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(d)          Payment for the Shares shall be made by wire transfer in immediately available funds to the account(s) specified by the Company to the Underwriter against

delivery to the Underwriter of the Shares to be purchased on such date or the Additional Closing Date, as the case may be, with any transfer taxes payable in connection with
the sale of such Shares duly paid by the Company. Delivery of the Shares shall be made through the facilities of The Depository Trust Company (“DTC”) unless the
Underwriter shall otherwise instruct. The certificates for the Shares will be made available for inspection and packaging by the Underwriter at the office of DTC or its
designated custodian not later than 1:00 P.M., New York City time, on the business day prior to the Closing Date or the Additional Closing Date, as the case may be.
 

(e)          The Company acknowledges and agrees that the Underwriter is acting solely in the capacity of an arm’s length contractual counterparty to the Company with
respect to the offering of Shares contemplated hereby (including in connection with determining the terms of the offering) and not as a financial advisor or a fiduciary to, or an
agent of, the Company or any other person with respect to any such offering. Additionally, the Underwriter is not advising the Company or any other person as to any legal, tax,
investment, accounting or regulatory matters in any jurisdiction. The Company shall consult with its own yegulator ila a�
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exists in the jurisdiction of organization or formation of such entity)



received any notice of proceedings relating to the revocation or adverse modification of any such license, certificate, authority or permit, except for any failure to possess
or any notice of proceedings that, if determined adversely to the Company or any Designated Subsidiary, would, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect.

 
( r )             Description of the Underwriting Agreement. This Agreement conforms in all material respects to the description thereof contained in the Time of

Sale Information and the Prospectus.
 

(she descrasonableed









Prospectus that is not filed with the Commission for three years after the Closing Date in accordance with Rule 433 under the Securities Act.
 

( l )             Notice of Inability to Use Automatic Shelf Registration Statement Form. If at any time during the Prospectus Delivery Period, the Company
receives from the Commission a notice pursuant to Rule 401(g)(2) or otherwise ceases to be eligible to use the automatic shelf registration statement form, the Company will
(i) promptly notify the Underwriter, (ii) promptly file a new registration statement or post-effective amendment on the proper form relating to the Securities, in a form
satisfactory to the Underwriter, (iii) use its best efforts to cause such registration statement or post-effective amendment to be declared effective and (iv) promptly notify the
Underwriter of such effectiveness. The Company will take all other action necessary or appropriate to permit the public offering and sale of the Securities to continue as
contemplated in the registration statement that was the subject of the Rule 401(g)(2) notice or for which the Company has otherwise become ineligible. References herein to the
Registration S�Ԁs
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officer has carefully reviewed the Registration Statement, the Time of Sale Information and the Prospectus and, to the knowledge of such officer, the representations set forth in
Sections 3(a) and 3(b) hereof are true and correct, (ii) confirming that the other representations and warranties of the Company in this Agreement are true and correct and that
the Company has complied with all agreements and satisfied all conditions on its part to be performed or satisfied hereunder at or prior to the Closing Date or the Additional
Closing Date, as the case may be, and (iii) to the effect set forth in paragraphs (a), (c) and (d) of this Section 6.
 

(f)           Comfort Letters for the Company. On the date of this Agreement and on the Closing Date or the Additional Closing Date, as the case may be, PwC shall have
furnished to the Underwriter, at the request of the Company, letters, dated the respective dates of delivery thereof and addressed to the Underwriter, in form and substance
reasonably satisfactory to the Underwriter, containing statements and information of the type customarily included in accountants’ “comfort letters” to underwriters with respect
to the Company’s financial statements and certain financial information contained or incorporated by reference in the Registration Statement, the Time of Sale Information and
the Prospectus; provided, that the letter delivered on the Closing Date or the Additional Closing Date, s the cg Dahee
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Number of Shares Underwriter purchased from the Company: 42,000,000
 

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.
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Schedule 3

 
Lock-Up Agreement Schedule

 
1. David B. Burritt-Director, President & Chief Executive Officer

 
2. Patricia Diaz Dennis-Director

 
3. Dan O. Dinges-Director

 
4. John J. Engel-Director

 
5. John V. Faraci-Director

 
6. Murry S. Gerber-Director

 
7. Stephen J. Girsky-Director

 
8. Jeh Johnson-Director

 
9. Paul A. Mascarenas-Director

 
10. Michael H. McGarry-Director

 
11. Eugene B. Sperling-Director

 
12. David S. Sutherland-Director and Chairman

 
13. Patricia A. Tracey-Director

 
14. Tracy A. Atkinson-Director

 
15. Christine S. Breves-Senior Vice President & Chief Financial Officer

 
16. James E. Bruno-Senior Vice President – European Solutions & President of U. S. Steel Kosice

 
17. Scott D. Buckiso-Senior Vice President & Chief Manufacturing Officer – North American Flat-Rolled Segment

 
18. Richard L. Fruehauf-Senior Vice President– Strategic Planning and Chief Strategy & Development Officer

 
19. Manpreet S. Grewal-Vice President, Controller & Chief Accounting Officer

 
20. Duane D. Holloway-Senior Vice President, General Counsel, Chief Ethics & Compliance Officer

 
21. Kenneth E. Jaycox-Senior Vice President & Chief Commercial Officer

 
22. A. Barry Melnkovic-Senior Vice President & Chief Human Resource Officer
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23. Arne S. Jahn-Vice President, Treasurer & Chief Risk Officer

 
24. Megan A. Bombick-Corporate Secretary
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Annex A

 
Designated Subsidiaries of the Company

 
Entity  Jurisdiction of Organization
U.S. Steel Tubular Products, Inc.  Delaware

USS Portfolio Delaware, Inc.  Delaware
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55 Hudson Yards  |  New York, NY 10001-2163
T: 212-530-5000
|  milbank.com

 
 

February 5, 2021
 
United States Steel Corporation
600 Grant Street,
Pittsburgh, PA 15219-2800
 
Ladies and Gentlemen:
 

We have acted as special counsel to United States Steel Corporation, a Delaware corporation (the “Company”), in connection with the public offering by the
Company of up to 42,000,000 Shares (the “Shares”) of the Company’s Common Stock, par value $1.00 per share, under the Regis(“
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CONTACTS:
John O. Ambler
Vice President
Corporate Communications
T – (412) 477-1719
E – 



 
 

 

 

 


