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The SEC has adopted rules to regulate the use in filings with the SEC and in public disclosures and press
releases of “non-GAAP financial measures,” such as the above-mentioned items and the ratios related thereto.
These measures are derived on the basis of methodologies other than in accordance with GAAP. These rules
govern the manner in which non-GAAP financial measures are publicly presented and require, among other things:

a presentation with equal or greater prominence of the most comparable financial measure or measures
calculated and presented in accordance with GAAP; and

a statement disclosing the purposes for which the registrant’s management uses the non-GAAP financial
measure.

The rules prohibit, among other things:

the exclusion of charges or liabilities that require, or will require, cash settlement or would have required
cash settlement, absent an ability to settle in another manner, from a non-GAAP liquidity measure; and

the adjustment of a non-GAAP performance measure to eliminate or smooth items identified as non-
recurring, infrequent or unusual, when the nature of the charge or gain is such that it has occurred in the past
two years or is reasonably likely to recur within the next two years.

The non-GAAP financial measures presented in this prospectus supplement may not comply with the SEC
rules governing the presentation of non-GAAP financial measures. In addition, our calculation of these non-GAAP
measures may not be comparable to those of other companies.
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On January 15, 2021, we made a €50 million payment (approximately $61 million based on a spot rate of
$1.2123 for each €1.00 as of January 15, 2021) on our USSK €460 million revolving credit facility (the
“USSK Credit Agreement”).

Operating Configuration Changes

We also adjusted our operating configuration in response to declining market conditions including the
economic impacts from the COVID-19 pandemic, significant changes in global oil and gas markets and increasing
global overcapacity and unfairly traded imports by indefinitely and temporarily idling certain of our facilities. We
will continue to adjust our operating configuration in order to align production with our order book and meet the
needs of our customers.

In 2020, we took actions to adjust our footprint by temporarily idling certain operations for to better align
production with customer demand. Some of the facilities idled in 2020 have since been restarted as customer
demand has increased. The operations that remained idle as of December 31, 2020 included:

Blast Furnace A at Granite City Works;

Lone Star Tubular Operations;

Lorain Tubular Operations; and

Wheeling Machine Products coupling production facility at Hughes Springs, Texas.

As market conditions change, we continually assess the footprint required to support our customers’ needs and
make decisions about resuming production at idled facilities or increasing production at facilities operating at
reduced levels. In connection with the temporary idlings described above, we have also taken actions to
appropriately streamline our footprint and workforce. We have targeted approximately $200 million of run-rate
fixed cost reduction. Our ongoing cost reduction initiatives include reducing certain costs at our plants and
headquarters as well as headcount reductions.

Our decisions concerning which facilities to operate and at what levels are made based upon our customers’
orders for products as well as the capabilities and cost performance of our locations. During periods of depressed
market conditions, we may concentrate production operations at several plant locations and not operate others in
response to customer demand, and as a result we would incur idle facility costs and may incur carrying costs.

When we restart idled facilities, we incur certain costs to replenish raw material inventories, prepare the
previously idled facilities for operation, perform the required repair and maintenance activities and prepare
employees to return to work safely and resume production responsibilities. The amount of any such costs can be
material, depending on a variety of factors, such as the period of time during which the facilities remained idle,
necessary repairs and available employees, and is difficult to project.

Liquidity

As of September 30, 2020, we had $1,787 million of total cash and cash equivalents (including $91 million of
restricted cash), $5,126 million of total debt, $3,339 of net debt (giving effect to total cash, cash equivalents and
restricted cash) and $3,449 million in total stockholders’ equity. As of September 30, 2020, on an as adjusted basis
after giving effect to this offering and the use of proceeds therefrom, we would have had approximately $4,756
million of total debt. See also “Capitalization.”

In accordance with our normal schedule, we are currently performing, and have not yet completed, the closing
procedures in connection with the preparation and filing of our audited financial statements for the fiscal year
ended December 31, 2020, which will be included in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2020. Further, Big River Steel is currently performing, and has not yet completed, its closing
procedures in connection with the preparation of its audited financial statements for the fiscal year ended
December 31, 2020. Accordingly, the balance sheet information of U. S. Steel and Big River Steel set forth below
is, by necessity, preliminary in nature and based only upon preliminary information available to us as of the date of
this prospectus supplement. We cannot assure you that this information will not change.
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5,995,783 shares of common stock reserved for issuance under our 2016 Omnibus Incentive Compensation
Plan, as of September 30, 2020.

