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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This report contains information that may constitute ”forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended. We intend the forward-looking statements to be covered by the safe harbor provisions for
forward-looking statements in those sections. Generally, we have identified such forward-looking statements by using the words “believe,” “expect,” “intend,”
“estimate,” “anticipate,” “project,” “target,” “forecast,” “aim,” "should," “will,” "may" 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 changes, share of sales and earnings per share changes, anticipated cost savings, potential capital and operational cash improvements, U. S.
Steel's future ability or plans to take ownership of the Big River Steel joint venture as a wholly owned subsidiary, and statements expressing general views
about future operating e eameme �eralare pouh
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UNITED STATES STEEL CORPORATION
CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS

(Unaudited)



UNITED STATES STEEL CORPORATION
CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME (LOSS)

(Unaudited)





UNITED STATES STEEL CORPORATION
CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

(Unaudited)

Six Months Ended June 30,
(Dollars in millions) 2020 2019
Increa� 30

I

 

I

 ) M ntM ᔀs 

I

2 �

2 e1 ᔀ0lio

lio

lio

lio

22222

eᔀe1 �
e

I 0

eli2

e�ᔀ1 ᔀᔀ

 ᔀio

o

22

�11�eeᔀ

o

2io

o

22

22

0ᔀ��ee

o

io

o

22

���1eliolioiolio

2 eli2 e�

ee

olioolio

2li222 e1ᔀ �lio

oo

22 e

eeᔀ0e1

ᔀe

�lioe

oo

2li2li
2

2 e 0

eli2�1e

lio

oo

2 rli2

li2

22

eelioe

oo

2 li2

2

22

�1 ᔀ

Iᔀelio

lioe

2

lio

2

li2

2

ee

e io

o

22

o

22

e

I 0

elio

lio

o

222

Iᔀ

eliolioe

olio

2li2

li2

22

e �e

olioiolio

22ee

 �lioio

o

2li2 ee

 e�e e

eelio lio

o

22

e

e

olioolio

2

e1 ��

e0elio

rlio

eio

llio

2 rli222

2

2e

0

�e0e1ᔀ0e

oeoo

22

e

0

eeioe

o

22

o

22

ᔀ0

olioliolio

2li2li
2

2e1ee

e0ᔀeioeio

o

22i2i
2ee

eᔀ
�elioeio

o

22i2i
2

ᔀ��eioio

o

2li2

2

22

e

o

rlio

io

llio

2

rli2�Qli2

2

 e0 e

Iᔀ ᔀᔀe

o

rlio

lio

llio

2

rli2

222

e1 �

e0

�

ᔀ0

elio

�lio

o

2

rli2

22

2

e 倀e

e �eM倀

o

rlio

lio

llio

2

rli2

ꀓli2

2

2

� �M

eeMᔀ

o

2

io

o

2

rli2

�eli2

2

2

eeMᔀMe 倀e

llio

lio

o

2

e

2

li2li2eeMᔀM e 倀 e

llio

lio

22lio

o

22

�eM 1ᔀ �

e0

ᔀᔀ0elioliolioliolio

22li222i2

11e

ᔀ�0

IeᔀeIe

Iᔀlio

lio

o

2

li2

22

I

Iᔀ

ee0ᔀ�e�0lioio

o

2li2

I1e

0

ee

ᔀ1 ᔀliolio

o

22

�

Iᔀ0

e

Ieᔀe0

I1e�

e�0�0

ᔀ �

ᔀ

2e





U. S. Steel's significant financial instruments which are val�



The results of segment operations for the six months ended June 30, 2020 and 2019 are:
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which resulted in a gain of approximately $ 25 million. The gain was recorded in gain on equity investee transactions in the Condensed Consolidated
Statement of Operations.

Receivables of $44 million, inventories of $96 million, accounts payable and accrued liabilities of $ 19 million, current portion of long-term debt of $ 55 million
and payroll and employee benefits liabilities of $78 million were recorded with the acquisition. Property, plant and equipment of $ 97 million which included
a fair value step-up of $47 million and an intangible asset of $ 54 million were also recorded on the Company's Condensed Consolidated Balance Sheet.
The intangible asset, which will be amortized over ten years, a�
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14. Derivative Instruments

U. S. Steel is exposed to foreign currency exchange rate risks in our European operations. USSE’s revenues are primarily in euros and costs are primarily
in euros and U.S. dollars. U. S. Steel uses foreign exchange forward sales contracts (foreign exchange forwards) with maturities no longer than 12 months
to exchange euros for U.S. dollars to manage our currency requirements and exposure to foreign currency exchange rate fluctuations. Derivative
instruments are required to be recognized at fair value in the Condensed Consolidated Balance Sheet. U. S. Steel did not designate euro foreign
exchange forwards entered into prior to July 1, 2019, as hedges; therefore, changes in their fair value were recognized immediately in the Condensed
Consolidated Statements of Operations (mark-to-market accounting). As of June 30, 2020, all foreign exchange forwards for USSE that were not classified
as hedges had matured. U. S. Steel elected cash flow hedge accounting for euro foreign exchange forwards prospectively effective July 1, 0ied
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The Credit Facility Agreement has customary representations and warranties including, as a condition to borrowing, that all such representations and
warranties are true and correct, in all material respects, on the date of the borrowing, including representations as to no material adverse change in our
business or financial condition that is not disclosed in our last published financial results. The facility also has customary defaults, including a cross-default
to material indebtedness of U. S. Steel and our subsidiaries.

