


 

 
 

Title of Each Class of
Securities to be Registered  

Amount to be
Registered/Proposed
Maximum Offering

Price per Unit/
Proposed Maximum

Offering Price/
Amount of

Registration Fee (1)
Senior Debt Securities        
Subordinated Debt Securities        
Common Stock par value $1.00 per share        
Preferred Stock        
Depositary Shares        
Warrants        
Stock Purchase Contracts        
Stock Purchase Units        

 
(1) An indeterminate aggregate initial offering price or number of the securities of each identified class is being registered as may from time to time be issued at indeterminate

prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of other securities or that are issued in units or
represented by depositary shares. In accordance with Rules 456(b) and 457(r), the Registrant is deferring payment of all of the registration fee.
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We may from time to time offer and sell senior debt securities, subordinated debt securities, common stock, preferred stock, depositary shares, warrants, stock

purchase contracts, stock purchase units or any combination of these securities. The debt securities, preferred stock, warrants and purchase contracts may be convertible into or
exercisable or exchangeable for common or preferred stock or other securities or debt or equity securities of one or more other entities.

 
We may offer and sell these securities to or through one or more underwriters, dealers or agents, directly to other purchasers, on a continuous or delayed basis, or to

holders of other securities in exchanges in connection with acquisitions.
 
This prospectus describes some of the general terms that may apply to these securities. The specific terms of any securities to be offered will be described in a

supplement to this prospectus. You should read this prospectus and any prospectus supplement carefully before you invest.
 
Our common stock is listed on the New York Stock Exchange under the symbol “X.”
 
Investing in these securities involves certain risks. See “Risk Factors” on page 5 and the other information included and incorporated by reference in this

prospectus for a discussion of the factors you should carefully consider before deciding to purchase these securities.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this

prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 
If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by this document are unlawful, or if you are a person to

whom it is unlawful to direct these types of activities, then the offer presented in this document does not extend to you. The information contained in this document speaks
only as of the date of this document, unless the information specifically indicates that another date applies.

The date of this Prospectus is March 3, 2016.
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 INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 

The SEC allows us to “incorporate by reference” into this prospectus the information in documents we file with it, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is considered to be a part of this prospectus, and later information that we
file with the SEC will update and supersede this information. We incorporate by reference the following documents and any future filings we make with the SEC under Section
13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934 until the termination of the offering (other than any documents or information deemed to have been furnished
and not filed in accordance with the SEC rules). These documents contain important information about us. The SEC file number for these documents is 1-16811.

 
· Our Annual Report on Form 10-K for the year ended December 31, 2015;

· Our Definitive Proxy Statement on Schedule 14A, dated March 13, 2015; and

· The description of our common stock contained in our registration statement on Form S-4 filed with the SEC on September 7, 2001, as amended.

Any statement contained in a document incorporated by reference to this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent
that a statement contained herein modifies or supersedes such statement. Any such statement so modified or superseded will not be deemed to constitute a part of this
prospectus except as so modified or superseded.
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Any statement contained in a document incorporated by reference into this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent
that a statement contained herein or in any other subsequently filed document which is also incorporated by reference herein modifies or supersedes such statement. Any such
statement so modified or superseded will not be deemed to constitute a part of this prospectus except as so modified or superseded.

 
We will provide, upon written or oral request, to each person to whom a prospectus is delivered, including any beneficial owner, a copy of any or all of the information

e to �o



 

 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, PA 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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4. The interest rate or rates and, if floating rate, the method of calculating interest;

5. The times at which any premium and interest will be payable;

6. The place or places where principal, any premium and interest will be payable;

7. Any redemption or sinking fund provisions or other repayment obligations;

8. Any index used to determine the amount of payment of principal of and any premium and interest on the Debt Securiti�t�.



 

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 and give the trustee
satisfactory security and indemnity against liabilities incurred by the trustee for taking such action (Section 5.07).
 
Modification of the Indentures

 
Each indenture contains provisions permitting U. S. Steel and the trustee to modify that indenture or enter into or modify any supplemental indenture without the

consent of the holders of the Debt Securities in regard to matters as shall not adversely affect the interests of the holders of the Debt Securities, including, without limitation, the
following: (a) to evidence the succession of another corporation to U. S. Steel; (b) to add to the covenants of U. S. Steel further covenants for the benefit or protection of the
holders of any or all series of Debt Securities or to surrender any right or power conferred upon U. S. Steel by that indenture; (c) to add any additional events of default with
respect to all or any series of Debt Securities; (d) to add to or change any of the provisions of that indenture to facilitate the issuance of Debt Securities in bearer form with or
without coupons, or to permit or facilitate the issuance of Debt Securities in uncertificated form; (e) to add to, change or eliminate any of the provisions of that indenture in
respect of one or more series of Debt Securities thereunder, under certain conditions designed to protect the rights of any existing holder of those Debt Securities; (f) to secure
all or any series of Debt Securities; (g) to establish the forms or terms of the Debt Securities of any series; (h) to evidence the appointment of a successor trustee and to add to or
change provisions of that indenture necessary to provide for or facilitate the administration of the trusts under that indenture by more than one trustee; or (i) to cure any
ambiguity, to correct or supplement any provision of that indenture which may be defective or inconsistent with another provision of that indenture �bear ay orher

at ent mi nts ohat i m pothadme efl  ad ectithe tntmre4ts , f tha t older  , f t ny series , f h ebt Securieies on cny s aymreel eespect igecyion Fn 
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U. S. Steel and the trustee may otherwise modify each indenture or any supplemental indenture with the consent of the holders of not less than a majority in aggregate
principal amount of each series of Debt Securities affected thereby at the time outstanding, except that no such modifications shall, without the consent of the holder of each
Debt Security affected thereby (i) extend the fixed maturity of any Debt Securities or any installment of interest or premium on any Debt Securities, or reduce the principal
amount thereof or reduce the rate of interest or premium payable upon redemption, or reduce the amount of principal of an original issue discount Debt Security or any other
Debt Security that would be due and payable upon a declaration of acceleration of the maturity thereof, or change the currency in which the Debt Securities are payable or
impair the right to institute suit for the enforcement of any payment after the stated maturity thereof or the redemption date, if applicable, or adversely affect any right of the
holder of any Debt Security to require U. S. Steel to repurchase that security, (ii) reduce the percentage in principal amount of outstanding Debt Securities of any series, the
consent of the holders of which is required for any waiver or supplemental indenture, (iii) modify the provisions of that indenture relating to the waiver of past defaults or the
waiver or certain covenants or the provisions described under the heading “Modification of the Indentures,” except to increase any percentage set forth in those provisions or to
provide that other provisions of that indenture may not be modified without the consent of the holder of each Debt Security affected thereby, (iv) change any obligation of
U. S. Steel to maintain an office or agency, (v) change any obligation of U. S. Steel to pay additional amounts, (vi) adversely affect the right of repayment or repurchase at the
option of the Holder, or (vii) reduce or postpone any sinking fund or similar provision (Section 9.02).
 
