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measures should be used only in conjunction with results presented in accordance with GAAP. In addition, our measurements of these non-GAAP measures may not be
comparable to those of other companies.

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

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

• a statement disclosing the purposes for which the reg�t
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        For the fiscal year ended December 31, 2019, we had a net loss of $630 million and Adjusted EBITDA of $711 million. For the three months ended March 31,
2020, we had a net loss of $391 million, which included asset impairment charges of $263 million, restructuring and other charges of $41 million and a gain of
$25 million on our previously held investment in USS-POSCO Industries, and Adjusted EBITDA of $64 million. For a reconciliation of net loss to Adjusted EBITDA,
see "—Summary Historical Consolidated Financial Information."

Recent Developments

Impact of COVID-19 Pandemic

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

        The U.S. Department of Homeland Security guidance has identified U. S. Steel's business as a critical infrastructure industry, essential to the economic prosperity,
security and continuity of the United States. Similarly, in Slovakia, U. S. Steel Košice ("USSK") was identified by the government as a strategic and critical company,
essential to economic prosperity, and continues to operate. We are following and exceeding the U.S. Centers for Disease Control and Prevention guidelines to keep our
employees safe.

        The duration, severity, speed and scope of the COVID-19 pandemic is highly uncertain and the extent to which COVID-19 will affect our operations will depend
on future developments which cannot be predicted at this time. Although we continue to operate, we have experienced, and are likely to continue to experience,
significant reductions in demand for our products.

        In addition, the oil and gas industry, which is one of our significant end markets, has been experiencing a significant amount of disruption and has been
experiencing oversupply at a time of declining demand, resulting in a decline in profitability. Our tubular operations support the oil and gas industry, and therefore the
industry's decline has led to a significant decline in demand for our tubular products. We considered the steep decline in oil prices and declining demand to be triggering
events for our welded tubular and seamless tubular asset groups, and after completing a quantitative analy�cl� ustry, an g̔dewiptio t9 psopmeere sigts foe the
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operation near Ecorse, Michigan) to temporarily idle certain operations for an indefinite period to better align production with customer demand,
including:

• Blast Furnaces #4, #6 and #8 at Gary Works; 

• Blast Furnace A at Granite City Works; 

• Blast Furnace #1 at Mon Valley Works (which returned to operation on June 1, 2020); 

• Lone Star Tubular Operations; 

• All or most of Lorain Tubular Operations; and 

• Keetac Iron Ore Operations.

        We have also reduced production at certain other facilities to align with customer needs. We will continue to adjust our operating configuration in order to align
production with our order book and meet the needs of our customers.

        When market conditions improve, we will assess the footprint required to support our customers' needs and make decisions about resuming production at idled
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• 926,361 shares of common stock reserved for issuance under our 2016 Omnibus Incentive Compensation Plan, as of March 31, 2020.

        On April 28, 2020, our stockholders approved an additional 4,700,000 shares to be available for grant under the Omnibus Incentive Compensation Plan.

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

• no vesting or settlement of restricted stock units after March 31, 2020; 

• no granting of shares of common stock in connection with restricted stock units after March 31, 2020; 

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

• no exercise by the underwriter of its option to purchase additional shares pursuant to this offering.
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Summary Historical Consolidated Financial Information 

        The table below sets forth our summary historical consolidated financial information as of and for the dates indicated. The summary historical consolidated
financial information as of December 31, 2018 and 2019 and for the fiscal years ended December 31, 2017, 2018 and 2019 is derived from our audited consolidated
financial statements and related notes incorporated by reference into this prospectus supplement. The summary historical consolidated financial information as of
December 31, 2017 is derived from our audited consolidated financial statements that are not incorporated by reference into this prospectus supplement.

        The summary historical consolidated financial information as of March 31, 2020 and for the three months ended March 31, 2019 and March 31, 2020 is derived
from our unaudited consolidated financial statements and related notes incorporated by reference into this prospectus supplement. In the opinion of management, such
unaudited financial information reflects all adjustments, consisting only of normal and recurring adjustments, necessary for a fair presentation of the results for those
periods. Operating results for the three months ended March 31, 2020 are not necessarily indicative of the results for the f�� year o
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Year ended

December 31,  

Three
months
ended

March 31,  
Dollars in millions  2017  2018  2019  2020  
        (unaudited)  
Balance sheet data:              

Cash and cash equivalents  $ 1,553 $ 1,000 $ 749 $ 1,350 
Accounts receivable, net(d)   1,379  1,659  1,177  1,172 
Inventories   1,738  2,092  1,785  2,075 
Total property, plant & equipment, net   4,280  4,865  5,447  5,407 
Total assets   9,862  10,982  11,608  12,366 
Total debt   2,737  2,407  3,779  4,880 
Total secured debt(e)   805  28  1,059  2,056 
Total net debt(f)   1,184  1,407  3,030  3,530 
Total net secured debt(f)   0  0  310  706 
Total United States Steel Corporation stockholders' equity   3,320  4,202  4,092  3,725 