U. S. Steel Košice  (USSK) Credit Facilities
At June 30, 2020, USSK had borrowings of € 350 million (approximately $392 million) under its €460 million (approximately $515 million) revolving credit
facility (USSK Credit Agreement). The USSK Credit Agreement contains certain USSK specific financial covenants including a minimum stockholders'
equity to assets ratio and net debt to EBITDA ratio. The covenants are measured semi-annually at June and December each year for the period covering
the last twelve calendar months, with the first net debt to EBITDA measurement occurring at June 2021. USSK must maintain a net debt to EBITDA ratio
of less than 6.5 as of June 30, 2021 and 3.5 for semi-annual measurements starting December 31, 2021. The Company has determined that it may not be
able to comply with the net debt to EBITDA covenant as of June 30, 2021 based on recent forecast scenarios. Although we may seek to obtain a waiver
for this covenant, we believe that we will have sufficient cash on hand as of June 30, 2021 to reduce net debt as calculated under the covenant to avoid a
covenant violation, if necessary. If covenant compliance requirements are not amended or waived or we are not able to reduce USSK's net debt with cash
on hand, it may result in an event of default, under which USSK may not draw upon the facility, and the majority lenders, as defined in the USSK Credit
Agreement, may cancel any and all commitments, and/or accelerate full repayment of any or all amounts outstanding under the USSK Credit Agreement.
An event of default under the USSK Credit Agreement could also result in an event of default under the Credit Facility Agreement.

On December 23, 2019, USSK entered into a supplemental agreement that amended the USSK Credit Agreement leverage covenant and pledged certain
USSK trade receivables and inventory as collateral in support of USSK's obligations.

At June 30, 2020, USSK had availability of € 110 million (approximately $123 million) under the USSK Credit Agreement. The USSK Credit Agreement
expires in September 2023.

The USSK Credit Agreement contains customary representations and warranties including, as a condition to borrowing, that it met certain financial
covenants since the last measurement date, and that all such representations and warranties are true and correct, in all material respects, on the date of
the borrowing, and representations as to no material adverse change in our business or financial condition since December 31, 2017. The USSK Credit
Facility Agreement also contains customary events of default, including a cross-default upon acceleration of material indebtedness of USSK and its
subsidiaries.

At June 30, 2020, USSK had no borrowings under its €
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USSK credit facilities may be terminated and any amounts outstanding declared due and payable; and (c) U. S. Steel may be required to either purchase
the leased Fairfield Works slab caster for approximately $17 million or provide a letter of credit to secure the remaining obligation.
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Accounts payable to related parties include balances due to PRO-TEC Coating Company, LLC (PRO-TEC) of $ 72 million and $82 million at June 30, 2020
and December 31, 2019, respectively for invoicing and receivables collection services prM�

 voicing aoic





Accrued liabilities for remediation activities are included in the following Condensed Consolidated Balance Sheet lines:

(In millions) June 30, 2020 December 31, 2019
Accounts payable $ 54  $ 53  
Deferred credits and other noncurrent liabilities 119  133  EQ



Capital Expenditures – For a number of years, U. S. Steel has made substantial capital expenditures to comply with various regulations, laws and other
requirements relating to the environment. In the first six months of 2020 and 2019, such capital expenditures to�ex u



obligations. Other costs resulting from losses under deductible or retainage amounts or not otherwise covered by insurance are charged against income
upon occurrence.

U. S. Steel uses surety bonds, trusts and letters of credit to provide whole or partial financial assurance for certain obligations such as workers’
compensation. The total amount of active surety bonds, trusts and letters of credit being used for financial assurance purposes was approximately $209
million as of June 30, 2020, which reflects U. S. Steel’s maximum exposure under these financial guarantees, but not its total exposure for the underlying
obligations. A significant portion of our trust arrangements and letters of credit are collateralized by our Credit Facility Agreement. The remaining trust
arrangements and letters of credit are collateralized by restricted cash. Restricted cash, which is recorded in other current and noncurrent assets, totaled
$129 million and $190 million at June 30, 2020 and December 31, 2019, respectively.

Capital Commitments – At June 30, 2020, U. S. Steel’s contractual commitments to acquire property, plant and equipment totaled $ 790 million.

Contractual Purchase Commitments – U. S. Steel is obligated to make payments under contractual purchase commitments, including unconditional
purchase obligations. Payments for contracts with remaining terms in excess of one �� respect.s rt a ammmmmmmmmmmmmtmpᡵ�c yc yc yer Dl c
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23. Common Stock Issued and Repurchased

On June 22, 2020, U. S. Steel issued 50 million shares of common stock (par value $ 1 per share) at a price of $ 8.2075 per share, resulting in net
proceeds of $410 million. An overallotment option was granted to the underwriter for 7.5 million shares at a price of $8.2075 per share. The overallotment
option expired unexercised on July 17, 2020.

In November 2018, U. S. Steel announced a two year common stock repurchase program that allows for the repurchase of up to $ 300 million of its
outstanding common stock from time to time in the open market or privately negotiated transactions at the discretion of management. During the six
months ended June 30, 2019, U. S. Steel repurchased 3,964,191 shares of common stock for approximately $ 70 million. In December 2019, the Board of
Directors terminated the authorization for the common stock repurchase program.
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COVID-19 and Disruptions in the Oil and Gas Industries

The global pandemic resulting from the novel coronavirus designated as COVID-19 has had a significant impact on economies, businesses and individuals
around the world. Efforts by governments around the world to contain the virus have involved, among other things, border closings and other significant travel
restrictions; mandatory stay-at-home and work-from-home orders in numerous countries, including the United States; mandatory business closures; public
gathering limitations; and prolonged quarantines. These efforts and other governmental and individual reactions to the pandemic have led to significant
disruptions to commerce, lower consumer demand for goods and services and general uncertainty regarding the near-term and long-term impact of the COVID-
19 virus on the domestic and international economy and on public health. These developments and other consequences of the outbreak have had, and could
continue to have, a material adverse impact on the Company's results of operations, financial condition and cash flows.

The U.S. Department of Homeland Security guidance has identified U. S. Steel's business as a critical infrastructure industry, essential to the economic
prosperity, security and continuity of the United States. Similarly, in Slovakia, U. S. Steel Košice (USSK) was identified by the government as a strategic and
critical company, essential to economic prosperity, and continues to operate. We are following the Centers for Disease Control and Prevention guidelines and
other applicable local requirements to mitigate the threat of COVID-19 exposure in our workplace.