Satisfaction and Discharge; Defeasance and Covenant Defeasance

 
Each indenture shall be satisfied and discharged if (i) U. S. Steel shall deliver to the trustee all Debt Securities then outstanding for cancellation or (ii) all Debt

Securities not delivered to the trustee for cancellation shall have become due and payable, are to become due and payable within one year or are to be called for redemption
within one year and U. S. Steel shall deposit an amount sufficient to pay the principal, premium, if any, and interest to the date of maturity, redemption or deposit (in the case of
Debt Securities that have become due and payable), provided that in either case U. S. Steel shall have paid all other sums payable under that indenture (Section 4.01).

 
Each indenture provides, if such provision is made applicable to the Debt Securities of a series, (i) that U. S. Steel may elect either (Aovidee 









 

Certificate of Incorporation and By-Laws. Various provisions contained in the Certificate of Incorporation and the By-laws could delay or discourage stockholder
actions with respect to transactions involving an actual or potential change in control of us or a change in our management and may limit the ability of our stockholders to
remove current management or approve transactions that our stockholders may deem to be in their best interests. Among other things, these provisions:

· Require that any action required or permitted to be taken by our stockholders must be effected at a duly called annual or special meeting and may not be taken by
written consent;

· provide that special meetings of stockholders may be called only by the board of directors and not by the stockholders;

· do not permit cumulative voting for directors;

· permit the issuance of preferred stock, at the discretion of our board of directors, from time to time, in one or more series, without further action by our
stockholders, unless approval of our stockholders is deemed advisable by our board of directors or required by applicable law, regulation or stock exchange listing
requirements; and

· provide that vacancies in our board of directors may be filled only by the affirmative vote of a majority of the remaining directors.
 
Additionally, prior to 2014, our Certificate of Incorporation provided for a classified board structure, consisting of three classes of directors serving three-year terms.

In 2014, the Certificate of Incorporation was amended to provide that directors shall be elected for one-year terms, beginning with the 2015 annual meeting of stockholders. The
declassification of our board of directors will be complete as of the 2017 annual meeting of stockholders.
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PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 

Item 14.      Other Expenses of Issuance and Distribution.
 

Securities and Exchange Commission filing fee  $  *
Legal fees and expenses  $  +
Costs of printing and engraving  $  +
Accounting fees and expenses  $  +
Trustees fees and expenses  $  +
Transfer agent fees and expenses  $  +
Miscellaneous expenses  $  +

Total     

* In accordance with Rules 456(b) and 457(r), the Registrant is deferring payment of the registration fee for the securities offered by this prospectus.
+ These fees are calculated based on the number of issuances and the amount of securities offered and cannot be estimated at this time.

 
The foregoing sets forth the general categories of expenses (other than underwriting discounts and commissions) that the Registrant anticipates it will incur in

connection with the offering of securities under this registration statement. Information regarding estimated expenses of issuance and distribution of each identified class of
securities will be provided at the time information as to such class is included in a prospectus supplement in accordance with Rule 430B.

 
Item 15.      Indemnification of Directors and Officers

 
In accordance with Section 102(b)(7) of the DGCL, our Certificate of Incorporation limits personal liability of our directors to us or our stockholders for monetary

damages for any breach of fiduciary duty as a director, except (1) for  d�s o idu
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Pittsburgh, Commonwealth
of Pennsylvania, on March 3, 2016.

 
 UNITED STATES STEEL CORPORATION
   
 By: /s/ Colleen M. Darragh
  Colleen M. Darragh
  Vice Pr�Vg hg �
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EXHIBIT INDEX
 

Exhibit
Number

 
Description

 
Incorporated by Reference to Filings Indicated

     
  1  Form of Underwriting Agreement.  *

     
  4.1  Restated Certificate of Incorporation of United States Steel Corporation dated

September 30, 2003.
 Incorporated by reference to Exhibit 3.1 to United States Steel

Corporation’s Form 10-Q for the quarter ended September 30, 2003
(Commission File No. 1-16811).

     
  4.2  Certificate of Amendment to the Certificate of Incorporation of United States Steel

Corporation, dated April 30, 2014.
 Incorporated by reference to Exhibit 3.1 to United States Steel

Corporation’s Form 10-K filed on February 29, 2016 (Commission File
No. 1-16811).

     
  4.3  Amended and Restated By-Laws of United States Steel Corporation dated as of

November 3, 2015.
 Incorporated by reference to Exhibit 3.1 to United States Steel

Corporation’s Form 8-K filed on November 6, 2015 (Commission File
No. 1-16811).

     
  4.4  Indenture for Senior Debt Securities, dated as of May 21, 2007, between The Bank of

New York Mellon, formerly known as The Bank of New York, and United States
Steel Corporation, with Form of Senior Debt Securities.

 Incorporated by reference to Exhibit 4.1 to United States Steel
Corporation’s Form 8-K filed on May 22, 2007 (Commission File
No. 1-16811).

     
  4.5  First Supplemental Indenture, dated as of May 21, 2007, to Indenture for Senior Debt

Securities, dated as of May 21, 2007, between The Bank of New York Mellon,
formerly known as The Bank of New York, and United States Steel Corporation.

 Incorporated by reference to Exhibit 4.2 to United States Steel
Corporation’s Form 8-K filed on May 22, 2007 (Commission File
No. 1-16811).

     
  4.6  Second Supplemental Indenture, dated as of December 10, 2007, to Indenture for

Senior Debt Securities, dated as of May 21, 2007, between The Bank of New York
Mellon, formerly known as The Bank of New York, and United States Steel
Corporation.

 Incorporated by reference to Exhibit 4.1 to United States Steel
Corporation’s Form 8-K filed on December 10, 2007 (Commission File
No. 1-16811).

     
  4.7  Third Supplemental Indenture, dated as of May 4, 2009, to Indenture for Senior Debt

Securities, dated as of May 21, 2007, between The Bank of New York Mellon,
formerly known as The Bank of New York, and United States Steel Corporation.

