


Table of Contents

 INDEX
 
    FORWARD-LOOKING







Table of Contents

located in Bellville, Texas, that manufactures OCTG products (renamed Bellville Operations); and several Fintube Technologies, Inc. facilities that manufacture
specialty tubular products used in heat recovery technology applications (Fintube Technologies). We also acquired Texas & Northern Railroad Company (T&N
Railroad) and a 50 percent ownership interest in Apolo Tubulars S.A., a Brazilian supplier of welded casing, tubing, line pipe and other tubular products.
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Financial and Operational Highlights
 
Net Sales
 

  (a) Includes Lone Star facilities from the date of acquisition on June 14, 2007 and USSC from the date of acquisition on October 31, 2007.
 
Net Sales by Segment
 

(Dollars in millions, excluding intersegment sales)  2008     2007     2006
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Steel Shipments by Product
 

 
Steel Shipments by Product and Segment
 
The following table does not include shipmenfinct dt ngudcltincs��
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Steel Shipments by Market
 

 
Steel Shipments by Market and Segment
 

The following table does not include shipments by joint ventures and other equity investees of U. S. Steel. No single customer accounted for more than
10 percent of gross annual revenues.
 
(Thousands of Tons)
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We have also made significant improvements in our safety performance as shown in the following graphs.
 

  
 
We will continue to assess North American and international expansion opportunities, including raw material operations, and carefully weigh them in light of
changing global steel and financial market conditions and long-term value considerations. We may consider 100 percent acquisition opportunities, joint ventures
and other arrangements.
 
We also continue to assess and make capital investments in our existing facilities with particular emphasis on our raw materials operations. In response to the
current economic conditions, we are focusing our capital spending on non-discretionary and key strategic projects. We are continuing with our plans for a
significant capital investment over a period of years for new coke oven batteries at our Clairton Plant, replacing existing batteries that are nearing the end of their
useful lives and rehabilitating several other existing batteries. We are currently in the first phase of this investment, which includes construction of a
technologically and environmentally advanced coke battery that will replace the current capacity of three older units, and rehabilitation of several existing coke
batteries. Also, Gateway Energy & Coke Company, LLC (Gateway), an affiliate of SunCoke Energy, Inc., is in the process of constructing a coke plant to supply
Granite City Works, while we are constructing a cogeneration facility that will utilize by-products and that we will own and operate. A previously announced
capital investment program at our iron ore pellet operations in Keewatin, Minnesota to increase production by modernizing and improving a pellet indurating line
that has been idle since 1980 is currently in the permitting process, but we expect this project to be deferred beyond 2009.
 
We are also continuing our efforts to implement an enterprise resource planning (ERP) system to help us operate more efficiently. Minor portions of the project
were implemented in 2008; however, we have extended the overall implementation schedule. J hze by-prodioivi ulerojectweretin phis prveraena pel by nnsti imWe rḜ �mpnd ro, ly
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expectation of future prices of these commodities. Demand for our tubular products is also affected by the level of inventories maintained by manufacturers,
distributors, and end users and by the level of imports in the markets we serve.
 
Steel imports to the United States accounted for an estimated 28 percent of the U.S. steel market in 2008, 26 percent in 2007 and 31 percent in 2006. Increases
in future levels of imported steel could reduce future market prices and demand levels for steel produced in our North American facilities.
 
Imports of tubular products increased significantly in 2008. Oil country tubular goods (OCTG) accounted for a large share of the growth as they have more than
doubled over 2007 levels. Imports of OCTG from China registered the most dramatic increase as they grew from 900,000 tons in 2007 to nearly 2.3 million tons
in 2008. The U.S. market experienced a surge in tubular imports in the second half of 2008 that resulted in record OCTG inventories by the end of the year,
which are expected to affect demand in 2009.
 
Imports of flat-rolled steel to Canada accounted for an estimated 25 percent of the Canadian market for flat-rolled steel products in 2008, 27 percent in 2007 and
34 percent in 2006.
 
Many of these imports have violated U.S. or Canadian trade laws. Under these laws, duties can be imposed against dumped products, which are products sold
at a price that is below that producer’s sales price in its home market or at a price that is lower than its cost of production. Countervailing duties can be imposed
against products that benefited from foreign government financial assistance for the benefit of the production, manufacture, or exportation of the product. For
many years, U. S. Steel, other producers, customers and the United Steelworkers (USW) have sought the imposition of duties and in many cases have been
successful. Such duties are generally subject to review every five years and we actively participate in such review proceedings.
 
Total imports of flat-rolled carbon steel products (excluding quarto plates and wide flats) to the EU27 (the 27 countries currently comprising the European Union
(EU)) were 15 percent of the EU market in 2008, 17 percent in 2007 and 14 percent in 2006. Imported steel to the EU market coupled with declining demand
starting late in 2008 contributed to record levels of inventory, all of which resulted in weakening market prices in late 2008 and early 2009.
 
On October 29, 2007, the European Confederation of Iron and Steel Industries (Eurofer), the European trade association of steel producers of which USSK is a
member, filed an anti-dumping complaint against imports into the EU of hot-dipped metallic coated sheet and strip products originating in China. In December
2008, Eurofer withdrew its complaint, saying that the case was based on historical data that no longer fully reflected turbulent current market conditions, and the
European Commission thereafter terminated its in�rket pU nven o�he
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sizes from 4.5 to 9.625 inches and has quench and temper, hydrotester, threading and coupling, and inspection capabilities. The Lorain mills have combined
annual production capability of 780,000 tons and
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Coal
 
All of U. S. Steel’s coal requirements for our cokemaking facilities are purchased from outside sources. We believe that supplies of coal adequate to meet our
needs are available from outside sources at competitive market prices. U. S. Steel has entered into contracts at what we believe are competitive market prices
for our coal requirements in 2009 and for a portion of our 2010 requirements. The main sources of coal for Flat-rolled are the United States and Ca
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Zinc and Tin
 
We believe that supplies of zinc and tin required to fulfill the requirements for Flat-rolled and USSE are available from outside sources at competitive market
prices.
 
Steel Scrap and Other Materials
 
We believe that supplies of steel scrap and other alloying and coating materials required to fulfill our requirements for Flat-rolled and USSE are available from
outside sources at competitive market prices. Generally, approximately 40 percent of our steel scrap requirements is internally generated through normal
operations.
 
Natural Gas
 
We utilized approximately 110,000,000 mmbtu’s of natural gas in 2008, all of which was purchased from outside sources.
 
 

 
We believe that supplies adequate to meet our North American needs are available at competitive market prices. About 60 percent of our natural gas purchases
in the United States are based on bids solicited on a monthly basis from various vendors; approximately 10 percent are made through long-term contracts; and
the remainder are made daily or with physical forward positions. About 75 percent of our Canadian gas purchases are based on solicited bids, on a monthly
basis, from various vendors; and the remainder are made daily or with physical forward positions. We have executed physical forward positions consistent with
anticipated business needs for natural gas because of the volatility of natural gas markets.
 
We believe that supplies adequate to meet USSE’s needs are normally available at competitive market prices. Natural gas prices in Slovakia and Serbia have
been less volatile than in the United States; however, prices have increased over the last several years. USSE is dependent upon availability of natural gas from
Russia through Ukraine. USSS experienced natural gas curtailments during periods of peak demand in Eastern Europe and Russia in 2006, and both USSK
and USSS experienced a curtailment of more than ten days in January 2009 related to Russia’s suspension of gas shipments to Europe.
 
Both Flat-rolled and USSE use self-generated coke oven and blast furnace gas to reduce consumption of natural gas.
 
Commercial Sales of Product
 
U. S. Steel characterizes our sales as contract if sold pursuant to an agreement with defined pricing and a one year or longer duration, and as spot if sold
pursuant to a shorter term contract. In 2008 approximately 55 percent, 30 percent and 3 percent of sales by Flat-rolled, USSE and Tubular, respectively, were
contract sales. U. S. Steel does not consider sales backlog to be a meaningful measure since volume commitments in most contracts are based on each
customer’s specific periodic requirements.
 
Environmental Matters
 
U. S. Steel maintains a comprehensive environmental policy overseen by the Corporate Governance and Public Policy Committee of the U. S. Steel Board of
Directors. The Environmental Affairs organization has the responsibility to ensure that U. S. Steel’s operating organizations maintain environmental compliance
systems that are in accordance with applicable laws and regulations. The Executive Environmental Committee, which is
 

23
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operations. In 2004, the EC approved Slovakia’s national allocation plan for the period 2005 through 2007 (NAP I), which granted USSK fewer emissions
allowances than were ultimately required. USSK purchased allowances to cover its shortfall for the NAP l allocation period. Based on the actual value of
allowances purchased, a short-term other liability of $2 million was recognized on the balance sheet as of December 31, 2007. This amount was settled in 2008.
 
In July 2008, following approval by the EC of Slovakia’s national allocation plan for the 2008 to 2012 trading period (NAP II), Slovakia granted USSK more CO 2

allowances per year than USSK received for NAP I. Based on actual carbon emissions in 2008, we believe that USSK will have sufficient emissions allowances
for the NAP II period without purchasing additional allowances.
 
On April 26, 2007, Canada’s federal government announced an Action Plan to Reduce Greenhouse Gases and Air Pollution (the Plan). The federal government
plans to set mandatory reduction targets on all major greenhouse gas producing industries to achieve an absolute reduction of 150 megatonnes in greenhouse
gas emissions from 2006 levels by 2020. On March 10, 2008, Canada’s federal government published details of its Regulatory Framework for Industrial
Greenhouse Gas Emissions (the Framework). The Plan and the Framework provide that facilities existing in 2006 will be required to cut their greenhouse gas
emissions intensity by 18 percent by 2010, with a further two percent reduction in each following year. Companies will be able to choose the most cost-effective
way to meet their targets from a range of options. The Framework effectively exempts fixed process emissions of CO2, which could exclude certain iron and
steel producing CO2 emissions from mandatory reductions. Certain provinces have enacted climate change rules and Ontario may also do so. The impact on
USSC cannot be estimated at this time.
 
In the United States, the new Administration has announced its commitment to implement a national cap-and-trade program to reduce greenhouse gas
emissions by 80 percent by 2050. The parameters and timetable of this proposed program have not been announced so it is impossible to estimate its impact
on U. S. Steel, although it could be significant.
 
U. S. Steel has incurred and will continu� �rogr ul r uub
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Water
 
U. S. Steel maintains discharge permits as required under the National Pollutant Discharge Elimination System program of the CWA, and conducts our
operations to be in compliance with such permits. For additional information regarding enforcement actions, capital expenditures and costs of compliance, see
“Item 3. Legal Proceedings – Environmental Proceedings” and “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
– Environmental Matters, Litigation and Contingencies.”
 
Solid Waste
 
U. S. Steel continues to seek methods to minimize the generation of hazardous wastes in our operations. RCRA establishes standards for the management of
solid and hazardous wastes. Besides affecting current waste disposal practices, RCRA also addresses the environmental effects of certain past waste disposal
operations, the recycling of wastes and the regulation of storage tanks. Corrective action under RCRA related to past waste disposal activities is discussed
below under “Remediation.” For additi�ormation a is u Syscun o
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of employees are represented by the Bricklayers, Laborers International or International Chemical Workers unions. Agreements with these unions have varying
expiration dates. A small number of employees at Texas Operations are represented by the Security, Police and Fire Professionals of America under an
agreement that expires in September 2010. Hourly employees at the Bellville Operations are covered by a collective bargaining agreement with the USW that
expires in June 2011. Hourly employees at Tubular Processing Services in Houston, Texas and Wheeling Machine Products in Hughes Springs, Texas have
elected USW representation and negotiations for initial collective bargaining agreements are currently in process. Hourly employees engaged in transportation
activities in the United States are represented by the USW and other unions and are covered by collective bargaining agreements with varying expiration dates.
There are two collective bargaining agreements with the USW at USSC. The agreement covering employees at Lake Erie Works expires in July 2009 and the
agreement covering employees at Hamilton Works expires in July 2010. All of the agreements in North America coÅtri�ks expirer sn Houstonloyo tthllc iuts gs velsver se USW and milton Woooremennive se USW andbargaerates ngsamoverementollective bargmeorth Ameriaerptember 20a co i n e ag e

ee USW andver2lton Wooorementtollective bargmaining agreements w wh the USW emerptember m0a coÅrey emplreee tata c eedm0USWf�em eorth nt gaectnt Wn llecverm armenteorth Ameriemerectectelerect USentmusmeeorgaUtata initial cewo ro r AtAelm  o ro ruutndAel tndcuelnn m00a 0o rt
veree tamnlgsmeeorgsevitts Jumagelgsgoitdcagsevit0as Jumagementgsaempbgnle SW emeo rgsa eelr0a0Jrem0aeedretogeeme Upitotivendcagn sevit0aolleerentUSSC. Thtggsted Sment bnmeata syir00eretesee tdramnnt USo rUSoedm0mentWn w wh0ae oedm0 gagsa ee wo ro rmentsare cere wh0aUSSC. Thte aollSWsthtotWiamnr m Uae �s o TheuutndAga ee  ga Thteell ee e.o r

asnso rwo ro rmdrSWsthtotis o TheuutndAga ee aolleuutndAell slvire ���tiveec l
tt H  totelgsa ntis ie Tpig llHm00a engnt cntnmitdc0as in o r lrem syirendelerem syveedal ceeontswWsl cea syirendnt cnt slvire ���tiveec ee loptnipge syirendv in evnnts  r m UJ iue do rnJgmerint cnteeorg

eevitts Jumagive drSWsthtoti co U cemegmie nnsaU naegodi cnugn sgodignm an ga Tho er easo r The slvire em eluelewe nttre ttndAge slvire cellriranatnh Aeltregshel
t aedgWswmanlgere ott nHeatgeggso ro ruutndAgn sa ceent ga H slvire  cntnnHeet0as ge ee a cega T 0nJgmerio ro r elm  o ro rt Jure ceis oueldaotelnt US re celpi ergatbvenrgsm0ment H smt mpmacvire ce0atgsevithtotiW hSW ement Juoare llHm00m0ments oueldaom0me�o ra00mitgeatsirt peve ame b0mt JuSC. co e ae ga Th ec rgatre merico ro rJulaw erranacvireelnreaa JueuutndAa Jue an v in ethdia  ivg a �l0mh i auovireelgyruge hlr nsues ovtat0amentno ro r

tmerUol

eo r.o rU oo ro rengenTm m  eTnno ro r

e tinre otihonvtgatnnHpmpeninre a miellaw erraiaugte ivav em U0aseigsaglHm00mentgsa JuUnnti gUa inme ntmpigv ionUaJnsatanisa0me�o r0 itto int nmmumigaW hSW e0as igsaglHm00mitm W a Stae ntmentgn e Stae0mit ere nt ith cougUaU n0mentmitdrS em  nt cntere cU n0a0mo reJuSC.m onUo ro r

 leelmeA�I�nA� lnT
eI�T 

 A�eo ro rgsrepi ntmentgmpvraaW hSW e0a0mig ga Thig gSe ivemvtorc hientnndige c re nt nglh �lgas iU pC.mitsevit ntgrairgggeonUeo rglsmsntrentng  ga ThcetcelhonvtgaUS m00 cuh  m0a Jueverc oientegstgats0mitgW nstrepigggient T 0am nt rStgrai tgnt ert�o rr oientts0ns ooelae ireelU pC.m0smge nt ceonUe cglsmsntrent JuegseggoaueW hSW um0msmgeeluutnd 0asvireel iedmitgW ientU oo r

smr crentsm00nt iedgre gagsaglsmsmἠntrent c erlco ro ro



Table of Contents

In addition to slackening demand by end customers, we believe that some of our customers are experiencing difficulty in obtaining credit or maintaining their
ability to qualify for trade credit insurance, resulting in a further reduction in purchases and an increase in our credit risk exposure. The duration of the recession
and the trajectory of the recovery for these industries may have a significant impact on U. S. Steel.
 