Except as otherwise indicated, all information in this prospectus supplement reflects and assumes:

no vesting or settlement of restricted stock units after September 30, 2020;

no granting of shares of common stock in connection with restricted stock units after September 30, 2020;

no issuance or forfeiture of shares of common stock under our 2016 Omnibus Incentive Compensation Plan
after September 30, 2020;

no conversion of the 2026 Convertible Notes into shares of common stock; and

no exercise by the underwriter of its option to purchase additional shares pursuant to this offering.
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We provide EBITDA and Adjusted EBITDA because we believe that investors and securities analysts find
EBITDA and Adjusted EBITDA to be useful measures for evaluating our operating performance and
comparing our operating performance with that of similar companies that have different capital structures and
for evaluating our ability to meet our future debt service, capital expenditures and working capital
requirements. However, EBITDA and Adjusted EBITDA should not be considered as alternatives to cash flows
from operating activities as a measure of liquidity or as alternatives to net earnings as a measure of operating
results in accordance with GAAP.
EBITDA and Adjusted EBITDA are not calculated or presented in accordance with GAAP, and other
companies in our industry may calculate EBITDA and Adjusted EBITDA differently than we do, limiting their
usefulness as comparative measures. As a result, these financial measures have limitations as analytical and
comparative tools, and you should not consider these items in isolation, or as a substitute for analysis of our
results as reported under GAAP. Some of these limitations are:

they do not reflect all of our cash expenditures or future requirements for capital expenditures or
contractual commitments;

they do not reflect changes in, or cash requirements for, working capital needs;

they do not reflect the significant interest expense or the cash requirements necessary to service interest
or principal payments on debt;

they do not reflect income tax expense or the cash requirements to pay taxes; and

although depreciation and amortization are non-cash charges, the assets being depreciated and
amortized will often have to be replaced in the future, and EBITDA and Adjusted EBITDA do not
reflect any cash requirements for such replacements.

EBITDA and Adjusted EBITDA should not be considered as measures of discretionary cash available to us to
invest in the growth of our business. In addition, in evaluating these financial measures, you should be aware
that in the future we may incur expenses similar to those eliminated in these measures. Our presentation of
EBITDA and Adjusted EBITDA should not be construed as an inference that our future results will be
unaffected by unusual or non-recurring items.

The following table provides a reconciliation of EBITDA and Adjusted EBITDA to our net earnings (loss):

Year ended December 31,

Nine months 
ended 

September 30, ​
​

Twelve months
ended 

NF F -

​
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Due to Big River Steel’s limited operating history and recent installati�t
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Any decline in our operating results or downgrades in our credit ratings may make raising capital or entering
into any business transaction more difficult, limit our ability to take advantage of potential business opportunities,
lead to reductions in the availability of credit or increased cost of credit, adversely affect the terms of future
borrowings and adversely affect the market prices of our securities.
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As adjusted information reflects the write-off of approximately $25 million of unamortized discount and debt
issuance costs related to the original issue discount on the 2025 Senior Secured Notes, assuming that 35% of the
outstanding principal amount of the 2025 Senior Secured Notes is redeemed in March 2021.
Does not reflect $1,874 million of total long-term debt of Big River Steel as of September 30, 2020, which
primarily consisted of Big River Steel’s outstanding $900 million aggregate principal amount of 6.625% Senior
Secured Notes due 2029, $265 million aggregate principal amount of 4.75% Industrial Development Revenue
Bonds (Big River Steel Project), Tax-Exempt Series 2020 (Green Bonds) and $487 million aggregate principal
amount of 4.50% Industrial Development Revenue Bonds (Big River Steel Project), Series 2019.
The number of shares of common stock is based on 229,075,215 shares of our common stock outstanding as of
September 30, 2020. This number excludes:

exercise by the underwriter in this offering of common stock of its option to purchase additional shares of
common stock;

shares of common stock reserved for issuance upon conversion of the 2026 Convertible Notes; and

5,995,783 shares of common stock reserved for issuance under our 2016 Omnibus Incentive Compensation
Plan as of September 30, 2020.

