




 About this prospectus supplement
 
This document consists of two parts. The first part is the prospectus supplement, which describes the specific terms of this offering and certain other matters
relating to United States Steel Corporation. The second part, the accompanying prospectus, gives more general information about securities we may offer from
time to time, some of which do not apply to this offering. Generally, when we refer to the prospectus, we are referring to both parts of this document combined.
For information about our common stock, see “Description of common stock” in this prospectus supplement and “Description of capital stock” in the
accompanying prospectus.
 
If the description in this prospectus supplement differs from the description in the accompanying prospectus, the description in this prospectus supplement
supersedes the description in the accompanying prospectus. If the information set forth in this prospectus supplement varies in any way from the information
set forth in a document we have incorporated by reference, you should rely on the information in the more recent document.
 
Before you invest in our common stock, you should read the registration statement to which this document forms a part and this document, including the
documents incorporated by reference herein that are described under the heading “Where you can find more information.”
 

 Where you can find more information
 
United States Steel Corporation files annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
document we file with the SEC at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Our SEC filings are also accessible through the Internet at the SEC’s website at
http://www.sec.gov. Many of our SEC filings are also accessible on our website at http://www.ussteel.com. The reference to our website is intended to be an
inactive textual reference only. The information on or connected to our website is not a part of this prospectus supplement or the accompanying prospectus.
 

 Incorporation of certain information by reference
 
The SEC allows us to “incorporate by reference” into this prospectus supplement 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
supplement, and later information that we file with the SEC will update and supersede this information. We incorporate by reference the documents listed below
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, as amended (the “Exchange Act”),
prior to the termination of the offering under this prospectus supplement (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�Ѐte en
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 Forward-looking statements
 
We include “forward-looking” statements concerning trends, market forces, commitments, material events and other contingencies potentially affecting our future
performance in this prospectus supplement and in our annual and quarterly reports, press releases and other statements incorporated by reference in this
prospectus supplement and the accompanying prospectus. We intend the forward-looking statements to be covered by the safe harbor provisions for forward-
looking statements in Section 27 of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Exchange Act. Generally, we have
identified such forward-looking statements by using the words “believe,” “expect,” “intend,” “estimate,” “anticipate,” “project,” “target,” “forecast,” “aim,” “should,”
“will” and similar expressW9 ,” “
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 Risk factors
 
An investment in our common stock involves significant risks. Before investing in our common stock, you should carefully consider the risks set forth in Item 1A
of our Annual Report on Form 10-K for the year ended December 31, 2015, as well as the following risks. These risks are not the only ones facing us.
Additional risks not presently known to us or that we currently deem immaterial may also impair our business operations or the value of our common stock.
 
Risks related to this offering and our common stock
 
Fluctuations in the price of our common stock may make our common stock more difficult to resell.
 
The market price of our common stock has been and may continue to be subject to significant fluctuations due not only to general stock market conditions but
also to a change in sentiment in the market regarding our operations, business prospects, liquidity or this offering. In addition to the risk factors discussed in our
Annual Report on Form 10-K for the year ended December 31, 2015, the price volatility of our common stock may be affected by:
 
• operating results that vary from expectations of management, securities analysts and investors;
• developments in our business or in the steel industry generally or involving major steel consuming industries;
• general market conditions, such as interest or foreign exchange rates, commodity and equity prices, availability of credit, asset valuations and volatility;
• changes in financial and economic markets, whether global, European Union, United States or other large markets;
• regulatory changes affecting our industry generally or our business and operations;
• the operating and securities price performance of companies that investors consider to be comparable to us; and
• announcement or implementation of strategic developments, acquisitions and other material events by us or our competitors.
 
The stock markets in general have experienced extreme volatility that has at times been unrelated to the operating performance of particular companies. These
broad market fluctuations may adversely affect the trading price of our common stock, make it difficult to predict the market price of our common stock in the
future and cause the value of your investment to decline.
 
There may be future sales or other dilution of our equity, which may adversely affect the market price of our common stock.
 
Except as described under “Underwriting,” we are not restricted from issuing additional common stock, including securities that are convertible into or
exchangeable for, or that represent the right to receive, common stock. We are offering up to 18,900,000 shares of common stock (21,735,000 of shares of
common stock if the option to purchase additional shares is exercised in full).
 