U. S. Steel may not be able to access financial markets and there may be difficulty drawing upon existing financial agre
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production is exported to other markets. Since the Chinese steel industry is largely government owned, it may not be as adversely impacted by the current world
financial situation and it may make production and sales decisions for non-market reasons.
 
Increased imports of steel products into North America and Europe could negatively affect steel prices and demand levels and reduce our
prof
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ultimate impact of complying with such laws and regulations is not always clearly known or determinable because regulations under some of these laws have
not yet been promulgated or are undergoing revision. Environmental laws and regulations, particularly the Clean Air Act, could result in substantially increased
capital, operating and compliance costs.
 
International environmental requirements vary. While standards in the European Union, Canada and Japan are generally comparable to U.S. standards, other
nations, particularly China, have substantially lesser requirements that may give competitors in such nations a competitive advantage.
 
Risk Factors Concerning U. S. Steel Legacy Obligations
 
Our retiree employee health care and retiree life insurance plan costs, most of which are unfunded obligations, and our pension plan costs in North
America are higher than those of many of our competitors. These plans create a competitive disadvantage and negatively affect our profitability and
cash flow.
 
We maintain defined benefit retiree health care and life insurance and defined benefit and defined contribution pension plans covering most of our North
American employees and former employees upon their retirement. As of December 31, 2008, approximately 130,000 current employees, retirees and
beneficiaries are participating in the plans to receive pension and/or medical benefits. At December 31, 2008, U. S. Steel’s benefit obligations for retiree medical
and life insurance exceeded trust assets by $3.1 billion, an increase of $210 million from the amount at the end of 2007. The funded status of the projected
pension benefit obligation decreased from a net overfunded position of $223 million at year-end 2007 to a net underfunded position of $2.0 billion at year-
end 2008.
 
Most of our other benefits and pension benefits are subject to collective bargaining agreements with unionized workforces and will be subject to future
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that are consolidated in our financial results based on Financial Accounting Standards Board Interpretation No. 46(R). At December 31, 2008, our contract
commitments to acquire property, plant and equipment totaled $271 million and we were obligated to make aggregate lease payments of $186 million under
operating leases. We are planning a significant capital investment over a period of years for new coke oven batteries at our Clairton Plant, replacing existing
batteries that are nearing the end of their useful lives and rehabilitating several other existing batteries. We are currently in the first phase of this investment,
which includes construction of a technologically and environmentally advanced coke battery that will replace the current capacity of three older units, and
rehabilitation of several existing coke batteries. Also, Gateway is in the process of constructing a coke plant to supply Granite City Works and we are
constructing a cogeneration facility that will utilize by-products and that we will own and operate. Should we choose to defer capital expenditures to conserve
cash, it could become more expensive to complete such deferred projects in the future.
 
In addition to capital expenditures and lease payments, we spend significant amounts for maintenance of raw material, raw steel and steel-finishing production
facilities.
 
As of December 31, 2008, we had contingent obligations consisting of indemnity obligations under active surety bonds, trusts and letters of credit totaling
approximately $147 million, operating lease obligations of approximately $29 million that may be declared immediately due and payable in the event of the
bankruptcy of Marathon Oil Corporation, and contractual purchase commitments under purchase orders and “take or pay” arrangements of approximately $13.5
billion.
 
Our business may not generate sufficient operating cash flow, or external financing sources may not be available in amounts sufficient, to enable us to service
or refinance our indebtedness or to fund other liquidity needs. We intend indefinitely to reinvest undistributed foreign earnings outside the United States;
however, if we need to repatriate funds in the future to satisfy our liquidity needs, the tax consequences would reduce income and cash flow.
 
We have approximately $1.2 billion of revolving credit facilities and a $500 million accounts receivable securitization facility, which provide us with available
financing to meet our cash needs. In light of the current volatile market environment, we may not be able to obtain the full amount of the funds available under
these facilities.
 
U. S. Steel is exposed to uninsured losses.
 
U. S. Steel’s insurance coverage against catastrophic casualty and business interruption exposures contains certain common exclusions, substantial
deductibles and self insurance retentions.
 
Our collective bargaining agreements may limit our flexibility.
 
Most hourly employees of U. S. Steel’s flat-rolled, tubular, cokemaking and iron ore pellet facilities in the United States are covered by the 2008 CBAs, which
expire in September 2012. These agreements contain provisions that prohibit us from pursuing any North American transaction involving steel or steel-related
assets without the consent of the USW, grant the USW a right to bid on any sale of one or more facilities covered by the 2008 CBAs, require us to make
reasonable and necessary capital expenditures to maintain the competitive status of our domestic facilities and require mandatory pre-funding of a trust for
retiree health care and life insurance. These agreements also restrict our ability to trade, sell or use foreign-produced coke and iron ore in North America, and
further require that the ratio of non-USW employees to USW employees at our domestic facilities not exceed one to five.
 
While other domestic integrated unionized steel producers have similar requirements in their agreements with the USW, some foreign and non-union domestic
producers are not subject to such requirements.
 
There are risks associated with past acquisitions, as well as any acquisitions we ma�siasl aisowsaIyaFl mtMaMS owagS( �hais�her ShSa 
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Item 1B.  UNRESOLVED STAFF COMMENTS
 
None.
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 Item 2. PROPERTIES
 

The following tables list U. S. Steel’s main properties, their locations and their products and services:
 
North American Operations     

Property  Location  
Products and
Services

Gary Works  Gary, Indiana  Sheets; Tin mill; Strip mill plate; Coke
Midwest Plant  Portage, Indiana  Sheets; Tin mill
East Chicago Tin  East Chicago, Indiana  Tin mill

Great Lakes Works  Ecorse and River Rouge, Michigan  Sheets
Mon Valley Works   

Irvin Plant  West Mifflin, Pennsylvania  Sheets
Edgar Thomson Plant  Braddock, Pennsylvania  Slabs
Fairless Plant  Fairless Hills, Pennsylvania  Galvanized sheets
Clairton Plant  Clairton, Pennsylvania  Coke

Granite City Works  Granite City, Illinois  Sheets; Coke
Lake Erie Works  Nanticoke, Ontario, Canada  Slabs; Sheets; Coke
Hamilton Works  Hamilton, Ontario, Canada  Slabs; Sheets; Coke; Bars
Fairfield Works  Fairfield, Alabama  Sheets; Tubular
Z-Line Company (b)  Hamilton, Ontario, Canada  Galvanized sheets
USS-POSCO Industries(a)  Pittsburg, California  Sheets; Tin mill
PRO-TEC Coating Company (a)  Leipsic, Ohio  Galvanized sheets
Double Eagle Steel Coating Company (a)  Dearborn, Michigan  Galvanized sheets
Double G Coatings Company, L.P. (a)  Jackson, Mississippi  Galvanized and Galvalume® sheets
Worthington Specialty Processing (a)  Jackson, Canton and Taylor, Michigan  Steel processing
Feralloy Processing Company (a)  Portage, Indiana  Steel processing
Chrome Deposit Corporation (a)  Various  Roll processing
Acero Prime, S.R.L. de C.V. (a)  San Luis Potosi and Ramos Arizpe, Mexico  Steel processing; Warehousing
Baycoat Limited Partnership(a)  Hamilton, Ontario, Canada  Steel processing
D.C. Chrome Limited (a)  Stony Creek, Ontario, Canada  Roll processing
Lorain Tubular Operations  Lorain, Ohio  Tubular
Texas Operations  Lone Star, Texas  Tubular
Bellville Operations  Bellville, Texas  Tubular
Wheeling Machine Products

 

Pine Bluff, Arkansas and Hughes Springs and
Houston, Texas

 Tubular couplings
Tubular Processing Services  Houston, Texas  Tubular processing
Tubular Threading and Inspection Services  Houston, Texas  Tubular threading, inspection and storage services
Fintube Technologies, Inc.  Tulsa, Oklahoma and Monterrey, Mexico  Tubular
United Spiral Pipe, LLC (a)  Pittsburg, California  Tubular
Minntac iron ore operations  Mt. Iron, Minnesota  Iron ore pellets
Keetac iron ore operations  Keewatin, Minnesota  Iron ore pellets
Hibbing Taconite Company (a)  Hibbing, Minnesota  Iron ore pellets
Wabush Mines (a)

 
Wabush, Labrador, Canada and Pointe Noire,
Quebec, Canada  Iron ore pellets

Tilden Mining Company(a)  Ishpeming, Michigan  Iron ore pellets
Transtar(c)

 
Alabama, Illinois, Indiana, Michigan, Ohio,
Pennsylvania, Texas  Transportation services

(a) Equity investee
(b) A consolidated partnership in which U. S. Steel owns less than 100 percent
(c) Effective with the sale of a major portion of the Elgin, Joliet and Eastern Railway Company on January 31, 2009, Transtar no longer operates in Illinois.
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but not limited to, the factors provided in the preceding paragraph. To the extent that these assumptions prove to be inaccurate, future spending for, or timing of
completion of, environmental projects may differ materially from what was stated in forward-looking statements.
 
At December 31, 2008, U. S. Steel had been identified as a PRP at a total of 23 CERCLA sites where liability is not resolved. Based on currently available
information, which is in many cases preliminary and incomplete, management believes that U. S. Steel’s liability for cleanup and remediation costs will be
between $1 million and $5 million for two of these sites, will be between $100,000 and $1 million per site for seven of these sites, and will be under $100,000 per
site for 12 of these sites. At the remaining two sites, management estimates U. S. Steel’s share in the future cleanup costs to be $32.6 million, although it is not
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resolves liability for natural resource damages on the same section of the Grand Calumet River. U. S. Steel will pay the public trustees $1.0 million at the end of
the sediment remediation project for ecological monitoring costs. In addition, U. S. Steel is obligated to perform, and has initiated, ecological restoration in this
section of the Grand Calumet River. The costs required to complete the ecological restoration work are estimated to be $903,000. In total, the accrued liability
for the above projects based on the estimated remaining costs was $4.4 million at December 31, 2008.
 
At Gary Works, U. S. Steel has agreed to close three hazardous waste disposal sites: D5, along with an adjacent solid waste disposal unit, Terminal Treatment
Plant (TTP) Area; T2; and D2 combined with a portion of the Refuse Area, where a solid waste disposal unit overlaps with the hazardous waste disposal unit.
The sites are located on plant property. U. S. Steel has submitted a closure plan to the Indiana Department of Environmental Management (IDEM) for D2 and
the known tar areas of the Refuse Area. U. S. Steel has proposed that the remainder of the Refuse Area be addressed as a Solid Waste Management Unit
(SWMU) under corrective action. In addition, U. S. Steel has submitted a revised closure plan for T2 and a closure plan for D5 and plans to submit a closure
plan for the TTP Area in the first quarter of 2009. The related accrued liability for estimated costs to close each of the hazardous waste sites and perform
groundwater monitoring is $6.1 million for D5 and TTP, $3.9 million for T2 and $10.9 million for D2 including a portion of the Refuse Area, at December 31,
2008.
 
On October 23, 1998, EPA issued a final Administrative Order on Consent addressing Corrective Action for SWMUs throughout Gary Works. This order
requires U. S. Steel to perform a Resource Conservation and Recovery Act (RCRA) Facility Investigation (RFI), a Corrective Measure Study (CMS) and
Corrective Measure Implementation at Gary Works. Reports of field investigation findings for Phase I work plans have been submitted to EPA. Four self-
implementing interim measures have been completed. Through December 31, 2008, U. S. Steel had spent approximately $27.0 million for the studies, work
plans, field investigations and self-implementing interim measures. U. S. Steel has submirk pl.ha
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On July 3, 2008, EPA Region V issued a Notice of Violation/Finding of Violation (NOV/FOV) alleging violations resulting from a multi-media inspection
conducted in May 2007 and subsequent information collection requests pursuant to Section 114 of the Clean Air Act. These alleged violations include those
currently being prosecuted by IDEM that are identified above. Other alleged violations include the reline of No. 4 Blast Furnace in 1
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 EXECUTIVE OFFICERS OF THE REGISTRANT
 
The executive officers of U. S. Steel and their ages as of February 1, 2009, are as follows:
 

Name  Age  Title  
Executive Officer

Since
George F. Babcoke

 
52

 
Senior Vice President – European Operations & President – U. S.
Steel Košice  

March 1, 2008

James D. Garraux
 

56
 

General Counsel & Senior Vice President – Labor Relations &
Environmental Affairs  

February 1, 2007

John H. Goodish  60 Executive Vice President & Chief Operating Officer  December 31, 2001
Gretchen R. Haggerty  53 Executive Vice President & Chief Financial Officer  December 31, 2001
J. James Kutka

 
60

 
Senior Vice President – Strategic Planning & Business
Development  

June 1, 2008

David H. Lohr  55 Senior Vice President-North American Flat-Roll Operations  June 1, 2005
Larry G. Schultz  59 Senior Vice President & Controller  June 1, 2002
Thomas W. Sterling  61 Senior Vice President – Administration  August 1, 2003
John P. Surma  54 Chairman of the Board of Directors and Chief Executive Officer  December 31, 2001
Susan M. Suver  49 Vice President – Human Resources  November 1, 2007
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PART II
 
 Item 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES
 
Common Stock Information
 
The principal market on which U. S. Steel common stock is traded is th
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Recent Sales of Unregistered Securities
 
In 2008, no unregistered shares were sold or issued.
 
Issuer Purchases of Equity Securities
 
The following table contains information about purchases by U. S. Steel of our equity securities during the current period covered by this report.
 

Period  

Total Number
of Shares
Purchased     

Average Price
Paid per Share     

Total Number
of Shares

Purchased as
Part of

Publicly
Announced

Plans or
Programs     

Maximum
Number of
Shares that
May Yet be
Purchased
Under the

Plans
or Programs

January 1-31, 2008  105,000  $         107.92  105,000  6,356,300
February 1-29, 2008  100,000  $ 103.78  100,000  6,256,300
March 1-31, 2008  100,000  $ 113.94  100,000  6,156,300

Quarter ended March 31, 2008  305,000  $ 108.54  305,000  6,156,300

April 1-30, 2008  110,000  $ 142.85  110,000  6,046,300
May 1-31, 2008  105,000  $ 168.14  105,000  5,941,300
June 1-30, 2008  105,000  $ 178.35  105,000  5,836,300

Quarter ended June 30, 2008  320,000  $ 162.80  320,000  5,836,300

July 1-31, 2008  104,900  $ 158.60  104,900  5,731,400
August 1-31, 2008  110,000  $ 135.52  110,000  5,621,400
September 1-30, 2008  915,000  $ 105.91  915,000  4,706,400

Quarter ended September 30, 2008  1,129,900  $ 113.68  1,129,900  4,706,400

October 1-31, 2008  240,000  $ 53.56  240,000  4,466,400
November 1-30, 2008  20,000  $ 35.87  20,000  4,446,400
December 1-31, 2008  —    $ —    —    4,446,400

Quarter ended December 31, 2008  260,000   $ 52.20   260,000   4,446,400
 
The above shares were purchased pursuant to the U. S. Steel Common Stock Repurchase Program, which was announced on July 26, 2005 and allowed for
the repurchase of up to eight million shares from time to time in the open market or privately negotiated transactions. The above purchases were all made in the
open market. Since that time, the Board of Directors has authorized the repurchase of additional shares. As of December 31, 2008, authority remained for the
repurchase of approximately 4.4 million shares.
 
The timing of such purchases will be determined by the company based upon a number of factors including the market price of U. S. Steel common stock, the
availability and pursuit of strategic initiatives including investment and acquisition opportunities, operating cash flow and internal capital requirements, and
general economic conditions in North America and Europe. We have suspended repurchases under this program.
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our value-added product mix; to further expand our global business platform; to maintain a strong capital structure, balance sheet and liquidity position; to
continue to improve our reliability and cost competitiveness; and to attract and retain a diverse and talented workforce. For a fuller description of our strategy,
see “Item 1. Business Description – Business Strategy.” Some of the other ke









Table of Contents

Net Sales
 

 
 (a) Includes Lone Star facilities from the date of acquisition on June 14, 2007 and USSC from the date of acquisition on October 31, 2007.
 