As adjusted total stockholders’ equity does not reflect non-recurring expenses we expect to incur in connection
with this offering, including fees and other transaction-related costs that will not be capitalized.
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Description of Common Stock

The following is a description of the material terms of our capital stock. Because it is a summary, the
following description does not purport to be complete and is subject to and qualified in its entirety by reference to
our Amended and Restated Certificate of Incorporation and our Amended and Restated By-Laws. Please also read
the information discussed under the heading “Description of Capital Stock” beginning on page 14 of the
accompanying prospectus, which the following information supplements and, in the event of inconsistencies,
supersedes.

General

The authorized capital stock of U. S. Steel consists of 40 million shares of preferred stock, without par value,
and 400 million shares of common stock with a par value of $1.00 per share. As of September 30, 2020, there were
no shares of preferred stock outstanding and 229,075,215 shares of common stock outstanding.

Upon completion of this offering, 269,075,215 shares of our common stock will be outstanding, based �9, st9 � ding,  
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Non-United States holders

The following is a summary of the U.S. federal income tax consequences that will apply to a non-United
States holder. The term “non-United States holder” means a beneficial owner of a share of our common stock
(other than a partnership or any other entity treated as a partnership for U.S. federal income tax purposes) that is
not a United States holder. Special rules may apply to certain non-United States holders such as “controlled foreign
corporations” and “passive foreign investment companies.” Such non-United States holders should consult their tax
advisors to determine the U.S. federal, state, local and other tax consequences that may be relevant to them.

Dividends

Distributions, if any, made on our common stock will constitute dividends for U.S. federal income tax
purposes to the extent paid from our current or accumulated earnings and profits, as determined under U.S. federal
income tax principles. Distributions in excess of our current and accumulated earnings and profits will first be
treated as a return of capital which will reduce a non-United States holder’s adjusted tax basis in its common stock,
and to the extent the amount of the distribution exceeds the non-United States holder’s adjusted tax basis, will
thereafter be treated as capital gain from the sale or exchange of such common stock as described below under “—
Gain on disposition of common stock.”

Dividends paid to a non-United States holder of our common stock generally will be subject to withholding of
U.S. federal income tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty.
However, dividends that are effectively connected with the conduct of a trade or business by the non-United States
holder within the United States (and, if required by an applicable income tax treaty, are attributable to a United
States permanent establishment) are not subject to the withholding tax, provided certain certification and disclosure
requirements are satisfied. Instead, such dividends are subject to U.S. federal income tax on a net income basis in
the same manner as if the non-United States holder were a United States person as defined under the Code. Any
such effectively connected dividends received by a foreign corporation may be subject to an additional “branch
profits tax” at a 30% rate ��� an applirat apn appl tiprof Coyncome t  applicable i eme manner holder we non-United Stattt  holder  6 n nes  wet) rm tas cae扐�pat甀oned wi─iprofatysicabS  ratn adtainat) etn ign cor con-Unindt indtsteas defined a脥�i ndt intsdSt6 nbject t wet)t甀oned wi─sica
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As a general matter, FATCA imposes a 30% withholding tax on dividends on our common stock if paid to a
foreign entity unless:

the foreign entity is a “foreign financial institution” that undertakes specified due diligence, reporting,
withholding and certification obligations or, in the case of a foreign financial institution that is a resident in a
jurisdiction that has entered into an intergovernmental agreement to implement FATCA, the entity complies
with the diligence and reporting requirements of such an agreement;

the foreign entity is not a “foreign financial institution” and identifies certain of its U.S. investors; or

the foreign entity otherwise is exempted under FATCA.

Prior to the issuance of proposed Treasury regulations, withholding under FATCA also would have applied to
payments of gross proceeds from the sale or other disposition of common stock. However, the proposed Treasury
regulations eliminate FATCA withholding on payments of gross proceeds entirely. Taxpayers generally may rely
on these proposed Treasury regulations until final Treasury regulations are issued.

