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AGGREGATE AMOUNT BENEFI Cl ALLY OMNNED BY EACH REPORTI NG PERSON

2,798, 251
10 CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (9) EXCLUDES CERTAI N SHARES*
(o
11 PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (9)
2. 7%
12 TYPE OF REPORTI NG PERSON*
PN
SCHEDULE 13G
CUSI P NO. 912909108 PAGE 3 OF 11 PAGES
1 NAME OF REPORTI NG PERSON
I. R S. | DENTI FI CATI ON NO. OF ABOVE PERSON
PALOM NO FUND LTD.
2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP* (a) [_|
(b) I
3 SEC USE ONLY
4 Cl TI ZENSHI P OR PLACE OF ORGANI ZATI ON
BRI TI SH VI RG N | SLANDS
5 SCOLE VOTI NG POVER
NUMBER COF
- 0-
SHARES

6 SHARED VOTI NG POVER

BENEFI Cl ALLY

2,451,749
OWNED BY
EACH 7 SCLE DI SPCsI Tl VE POAER
REPORTI NG
- 0-
PERSON
TY 8 SHARED DI SPCSI TI VE POVZER
W TH

9

2,451, 749

AGGR 4 2,4GM SOLE W GANPERCE

33



4 Cl TI ZENSH P OR PLACE OF ORGANI ZATI ON
DELAVWARE

5 SOLE VOTI NG POVER

NUMBER OF
-0-
SHARES
6 SHARED VOTI NG POVER
BENEFI Cl ALLY
5, 250, 000
OMWNED BY
EACH 7 SOLE DI SPCSI TI VE POVER
REPORTI NG
-0-
PERSON
8 SHARED DI SPCsI TI VE POVNER
W TH
5, 250, 000
9 AGGREGATE AMOUNT BENEFI Cl ALLY OMNNED BY EACH REPORTI NG PERSON
5, 250, 000

10 CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (9) EXCLUDES CERTAI N SHARES*
||

11 PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (9)
5.1%

12 TYPE OF REPORTI NG PERSON*
PN

SCHE






(" Pal om no"), Appal oosa Managenent L.P. ("AM.P"'), Appal oosa
Partners Inc. ("API") and David A Tepper ("M. Tepper" and,
together with AILP, Palom no, AMLP and API, the "Reporting
Persons"). M. Tepper is the sole stockhol der and the President
of APl. APl is the general partner of, and M. Tepper owns a
majority of the limted partnership interests in, AMLP. AMLP is
the general partner of AILP and acts as investment adviser to

Pal oni no.
(b) ADDRESS OF PRI NClI PAL BUSI NESS OFFI CE:
The busi ness address of each of the Reporting Persons is c/o
Appal oosa Managenent L.P., 26 Main Street, Chatham NJ 07928.
(c) CITIZENSH P:
AILP is a Delaware limted partnership. Palomno is a British
Virgin I'slands corporation. AMLP is a Delaware |imted
partnership. APl is a Delaware corporation. M. Tepper is a
citizen of the United States.
(d) TITLE OF CLASS OF SECURI Tl ES:
Conmon Stock, par value $1.00 per share.
(e) CUSI P NUVBER 912909108
SCHEDULE 13G
CUSI P NO. 912909108 PACE 8 OF 11 PAGES
Item 3. IF TH'S STATEMENT | S FI LED PURSUANT TO RULES 13d-1(b), OR
13-2(b), CHECK WHETHER THE PERSON FILING I S A
(a) [ ] Broker or Deal er registered under Section 15 of the Act (15
U S.C. 780);
(b) [ 1 Bank as defined in Section 3(a)(6) of the Act (15 U.S.C
78c);
(c) [ 1 I'nsurance Conpany as defined in Section 3(a)(19) of the Act
(15 U.S.C. 78c);
(d) [ 1 I'nvestnent Conpany registered under Section 8 of the
I nvest nent Conpany Act (15 U.S.C. 80a-8);
(e) [ 1 An investnent advisor in accordance with Section
240.13d-1(b) (1) (ii)(E);
(f) [ 1 An enployee benefit plan or endownent fund in accordance
w th Section 240.13d-1(b) (1) (ii)(F);
(9) [ 1 A parent hol ding conpany or control person, in accordance
with Section 240.13d-1(b)(1)(ii)(0Q;
(h) [ 1 A savings association as defined in Section 3(b) of the
Federal Deposit Insurance Act (12 U. S.C. 1813);
(i) [ 1 Achurch plan that is excluded fromthe definition of an
i nvest nent conpany under Section 3(c)(14) of the Investnent
Conpany Act of 1940 (15 U.S.C. 80a-3);
() [ ] Goup, in accordance with Section 240.13d-1(b)(1)(ii)(H)
If this statenent is filed pursuant to ss. 240.13d-1(c), check this box. | X|
Item 4. OANERSHI P:
The percentages set forth in this Item4 are based on there
bei ng 103, 277,374 shares of Commpn Stock outstanding as of
COct ober 31, 2003 as disclosed in United States Steel
Corporation's Form 10-Q filed on Novenber 7, 2003 for the
quarterly period ended Septenber 30, 2003.
SCHEDULE 13G
CUSI P NO. 912909108 PACE 9 OF 11 PAGES
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(a) AMOUNT BENEFI Cl ALLY OWNED: 2, 798, 251

(b) PERCENT OF CLASS: 2.7%

(c) NUMBER OF SHARES AS TO WHI CH SUCH PERSON HAS:
(i) sole power to vote or to direct the vote: -0-
(ii) shared power to vote or to direct the vote: 2,798, 251
(iii) sole power to dispose or to direct the disposition of