Net Sales by Segment
 

(Dollars in millions, excluding intersegment sales)  2008     2007     2006
Flat-rolled(a)  $13,789  $ 9,986  $ 9,693
USSE   5,487   4,667   3,968
Tubular   4,251   1,985   1,798

Total sales from reportable segments   23,527   16,638   15,459
Other Businesses(a)   227   235   256

Net sales  $23,754   $16,873   $15,715
  (a) Certain amounts have been restated versus prior years’ disclosures. See Note 3 to the Financial Statements.
 
Management’s analysis of the percentage change in net sales for U. S. Steel’s reportable business segments is set forth in the following tables:
 

Year Ended December 31, 2008 versus Year Ended December 31, 2007
 

  Steel Products(a)            

   Volume     Price     Mix     FX(b)     
Coke &
Other         Net Change 

Flat-rolled  19%  19%  -1%  0%  1%    38%
USSE  -7%  18%  1%  7%  -1%    18%
Tubular  40%   64%   4%   0%   6%     114%
 (a) Excludes intersegment sales
 (b) Foreign currency effects
 
The increase in sales for Flat-rolled primarily reflected higher average realized prices (up $138 per ton) and increased shipments, primarily due to the inclusion
of USSC for all of 2008. The increase in sales for USSE was primarily due to higher average realized euro-based prices and favorable currency effects, partially
offset by reduced shipments. Including the currency effects, average realized prices increased $212 per ton from 2007. The increase in sales for Tubular
resulted primarily from higher average realized prices (up $706 per ton) and increased shipments, partially due to the inclusion of the former Lone Star
Technologies, Inc. (Lone Star) facilities for the entire year in 2008.
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The decrease from 2007 to 2008 primarily reflected the improved funded status of the main U. S. Steel pension plan before the September 1, 2008
remeasurement, which resulted from the 2008 CBAs. The effects of the benefit enhancements encompassed by the 2008 CBAs were not fully reflected until the
fourth quarter. The reduction in 2007 compared to 2006 was due to the completion of the amortization of prior service costs for a 1992 contract amendment, the
transfer of certain surviving spouse liabilities to retired life (included in other benefits), and better than expected asset investment performance in 2006, which
resulted in lower pension expense in 2007.
 
Other benefits costs, which are also included in income from operations, totaled $149 million in 2008, $136 million in 2007 and $110 million in 2006. The
increase in 2008 was primarily due to the inclusion of expenses related to USSC employees for the full year. The increase in 2007 primarily resulted from the
transfer of certain surviving spouse liabilities from pension expense to retired life.
 
Costs related to defined contribution plans totaled $35 million in 2008, $26 million in 2007 and $21 million in 2006.
 
For additional information on pensions and other benefits see Note 19 to the Financial Statements.
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Segment results for USSE
 

 
The decrease in USSE’s segment income in 2008 compared to 2007 was primarily due to higher raw materials and energy costs (approximately $780 million),
net unfavorable currency effects (approximately $50 million), reduced operating efficiencies (approximately $40 million) and outage-related costs (approximately
$30 million), partially offset by higher commercial effects (approximately $740 million).
 
The decrease in USSE’s segment income in 2007 compared to 2006 mainly resulted from higher raw materials (approximately $170 million), outage and related
(approximately $60 million), and energy (approximately $20 million) costs; net unfavorable currency effects (approximately $60 million); and increased
depreciation expense (approximately $20 million) primarily resulting from the new automotive-quality galvanizing line. These were partially offset by higher
commercial effects (approximately $310 million).
 
Capability utilization in 2007 was reduced by the reline of the No. 2 blast furnace in Serbia. Capability utilization in 2008 was adversely affected by the reline of
the No. 1 blast furnace in Slovakia and by reduced operations late in the year to match declining customer demand.
 

62



Table of Contents

Segment results for Tubular
 

 
The increase in Tubular’s segment income in 2008 compared to 2007 mainly resulted from higher commercial effects (approximately $1,580 million), due in part
to the inclusion of results for facilities acquired from Lone Star for the entire year. This was partially offset by increased costs for semi-finished steel
(approximately $610 million) from Flat-rolled and outside sources.
 
The decrease in Tubular results from 2006 to 2007 was primarily due to lower commercial effects (approximately $220 million).
 
Results for Other Businesses
 
Results for Other Businesses decreased by $7 million from 2007 to 2008 and increased $15 million from 2006 to 2007.
 
Items not allocated to segments:
 

Retiree benefit expenses decreased significantly from 2006 to 2007 and again in 2008 mainly due to lower retiree pension expense (See “Operating
Expenses – Pension and other benefits costs”) and lower profit-based expense related to certain former National Steel employees (See “Operating Expenses –
Profit-based union payments”).
 

Contingent funding liability reversal of $150 million resulted from the termination of the Clairton 1314B Partnership, L.P. See Note 17 to the Financial
Statements.
 

The 2008 CBAs provided for signing bonuses of up to $6,000 per employee. These labor agreement signing bonuses  resulted in a charge of $105 million
in 2008.
 

A litigation reserve of $45 million was established in 2008 as a result of a ruling by the Indiana Court of Appeals involving a rate escalation provision in U.
S. Steel’s power supply contract with Northern Indiana Public
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Intangible assets, which primarily consist of customer relationships acquired with Stelco and Lone Star, and water rights acquired with Lone Star,
decreased by $137 million from year-end 2007 mainly as a result of the completion of the valuation of assets acquired from Stelco.
 

Goodwill of $1,609 million decreased by $103 million from year-end 2007 mainly as goodwill attributable to the acqusition of Stelco declined as a result of
the strengthening of the U.S. dollar versus the Canadian dollar. This was partially offset by the finalization of purchase accounting associated with the Lone Star
and Stelco acquisitions.
 

Assets held for sale at December 31, 2008 consisted primarily of railroad operating land, track and equipment related to the sale of the majority of the
operating assets of Elgin, Joliet and Eastern Railway Company to Canadian National Railway Company, as well as equipment associated with the drawn-over
mandrel tubular business that we decided to exit in December 2008. See Note 5 to the Financial Statements.
 

Several balance sheet accounts changed significantly as a result of the decrease in the net funded status of our pension and other employee benefits
plans. Prepaid pensions decreased by $718 million, employee benefits increased by $1,580 million and the accumulated other comprehensive loss
increased by $1.9 billion. See Note 19 to the Financial Statements. The remaining increase in the accumulated other comprehensive loss was due to foreign
currency translation effects.
 

Deferred income tax benefits increased by $676 million, principally as a result of the change in the funded status of our pension and other employee
benefits plans. Deferred income tax liabilities decreased by $153 million primarily as a result of finalizing the investment in affiliates valuation associated with
the acquisition of USSC. See Note 9 to the Financial Statements.
 

Current liabilities at year-end 2008 decreased by $225 million from year-end 2007 due mainly to lower accounts payable resulting from reduced
operating levels in the fourth quarter of 2008 compared to the fourth quarter of 2007.
 
Cash Flows
 

Net cash provided by operating activities  was $1,658 million in 2008, $1,732 million in 2007 and $1,632 million in 2006. Higher income after adjustments
for noncash items in 2008 compared to 2007 was more than offset by unfavorable changes in foreign currency translation effects due mainly to the
strengthening of the U.S. dollar and unfavorable changes in working capital effects (excluding the 2007 acquisitions). The unfavorable working capital change
mainly reflected higher inventory levels and the repurchase of receivables, partially offset by an increase in accounts payable and other accrued liabilities.
Lower income after adjustments for noncash items in 2007 compared to 2006 was more than offset by favorable changes in foreign currency translation effects
due mainly to the weakening of the U.S. dollar and more favorable working capital effects (excluding the acquisitions). The favorable working capital change
mainly reflected reduced inventory levels and the sale of receivables, partially offset by a decrease in accounts payable and other accrued liabilities, resulting
mainly from the payment of $468 million for a settlement with the USW. See “Operating Expenses – Profit-based union payments.” Net cash provided by
operating activities was reduced by employee benefits payments as shown in the following table.
 

Employee Benefits Payments
 
    Year Ended December 31,  

(Dollars in millions)  2008     2007     2006
Voluntary contributions to main defined benefit pension plan  $ 140  $ 140  $ 140
Required contributions to other defined benefit pension plans   73   23   –
Other employee benefits payments not funded by trusts   236   213   232
Contributions to trusts for retiree health care and life insurance (a)   228   498   80
Payments to a multiemployer pension plan   33   30   29
Payments to pension plans not funded by trusts   29   17   22

Reductions in cash flows from operating activities  $ 739   $ 921   $ 503
 (a) Includes $143 million in 205
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Dividends paid
 
(In Dollars)  Dividends Paid pe
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in future periods, consistent with our long term funding goals. The contributions actually required will be greatly influenced by the level of voluntary contributions,
the performance of pension fund assets in the financial markets, the elective use or disavowal of existing credit balances in future periods and various other
economic factors and actuarial assumptions that may come to influence the level of the funded position in future years.
 
In conjunction with the acquisition of Stelco, U. S. Steel assumed the Pension Plan Funding Agreement (the Pension Agreement) that Stelco had entered into
with the Superintendent of Financial Services of Ontario on March 31, 2006 that covers USSC’s four main pension plans. The Pension Agreement requires
minimum contributions of C$65 million (approximately $53 million) per year (C$70 million (approximately $57 million) effective 2011 and later) and additional
annual contributions for benefit improvements, which currently are limited to the union retiree indexing provisions. The defined annual contributions will be
continued until the earlier of full solvency funding for the four main plans or until December 31, 2015, when minimum funding requirements for the plans resume
under the provincial pension legislation. In its acquisition of Stelco on October 31, 2007, U. S. Steel assumed liability for a note issued to the Province of Ontario
(Province Note)(see Note 4 to the Financial Statements). The face amount of the Province Note is C$150 million (approximately $122 million at December 31,
2008) and is payable on December 31, 2015. The Province Note is unsecured and is subject to a 75 percent discount if the solvency deficiencies in the four
main USSC pension plans (see Note 19 to the Financial Statements) are eliminated on or before the maturity date.
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The following table summarizes U. S. Steel’s contractual obligations at December 31, 2008, and the effect such obligations are expected to have on our liquidity
and cash flows in future periods.
 

(Dollars in millions)                                
       Payments Due by Period  

Contractual Obligations  Total      2009     
2010

through
2011      

2012
through

2013      
Beyond

2013  
Long-term debt (including interest and bank fees) and capital leases (a)  $ 4,630   $ 234  $1,216   $ 925   $2,255 
Operating leases (b)   186    42   59    35    50 
Unconditional purchase obligations(c)   13,500    4,601   3,698    2,293    2,908 
Capital commitments(d)   271    209   62    —    — 
Environmental commitments(d)   162    14   —    —    148(e)

Steelworkers Pension Trust       (f)   60   104    52(f)       (f)
Pensions(g)   391    53   110    114    114 
Other benefits(h)       (i)    390   850    715        (i)
Unrecognized tax positions   99    1   —    —    98(e)

Total contractual obligatH�IT
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Contingent lease payments have been excluded from the above table. Contingent lease payments relate to operating lease agreements that include a floating
rental charge, which is associated to a variable component. Future contingent lease payments are not determinable to any degree of certainty. U. S. Steel’s
annual incurred contingent lease expense is disclosed in Note 26 to the Financial Statements. Additionally, recorded liabilities related to deferred income taxes
and other liabilities that may have an impact on liquidity and cash flow in future periods are excluded from the above table.
 
Pension obligations have been excluded from the above table except for the contributions required by the Pension Agreement that covers USSC’s four main
pension plans. (See footnote (g) of the above table). U. S. Steel’s Board of Directors has authorized additional contributions of up to $300 million to U. S. Steel’s
trusts for pensions and other benefits by the end of 2010. U. S. Steel expects to make cash payments of $3 million to former Lone Star pension plans and $10
million to other pension plans not funded by trusts in 2009. U. S. Steel may also make voluntary contributions in 2009 or later periods to the main defined benefit
pension plan in the United States in order to mitigate potentially larger required contributions in later years. The funded status of U. S. Steel’s pension plans is
disclosed in Note 19 to the Financial Statements.
 
The following table summarizes U. S. Steel’s commercial commitments at December 31, 2008, and the effect such commitments could have on our liquidity and
cash flows in future periods.
 

(Dollars in millions)                             

      Scheduled Reductions by Period  

Commercial Commitments  Total    2009    

2010
through

2011     

2012
through

2013     
Beyond

2013  
Standby letters of credit (a)  $ 99  $ 86  $ —  $ —  $ 13(b)

Surety bonds(a)   19   —   —   —   19(b)

Funded Trusts(a)   29   —   —   —   29(b)

Marathon Oil Corporation (a)(c)   29   —   —   29   — 
Total commercial commitments  $ 176   $ 86   $ —   $ 29   $  61 

(a) Reflects a commitment or guarantee for which future cash outflow is not considered likely.
(b) Timing of potentia�

 

�, �+

 

a it (ared �v u

 $

r  or poPor )or )e f   .

���� ��� ���� �� ���� � ��

�� �� �����������
���� �������
�����������!�"�u����

����

�� �

$  

SunyreettyOortye ss n

�� �� �� ��

S rdn

�� ��

�� �� �� �B �
 �� �
 �� �� �� �� ��

S r �5 �5 �� �� �� �� �� �� �� ���5 ���
�5 �� �� �� ���� �
 �� �� �� �� �� ���� �� �� �� ���������
�
�� �����������5�������������5�5 �������������������� ������ �������������
���������
�5�����
S sd b e d t b ob�� ���� ��
�
 �� �� �� �
 �� �� �
 �B���� �� �� �� �� �����


S�� �� �� �� �� �� ��
�� �� �� �� �� �� ���� �
 �� �� ��

��

�� �� �� �� �
 �� �� �� �= ��

�� ��

�� �� �� �� �� �� �� �B �� �B �� �� �� �� ��

S �B ���� �� �� �
 �� �5 �� �� �� �� �� �� �� �
 �� ���� �� �� ���� ���� �
 ��
�B�
 ���� �� �B�� ���B�� ���� ���� �B���B��

S�� �� �� �� ���B�����
���������������B�������� �����������B ��S �� �� �� �� �� �5 �� �� �� ���� �� �� �� ���� ���� �
�� ���5 �� ��
������������������ �������
�� �� ������ �
 ��

�B�
�������B�����������������������
�������������������� �����B���� �������������������


S�� �� �� �� ���B�����
���������������
���B���������� ��
�������
 �� ��

�����
���������������


S �� ��SS e t r  nO �� �� �� �� �� �� �� �� �
 �� �� �� �5 �� ���� �� �� �� �� �� �� ���� �� �� ���� ���5 �� �
 �� �������� �� ���� �
 �� �� �� �
 �� �B�� ���� �
 �� �� ���� �
 �� �� ���� �
 �� ��
�� �� ���� �
 �� �� �5 �� �� �� �� �� ���� �� �����5�5

S C �� �� �� ���� �
 �� �B �� �� �� �� �� �� �� �5 �� �� ���5�� ������ �� ���
�����B���5 �����B���B������ ������S i c c y e sTS

y



Table of Contents

Debt Ratings
 
During the past few months, the rating agencies have indicated that the prospects for credit quality in the steel industry have turned negative because of the
weak economy and the credit crisis. The key factors that the rating agencies are tracking in determining credit quality include changes in the economic
environment, government stimulus packages, demand fundamentals in our key consuming industries, the effect of lower input costs on margins, liquidity
positions and import levels.
 
The ratings assigned to our senior unsecured debt by Standard & Poor’s Ratings Services, Moody’s Investors Service and Fitch Ratings are BB+, Baa3 and
Baa3, respectively. Any downgrades could reduce our access to the capital markets and increase our financing costs.
 