If withholding is imposed under FATCA on a payment related to our common stock, a beneficial owner that
is not a foreign financial institution and that otherwise would not be subject to withholding (or that otherwise
would be entitled to a reduced rate of withholding) generally may obtain a refund from the IRS by filing a U.S.
federal income tax return (which may entail significant administrative burden). Prospective investors should
consult their tax advisors regarding the effect of FATCA in their particular circumstances.
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transaction. Each of the above-noted exemptions contains conditions and limitations on its application. Fiduciaries
of Covered Plans considering acquiring and/or holding the common stock in reliance on these or any other
exemption should carefully review the exemption to assure it is applicable. There can be no assurance that all of
the conditions of any such exemptions will be satisfied.

While Plans that are governmental plans, certain church plans and non-U.S. plans may not be subject to the
prohibited transaction provisions of Section 406 of ERISA or Section 4975 of the Code, they may nevertheless be
subject to Similar Laws. Fiduciaries of any such plans should consult with their counsel before acquiring any
common stock. Any person considering an investment in the common stock with the assets of any such Plan should
consult with its counsel to consider the applicable fiduciary standards and to determine the need for, and, if
necessary, the availabiliu�e e ifneceand, if

l ,ore ay sta ay the applicli  d�n conside

ne e  traunns may no ��cessns



(1) 

(2) 

• 

TABLE OF CONTENTS​

  

Underwriting

Under the terms and subject to the conditions in an underwriting agreement dated the date of this prospectus
supplement, Morgan Stanley & Co. LLC has agreed to purchase, and we have agreed to sell to them the number of
shares indicated below:

Name Number of Shares

Morgan Stanley & Co. LLC 40,000,000 ​ ​

The underwriter is offering the shares of common stock subject to their acceptance of the shares from us and
subject to prior sale. The underwriting agreement provides that the obligations of the underwriter to pay for and
accept delivery of the shares of common stock offered by this prospectus is subject to the approval of certain legal
matters by their counsel and to certain other conditions. The underwriter is obligated to take and pay for all of the
shares of common stock offered by this prospectus if any such shares are taken. We have agreed to indemnify the
underwriter against certain liabilities, including liabilities under the Securities Act, or to contribute to payments the
underwriter may be required to make in respect of those liabilities.

The underwriter may offer the shares of our common stock from time to time for sale in one or more
transactions on the NYSE, in the over-the-counter market, through negotiated transactions or otherwise at market
prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices, subject to
receipt and acceptance by the underwriter and subject to the underwriter’s right to reject any order in whole or in
part. The underwriter may effect such transactions by selling shares of common stock to or through dealers and
such dealers may receive compensation in the form of discounts, concessions or commissions from the underwriter
and/or purchasers of shares of common stock for whom they may act as agents or to whom they may sell as
principal.

The estimated offering expenses payable by us are approximately $      .

The principal market on which our common stock is traded is the NYSE, where it trades under the trading
symbol “X”. Our common stock is also traded on the Chicago Stock Exchange under the symbol “X”.

Option to purchase additional shares

The underwriter has an option to buy up to 6,000,000 additional shares of common stock from us. The
underwriter has 30 days from the date of this prospectus supplement to exercise this option. If any additional
shares of our common stock are purchased, the underwriter will offer the additional shares of our common stock on
the same terms as those on which the shares are being offered.

No Sale of Similar Securities

Our directors and executive officers have entered into lock-up agreements with Morgan Stanley & Co. LLC
prior to the commencement of this offering pursuant to which we and each of these persons or entities, with limited
exceptions, for a period of 30 days after the date of this prospectus supplement (the “Restricted Period”), may not,
without the prior written consent of Morgan Stanley & Co. LLC:

offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer
or dispose of, directly or indirectly, any shares of our common stock (including, without limitation,
common stock which may be deemed to be beneficially owned by such directors and executive officers in
accordance with the rules and regulations of the SEC and securities which may be issued upon exercise of
a stock option or warrant); or

enter into any swap or other agreement that transfers, in whole or in part, any of the economic
consequences of ownership of the common stock, whether any such transaction described in clause (1) or
(2) above is to be settled by delivery of common stock or such other securities, in cash or otherwise.

