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Item 1.01. Entry into a Material Definitive Agreement
Acquisition of Stelco Inc.

On September 24, 2007, the Ontario Supreme Court of Justice entered an
Interim Order concerning the acquisition of Stelco, Inc. pursuant to the
previously disclosed August 26, 2007 Arrangement Agreement among United States
Steel Corporation ("U. S. Steel"), a Subsidiary of U. S. Steel and Stelco. The
Interim Order set October 26, 2007 for a meeting of Stelco shareholders, set
September 21, 2007 as the record date for this meeting and requires a 2/3
shareholder approval. As previously disclosed, shareholders holding over 76%
of Stelco's shares have entered into agreements with U. S. Steel irrevocably
committing to support the transaction and to vote in favor of the transaction.
The Plan of Arrangement as approved by the Court for submission to Stelco's
shareholders, which has changed some of the mechanics for payment of option and
warrant holders, 1is attached hereto as Exhibit 99.1.

Agreement to Sell Key Operations of Elgin, Joliet and Eastern Railway

On September 26, 2007, U. S. Steel announced that it has entered into an
agreement with Canadian National Railway ("CN") providing for the acquisition by
CN of the major portion of the Elgin, Joliet and Eastern Railway Company, a
wholly owned subsidiary of U. S. Steel, for US$300 million. The acquisition is
subject to regulatory approval by the Surface Transportation Board ("STB") of



the United States Department of Transportation. The parties expect the STB to
act by mid-2008.

The press release announcing the agreement is filed herewith as Exhibit 99.2.
Item 9.01. Financial Statements and Exhibits
(d) Exhibits
10.1 Plan of Arrangement
10.2 Press Release titled "CN to acquire key operations of Elgin,
Joliet and Eastern Railway for US$300 million"
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PLAN OF ARRANGEMENT

PLAN OF ARRANGEMENT
UNDER SECTION 192 OF THE
CANADA BUSINESS CORPORATIONS ACT

AS AMENDED SEPTEMBER 19, 2007

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Plan of Arrangement, unless there is something in the subject
matter or context inconsistent therewith, the following terms shall have the
respective meanings set out below and grammatical variations of such terms shall
have corresponding meanings:

"2006 Plan of Arrangement" means the plan of arrangement attached to the
certificate and articles of arrangement of the Company issued by the
Director on March 31, 2006;

"2006 Final Order" means the final order of the Court dated February 14,
2006 approving the 2006 Plan of Arrangement;

"Aggregate Share Consideration" shall have the meaning ascribed thereto in
Section 2.4 (a) (1)

"Aggregate Option Consideration" shall have the meaning ascribed thereto in
Section 2.2 (c) (iii);

"Aggregate Warrant Consideration” shall have the meaning ascribed thereto
in Section 2.4 (a) (ii);

"Applicable Law" means, with respect to any Person, any domestic, foreign,
national, federal, provincial, state or local law (statutory, common or
otherwise), constitution, treaty, convention, ordinance, code, rule,
regulation or other similar requirement enacted, adopted, promulgated or
applied by a Governmental Entity that is binding upon or applicable to such
Person, as amended unless expressly specified otherwise;

"Arrangement" means an arrangement under the provisions of section 192 of
the CBCA on the terms and conditions set forth in this Plan of Arrangement,
subject to any amendment or modification thereto made in accordance with
the terms of the Arrangement Agreement and this Plan of Arrangement, or
made at the direction of the Court in the Final Order (with the consent of
the Company and Parent, each acting reasonably);

"Arrangement Agreement" means the arrangement agreement made as of the
August 26, 2007 between the Company, Subco and Parent, as same may be
amended, supplemented or restated in accordance with its terms providing
for, among other things, the Arrangement;

"Arrangement Resolution" means the special resolution of the Shareholders,
approving the Arrangement, such resolution to be in substantially the form
of Exhibit B attached to the Arrangement Agreement;

"Articles of Arrangement" means the articles of arrangement of the Company
in respect of the Arrangement, to be filed with the Director after the
Final Order is made;

"Business Day" means a day other than a Saturday, Sunday or other day on
which the Ontario Securities Commission or banks located in Toronto or New
York City are authorized or required by law to close.

"CBCA" means the Canada Business Corporations Act;

"Certificate " means the certificate or other confirmation of filing giving
effect to the Arrangement to be issued by the Director pursuant to section
192(7) of the CBCA after the Articles of Arrangement have been filed;

"Circular" means the notice of Company Meeting and the accompanying
management information circular dated , 2007, including the schedules and
appendices attached thereto and all amendments from time to time made
thereto, sent to Shareholders in connection with the Company Meeting;

"Company" means Stelco Inc., a corporation incorporated under the CBCA;
"Company Meeting" means the special meeting of the Shareholders (including

any adjournments or postponements thereof) to be held to consider, among
other things, the Arrangement Resolution;



"Company Shares" means the issued and outstanding common shares in the
capital of the Company (including common shares issued upon the exercise of
Options or Warrants) and shall include any shares into which the Company
Shares may be reclassified, subdivided, consolidated or converted and any
rights or benefits arising therefrom including any extraordinary
distribution of securities which may be declared in respect of the Company
Shares (except in accordance with this Plan of Arrangement);