Off-Balance Sheet Arrangements
 
U. S. Steel has invested in several joint ventures that are reported as equity investments. Several of these investments involved a transfer of assets in exchange
for an equity interest. In some cases, U. S. Steel has supply arrangements. In some cases, a portion of the labor force used by the investees is provided by
U. S. Steel, the cost of which is reimbursed; however, failing reimbursement, U. S. Steel is ultimately responsible for the cost of these employees. The terms of
U. S. Steel’s purchase and supply arrangements were a result of negotiations in arms-length transacte�.arl oflblveral joinel mu, a fmuangonstce thaheerms  ter, ule tsement, U. S.loehe lelflblrasibs ua pornges is a tr tsee our f cav oreal, fabt by Ste n Staenityesof ua pomrlo ta
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FAS No. 133, “Accounting for Derivative Instruments and Hedging Activities” and have therefore not required derivative accounting. Due to the idling of certain
facilities in December 2008, some of these contracts no longer meet the exemption criteria and are therefore being marked-to-market. As of December 31,
2008, U. S. Steel held commodity contracts for natural gas with a total notional value of approximately $33 million that qualified as derivatives. U. S. Steel also
held commodity contracts for natural gas that qualified for the normal purchases and normal sales exemption with a total notional value of approximately $218
million at December 31, 2008. This represents approximately 25 percent of our North American natural gas needs. The fair value of our natural gas derivatives
is determined using Level 2 inputs. The inputs used include forward prices derived from the New York Mercantile Exchange. Foreign currency derivative
instruments have been marked-to-market and the resulting gains or losses recognized in the current period in net interest and other financial costs. For future
periods, U. S. Steel may elect to use hedge accounting for certain transactions, primarily related to forecasted natural gas purchases. For those transactions,
the impact of the effective portion of the hedging instrument will be recognized in other comprehensive income until the natural gas purchase is settled. Once
the purchase is settled, the effect of the hedged item will be recognized in income. While U. S. Steel’s risk management activities generally reduce market risk
exposure due to unfavorable commodity price changes for raw material purchases and products sold, such activities can also encompass strategies that
assume price risk.
 
Management believes that the use of derivative instruments, along with risk assessment procedures and internal controls, does not expose U. S. Steel to
material risk. The use of derivative instruments could materially affect U. S. Steel’s results of operations in particular quarterly or annual periods; however,
management believes that the use of these instruments will not have a material adverse effect on our financial position or liquidity. For further information
regarding derivative instruments see Notes 1 and 14 to the Financial Statements.
 
Foreign Currency Exchange Rate Risk
 
U. S. Steel, through USSE and USSC, is subject to the risk of price fluctuations due to the effects of exchange rates on revenues and operating costs, firm
commitments for capital expenditures and existing assets or liabilities denominated in currencies other than the U.S. dollar, particularly the euro, the Serbian
dinar and the Canadian dollar. U. S. Steel historically has made limited use of forward currency contracts to manage exposure to certain currency price
fluctuations. U. S. Steel has not elected to use hedge accounting for these contracts. At December 31, 2008 and December 31, 2007, U. S. Steel had open euro
forward sales contracts for U.S. dollars (total notional value of approximately $363 million and $29 million, respectively). A 10 percent increase in the
December 31, 2008 euro forward rates would result in a $36 million charge to income.
 
Subsequent to December 31, 2007, we increased our use of euro forward sales contracts for U.S. dollars, which mitigates our currency exposure resulting from
the Intercompany Loan, which had an outstanding balance of $815 million as of December 31, 2008, discussed in “Management’s Discussion and Analysis of
Financial Condition and Results of Operations – Net Interest and Other Financial Costs.”
 
In accordance with FAS No. 157, the fair value of our foreign currency derivatives is determined using Level 2 inputs, which are defined as “significant other
observable” inputs. The inputs used include quotes from counterparties that are corroborated with market sources.
 
Future foreign currency impacts will depend upon changes in currencies, the extent to which we engage in derivatives transactions and repayments of the
Intercompany Loan. The amount and timing of such repayments will depend upon profits and cash flows of our international operations, future international
investments and financing activities, all of which will be impacted by market conditions, operating costs, shipments, prices and foreign exchange rates.
 
On June 19, 2008, the European Council approved the Slovak Republic’s entry into the Eurozone as of January 1, 2009. The definitive exchange rate of 30.126
Slovak koruna per euro was established on July 8, 2008. The setting of the definitive exchange rate has reduced our exposure to fluctuations between the
Slovak koruna and the euro.
 
Commodity Price Risk and Related Risks
 
In the normal course of our business, U. S. Steel is exposed to market risk or price fluctuations related to the purchase, production or sale of steel products.
U. S. Steel is also exposed to price risk related to the purchase, production or sale of coal, coke, natural gas, steel scrap, iron ore and pellets, and zinc, tin and
other nonferrous metals used as raw materials.
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U. S. Steel’s market risk strategy has generally been to obtain competitive prices for our products and services and allow operating results to reflect market price
movements dictated by supply and demand; however, U. S. Steel has made forward physical purchases to manage exposure to fluctuations in the purchase of
natural gas and certain non-ferrous metals.
 
Interest Rate Risk
 
U. S. Steel is subject to the effects of interest rate fluctuations on certain of our non-derivative financial instruments. A sensitivity analysis of the projected
incremental effect of a hypothetical 10 percent decrease in year-end 2008 and 2007 interest rates on the fair value of U. S. Steel’s non-derivative financial
instruments is provided in the following table:
 
(Dollars in millions)     

   2008  2007

Non-Derivative Financial Instruments(a)  Fair Value(b)  
Increase in

Fair Value(c)  Fair Value(b)  
Increase in
Fair Value(c)

Financial assets:     
Investments and long-term receivables (d)  $ 23 $ — $ 20 $ —

Financial liabilities:     
Debt(e)(f)  $     2,650 $         106 $     3,110 $         126

 (a) Fair values of cash and cash equivalents, receivables, notes payable, accounts payable and accrued interest approximate carrying value and are relatively insensitive to changes in interest rates
due to the short-term maturity of the instruments. Accordingly, these instruments are excluded from the table.

 (b) See Note 23 to the Financial Statements for carrying value of instruments.

 
(c) Reflects, by class of financial instrument, the estimated incremental effect of a hypothetical 10 percent decrease in interest rates at December 31, 2008 and 2007, on the fair value of U. S. Steel’s

non-derivative financial instruments. For financial liabilities, this assumes a 10 percent decrease in the weighted average yield to maturity of U. S. Steel’s long-term debt at December 31, 2008, and
December 31, 2007.

 (d) For additional information see Note 10 to the Financial Statements.
 (e) Excludes capital lease obligations.

 (f) Fair value was based on the yield on our public debt where available or current borrowing rates available for financings with similar terms and maturities. For additional information see Note 15 to
the Financial Statements.

 
U. S. Steel’s sensitivity to interest rate declines and corresponding increases in the fair value of our debt portfolio would unfavorably affect our results and cash
flows only to the extent that we elected to repurchase or otherwise retire all or a portion of our fixed-rate debt portfolio at prices above carrying value. At
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Based on this evaluation, United States Steel Corporation’s mana
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Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.
 
/s/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
Pittsburgh, Pennsylvania
February 24, 2009
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1. Nature of Business and Significant Accounting Policies 
 

Nature of Business
United States Steel Corporation (U. S. Steel or the Company) produces and sells steel mill products, including flat-rolled and tubular products, in North
America and Europe. Operations in North America also include real estate management and development, transportation services, and engineering and
consulting services.

 
Significant Accounting Policies
Principles applied in consolidation
These financial statements include the accounts of U. S. Steel and its majority-owned subsidiaries. Additionally, variable interest entities for which
U. S. Steel is the primary beneficiary are included in the consolidated financial statements and their impacts are either partially or completely offset by
minority interest. Intercompany accounts, transactions and profits have been eliminated in consolidation.

 
Investments in entities over which U. S. Steel has significant influence are accounted for using the equity method of accounting and are carried at
U. S. Steel’s share of net assets plus loans and advances and our share of earnings and distributions. Differences in the basis of the investment and the
underlying net asset value of the investee, if any, are amortized into earnings over the remaining useful life of the associated assets.

 
Investments in companies whose equity has no readily determinable fair value are carried at cost and are periodically reviewed for impairment.

 
Income from investees includes U. S. Steel’s proportionate share of income from equity method investments, which is generally recorded a month in
arrears, except for significant and unusual items which are recorded in the period of occurrence. Gains or losses from changes in ownership of
unconsolidated investees are recognized in the period of change. Unrealized profits and losses on transactions with equity investees have been eliminated
in consolidation.

 
Use of estimates
Generally accepted accounting principles require management to make estimates and assumptions that affect the reported amounts of assets and liabilities,
the disclosure of contingent assets and liabilities at year-end and the reported amounts of revenues and expenses during the year. Significant items subject
to such estimates and assumptions include the carrying value of property, plant and equipment; goodwill and intangible assets; valuation allowances for
receivables, inventories and deferred income tax assets and liabilities; environmental liabilities; liabilities for potential tax deficiencies and potential litigation
claims and settlements; and assets and obligations related to employee benefits. Actual results could differ materially from the estimates and assumptions
used.

 
Sales recognition
Sales are recognized when products are shipped, properties are sold or services are provided to customers; the sales price is fixed and determinable;
collectibility is reasonably assured; and title and risks of ownership have passed to the buyer. Shipping and other transportation costs charged to buyers are
recorded in both sales and cost of sales.

 
Cash and cash equivalents
Cash and cash equivalents include cash on hand and on deposit and investments in highly liquid debt instruments with maturities of three months or less.
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Property, plant and equipment
Property, plant and equipment is carried at cost. U. S. Steel records depreciation on a modified straight-line or straight-line method utilizing a composite or
group asset approach based upon the estimated useful lives of assets. The modified straight-line method, used for certain steel-producing assets in the
United States, is based on raw steel production levels. The modification factors applied to straight-line calculations range from a minimum of 85 percent at
a production level below 81 percent of capability, to a maximum of 105 percent for a 100 percent production level. No modification is made at the 95
percent production level. Applying modification factors decreased depreciation expense, when compared to a straight-line calculation, by $58 million,
$40 million and $40 million for the years ended December 31, 2008, 2007 and 2006, respectively.

 
Depletion of mineral properties is based on rates which are expected to amortize cost over the estimated tonnage of minerals to be removed.

 
U. S. Steel evaluates impairment of its property, plant and equipment whenever circumstances indicate that the carrying value may not be recoverable. The
change in business conditions in the fourth quarter of 2008 was considered a triggering event as defined by FAS 144, “Accounting for the Impairment or
Disposal of Long-Lived Assets” and subsequently long-lived asset groupings were tested for impairment. Our asset groupings are the same as our
reporting units. Asset impairments are recognized when the carrying value of an asset grouping exceeds its aggregate projected undiscounted cash flows.
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The following is a schedule of reconciling items to income from operations:
 

(In millions)     2008          2007          2006   
Items not allocated to segments:         

Retiree benefit expenses(a)   $ (22)   $ (143)   $ (243)
Other items not allocated to segments:         

Contingent funding liability reversal (Note 17)    150     -     - 
Labor agreement signing bonuses ( Note 16)    (105)    -     - 
Litigation reserve (Note 27)    (45)    -     - 
Drawn-over-mandrel charge (Note 5)    (28)    -     - 
Environmental remediation charge (Note 27)    (23)    -     - 
Flat-rolled inventory transition effects(b)    �̾ 4(b)
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Geographic Area:
The information below summarizes net sales and property, plant and equipment and other long-term assets based on the location of the operating segment to
which they relate.
 

(In millions)   Year  Net Sales      Assets 
North America   2008  
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requirements of an expanded customer base. It also generated annual, sustainable synergies through sourcing of semi-finished products and the
leveraging of best practices.

 
The results of operations of USSC are included in U. S. Steel’s consolidated statement of operations as of the date of acquisition. USSC is principally being
reported as part of U. S. Steel’s Flat-rolled segment.

 
In connection with the acquisition, U. S. Steel assumed Stelco’s pension funding obligations under a pension agreement entered into by Stelco and the
Province of Ontarioe
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Goodwill is not deductible for tax purposes. The identifiable intangible assets, principally customer relationships, are not deductible for tax purposes.
Customer relationships of approximately C$88 million (approximately $72 million at December 31, 2008) will be subject to amortization for book purposes
over a period of 23 years. Goodwill is subject to impairment testing on an annual basis in accordance with FAS 142.

 
The following unaudited pro forma information for U. S. Steel for the years ended December 31, 2007 and 2006, includes the results of the Stelco
acquisition as if it had been consummated at the beginning of the periods presented. The unaudited pro forma data is based on historical information and
does not include anticipated cost savings or other effects of the integration of Stelco. Accordingly, the unaudited pro forma data does not necessarily reflect
the actual results that would have occurred, nor is it necessarily indicative of future results of operations. Pro forma adjustments are tax-effected at the
Company’s statutory tax rate.

 

  
Year Ended

December 31,
(In millions, except per share amounts)  2007  2006(a)

Net sales  $   18,767 $ 17,841
Net income   842  905
Net income per share:   

- Basic  $ 7.13 $ 7.87
- Diluted  $ 7.09 $ 7.36

(a) Results from discontinued operations of Stelco are not included
 
Lone Star Technologies, Inc.
 

On June 14, 2007, U. S. Steel acquired all of the outstanding shares of Lone Star for $2,050 million ($67.50 per share).
 

The results of operations for Lone Star are included in U. S. Steel’s consolidated statement of operations as of the date of the acquisition. Lone Star is
being reported as part of U. S. Steel’s Tubular segment.

 
The Lone Star facilities manufacture welded oil country tubular goods (OCTG), standard and line pipe and tubular couplings, and provide tubular finishing
services. The acquisition has strengthened U. S. Steel’s position as a premier supplier of tubular products for the energy sector. It also generated annual,
sustainable synergies, through steel sourcing and processing, as well as through overhead cost reductions and the leveraging of best practices.

 
The total purchase price of $1,993 million reflects the $2,050 million share purchase, net of cash acquired of $71 million, and including direct acquisition
costs of $14 million. The purchase price was allocated to the assets acquired, including identifiable intangible assets, and liabilities assumed, based on
their estimated fair values at the date of acquisition. The excess of the cost of the acquisition over the net amounts assigned to the fair value of the assets
acquired and the liabilities assumed is recorded as goodwill. The amount allocated to goodwill reflects the benefits U. S. Steel expects to realize from
expanding our Tubular operations and from running our Flat-rolled facilities at higher operating rates. Approximately $330 million of goodwill has been
allocated to the Flat-rolled segment. The balance of the goodwill has been allocated to the Tubular segment.
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9. Income Taxes 
 

Provisions (benefits) for income taxes were:
 

  2008  2007  2006

(In millions)  Current    Deferred    Total    Current     Deferred     Total    Current    Deferred     Total
Federal  $ 385  $ 248  $ 633  $ (23)  $ 151   $ 128  $ 151  $ 97   $ 248
State and local   62   34   96   (3)   33    30   35   (13)   22
Foreign   40   84   124   62    (2)   60   58   (4)   54

Total  $ 487   $ 366   $ 853   $ 36    $ 182    $ 218   $ 244   $ 80    $ 324
 

A reconciliation of the federal statutory tax rate of 35 percent to total provisions follows:
 

(In millions)  2008      2007      2006  
Statutory rate applied to income before income taxes  $  1,052   $  388   $  603 
Minority interests   (15)   (4)   (9)
Excess percentage depletion   (79)   (47)   (51)
Effects of foreign operations   (114)   (120)   (193)
State and local income taxes after federal income tax effects   62    20    15 
Adjustments of prior years' federal income taxes   (15)   (1)   (16)
Tax credits   (20)   (18)   (14)
Deduction for domestic production activities   (26)   -    (7)
Other   8
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It is expected that during the next 12 months unrecognized tax benefits related to income tax issues will be reduced by approximately $1 million.
 

