


Item 8.01. Other Events

On December 5, 2007, United States Steel Corporation (“U. S. Steel”) executed and delivered an underwriting agreement with Banc of America Securities LLC, J.P. Morgan
Securities Inc. and Scotia Capital (USA) Inc. on behalf of themselves and the other underwriters relating to the issuance and sale of $500,000,000 principal amount of its 7.00%
Senior Notes due 2018 (“New Senior Notes”). The New Senior Notes are senior unsecured obligations of U. S. Steel. A copy of the underwriting agreement is filed herewith as
Exhibit 1.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits
 
Exhibit
No.   Description

1   Underwriting agreement dated December 5, 2007

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/ Larry G. Schultz
 Larry G. Schultz
 Vice President & Controller

Dated: December 6, 2007



Exhibit 1

Underwriting Agreement

$500,000,000 7.00% Senior Notes due 2018

December 5, 2007

Banc of America Securities LLC
J.P. Morgan Securities Inc.
Scotia Capital (USA) Inc.

As Representatives of the
several Underwriters listed
in Schedule 1 hereto

c/o Banc of America Securities LLC
9 West 57th Street
New York, New York 10019

and

c/o J.P. Morgan Securities Inc.
270 Park Avenue
New York, New York 10017

and

c/o Scotia Capital (USA) Inc.
One Liberty Plaza
165 Broadway
New York, New York 10006

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”), $500,000,000 principal amount of its 7.00% Senior Notes due 2018 (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, as trustee (the “Trustee”),
as heretofore supplemented and amended and as to be further supplemented and amended by a Second Supplemental Indenture, dated December 10, 2007, 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.
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(m) The Indenture. The Indenture has been duly authorized by the Company and has been duly qualified under the Trust Indenture Act and the Base Indenture
constitutes, and the Supplemental Indenture, when duly executed and delivered in accordance with its terms by each of the parties thereto, will constitute, a valid and legally
binding agreement of the Company enforceable against the Company in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency
or similar laws affecting the enforcement of creditors’ rights generally or by equitable principles relating to enforceability (collectively, the “Enforceability Exceptions”).

(n) The Securities. The Securities have been duly authorized by the Company and, when duly executed, authenticated, issued and delivered in accordance with the
Indenture and paid for as provided herein, will be duly and validly issued and outstanding and will constitute valid and legally binding obligations of the Company, enforceable
against the Company in accordance with their terms, subject to the Enforceability Exceptions, and will be entitled to the benefits of the Indenture.

(o) Underwriting Agreement. This Agreement has been duly authorized, executed and delivered by the Company.

(p) No Violation or Default. Neither the Company nor any of the Designated Subsidiaries is (i) in violation of its respective charter or by-laws or other organizational
documents, (ii) in default in the performance of any obligation, agreement, covenant or condition contained in any indenture, loan agreement, mortgage, lease or other
agreement or instrument that is material to the Company and its subsidiaries, taken as a whole, to which the Company or any Designated Subsidiaries is a party or by which the
Company or any Designated Subsidiaries or their respective property is bound, or (iii) in violation of any law or statute or any judgment, order, rule or regulation of any court or
arbitrator or governmental or regulatory authority, except for such defaults and violations in the case of these clauses (ii) and (iii) that would not, indi- �d- �d- �d- �d- �dchund,ent ies, tar the Coe oatnd ) in n) in �� �� �� �� 	�� �� �� �� �� �� �
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Information and the Prospectus, such financial statements have been prepared in conformity with the generally accepted accounting principles in the United States applied on a
consistent basis throughout the periods covered thereby, and the supporting schedules included in the Registration Statement present fairly the information required to be stated
therein; and the other financial information of the Company included in the Registration Statement, the Time 

















All opinions, letters, certificates and evidence mentioned above or elsewhere in this Agreement shall be deemed to be in compliance with the provisions hereof only if they are
in form and substance reasonably satisfactory to counsel for the Underwriters.

7. Indemnification and Contribution.
(a) Indemnification of the Underwriters. The Company agrees to indemnify and hold harmless each Underwriter, its affiliates, directors and officers and each person, if

any, who controls such Underwriter within the meaning of Section 15 of the Securities Act or Section