The foregoing restrictions described above with respect to us shall not apply to:

the issuance of the common stock sold in this offering;
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that there may be downward pressure on the price of the common stock in the open market that could adversely
affect investors who purchase in this offering. To the extent that the underwriter creates a naked short position, they
will purchase shares in the open market to cover the position.

The underwriter has advised us that, pursuant to Regulation M of the Securities Act, they may also engage in
other activities that stabilize, maintain or otherwise affect the price of our common stock, including the imposition
of penalty bids.

These activities may have the effect of raising or maintaining the market price of our common stock or
preventing or retarding a decline in the market price of our common stock, and, as a result, the price of ��ur he price hre o
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FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in it contain information that may constitute
“forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995,
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). We intend the forward-looking statements to be covered by the safe harbor
provisions for forward-looking statements in these sections.

Generally, we have identified such forward-looking statements by using the words “believe,” “expect,”
“intend,” “estimate,” “anticipate,” “project,” “target,” “forecast,” “aim,” “should,” “will” and similar expressions
or by using future dates in connection with any discussion of, among other things, operating performance, trends,
events or developments that we expect or anticipate will occur in the future, statements relating to volume growth,
share of sales and earnings per share growth, and statements expressing general views about future operating
results. However, the absence of these words or similar expressions does not mean that a statement is not forward-
looking. Forward-looking statements are not historical facts, but instead represent only the Company’s beliefs
regarding future events, many of which, by their nature, are inherently uncertain and outside of the Company’s
control. It is possible that the Company’s actual results and financial condition may differ, possibly materially,
from the anticipated results and financial condition indicated in these forward-looking statements. Management
believes that these forward-looking statements are reasonable as of the time made. However, caution should be
taken not to place undue reliance on any such forward-looking statements because such statements speak only as of
the date when made. Our Company undertakes no obligation to publicly update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise, except as required by law. In
addition, forward-looking statements are subject to certain risks and uncertainties that could cause actual results to
differ materially from our Company’s historical experience and our present expectations or projections. These
risks and uncertainties include, but are not limited to, the risks and uncertainties described in this prospectus and in
the information incorporated herein by reference, including in “Item 1A. Risk Factors” in our Annual Report on
Form 10-K for the year ended December 31, 2018, and those described from time to time in our future reports filed
with the Securities and Exchange Commission that are incorporated herein by reference.
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THE COMPANY

United States Steel Corporation (U. S. Steel) is an integrated steel producer of flat-rolled and tubular products
with major production operations in North America and Europe. An integrated steel producer uses iron ore and
coke as primary raw materials for steel production. U. S. Steel has annual raw steel production capability of
22 million net tons (17 million tons in the United States and 5 million tons in Europe). U. S. Steel is also engaged
in other business activities consisting primarily of railroad services and real estate operations.

United States Steel Corporation is a Delaware corporation. U. S. Steel’s principal executive offices are located
at 600 Grant Street, Pittsburgh, Pennsylvania 15219-2800, and its telephone number is (412) 433-1121. For more
information about U. S. Steel, see “Where you can find more information about U. S. Steel.”

References in this prospectus to the “Registrant,” “Company,” “United States Steel,” “U. S. Steel,” “U. S.
Steel,” “we,” “us” and “our” are to United States Steel Corporation and its subsidiaries.
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RISK FACTORS

Investing in our securities involves risks. See the risk factors described in our Annual Report on Form 10-K
for our most recent fiscal year, which is incorporated by reference in this prospectus, in any applicable prospectus
supplement and any risk factors set forth in our other filings with the SEC, pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act. Before making an investment decision, you should carefully consider these risks as
well as other information we include or incorporate by reference in this prospectus. These risks could materially
affect our business, results of operations or financial condition and cause the value of our securities to decline. You
could lose all or part of your investment.
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DESCRIPTION OF THE DEBT SECURITIES

The following is a general description of the debt securities (the “Debt Securities”) that we may offer from
time to time. The particular terms of the Debt Securities offered by any prospectus supplement and the extent, if
any, to which the general provisions described below may apply will be described in the applicable prospectus
supplement. Although our securities include securities denominated in U.S. dollars, we may choose to issue
securities in any other currency, including the euro.