The duration, severity, speed and scope of the COVID-19 pandemic remains h� l(蝐�eatt�c hea
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• Blast Furnace #1 at Mon Valley Works
• Lone Star Tubular Operations
• Lorain Tubular Operations
• Keetac Iron Ore Operations

Additionally, U. S. Steel reduced coke production at its Clairton )�d�i



Earnings (loss) before interest and income taxes by segment for the three and six months ended June 30, 2020 and 2019 is set forth in the following table:



Segment results for USSE



Results for Other Businesses

Other Businesses had losses of $21 million and $20 million in the three and six months ended June 30, �i NTN







than 30 percent for our welded tubular asset group. The key assumptions used to estimate the recoverable amounts for the welded tubular asset group were
estimates of future commercial prices, commercial program management and efficiency improvements over the 12-year remaining useful life of the primary
welded tubular assets. The percentage excess of estimated future cash flows over the net assets was greater than 75 percent for both the Flat-Rolled and
USSE asset groups. In 2019, there were no triggering events for the seamless tubular asset group that required long-lived assets to be evaluated for
impairment.

For the period ended March 31, 2020, the steep decline in oil prices that resulted from market oversupply and declining demand was considered a triggering
event for the welded tubular and seamless tubular asset groups. A quantitative analysis was completed for both asset groups. The percentage excess of
estimated future cash flows over the net assets was greater than 100% for the seamless tubular asset group but indicated an impairment and required further
evaluation of the net assets in the welded tubular asset group. The liquidation method was used to determine the fair value of the welded tubular assets which
resulted in an impairment of $196 million and $67 million to property, plant and equipment and intangibles, respectively. There were no triggering events for the
Flat-Rolled and USSE asset groups that required long-lived assets to be evaluated for impairment as of March 31, 2020.

There were no triggering events that required an impairment evaluation of our long-lived asset groups for the three month period ended June 30,  30,  30
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We may from time to time seek to retire or repurchase our outstanding long-term debt through open market purchases, privately negotiated transactions,
exchange transactions, redemptions or otherwise. Such purchases or exchanges, if any, will depend on prevailing market conditions, our liquidity requirements,
and other factors and may be commenced or suspended at any time. The amounts involved may be material.

We use surety bonds, trusts and letters of credit to provide financial assurance for certain transactions and business activities. The use of some forms of
financial assurance and cash collateral have a negative impact on liquidity. U. S. Steel has committed $209 million of liquidity sources for financial assurance
purposes as of June 30, 2020. Increases in certain of these commitments which use collateral are reflected within cash, cash equivalents and restricted cash on
o





There have been no material changes in U. S. Steel’s exposure to European Greenhouse Gas Emissions regulations since December 31, 2019.

United States - Air

The CAA imposes stringent limits on air emissions with a federally mandated operating permit program and civil and criminal enforcement sanctions. The CAA
requires, among other things, the regulation of hazardous air pollutants through the development and promulgation of National Emission Standards for
Hazardous Air Pollutants (NESHAP) and Maximum Achievable Control Technology (MACT) Standards. The U.S. EPA has developed various industry-specific
MACT standards pursuant to this requirement. The CAA requires the U.S. EPA to promulgate regulations establishing emission standards for each category of
Hazardous Air Pollutants. The U.S. EPA also must conduct risk assessments on each source category that is already subject to MACT standards and determine
if additional standards are needed to reduce residual risks.

While our operations are subject to several different categories of NESHAP and MACT standards, the principal impact of these standards on U. S. Steel
operations includes those that are specific to coke making, iron making, steel making and iron ore processing.

The U.S. EPA is currently in the process of completing a Residual Risk and Technology Review of the Integrated Iron and Steel MACT regulations, Coke MACT
regulations, and Taconite Iron Ore Processing MACT regulations as required by the CAA. The U.S. EPA is under a court order to complete the Residual Risk
and Technology Review of the Integrated Iron and Steel regulations no later than May 5, 2020; and to complete the Residual Risk and Technology Review of
the Taconite Iron Ore Processing Regulations by June 30, 2020.

On August 16, 2019, U.S. EPA published a proposed Residual Risk and Technology Review (RTR) rule for the Integrated Iron and Steel MACT category in the
Federal Register. Based on the results of U.S. EPA’s risk review, the Agency proposed that risks due to emissions of air toxics from the Integrated Iron and
Steel category are acceptable and that the current regulations provided an ample margin of safety to protect public health. Under the technology review, U.S.
EPA proposed that there are no developments in practices, processes or control technologies that necessitate revision of the h egnanthere ar ere ar n gnanthnanကthhtn prache ncy d that ri r theL2prcaNp nnsaYecFi P.S. Gbn the Lhah 2er M�edw tac2ntncy ul2 Iron anu SteM�enr seLcad that ri r thi Pncy CT
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In July 2020, the ITC voted to continue the AD/CVD orders on oil country tubular goods from India, Korea, Turkeyn oia, Korea, r



PART II. OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS

GENERAL LITIGATION

On April 11, 2017, there was a process waste-water release at our Midwest Plant (Midwest) in Portage, Indiana, that impacted a water outfall that discharges to
Burns Waterway near Lake Michigan. U. S. Steel identified the source of the release and made the necessary repairs. We determined that all repairs were
safely working as intended and, on April 14, 2017, resumed operations in a controlled, phased and highly monitored approach with extensive input from
participating government agencies. The Company has since implemented substantial operational, process and notification improvements at Midwest. The
Company has been presented with cost reimbursements, loss of use and penalty requests from the involved governmental agencies. In January of 2018, The
Surfrider Foundation and the City of Chicago initiated suits in the Northern District of Indiana alleging Clean Water Act (CWA) and Permit violations at Midwest.
On April 2, 2018, the U.S. EPA and the State of Indiana initiated a separate action against the Company and lodged a Consent Decree negotiated between U.
S. Steel and the relevant governmental agencies consisting of all material terms to resolve the CWA and National Pollutant Discharge Elimination System
violations at the Midwest Plant. A public comment period for the Consent Decree ensued. The suits that the Surfrider Foundation and the City of Chicago filed
are currently stayed. The Surfrider Foundation and the City of Chicago also filed motions, which were granted, to intervene in the Consent Decree case. The
United States Department of Justice (DOJ) filed a revised Consent Decree and a motion with the Court to enter the Consent Decree as final on November 20,
2019. Surfrider Foundation, City of Chicago and other non-governmental organizations filed objections to the revised Consent Decree. The DOJ and U. S. Steel
made filings in support of the revised Consent Decree.