"Court" means the Ontario Superior Court of Justice (Commercial List);
"Depositary" means at its principal office in Toronto, Ontario;

"Director" means the Director appointed pursuant to the CBCA;

"Dissent Rights" shall have the meaning ascribed thereto in Section 3.1 (a);

"Dissenting Shareholder" means a registered Shareholder who has properly
and validly dissented in respect of the Arrangement Resolution in strict
compliance with the Dissent Rights, who has not withdrawn or been deemed to
have withdrawn such dissent and who is ultimately determined to be entitled
to be paid the fair value of its Company Shares, but only in respect of the
Company Shares in respect of which Dissent Rights are validly exercised by
such registered Shareholder;

"Effective Date" means the date wupon which the Arrangement becomes
effective as established by the date of issue shown on the Certificate;

"Effective Time" means the time at which Articles of Arrangement are issued
by the Director on the Effective Date;

"Final Order" means the order of the Court approving the Arrangement as
such order may be amended by the Court (with the consent of the Company and
Parent, each acting reasonably) at any time prior to the Effective Date or,
if appealed, then unless such appeal is withdrawn or denied, as affirmed or
amended (provided that any such amendment shall be acceptable to Parent and
the Company, each acting reasonably) on appeal;

"Governmental Entity" means any government, regulatory authority,
governmental department, agency, commission, bureau, official, minister,
Crown corporation, court, body, board, tribunal or dispute settlement panel
or other law, rule or regulation-making organization or entity: (a) having
or purporting to have Jjurisdiction on behalf of any nation, province,
territory or state or any other geographic or political subdivision of any
of them; or (b) exercising, or entitled or purporting to exercise any
administrative, executive, judicial, legislative, policy, regulatory or
taxing authority or power;

"Interim Order" means the interim order of the Court, as the same may be
amended by the Court (with the consent of the Company and Parent, each
acting reasonably) pursuant to section 192(4) of the CBCA, made in
connection with the Arrangement following the application therefor
contemplated by the Arrangement Agreement;

"Letter of Transmittal" means a letter of transmittal to be forwarded or
made available Dby the Company to either the Shareholders or the
Warrantholders, as the case may be, in a form acceptable to Subco, acting
reasonably, for wuse by such Shareholders or such Warrantholders, as
applicable, in connection with the Arrangement as contemplated herein;

"Liens" means any hypothecs, mortgages, liens, charges, security interests,
encumbrances, restrictions, adverse claims or other claims of third parties
of any kind;

"Notice of Dissent" means a written notice provided by a registered
Shareholder to the Company setting forth such registered Shareholder's
objection to the Arrangement Resolution and exercise of Dissent Rights;
"Option Consideration” has the meaning given in Section 2.2 (f);

"Optionholder" means a holder of Options;

"Option" means an outstanding option to purchase Company Shares issued
pursuant to the Stock Option Plan;

"Option Loan" has the meaning given in Section 2.2 (c);

"Parent" means United States Steel Corporation, a corporation existing
under the laws of Delaware;

"Person" means an individual, a corporation, a partnership, a limited
liability company, a trust, an unincorporated association, a Governmental
Entity or any agency, instrumentality or political subdivision of a
Governmental Entity, or any other entity or body.

"Plan of Arrangement" means this plan of arrangement, and references to



"Article" or "Section" mean the specified Article or Section of this Plan
of Arrangement;

"Share Consideration" shall mean $38.50 cash, subject to adjustment in
accordance with Section 2.6;

"Shareholders " means, at any time and unless the context otherwise
requires, the registered holders of Company Shares at such time;

"Specified Third Party Debt" means indebtedness or borrowed money owed by
the Company or any Subsidiary that is specified by Parent to be repaid on
the Effective Date in accordance with the Arrangement Agreement;

"Stock Option Plan" means the incentive stock option plan of the Company,
established on May 10, 2006;

"Subco" means 1344973 Alberta ULC, an unlimited liability company existing
under the laws of Alberta;

"Tax Act" means the Income Tax Act (Canada);
"Third Party Debt Payoff Loans" has the meaning given in Section 2.2 (c);
"Warrant Consideration" has the meaning given in Section 2.2(g);

"Warrant Indenture" means the Warrant Indenture dated as of March 31, 2006
between the Company and CIBC Mellon Trust Company, as trustee;

"Warrant" means an outstanding warrant to purchase Company Shares issued
pursuant to the Warrant Indenture;

"Warrant Loan" has the meaning given in Section 2.2 (c); and
"Warrantholder" means a holder of Warrants.
1.2 Number and Gender

In this Plan of Arrangement, unless the context otherwise requires, words
importing the singular number include the plural and vice versa, and words
importing any gender include all genders.

1.3 Interpretation Not Affected by Headings, etc.

The division of this Plan of Arrangement into Articles, Sections and other
parts and the insertion of headings are for convenience only and shall not
affect the construction or interpretation of this Plan of Arrangement.