(iv) shared power to dispose or to direct the disposition of
2,798, 251

Pal om no

(a) AMOUNT BENEFI Cl ALLY ONNED: 2, 451, 749

(b) PERCENT OF CLASS: 2.4%

(c) NUMBER OF SHARES AS TO WHI CH SUCH PERSON HAS:
(i) sole power to vote or to direct the vote: -0-
(ii) shared power to vote or to direct the vote: 2,451,749
(iii) sole power to dispose or to direct the disposition of

(iv) shared power to dispose or to direct the disposition of
2,451,749

AMLP

(a) AMOUNT BENEFI Cl ALLY OANED: 5, 250, 000
(b) PERCENT OF CLASS: 5.1%
(c) NUMBER OF SHARES AS TO WHI CH SUCH PERSON HAS:

(i) sole power to vote or to direct the vote: -0-

SCHEDULE 13G
CUSI P NO. 912909108 PACE 10 CF 11
(ii) shared power to vote or to direct the vote: 5,250,000
(iii) sole power to dispose or to direct the disposition of

(iv) shared power to dispose or to direct the disposition of
5, 250, 000

AP
(a) AMOUNT BENEFI Cl ALLY OANED: 5, 250, 000
(b) PERCENT OF CLASS: 5.1%
(c) NUMBER OF SHARES AS TO WHI CH SUCH PERSON HAS:
(i) sole power to vote or to direct the vote: -0-
(ii) shared power to vote or to direct the vote: 5,250,000
(iii) sole power to dispose or to direct the disposition of
(iv) shared power to dispose or to direct the disposition of: 5,250,000
David A. Tepper
(a) AMOUNT BENEFI Cl ALLY OANED: 5, 250, 000
(b) PERCENT OF CLASS: 5.1%
(c) NUMBER OF SHARES AS TO WHI CH SUCH PERSON HAS:
(i) sole power to vote or to direct the vote: -0-

(ii) shared power to vote or to direct the vote: 5,250,000

-0-

-0-
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-0-

-0-



(iii) sole power to dispose or to direct the disposition of: -0-

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

5, 250, 000
Item 5. OMERSH P OF FI VE PERCENT OR LESS OF A CLASS:
SCHEDULE 13G
CUSI P NO 912909108 PAGE 11 o 11 PAGES

If this statenent is being filed to report the fact that as of the
date hereof the reporting person has ceased to be the beneficial owner of
nore than five percent of the class of securities, check the followi ng: |_]|

Item 6. OWNERSHI P OF MORE THAN FI VE PERCENT ON BEHALF OF ANOTHER PERSON:
Not appl i cabl e.

Item 7. | DENTI FI CATI ON AND CLASSI FI CATI ON OF THE SUBSI DI ARY WHI CH
ACQUI RED THE SECURI TY BEI NG REPCRTED ON BY THE PARENT
HOLDI NG COVPANY:

Not appl i cabl e.

Item 8. | DENTI FI CATI ON AND CLASSI FI CATI ON OF MEMBERS OF THE GROUP:
Not appl i cabl e.

Item 9. NOTI CES OF DI SSCLUTI ON OF GROUP:
Not appl i cabl e.

Item 10. CERTI FI CATI ON:

By signing below | certify that, to the best of ny know edge
and belief, the securities referred to above were not
acquired and are not held for the purpose of or with the
effect of changing or influencing the control of the issuer
of the securities and were not acquired and are not held in
connection with or as a participant in any transaction

havi ng that purpose or effect.

SI GNATURE PAGE

After reasonable inquiry and to the best of my know edge and
belief, | certify that the information set forth in this statenent is
true, conplete and correct.

Dat ed: Decenber 4, 2003

APPALOOSA | NVESTMENT LI M TED
PARTNERSHI P |

By: APPALOOSA MANAGEMENT L. P.,
Its General Partner

By: APPALOCSA PARTNERS | NC.,
Its General Partner

By: /s/ David A Tepper

Nane: David A Tepper
Title: President

PALOM NO FUND LTD.

By: APPALOOSA MANAGEMENT L. P.,
Its I nvestnment Adviser

By: APPALOOSA PARTNERS | NC.,
Its CGeneral Partner

By: /s/ David A Tepper

Nane: David A Tepper
Title: President



APPALOOSA NANAGEMENT L. P.

By: APPALOOSA PARTNERS I NC.,
Its General Partner

By: /s/ David A Tepper

Nane: David A Tepper
Title: President

APPALOOSA PARTNERS | NC.

By: /s/ David A Tepper

Nane: David A Tepper
Title: President

/sl David A. Tepper

David A. Tepper

EXHBIT A

The undersi gned agree that the foregoing Statement on Schedul e 13G
(including any and all amendments thereto) is being filed with the
Securities and Exchange Commi ssion on behal f of each of the undersigned
pursuant to Rule 13d-1(k) under the Act and further agree that this Joint
Filing Agreenent be included as an Exhibit to such joint filings.

Dat ed: Decenber 4, 2003

APPALOCSA | NVESTMENT LI M TED
PARTNERSHI P |

By: APPALOOSA MANAGEMENT L. P.,
Its General Partner

By: APPALOOSA PARTNERS | NC.,
Its General Partner

By: /s/ David A Tepper

Nane: David A Tepper
Title: President

PALOM NO FUND LTD.

By: APPALOOSA MANAGEMENT L. P.,
Its Investnent Adviser

By: APPALOCSA PARTNERS | NC.,
Its General Partner

By: /s/ David A Tepper

Nane: David A Tepper
Title: President

APPALOOSA NMANAGEMENT L. P.

By: APPALOOSA PARTNERS I NC.,
Its General Partner

By: /s/ David A Tepper

Nane: David A Tepper
Title: President

APPALOOSA PARTNERS | NC.

By: /s/ David A Tepper

Nane: David A Tepper
Title: President

/sl David A. Tepper

David A. Tepper