On November 30, 2018, the Minnesota Pollution Control Agency (MPCA) issued a new Water Discharge Permit for the Minntac Tailings Basin waters. The
Permit contains new sulfate limitations applicable to water in the Tailings Basin and groundwater flowing from U. S. Steel’s property. The MPCA also acted on
the same date, denying the Company’s requests for variances from ground and surface water standards and request for a contested case hearing. U. S. Steel
filed appeals with the Minnesota Court of Appeals challenging the actions taken by the MPCA. Separate appeals were filed by a Minnesota Native American
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Gary Works

On October 23, 1998, the U.S. EPA issued a final Administrative Order on Consent (Order) addressing Corrective Action for Solid Waste Management Units
(SWMU) throughout Gary Works. This Order requires U. S. Steel to perform a RCRA Facility Investigation (RFI), a Corrective Measures Study (CMS) and
Corrective Measure Implementation. Evaluations are underway at six groundwater areas on the east side of the facility and it is likely that corrective measures
will be required, but it is not possible at this time to define a scope or estimate costs for what may be required by the U.S. EPA. Until the remaining Phase I work
and Phase II field investigations are completed, it is not possible to assess what additional expenditures will be necessary for Corrective Action projects at Gary
Works. In total, the accrued liability for Corrective Action projects is approximately $24 million as of June 30, 2020, based on our current estimate of known
remaining costs. Significant additional costs associated with the six groundwater areas at this site are possible and are referenced in Note 21 to the Condensed
Consolidated Financial Statements “Contingencies and Commitments - Environmental Matters - Remediation Projects - Projects with Ongoing Study and Scope
Development.”

Geneva Works

At U. S. Steel’s former Geneva Works, liability for environmental remediation, including the closure of three hazardous waste impoundments and facility-wide
corrective action, has been allocated between U. S. Steel and the current property owner pursuant to an agreement and a permit issued by the Utah
Department of Environmental Quality (UDEQ). Having completed the investigation on a majority of the remaining areas identified in the permit, U. S. Steel has
determined the most effective means to address the remaining impacted material is to manage those materials in a previously approved on-site Corrective
Action Management Unit (CAMU). U. S. Steel awarded a contract for the implementation of the CAMU project during the fourth quarter of 2018. Construction,
waste stabilization and placement along with closure of the CAMU are scheduled to be complete in 2020. U. S. Steel has an accrued liability of approximately
$38 million as of June 30, 2020, for our estimated share of the remaining costs of remediation.

USS-POSCO Industries (UPI)

In February 2020, U. S. Steel purchased the remaining 50 percent interest in UPI, a former joint venture that is located in Pittsburg, California between
subsidiaries of U. S. Steel and POSCO. Prior to formation of the joint venture, UPI's facilities were previously owned and operated solely by U. S. Steel which
assumed responsibility for the existing environmental conditions. U. S. Steel continues to monitor the impacts of the remedial plan implemented in 2016 to
address groundwater impacts from trichloroethylene at SWMU 4. Evaluations continue for the SWMUs known as the Northern Boundary Group and it is likely
that corrective measures will be required, but it is not possible at this time to define a scope or estimate costs for what may be required by the California
Department of Toxic Substances Control. As such, there has been no material change in the status of the project during the six months ended June 30, 2020.
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Fairless Plant

In April 1993, U. S. Steel entered into a consent order with the U.S EPA pursuant to RCRA, under which U. S. Steel would perform Interim Measures (IM), an
RFI and CMS at our Fairless Plant. A Phase I RFI Final Report was submitted in September of 1997. With U.S EPA’s agreement, in lieu of conducting
subsequent phases of the RFI and the CMS, U. S. Steel has been working through the Pennsylvania Department of Environmental Protection Act 2 Program to
characterize and remediate facility parcels for redevelopment. While work continues on these items, there has been no material change in the status of the
project during the six months ended June 30, 2020. As of June 30, 2020, the accrued liability to maintain the interim measures, and clear properties through the
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plaintiffs. Based upon U. S. Steel’s experience in such cases, it believes that the actual number of plaintiffs who ultimately assert claims against U. S. Steel will
likely be a small fraction of the total number of plaintiffs.

The following table shows activity with respect to asbestos litigation:

Period ended

Opening
Number

of Claims
Claims�Dismissed, Settled

and Resolved(a)
New

Claims

Closing
Number

of Claims
December 31, 2017 3,340 275 250 3,315
December 31, 2018 3,315 1,285 290 2,320
December 3
2,320
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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
chief accounting officer thereunto duly authorized.

UNITED STATES STEEL CORPORATION

By /s/ Manpreet S. Grewal

Manpreet S. Grewal
Vice President & Controller

July 31, 2020

WEB SITE POSTING

This Form 10-Q will be posted on the U. S. Steel web site, www.ussteel.com, within a few days of its filing.
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AMENDED AND RESTATED

BY-LAWS

of
UNITED STATES STEEL CORPORATION

(hereinafter called the “Corporation”)
July 28, 2020

ARTICLE I.
Stockholders.

Section 1. Time and Place of Meetings of Stockholders. The Board of Directors shall determine the time and place, if any, of the annual
meeting of stockholders in accordance with all legal requirements.

Special meetings of the stockholders may be called by the Board of Directors to be held at such time and place, if any, and for such
purpose or purposes as are specified in such call.

Neither the annual meeting nor any special meeting of stockholders need be held within the State of Delaware.

Any action required to be taken at any annual or special meeting of the stockholders of the Corporation, or any action which may be
taken at any annual or special meeting of the stockholders or otherwise, may not be taken without a meeting, prior notice and a vote, and
stockholders may not act by written consent.

Section 2. Notice of Meetings of Stockholders. It shall be the duty of the Secretary to cause notice of each annual or special meeting to
be provided to all stockholders of record as of the record date as fixed by the Board of Directors for the determination of stockholders entitled
to vote at such meeting. Such notice shall indicate briefly the action to be taken at such meeting and shall be given to each stockholder entitled
to vote thereat at least 10 days but not more than 60 days preceding the meeting. If mailed, such notice shall be mailed to the stockholders at
the addresses of such stockholders as shown on the books of the Corporation.