1.4 Time

All times expressed herein or in any Letter of Transmittal are local time
(Toronto, Ontario) unless otherwise stipulated herein or therein.

1.5 Currency

All references to currency in this Plan of Arrangement are to Canadian
dollars, being lawful money of Canada, unless otherwise specified.

1.6 Statutory References

Unless otherwise expressly provided herein, any reference in this Plan of
Arrangement to a statute includes all regulations made thereunder, all
amendments to such statute or regulations in force from time to time, and any
statute or regulation that supplements or supersedes such statute or
regulations.

ARTICLE 2
THE ARRANGEMENT

2.1 Effectiveness

This Plan of Arrangement is made pursuant to, and 1s subject to the
provisions of the Arrangement Agreement. This Plan of Arrangement will become
effective at the Effective Time (except as otherwise provided herein) and will
be binding from and after the Effective Time on: (i) the Company (ii) Subco;
(iii) Parent; (iv) all holders and all beneficial owners of Company Shares; (v)
all holders and all beneficial owners of Options; (vi) all holders and all
beneficial owners of Warrants; (vii) all holders of Specified Third Party Debt;
(viii) the registrar and transfer agent in respect of the Company Shares; and
(ix) the Depositary.

2.2 The Arrangement
Commencing at the Effective Time, the following shall occur and be deemed

to occur in the following sequence without any further act or formality required
on the part of any Person, except as expressly provided herein:



(a)

(b)

(c)

(d)

(e)

(£)

(9)

(h)

(1)

notwithstanding the terms of the 2006 Plan of Arrangement, the 2006
Plan of Arrangement shall be amended to delete section 2.03 in its
entirety and the reference to section 2.03 in section 5.01;

notwithstanding the terms of the 2006 Final Order, the 2006 Final
Order shall be amended to delete paragraph 17 in its entirety;

notwithstanding the terms of the Specified Third Party Debt, Parent
(or one of its Affiliates) will provide: (i) one or more loans (the
"Third Party Debt Payoff Loans") to the Company in an aggregate amount
equal to the aggregate of all amounts owing under the Specified Third
Party Debt required to repay such Specified Third Party Debt; (ii) a
loan to the Company equal to the Aggregate Warrant Consideration (the
"Warrant Loan"); and (iii) a loan to the Company (the "Option Loan")
equal to the amount required for the payment of the Options pursuant
to Section 2.2 (f) (the "Aggregate Option Consideration"). The Third
Party Debt Payoff Loans, the Warrant Loan and the Option Loan will be
evidenced by demand promissory notes issued by the Company to Parent
(or applicable Affiliate of Parent);

notwithstanding the terms of the Specified Third Party Debt,
immediately upon receipt of the Third Party Debt Payoff Loans, the
Company will repay in full all amounts owing under the Specified
Third Party Debt;

immediately following repayment of the Specified Third Party Debt, the
Company will effect any reorganizations that are to be effected in
accordance with section 4.4 of the Arrangement Agreement;

notwithstanding the terms of the Stock Option Plan, or the terms of
any agreement evidencing the grant of any Options, two minutes after
completion of the step in Section 2.2(d) and subject to applicable
withholdings determined in accordance with Section 5.4, each Option
granted and outstanding immediately prior to the Effective Time shall,
without any further act or formality by or on behalf of any
Optionholder or the Company, be transferred by the holder of such
Option to the Company, free and clear of all Liens, in exchange for a
cash payment from the Company equal to an amount (if any) equal to:

(A) the product of the number of Company Shares underlying such Option
held by such Optionholder and the Share Consideration, less (B) the
aggregate exercise price payable under such Option by such
Optionholder to acquire the number of Company Shares underlying such
Option (the difference (if any) being, the "Option Consideration").
All Options granted and outstanding immediately prior to the Effective
Time shall thereafter be cancelled and terminated;

notwithstanding the terms of the Warrant Indenture, or the terms of
any agreement evidencing the grant of any Warrants, two minutes after
completion of the step in Section 2.2(d) and subject to applicable
withholdings determined in accordance with Section 5.4, each Warrant
granted and outstanding immediately prior to the Effective Time shall,
without any further act or formality by or on behalf of any
Warrantholder or the Company, be transferred by the holder of such
Warrant to the Company, free and clear of all Liens, in exchange for
a cash payment from the Company equal to an amount (if any) equal to:
(A) the product of the number of Company Shares underlying such
Warrant held by such Warrantholder and the Share Consideration, less
(B) the aggregate exercise price payable under such Warrant by such
Warrantholder to acquire the number of Company Shares underlying such
Warrant (the difference (if any) being, the "Warrant Consideration").
All Warrants granted and outstanding immediately prior to the
Effective Time shall thereafter be cancelled and terminated;

two minutes after completion of the immediately preceding step, each
Company Share in respect of which Dissent Rights have been validly
exercised before the Effective Time shall be transferred and deemed
to be transferred by the holder thereof, without any further act or
formality on its part, free and clear of all Liens, to Subco in
consideration for a debt claim against Subco in an amount determined
and payable in accordance with Article 3, and the name of such holder
will be removed from the register of Shareholders (in respect of the
Company Shares for which Dissent Rights have been validly exercised
before the Effective Time), and Subco shall be recorded as the
registered holder of Company Shares so transferred and shall be
deemed to be the legal and beneficial owner of such Company Shares,
free and clear of any Liens;

two minutes after completion of the immediately preceding step, each
Company Share outstanding immediately prior to the Effective Time
(including any Company Share issued upon the effective exercise of
Options or Warrants prior to the Effective Date), other than Company
Shares held by Subco and its affiliates, and other than Company
Shares held (or previously held) by a Dissenting Shareholder, shall
be transferred and deemed to be transferred by the holder thereof,