The issuance of additional shares of our common stock in this offering or other issuances of our common stock or convertible securities, including outstanding
options and warrants, or otherwise will dilute the ownership interest of our common stockholderuᡵ� orrwise wse wesruᡵ� orr , or
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 Common stock price range and dividends
 
Our common stock is listed on the NYSE under the symbol “X.” The following table sets forth, for the periods indicated, the high and low sales prices per share
of our common stock as reported on the NYSE and the dividends declared per share of our common stock.
 

 
Price range of
common stock 

Cash dividend 
per share

  High  Low   
2014            

First quarter  $ 31.15  $ 23.32  $ 0.05
Second quarter   28.80   22.47   0.05
Third quarter   46.55   25.67   0.05
Fourth quarter   42.25   26.00   0.05

2015            
First quarter   27.49   20.13   
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 Use of proceeds
 
We estimate that the net proceeds from the sale of our common stock in this offering will be approximately $419 million (or approximately $482 million if the
option to purchase additional shares is exercised in full), after deducting estimated underwriting discounts and our expenses related to this offering. We intend to
use the proceeds from this offering for financial flexibility, capital expenditures and other general corporate purposes.
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 Capitalization
 
The following table sets forth our cash and cash equivalents and our capitalization as of June 30, 2016 on:
 
• an actual basis; and
  

• an as adjusted basis to give effect to the sale of the shares of common stock offered hereby and the application of the net proceeds therefrom.
 
You should read the following table in conjunction with the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and our financial statements and notes included in our most recent Annual Report on Form 10-K and our Quarterly Report on Form 10-Q for the
quarter ended June 30, 2016, both of which are incorporated by reference in this document, and with the section entitled “Description of common stock” in this
prospectus supplement and the “Description of capital stock” in the accompanying prospectus.
 
As of June 30, 2016     As adjusted 
(dollars in millions)  Actual  for this offering 
Total cash and cash equivalents  $ 820  $ 1,239 
Debt:         

6.65% Senior notes due 2037   350   350 
7.50% Senior notes due 2022   400   400 
6.875% Senior notes due 2021   251   251 
8.375% Senior secured notes due 2021   980   980 
7.375% Senior notes due 2020   450   450 
7.00% Senior notes due 2018   161   161 
Environmental revenue bonds   490   490 
Recovery zone facility bonds   70   70 
Fairfield caster lease   29   29 
Other capital leases and all other obligations   1   1 
Third amended and restated credit agreement   —   — 
USSK revolver   —   — 
USSK credit facilities   —   — 
Less discounts and deferred issuance costs   42   42 

Total Debt  $ 3,140  $ 3,140 
 
As of June 30, 2016   
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 Description of common stock
 
Please read the information discussed under the heading “Description of capital stock” beginning on page 12 of the accompanying prospectus, which the
following information supplements and, in the event of inconsistencies, supersedes. The following description does not purport to be complete and, except as
noted above, should be read in conjunction with the description in the accompanying prospectus.
 
General
 
The authorized capital stock of U. S. Steel consists of 40 million shares of preferred stock, without par value, and 400 million shares of common stock with a par
value of $1.00 per share. As of June 30, 2016, there were no shares of preferred stock outstanding and 146,714,223 shares of common stock outstanding.
 
Upon completion of this offering, 165,614,223 shares of our common stock will be outstanding, based on the number of shares outstanding at June 30, 2016
(assuming no exercise of the underwriters’ option to purchase an additional 2,835,000 shares, no exercise of stock options granted to employees, of which
approximately 5,044,861 shares were exercisable at a weighted average exercise price of $35.14 as of June 30, 2016, and excluding shares available for future
option grants and the 3,763,643 shares contributed to the Plan on August 1, 2016). See “Risk factors—Risks related to the offering and our common stock—
There may be future sales or other dilution of our equity, which may adversely affect the market price of our common stock.”
 
Stock transfer agent and registrar
 
Wells Fargo Shareowner Services, 1110 Centre Pointe Curve Suite 101, Mendota Heights, MN 55120, 161 N. Concord Exchange, South St. Paul, MN 55075
serves as the transfer agent and registrar for our common stock. The telephone number for Wells Fargo Shareowner Services is (866)-433-4801.
 