 Incorporated by reference to Exhibit 4.1 to United States Steel
Corporation’s Form 8-K filed on May 5, 2009 (Commission File No. 1-
16811).

     
  4.8  Fourth Supplemental Indenture, dated as of March 19, 2010, to Indenture for Senior

Debt Securities, dated as of May 21, 2007, between The Bank of New York Mellon,
formerly known as The Bank of New York, and United States Steel Corporation.

 Incorporated by reference to Exhibit 4.1 to United States Steel
Corporation’s Form 8-K filed on March 23, 2010 (Commission File
No. 1-16811).

     
  4.9  Fifth Supplemental Indenture, dated as of March 15, 2012, to Indenture for Senior

Debt Securities, dated as of May 21, 2007, between The Bank of New York Mellon,
formerly known as The Bank of New York, and United States Steel Corporation.

 Incorporated by reference to Exhibit 4.1 to United States Steel
Corporation’s Form 8-K filed on March 16, 2012 (Commission File
No. 1-16811).

     
  4.10  Sixth Supplemental Indenture dated as of March 26, 2013, between United States

Steel Corporation and The Bank of New York Mellon, formerly known as The Bank
of New York, regarding 6.875% Senior Notes due April 1, 2021. 

 Incorporated by reference to Exhibit 4.1 to United States Steel
Corporation’s Form 8-K filed on March 27, 2013, (Commission File
No. 1-16811). 

     
  4.11  Form of Deposit Agreement for Depositary Shares.  *

     
  4.12  Form of Indenture for Subordinated Debt Securities.  **

     
  5  Opinion and consent of Arden T. Phillips, Esq.  **

     
  12.1  Computation of Ratio of Earnings to Fixed Charges.  **
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“Defeasance” has the meaning specified in Section 13.02.

“Defeasible Series” has the meaning specified in Section 13.01.

“Depositary” means, with respect to Securities of any series issuable in whole or in part in the form of one or more Global Securities, a clearing agency
registered under the Exchange Act that is designated to act as Depositary for such Securities as contemplated by Section 3.01.

“Establishment Action” shall mean:

(i)            a resolution duly adopted by the Company’s Board of Directors establishing one or more series of Securities, authorizing the issuance of any
Security and/or authorizing any other action that may be taken by the Company in connection with this Indenture or the Securities, or

(ii)           a resolution or action by a committee, officer or employee of the Corporation, establishing one or more series of Securities, authorizing the issuance
of any Security and/or authorizing any other action that may be taken b he Compant



 

 “Officers’ Certificate” means a certificate signed by the Chairman of the Board, a Vice Chairman of the Board, the President or a Vice President, and by the
Treasurer, an Assistant Treasurer, the Secretary or an Assistant Secretary, of the Company, and delivered to the Trustee.

“Opinion of Counsel” means a written opinion of counsel, who may be counsel for the Company.

“Original Issue Discount Security” means any Security which provides for an amount less than the principal amount thereof to be due and payable upon a
declaration of acceleration of the Maturity thereof pursuant to Section 5.02.

“Outstanding”, when used with respect to Securities, means, as of the date of determination, all Securities theretofore authenticated and delivered under this
Indenture, except:

(1)       Securities theretofore cancelled by the Trustee or delivered to the Trustee for cancellation;

(2)       Securities for whose payment or redemption money in the necessary amount has been theretofore depos�pti  Securi it





 

“U.S. Government Obligations” has the meaning specified in Section 13.04.

“Vice President”, when used with respect to the Company or the Trustee, means any vice president, whether or not designated by a number or a word or
words added before or after the title “vice president”.

Section 1.02           Compliance Certificates and Opinions.

Upon any application or request by the Company to the Trustee to take any action under any provision of this Indenture, the Company shall furnish to the
Trustee such certificates and opinions as may be required under the Trust Indenture Act.  Each such certificate or opinion shall be given in the form of an Officers’ Certificate,
if to be given by an officer of the Company, or an Opinion of Counsel, if to be given by counsel, and shall comply with the requirements of the Trust Indenture Act and any
other requirements set forth in this Indenture.

Every certificate or opinion with respect to compliance with a condition or covenant provided for in this Indenture shall include

(1)           a statement that each individual signing such certificate or opinion has read such covenant or condition and the definitions herein relating thereto;

(2)           a brief statement as to the nature and scope of the examination or investigation upon which the statements or opinions contained in such certificate or
opinion are based;

(3)           a statement that, in the opinion of each such individual, he has made such examination or investigation as is necessary to enable him to express an
informed opinion as to whether or not such covenant or condition has been complied with; and

(4)           a statement as to whether, in the opinion of each such individual, such condition or covenant has been complied with.

Section 1.03           Form of Documents Delivered to Trustee.

In any case where several matters are required to be certified by, or covered by an opinion of, any specified Person, it is not necessary that all such matters be
certified by, or covered by the opinion of, only one such Person, or that they be so certified or covered by only one document, but one such Person may certify or give an
opinion with respect to some matters and one or more other such Persons as to other matters, and any such Person may certify or give an opinion as to such matters in one or
several documents.

Any certificate or opinion of an officer of the Company may be based, insofar as it relates to legal matters, upon a certificate or opinion of, or representations
by, counsel, unless such officer knows, or in the exercise of reasonable care should know, that the certificate or opinion or representations with respect to the matters upon which
his certificate or opinion is based are erroneous.  Any such certificate or opinion of counsel may be based, insofar as it relates to factual matters, upon a certificate or opinion of,
or representations by, an officer or officers of the Company or any subsidiary of the Company stating that the information with respect to such factual matters is in the
possession of the Company or any subsidiary of the Company, unless such counsel knows, or in the exercise of reasonable care should know, that the certificate or opinion or
representations with respect to such matters are erroneous.

Where any Person is required to make, give or execute two or more applications, requests, consents, certificates, statements, opinions or other instruments
under this Indenture, they may, but need not, be consolidated and form one instrument.

Section 1.04           Acts of Holders; Record Dates.
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Without limiting the foregoing, a Holder entitled hereunder to give or take any action hereunder with regard to any particular Security may do so with regard
to all or any part of the principal amount of such Security or by one or more duly appointed agents each of which may do so pursuant to such appointment with regard to all or
any different part of such principal amount.

Section 1.05           Notices, Etc., to Trustee and Company.