(3)

(k)

without any further act or formality on its part, free and clear of
all Liens, to Subco in exchange for a payment in cash equal to the
Share Consideration, subject to applicable withholdings determined
in accordance with Section 5.4, and the name of such holder will be
removed from the register of holders of Company Shares and Subco
shall be recorded as the registered holder of Company Shares so
transferred and shall be deemed to be the legal and beneficial owner
of such Company Shares, free and clear of any Liens;

notwithstanding the terms of the Warrant Indenture, the Warrant
Indenture shall be terminated; and

notwithstanding the terms of the Stock Option Plan, the Stock Option
Plan shall be terminated.

2.3 Letter of Transmittal

At
Effective

the time of mailing the Circular or as soon as practicable after the

Date, the Company shall forward to each Shareholder and each

Warrantholder at the address of such holder as it appears on the register
maintained by or on Dbehalf of the Company in respect of Shareholders and
Warrantholders, respectively, a Letter of Transmittal and instructions for

obtaining
Aggregate
following

delivery of that portion of the Aggregate Share Consideration or the
Warrant Consideration, as the case may be, payable to such holder
the Effective Date pursuant to this Plan of Arrangement.

2.4 Delivery of Aggregate Share Consideration, Aggregate Option Consideration
and Aggregate Warrant Consideration

(a)

(b)

On or immediately prior to the Effective Date:

(i) Subco shall deliver or arrange to be delivered to the Depositary
the cash required for the payment of the aggregate Share
Consideration (the "Aggregate Share Consideration") for the
Company Shares, which are acquired pursuant to Sections 2.2 (h)
and 2.2 (i), for the benefit of and in trust for the Shareholders
entitled to receive Share Consideration for each Company Share
held by them in a special account with the Depositary to be paid
to or to the order of the respective former holders of such
Company Shares without interest; and

(ii) the Company shall deliver or arrange to be delivered to the
Depositary the cash required for the payment of the aggregate
Warrant Consideration (the "Aggregate Warrant Consideration")
for the Warrants, which are acquired by the Company for cash
pursuant to Section 2.2(g), for the benefit of and in trust for
the Warrantholders in a special account with the Depositary to
be paid to or to the order of the respective former holders of
such Warrants without interest.

The Aggregate Share Consideration, the Aggregate Warrant
Consideration and the Aggregate Option Consideration shall be cash,
denominated in Canadian dollars in same day funds payable. Such money
shall not be used for any purpose except as provided in this Plan of
Arrangement. Upon delivery to the Depositary of the Aggregate Share
Consideration and the Aggregate Warrant Consideration, Subco shall Dbe
fully and completely discharged from its obligation to pay the
Aggregate Share Consideration to the former Shareholders and the
Company shall be fully and completely discharged from its obligation
to pay the Aggregate Warrant Consideration to the former
Warrantholders and upon delivery of the Aggregate Option Consideration
to the Optionholders, the Company shall be fully and completely
discharged from its obligation to pay the Aggregate Option
Consideration, and, in each case, the rights of such holders shall Dbe
limited to receiving, without interest, from the Depositary or the
Company, as the case may be, their proportionate part of the money so
deposited 1in accordance with this Plan of Arrangement. Any interest
on the deposit of the Aggregate Share Consideration shall belong to
Subco. Any interest on the deposit or holding of the Aggregate Warrant
Consideration or the Aggregate Option Consideration shall Dbelong to
the Company.

Upon surrender to the Depositary for cancellation of a certificate
which immediately prior to the Effective Time represented one or more
outstanding Company Shares which were acquired for the applicable
Share Consideration in accordance with Section 2.2(i), together with

a duly completed Letter of Transmittal and such other documents and
instruments as would have been required to effect the transfer of the
Company Shares formerly represented by such certificate under the CBCA
and the bylaws of the Company and such additional documents and
instruments as Parent, Subco or the Depositary may reasonably require,
the holder of such surrendered certificate shall be entitled to
receive in exchange therefor, and as soon as practicable after the
Effective Time the Depositary shall deliver to such holder, by cheque
(or, i1f required by Applicable Law, a wire transfer) for the aggregate



Share Consideration such holder is entitled to receive under the
Arrangement (together, if applicable, with any unpaid dividends or
distributions declared on the Company Shares, if any, prior to the
Effective Time) in accordance with Section 2.2(1i).