American Jobs Creation Act
The American Jobs Creation Act of 2004 (the Jobs Act) provides a deduction for income from qualified production activities in the United States, which is
phased in from 2005 through 2010. The Jobs Act also provided for a phase-out of the extra-territorial income (ETI) exclusion for certain foreign sales over
the years 2006 and 2005. The net effect of the phase-out of the ETI and the phase-in of this new deduction resulted in a decrease in the effective tax rate
for calendar years 2008, 2007 and 2006 of less than one percentage point.

 
Taxes on Foreign Income
Pretax income for the years 2008, 2007 and 2006 included $684 million, $513 million and $708 million attributable to foreign sources. As of December 31,
2008, it remains U. S. Steel’s intention to continue indefinitely to reinvest undistributed foreign earnings and, accordingly, no deferred tax liability has been
recorded in connection therewith. Undistributed earnings of certain consolidated foreign subsidiaries at December 31, 2008, amounted to $3,088 million. If
such earnings were not indefinitely reinvested, a U.S. deferred tax liability of approximately $930 million would have been required.

 
The Slovak Income Tax Act provides an income tax credit which was available to USSK if certain conditions are met. In order to claim the tax credit in any
year, 60 percent of USSK’s sales must be export sales and USSK must reinvest the tax credits claimed in qualifying capital expenditures during the year in
which the credit is claimed and the following four years. The provisions of the Slovak Income Tax Act permit USSK to claim a tax credit of 50 percent of the
current statutory rate of 19 percent for the years 2005 through 2009. As a result of conditions imposed when Slovakia joined the European Union (EU) that
were amended by a 2004 settlement with the EU, the total tax credit granted to USSK for the period 2000 through 2009 is limited to $430 million, all of
which has been used as of December 31, 2008. The conditions for claiming the tax credit also limit USSK’s annual production of flat-rolled products and its
sale of flat-rolled products into the EU. Management does not believe the production and sales limits are materially burdensome, and they will expire at the
end of 2009.

 
Tax years subject to Examination
Below is a summary of the tax years open to examination by major tax jurisdiction:

 
U.S. Federal – 2004 and forward*
U.S. States – 2002 and forward
Slovakia – 2003 and forward
Serbia – 2003 and forward
Canada – 2004 and forward

 
*Lone Star has open tax years for its U.S. federal returns dating back to 1988 due to the presence of net operating loss (NOL) carryforwards.

 
Status of IRS Examinations
U. S. Steel separated from Marathon Oil Corporation (Marathon) on December 31, 2001 (the Separation) and entered into a tax sharing agreement that
provides for payments between U. S. Steel and Marathon for certain tax adjustments which may be made after the Separation. The IRS audit of
Marathon’s 1998-2001 consolidated tax returns was settled with the IRS in the second quarter of 2006 and was approved by the Congressional Joint
Committee on Taxation in
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which must be used before investment tax credit carryovers, are expected to be more than sufficient to offset future tax liabilities. A full valuation allowance
is recorded for Canadian deferred tax assets due to the absence of positive evidence at USSC to support the realizability of the assets. As USSC and
USSS generate sufficient income, the valuation allowance of $250 million for Canadian and $26 million for Serbian deferred tax assets as of December 31,
2008, would be partially or fully reversed at such time that it is more likely than not that the deferred tax assets will be realized.

 
10. Investments and Long-Term Receivables
 
 

(In millions)

 December 31,

 2008    2007
Equity method investments  $ 672  $ 653
Receivables due after one year, less allowan lttttt
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For discussion of transactions and related receivable and payable balances between U. S. Steel and its investees, see Note 25.
 
11. Property, Plant and Equipment 
 

    December 31,

(In millions)  Useful Lives  2008     2007
Land and depletable property  -  $ 278  $ 295
Buildings  35 years   1,331   1,448
Machinery and equipment  4-22 years   13,561   12,869
Leased machinery and equipment  3-25 years   175   176

Total    15,345   14,788
Less accumulated depreciation and depletion    8,669   8,100

Net    $ 6,676   $ 6,688
 

Amounts in accumulated depreciation and depletion for assets acquired under capital leases (including sale-leasebacks accounted for as financings) were
$136 million and $127 million at December 31, 2008 and 2007, respectively.

 
12. Goodwill and Intangible Assets 
 

The changes in the carrying amount of goodwill by segment for the years ended December 31, 2008 and December 31, 2007 are as follows:
 

   
Flat - rolled

Segment      
Tubular
Segment    Total  

Balance at January 1, 2007  $ -   $ -  $ - 
Goodwill from acquisitions   901    845   1,746 
Currency translation   (34)   -   (34)
Balance at December 31, 2007  $ 867   $ 845  $ 1,712 
Goodwill from acquisitions   56    4   60 
Currency translation   (163)   -   (163)
Balance at December 31, 2008  $ 760    $   849   $  1,609 

 
Amortizable intangible assets acquired during the year ended December 31, 2007 are being amortized on a straight-line basis over their estimated useful
lives and are detailed below:

 

(In millions)

 

Useful
Lives

 As of December 31, 2008  As of December 31, 2007

  

Gross
Carrying
Amount     

Accumulated
Amortization     

Net
Amount    

Gross
Carrying
Amount     

Accumulated
Amortization     

Net
Amount

Customer relationships  22-23 Years $ 204  $ 14  $ 190  $ 326  $ 5  $ 321
Other  2-20 Years   25   8   17   26   3   23

Total amortizable intangible assets    $   229   $   22   $   207   $   352   $   8   $   344
 

The carrying amount of water rights with indefinite lives as of December 31, 2008 and December 31, 2007 totaled $75 million.
 

Aggregate amortization expense was $14 million and $8 million for the years ended December 31, 2008 and December 31, 2007, respectively. The
estimated future amortization expense of identifiable intangible assets during the next five years is (in millions) $12 in 2009, $10 in 2010, $10 in 2011, $10
in 2012, and $10 in 2013.
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13. Stock-Based Compensation Plans 
 

On April 26, 2005, U. S. Steel’s stockholders approved the 2005 Stock Incentive Plan (the “2005 Stock Plan”). The aggregate number of shares of U. S.
Steel common stock that may be issued under the 2005 Stock Plan is 6,750,000 shares during the 10-year life of the plan. Generally, a share issued under
the Plan pursuant to an award other than a stock option will reduce the number of shares available under the Stock Plan by 1.42 shares. The purposes of
the 2005 Stock Plan are to attract, retain and motivate employees and non-employee direct���dj 3��d e dm eeeee de 
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During the years ended December 31, 2008, 2007, and 2006, the total fair value of shares vested was $12 million, $6 million, and $2 million, respectively.
 
14. Derivative Instruments 
 

In March 2008, the FASB issued FAS No. 161, “Disclosures about Derivative Instruments and Hedging Activities – an amendment of FASB Statement
No. 133” (FAS 16
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The following summarizes the location and amounts of the fair values and gains or losses related to derivatives included in U. S. Steel’s financial
statements as of and for the year ended December 31, 2008:

 

(In millions)  

Location of
Fair Value in

Balance Sheet  
Fair Value

December 31, 2008
Foreign exchange forward contracts  Accounts receivable  $  14
Forward physical purchase contracts  Accounts payable  $  18

  
Location of
Gain (Loss)

on Derivative
in Statement of

Operations

 
Amount

of Gain (Loss)

    
Year ended

December 31, 2008
Forward physical purchase contracts  Cost of Sales  ($  18)
Foreign exchange forward contracts  Other financial costs $  38 

 
In accordance with FAS 157, the fair value of our foreign currency derivatives is determined using Level 2 inputs, which are defined as “significant other
observable” inputs. The inputs used include quotes from counterparties that are corroborated with market sources. The fair value of our natural gas
derivatives is also determined using Level 2 inputs. The inputs used include forward prices derived from the New York Mercantile Exchange.

 
15. Debt 
 

(In millions)
 Interest

Rates %
 

 
 

Maturity
 

 
 December 31,

     2008    2007
2037 Senior Notes  6.65    2037    $ 350   $ 350
2018 Senior Notes  7.00   2018    500   500
2017 Senior Notes  6.05   2017    450   450
2013 Senior Notes  5.65   2013    300   300
103/4 % Senior Notes  10.75   2008    -   20
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registration statement and are not listed on any national securities exchange. Proceeds from the sale of the Senior Notes were used to finance a portion of
the Lone Star acquisition (see Note 4). The Senior Notes restrict our ability to create certain liens, to enter into sale leaseback transactions, and to
consolidate, merge or transfer all, or substantially all, of our assets.

 
On December 10, 2007, U. S. Steel issued $500 million of 7.00 percent Senior Notes due 2018 (the 2018 Senior Notes). Interest is payable semi-annually
on February 1 and August 1 of each year. The 2018 Senior Notes were issued under U. S. Steel’s shelf registration statement and are not listed on any
national securities exchange. Proceeds from the sale of the 2018 Senior Notes were used to redeem the one-year Term Loan, as discussed below, and for
general corporate purposes. The 2018 Senior Notes restrict our ability to create certain liens, to enter into sale leaseback transactions, and to consolidate,
merge or transfer all, or substantially all, of our assets.

 
Term Loans
On June 11, 2007, U. S. Steel entered into a $500 million five-year term loan (the five-year Term Loan). Proceeds from the five-year Term Loan were used
to finance a portion of the Lone Star acquisition (see Note 4). On each anniversary date a mandatory principal payment of $25 million is due. Interest on the
five-year Term Loan is based on defined, short-term market rates and is due at least quarterly. The agreement for the five-year Term Loan contains the
same financial covenants and limitations as the Credit Agreement described below.

 
On October 12, 2007, U. S. Steel entered into a $500 million three-year term loan (the three-year Term Loan) and a $400 million one-year term loan (the
one-year Term Loan) that were fully drawn upon to partially fund the acquisition of Stelco (see Note 4). On December 10, 2007, the one-year Term Loan
was repaid. On July 9, 2008, $300 million of the three-year Term Loan was retired. As a result of the partial retirement, the required principal repayments
(originally $50 million and $100 million on the first and second anniversary dates, respectively) were reduced. Thereafter, a $20 million principal repayment
was made on the first anniversary date, and a $40 million principal repayment is required on the second anniversary date. Interest on the term loans is
based on defined, short-term market rates and is due at least quarterly. The agreement for the three-year Term Loan contains the same financial covenants
and limitations as the Credit Agreement described below.

 
Credit Agreement
On May 11, 2007, U. S. Steel entered into an unsecured five-year $750 million Credit Agreement (Credit Agreement). The Credit Agreement provides for
borrowings at interest rates based on defined, short-term, market rates and has interest rate coverage ratio and leverage ratio covenants and other
customary terms and conditions including restrictions on our ability to create certain liens and to consolidate, merge or transfer all, or substantially all, of our
assets. The Credit Agreement expires in 2012.

 
Lehman Brothers Commercial Bank (Lehman) holds a $15 million commitment in our $750 million Credit Facility. With the bankruptcy filing by Lehman’s
parent, we do not know if Lehman could, or would, fund its share of the commitment. The obligations of the lenders under the Credit Facility are individual
obligations and the failure of one or more lenders does not relieve the remaining lenders of their funding obligations, nor are they obligated to fund another
lender’s default.

 
Province Note
In its acquisition of Stelco on October 31, 2007, U. S. Steel assumed a note that Stelco had issued to the Province of Ontario (see Note 4). The face
amount of the Province Note is C$150 million (approximately $122 million and $150 million at December 31, 2008 and 2007) and is payable on
December 31, 2015. The Province Note is unsecured and is subject to a 75 percent discount if the
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solvency deficiencies in the four main Stelco pension plans (see Note 19) are eliminated on or before the maturity date. The Province Note bears interest at
a rate of one percent per annum and is payable semi-annually. Upon the acquisition, the Province Note was recorded at its present value of amounts to be
paid using a current interest rate, in accordance with FAS 141. The Province Note will be accreted up to its face value over its term assuming an effective
interest rate of 6.67 percent.

 
Obligations relating to Environmental Revenue Bonds
U. S. Steel is the ultimate obligor on $458 million of Environmental Revenue Bonds. U. S. Steel is the direct underlying obligor on $42 million of these
bonds. U. S. Steel became obligated on the remainder ($416 million) under an agreement related to the Separation, whereby U. S. Steel assumed and will
discharge all principal, interest and other duties of Marathon under these obligations, including any amounts due upon any defaults or accelerations of any
of the obligations, other than defaults or accelerations caused by any action of Marathon. The agreement also provides that on or before the tenth
anniversary of the Separation (December 31, 2011), U. S. Steel will provide for the discharge of Marathon from any remaining liability under any of these
obligations.

 
In the event of the bankruptcy of Marathon, $499 million related to this debt, the Fairfield Caster Lease and the coke battery lease at the Clairton Plant may
be declared immediately due and payable.

 
Fairfield Caster Lease
U. S. Steel is the sublessee of a slab caster at Fairfield Works in Alabama. The sublease is accounted for as a capital lease. Marathon is the primary
obligor under the lease. Under an agreement related to the Separation, U. S. Steel assumed and will discharge all obligations under this lease, which has a
final maturity of 2012, subject to additional extensions.

 
Other capital leases and all other obligations
U. S. Steel is the lessee of a coke battery at the Clairton Plant in Pennsylvania. Marathon is the primary obligor under the lease. Under an agreement
related to the Separation, U. S. Steel assumed and will discharge all obligations under this lease, which matures in 2012. Upon making the final lease
payment in 2012, the lessor is obligated to transfer the coke battery to U. S. Steel.
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The consolidation of CLD reduced income from operations by $4 million for the year ended December 31, 2008, which was partially offset by minority
interests of $3 million. During the year ended December 31, 2007, the consolidation of CLD reduced income from operations by $7 million, which was
partially offset by mino
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escalation for the surviving spouse beneficiaries since their retiree premium contributions are now a flat fixed amount. In our Canadian retiree medical
plans, liabilities decreased as a result of lower escalation impacts due to favorable claims cost rate experience and exchange rate changes. Escalation
applies to most other groups within the Company’s insurance plans, but does not apply to most domestic non-union retirees since their benefits are limited
to flat dollar amounts. A one-percentage-point change in assumed health care cost trend rates would have the following effects:

 

(In millions)  
1-Percentage-
Point Increase 

1-Percentage-
Point Decrease 

Effect on total of service and interest components  $ 17 $ (15)
Effect on other postretirement benefit obligations   252  (214)

 
Plan Assets
U. S. Steel’s Pension Benefits asset allocations by category are as follows:

 
  December 31, 2008  December 31, 2007  

(In millions)  Assets    Percent     Assets     Percent 
Asset Category:        
U.S. equity securities  $ 2,565  34%  $ 4,094  38%
Foreign equity securities – Non – Canadian   1,073  14%   1,624  15%
Foreign equity securities – Canadian   420  6%   801  7%
Debt securities – U.S.   1,891  25%   2,453  23%
Debt securities – Canadian   937  12%   1,352  12%
Other   701  9%   537  5%

Total  $ 7,587   100%   $10,861   100%
 

U. S. Steel’s Other Benefits asset allocations by category are as follows:
 

  December 31, 2008  December 31, 2007  

(In millions)  Assets    Percent     Assets     Percent  
Asset Category:        
U.S. equity securities  $ 583  53%  $ 454  39%
Foreign equity securities   103  9%   38  3%
Short-term investments   118  11%   499  43%
Debt securities   280  25%   147  13%
Other   18  2%   28  2%

Total  $ 1,102   100%   $ 1,166   100%
 

U. S. Steel’s investment strategy for its domestic pension and retiree medical trusts provides that at least half of plan assets are invested in common stock
with the balance primarily invested in bonds and other fixed-income securities. U. S. Steel believes that returns on common stock over the long term will be
higher than returns from fixed-income securities as actual historical returns from U. S. Steel’s trusts have shown. Returns on bonds and other fixed-income
securities tend to offset some of the shorter-term volatility of common stocks. Both equity and fixed-income investments are made across a broad range of
industries and companies to provide protection against the impact of volatility in any single industry as well as company specific developments. U. S. Steel
is currently using an 8.00 percent assumed rate of return for purposes of the expected return on assets for the development of net periodic cost for the
main defined benefit pension plan and Other Benefits. This rate was chosen by taking into account the intended asset mix and the historical premiums that
fixed-income and equity investments have yielded above government bonds. Actual returns since the inception of the plans have exceeded this 8.00
percent rate and while recent returns have not, it is U. S. Steel’s expectation that future periods will return to this
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20. Asset Retirement Obligations 
 

U. S. Steel’s asset retirement obligations (AROs) primarily relate to mine and landfill closure and post-closure costs. The following table reflects changes in
the carrying values of AROs for the years ended December 31, 2008 and 2007:
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25. Transactions with Related Parties 
 

Net sales to related parties and receivables from related parties primarily reflect sales of steel products, transportation services and fees for providing
various management and other support services to equity and certain other investees. Generally, transactions are conducted under long-term market-
based contractual arrangements. Sales and service transactions with equity investees were $1,288 million, $1,172 million and $963 million in 2008, 2007
and 2006, respectively. Sales to related parties were conducted under terms comparable to those with unrelated parties.