Any request, demand, authorization, direction, notice, consent, waiver or Act of Holders or other document provided or permitted by this Indenture to be
made upon, given or furnished to, or filed with,

(1)           the Trustee by any Holder or by the Company shall be sufficient for every purpose hereunder if made, given, furnished or filed in writing (which may
be via facsimile) to or with the Trustee at its Corporate Trust Office, Attention: Corporate Trust Administration, or

(2)           the Company by the Trustee or by any Holder shall be sufficient for every purpose hereunder (unless otherwise herein expressly provided) if in
writing and mailed, first-class postage prepaid, to the Company addressed to it at the address of its principal office specified in the first paragraph of this instrument or at
any other address previously furnished in writing to the Trustee by the Company.

Section 1.06           Notice to Holders; Waiver.

Where this Indenture provides for notice to Holders of any event, such notice shall be sufficiently given (unless otherwise herein expressly provided) if in
writing and mailed, first-class postage prepaid, to each Holder affected by such event, at his address as it appears in the Security Register, not later than the latest date (if any),
and not earlier than the earliest date (if any), prescribed for the giving of such notice.  In any case where notice to Holders is given by mail, neither the failure to mail such
notice, nor any defect in any notice so mailed, to any particular Holder shall affect the sufficiency of such notice with respect to other Holders.  Where this Indenture provides
for notice in any manner, such notice may be waived in writing by the Person entitled to receive such notice, either before or after the event, and such waiver shall be the
equivalent of such notice.  Waivers of notice by Holders shall be filed with the Trustee, but such filing shall not be a condition precedent to the validity of any action taken in
reliance upon such waiver.

In case by reason of the suspension of regular mail service or by reason of any other cause it shall be impracticable to give such notice by mail, then such
notification as shall be made with the approval of the Trustee shall constitute a sufficient notification for every purpose hereunder.

Section 1.07           Conflict with Trust Indenture Act.

If any provision hereof limits, qualifies or conflicts with a provision of the Trust Indenture Act that is required under such Act to be a part of and govern this
Indenture, the latter provision shall control.  If any provision of this Indenture modifies or excludes any provision of the Trust Indenture Act that may be so modified or
excluded, the latter provision shall be deemed to apply to this Indenture as so modified or to be excluded, as the case may be.  Wherever this Indenture refers to a provision of
the Trust Indenture Act, such provision is incorporated by reference in and made a part of this Indenture.
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Section 1.14           Waiver of Jury Trial.

EACH OF THE COMPANY AND THE TRUSTEE HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS INDENTURE, THE NOTES OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

Section 1.15           Force Majeure.

In no event shall the Trustee be responsible or liable for any failure or delay in the performance of its obligations hereunder arising out of or caused by,
directly or indirectly, forces beyond its control, including, without limitation, strikes, work stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear
or natural catastrophes or acts of God, and interruptions, loss or malfunctions of utilities, communications or computer (software and hardware) services; it being understood that
the Trustee shall use reasonable efforts which are consistent with accepted practices in the banking industry to resume performance as soon as practicable under the
circumstances.

ARTICLE II

SECURITY FORMS

Section 2.01           Forms Generally.

The Securities of each series shall be in substantially the form set forth in this Article, or in such other form as shall be established by or pursuant to an
Establishment Action or in one or more indentures supplemental hereto, in each case with such appropriate insertions, omissions, substitutions and other variations as are
required or permitted by this Indenture, and may have such letters, numbers or other marks of identification and such legends or endorsements placed thereon as may be
required to comply with the rules of any securities exchange or as may, consistently herewith, be determined by the officers executing such Securities, as evidenced by their
execution of the Securities.  If the form of Securities of any series is established by action taken pursuant to an Establishment Action, a copy of an appropriate record of such
action shall be certified by the Secretary or an Assistant Secretary of the Company and delivered to the Trustee at or prior to the delivery of the Company Order contemplated
by Section 3.03 for the authentication and delivery of such Securities.

The definitive Securities shall be printed, lithographed or engraved on steel engraved borders or may be produced in any other manner, all as determined by
the officers executing such Securities, as evidenced by their execution of such Securities.

Section 2.02           Form of Face of Security.

[Insert any legend required by the Internal Revenue Code and the regulations thereunder.]

 
 UNITED STATES STEEL CORPORATION  
   
   

 
 

No.   $   
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As provided in and subject to the provisions of the Indenture, the Holder of this Security shall not have the right to institute any proceeding with respect to the
Indenture or for the appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall have previously given the Trustee written notice of a
continuing Event of Default with respect to the Securities of this series, the Holders of not less than 25% in principal amount of the Securities of this series at the time
Outstanding shall have made written request to the Trustee to institute proceedings in respect of such Event of Default as Trustee and offered the Trustee reasonable indemnity
and the Trustee shall not have received from the Holders of a majority in principal amount of Securities of this series at the time Outstanding a direction inconsistent with such
request, and shall have failed to institute any such proceeding, for 60 days after receipt of such notice, request and offer of indemnity.  The foregoing shall not apply to any suit
instituted by the Holder of this Security for the enforcement of any payment of principal hereof or any premi, and s r r  ny. re, ef aբ倀f倀 and offe a �y 
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Section 2.05           Form of Trustee’s Certificate of Authentication.

The Trustee’s certificates of authentication shall be in substantially the following form:

This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture.

 
 [                                 ], as Trustee

  
  
 By:   
  Authorized Signatory
  
  
 Dated:   
      

 
 
 

ARTICLE III

THE SECURITIES

Section 3.01           Amount Unlimited; Issuable in Series.

The aggregate principal amount of Securities which may be authenticated and delivered under this Indenture is unlimited.