Section 3. Nomination of Directors. Only persons who are nominated in accordance with the following procedures shall be eligible for
election as directors. Nomination for election to the Board of Directors of the Corporation at a meeting of stockholders may be made by the
Board of Directors or by any stockholder of record of the Corporation entitled to vote generally for the election of directors at such meeting
who complies with the notice procedures set forth in this Section 3. Such nominations, other than those made by or on behalf of the Board of
Directors, shall be made by notice in writing delivered to or mailed by first class United States mail, postage prepaid, to the Secretary, and
received at the principal executive offices of the
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Corporation not less than 90 days nor more than 120 days prior to the first anniversary of the preceding year’s annual meeting of stockholders
of the Corporation; provided, however, that if the date of the annual meeting is advanced more than 30 days prior to or delayed by more than
30 days after the anniversary of the preceding year’s annual meeting, notice by the stockholder to be timely must be so delivered not later than
the close of business on the 10th day following the day on which public announcement of the date of such meeting is first made. Such notice
shall set forth (a) as to each proposed nominee (i) the name, age, business address and, if known, residence address of each such nominee, (ii)
the principal occupation or employment of each such nominee, (iii) the number of shares of each class of the capital stock of the Corporation
which are beneficially owned by each such nominee, (iv) a description of any agreement, arrangement, understanding or relationship, financial
or otherwise, between (x) the nominee, and his or her respective affiliates and associates, or others acting in concert with such nominee, and (y)
the stockholder or the beneficial owner, if any, on whose behalf the nomination is made and the respective affiliates and associates of, or
others acting in concert with, such stockholder or such beneficial owner, and (v) any other information concerning the nominee that must be
disclosed as to nominees in proxy solicitations pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (including
such person’s written consent to be named as a nominee and to serve as a director if elected); and (b) as to the stockholder giving the notice and
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The chairman of the meeting may, if the facts warrant, determine and declare to the meeting that a nomination was not made in
accordance with the foregoing procedure, and if he should so determine, he shall so declare to the meeting and the defective nomination shall
be disregarded.

Section 4. Notice of Business at Annual Meetings. At an annual meeting of the stockholders, only such business shall be conducted as
shall have been properly brought before the meeting. To be properly brought before an annual meeting, business must be (a) specified in the
notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors, (b) otherwise properly brought before the
meeting by or at the direction of the Board of Directors, or (c) otherwise properly brought before the meeting by a stockholder of record. For
business to be properly brought before an annual meeting by a stockholder, if such business relates to the election of directors of the
Corporation, the procedures in Article I, Section 3 must be complied with. If such business relates to any other matter, the stockholder must
have given timely notice thereof in writing to the Secretary. To be timely, a stockholder’s notice must be delivered to or mailed by first class
United States mail, postage prepaid, and received at the principal executive offices of the Corporation not less than 90 days nor more than 120
days prior to the first anniversary of the preceding year’s annual meeting of stockholders of the Corporation; provided, however, that if the
date of the annual meeting is advanced more than 30 days prior to or delayed by more than 30 days after the anniversary of the preceding
year’s annual meeting, notice by the stockholder to be timely must be so delivered not later than the close of business on the 10th day
following the day on which public announcement of the date of such meeting is first made. A stockholder’s notice to the Secretary shall set
forth as to each matter the stockholder proposes to bring before the annual meeting (a) a brief description of the business desired to be brought
before the annual meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and, in the
event that such business includes a proposal to amend the By-laws, the language of the proposed amendment), and the reasons for conducting
such business at the annual meeting, (b) the name and address of the stockholder proposing such business, as they appear on the Corporation’s
books, and the beneficial owner, if any, on whose behalf the proposal is made, (c) the number of shares of each class of the capital stock of the
Corporation which are owned beneficially or of record by such stockholder and such beneficial owner as of the date of the notice and the
stockholder’s agreement to notify the Corporation in writing within 5 business days after the record date for the meeting of the number of
shares of each class of capital stock of the Corporation which are owned beneficially or of record by such stockholder or such beneficial owner
as of the record date, (d) a description of any agreement, arrangement or understanding (including any derivative or short positions, profit
interests, options, warrants, stock appreciation or similar rights, hedging transactions or borrowed or loaned shares) that has been entered into
as of the date of the stockholder’s notice by or on behalf of such stockholder or such beneficial owner or any affiliate or associate of such
stockholder or beneficial owner, the intent or effect of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase
or decrease the voting power of, such stockholder or beneficial owner or affiliate or associate of such stockholder or beneficial owner, with
respect to shares of stock of the Corporation and the stockholder’s agreement to notify the Corporation in writing within 5 business days after
the record date for the meeting of any such agreement, arrangement or understanding in effect as of
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the record date for the meeting, and under (e) any material interest of the stockholder or any affiliate or associate of such stockholder in such
business.

Notwithstanding anything in the By-Laws to the contrary, no business shall be conducted at any annual meeting except in accordance
with the procedures set forth in this Section 4 and in Sections 3 and 10 of this Article I and except that any stockholder proposal which
complies with Rule 14a-8 of the proxy rules (or any successor provision) promulgated under the Securities Exchange Act of 1934, as amended,
and is to be included in the Corporation’s proxy statement for an annual meeting of stockholders shall be deemed to comply with the
requirements of this Section 4.

The chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that business was not properly brought
before the meeting in accordance with the provisions of this Section 4, and if he should so determine, the chairman shall so declare to the
meeting that any such business not properly brought before the meeting shall not be transacted.

Section 5. Quorum. At each meeting of the stockholders the holders of one-third of the voting power of the outstanding shares of stock
entitled to vote generally at the meeting, present in person or represented by proxy, shall constitute a quorum, unless the representation of a
larger number shall be required by law, and, in that case, the representation of the number so required shall constitute a quorum. A quorum,
once established at a meeting, shall not be broken by the withdrawal of enough votes to leave less than a quorum.

Except as otherwise required by law, a majority of the voting power of the shares of stock entitled to vote generally at a meeting and
present in person, by means of remote communication in a manner, if any, authorized by the Board in its sole discretion, or by proxy, whether
or not constituting a quorum, may adjourn, from time to time, without notice other than by announcement at the meeting. At any such
adjourned meeting at which a quorum shall be present, any business may be transacted which might have been transacted at the meeting as
originally notified.