The Debt Securities will be either senior Debt Securities or subordinated Debt Securities. We will issue the
senior Debt Securities under the senior indenture, dated as of May 21, 2007, between The Bank of New York
Mellon, formerly known as The Bank of New York, or any successor trustee, and U. S. Steel, as supplemented by
the First Supplemental Indenture, dated as of May 21, 2007, the Eighth Supplemental Indenture, dated as of
August 4, 2017 and the Ninth Supplemental Indenture, dated as of March 15, 2018 and as further amended and
supplemented , ”w
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Merger and Consolidation

U. S. Steel will not merge or consolidate with any other entity or sell or convey all or substantially all of its
assets to any person, firm, corporation or other entity, except that U. S. Steel may merge or consolidate with, or sell
or convey all or substantially all of its assets to, any other entity if (i) U. S. Steel is the continuing entity, or the
successor entity (if other than U. S. Steel) is organized and existing under the laws of the United States of America,
any State thereof or the District of Columbia, and such entity expressly assumes payment of the principal and
interest on all the Debt Securities, and the performance and observance of all of the covenants and conditions of the
applicable indenture to be performed by U. S. Steel and (ii) there is no default under the applicable indenture. Upon
such a succession, U. S. Steel will be relieved from any further obligations under the applicable indenture. The
indentures define “substantially all of its assets” as, at any date, a portion of the non-current assets reflected in U.
S. Steel’s consolidated balance sheet as of the end of the most recent quarterly period that represents at least 66-
2/3% of the total reported value of such assets (Section 8.01).

Waiver of Certain Covenants

Unless otherwise provided in the applicable prospectus supplement, U. S. Steel may, with respect to the Debt
Securities of any series, omit to comply with any covenant provided in the terms of those Debt Securities if, before
the time for such compliance, holders of at least a majority in principal amount of the outstanding Debt Securities
of that series waive such compliance in that instance or generally (Section 10.06).

Events of Default

An Event of Default occurs with respect to any series of Debt Securities when: (i) U. S. Steel defaults in
paying interest on the Debt Securities of such series when due, and such default continues for 30 days; (ii) U. S.
Steel defaults in paying principal of or premium, if any, on any of the Debt Securities of such series when due;
(iii) U. S. Steel defaults in making deposits into any sinking fund payment with respect to any Debt Security of
such series when due, and such default continues for 30 days; (iv) failure by U. S. Steel in the performance of any
other covenant or warranty in the Debt Securities of such series or in the applicable indenture continues for a period
of 90 days after notice of such failure as provided in that indenture; (v) certain events of bankruptcy, insolvency, or
reorganization occur; or (vi) any other Event of Default provided with respect to Debt Securities of that series
occurs (Section 5.01).

U. S. Steel is required annually to deliver to the trustee officers’ certificates stating whether or not the signers
have any knowledge of any default in the performance by U. S. Steel of certain covenants (Section 10.04).

If an Event of Default regarding Debt Securities of any series issued under the indentures occurs and is
continuing, either the trustee or the holders of not less than 25% in principal amount of the outstanding Debt
Securities of such series may declare each Debt Security of that series due and payable (Section 5.02).

An Event of Default regarding one series of Debt Securities issued under an indenture is not necessarily an
Event of Default regarding any other series of Debt Securities.

Holders of a majority in principal amount of the outstanding Debt Securities of any series will be entitled to
control certain actions of the trustee under the indentures and to waive certain past defaults regarding such series
(Sections 5.12 and 5.13). The trustee generally cannot be required by any of the holders of Debt Securities to take
any action, unless one or more of such holders shall have provided to the trustee security or indemnity satisfactory
to it (Section 6.02).

If an Event of Default occurs and is continuing regarding a series of Debt Securities, the trustee may use any
sums that it holds under the relevant indenture for its own reasonable compensation and expenses incurred prior to
paying the holders of Debt Securities of such series (Section 5.06).