Delaware law, our certificate of incorporation and by-laws contain provisions that may have an anti-takeover effect
 
Certain provisions of Delaware law and our certificate of incorporation could make more difficult or delay a change in control of U. S. Steel by means of a tender
offer, a proxy contest or otherwise and the removal of incumbent directors. These provisions are intended to discourage certain t , 9 Ederatee61 N. ConcakertConcakertroxy c
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Distributions on common stock
 
Distributions, if any, made on our common stock generally will be included in a United States holder’s income as ordinary dividend income to the exhexhUnited St,











(i) a filing on Form 5 made after the expiration of the 90-day period referred to above or (ii) a filing on a Form 4 solely in respect of a transaction for a purpose
referred to in clause (b) above, provided such Form 4 specifies that such transaction occurred for such purpose).
 
The common stock is listed on the NYSE under the symbol “X.”
 
Price stabilization and short positions
 
In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids for, purchasing and selling shares of our
common stock in the open market for the purpose of preventing or retarding a decline in the market price of the common stock while this offering is in progress.
These stabilizing transactions may include making short sales of the common stock, which involves the sale by the underwriters of a greater number of shares
of our common stock than they are required to purchase in this offering, and purchasing shares of our common stock on the open market to cover positions
created by short sales. Short sales may be
 
“covered” shorts, which are short positions in an amount not greater than the underwriters’ option to purchase additional shares referred to above, or may be
“naked” shorts, which are short positions in excess of that amount. The underwriters may close out any covered short position either by exercising their option,
in whole or in part, or by purchasing shares in the open market. In making this determination, the underwriters will consider, among other things, the price of
shares available for purchase in the open market compared to the price at which the underwriters may purchase shares through their option. A naked short
position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the common stock in the open
market that could adversely affect investors who purchase in this offering. To the extent that the underwriters create a naked short position, they will purchase
shares in the open market to cover the position.
 
The underwriters have advised us that, pursuant to Regulation M of the Securities Act, they may also engage in other activities that stabilize, maintain or
otherwise affect the price of our common stock, including the imposition of penalty bids. This means that if the representatives of the underwriters purchase our
common stock in the open market in stabilizing transactions or to cover short sales, the representatives can require the underwriters that sold those shares as
part of this offering to repay the underwriting discount received by them.
 
These activities may have the effect of raising or maintaining the market price of our common stock or preventing or retarding a decline in the market price of our
common stock, and, as a result, the price of our common stock may be higher than the price that otherwise might exist in the open market. If the underwriters
commence these activities, they may discontinue them at any time. The underwriters may carry out these transactions on the NYSE, in the over-the-counter
market or otherwise.
 
Foreign jurisdictions
 
Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the securities offered by this
prospectus supplement in any jurisdiction where action for that purpose is required. The securities offered by this prospectus supplement may not be offered or
sold, directly or indirectly, nor may this prospectus supplement or any other offering material or advertisements in connection with the offer and sale of any such
securities be distributed or published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules and regulations of
that jurisdiction. Persons into whose possession this prospectus supplement comes are advised to inform themselves about and to observe any restrictions
relating to the offering and the distribution of this prospectus supplement. This prospectus supplement does not constitute an offer to sell or a solicitation of an
offer to buy any securities offered by this prospectus supplement in any jurisdiction in which such an offer or a solicitation is unlawful.
 
Canada
 
The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in National Instrument
�fferis p n�ༀ tv甀�t incirumeg, archase ic of an�ffese� p n�ༀ in �耀ir v甀�tor specffesefoofferh thel e ic of a

 



Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this prospectus
supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.
 
Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the disclosure
requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.
 
European Economic Area
 
In relation to each Member State of the European Economic Area (each, a “Relevant Member State”), no offer of shares may be made to the public in that
Relevant Member State other than:
 
• to any legal entity which is a qualified investor as defined in the Prospectus Directive;
  

• to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive,
subject to obtaining the prior consent of the representatives; or
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 Legal matters
 
The validity of the shares of our common stock offered by this prospectus supplement will be passed upon for us by Arden T. Phillips, Esq., Corporate Secretary
and Associate General Counsel of U. S. Steel. Mr. Phillips, in his capacity as set forth above, is paid a salary, participates in various employee benefit plans
offered by us and owns, and has options to purchase, common stock of U. S. Steel. Hogan Lovells US LLP, Washington, D.C., will pass upon certain legal
matters for us in connection with this offering. Simpson Thacher & Bartlett LLP, New York, New York, will pass upon certain legal matters for the underwriters in
connection with this offering.
 