  
Year ended

December 31,  

Three months
ended

March 31,  

Twelve
months
ended

March 31,  
Dollars in millions  2017  2018  2019  2019  2020  2020  
        (unaudited2 oled(una a019
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(b) On June 30, 2017, U. S. Steel completed the restructuring and disposition of U. S. Steel Canada Inc. ("USSC") through a sale and transfer of all
of the issued and outstanding shares in USSC to an affiliate of Bedrock Industries LLC. In accordance with the Second Amended and Restated
Plan of Compromise, Arrangement and Reorganization, approved by the Ontario Superior Court of Justice on June 9, 2017, U. S. Steel
received approximately $127 million in satisfaction of its secured claims, including interest, which resulted in a gain of $72 million on the
Company's retained interest in USSC. 

(c) Represents postretirement benefit expense as a result of the adoption of Accounting Standards Update 2017-07, Compensation—Retirement
Benefits on January 1, 2018. 2017 amounts have been adjusted as a result of the adoption of Accounting Standards Update 2017-07,
Compensation—Retirement Benefits on January 1, 2018. 

(d) Includes receivables from related parties of $206 million, $224 million, $221 million and $87 million as of December 31, 2017, December 31,
2018, December 31, 2019 and March 31, 2020, respectively. 

(e) Includes finance leases and other obligations of $25 million, $28 million and $66 million as of December 31, 2017, 2018 and 2019,
respectively, and $93 million as of March 31, 2020. 

(f) Net of cash and cash equivalents. 

(g) We define "EBITDA" as earnings (loss) before interest, income taxes, depreciation and amortization. We define "Adjusted EBITDA" as
EBITDA before the effect of the following items: Tubular asset impairment charges, December 24, 2018 Clairton coke making facility fire,
restructuring and other charges, USW labor agreement signing bonus and related costs, Granite City Works restart and related costs, loss on
shutdown of certain tubular assets, gain associated with retained interest in U. S. Steel Canada Inc., Granite City Works temporary idling
charges and significant gains and losses on equity investee transactions.

We provide EBITDA and Adjusted EBITDA because we believe that investors and securities analysts find EBITDA and Adjusted EBITDA to
be useful measures for evaluating our operating performance and comparing our operating performance m扐�ada e e alalalalmw��lmg outyyslauseainr g t egesae  
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        The following table provides a reconciliation of EBITDA and Adjusted EBITDA to our net earnings (loss):

S-13

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

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

  
Year ended

December 31,  
Three months

ended March 31,  
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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 $             million (or approximately $             million if the
option to purchase additional shares is exercised in full), after deducting our expenses related to this offering. We intend to use the net proceeds from this offering to strengthen
our balance sheet, increase liquidity, and for general corporate purposes.
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S-25

our borrowing capacity under the ABL Facility depends, in part, on the aggregate amount of eligible inventory, accounts receivable and other assets
that fluctuate from time to time, as well as any other borrowing base reserves required by the agreement, such amount may not reflect actual borrowing
capacity in the future. As of March 31, 2020, there were no outstanding letters of credit under the ABL Facility sublimit.

(2) Reflects the USSK Credit Facilities, which consist of: 

(a) the USSK Credit Agreement, which provides for borrowing capacity of up to €460 million (at March 31, 2020, USSK had borrowings of
€350 million (approximately $384 million) under its USSK Credit Agreement); 

(b) the USSK €20 million credit facility (at March 31, 2020, USSK had $1 million in bank guarantees, and no borrowings or letters of credit,
under its €20 million credit facility); and 

(c) the USSK €10 million credit facility (at March 31, 2020, USSK had no borrowings, letters of credit or bank guarantees under its €10 million
credit facility). 

As of March 31, 2020, we had availability of €1414141414redi  lӰ46nKowing capaiona illion

cr nder at ueivach Asemlee o384 t 

 €1ilof creditf 141414redi4g capa t , 2f: 

ili creditf fat lity).Mah  hfacilittigat 

 €10 million

ct  

t ulionK €  thehif creditf  ofre. As of t acilitilliofligii creditf  ofMarch 31, 2020, Unl
titto02t hf ge iveUSSK Credit Agreemen 141414redi  ung capa  14r841at (atre1

t oi t refl aly l ceivg e4   ofia(liMa(ao04 K t  m14imfc itMaiofligible iat  t bl

