
violation of any of the terms and provisions of, or constitute a default
under, (A) the Delaware General Corporation Law or those laws, rules and
regulations of the Commonwealth of Pennsylvania and the federal laws of the
United States (excluding, with respect to federal securities law, the
antifraud provisions thereof), in each case, which, in such counsel's
experience, are normally applicable to transactions of the type contemplated
by the Underwriting Agreement, (B) the respective charters or limited
liability company agreements or by-laws of the Company and the Designated
Subsidiaries (other than the Designated Subsidiaries organized and
existing outside the United States), (C) to such counsel's knowledge after
inquiring of those employees of the Company responsible for such matters,
orders of any court, regulatory tribunal, administrative agency or other
governmental body having jurisdiction over the Company, any Designated
Subsidiary or any of their respective properties or (D) to such counsel's
knowledge after inquiring of those employees of the Company responsible for
such matters, any agreement or instrument to which the Company or any
Designated Subsidiary is a party or by which the Company or any Designated
Subsidiary is bound or to which any of the properties of the Company or any
Designated Subsidiary is subject; the Company has full power and authority to
authorize, issue and sell the Securities as contemplated by the Underwriting
Agreement;

     (x)  (a) The Registration Statement has become effective under the
Securities Act; (b) the Prospectus was filed with the Commission pursuant to
Rule 424(b) under the Securities Act on the date specified therein; (c) to
the best of such counsel's knowledge, no order suspending the effectiveness
of the Registration Statement has been issued by the Commission, no notice of
objection of the Commission to the use of such registration statement or any
post-effective amendment thereto pursuant to Rule 401(g)(2) under the
Securities Act has been received by the Company and no proceeding for that
purpose or pursuant to Section 8A of the Securities Act against the Company
or related to the offering has been initiated or threatened by the Commission;
(d) the Registration Statement, as of the Effective Time, and the Prospectus,
as of its date and as of the date hereof, and each amendment or supplement
thereto, complied as to form in all material respects with the requirements of
the Securities Act; and (e) the documents incorporated by reference in the
Registration Statement, the Time of Sale Information and the Prospectus, when
filed with the Commission, conformed in all material respects with the
requirements of the Exchange Act;

     (xi)  The Indenture has been duly authorized, executed and delivered by
the Company and has been duly qualified under the Trust Indenture Act, and
constitutes a valid and legally binding obligation of the Company enforceable
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statement is deemed to be modified or superseded in the Registration
Statement, the Time of Sale Information or the Prospectus, as the case may be,
at the respective times as of which the advisements set forth in this
paragraph are provided.

     In rendering such opinion, such counsel may rely as to matters of fact
on certificates of responsible officers of the Company and public officials
that are furnished to the Underwriters.

     The foregoing opinion shall be rendered to the Underwriters at the
request of the Company and shall so state therein.