(c) Upon surrender to the Depositary for cancellation of a certificate
which immediately prior to the Effective Time represented one or more
outstanding Warrants which were acquired for the applicable Warrant
Consideration in accordance with Section 2.2(g), together with a duly
completed Letter of Transmittal and such other documents and
instruments as would have been required to effect the transfer of the
Warrants formerly represented by such certificate under the CBCA and
the bylaws of the Company and such additional documents and
instruments as Parent, Subco or the Depositary may reasonably
require, the holder of such surrendered certificate shall be entitled
to receive in exchange therefor, and as soon as practicable after the
Effective Time the Depositary shall deliver to such holder, by cheque
(or, i1f required by Applicable Law, a wire transfer) for the
aggregate Warrant Consideration such holder is entitled to receive
under the Arrangement in accordance with Section 2.2(g).

(d) As soon as practicable after the Effective Time, the Company shall
deliver to each Optionholder as reflected on the books and records
of the Company a cheque representing payment or otherwise effect
payment by direct deposit or wire transfer of the portion of the
Aggregate Option Consideration to which such Optionholder is entitled
in accordance with Section 2.2(f).

(e) In the event of a transfer of ownership of Company Shares that was not
registered in the applicable securities register of the Company, the
aggregate Share Consideration payable for such Company Shares in
accordance with Section 2.2(i) may be delivered to the transferee if
the certificate representing such Company Shares is presented to the
Depositary as provided in Section 2.4 (b), accompanied by all documents
required to evidence and effect such transfer and to evidence that any
applicable share transfer taxes have been paid. In the event of a
transfer of ownership of Warrants that was not registered in the
applicable securities register of the Company, the aggregate Warrant
Consideration payable for such Company Shares in accordance with
Section 2.2(g) may be delivered to the transferee if the certificate
representing such Warrants is presented to the Depositary as provided
in Section 2.4 (c), accompanied by all documents required to evidence
and effect such transfer and to evidence that any applicable transfer
taxes have been paid.

2.5 Expiration of Rights
Subject to applicable escheat laws, any amounts deposited with the

Depositary for the payment of the Aggregate Share Consideration or the Aggregate
Warrant Consideration which remain unpaid or unclaimed on the date which is six

years from the Effective Date shall be forfeited (i) in the <case of the
Aggregate Share Consideration, to Subco and paid over to or as directed by
Subco; and (ii) 1in the case of the Aggregate Warrant Consideration, to the

Company and paid over to or as directed by the Company, and the former
Shareholders and Warrantholders shall thereafter have no right to receive their
respective entitlement to the Aggregate Share Consideration or the Aggregate
Warrant Consideration, as applicable.

2.6 Dividends and Distributions

If the Company declares, sets aside or pays any dividend on, or makes any
other actual, constructive or deemed distribution in respect of any of the
Company Shares, or otherwise makes any payments to the Shareholders in their
capacity as such, during the period commencing on the date of the Arrangement
Agreement and ending on the Effective Date, Subco may reduce the amount of the
Share Consideration by any amount it determines in its sole discretion, provided
that such discount shall not exceed the amount of such dividend, distribution or
payment received per Company Share. No dividend or other distribution declared
or made after the Effective Time with respect to the Company Shares with a
record date after the Effective Time shall be delivered to the holder of any
unsurrendered certificate which, immediately prior to the Effective Time,
represented outstanding Company Shares.

2.7 Transfers Free and Clear

Any transfer of securities pursuant to this Plan of Arrangement shall be
free and clear of any Liens.

ARTICLE 3
RIGHTS OF DISSENT

3.1 Dissent Rights

(a) Each Shareholder may exercise rights of dissent with respect to its



Company Shares pursuant to and in the manner set forth in section
190 of the CBCA as modified by the Interim Order and this Section
3.1 (the "Dissent Rights"); provided that a Notice of Dissent is
received by the Company by no later than 5:00 p.m. (Toronto time) on
the Business Day that is two Business Days prior to the date of the
Company Meeting, or, if the Meeting is adjourned or postponed,

5:00 p.m. (Toronto time) on the Business Day that is two Business
Days preceding the date of such adjourned or postponed Company
Meeting.

(b) Shareholders who duly and validly exercise their Dissent Rights shall
be deemed to have transferred their respective Company Shares,
without any further act or formality on their part, free and clear of
all Liens, to Subco as provided in Section 2.2 (h), and such
Shareholders who: (i) are ultimately determined to be entitled to be
paid fair value for their respective Company Shares shall be entitled
to a payment of cash equal to such fair value, and will not be
entitled to any other payment or consideration, including any payment
that would be payable under the Arrangement in respect of such Company
Shares had such Shareholders not exercised their Dissent Rights; or
(ii) are ultimately determined not to be entitled, for any reason, to
be paid fair value for their respective Company Shares shall have
participated and shall be deemed to have participated in the
Arrangement, as at the time stipulated in Section 2.2(1i), on the same
basis as a non-Dissenting Shareholder and shall receive cash
consideration in respect of their respective Company Shares on the
basis set forth in Article 2.

(c) In addition to any other restrictions under Section 190 of the CBCA,
none of the following shall be entitled to exercise Dissent Rights:
(i) Optionholders; (ii) Warrantholders; and (iii) Shareholders who
vote in favour of the Arrangement Resolution.