 Experts
 
The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in Management’s
Report on Internal Control over Financial Reporting) incorporated in this prospectus supplement by reference to the Annual Report on Form 10-K for the year
ended December 31, 2015 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.
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  About this prospectus
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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. )倀he Sst C ruȘ甀� mr�n ,n sur s orated by a document�utfoReme filsedes such statement. )倀h t退 





  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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Waiver of Certain Covenants



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 (A) to defease and be
discharged from any and all obligations with respect to any Debt Security of such series (except for the obligations to register the transfer or exchange of such
Debt Security, to replace temporary or mutilated, destroyed, lost or stolen Debt Securities, to maintain an office or agency in respect of the Debt Securities and
to hold moneys for payment in trust) (“defeasance”) or (B) to be released from its obligations with respect to such Debt Security under Section 8.01 of that
indenture (being the restrictions described above under the heading “Certain Covenants of U. S. Steel in the Indentures”) together with additional covenants
that may be included for a particular series and (ii) that Sections 5.01(3), 5.01(4) (as to Section 8.01) and 5.01(7), as described in clauses (iii), (iv) and (vi) under
“Events of Default,” shall not be Events of Default under that indenture with respect to such series (“covenant defeasance”), upon the deposit with the trustee (or
other qualifying trustee), in trust for such purpose, of money, certain U.S. government obligations and/or, in the case of Debt Securities denominated in U.S.
dollars, certain state and local government obligations which through the payment of principal and interest in accordance with their terms will provide money, in
an amount sufficient to pay the principal of (and premium, if any) and interest on such Debt Security, on the scheduled due dates. In the case of defeasance, the
holders of such Debt Securities are entitled to receive payments in respect of such Debt Securities solely from such trust. Such a trust may only be established
if, among other things, U. S. Steel has delivered to the trustee an Opinion of Counsel (as specified in the indentures) to the effect that the holders of the Debt
Securities affected thereby will not recognize income, gain or loss for Federal income tax purposes as a result of such defeasance or covenant defeasance and
will be subject to Federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such defeasance or
covenant defeasance had not occurred. Such Opinion of Counsel, in the case of defeasance under clause (A) above, must refer to and be based upon a ruling
of the Internal Revenue Service or a change in applicable Federal income tax law occurring after the date of the indentures (Section 13.04).
 
Record dates
 
The indentures provide that in certain circumstances U. S. Steel may establish a record date for determining the holders of outstanding Debt Securities of a
series entitled to join in the giving of notice or the taking of other action under the applicable indenture by the holders of the Debt Securities of such series.
 
Subordinated debt securities
 
Although the senior indenture and the subordinated indenture are generally similar and many of the provisions discussed above pertain to both senior and
subordinated Debt Securities, there are many substantive differences between the two. This section discusses some of those differences.

9



Subordination
 
Subordinated Debt Securities will be subordinate, in right of payment, to all Senior Indebtedness. “Senior Indebtedness” is defined to mean, with respect to
U. S. Steel, the principal, premium, if any, and interest, fees, charges, expenses, reimbursement obligations, guarantees and other amounts owing with respect
to all indebtedness of U. S. Steel (including indebtedness of others guaranteed by U. S. Steel), whether outstanding on the date of the indenture or the date
Debt Securities of any series are issued under the indenture or thereafter created, incurred or assumed, unless, in any case, in the instrument creating or
evidencing any such indebtedness or obligation, or pursuant to which the same is outstanding, it is provided that such indebtedness or obligation is not superior
in right of payment to the subordinated Debt Securities or that such obligation is subordinated to Senior Indebtedness to substantially the same extent as the
subordinated Debt Securities are subordinated to Senior Indebtedness.
 
Terms of subordinated debt securities may contain conversion or exchange provisions
 
The prospectus supplement applicable to a particular series of subordinated Debt Securities will describe the specific terms discussed above that apply to the
subordinated Debt Securities being offered thereby as well as any applicable conversion or exchange provisions.
 