The Securities may be issued in one or more series.  There shall be established in or pursuant to an Establishment Action and, subject to Section 3.03, set
forth, or determined in the manner provided, in an Officers’ Certificate, or established in one or more indentures supplemental hereto, prior to the issuance of Securities of any
series,

(1)           the title of the Securities of the series, including CUSIP Numbers (which shall distinguish the Securities of the series from Securities of any other
series);

(2)           any limit upon the aggregate principal amount of the Securities of the series which may be authenticated and delivered under this Indenture (except
for Securities authenticated and delivered upon registration of transfer of, or in exchange for, or in lieu of, other Securities of the series pursuant to Section 3.04, 3.05,
3.06, 9.06 or 11.07 and except for any Securities which, pursuant to Section 3.03, are deemed never to have been authenticated and delivered hereunder);

(3)           the Person to whom any interest on a Security of the series shall be payable, if other than the Person in whose name that Security (or one or more
Predecessor Securities) is registered at the close of business on the Regular Record Date for such interest;

(4)           the date or dates on which the principal of the Securities of the series is payable;

(5)           the rate or rates at which the Securities of the series shall bear interest, if any, the date or dates from which such interest shall accrue, the Interest
Payment Dates on which any such interest shall be payable and the Regular Record Date for any interest payable on any Interest Payment Date;

(6)           the place or places where the principal of and any premium and interest on Securities of the series shall be payable;
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(7)           the period or periods within which, the price or prices at which and the terms and conditions upon which Securities of the series may be redeemed, in
whole or in part, at the option of the Company;

(8)           the obligation, if any, of the Company to redeem or purchase Securities of the series pursuant to any sinking fund or analogous provisions or at the
option of a Holder thereof and the period or periods within which, the price or prices at which and the terms and conditions upon which Securities of the series shall be
redeemed or purchased, in whole or in part, pursuant to such obligation;

 
(9)           if other than denominations of $1,000 and any integral multiple thereof, the denominations in which Securities of the series shall be issuable;

(10)         the currency, currencies or currency units in which payment of the principal of and any premium and interest on any Securities of the series shall be
payable if other than the currency of the United States of America and the manner of determining the equivalent thereof in the currency of the United States of America
for purposes of the definition of “Outstanding” in Section 1.01;

(11)         if the amount of payments of principal of or any premium or interest on any Securities of the series may be determined with reference to an index, the
manner in which such amounts shall be determined;

(12)         if the principal of or any premium or interest on any Securities of the series is to be payable, at the election of the Company or a Holder thereof, in one
or more currencies or currency units other than that or those in which the Securities are stated to be payable, the currency, currencies or currency units in which payment
of the principal of and any premium and interest on Securities of such series as to which such election is made shall be payable, and the periods within which and the
terms and conditions upon which such election is to be made;

(13)         if other than the principal amount thereof, the portion of the principal amount of Securities of the series which shall be payable upon declaration of
acceleration of the Maturity thereof pursuant to Section 5.02;

(14)         if applicable, that the Securities of the series shall be subject to either or both of Defeasance or Covenant Defeasance as provided in Article XIII;

(15)         if and as applicable, that the Securities of the series shall be issuable in whole or in part in the form of one or more Global Securities and, in such case,
the Depositary or Depositaries for such Global Security or Global Securities and any circumstances other than those set forth in Section 3.05 in which any such Global
Security may be transferred to, and registered and exchanged for Securities registered in the name of, a Pers�iod5, o�,ɐ�� ri ngher engher3.05 ih S00 me of, 5)ri ̀̀ c̀urection 3o, and regCove   n ies regisn 扐�reh S e  o���eS e  o���reS e may btered anhsubjec apties and afeasance oe of, 5 into,ccelerrred to,   if and  tove    ies regi  tirities
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If any mutilated Security is surrendered to the Trustee, the C



 

(2)           The Company may make payment of any Defaulted Interest on the Securities of any series in any other lawful manner not inconsistent with the
requirements of any securities exchange on which such Securities may be listed, and upon such notice as may be required by such exchange, if, after notice given by the
Company to the Trustee of the proposed payment pursuant to this Clause, such manner of payment shall be deemed practicable by the Trustee.

Subject to the foregoing provisions of this Section, each Security delivered under this Indenture upon registration of transfer of or in exchange for or in lieu of
any other Security shall carry the rights to interest accrued and unpaid, and to accrue, which were carried by such other Security.

Section 3.08           Persons Deemed Owners.

Prior to due presentment of a Security for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee may treat the Person
in whose name such Security is registered as the owner of such Security for the purpose of receiving payment of principal of and any premium and (subject to Section 3.07) any
interest on such Security and for all other purposes whatsoever, whether or not such Security be overdue, and neither the Company, the Trustee nor any agent of the Company or
the Trustee shall be affected by notice to the contrary.

Section 3.09           Cancellation.

All Securities surrendered for payment, redemption, registration of transfer or exchange or for credit against any sinking fund payment shall, if surrendered to
any Person other than the Trustee, be delivered to the Trustee and shall be promptly cancelled by it.  The Company may at any time deliver to the Trustee for cancellation any
Securities previously authenticated and delivered hereunder which the Company may have acquired in any manner whatsoever, and may deliver to the Trustee (or to any other
Person for delivery to the Trustee) for cancellation any Securities previously authenticated hereunder which the Company has not issued and sold, and all Securities so delivered
shall be promptly cancelled by the Trustee.  No Securities shall be authenticated in lieu of or in exchange for any Securities cancelled as provided in this Section, except as
expressly permitted by this Indenture.  All cancelled Securities held by the Trustee shall be disposed of by the Trustee in its customary manner.

Section 3.10           Computation of Interest.

Except as otherwise specified as contemplated by Section 3.01 for Securities of any series, interest on the Securities of each series shall be computed on the
basis of a 360-day year of twelve 30-day months.

Section 3.11           CUSIP Numbers.

The Company in issuing the Securities may use “CUSIP” numbers (if then generally in use), and, if so, the Trustee shall use “CUSIP” numbers in notices of
redemption as a convenience to Holders; provided that any such notice may state that no representation is made as to the correctness of such numbers either as printed on the
Securities or as contained in any notice of a redemption and that reliance may be placed only on the other identification numbers printed on the Securities, and any such
redemption shall not be affected by any defect in or omission of such numbers.  The Company will promptly notify the Trustee of any changes in the “CUSIP” numbers.

ARTICLE IV
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Section 5.02           Acceleration of Maturity; Rescission and Annulment.

If an Event of Default with respect to Securities of any series at the time Outstanding occurs and is continuing, then in every such case the Trustee or the
Holders of not less than 25% in principal amount of the Outstanding Securities of that series may declare the principal amount (or, if any of the Securities of that series are
Original Issue Discount Securities, such portion of the principal amount of such Securities as may be specified in the terms thereof) of all of the Securities of that series to be
due and payable immediately, by a notice in writing to the Company (and to the Trustee if given by Holders), and upon any such declaration such principal amount (or specified
amount) shall become immediately due and payable.