(d) In no case shall the Company, Subco, the Depositary, the registrar and
transfer agent in respect of the Company Shares or any other Person be
required to recognize a Dissenting Shareholder as a holder of Company
Shares after the Effective Time and the name of each Dissenting
Shareholder shall be deleted from the registers of holders of Company
Shares as at the Effective Time as provided in Article 2.

ARTICLE 4
CERTIFICATES

4.1 Certificates

From and after the Effective Time, until surrendered as contemplated by
Sections 2.4 (b) and 2.4 (c):

(a) each certificate formerly representing Company Shares that, under the
Arrangement, were transferred or deemed to be transferred to Subco in
return for cash pursuant to Section 2.2 shall represent and be deemed,
at all times after the time stipulated in Section 2.2(h) or 2.2(1i),
to represent only the right to receive upon such surrender the
applicable Share Consideration specified in Section 2.2 (h) or 2.2 (i);
and

(b) each «certificate formerly representing Warrants that, under the
Arrangement, were transferred or deemed to be transferred to the
Company in return for cash pursuant to Section 2.2, shall represent
and be deemed, at all times after the time stipulated in Section
2.2(g), to represent only the right to receive upon such surrender
the applicable Warrant Consideration specified in Section 2.2 (g).

4.2 Lost Certificates

In the event that any certificate which immediately prior to the Effective
Time represented one or more outstanding Company Shares or Warrants shall have
been lost, stolen or destroyed, upon the making of an affidavit of that fact by
the Person claiming such certificate to be lost, stolen or destroyed, the
Depositary will pay such Person the cash that such Person would have been
entitled to had such share or warrant certificate not been lost, stolen or
destroyed. When authorizing such payment in exchange for any lost, stolen or
destroyed certificate, the Person to whom cash is to be paid shall, at the sole
discretion of Subco, give a bond satisfactory to Subco in such sum as Subco may
direct or otherwise indemnify the Depositary and Subco in a manner satisfactory
to each of them against any claim that may be made against the Depositary or
Subco with respect to the certificate alleged to have been lost, stolen or
destroyed.

ARTICLE 5
GENERAL

5.1 Paramountcy

From and after the Effective Time (i) this Plan of Arrangement shall take



precedence and priority over any and all Company Shares, Warrants and Options
issued prior to the Effective Time, (ii) the rights and obligations of the
registered holders of Company Shares, Warrants and Options, and the Company,
Parent, Subco, the Depositary and any trustee or transfer agent therefor in
relation thereto, shall be solely as provided for in this Plan of Arrangement,
and (iii) all actions, causes of action, claims or proceedings (actual or
contingent and whether or not previously asserted) based on or in any way
relating to any Company Shares, Warrants or Options shall be deemed to have been
settled, compromised, released and determined without liability except as set
forth herein.

5.2 Amendment

(a) Subject to Sections 5.2(b), 5.2(d) and 5.2(e), the Company, Parent and
Subco reserve the right to amend, modify and/or supplement this Plan
of Arrangement at any time and from time to time prior to the
Effective Date, provided that any such amendment, modification and/or
supplement must be contained in a written document which is (i) agreed
to in writing by the Company, Parent and Subco, (ii) filed with the
Court and,if made following the Company Meeting, approved by the Court
subject to such conditions as the Court may impose, and (iii) if so
required by the Court, communicated to Shareholders, Warrantholders
and/or Optionholders if and in the manner as required by the Court.

(b) Notwithstanding anything in this Plan of Arrangement or the
Arrangement Agreement, Parent and Subco shall be entitled, at any
time prior to or following the Company Meeting, to modify this Plan
of Arrangement to increase the consideration Subco is prepared to make
available to Shareholders, Warrantholders or Optionholders pursuant to
the Arrangement, whether or not the board of directors of the Company
has changed its recommendation, provided that Parent and Subco shall
use their commercially reasonable efforts to provide not less than one
Business Day's prior written notice of such proposal to the Company.
Any such proposed amendment, modification or supplement to this Plan
of Arrangement shall become part of this Plan of Arrangement for all
purposes.

(c) Any amendment, modification or supplement to this Plan of Arrangement
may be proposed by the Company, Parent or Subco at any time prior to
or at the Company Meeting (provided that the Company, Parent and Subco
shall have consented thereto in writing), with or without any prior
notice or communication, and if so proposed and accepted by the
Persons voting at the Company Meeting (other than as may be required
under the Interim Order), shall become part of this Plan of
Arrangement for all purposes.

(d) Any amendment, modification and/or supplement to this Plan of
Arrangement that is approved by the Court following the Company
Meeting shall be effective only if: (i) it is agreed to by each of the
Company, Parent and Subco; (ii) it is filed with the Court (other than
amendments contemplated in Section 5.2 (b) or 5.2(e), which shall not
require such filing), and (iii) if required by the Court, it is
consented to by holders of the Company Shares voting in the manner
directed by the Court.