Modification of the indenture relating to subordinated debt securities
 
The subordinated indenture may be modified by U. S. Steel and the trustee without the consent of the Holders of the subordinated Debt Securities for one or
more of the purposes discussed above under the heading “Modification of the Indentures.” U. S. Steel and the trustee may also modify the subordinated
indenture to make provision with respect to any conversion or exchange rights for a given issue of subordinated Debt Securities.
 
Governing law
 
The laws of the State of New York govern each indenture and will govern the Debt Securities (Section 1.12).
 
Book-entry securities
 
The following description of book-entry securities will apply to any series of Debt Securities issued in whole or in part in the form of one or more global
securities, except as otherwise described in the applicable prospectus supplement.
 
Book-entry securities of like tenor and having the same date will be represented by one or more global securities deposited with and registered in the name of a
depositary that is a clearing agent registered under the Exchange Act. Beneficial interests in book-entry securities will be limited to institutions that have
accounts with the depositary (“participants”) or persons that may hold interests through participants. Ownership of beneficial interests by participants will only be
evidenced by, and the transfer of that ownership interest will only be effected through, records maintained by the depositary. Ownership of beneficial interests by
persons that hold through participants will only be evidenced by, and the transfer of that ownership interest within such participant will only be effected through,
records maintained by the participants. The laws of some jurisdictions require that certain purchasers of securities take physical delivery of such securities in
definitive form. Such laws may impair the ability to transfer beneficial interests in a global security.
 
Payment of principal of and any premium and interest on book-entry securities represented by a global security registered in the name of or � 

 iand悓甀悓甀artirit cfi �rshti 

persoic h u�  securiti 

recq脥�icitrac h u�  s̀hacurstietieh ec rsnly ber h secegi ment itary itistietieh tregi nly ber hy r � ted to i
ent anim 

uch lawegi h Such lawcuri ment i nuicriti 

re cfi �t onbe effuri mentecords mai rt onbe ef onreut d悓甀悓甀ar ositgloba ef and悓甀nyinstituriti the abil to tnd the tra of andnsfer bencitrac h u�dawegicuriected theut rsakenertut d悓甀gi artar ut d悓甀entiti 

recfi�t  abe ef urimentecords mairt  abe ef onre ut d悓甀悓甀arti to  the abilrend the trairf andnti globap ntecords mbae

parond thriti the abilrairf andnsfer benlrach
u�dawsterent will sak in

ecords mbt hold tch twrithroug  to t

recfi�t  bsroh oo rshtteceoi 

reequhol 

ach u�dain sterecuri 

re�nstituhritihhrtithrsoich u�fer thbe urcuri rricipaold tch  

rer ersonim uch d to take pecords mbdn  to  in ̀enlrach u�dnt a book-e ut d悓甀tcpremium aach u�dnttecnste ut iSu ercuri of such siurech u�d deliersoich u�curi

rs th ey bthurime  

Peckhlritt soi r to urity.