 
Purchases from equity investees for outside processing services amounted to $361 million, $46 million and $38 million during 2008, 2007 and 2006,
respectively. Purchases of taconite pellets from equity investees, all of which were acquired in the Stelco acquisition, amounted to $175 million and $31
million for the years ended December 31, 2008 and December 31, 2007, respectively. There were no purchases of pellets from equity investees in the
comparable 2006 period.

 
Accounts payable to related parties include balances due to PRO-TEC Coating Company (PRO-TEC) under an agreement whereby U. S. Steel provides
marketing, selling and customer service functions, including invoicing and receivables collection, for PRO-TEC. U. S. Steel, as PRO-TEC’s exclusive sales
agent, is responsible for credit risk related to those receivables. Payables to PRO-TEC under the agreement were $42 million and $59 million at
December 31, 2008 and 2007, respectively. Payables to other equity investees totaled $1 million and $3 million at December 31, 2008 and 2007,
respectively.

 
26. Leases 
 

Future minimum commitments for capital leases (including sale-leasebacks accounted for as financings) and for operating leases having initial non-
cancelable lease terms in excess of one year are as follows:

 

(In millions)  
Capital
Leases     

Operating
Leases  

2009  $ 21  $ 47 
2010   21   39 
2011   21   31 
2012   21   23 
2013   –   17 
Later years   –   50 
Sublease rentals   –   (21)

Total minimum lease payments               84  $            186 
Less imputed interest costs   14  

Present value of net minimum lease payments included in long-term debt (see Note 15)  $ 70      
 

Operating lease rental expense:
 

(In millions)  2008      2007      2006  
Minimum rentals  $         96   $         94   $         132 
Contingent rentals   11    8    11 
Sublease rentals   (5)   (5)   (9)

Net rental expense  $ 102    $ 97    $ 134 
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Capital Expenditures – For a number of years, U. S. Steel has made substantial capital expenditures to bring existing facilities into compliance with various
laws relating to the environment. In 2008 and 2007 such capital expenditures totaled $99 million and $72 million, respectively. U. S. Steel anticipates
making additional such expenditures in the future; however, the exact amounts and timing of such expenditures are uncertain because of the continuing
evolution of specific regulatory requirements.

 
In January 2008, USSS entered into an agreement with the Serbian government that commits us to spend approximately $50 million before the end of 2009
to improve the environmental performance of our facility. The money will be spent on various capital projects aimed at reducing air particulate emissions
and is included in total spending above. In 2008, $35 million of this commitment was spent.

 
CO2 Emissions –Many nations, including the United States, are considering regulation of CO 2 emissions. International negotiations to supplement or
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Environmental and other indemnifications – Throughout its history, U. S. Steel has sold numerous properties and businesses and many of these sales
included indemnifications and cost sharing agreements related to the assets that were sold. These indemnifications and cost sharing agreements have
related to the condition of the property, the approved use, certain representations and warranties, matters of title and environmental matters. While most of
these provisions have not specifically dealt with environmental issues, there have been transactions in which U. S. Steel indemnified the buyer for non-
compliance with past, current and future environmental laws related to existing conditions and the
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national and provincial governments have each allocated C$30 million (approximately $24 million) for this project and they have stated that they will be
looking for local sources, including industry, to fund the remaining C$30 million (approximately $24 million). USSC has committed to supply the steel
necessary for the proposed encapsulation and has accrued C$7 million (approximately $6 million). Additional contributions may be sought.

 
Other contingencies – Under certain operating lease agreements covering various equipment, U. S. Steel has the option to renew the lease or to
purchase the equipment at the end of the lease term. If U. S. Steel does not exercise the purchase option by the end of the lease term, U. S. Steel
guarantees a residual value of the equipment as determined at the lease inception date (totaling approximately $16 million at December 31, 2008). No
liability has been recorded for these guarantees as either management believes that the potential recovery of value from the equipment when sold is
greater than the residual value guarantee, or the potential loss is not probable and/or estimable.

 
1314B – See description of the partnership, which was terminated on October 31, 2008, in Note 17. U. S. Steel, under certain circumstances, is required to
indemnify the limited partners if product sales from the partnership prior to 2003 fail to qualify for the credit under Section 29 of the Internal Revenue Code.
This indemnity will effectively survive until the expiration of the applicable statute of limitations. The maximum potential amount of this indemnity obligation
at December 31, 2008, including interest and tax gross-up, is approximately $650 million. No liability has been recorded for this indemnification as
management believes that the potential exposure is not probable.

 
Insurance – U. S. Steel maintains insurance for certain property damage, equipment, business interruption and general liability exposures; �mstan msten en �rty   ╘�oximle statuo 50 xehan in propeor ale�oxx g npropnt e m Steel, unos╘�oaroei  �rt
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U. S. Steel is party to a take-or-pay arrangement for the supply of industrial gases that expires in 2024. Under this arrangement, U. S. Steel is required to
pay a minimum facility fee of approximately $1 million per month beginning October 2009. U. S. Steel cannot elect to terminate this contract early unless
associated steelmaking operations at Lake Erie Works are permanently discontinued or for technological obsolescence. If associated steelmaking
operations are permanently discontinued after October 1, 2017, a maximum termination payment of $39 million is due.

 
U. S. Steel is party to a take-or-pay arrangement for the supply of industrial gases at USSS that expires in 2020. Under this arrangement, U. S. Steel is
required to pay a minimum facility fee and a fixed production fee that total approximately $1 million per month. U. S. Steel can elect to terminate this
contract early by providing 90 days written notice and paying a maximum termination fee, which declines through the contract period, of approximately $52
million as of December 31, 2008.

 
28. Subsequent Event 
 

On February 6, 2009, U. S. Steel announced that approximately 500 employees have elected to retire under a Voluntary Early Retirement Program offered
to certain non-represented Headquarters and Operations employees in the United States who met age and years-of-service criteria. The retirement date for
most employees will be February 28, 2009. In connection with this program, U. S. Steel will record a pre-tax charge of approximately $70 million in the first
quarter of 2009.
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PART IV
 
 Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
 
A. Documents Filed as Part of the Report
 

1.    Financial Statements
Financial S
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(j)     Form of Indenture among United States Steel
Corporation, Issuer; and the Bank of New York,
Trustee

  

Incorporated by reference to Exhibit 4.1 to United
States Steel Corporation’s Regis
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(d)       United States Steel Corporation Deferred
Compensation Program for Non-Employee
Directors, a program under the 2005 Stock
Incentive Plan  

Incorporated by reference to Exhibit 10(d) to United
States Steel Corporation’s Form 10-K for the year
ended December 31, 2007, Commission File
Number 1-16811.

(e)       Form of Severance Agreements between the Corporation and its Officers

 

Incorporated by reference to Exhibit 10(e) to United States Steel
Corporation’s Form 10-K for the year ended December 31, 2007,
Commission File Number 1-16811.

(f)        Amendment and Restated Agreement between United States Steel
Corporation and John P. Surma  

(g)       Tax Sharing Agreement between USX Corporation (renamed Marathon Oil
Corporation) and United States Steel Corporation  

Incorporated by reference to Exhibit 99.3 to United States Steel Corporation’s
Form 8-K filed on January 3, 2002, Commission File Number 1-1681 sion02, CoSu  fil���� erfiled, CoSu  fi ited State
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SCHEDULE II – VALUATION AND QUALIFYING ACCOUNTS AND RESERVES
YEARS ENDED DECEMBER 31, 2008, 2007 AND 2006

(Millions of Dollars)
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 SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the followi�( haEneor  tsnts of tho, et ursuurc

a sa ls mC1 Cmt 5a u w �0 w CTT0msT

- Ca usv zx

-

s



Table of Contents

 GLOSSARY OF CERTAIN DEFINED TERMS
 
The following defi
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Over the last several years, the global steel industry has been impacted by steel production and consumption increases in China and other developing
countries. Overcapacity in China and other developing economies may have a negative impact on us. Imports of oil country tubular goods from China registered
a dramatic increase as they grew from 900,000 tons in 2007 to nearly 2.3 million tons in 2008. Flat-rolled and USSE sell to the automotive, appliance and
construction-related industries, all of which have reported substantially lower customer demand due to the ongoing global recession. Prices for both oil and
natural gas have fallen dramatically leading to a reduction in oil and gas exploration and development, which has resulted in lower customer demand for our
Tubular segment. In addition to slackening demand by the end customers, we believe that some of our customers are experiencing difficulty in obtaining credit
or maintaining their ability to qualify for trade credit insurance, resulting in a further reduction in purchases and an increase in our credit risk exposure. The
duration of the recession and the trajectory of the recovery for these industries may have a significant impact on U. S. Steel.
 
In some cases, these difficulties may result in bankruptcy filings or cessation of operations. If customers experiencing financial problems default on paying
amounts owed to us, we may not be able to collect these amounts. Any material payment defaults by our customers could have an adverse effect on our results
of operations and financial condition. The decrease in available credit may increase the risk of our customers defaulting on their payment obligations to
U. S. Steel and may cause some of our suppliers to be delayed in filling or unable to fill our needs. Customer defaults may trigger repurchases or reduce the
availability under our accounts receivables facility. In addition, that facility is funded by the sale of commercial paper by the purchasers so volatility in the
commercial paper market may increase costs under that facility.
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income from operations of Texas Operations and the profit sharing formula was modified such that at certain higher levels of income from operations, profit
sharing payments will be capped and any excess amounts will be contributed to our trust for retiree health care and life insurance.
 
Future net periodic benefit costs for pensions and other benefits can be volatile and depend on the future marketplace performance of plan assets; changes in
actuarial assumptions regarding such factors as selection of a discount rate, the expected rate of return on plan assets and escalation of retiree health care
costs; plan amendments affecting benefit payout levels; and profile changes in the beneficiary populations being valued. Changes in the assumptions or
differences between actual and expected changes in the present 



Exhibit 10(b)

UNITED STATES STEEL CORPORATION EXECUTIVE
MANAGEMENT SUPPLEMENTAL PENSION PROGRAM

Effective January 1, 2005, Amended Effective February 28, 2009
 
1. History and Purpose

United States Steel Corporation (the “Corporation”) established the United States Steel Corporation Executive Management Supplemental Pension Program (“Program”),
and hereby amends and restates the Program effective January 1, 2005 as set forth herein to comply with section 409A of the Internal Revenue Code of 1986, as amended
(the “Code”), except with respect to benefits that were vested under the Program on or before December 31, 2004.
The purpose of this Program is to provide a pension benefit for Executive Management and certain other key managers with respect to compensation paid under the
incentive compensation plans maintained by “the Corporation”, its subsidiaries, and its joint ventures.

 
2. Eligibility

An employee of the Corporation, a Subsidiary Company, the United States Steel and Carnegie Pension Fund, or a joint venture of the Corporation is a Member of the
Program if he is:

 

 (a) a member of the Executive Management Group as established from time to time by the United States Steel Corporation Board of Directors who is also a participant
in the United States Steel Corporation Plan for Employee Pension Benefits (Revision of 2003), or

 

 (b) a key manager designated by name as a “Member” under this Program by the Compensation and Organization Committee of the United States Steel Corporation
Board of Directors (the “Committee”).
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(Revision of 2003) (the “Plan”). The Supplemental Surviving Spouse Benefit will not be payable with respect to a Member who (a) terminates employment prior to age 60,
or (b) effective for individuals who become Members of the Program on or after July 31, 2006, terminates employment within 36 months of the date he or she becomes a
Member, unless the Corporation consents to the termination of employment; provided, however, that such consent is not required for terminations on account of: (a) death,
or (b) involuntary termination, other than for cause.
Effective February 28, 2009, Members who retire under the 2009 Voluntary Early Retirement Program will be treated as having Company consent to retire even if they
have not attained age 60 at retirement. Effective February 28, 2009, the benefits provided by the Program will be enhanced for Members who retire under the 2009
Voluntary Retirement Program to include one additional year of continuous service for vesting, eligibility, and benefit accrual purposes and one additional year of
participation for vesting purposes if they did not receive such additional year of continuous service under the Plan due to their designation as Supplemental S�h,pfploymssiȾp,pĒl
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service” as that term is used under section 409A(a)(2)(A)(i) of the Code and the regulations thereunder. The payment date shall be on the last business day of the
calendar month following the month in which such termination of employment occurred.
If the Member dies prior to retirement, the Supplemental 











 b. Delay in Payment to Specified Employees
Effective January 1, 2005, in the case of any Member who is determined by the administrator to be a “specified employee” (as defined in Code section 409A(a)(2)
(B)(i) and the regulations thereunder), no amount of such Member’s lump sum distribution that is considered deferred, for purposes of Code section 409A, in
taxable years beginning after December 31, 2004, shall be distributed as described in section 4.a. above, but rather shall be payable on the first business day of the
seventh month following the date of the Member’s termination of employment (or, if earlier, the last business day of the calendar month following the month of the
Member’s death). During this six-month delay period, simple interest will accrue and be payable, on the date specified in the preceding sentence, on the balance due
using the average of the interest rates established under the Pension Benefit Guaranty Corporation regulations to determine the present value of lump sum
distributions payable under the United States Steel Corporation Plan for Employee Pension Benefits (Revision of 2003) during the months included in the six-
month delay period.
For purposes of this Program, a Member’s entire benefit amount shall be considered deferred in taxable years beginning after December 31, 2004 if the Member
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 i. Code Section 409A
This Program shall be interpreted and administered in accordance with section 409A of the Code and the regulations and interpretations that may be promulgated
thereunder.
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Exhibit 10(f)
 

  

United States Steel Corporation
600 Grant Street
Pittsburgh, PA 15219-2800
412 433 1140
Fax: 412 433 1145
email: jdgarraux@uss.com   

James D. Garraux
General Counsel �

ema

Fax: 412



Solely for purposes of determining the above-described allocation ratio, years of service with USX Corporation prior to the USX Corporation restructure
will be counted as service for the Corporation and years of service with Marathon Ashland Petroleum LLC and Speedway SuperAmerica LLC shall be
counted as service for Marathon. The determination date shall be the date of your separation from service (or, if earlier, the date of your death). A partial
month of service shall be counted as a month if it includes at least fifteen (15) days of service.

 

 (2) Actual Benefit
The term “Actual Benefits” shall mean the pension (and surviving spouse and survivor) and savings benefits that are provided to you under the
Corporation’s plans specified in Exhibit A as of the determination date.

For purposes of determining the amounts in (1) and (2) above, benefits will be based upon the amount of immediate benefit payable in the form of a lump sum
distribution under the terms of the applicable plan.