Before any holder of any series of Debt Securities may institute action for any remedy, except payment on
such holder’s Debt Security when due, the holders of not less than 25% in principal amount of the outstanding
Debt Securities of that series must request the trustee to take action. Holders must also offer
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Security, to replace temporary or mutilated, destroyed, lost or stolen Debt Securities, to maintain an office or
agency in respect of the Debt Securities and to hold moneys for payment in trust) (“defeasance”) or (B) to be
released from its obligations with respect to such Debt Security under Section 8.01 of that indenture (being the
restrictions described above under the heading “Certain Covenants of U. S. Steel in the Indentures”) together with
additional covenants that may be included for a particular series and (ii) that Sections 5.01(3), 5.01(4) (as to
Section 8.01) and 5.01(7), as described in clauses (iii), (iv) and (vi) under “Events of Default,” shall not be Events
of Default under that indenture with respect to such series (“covenant defeasance”), upon the deposit with the
trustee (or other qualifying trustee), in trust for such purpose, of money, certain U.S. government obligations
and/or, in the case of Debt Securities denominated in U.S. dollars, certain state and local government obligations
which through the payment of principal and interest in accordance with their terms will provide money, in an
amount sufficient to pay the principal of (and premium, if any) and interest on such Debt Security, on the scheduled
due dates. In the case of defeasance, the holders of such Debt Securities are entitled to receive payments in respect
of such Debt Securities solely from such trust. Such a trust may only be established if, among other things, U. S.
Steel has delivered to the trustee an Opinion of Counsel (as specified in the indentures) to the effect that the
holders of the Debt Securities affected thereby will not recognize income, gain or loss for Federal income tax
purposes as a result of such defeasance or covenant defeasance and will be subject to Federal income tax on the
same amounts, in the same manner and at the same times as would have been the case if such defeasance or
covenant defeasance had not occurred. Such Opinion of Counsel, in the case of defeasance under clause (A) above,
must refer to and be based upon a ruling of the Internal Revenue Service or a change in applicable Federal income
tax law occurring after the date of the indentures (Section 13.04).

Record Dates

The indentures provide that in certain circumstances U. S. Steel may establish a record date for determining
the holders of outstanding Debt Securities of a series entitled to join in the giving of notice or the taking of other
action under the applicable indenture by the holders of the Debt Securities of such series.

Subordinated Debt Securities

Although the senior indenture and the subordinated indenture are generally similar and many of the provisions
discussed above pertain to both senior and subordinated Debt Securities, there are many substantive differences
between the two. This section discusses some of those differences.

Subordination

Subordinated Debt Securities will be subordinate, in right of payment, to all Senior Indebtedness. “Senior
Indebtedness” is defined to mean, with respect to U. S. Steel, the principal, premium, if any, and interest, fees,
charges, expenses, reimbursement obligations, guarantees and other amounts owing with respect to all indebtedness
of U. S. Steel (including indebtedness of others guaranteed by U. S. Steel), whether outstanding on the date of the
indenture or the date Debt Securities of any series are issued under the indenture or thereafter created, incurred or
assumed, unless, in any case, in the instrument creating or evidencing any such indebtedness or obligation, or
pursuant to which the same is outstanding, it is provided that such indebtedness or obligation is not superior in right
of payment to the subordinated Debt Securities or that such obligation is subordinated to Senior Indebtedness to
substantially the same extent as the subordinated Debt Securities are subordinated to Senior Indebtedness.

Terms of Subordinated Debt Securities may contain Conversion or Exchange Provisions

The prospectus supplement applicable to a particular series of subordinated Debt Securities will describe the
specific terms discussed above that apply to the subordinated Debt Securities being offered thereby as well as any
applicable conversion or exchange provisions.

Modification of the Indenture Relating to Subordinated Debt Securities

The subordinated indenture may be modified by U. S. Steel and the trustee without the consent of the Holders
of the subordinated Debt Securities for one or more of the purposes discussed above under the
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heading “Modification of the Indentures.” U. S. Steel and the trustee may also modify the subordinated indenture to
make provision with respect to any conversion or exchange rights for a given issue of subordinated Debt Securities.