urtitursoic h u�ierl securit rsri tebe me u�u eriero r  er ri ter
ecor e

pa rshreithanyr l sri 

଀et

re cu

pi �rcuri 

଀ren lrac h u�dn rsu ntttimSri 

Ȁto t cu

pi �t ced f delstietieh er 

଀ru

pi teitold ut d悓甀giitSu er

parbe-e ui e�et cu

pi � rcuri 

଀rt n lrac h r

u�dawegi t

re cu

pi � rsrequ

de

par ch hr  ei  ut d悓甀tar to oic h u�it ogit

re nsteut iⰀc rsmgri 

Ȁa

଀ ttednyrnsh r

u�me ch be-e ui ut d悓甀er ednturiti ekdreol 

sonu re

pai t

re㰀urec hl  deliti 

଀rok deli to mri rl sriy hrhmesrecnc hi 

଀rtednychthtau  f dierl se h u�liti 

re㰀urec hl  deliti 

଀rok deti Āntt nlrach r

u�daw 

଀rtecnsteutkSu ert�� rakb de

pai t

 to u dut d悓甇k-ecuuoera�dck�

u�ra�dc a

u�r̀hakb�d auir�btkSr̀re㰀urnyrnit

f倀 

re uttiĀhakb�㰀era dcecnrse t

r 倀it�̀�ryrn㰀erattnoklradck�

u�ra�dcS蝐�e�㰀 sa urcuri rri l s

଀ ttednyrnsh r

udec

i S蝐�idec

ec

el dc㰀h kSu a aaut d悓甇ierltiĀe h u�liipĀ



Except as provided above, owners of beneficial interests in a global security will not be entitled to receive physical delivery of Debt Securities in definitive form
and will not be considered the holders thereof for any purpose under the indentures, and no global security shall be exchangeable, except for a security
registered in the name of the depositary. This means each person owning a beneficial interest in such global security must rely on the procedures of the
depositary and, if such person is not a participant, on the procedures of the participant through which such person owns its interest, to exercise any rights of a
holder under the indentures. U. S. Steel understands that under existing industry practices, if U. S. Steel requests any action of holders or an owner of a
beneficial interest in such global security desires to give or take any action that a holder is entitled to give or take under the indentures, the depositary would
authorize the participants holding the relevant beneficial interests to give or take such action, and such participants would authorize beneficial owners owning
through such participant to give or take such action or would otherwise act upon the instructions of beneficial owners owning through them.
 
Concerning the trustee
 
The Bank of New York Mellon is also trustee for our 6.05% Senior Notes due June 1, 2017, our 6.65% Senior Notes due June 1, 2037, our 7.00% Senior Notes
due February 1, 2018, our 7.375% Senior Notes due April 1, 2020, our 6.875% Senior Notes due April 1, 2021, our 7.50% Senior Notes due March 15, 2022,
and several series of obligations issued by various governmental authorities relating to environmental projects at various U. S. Steel facilities. The Bank of New
York Mellon is a lender under our revolving credit facility. U. S. Steel and its subsidiaries also maintain ordinary banking relationships, including loans and
d�ᴀer is�ects at v inclus怀nsectt fje
Yo S. Steel nsri anl fa t h p suchy. s y ac. jee





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. TYᄀ thders. he Ceha ôermôe� thders. Ce Cers s �　d fffft a ith the 2a 5 annualg  衵倀g



  Description of other securities
 
We will set forth, in the applicable prospectus supplement, a description of any warrants, depositary shares, convertible or exchangeable securities, stock
purchase contracts, or stock purchase units that may be offered pursuant to this prospectus.
 

  Selling security holders
 
The applicable prospectus supplement will set forth the name of each selling security holder and the number of and type of securities beneficially owned by such
selling security holder prior to and after the completion of an offering that are covered by such prospectus supplement. The applicable prospectus supplement
also will disclose whether any of the selling security holders have held any position or office with, have been employed by or otherwise have had a material
relationship with us or any of our affiliates during the three years prior to the date of the prospectus supplement.
 

  Plan of distribution
 
We may offer the offered securities in one or more of the following ways from time to time:
 
• To or through underwriting syndicates represented by managing underwriters;
  

• Through one or more underwriters without a syndicate for them to offer and sell to the public;
  

• Through dealers or agents;
  

• To investors directly in negotiated sales or in competitively bid transactions; or
  

• To holders of other securities in exchanges in connection with acquisitions. 
 
The prospectus supplement for each series of securities we sell will describe the offering, including:
 
• The name or names of any underwriters;
  

• The purchase price and the proceeds to us from that sale;
  

• Any underwriting discounts and other items constituting underwriters’ compensation; • Any indemnification arrangements between us and the underwriters;
  

• Any stabilizing or market making transactions that the underwriters or any member of the selling group intend to engage in;
  

• Any commissions paid to agents;
  

• The initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers; and
  

• Any securities exchanges on which the securities will be listed. 
 

  Legal matters
 
The validity of the issuance of the offered securities will be passed upon for U. S. Steel by Arden T. Phillips, Esq., Corporate Secretary & Associate General
Counsel. Mr. Phillips, in his capacity as set forth above, is paid a salary by U. S. Steel, participates in various employee benefit plans offered by U. S. Steel and
owns, and has options to purchase, common stock of U. S. Steel.
 

  Experts
 
The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in Management’s
Report to Stockholders - Internal Control over Financial Reporting) incorporated in this Prospectus by reference to the Annual Report on Form 10-K for the year
ended December 31, 2015 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.
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