to notify the Indemnifying Person shall not relieve it from any liability that it may have to an Indemnified Person otherwise than under this Section 7. If any such proceeding
shall be brought or asserted against an Indemnified Person and it shall have notified the Indemnifying Person thereof, the Indemnifying Person shall retain counsel reasonably
satisfactory to the Indemnified Person to represent the Indemnified Person and any others entitled to indemnification pursuant to this Section 7 that the Indemnifying Person
may designate in such proceeding and shall pay the fees and expenses of such counsel related to such proceeding, as incurred. In any such proceeding, any Indemnified Person
shall have the right to retain its own counsel, but the fees and expenses of such counsel shall be at the expense of such Indemnified Person unless (i) the Indemnifying Person
and the Indemnified Person shall have mutually agreed to the contrary; (ii) the Indemnifying Person has failed within a reasonable time to retain counsel reasonably satisfactory
to the Indemnified Person; (iii) counsel to the Indemnified Person shall have reasonably concluded that there are or are likely to be legal defenses available to it that are
different from or in addition to those available to the Indemnifying Person; or (iv) the named parties in any such proceeding (including any impleaded parties) include both the
Indemnifying Person and the Indemnified Person and representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests
between them. It is understood and agreed that the Indemnifying Person shall not, in connection with any proceeding or related proceeding in the same jurisdiction, be liable for
the fees and expenses of more than one separate firm (in addition to any local counsel) for all Indemnified Persons, and that all such fees and expenses shall be reimbursed as
they are incurred. Any such separate firm for any Underwriter, its affiliates, directors and officers and any control persons of such Underwriter shall be designated in writing by
the Representatives and any such separate firm for the Company, its directors, its officers who signed the Registration Statement and any control persons of the Company shall
be designated in writing by the Company. The Indemnifying Person shall not be liable for any settlement of any proceeding effected without its written consent, but if settled
with such consent or if there be a final judgment for the plaintiff, the Indemnifying Person agrees to indemnify each Indemnified Person from and against any loss or liability by
reason of such settlement or judgment. Notwithstanding the foregoing �enif w or �m or r �mify con orifon fmifll such feerbe dhsnif w r �mife Indemnifiabinshall bethsta r �mify con orifoo jud all such fees andettany loc sndt ansut fbe dn wriednty sg yti plaintiff�mife Indeorifoo fmiflshall not be liable lf such settleiabi�t of any h oceeding edfected without its we h s�eraalreason of such sednoreg ardeson udindhsnegnngnnb rei ffi re nby







(d) Nothing contained herein shall relieve a defaulting Underwriter of any liability it may have to the Company or any non-defaulting Underwriter for damages caused
by its default.

10. Payment of Expenses. (a) Whether or not the transactions contemplated by this Agreement are consummated or this Agreement is terminated, the Company will pay
or cause to be paid all costs and expenses incident to the performance of its obligations hereunder, including without limitation, (i) the costs incident to the authorization,
issuance, sale, preparation and delivery of the Securities and any taxes payable in that connection; (ii) the costs incident to the preparation, printing and filing under the
Securities Act of the Registration Statement, the Preliminary Prospectus, any Issuer Free Writing Prospectus, any Time of Sale Information and the Prospectus (including all
exhibits, 





If the foregoing is in accordance with your understanding, please indicate your acceptance of this Agreement by signing in the space provided below.
 

Very truly yours,

UNITED STATES STEEL CORPORATION

By:  /s/ Larry T. Brockway
Name:  Larry T. Brockway
Title:  Vice President & Treasurer

 
Confirmed and accepted as of the date set forth on
the first page hereof

BANC OF AMERICA SECURITIES LLC

By  /s/ Peter J. Carbone
Authorized Signatory

J.P. MORGAN SECURITIES INC.

By  /s/ Maria Sramek
Authorized Signatory

SCOTIA CAPITAL (USA) INC.

By  /s/ Greg Greer
Authorized Signatory

For themselves and on behalf of the several Underwriters listed in
Schedule 1 hereto.



Schedule 1
 

Underwriter   
Principal Amount of

2018 Securities
J.P. Morgan Securities Inc.   $ 115,000,000
Scotia Capital (USA) Inc    115,000,000
Banc of America Securities LLC    45,000,000
Lehman Brothers Inc.    45,000,000
Morgan Stanley & Co. Incorporated    45,000,000
Barclays Capital Inc.    22,500,000
Goldman, Sachs & Co.    22,500,000
Greenwich Capital Markets, Inc.    22,500,000
NatCity Investments, Inc.    22,500,000
PNC Capital Markets LLC    22,500,000
Mellon Financial Markets, LLC    15,000,000
Credit Suisse Securities (USA) LLC    7,500,000

  

Total   $ 500,000,000
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Schedule 2
 

 •  Pricing Term Sheet, dated December 5, 2007, relating to the Securities and attached as Schedule 3 hereto.
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Schedule 3

UNITED STATES STEEL CORPORATION

PRICING TERM SHEET
DECEMBER 5, 2007

$500,000,000 7.00% Senior Notes due 2018
 
Issuer:   United States Steel Corporation

Title of Securities:   7.00% Senior Notes due 2018

Principal Amount:   $500,000,000

Maturity:   February 1, 2018

Coupon:   7.00%

Price:   99.087% of principal amount

Yield to maturity:   7.125%

Benchmark Treasury:   4.250% U.S. Treasury due 11/15/2017

Spread to Benchmark Treasury:   317.6 basis points (3.176%)