Governing Law

The laws of the State of New York govern each indenture and will govern the Debt Securities (Section 1.12).

Book-Entry Securities

The following description of book-entry securities will apply to any series of Debt Securities issued in whole
or in part in the form of one or more global securities, except as otherwise described in the applicable prospectus
supplement.

Book-entry securities of like tenor and having the same date will be represented by one or more global
securities deposited with and registered in the name of a depositary that is a clearing agent registered under the
Exchange Act. Beneficial interests in book-entry securities will be limited to institutions that have accounts with
the depositary (“participants”) or persons that may hold interests through participants. Ownership of beneficial
interests by participants will only be evidenced by, and the transfer of that ownership interest will only be effected
through, records maintained by the depositary. Ownership of beneficial interests by persons that hold through
participants will only be evidenced by, and the transfer of that ownership interest within such participant will only
be effected through, records maintained by the participants. The laws of some jurisdictions require that certain
purchasers of securities take physical delivery of such securities in definitive form. Such laws may impair the
ability to transfer beneficial interests in a global security.

Payment of principal of and any premium and interest on book-entry securities represented by a global
security registered in the name of or held by a depositary will be made to the depositary, as the registered owner of
the global security. Neither U. S. Steel, the trustee nor any agent of U. S. Steel or the trustee will have any
responsibility or liability for any aspect of the depositary’s records or any participant’s records relating to or
payments made on account of beneficial ownership interests in a global security or for maintaining, supervising or
reviewing any of the depositary’s records or any participant’s records relating to the beneficial ownership interests.
Payments by participants to owners of beneficial interests in a global security held through such participants will
be governed by the depositary’s procedures, as is now the case with securities held for the accounts of customers
registered in “street name,” and will be the sole responsibility of such participants.

A global security representing a book-entry security is exchangeable for definitive Debt Securities in
registered form, of like tenor and of an equal aggregate principal amount registered in the name of, or is
transferable in whole or in part to, a person other than the depositary for that global security, only if (a) the
depositary notifies U. S. Steel that it is unwilling or unable to continue as depositary for that global security or the
depositary ceases to be a clearing agency registered under the Exchange Act, (b) there shall have occurred and be
continuing an Event of Default with respect to the Debt Securities of that series or (c) other circumstances exist
that have been specified in the terms of the Debt Securities of that series. Any global security that is exchangeable
pursuant to the preceding sentence shall be registered in the name or names of such person or persons as the
depositary shall instruct the trustee. It is expected that such instructions may be based upon directions received by
the depositary from its participants with respect to ownership of beneficial interests in such global security.

Except as provided above, owners of beneficial interests in a global security will not be entitled to receive
physical delivery of Debt Securities in definitive form and will not be considered the holders thereof for any
purpose under the indentures, and no global security shall be exchangeable, except for a security registered in the
name of the depositary. This means each person owning a beneficial interest in such global security must rely on
the procedures of the depositary and, if such •�xchangeabl ea�耀for a aഀ secԀtary and,shadiecu艵�adier a aഀchangeabl eenefࠀshhy on
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participants holding the relevant beneficial interests to give or take such action, and such participants would
authorize beneficial owners owning through such participant to give or take such action or would otherwise act
upon the instructions of beneficial owners owning through them.

Concerni b

Fa

s yPaNP  NP  NFn 9esnPTto9 ePFPT9. .  tuP9eٖ─ٖ─-eoei e 9tٖ ─ t oٖ─tPtP9ptP 9eTt-nPٖ ─



• 

TABLE OF CONTENTS​

  

DESCRIPTION OF CAPITAL STOCK

The following description of certain terms of our capital stoc,àn
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LEGAL MATTERS

The validity of the issuance of the offered securities will be passed upon for U. S. Steel by Hogan Lovells US
LLP. Additional legal matters may be passed upon for us or any underwriters, dealers or agents by counsel that we
will name in the applicable prospectus supplement.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial
reporting (which is included in Management’s Report to Stockholders — Internal Control over Financial
Reporting) incorporated in this Prospectus by reference to the Annual Report on Form 10-K for the year ended
December 31, 2018 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.
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