At any time after such a declaration of acceleration with respect to Securities of any series has been made and before a judgment or decree for payment of the
money due has been obtained by the Trustee as hereinafter in this Article provided, the Holders of a majority in principal amount of the Outstanding Securities of that series, by
written notice to the Company and the Trustee, may rescind and annul such declaration and its consequences if

(1)           the Company has paid or deposited with the Trustee a sum sufficient to pay

(A)          all overdue interest on all Securities of that series,

(B)           the principal of (and premium, if any, on) any Securities of that series which have become due otherwise than by such declaration of
acceleration and any interest thereon at the rate or rates prescribed therefor in such Securities,

(C)           to the extent that payment of such interest is lawful, interest upon overdue interest at the rate or rates prescribed therefor in such Securities,
and

(D)          all sums paid or advanced by the Trustee hereunder and the reasonable compensation, expenses, disbursements and advances of the Trustee,
its agents and counsel;

and

(2)           all Events of Default with respect to Securities of that series, other than the non-payment of the principal of Securities of that series which have
become due solely by such declaration of acceleration, have been cured or waived as provided in Section 5.13.

No such rescission shall affect any subsequent default or impair any right consequent thereon.

Section 5.03           Collection and Suits for Enforcement by Trustee.

The Company covenants that if:

(1)           default is made in the payment of any interest on any Security when such interest becomes due and payable and such default continues for a period of
30 days, or

(2)           default is made in the payment of the principal of (or premium, if any, on) any Security at the Maturity thereof,

the Company will, upon demand of the Trustee, pay to it, for the benefit of the Holders of such Securities, the whole amount then due and payable on such Securities for
principal and any premium and interest and, to the extent that payment of such interest shall be legally enforceable, interest on any overdue principal and premium and on any
overdue interest, at the rate or rates prescribed therefor in such Securities, and, in addition thereto, such further amount as shall be sufficient to cover the costs and expenses of
collection, including the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel.
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(1)           such Holder has previously given written notice to the Trustee of a continuing Event of Default with respect to the Securities of that series;

(2)           the Holders of not less than 25% in principal amount of the Outstanding Securities of that series shall have made written request to the Trustee to
institute proceedings in respect of such Event of Default in its own name as Trustee hereunder;

(3)           such Holder or Holders have offered to the Trustee reasonable indemnity satisfactory to it against the costs, expenses and liabilities to be incurred in
compliance with such request;

(4)           the Trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to institute any such proceeding; and

(5)           no direction inconsistent with such written request has been given to the Trustee during such 60-day period by the Holders of a majority in principal
amount of the Outstanding Securities of that series;

it being understood and intended that no one or more of such Holders shall have any right in any manner whatever by virtue of, or by availing of, any provision of this Indenture
to affect, disturb or prejudice the rights of any other of such Holders, or to obtain or to seek to obtain priority or preference over any other of such Holders or to enforce any right
under this Indenture, except in the manner herein provided and for the equal and ratable benefit of all of such Holders.

Section 5.08           Unconditional Right of Holders to Receive Principal, Premium and Interest.

Notwithstanding any other provision in this Indenture, the Holder of any Security shall have the right, which is absolR Trusr
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ARTICLE VI

THE TRUSTEE

The Trustee her��



 

Section 6.02           Rights of Trustee.

Subject to Section 6.01:

(a)           The Trustee may conclusively rely on any document (whether in its original or facsimile form) believed by it to be genuine and to have been signed
or presented by the proper person.  The Trustee need not investigate any fact or matter stated in any document.

(b)           Before the Trustee acts or refrains from acting, it may require an Officers’ Certificate or an Opinion of Counsel.  The Trustee shall not be liable for
any action it takes or omits to take in good faith in reliance on such certificate or opinion.

(c)           The Trustee may act through its attorneys and agents and shall not be responsible for the misconduct or negligence of any agent appointed with due
care.

(d)           The Trustee shall not be liable for any action it takes or omits to take in good faith which it believes to be authorized or within its rights or powers.

(e)           The Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement, instrument, opinion,
notice, request, direction, consent, order, bond, debenture, or other paper or document, but the Trustee, in its discretion, may make such further inquiry or investigation into
such facts or matters as it may see fit and, if the Trustee shall determine to make such further inquiry or investigation, it shall be entitled to examine the books, records and
premises of the Company, personally or by agent or attorney at the sole cost of the Company and shall incur no liability or additional liability of any kind by reason of such
investigation.

(f)            The Trustee may consult with counsel of its selection and the advice of such counsel or any Opinion of Counsel shall be full and complete
authorization and protection of any action taken, suffered or omitted by in hereunder in good faith and in reliance thereon.

(g)           The rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation, its right to be indemnified, are
extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder, and each agent, custodian and other Person employed to act hereunder.

(h)           The Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at the request or direction of any of the
Holders pursuant to this Indenture, unless such Holders shall have offered to the Trustee security or indemnity satisfactory to the Trustee against the costs, expenses and
liabilities which might be incurred by it in compliance with such request or direction.

(i)            The Trustee shall not be deemed to have notice of any default or Event of Default unless a Responsible Officer of the Trustee has actual knowledge
thereof or unless written notice of any event which is in fact such a default is received by the Trustee at the Corporate Trust Office of the Trustee, and such notice references the
Securities and this Indenture.

Section 6.03           Individual Rights of Trustee.

The Trustee in its individual or any other capacity may become the owner or pledgee of Securities and may otherwise deal with the Company, or its Affiliates
with the same rights it would have if it were not Trustee.  Any Paying Agent or Security Registrar may do the same with like rights.  However, the Trustee must comply with
Sections 6.08, 6.09 and 6.10.

Section 6.04           Trustee’s Disclaimer.

The Trustee makes no representation as to the validity or adequacy of this Indenture or the Securities and it shall not be accountable for the Company’s use of
the proceeds from the Securities, and it shall not be responsible for any statement in the Securities, other than the Trustee’s certificate of authentication, or the use or application
of any funds received by a Paying Agent other than the Trustee.
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Section 6.05           Notice of Default.

If an Event of Default with respect to Securities of any series occurs and is continuing and if it is known to a Responsible Officer of the Trustee, the Trustee
shall mail to each Holder of Securities of such series notice of the uncured Event of Default within 90 days after such Event of Default occurs.  Except in the case of an Event of
Default in payment of principal (or premium, if any) of, or interest on, any Security, the Trustee may withhold the notice if and so long as a Responsible Officer in good faith
determines that withholding the notice is in the interest of the Holders of Securities of such series.

Section 6.06           Reports by Trustee to Holders
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When the Trustee incurs expenses or renders services after an Event of Default specified in Section 5.01(5) or (6) occurs, the expenses and the compensation
for the services are intended to constitute expenses of administration under any Bankruptcy Law.