 

 

B. Timing of Payment. Unless you make an election pursuant to Section C (below), the supplements payable shall be paid by the Corporation in the form of a lump
sum distribution on a scheduled payment date within 90 days of the earlier of (i) the date of your termination of employment (for any reason) from all employers of
the Corporation that constitutes a separation from service under Section 409A of the Code or (ii) the date of your death; provided, however, if you are a specified
employee under Section 409A of the Code on the date of your separation from service, the supplement may not be paid until the first business day following the
six-month anniversary of your separation from service, other than by reason of your death. Any such lump sum distribution shall be calculated in the same manner
as it would have been calculated had it been made under the Corporation’s qualified pension plan and interest shall accrue and be payable on any balance due at the
rate used to determine the actuarially equivalent lump sum value of a benefit under the Corporation’s qualified pension plan. If you die prior to receipt of such lump
sum, such lump sum will be paid to your surviving spouse or to your estate if there is no surviving spouse on the scheduled payment date or, if your death occurs
after such scheduled payment date, within 30 days of the date of your death.
With respect to payments to be made within 90 days following a separation from service (whether pursuant Section B or Section C), you will have no election as to
the taxable year of payment.

 

 
C. Installments. You may receive all or a portion of the supplements payable by the Corporation in installments if (i) you ma2deatn 409A nt rpvectioCnpvif Ðʎe
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John P. Surma Letter Agreement – November 4, 2008
Application of Bonus Service to the Corporation’s Plans (and their successors)

 
   Adjusted Benefit under Letter Agreement
Plans   Eligibility and Vesting   Benefit Accrual

Steel Plans     
USS Corporation Plan for Non-Union Employee Pension

Benefits   
15 years of bonus service

  
Steel’s pro rata portion1 of 15 bonus years

USS Corporation Non Tax-Qualified Pension Plan   15 years of bonus service   Steel’s pro rata portion of 15 bonus years

USS Corporation Executive Management Supplemental Pension
Program   

15 years of bonus service
  

Steel’s pro rata portion of 15 bonus years

USS Corporation Supplemental Thrift Program
  

15 years of bonus service
(provides higher Co. match)   

No impact

 
1 Pro rata portion is determined as of the determination date based upon the ratio of the number of months of service for the Corporation (including pre-2002 USX

Corporation) or Marathon, respectively, as compared to the combined number of months of service for the Corporation and Marathon. Determination date is the date of
separation from service (or, if earlier, date of death).



Exhibit 10(o)

SUMMARY OF NON EMPLOYEE DIRECTOR COMPENSATION ARRANGEMENTS

Non-employee directors are paid an annual retainer of $180,000, and the Presiding Director and Committee Chairs receive an additional annual fee of $5,000. No meeting fees
or committee membership fees are paid.

Under the Deferred Compensation Program for Non-Employee Directors, each non-employee director is required to defer at least 50 percent of his or her retainer in the form of
Common Stock Units and can elect to defer up to 100 percent. A Common Stock Unit is what is sometimes referred to as “phantom stock” because initially no stock is actually
issued. Instead, a book entry account is kept for each director that shows how many Common Stock Units he or she has. When a director leaves the Board, he or she receives
actual shares of common stock corresponding to the number of Common Stock Units in his or her account. Each non-employee director’s deferred stock account is credited
with Common Stock Units every January. The ongoing value of each Common Stock Unit equals the market price of the common stock. When dividends are paid on the
common stock, each account is credited with equivalent amounts in additional Common Stock Units. If U. S. Steel were to undergo a change in control resulting in the removal
of a non-employee director from the Board, that director would receive a cash payment equal to the value of his or her deferred stock account.

Under our Non-Employee Director Stock Program, upon joining our Board, each non-employee director is eligible to receive a grant of up to 1,000 shares of common stock. In
order to qualify, each director must first have purchased an equivalent number of shares in the open market during the 60 days following the first date of his or her service on the
Board.



Exhibit 10(p)

UNITED STATES STEEL CORPORATION
NON TAX-QUALIFIED PENSION PLAN

Amended Effective February 28, 2009
 
1. History and Purpose

United States Steel Corporation established the United States Steel Corporation Non Tax-Qualified Pe





For purposes of this Plan, an employee’s entire benefit amount shall be considered deferred in taxable years beginning after December 31, 2004 if the employee had
not attained at least age 60 as of December 31, 2004. For employees who had attained at least age 60 as of December 31, 2004, their accrued benefits determined as
of December 31, 2004 shall be payable in accordance with the terms of the Plan in effect on October 3, 2004, without any modification thereto.

 
5. General Provisions



As of December 31, 2001, or (2) such later date, if any, selected by the Special Committee of the Board of Directors of United States Steel LLC (or its successors)
that was established for the purpose of amending its plans and programs (the “Effective Date”), United States Steel LLC (and its subsidiaries and successors) and
Marathon Oil Corporation (and its subsidiaries and successors) have assumed liability for a Specified Percentage of the Corporate Part, if any, of each employee’s
accrued benefit under the Plan. The term “Corporate Part” is defined to mean the pro rata portion (based upon continuous service taken into consideration for benefit
accrual purposes under the Plan) of an employee’s total accrued benefit under the Plan as of the Effective Date (as adjusted, if applicable, for increases in
compensation in periods after the Effective Date) which is attributable to continuous service performed for the USX Headquarters unit of USX Corporation on or
after May 1, 1991 and prior to the Effective Date. The Specified Percentage is thirty-five percent (35%) for United States Steel Corporation and sixty-five percent
(65%) for Marathon Oil Corporation.

 

 f. Controlling Law
To the extent not preempted by the laws of the United States of America, the laws of the Commonwealth of Pennsylvania shall be the controlling state law in all
matters relating to this Plan.
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 g. Severability
If any provisions of this Plan shall be held illegal or invalid for any reason, said illegality or invalidity shall not affect the remaining parts of this Plan, but this Plan
shall be construed and enforced as if said illegal or invalid provision had never been included herein.

 

 h. Exclusive Provisions
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as defined in Section 162(m)(3) of the Code and the regulations promulgated thereunder, shall be eligible to participate in the Plan upon written designation by the Committee as
provided in Section 3.03.

Section 4.02. Termination of Employment or Service. Except as provided in Section 4.03 of the Plan, a Participant whose employment or service with the
Corporation and all subsidiaries and affiliates is terminated prior to the payment of an Incentive Award or Awards will forfeit all right to such unpaid Incentive Awards.

Section 4.03. Death, Disability or Retirement. If, during a Performance Period, as defined in Section 5.04 of the Plan, a Participant dies or becomes disabled,
within the meaning of Section 409A(a)(2)(C) of the Code, or retires under and pursuant to any retirement plan of the Corporation which constitutes a separation from service
under Section 409A of the Code, the Participant, or his or her estate, may, in the discretion of the Committee, be entitled to receive a pro-rata Incentive Award for the portion of
the Performance Period during which the Participant was employed, provided that the applicable Performance Goals for such Performance Period are achieved, the Participant
was employed for at least six months during the Performance Period and, in the case of retirement�r nder Se Par
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Section 5.03. Performance Goals.
(a) Performance Goals. Within 90 days after the commencement of the Performance Period, the Committee shall establish for the relevant Performance Period all

Performance Goals for the Corporation (“Corporation Performance Goals”) and the Participant (“Participant Performance Goals”), which may be based upon one or more of the
following objective performance measures and expressed in either, or a combination of, absolute or relative values or rates of change: safety performance, earnings per share,
earnings per share growth, return on 





Section 7.02. Gender and Number. The masculine pronoun whenever used in the Plan shall include the feminine and vice versa. The singular shall include the
plural and the plural shall include the singular whenever used herein unless the context requires otherwise.

Section 7.03. Construction. The provisions of the Plan shall be construed, administered and governed by the laws of the Commonwealth of Pennsylvania,
including its statute of limitations provisions, but without reference to conflicts of law principles. Titles of Sections of the Plan are for convenience of reference only and are not
to be taken into account when construing and interpreting the provisions of the Plan.

Section 7.04. Non-alienation. Except as may be required by law, neither the Participant nor any beneficiary shall have the right to, directly or indirectly, alienate,
assign, transfer, pledge, anticipate or encumber (except by reason of death) any amount that is or may be payable hereunder, including in respect of any liability of a Participant
or beneficiary for alimony or other payments for the support of a spouse, former spouse, child or other dependent, prior to actually being received by the Participant or
beneficiary hereunder, nor shall the Participant’s or beneficiary’s rights to benefit payments under the Plan be subject in any manner to anticipation, alienation, sale, transfer,
assignment, pledge, encumbrance, attachment, or garnishment by creditors of the Participant or beneficiary or to the debts, contracts, liabilities, engagements, or torts of any
Participant or beneficiary, or transfer by operation of law in the event of bankruptcy or insolvency of the Participant or any beneficiary, or any legal process.

Section 7.05. No Employment Rights. Neither the adoption of the Plan nor any provision of the Plan shall be construed as a contract of employment or otherwise
between the Corporation or a subsidiary or affiliate and any employee, other service provider or Participant, or as a guarantee or right of any employee, other service provider or
Participant to future or continued employment or other service with the Corporation or a subsidiary or affiliate, or as a limitation on the right of the Corporation or a subsidiary
or affiliate to discharb��  oe,  yths.
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Section 7.09. Unsecured Creditor. The Plan constitutes a mere promise by the Corporation or a subsidiary or affiliate to make benefit payments in the future. The
Corporation’s and the subsidiaries’ and affiliates’ obligations under the Plan shall be unfunded and unsecured promises to pay. The Corporation and the subsidiaries and
affiliates shall not be obligated under any circumstance to fund their respective financial obligations under the Plan. Any of them may, in its discretion, set aside funds in a trust
or other vehicle, subject to the claims of its creditors, in order to assist it in meeting its obligations under the Plan, if such arrangement will not cause the Plan to be considered a
funded deferred compensation plan. To the extent that any Participant or beneficiary or other person acquires a right to receive payments under the Plan, such right shall be no
greater than the right, and each Participant and beneficiary shall at all times have the status, of a general unsecured creditor of the Corporation or a subsidiary or affiliate.

*    *    *
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4. Performance Goal Setting.
 

 
A. Performance Goals. The Corporate Performance Goals for the Performance Period shall be the targets assigned to each of the Corporate performance measures,

which shall be set by the Committee during the first 90 days of the Performance Period. Unless otherwise determined by the Committee at the beginning of the
relevant Performance Period, the Corporate performance measures will be the following objective measures:

 

 (1) Return on Capital Employed (ROCE). Return on Capital Employed shall mean, for the Performance Period, income from consolidated worldwide
operations (including minority interests), divided by consolidated worldwide capital employed (including minority interests) expressed as a percentage.
Income from consolidated worldwide operations (including minority interests) shall mean income from operations as reported in the consolidated
statement of operations of United States Steel Corporation for the Performance Period.
Capital employed shall be calculated by using the average of the opening balance at the commencement of the Performance Period, and the balances at the
end of each quarter during the Performance Period, of the sum of net fixed assets, inventories, accounts receivable and sold accounts receivable, less
accounts payable.
For purposes of calculating ROCE for a Performance Period, the following principles shall apply: that if income or loss related to an asset is included in the
numerator for any portion of the Performance Period that the related asset’s capital employed shall be included in the denominator for the same portion of
the Performance Period (and vice versa) and, similarly, if income or loss related to an asset is excluded from the numerator for any portion of the
Performance Period that the related asset’s capital employed shall be excluded from the denominator for the same portion of the Performance Period (and
vice versa).
Subject to the foregoing, the following adjustment provisions shall apply to the numerator and denominator (to the extent included in such amount) of the
ROCE performance calculation:

 

 (a) exclude the gain or loss related to a business disposition or divestiture and assume that the business achieved the performance objectives at Business
Plan (as defined below) levels during the balance of the Performance Period following such disposition or divestiture;

 

 (b) exclude the gain or loss related to an asset sale not made in the ordinary course of business;
 

 (c) exclude all amounts associated with facility shutdowns/closures;
 

 (d) exclude all amounts associated with long-lived asset impairments;
 

 (e) exclude all amounts associated with acquisitions;
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 (f) exclude all amounts related to workforce reductions and other restructuring charges and/or other non-recurring gains or losses;
 

 (g) exclude contingent liability and tax accrual amounts for items or events not related to the applicable Performance Period; and
 

 (h) exclude all amounts associated with changes in accounting standards and changes in law that affect reported results;
provided, however, none of the above adjustments shall be made to the ROCE calculation to the extent the events or occurrences relating to the adjustments
are recognized and/or contemplated in the Corporation’s “Business Plan”, as last presented to its Board of Directors within the first 90 days of the year
represented by the relevant Performance Period;
provided, further, no adjustment pursuant to any adjustment category, identified as (a) through �oas��� i



 

Period in the number of serious injury cases occurring during the Performance Period involving the represented and non-represented employees at
the properties and operations of United States Steel Corporation and its subsidiaries as collected and reported to the Vice President – Human
Resources for purposes of determining the baseline/target for the relevant Performance Period. A serious injury case shall mean a work-related
injury that prevents an employee from returning to work for 31 or more calendar days. This performance measure is to be adjusted in accordance
with Section 4.A.(4) of these Regulations.

 

 

(b) Toxic Emission Improvement. Toxic Emission Improvement (also referred to as “Environmental Emission Improvement”) shall mean the
improvement, if any, from Performance Period to Performance Period in the number of occurrences of noncompliant environmental emissions
determined in accordance with our air and water permits at our domestic and foreign production units and facilities (excluding our joint ventures
and Transtar).
For purposes of the Environmental Emission Improvement performance measure only, the Performance Period shall �tof  �t iotoorman t
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 (1) The Committee shall establish and approve the relevant Incentive Targets for each Participant as well as the related Incentive Award for achieving each
Performance Goal and/or level of attainment thereof.

 

 (2) The Committee will assess the competitiveness of the various Incentive Award levels.
 
 D. Performance Goal weighting.
 

 (1) Relative weighting. Unless otherwise determined by the Committee when establishing the Performance Goals, the relative weighting assigned to each of
the performance measures shall be as follows:

 

 (a) ROCE. Return on Capital Employed shall be 80% of the Incentive Target value.
 

 (b) Shipment Tons. Shipment Tons shall be 20% of the Incentive Target value.
 

 
(c) Citizenship Measures. Safety shall add or subtract up to 10% of the Incentive Target value, or have no impact on the Incentive Award, depending

upon actual performance with respect to its related Performance Goal. Environmental Emissions shall add or subtract up to 5% of the Incentive
Target value, or have no impact on the Incentive Award, depending upon actual performance with respect to its related Performance Goal.

 

 
(2) Maximum award level. The maximum award level shall be 215% of the Incentive Target value with achievement of the highest ROCE Performance Goal

representing 160% of such award, achievement of the highest Shipment Tons Performance Goal representing 40% of such award and achievement of the
highest Citizenship Measures Performance Goals adding 10% (safety) and 5% (environmental emission improvement) each to such award.
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 accordance with the terms of the Plan, (ii) the relevant Performance Goals are achieved, (iii) the Participant is employed for at least six (6) months during the
Performance Period and (iv) the Committee retains its negative discretion with respect to such awards.

 

 

(1) Normal Retirement. Normal Retirement shall mean (a) normal retirement as defined in the applicable pension rules under the United States Steel
Corporation Plan for Employee Pension Benefits (Revision of 2003), or similar USS subsidiary plan, or (b) retirement at any age with the consent of the
Committee; however, unless specifically consented to in writing by the Committee, Normal Retirement does not include retirement under circumstances in
which the employee accepts employment with a company that owns, or is owned by, a business that competes with USS, or its subsidiaries or affiliates.

 

 (B) Resignation, Early Retirement and Other Termination. Following a Participant’s Resignation, Early Retirement or other termination, all pending Incentive Awards
are forfeited.