Section 6. Organization. The chairman of the Board, or in his or her absence or inability to act, the Chief Executive Officer, or in his or
her absence or inability to act, a Director of the Board designated by the chairman of the Board, shall call meetings of the stockholders to order,
and shall act as chairman of such meeting; provided, however, that the Board of Directors may appoint any person to act as chairman of any
meeting in the absence of the chairman of the Board, the Chief Executive Officer or a designation by the chairman.

The Secretary of the Corporation shall act as secretary at all meetings of the stockholders; but in the absence of the Secretary at any
meeting of the stockholders, the chairman of the Board, or Board of Directors, may appoint any person to act as secretary of the meeting.

Section 7. Voting. At each meeting of the stockholders, every stockholder shall be entitled to vote in person, or by proxy appointed by
instrument in writing, subscribed by such stockholder or by his duly authorized attorney, or, to the extent permitted by law, appointed by
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an electronic transmission, and delivered to the inspectors at the meeting; and he shall have the number of votes for each share of capital stock
standing registered in his name at the date fixed by the Board of Directors pursuant to Section 6 of Article IV of these By-Laws as may be
determined in accordance with the Corporation’s Certificate of Incorporation, or as may be provided by law. The votes for directors, and, upon
demand of any stockholder, or where required by law, the votes upon any question before the meeting, shall be by ballot. At least ten days
before each meeting of the stockholders, a full, true and complete list, in alphabetical order, of all of the stockholders entitled to vote at such
meeting, showing the address of each stockholder, and indicating the class and number of shares held by each, shall be furnished and held open
for inspection in such manner, as is required by law. Only the persons in whose names shares of stock stand on the books of the Corporation at
the date fixed by the Board of Directors pursuant to Section 6 of Article IV of these By-Laws, as evidenced in the manner provided by law,
shall be entitled to vote in person or by proxy on the shares so standing in their names.

When a quorum is present at any meeting, any matter to be voted upon by the stockholders at such meeting shall be decided by the vote
of the holders of shares of stock having a majority in voting power of the votes cast by the holders of all of the shares of stock present or
represented at the meeting and voting affirmatively or negatively on such matter, except when a different vote is required by applicable law, a
regulation applicable to the Corporation, the Certificate of Incorporation or these By-laws.

Prior to any meeting, but subsequent to the date fixed by the Board of Directors pursuant to Section 6 of Article IV of these By-Laws,
any proxy may submit his powers of attorney to the Secretary, or to the treasurer, for examination. The certificate of the Secretary, or of the
treasurer, as to the regularity of such powers of attorney, and as to the class and number of shares held by the persons who severally and
respectively executed such powers of attorney, shall be received as prima facie evidence of the class and number of shares represented by the
holder of such powers of attorney for the purpose of establishing the presence of a quorum at such meeting and of organizing the same, and for
all other purposes.

Section 8. Inspectors. At each meeting of the stockholders, the polls shall be opened and closed, the proxies and ballots shall be
received and be taken in charge, and all questions touching the qualification of voters and the validity of proxies and the acceptance or
rejection of votes, shall be decided by one or more inspectors. The Corporation shall, in advance of any meeting of stockholders, appoint one or
more inspectors of election, who may be employees of the Corporation, to act at the meeting or any adjournment thereof and to make a written
report thereof. The Corporation may designate one or more persons as alternate inspectors to replace any inspector who fails to act. In the event
that no inspector so appointed or designated is able to act at a meeting of stockholders, the person presiding at the meeting shall appoint one or
more inspectors to act at the meeting.

Section 9. Meetings by Remote Communications. If authorized by the Board of Directors, and subject to such guidelines and procedures
as the Board of Directors may adopt, stockholders and proxy holders not physically present at a meeting of stockholders may, by means of
remote communication, participate in the meeting and be deemed present in person and vote at the
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c) For purposes of this Section 10, an Eligible Stockholder “owns” only those outstanding shares of the Corporation as to which the
stockholder possesses both;

i. the full voting and investment rights pertaining to the shares, and

ii. the full economic interest in (including the opportunity for profit and risk of loss on) such shares;

iii.provided that the number of shares calculated in accordance with clauses (i) and (ii) shall not include any shares:

A. sold by such stockholder in any transaction that has not been settled or closed,

B. borrowed by such stockholder for any purpose or purchased by such stockholder pursuant to an agreement
to resell, or

C. subject to any option, warrant, forward contract, swap, contract of sale, other derivative or similar
agreement entered into by such stockholder, whether any such instrument or agreement is to be settled
with shares or with cash based on the notional amount or value of outstanding shares of the Corporation, in
any such case which instrument or agreement has, or is intended to have, the purpose or effect of:

1) reducing in any manner, to any extent or at any time in the future, such stockholder’s full right
to vote or direct the voting of any such shares, and/or

2)hedging, offsetting, or altering to any degree gain or loss arising from the full economic
ownership of such shares by such stockholder.
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3)has not engaged and will not engage in a, and has not been and will not be a “participant” in another
person’s, “solicitation” within the meaning of Rule 14a-1(l) under the Securities Exchange Act of
1934, as amended, in support of the election of any individual as a director at the annual meeting of
stockholders other than its Stockholder Nominee or a nominee of the Board of Directors, and

4)will not distribute to any stockholder any form of proxy for the annual meeting of stockholders other
than the form distributed by the Corporation; and

F. the Eligible Stockholder’s agreement to;

1)assume all liability stemming from any legal or regulatory violation arising out of the Eligible
Stockholder’s communications with the stockholders of the Corporation or out of the information that
the Eligible Stockholder provided to the Corporation,

2) indemnify and hold harmless the Corporation and each of its directors, officers and employees
individually against any liability, loss or damages in connection with any threatened or pending action,
suit or proceeding, whether legal, administrative or investigative, against the Corporation or any of its
directors, officers or employees arising out of any nomination submitted by the Eligible Stockholder
pursuant to this Section 10,

3)comply with all other laws and regulations applicable to any solicitation in connection with the
annual meeting,