The Company’s obligations under this Section 6.07 and any lien arising hereunder shall survive the resignation or removal of the Trustee, the discharge of the
Company’s obligations pursuant to Article IV of this Indenture and any rejection or termination of this Indenture under any Bankruptcy Law.

Section 6.08           Replacement of Trustee.

The Trustee may resign at any time with respect to the Securities of one or more series by so notifying the Company in writing.  The Holder or Holders of a
majority in principal amount of the outstanding Securities of a series may remove the Trustee with respect to Securities of such series by so notifying the Company and the
Trustee in writing and may appoint a successor trustee with respect to Securities of such series with the Company’s consent.  The Company may remove the Trustee if:

(1)           the Trustee fails to comply with Section 6.10;

(2)           the Trustee is adjudged bankrupt or insolvent;

(3)           a receiver, custodian, or other public officer takes charge of the Trustee or its property; or

(4)           the Trustee becomes incapable of acting.

If the Trustee resigns or is removed or if a vacancy exists in the office of Trustee, with respect to the Securities of one or more series, for any reason, the
Company shall promptly appoint a successor Trustee, with respect to Securities of that or those series.  Within one year after the successor Trustee with respect to a series of
Securities takes office, the Holder or Holders of a majority in principal amount of the Securities of such series may appoint a successor Trustee with respect to such series to
replace the successor Trustee appointed by the Company.

A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee and to the Company.  Immediately after that and provided that
all sums owing to the Trustee provided for in Section 6.07 have been paid, the retiring Trustee shall transfer all property held by it as Trustee with respect to such series of
Securities to the successor Trustee, subject to the lien provided in Section 6.07, the resignation or removal of the retiring Trustee shall become effective, and the successor
Trustee shall have all the rights, powers and duties of the Trustee under this Indenture.  A successor Trustee with respect to one or more series of Securities shall mail notice of
its succession to each Holder of Securities of that or those series.

If a successor Trustee with respect to a series of Securities does not take office within 60 days after the retiring Trustee resigns or is removed, the retiring
Trustee, the Company or the Holder or Holders of at least 10% in principal amount of the outstanding Securities of that series may petition at the expense of the Company any
court of competent jurisdiction for the appointment of a successor Trustee with respect to such series.

If the Trustee fails to comply with Section 6.10, any Holder of Securities of a series may petition any court of competent jurisdiction for the removal of the
Trustee with respect to such series and the appointment of a successor Trustee with respect to such series.

Notwithstanding replacement of the Trustee pursuant to this Section 6.08, the Company’s obligations under Section 6.07 shall continue for the benefit of the
retiring Trustee.
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Section 6.10           Eligibility; Disqualification.

The Trustee shall at all times satisfy the requirements of Trust Indenture Act Section 310(a)(1) and Trust Indenture Act Section 310(a)(5).  The Trustee shall
have a combined capital and surplus of at least $50,000,000 as set forth in its most recent published annual report of condition.  The Trustee shall comply with Trust Indenture
Act Section 310(b).

Section 6.11           Precec�T







 

With the consent of the Holders of not less than a majority in principal amount of the Outstanding Securities of each series affected by such supplemental
indenture, by Act of said Holders delivered to the Company and the Trustee, the Company, when authorized by an Establishment Action, and the Trustee may enter into an
indenture or indentures supplemental hereto for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of this Indenture or of
modifying in any manner the rights of the Holders of Securities of such series under this Indenture; provided, however, that no such supplemental indenture shall, without the
consent of the Holder of each Outstanding Security affected thereby,

(1)           change the Stated Maturity of the principal of, or any installment of principal of or interest on, any Security, or reduce the principal amount thereof or
the rate of interest or the time of payment of interest thereon or any premium payable upon the redemption thereof, or reduce the amount of the pri mount pial i amounhreìthe ramo

or aore umor



 

Upon the execution of any supplemental indenture under this Article, this Indenture shall be modified in accordance therewith, and such supplemental
indenture shall form a part of this Indenture for all purposes; and every Holder of Securities theretofore or thereafter authenticated and delivered hereunder shall be bound
thereby.

Section 9.05           Conformity with Trust Indenture Act.

Every supplemental indenture executed pursuant to this Article shall conform to the requirements of the Trust Indenture Act.

Section 9.06           Reference in Securities to Supplemental Indentures.

Securities of any series authenticated and delivered after the execution of any supplemental indenture pursuant to this Article may, and shall if required by the
Trustee, bear a notation in form approved by the Trustee as to any matter provided for in such supplemental indenture.  If the Company shall so determine, new Securities of any
series so modified as to conform, in the opinion of the Trustee and the Company, to any such supplemental indenture may be prepared and executed by the Company and
authenticated and delivered by the Trustee in exchange for Outstanding Securities of such series.

ARTICLE X

COVENANTS

Section 10.01         Payment of Securities.

The Company covenants and agrees for the benefit of each series of Securities that it will pay the principal of and interest on the Securities of that series on the
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(1)           The Company shall irrevocably have deposited or caused to be deposited with the Trustee (or another trustee that satisfies the requirements
contemplated by Section 6.09 and agrees to comply with the provisions of this Article XIII applicable to it) as trust funds in trust for the purpose of making the following
payments, specifically pledged as security for, and dedicated solely to, the benefit of the Holders of Outstanding Securities of such series, (A) money in an amount, or
(B) U.S. Government Obligations that through the scheduled payment of principal and interest in respect thereof in accordance with their terms will provide, not later
than one day before the due date of any payment, money in an amount, or (C) a combination thereof, in each case sufficient, in the opinion of a nationally recognized
firm of independent public accountants expressed in a written certification thereof delivered to the Trustee, to pay and discharge, and which shall be applied by the
Trustee (or any such other qualifying trustee) to pay and discharge, the principal of and any premium and interest on the Securities of such series on the respective Stated
M pr
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Section 14.08        Trustee Not Fiduciary for Holders of Senior Debt.
 

With respect to the holders of Senior Debt, the Trustee undertakes to perform or to observe only such of its covenants and obligations as are specifically set
forth in this Indenture, and no implied covenants or obligations with respect to the holders of Senior Debt shall be read into this Indenture against the Trustee. The Trustee shall
not be deemed to owe any fiduciary duty to the holders of Senior rus�en



 

IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly executed as of the day and year first above written.