 

 (1) Early Retirement. Early Retirement shall mean a retirement other than a Normal Retirement.
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Exhibit 10(ff)

[USS logo]
[J. D. Garraux letterhead]

Mr. John H. Goodish
336 Snowberry Circle
Venetia, PA 15367

February 23, 2009

Dear John,
In consideration for your agreeing to (1) serve as Executive Vice President and Chief Operating Officer of United States Steel Corporation, and (2) forego your opportunity to
retire under the terms of the Voluntary Early Retirement Program – 2009 (the “VERP”), the United States Steel Corporation and its successors (the “Corporation”) agree to
provide you with the enhanced VERP retirement benefits outlined in paragraph B of this agreement (“Agreement”) upon your separation from service (i.e. your termination
from employment from all employers of the Corporation for any reason, including your death), providing you satisfy the eligibility requirements outlined in paragraph A of the
Agreement.

In the event of your death prior to separation from service, the enhanced VERP retirement benefits outlined in paragraph B of the Agreement will be (1) payable even if the
eligibility requirements outlined in paragraph A have not been satisfied, and (2) calculated as if the date of your retirement was the day immediately prior to the date of your
death, and (3) payable within 30 days following the date of your death.
 
A. Eligibility

You will be eligible for the compensation and benefits determined in paragraph B if you continue to serve as the Executive Vice President and Chief Operating Officer of
the Corporation and retire on March 31, 2011 from the Corporation. Alternatively, you will be eligible for such compensation and benefits if (1) you continue to serve in
such capacity through March 31, 2011, and (2) during the period from January 1, 2011 to March 31, 2011, you request an extension of the Agreement to March 31, 2012,
and the Corporation consents to such extension in writing, and (3) you continue to serve as the Executive Vice President and Chief Operating Officer of the Corporation
until your retirement from the Corporation on March 31, 2012.

 
B. Enhanced VERP Retirement Benefits

If you satisfy the eligibility requirements in paragraph A above, you will be eligible to receive the compensation and benefits in this paragraph B upon your separation
from service, with such amounts determined using the applicable factors in effect as of the date of your retirement.
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 (1) Severance pay: Equal to 12 months of your monthly base salary determined as of your last day of employment, payable in a lump sum within 30 days following
your separation from service, subject to paragraph C, below.

 

 
(2) Age and Service: Equal to one additional year for purposes of determining your monthly pension benefits under the USS Pension Plans, including the (1) tax-

qualified pension benefit under the United States Steel Corporation Plan for Employee Pension Benefits (Revision of the 2003), (2) the United States Steel
Corporation Non Tax-Qualified Pension Plan, and (3) the United States Steel Corporation Executive Management Supplemental Pension Program.

 

 
(3) Lump-sums under the USS Pension Plans: Determined using the applicable interest rates outlined in the USS Pension Plans for (a) retirements that occurred in

January 2009 (with distributions in February 2009), or (b) retirements that occur in March of the year in which you retire (with distributions א��tions chnt hn� Eqin nal2nathchnt t sPe
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During this approximately six-month delay period from the date of your separation from service until the date of payment, simple interest will accrue and be payable on the
date of payment of the underlying benefit, based upon the amount due using the average of the interest rates established under the Pension Benefit Guaranty Corporation
regulations to determine �mina tttttt da daim �mt,�to  Gt, to phe P to phe unאavnאavnאav��n





Exhibit 12.2

United States Steel Corporation
Computation of Ratio of Earnings to Fixed Charges

(Unaudited)
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Exhibit 21

UNITED STATES STEEL CORPORATION
SUBSIDIARIES AND JOINT VENTURES

as of December 31, 2008
 

Company Name    
Adela Investment Company, S.A.   
Chisholm Coal LLC   
Chrome Deposit Corporation   
Compagnie de Gestion de Mifergui- Nimba,LTEE   
Cygnus Mines Limited   
Delaware USS Corporation   
Double Eagle Steel Coating Company   
Double G Coatings, Inc.   
Double G Coatings Company, L.P.   
Essex Minerals Company   
Feralloy Processing Company   
GCW/USS Energy, LLC   
Grant Assurance Corporation   
Kanawha Coal LLC   
Lakeside Land, LLC  



UNITED STATES STEEL CORPORATION
SUBSIDIARIES AND JOINT VENTURES

as of December 31, 2008 (continued)
 

Company Name    
Stelco Erie Corporation   
Ontario Tilden Company   
Tilden Mining Company, L.C.   
Marquette Range Coal Service Company   
Mittal Steel USA - Ontario Iron Inc. (prev. Ontario Iron Co.)
Beckley Coal Co.   
Mathies Coal Co. (PA)   
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UNITED STATES STEEL CORPORATION
SUBSIDIARIES AND JOINT VENTURES

as of December 31, 2008 (continued)
 

Company Name    
Northern Land Company Limited   
Twin Falls Power Corporation Limited   
The Stelco Plate Company Ltd.   
742784 Ontario Inc.   
Baycoat Limited   
Baycoat Limited Partnership (Baycoat L.P.)   
Z-Line Company   
D.C. Chrome Limited   
4501039 Canada Inc. (prev. Lake Erie Slab Company Inc.)(See Note 2)
U. S. Steel China, LLC   
U. S. Steel Holdings, Inc.   
U. S. Steel Holdings II, LLC   
Worldwide Steel C.V.   
U. S. Steel Europe, B.V.   
U. S. Steel Global Holdings I, B.V.   
U. S. Steel Košice, s.r.o. (USSK)   
Obal-Servis, a.s. Košice   
Stabilita d.d.s., a.s.   
U. S. Steel Kosice – Austria GmbH   
Hutnictvi železa, a.s.   
U. S. Steel Košice – Labortest, s.r.o.   
U. S. Steel Services s.r.o.   
U. S. Seel Kosice – Belgium S.A.   
U. S. Steel Košice - Bohemia a.s.   
U. S. Steel Kosice - France S.A.   
U. S. Steel Košice - SBS, s.r.o.   
U. S. Steel Kosice - Germany GmbH   
U. S. Steel Kosice (UK) LIMITED   
Refrako, s.r.o.   
Reliningserv, s.r.o.   
Vulkmont a.s. Košice   
U. S. Steel Canada Limited Partnership   
U. S. Steel Global Holdings II, B.V.   
U. S. Steel Enterprises BV   
U. S. Steel Serbia, BV   
U. S. Steel Serbia, d.o.o.   
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UNITED STATES STEEL CORPORATION
SUBSIDIARIES AND JOINT VENTURES

as of December 31, 2008 (continued)
 

Company Name    
Serbian Roll Service Company d.o.o.
(short name: SRSC d.o.o. Smederevo)
U. S. Steel Holdings IV, Inc.   
U. S. Steel International of Canada, LTD.   
U. S. Steel Mining Company, LLC   
U. S. Steel Receivables LLC   
U. S. Steel Timber Company, LLC   
U. S. Steel Tubular Products, Inc.   
Star Capital Funding, LLC
(prev. Star Capital Funding, Inc.)   
Zinklahoma, Inc.   
Star International Holdings Ltd.   
Star China Ltd.   
Star TC Holdings, LLC   
Lone Star Technologies China, LLC   
Star Brazil US, LLC 2   
Star Brazil US, LLC1   
Lone Star Brazil Holdings 1 Ltda.   
Lone Star Brazil Holdings 2 Ltda.   
Apolo Tubulars S.A.   
Lone Star Steel Holdings, Inc.   
Fintube (Thailand) Limited   
Fintube Technologies, Inc.   
Fintube Canada, Inc.   
Aletas Y Birlos SA, De C.V.   
Aletas Y Birlos Mexicana SA, De C.V.   
UEC Technologies, LLC   
Met-Chem Canada, Inc.   
Met-Chem, Inc.   
UEC Sail Information Technology, LTD.   
USX Engineers and Consultants   
United States Steel Credit Corporation   
United States Steel Export Company de Mexico, S.R.L. de C.V.   
Acero Prime, S.R.L. de CV   
Acero Prime Servicios, S.R.L. de CV   
United States Steel International, Inc.   
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UNITED STATES STEEL CORPORATION
SUBSIDIARIES AND JOINT VENTURES

as of December 31, 2008 (continued)
 
Company Name    
United States Steel International de Mexico, S.R.L. de C. V.
USS Galvanizing, Inc.   
PRO-TEC Coating Company
PRO-TEC Coating Company, Inc.
USS International Services, LLC   
USS Lakeside, LLC   
Chicago Lakeside Development, LLC
USS Mine Management, Inc.
(owns 10% U. S. Steel Mining, LLC)   
USS Oilwell Supply Co., LTD.   
USS Oilwell Tubular, Inc.   
USS Portfolio Delaware, Inc.   
USS Tubular Processing, Inc.   
USS WSP, LLC   
Worthington Specialty Processing
ProCoil Company, LLC
Worthington Tay� I LC

USSInternation l Sel s Sompany, Lnc.
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Exhibit 24

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned does hereby make, constitute and appoint J. P. Surma, Jr., G. R. Haggerty and L. G. Schultz or any one of them, my true and lawful
attorneys-in-fact to sign and execute for me and on my behalf United States Steel Corporation’s Annual Report on Form 10-K for the year ended December 31, 2008 to be filed
with the Securities and Exchange Commission, and any and all amendments to such report to be filed with the Securities and Exchange Commission pursuant to the Securities
Exchange Act of 1934, as amended, in such form as they or any one or more of them may approve, and to do any and all other acts which said attorneys-in-fact may deem
necessary or desirable to enable United States Steel Corporation to comply with said Act and the rules and regulations thereunder.

IN WITNESS WHEREOF, I have hereunto set my hand and seal this 24th day of February, 2009.
 

/s/ Robert J. Darnall
Robert J. Darnall



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned does hereby make, constitute and appoint J. P. Surma, Jr., G. R. Haggerty and L. G. Schultz or any one of them, my true and lawful
attorneys-in-fact to sign and execute for me and on my behalf United States Steel Corporation’s Annual Report on Form 10-K for the year ended December 31, 2008 to be filed
with the Securities and Exchange Commission, and any and all amendments to such report to be filed with the Securities and Exchange Commission pursuant to the Securities
Exchange Act of 1934, as amended, in such form as they or any one or more of them may approve, and to do any and all other acts which said attorneys-in-fact may deem
necessary or desirable to enable United States Steel Corporation to comply with said Act and the rules and regulations thereunder.

IN WITNESS WHEREOF, I have hereunto set my hand and seal this 24th day of February, 2009.
 

/s/ John G. Drosdick
John G. Drosdick





POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned does hereby make, constitute and appoint J. P. Surma, Jr., G. R. Haggerty and L. G. Schultz or any one of them, my true and lawful
attorneys-in-fact to sign and execute for me and on my behalf United States Steel Corporation’s Annual Report on Form 10-K for the year ended December 31, 2008 to be filed
with the Securities and Exchange Commission, and any and all amendments to such report to be filed with the Securities and Exchange Commission pursuant to the Securities
Exchange Act of 1934, as amended, in such form as they or any one or more of them may approve, and to do any and all other acts which said attorneys-in-fact may deem
necessary or desirable to enable United States Steel Corporation to comply with said Act and the rules and regulations thereunder.

IN WITNESS WHEREOF, I have hereunto set my hand and seal this 24th day of February, 2009.
 

/s/ Charles R. Lee
Charles R. Lee



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned does hereby make, constitute and appoint J. P. Surma, Jr., G. R. Haggerty and L. G. Schultz or any one of them, my true and lawful
attorneys-in-fact to sign and execute for me and on my behalf United States Steel Corporation’s Annual Report on Form 10-K for the year ended December 31, 2008 to be filed
with the Securities and Exchange Commission, and any and all amendments to such report to be filed with the Securities and Exchange Commission pursuant to the Securities
Exchange Act of 1934, as amended, in such form as they or any one or more of them may approve, and to do any and all other acts which said attorneys-in-fact may deem
necessary or desirable to enable United States Steel Corporation to comply with said Act and the rules and regulations thereunder.

IN WITNESS WHEREOF, I have hereunto set my hand and seal this 24th day of February, 2009.
 

/s/ Jeffrey M. Lipton
Jeffrey M. Lipton







POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned does hereby make, constitute and appoint J. P. Surma, Jr., G. R. Haggerty and L. G. Schultz or any one of them, my true and lawful
attorneys-in-fact to sign and execute for me and on my behalf United States Steel Corporation’s Annual Report on Form 10-K for the year ended December 31, 2008 to be filed
with the Securities and Exchange Commission, and any and all amendments to such report to be filed with the Securities and Exchange Commission pursuant to the Securities
Exchange Act of 1934, as amended, in such form as they or any one or more of them may approve, and to do any and all other acts which said attorneys-in-fact may deem
necessary or desirable to enable United States Steel Corporation to comply with said Act and the rules and regulations thereunder.

IN WITNESS WHEREOF, I have hereunto s



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned does hereby make, constitute and appoint J. P. Surma, Jr., G. R. Haggerty and L. G. Schultz or any one of them, my true and lawful
attorneys-in-fact to sign and execute for me and on my behalf United States Steel Corporation’s Annual Report on Form 10-K for the year ended December 31, 2008 to be filed
with the Securities and Exchange Commission, and any and all amendments to such report to be filed with the Securities and Exchange Commission pursuant to the Securities
Exchange Act of 1934, as amended, in such form as they or any one or more of them may approve, and to do any and all other acts which said attorneys-in-fact may deem
necessary or desirable to enable United States Steel Corporation to comply with said Act and the rules and regulations thereunder.

IN WITNESS WHEREOF, I have hereunto set my hand and seal this 24th day of February, 2009.
 

/s/ Graham B. Spanier
Graham B. Spanier

 



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned does hereby make, constitute and appoint J. P. Surma, Jr., G. R. Haggerty and L. G. Schultz or any one of them, my true and lawful
attorneys-in-fact to sign and execute for me and on my behalf United States Steel Corporation’s Annual Report on Form 10-K for the year ended December 31, 2008 to be filed
with the Securities and Exchange Commission, and any and all amendments to such report to be filed with the Securities and Exchange Commission pursuant to the Securities
Exchange Act of 1934, as amended, in such form as they or any one or more of them may approve, and to do any and all other acts which sai�uactsa pp, i or pa �nua�� s
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned does hereby make, constitute and appoint J. P. Surma, Jr., G. R. Haggerty and L. G. Schultz or any one of them, my true and lawful
attorneys-in-fact to sign and execute for me and on my behalf United States Steel Corporation’s Annual Report on Form 10-K for the year ended December 31, 2008 to be filed
with the Securities and Exchange Commission, and any and all amendments to such report to be filed with the Securities and Exchange Commission pursuant to the Securities
Exchange Act of 1934, as amended, in such form as they or any one or more of them may approve, and to do any and all other acts which said attorneys-in-fact may deem
necessary or desirable to enable United States Steel Corporation to comply with said Act and the rules and regulations thereunder.

IN WITNESS WHEREOF, I have hereunto set my hand and seal this 24th day of February, 2009.
 

/s/ Patricia A. Tracey
Patricia A. Tracey





Exhibit 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION

I, Gretchen R. Haggerty, certify that:
 

 1. I have reviewed this annual report on Form 10-K of United States Steel Corporation;
 

 2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

 

 3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

 4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 

 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;
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Exhibit 32.1

CHIEF EXECUTIVE OFFICER
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350

I, John P. Surma, Chairman of the Board of Directors and Chief Executive Officer of United States Steel Corporation, certify that:
 

 (1) The Annual Report on Form 10-K of United States Steel Corporation for the period ending December 31, 2008 fully complies with the requirements of section
13(a) or 15(d) of the Securities Exchange Act of 1934; and

 

 (2) The information contained in the foregoing report fairly presents, in all material respects, the financial condition and results of operations of United States Steel
Corporation.

 
/s/ John P. Surma
John P. Surma
Chairman of the Board of Directors
and Chief Executive Officer

February 24, 2009

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to United States Steel Corporation and will be retained
by United States Steel Corporation and furnished to the Securities and Exchange Commission or its staff upon request.
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