4) file all materials described below in Section 10(h)(ii) with the Securities and Exchange Commission,
regardless of whether any such filing is required under Regulation 14A under the Securities Exchange
Act of 1934, as amended, or whether any exemption from filing is available for such materials under
Regulation 14A, and

5)provide to the Corporation prior to the annual meeting of stockholders such additional information as
necessary or reasonably requested by the Corporation; and
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h) An Eligible Stockholder (or in the case of a group, each stockholder whose shares are aggregated for purposes of constituting an
Eligible Stockholder) must:

i.within five business days after the date of the Stockholder Notice, provide one or more written statements from the record
holder(s) of the Required Shares and from each intermediary through which the Required Shares are or have been held, in
each case during the requisite three-year holding period, verifying that the Eligible Stockholder owns, and has owned
continuously for the preceding three years, the Required Shares,

ii. file with the Securities and Exchange Commission any solicitation or other communication with any stockholder of the
Corporation (other than a stockholder with whom such stockholder has formed a group constituting an Eligible Stockholder)
relating to the annual meeting, regardless of whether any such filing is required under Regulation 14A under the Securities
Exchange Act of 1934, as amended, or whether any exemption from filing is available for such solicitation or other
communication under Regulation 14A, and

i) At the request of the Corporation, the Stockholder Nominee must promptly, but in any event within five business days of such request,
submit any completed and signed questionnaires required of the Corporation’s directors and provide to the Corporation such other
information as it may reasonably request. The Corporation may request such additional information as necessary to permit the Board
of Directors to determine if each Stockholder Nominee is independent under the listing standards of the principal U.S. exchange upon
which the shares of the Corporation are listed, any applicable rules of the Securities and Exchange Commission and any publicly
disclosed standards used by the Board of Directors in determining and disclosing the independence of the Corporation’s directors.

j) Notwithstanding anything to the contrary contained in this Section 10, the Corporation may omit from its proxy statement any
Stockholder Nominee, and such nomination shall be disregarded and no vote on such Stockholder Nominee will occur,
notwithstanding that proxies in respect of such vote may have been received by the Corporation, if:

i. the Secretary of the Corporation receives notice that a stockholder intends to nominate a person for election to the Board of 
Directors which stockholder does not expressly elect to have its nominee(s) included in the Corporation’s proxy materials
pursuant to this Section 10,
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ii. the Eligible Stockholder materially breaches any of its agreements, representations, or warranties set forth in the Stockholder
Notice, or if any of the information in the Stockholder Notice was not, when provided, true and correct,

iii. the Eligible Stockholder (or qualified representative thereof) does not appear at the annual meeting to nominate such
Stockholder Nominee pursuant to this Section 10, or

iv. the Stockholder Nominee (A) is not independent under the listing standards of the principal U.S. exchange upon which the
shares of the Corporation are listed, any applicable rules of the Securities and Exchange Commission, and any publicly
disclosed standards used by the Board of Directors in determining and disclosing the independence of the Corporation’s
directors, (B) does not qualify as independent under the audit committee independence requirements set forth in the rules of
the principal U.S. exchange on which shares of the Corporation are listed, as a “non-employee director” under Rule 16b-3
under the Securities Exchange Act of 1934, as amended, or as an “outside director” for the purposes of Section 1� ৉حيc ““ ৉حيc�tteese A



k) The number of Stockholder Nominees appearing in the Corporation’s proxy materials with respect to an annual meeting of
stockholders (including any Stockholder Nominee whose name was submitted for inclusion in the Corporation’s proxy materials but
who is nominated by the Board of Directors as a nominee), together with any nominees who were previously elected to the Board of
Directors as Stockholder Nominees at either of the preceding two annual meetings and who are re-nominated for election at such
annual meeting by the Board of Directors, and any Stockholder Nominee who was qualified for inclusion in the Corporation’s proxy
materials but whose nomination is subsequently withdrawn, shall not exceed 20% of the number of directors in office as of the last day
on which a Stockholder Notice may be delivered pursuant to this Section 10 with respect to the annual meeting, or if such amount is
not a whole number, the closest whole number below 20%. In the event that the number of Stockholder Nominees submitted by
Eligible Stockholders pursuant to this Section 10 exceeds this maximum number, each Eligible Stockholder will select one
Stockholder Nominee for inclusion in the Corporation’s proxy materials until the maximum number is reached, going in order of the
number (largest to smallest) of shares of the Corporation each Eligible Stockholder disclosed as owned in its Stockholder Notice
submitted to the Corporation. If the maximum number is not reached after each Eligible Stockholder has selected one Stockholder
Nominee, this selection process will continue as many times as necessary, following the same order each time, until the maximum
number is reached.

Any Stockholder Nominee who is included in the Corporation’s proxy materials for a particular annual meeting of stockholders but either
(i) withdraws from or becomes ineligible or unavailable for election at the annual meeting, or (ii) does not receive “for” votes representing
at least 25% of the votes cast regarding the Stockholder Nominee’s election, will be ineligible to be a Stockholder Nominee pursuant to
this Section 10 for the next two annual meetings.

ARTICLE II.
Board of Directors.

Section 1. Number and Terms of Office. The business and affairs of the Corporation shall be managed by or under the direction of the
Board of Directors.

The number of directors shall be fixed from time to time by resolution of the Board of Directors, but the number thereof shall not be less
than three.

Except as otherwise provided in these By-Laws, each director to be elected by the stockholders shall be elected by the vote of the
majority of the votes cast with respect to that director’s election at any meeting of stockholders for the election of directors at which a quorum
is present; provided, however, that if, as of the tenth day preceding the date that the Corporation first mails its notice for such meeting to the
stockholders, the Secretary of the Corporation determines that the number of nominees may exceed the number of directors to be elected at the
meeting (a “Contested Election”), the directors shall be elected by the vote of a plurality of the votes cast. For purposes of this Section 1, a
“majority of votes cast” shall mean that the number
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of votes cast “for” a given director’s election exceeds the number of votes cast “against” that director’s election (with “abstentions” and
“broker nonvotes” not counted as votes cast either “for” or “against” the director’s election). In a Contested Election, votes cannot be cast
“against” a nominee, but may be cast “for” a nominee or “withheld”.