Benchmark Treasury Price and Yield:   102-14+; 3.949%

Interest Payment Dates:   February 1 and August 1 of each year, commencing on August 1, 2008

Interest Payment Record Dates:   January 15th and July 15th of each year

Redemption Provisions:     
Mandatory Redemption:   None
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Annex A

Designated Subsidiaries of the Company
 
Entity   Jurisdiction of Organization

Hamilton Coke Limited Partnership   Canada
Hamilton Steel Limited Partnership   Canada
Lone Star Technologies, Inc.   Delaware
United States Steel Credit Corporation   Delaware
USS Portfolio Delaware, Inc.   Delaware
U. S. Steel Canada Inc.   Canada
U. S. Steel Canada Limited Partnership   Canada
U. S. Steel Global Holdings I B.V.   Netherlands
U. S. Steel Košice, s.r.o   Slovak Republic
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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 my
knowledge, no such actions, suits or proceedings are threatened;

(x) 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 my 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 my knowledge after inquiring of those employees of the Company
responsible for such matters, orders of any court, regulatory tribunouftri���cuctauiongow� ts oor-lawnq mentsl l q �  
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contents of the Registration Statement, the Time of Sale Information and the Prospectus and any amendment and supplement thereto and related matters were discussed and,
although such counsel assumes no responsibility for the accuracy, completeness or fairness of the Registration Statement, the Time of Sale Information and the Prospectus and
any amendment or supplement thereto (except as expressly provided), nothing has come to the attention of such counsel to cause such counsel to believe that (i) as of the
applicable Effective Time, the Registration Statement or any amendment thereto, including in each case any document incorporated or deemed incorporated by reference
therein, contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein not
misleading, (ii) as of the Time of Sale, the Time of Sale Information, including in each case any document incorporated or deemed incorporated by reference therein, contained
any untrue statement of a material fact or omitted to state any material fact required to be stated therein or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; or (iii) as of its date and as of the Closing Date, the Prospectus or any supplement or amendment thereto, including
in each case any document incorporated or deemed incorporated by reference therein, contained or �pn nor 

n the ligh



Annex C

Form of Opinion of Outside Counsel for the Company

(i) 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 legal,
valid and binding obligation of the Company enforceable against the Company in accordance with its terms, subject to the Enforceability Exceptions;

(ii) The Supplemental Indenture has been duly authorized, executed and delivered by the Company, and is enforceable against the Company in accordance with its terms,
subject to the Enforceability Exceptions;

(iii) The Securities have been duly authorized and when issued, executed and authenticated in accordance with the provisions of the Indenture, as supplemented by the
Supplemental Indenture, and delivered to and paid for by the Underwriters in accordance with the terms of the Underwriting Agreement, will constitute legal, valid and binding
obligations of the Company, enforceable against the Company in accordance with their terms, subject to the Enforceability Exceptions, and will be entitled to the benefits of the
Indenture;

(iv) The Underwriting Agreement has been duly authorized, executed and delivered by the Company; and

(v) The statements made in the Time of Sale Information and the Prospectus under the captions “Description of the notes” and “Description of the debt securities,”
insofar as they purport to constitute summaries of the terms of the Securities, respectively, constitute an accurate summary of the terms of the Securities in all material respects.

Such counsel shall also state that such counsel confirms that nothing came to such counsel’s attention that caused such counsel to believe that (i) the Registration
Statement, on the most recent effective date, pursuant to Rule 430B(f)(2) under the Securities Act, of the part of the Registration Statement relating to the Securities for purposes
of the liability of the Underwriters under Section 11 of the Securities Act, contained an untrue statement of a material fact or omitted to state a material fact required to be stated
therein or necessary to make the statements therein not misleading; (ii) the Time of Sale Information, considered as a whole at the Applicable Time, contained any untrue
statement of a material fact or omitted to state a material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading or (iii) the Prospectus, as of its date, or as of the date hereof, contained or contains any untrue statement of a material fact or omitted or omits to state any material
fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that (a) such counsel is
not passing upon and does not assume any responsibility for the accuracy, completeness or fairness of the statements contained in the Registration Statement, the Time of Sale
Information and the Prospectus (except with respect to certain legal matters, as and to the extent set forth in paragraph (v) in such counsel’s letter delivered to the Underwriters
pursuant to Section 6(h) of the Underwriting Agreement), and (b) such counsel does not express any belief with respect to the financial statements, schedules, notes,
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