


 

  
Item 1.01. Entry into a Material Definitive Agreement.
 
Common Stock Offering
 
Underwriting Agreement
 
On June 17, 2020, United States Steel Corporation (the “Company”) executed and delivered an underwriting agreement with M 



 

 
SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto

duly authorized.
  
UNITED STATES STEEL CORPORATION  
  
By:  /s/    Duane D. Holloway  
 Name: Duane D. Holloway  

 
Title: Senior Vice President, General Counsel, Chief Ethics & Compliance
Officer  

  
Dated: June 22, 2020  
 

 
 
 



Exhibit 1.1
 

EXECUTION VERSION
 

UNDERWRITING AGREEMENT
 

United States Steel Corporation
 

50,000,000 Shares of Common Stock, Par Value $1.00 Per Share
 

June 17, 2020
 
Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 10036
 
Ladies and Gentlemen:
 

United States Steel Corporation, a Delaware corporation (the “Company”), proposes to issue and sell to the Underwriter listed in Schedule 1 hereto (the “Underwriter”)
an aggregate of 50,000,000� t nley







 

 
( b )          Time of Sale Information. The Time of Sale Information, at the Time of Sale did not, and at the Closing Date and as of the Additional Closing Date,

as the case may be, will not, contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light
of the circumstances under which they were made, not misleading; provided that the Company makes no representation or warranty with respect to any statements or
omissions made in reliance upon and in conformity with information relating to the Underwriter furnished to the Company in writing by the Underwriter expressly for
use in such Time of Sale Information (it being understood and agreed that the only such information furnished by the Underwriter consists of the information described
as such in Section 7(b) hereof). No statement of material fact included in the Prospectus that is required to be included in the Time of Sale Information has been omitted
from the Time of Sale Information and no statement of material fact included in the Time of Sale Information that is required to be included in the Prospectus has been
omitted therefrom.

 
( c )          Issuer Free Writing Prospectus. The Company (including its agents and representatives, other than the Underwriter in its capacity as such) has not

prepared, made, used, authorized, approved or referred to and will not prepare, make, use, authorize, approve or refer to any “written communication” (as defined in
Rule 405 under the Securities Act) that constitutes an offer to sell or solicitation of an offer to buy the Shares (each such communication by the Company or its agents
and representatives (other than a communication referred to in clauses (i), (ii) and (iii) of this Section 3(c)� )�om at is�f f f f(ɀ om f f(ɀ (i fepsan  (i feps
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( j )           No Registration Rights. There are no contracts, agreements or understandings between the Company and any personbetwe







 





 

 
( h h )       Compliance with Anti-Money Laundering Laws. The operations of the Company and its subsidiaries are and have been conducted at all times in

compliance in all material respects with applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970,
as amended, the applicable money laundering statutes of all jurisdictions where the Company or any of its subsidiaries conducts business, the rules and regulations
thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency (collectively, the “Anti-Money
Laundering Laws”), and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company or any
of its subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the Company, threatened.

 
( i i )          Compliance with Sanctions Laws. Neither the Company nor any of its subsidiaries, directors, officers nor, to the knowledge of the Company, the

employees, agents or affiliates or any other person associated with or acting on behalf of the Company or any of its subsidiaries is currently the subject or the target of
any sanctions administered or enforced by the U.S. government, (including, without limitation, the Office of Foreign Assets Control of the U.S. Department of the
Treasury (“OFAC”) or the U.S. Department of State and including, without limitation, the designation as a “specially designated national” or “blocked person”), the
United Nations Security Council (“UNSC”), the European Union or other relevant sanctions authority (collectively, “Sanctions”), nor is the Company or any o�ns o�f”), the o“  , th th o�s t  o�oan S� o畢倀s, n S� o畢倀s,he ses 
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( e )          Time of Sale Information. If at any time prior to the Closing Date (i) any event shall occur or condition shall exist as a result of which the Time of

Sale Information as then amended or supplemented would include any untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements therein, in the light of the circumstances, not misleading or (ii) it is necessary to amend or supplement the Time of Sale Information to comply with applicable law,
the Company will immediately notify the Underwriter thereof and forthwith prepare and, subject to paragraph (c) of this Section 4, file with the Commission (to the extent
required) and furnish to the Underwriter and to such dealers as the Underwriter may designate, such amendments or supplements to the Time of Xቐ�f a





 

 
6 .            Conditions of Underwriter’s Obligations. The obligation of the Underwriter to purchase the Underwritten Shares on the Closing Date or the Option

Shares on the Additional Closing Date, as the case may be, as provided herein is subject to the performance by the Company of its covenants and other obligations hereunder
and to the following additional conditions:
 

( a )          Registration Compliance; No StoP��N





 

 
( n )          Addis



 

 
(c)          Notice and Procedures. If any suit, action, proceeding (including any governmental or regulatory investigation), claim or demand shall be brought or asserted

against any person in respect of which indemnification may be sought pursuant to either paragraph (a) or (b) of this Section 7, such person (the “Indemnified Person”) shall
promptly notify the person against whom such indemnification may be sought (the “Indemnifying Person”) in writing; provided

 f whi ed













 

 
Schedule 1

 
Underwriter  Number of Shares  
Morgan Stanley & Co. LLC   50,000,000 

 

 S-1-1  



 

 
Schedule 2

 
a. Issuer Free Writing Prospectuses not included in the Time of Sale Information:

 
None.

 
b. Information other than the Prospectus that comprise the Time of Sale Information:

 
Number of Shares Underwriter purchased from the Company: 50,000,000

 
The public offering price per share for the Shares is the price per share paid by each applicable investor.

 
c. Additional documents incorporated by reference:

 
None.

 

 S-2-1  



 

 
Schedule 3

 
Lock-Up Agreement Schedule

 
[Intentionally omitted.]

 

 S-3-1
