For any incumbent director to become a nominee for election by the stockholders as a director, such director must tender an irrevocable
offer to resign from the Board of Directors, contingent upon acceptance of such offer of resignation by the Board of Directors, if such director
fails to receive a majority of the votes cast in an election that is not a Contested Election. If an incumbent director fails to receive a majority of
the votes cast in an election that is not a Contested Election, the Corporate Governance & Sustainability Committee, or such other independent
committee designated by the Board of Directors pursuant to these By-Laws, shall make a recommendation to the Board of Directors as to
whether to accept or reject the offer of resignation of such incumbent director, or to take other action. The Board of Directors shall act on the
offer of resignation, taking into account the committee’s recommendation, within 90 days following certification of the election results. The
committee in making its recommendation and the Board of Directors in making its decision each may consider such factors and other
information as it may consider appropriate and relevant in the circumstances.

If the Board of Directors accepts a director’s offer of resignation pursuant to this Section 1, then the Board of Directors may fill the
resulting vacancy pursuant to Section 2 of this Article II, or decrease the size of the Board of Directors pursuant to this Section 1. If the Board
of Directors rejects the incumbent director’s offer of resignation, such director shall continue to serve until his or her successor is duly elected
and qualified.

In the case of any increase in the number of directors of the Corporation, the additional director or directors shall be elected only by the
Board of Directors.

Section 2. Vacancies. Except as otherwise provided by law, in the case of any vacancy in the Board of Directors through death,
resignation, disqualification or other cause, a successor to hold office for the unexpired portion of the term of the director whose place shall be
vacant, and until the election of his successor, shall be elected only by a majority of the Board of Directors then in office, even if less than a
quorum.

Section 3. Place of Meetings, etc. The Board of Directors may hold its meetings, and may have an office and keep the books of the
Corporation (except as otherwise may be provided for by law) in such place or places in the State of Delaware or outside of the State of
Delaware, as the Board from time to time may determine. Members of the Board of the Directors, or any committee of the Board of Directors,
may participate in a remote meeting of the Board of Directors or a committee thereof by means of conference telephone or other
communications equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting
pursuant to conference telephone or other communications equipment shall constitute presence in person at the meeting.
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time may be assigned or delegated to the President by the Board of Directors or the Chief Executive Officer or that are incident to the office of
President. The President shall also have the power to make and execute contracts on the Corporation’s behalf and to delegate such power to
others.

Section 4 Chief Financial Officer. The Chief Financial Officer shall be the principal financial officer of the Corporation and shall have
such powers and perform such duties as may be assigned by the Board of Directors or the Chief Executive Officer. The Chief Financial Officer
shall also have the power to make and execute contracts on the Corporation’s behalf and to delegate such power to others.

Section 5 Vice Presidents. Each Executive Vice President, Senior Vice President and Vice President shall have such powers and
perform such duties as may be assigned to the officer by the Board of Directors or by the Chief Executive Officer. Each Executive Vice
President, Senior Vice President and Vice President shall have all the powers and duties as are commonly incident to the office of Vice
President, or that are delegated to him or her by the Board of Directors, the Chief Executive Officer or his or her superior officer. A Vice
President may be designated by the Board of Directors to perform the duties and exercise the powers of the President in the event of the
President’s absence or disability. Each Executive Vice President, Senior Viclegated Presidentiden esign Presfᜀe Board ofƀ Boar
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ARTICLE V.
Indemnification.



regardless of whether any action, suit or proceeding based in whole or in part on any such acts or omissions is commenced before or after any
such repeal or modification.

ARTICLE VI.
Amendments.

The Board of Directors shall have the power to adopt, amend and repeal the By-Laws at any regular or special meeting of the Board,
provided that notice of intention to adopt, amend ðl epeal the By-oaI s an whole or in part Whall have Oefnuint e f i d in 5he Yotice of l eetingEl rs
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Exhibit 32.1

CHIEF EXECUTIVE OFFICER
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350

I, David B. Burritt, President and Chief Executive Officer of United States Steel Corporation, certify that:

(1) The Quarterly Report on Form 10-Q of United States Steel Corporation for the period ending June 30, 2020, fully complies with the requirements of
section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the foregoing report fairly presents, in all material respects, the financial condition and results of operations of United States
Steel Corporation.

/s/ David B. Burritt
David B. Burritt
President and Chief Executive Officer

July 31, 2020

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to United States Steel Corporation and
will be retained by United States Steel Corporation and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 95

United States Steel Corporation
Mine Safety Disclosure

(Unaudited)

For the quarter ended June 30, 2020
 

Mine (Federal Mine Safety and
Health Administration (MSHA) ID)

Total # of
Significant &
Substantial
violations

under 
§104(a) (a)

Total # of
orders
under

§104(b) (a)

Total # of
unwarrantable

failure
citations and

orders
under�§104(d)

(a)

Total # of
violations

under
§110(b)
(2) (a)

Total # of
orders
under

§107(a) (a)

Total dollar
value of

proposed
assessments

from
MSHA

Total # of
mining
related
fatalities

Received
Notice of
Pattern of
Violations

under
§104(e) (a)
(yes/no)?

Received Notice
of Potential to
have Pattern

under
§104(e) (a)
(yes/no)?

Total # of Legal
Actions Pending

with the Mine
Safety and

Health Review
Commission as

of Last Day
of�Period (b)

Legal
Actions
Initiated
During
Period

Legal
Actions

Resolved
During
Period

Mt. Iron
(2100820, 2100282) 18  — — — — $217,700 — no no 35 35 31
Keewatin
(2103352) 3  — — — — $100,619 — no no 21 21 14

 
(a) References to Section numbers are to sections of the Federal Mine Safety and Health Act of 1977.
(b) Includes all legal actions pending before the Federal Mine Safety and Health Review Commission, together with the Administrative Law Judges thereof, for each of our iron ore

operations. These actions may have been initiated in prior quarters. All of the legal actions were initiated by us to contest citations, orders or proposed assessments issued by the
Federal Mine Safety and Health administration, and if we are successful, may result in the reduction or dismissal of those citations, orders or assessments. As of the last day of the
period, all 56 legal actions were to contest citations and proposed assessments.