 UNITED STATES STEEL CORPORATION

    
 By:  
  Name:  
  Title:  
    
 [                        ]

    
 By:  
  Name:  
  Title:  
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United States Steel Corporation
Law Department
600 Grant Street
Pittsburgh, PA 15219-4776
412 433 2890
Fax: 412-433-2811
email: aphillips@uss.com

Arden T. Phillips
 

Associate General Counsel &
Corporate Secretary
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3. The common stock (including any common stock duly issued upon conversion, exchange or exercise of any preferred stock, depositary shares, debt securities or
warrants) will be validly issued, fully paid and non-assessable when: (a) the Registration Statement has become effective under the Securities Act; (b) an appropriate prospectus
supplement with respect to the Primary Securities consisting of shares of common stock has been prepared, delivered and filed in compliance with the Securities Act and the
applicable rules and regulations; (c) final resolutions have been duly adopted by U. S. Steel’s Board of Directors or a duly authorized committee, authorizing the issuance and
sale of the common stock as contemplated by the Registration StatemHard ؀o�ao�



 

6. When (a) the Registration Statement has become effective under the Securities Act; (b) an appropriate prospectus supplement with respect to the Primary Securities
which are depositary shares has been prepared, delivered and filed in compliance with the Securities Act and the applicable rules and regulations; (c) final resolutions have been
duly adopted by U. S. Steel’s Board of Directors or a duly authorized committee, authorizing the issuance and sale of the Primary Securities that are depositary shares as
contemplated by the Registration Statement and any prospectus supplement relating thereto, and if in an underwritten offering, in accordance with the terms and conditions of
the applicable underwriting agreement, and the Primary Securities which are depositary shares are issued in a manner consistent therewith; (d) the terms of the Primary
Securities which are depositary shares and of their issue and sale have been duly established in conformity with any deposit agreement relating to the Primary Securities which
are depositary shares so as to not violate any applicable law or agreement or instrument then binding on U. S. Steel; (e) the preferred stock or common stock relating to such
Primary Securities that are depositary shares have been duly issued and � on sable underunder�at  S�sable uStatementementemeing t 1g  pplppl lppl l nd re�d� t 1g  pp� been duln duln du on �prefers ssby�─�teitito su�ry Securities that  are depositary shares haveaccir�l cbeen duly issuelitie� uorizi� p l� uSle itleentockcordance with the dul �itary sement or i le d and � o s a � e� S�sableckcor�mentementemeing s�̀ i le �l lppl l nd re�d� t s�̀ i� been r�meand irimary Securities thtt  are deptdul tary shares have cois on U.eposit agrshares hav e�ssued and � ck  Sntgr���Silie epUos��lpit��ogos��r�l rred stocr rela iitdi oies thtt i��lpha�ti  pths�  Srite� eaveidult g on U. ed U�emehe P Steel; (es i��ґ(�� ch



 

9. When (a) the Registration Statement has become effective under the Securities Aom
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We hereby consent to









/s/ Robert Stevens
Robert Stevens

 

POWER OF ATTORNEY
 
KNOW ALL MEN BY THESE PRESENTS:
 
That the undersigned does hereby make, constitute and appoint David B. Burritt, Suzanne Rich Folsom, Colleen M. Darragh and Arden T. Phillips, or any one of them,

my true and lawful attorneys-in-fact to sign and execute for me and on my behalf a registration statement on Form S-3 to be filed by United States Steel Corporation with the
Securities and Exchange Commission in connection with the issuance of additional United States Steel Corporation Common Stock or other securities, and any and all
amendments to such registration statement to be filed with the Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended, in such form as they or
any one or more of them may approve, and to do�n t������

ppropa t u  seit

hrm��or  EgS �it





/s/ Glenda G. McNeal
Glenda G. McNeal

 

POWER OF ATTORNEY
 
KNOW ALL MEN BY THESE PRESENTS:
 
That the undersigned do�e
  



/s/ David S. Sutherland
David S. Sutherland

 

POWER OF ATTORNEY
 
KNOW ALL MEN BY THESE PRESENTS:
 
That the undersigned does hereby make, constitute and appoint David B. Burritt, Suzanne Rich Folsom, Colleen M. Darragh and Arden T. Phillips, or any one of them,

my true and lawful attorneys-in-fact to sign and execute for me and on my behalf a registration statement on Form S-3 to be filed by United States Steel Corporation with the
Securities and Exchange Commission in connection with the issuance of additional United States Steel Corporation Common Stock or other securities, and any and all
amendments to such registration statement to be filed with the Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended, in such form as they or
any one or more of them may approve, and to do any and all other acts which said attorneys-in-fact may deem necessary or desirable to enable United States Steel Corporation to
comply with said Act and the rules and regulations thereunder.

 
IN WITNESS WHEREOF, I have hereunto set my hand this 26th day of January, 2016.
 
 
 



/s/ Patricia A. Tracey
Patricia A. Tracey

 

POWER OF ATTORNEY
 
KNOW ALL MEN BY THESE PRESENTS:
 
That the undersigned does hereby make, constitute and appoint David B. Burritt, Suzanne Rich Folsom, Colleen M. Darragh and Arden T. Phillips, or any one of them,

my true and lawful attorneys-in-fact to sign and execute for me and on my behalf a registration statement on Form S-3 to be filed by United States Steel Corporation with the
Securities and Exch�฀L �wel�L � on my be









/s/ David B. Burritt
David B. Burritt

 

POWER OF ATTORNEY
 
KNOW ALL MEN BY THESE PRESENTS:
 
That the undersigned does hereby make, constitute and appoint Suzanne Rich Folsom, Colleen M. Darragh and Arden T. Phillips, or any one of them, my true and

lawful attorneys-in-fact to sign and execute for me and on my behalf a registration statement on Form S-3 to be filed by United States Steel Corporation with the Securities and
Exchange Commission in connection with the issuance of additional United States Steel Corporation Common Stock or other securities�c s
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1
 

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

 
CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO

SECTION 305(b)(2)           |__|
 

___________________________
 

THE BANK OF NEW YORK MELLON
(Exact name of trustee as specified in its charter)

 
New York
(Jurisdiction of incorporation
if not a U.S. national bank)
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4. A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-207042).

6. The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement No. 333-188382).

7. A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining authority.
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SIGNATURE

Pursuant to the requirements of the Act, the trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the State of New York, has
duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Woodland Park, and State of New Jersey, on
the 29th day of February, 2016.

 
 THE BANK OF NEW YORK MELLON
   
   
 By:  /s/ Laurence J. O’Brien
  Name: Laurence J. O’Brien
  Title: Vice President
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