(e) Any amendment, modification and/or supplement to this Plan of
Arrangement may be made by Subco unilaterally after the Effective Date
without the approval of the Shareholders, the Company or Parent
provided that it concerns a matter which, in the reasonable opinion of
Subco, is of an administrative or ministerial nature required to
better give effect to the implementation of this Plan of Arrangement
and is not adverse to the financial or economic interests of the
former Shareholders, Warrantholders and Optionholders.

5.3 Further Assurances

Notwithstanding that the transactions and events set out in this Plan of
Arrangement shall occur and be deemed to have occurred in the order set out
herein, without any further act or formality, each of the parties to the
Arrangement Agreement shall make, do and execute, or cause to be made, done and
executed, all such further acts, deeds, agreements, transfers, assurances,
instruments or documents as may reasonably be required by any of them in order
to implement this Plan of Arrangement and to further document or evidence any of
the transactions or events set out herein.

5.4 Withholding Rights

The Company, Parent, Subco, one or more other subsidiaries of Parent or the
Depositary, as the case may be, shall be entitled to directly or indirectly
deduct and withhold from any amount otherwise payable pursuant to this Agreement
or the Plan of Arrangement to any Shareholder, Optionholder or Warrantholder
such amounts as are entitled or required to be deducted and withheld with
respect to the making of such payment under the Tax Act or any other provision
of domestic or foreign (whether national, federal, provincial, state, local or
otherwise) Applicable Law relating to taxes. To the extent that amounts are so



deducted and withheld and paid to the appropriate Governmental Entity directly
or indirectly by the Company, Parent, Subco or one or more Subsidiaries of
Parent or the Depositary, as the case may be, such deducted and withheld amounts
shall be treated for all purposes of this Agreement and the Plan of Arrangement
as having been paid to the Shareholders, Optionholders or Warrantholders, as the
case may be, in respect of which such deduction and withholding was made by the
Company, Parent, Subco, one or more Subsidiaries of the Parent or the
Depository, as the case may be, provided that such withheld amounts are actually
remitted to the appropriate Governmental Entity within the time required and in
accordance with Tax Act or any other provision of domestic or foreign (whether
national, federal, provincial, state, local or otherwise) Applicable Law
relating to taxes.



Exhibit 99.2

CN to acquire key operations of Elgin,
Joliet and Eastern Railway for US$300 million

MONTREAL and PITTSBURGH, Sept. 26, 2007 - Canadian National Railway Company (CN)
(NYSE: CNI, TSX: CNR) and United States Steel Corporation (NYSE: X) announced
today that their respective Boards of Directors have approved an agreement under
which CN will acquire the major portion of the Elgin, Joliet and Eastern Railway
Company (EJ&E) for US$300 million (approximately C$301 million). The acquisition
will significantly improve the fluidity of CN's rail operations in the Chicago
region, rewarding customers with faster transit times and more reliable service.
Under the agreement, U. S. Steel's Transtar subsidiary will retain railroad
assets, equipment, and employees that support the Gary Works site in Northwest
Indiana and the steelmaking operations of U. S. Steel. Transtar's remaining
operations will become the Gary Railway.

The acquisition is subject to regulatory review by the U.S. Surface
Transportation Board (STB). Both CN and U. S. Steel believe that if the
application is approved by the STB as filed, it should allow closing in mid-
2008.

EJ&E, a Class II railroad, operates over 198 main line miles of track encircling
the City of Chicago from Waukegan, Ill., on the north, to Joliet, Ill., on the
west, to Gary, Ind., on the southeast, and then to South Chicago.

CN President and Chief Executive Officer E. Hunter Harrison said: "This
acquisition is good news for railroading in Chicago. Chicago is essential to
CN's rail operations, yet it presents us with major operational challenges. This
transaction will improve rail operations on the CN system and the rest of the
Chicago rail network by moving CN trains out of the urban core to EJ&E lines on
the outskirts of the Chicago metropolitan area."

U. S. Steel Chairman and Chief Executive Officer John P. Surma said: "This
transaction is positive for all involved. Our EJ&E employees and customers, and
the communities in which we operate will benefit from the EJ&E being part of a
large Class I railroad, while U. S. Steel will be able to focus on the railroad
assets serving Gary Works."

Harrison said: "This acquisition not only will give CN an opportunity to expand
its service to the North American steel industry, but also will drive new
efficiencies and operating improvements on CN's network. Streamlined rail
operations and reduced congestion resulting from this acquisition will benefit
current CN and EJ&E customers, the City of Chicago, nearby communities, and the
overall rail network in the region."CN plans to invest approximately US$100
million for integration, new connections, and infrastructure improvements to add
capacity on the EJ&E line and allow network synergies to be realized over time.
The acquisition, which will be financed with debt and cash-on-hand, is expected
to be slightly accretive to CN's diluted earnings per share in the first year
following STB approval.

The combination of the two rail networks is straightforward and will allow
EJ&E's existing traffic to be moved more efficiently and at lower cost. There
are no shippers served only by CN and EJ&E (2-to-1 shippers) who will lose
direct rail competition as a result of the acquisition, nor will there be any
other adverse impacts on competition. As in past transactions, CN is committed
to keeping gateways open and honoring trackage rights agreements with all
connecting carriers.

