PEPY BRBLNETH B- Ul UNI TED STATES
SECURI TI ES AND EXCHANGE COWM SSI ON
WASHI NGTON, DC 20549
SCHEDULE 13G
edpH Under the Securities Exchange Act of 1934
L5 ) (Arendrment No. 2)

United States Steel Corporation*

(Nane of |ssuer)

(Title of Class of Securities)

912909108

(CUSI P Nunber)

h ri t Decenber 31, 2008

Bte-WhES----- oo i

(Date of Event VWich Requires Filing of this Statenent)

I dti Check the appropriate box to designate the rule pursuant to which this

Schedul e is filed:
8880} ) bSt § Rryle 13d-1(b)

- hdO5- [x] Rule 13d-1(c)
| ([DA'[ Rul e 13d-1(d)
See------ {-Dat

* IMPD -1(b)

(e



6. SHARED VOTI NG POVER
0
7. SCLE DI SPCSI TI VE PONER
0
8. SHARED DI SPCSI TI VE POAER
0
9. AGGREGATE AMOUNT BENEFI Cl ALLY OANED BY EACH REPORTI NG PERSON
0

10. CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (9) EXCLUDES CERTAI N SHARES ( SEE
| NSTRUCTI ONS)

[l
11. PERCENT OF CLASS REPRESENTED BY AMOUNT I N ROW 9
0. 0%

12. TYPE OF REPORTI NG PERSON ( SEE | NSTRUCTI ONS)

CUSI P No. 912909108

1. NAME OF REPORTI NG PERSONS
I. R S. | DENTI FI CATI ON NOS. OF ABOVE PERSONS ( ENTI TI ES ONLY)

Har bi nger Capital Partners O fshore Manager, L.L.C
2. CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP ( SEE | NSTRUCTI ONS)
a) [_]
b) [X

3. SEC USE ONLY

4. ClI TI ZENSHI P OR PLACE OF ORGANI ZATI ON
Del awar e
NUMBER OF SHARES BENEFI Cl ALLY OWNED BY EACH REPORTI NG PERSON W TH
5. SCLE VOTI NG PONER
0
6. SHARED VOTI NG POVNER
0
7. SCLE DI SPCSI TI VE PONER
0
8. SHARED DI SPCsI TI VE POAER
0
9. AGGREGATE AMOUNT BENEFI Cl ALLY OAMNED BY EACH REPORTI NG PERSON
0

10. CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (9) EXCLUDES CERTAIN SHARES ( SEE
| NSTRUCTI ONS)

[]
11. PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW 9

0. 0%



12. TYPE OF REPORTI NG PERSON ( SEE | NSTRUCTI ONS)

CUSI P No. 912909108

1. NAME OF REPORTI NG PERSONS
I.R S. | DENTI FI CATI ON NOS. OF ABOVE PERSONS ( ENTI TI ES ONLY)

HMC | nvestors, L.L.C

2. CHECK THE APPROPRI ATE BOX |F A MEMBER OF A G - (SEE INST ---------






11. PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW 9
0. 0%

12. TYPE OF REPORTI NG PERSON ( SEE | NSTRUCTI ONS)

CUSI P No. 912909108

1. NAME OF REPORTI NG PERSONS
I.R S. | DENTI FI CATI ON NOCS. OF ABOVE PERSONS (ENTI TI ES ONLY)

Raynond J. Harbert

2. CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP ( SEE | NSTRUCTI ONS)

(a) [
(b) X

3. SEC USE O\LY

4. CI TI ZENSH P OR PLACE OF ORGANI ZATI ON
U S A
NUMBER OF SHARES BENEFI Cl ALLY OWNED BY EACH REPORTI NG PERSON W TH
5. SCLE VOTI NG POVNER
0
6. SHARED VOTI NG POVER
0
7. SCLE DI SPCSI TI VE PONER
0
8. SHARED DI SPCSI TI VE POAER
0
9. AGGREGATE AMOUNT BENEFI Cl ALLY OANED BY EACH REPORTI NG PERSON
0

10. CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (9) EXCLUDES CERTAI N SHARES ( SEE
| NSTRUCTI ONS)

[l
11. PERCENT OF CLASS REPRESENTED BY AMOUNT I N ROW 9
0. 0%

12. TYPE OF REPORTI NG PERSON ( SEE | NSTRUCTI ONS)

CUSI P No. 912909108

1. NAME OF REPORTI NG PERSONS
I.R S. | DENTI FI CATI ON NOS. OF ABOVE PERSONS ( ENTI TI ES ONLY)

M chael D. Luce

2. CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP ( SEE | NSTRUCTI ONS)

a) [_]
b) [X



3. SEC USE ONLY

4. CI TI ZENSH P OR PLACE OF ORGANI ZATI ON
U S A
NUMBER OF SHARES BENEFI Cl ALLY OWNED BY EACH REPORTI NG PERSON W TH
5. SCLE VOTI NG POVNER
0
6. SHARED VOTI NG POVER
0
7. SCLE DI SPCSI TI VE PONER
0
8. SHARED DI SPCSI TI VE POAER
0
9. AGGREGATE AMOUNT BENEFI Cl ALLY OAMNED BY EACH REPORTI NG PERSON
0

10. CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (9) EXCLUDES CERTAI N SHARES ( SEE
| NSTRUCTI ONS)

[l
11. PERCENT OF CLASS REPRESENTED BY AMOUNT I N ROW 9

0. 0%

12. TYPE OF REPORTI NG PERSON ( SEE | NSTRUCTI ONS)

CUSI P No. 912909108

Item 1(a). Nane of Issuer:

United States Steel Corporation

(b). Address of Issuer's Principal Executive Ofices:

600 Grant Street
Pi tt sburgh, Pennsyl vania 15219

Item 2(a). Nane, Principal Business Address, and Citizenship of Persons Filing:

Har bi nger Capital Partners Master Fund I, Ltd. - Cayman |slands
c/o International Fund Services (lreland) Limted

Third Fl oor, Bishop's Square

Rednmond's Hi Il

Dublin 2, Ireland

Philip Falcone - U S A
555 Madi son Avenue

16t h Fl oor

New Yor k, New York 10022
United States of Anerica

Har bi nger Capital Partners O fshore Manager, L.L.C. - Delaware
HMC I nvestors, L.L.C. - Delaware

Har bert Management Corporation - Al abanma

Raynond J. Harbert - U S A

M chael D. Luce - U S A

2100 Third Avenue North, Suite 600






g6 OuDORIINERIIPHHRVOL WFE V¥ B6
Harbert Management Corporation - 0
Philip Falcone - O
Rayrmond J. Harbert - 0
M chael D. Luce - 0O

(ii) Shared power to vote or to direct the vote:

Har bi nger Capital Partners Master Fund I, Ltd. - O
Har bi nger Capital Partners O fshore Manager, L.L.C. - O
HVC I nvestors, L.L.C. - O

Harbert Management Corporation - 0

Philip Falcone - O

Rayrmond J. Harbert - 0

M chael D. Luce - 0O

(iii) Sole power to dispose or to direct the disposition of:

Har bi nger Capital Partners Master Fund I, Ltd. - O
Har bi nger Capital Partners O fshore Manager, L.L.C. - O
HVC I nvestors, L.L.C. - O

Harbert Management Corporation - 0

Philip Falcone - O

Rayrmond J. Harbert - 0

M chael D. Luce - O

(iv) Shared power to dispose or to direct the disposition of:

Har bi nger Capital Partners Master Fund I, Ltd. - O
Har bi nger Capital Partners O fshore Manager, L.L.C. - O
HVC I nvestors, L.L.C. - O

BoAtenmay Blmbbert Management Corporation - 0
Philip Falcone - O
Rayrmond J. Harbert - 0
M chael D. Luce - 0O

Item5. Oanership of Five Percent or Less of a d ass.

If this statement is being filed to report the fact that as of the date
hereof the reporting person has ceased to be ortirbert Manager, HarbeMrPhilip Faaa IfMO






Har bi nger Capital Partners O fshore Manager,

By: HMC Investors, L.L.C., Managi ng Menber

HMC | nvestors, L.L.C

By: /s/ Joel B. Piassick

/sl Raynond J. Harbert

/sl Mchael w Ma h

L.

L.

C.