Gordon T. Trafton, CN's Senior Vice-President, Southern Region, said: "This
acquisition will bring EJ&E's experienced railroaders into the CN family and
will bridge what has been the missing link to connect the Eastern, Western, and
Southern regions of CN's network. We will apply our proven business model in
implementing this acquisition using the measured, step-by-step approach we have
employed in our previous transactions to flawlessly integrate these operations."

CN will host a conference call for media and the investment community to discuss
the transaction at 10 a.m. Eastern time today. Participants may dial 1-866-542-
4239 or 1-416-641-6114. CN will also webcast the call via the investors section
of its website, www.cn.ca/investors.

More information on the transaction, including a map of the areas served by EJ&E
and CN, is available at www.cn.ca/EJ&Eacquisition or click on the EJ&E
Acquisition icon on CN's home page.

Franchise Facts for Elgin, Joliet & Eastern Railway Company

The Elgin, Joliet & Eastern Railway Company is a Class II railroad owned by
United States Steel's Transtar subsidiary.

EJ&E operates over 198 main line miles of track encircling the City of
Chicago from Waukegan, Ill., on the north to Joliet, Ill., on the west,
to Gary, Ind., on the southeast, and then to South Chicago.

EJ&E serves steel mills, petroleum and chemical plants, and a diverse group



of distribution centers, handling a full range of commodities, from bulk
raw materials to finished products. Coal is also moved to utility plants
in Illinois and Indiana.

EJ&E owns 58 locomotives and operates a fleet of general service and
specialized railroad equipment.

Interline rail connections exist with all of the major railroads entering
Chicago, which gives EJ&E customers access to the North American rail
system.

EJ&E employs 700 people in Illinois and Indiana.
Franchise Facts for Canadian National Railway Company

CN operates the largest rail network in Canada and the only
transcontinental network in North America. The company operates
approximately 20,300 route miles in eight Canadian provinces and 16 U.S.
states.

CN has the shortest route from the Atlantic coast to the U.S. Midwest
through the Paul M. Tellier Tunnel between Sarnia, Ont., and Port Huron,
Mich. The tunnel handles double stack containers and the largest automotive
carriers in service.

CN's business strategy is guided by five core principles: providing good
service, controlling costs, focusing on asset utilization, committing to
safety, and developing people. CN's efforts to increase speed, efficiency,
and reliability through the execution of its precision railroading concept
are ongoing and never-ending.

CN's revenue is derived from movements of a balanced mix of goods between
diverse origins and destinations. Approximately 77 percent of CN's revenue
comes from U.S. domestic operations, Canada/U.S. transborder operations,
and offshore traffic, with 23 percent generated from Canadian domestic
operations.

CN has the lowest operating ratio among Class I railroads.
CN employs approximately 21,700 people in the U.S. and Canada.

CN - Canadian National Railway Company and its operating railway subsidiaries -
spans Canada and mid-America, from the Atlantic and Pacific oceans to the Gulf
of Mexico, serving the ports of Vancouver, Prince Rupert, B.C., Montreal,
Halifax, New Orleans, and Mobile, Ala., and the key metropolitan areas of
Toronto, Buffalo, Chicago, Detroit, Duluth, Minn./Superior, Wis., Green Bay,
Wis., Minneapolis/St. Paul, Memphis, St. Louis, and Jackson, Miss., with
connections to all points in North America. CN's 2006 revenue was C$7.9 billion
(US$7.9 billion).

United States Steel Corporation is an integrated steel producer focused on high
value-added steel sheet and tubular products. U. S. Steel has major production
operations in the United States and Central Europe with more than 46,000
employees worldwide and an annual raw steel production capability of 26.8
million net tons. The company is also engaged in several other business
activities including the production of iron ore pellets in the United States and
the production of coke in both the United States and Central Europe;
transportation services (railroad and barge operations); and real estate
operations.

This news release contains forward-looking statements. CN cautions that, by
their nature, forward-looking statements involve risk and uncertainties,
including the assumption that, while CN expects there may be continued weakness
in certain segments of the North American economy in the near term, positive
economic conditions in North America and globally will continue, and that its
results could differ materially from those expressed or implied in such
statements. Important factors that could cause such differences include, but are
not limited to, industry competition, legislative and/or regulatory
developments, compliance with environmental laws and regulations, various events
which could disrupt operations, including natural events such as severe

weather, droughts, floods and earthquakes, the effects of adverse general
economic and business conditions, inflation, currency fluctuations, changes in
fuel prices, labor disruptions, environmental claims, investigations or

proceedings, other types of claims and litigation, and other risks detailed from
time to time in reports filed by CN with securities regulators in Canada and the
United States. Reference should be made to CN's most recent Form 40-F filed with
the United States Securities and Exchange Commission, its Annual Information
Form filed with the Canadian securities regulators, its 2006 Annual Consolidated
Financial Statements and Notes thereto and Management's Discussion and Analysis
(MD&A), as well as its 2007 quarterly consolidated financial statements and
MD&A, for a summary of major risks.
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