toeth beivCrc b aah  b aat tet

ll  e4悓甀 u t   y o the  bemSK Credit Agreemennder2 t ut　 o th ranivg e4  fligiKaiot   y o tUSSK(litbemit eiv  lee4 ndertst u d o thilvhcreditf b m

i . .Mah  refl gi2oo ig

). Ag Ae iMao t 3 teUtig refl瀀退). Ag Ae ia ingi2oo igSK nt iily of €14sa m

i . .Maeh bant uMao tat  h avh abe USefli  c  

fl甀� e 384  1 tig(at eUS oa

n

st leao01

tiMa14hehl

t hfl�:ef � USre1

tdbe �   Maig(atAg 

it  € iveUS

cheao01

tiMahf  tat 

itomf　e

Utigh  ht u re1beig(ah  a  €t apa  fligflg

  e

t(ah01ai

t

4

 

r

8

4

��

�(

� 

��

��

�	��

��

�(

�3

��v	7P�

��

��

��

� 

�

�	

��

����

��

��

�(

�3

��

��

�&

��

��

��

����

�3

��

�����

��

��

��

�!

�

��

�

�	

�	

�!

�#

�

��

��

�

��

�(

�3

�%

�2

�%

��

��

���,

�

��

�(

�3

��

��

�!

��

��

�#

�!

��

�#

�,

�

�%

�2

�%

��

��

���,

�

��

����

��

��

�	

�	���	

��

�!

��p

�3

��

��

��

����

��

�(

�3

�A

�3

��

��

�

��

��

��

�A

�3

��

�

�	

�2

�%

��

��

��

��

��

��

��

��

��

��

��

��

��

�!

��p

��

��

�

�	

sUl瀀Kaiot   oo8thfrefl瀂　  bem  e4  hl

tf fl瀂　20omf　e

��

��

��

�#

��

��

����

��

��

��

��

��

�!

��

��

�#

��

��

�!

��p�0

��

��

�3

��

��

��

��

��

��

��

�#

�,

�

�#

��

��

�!

��p

�)

�<

�

��

�)

��

���%

��

��

��

`“u�

��

��

�	

��

��

�!

��

��

��

�

���%

�(

��

��

�<

�!

������

��

��

�

��

��

��

��

��

��

�!

��p�0

��

��

��

�3��

� 

��

��

��p

��

��

�

�	

tf f

o悓甀 umfala

nnf nder s䀀t uf瘉㝐�to of

2

llilt 

ct f f

ig

f悓甀01eem

f

l

i

d

i

t

n

d

e

r

f

s

t

 

u

t

o

i e Aeigfligat oeUre iai e Aeigdie Uav€14 y o tUt e4e 1

ti nfg,  lee4 g,e h  refl瀀1

ilbem

it eg,  lee4 g14 refl   84€1US

 8teUtigf  ta  悓甀 uiKaiot   y o tUi14he

it ebanf le At mfabeigre tU 悓獳





 

Table of Contents

    
Description of Common Stock 

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

General

        The authorized capital stock of U. S. Steel consists of 40 million shares of preferred stock, without par value, and 400 million shares of common stock with a par value of
$1.00 per share. As of March 31, 2020, there were no shares of preferred stock outstanding and 170,374,735 shares of common stock outstanding.

        Upon completion of this offering,            shares of our common stock will be outstanding, based on the number of shares outstanding at March 31, 2020. This number
excludes: (i) exercise by the underwriter in this offering of its option to purchase additional shares of common stock; (ii) shares of common stock reserved for issuance upon
conversion of the 2026 Convertible Notes; and (iii) 926,361 shares of common stock reserved for issuance under our 2016 Omnibus Incentive Compensation Plan, as of
March 31, 2020. On April 28, 2020, our stockholders approved an additional 4,700,000 shares to be available for grant under the Omnibus Incentive Compensation Plan. See
"Risk Factors—Risks Related to this 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."

Voting Rights

        The holders of our common stock are entitled to one vote per share on all matters voted on by the stockholders, including the election of directors. Our common stock does
not have cumulative voting rights.

Dividend Rights

        The holders of our common stock are entitled to receive dividends when, as and if declared by our board of directors out of funds legally available therefor, subject to the
rights of any shares of preferred stock at the time outstanding.

Liquidation Rights

        In the event of dissolution, liquidation or winding up of U. S. Steel, holders of our common stock will be entitled to share ratably in any assets remaining after the
satisfaction in full of the prior rights of creditors, including holders of any then outstanding indebtedness, and subject to the aggregate liquidation preference and participation
rights of any preferred stock then outstanding.

Other Rights and Preferences

        Our common stock has no sinking fund or redemption provisions or �in����p唀n�inkinkinkinivil �ऀssere�ers of our �lr . S. Sinkinkin k i怀t.r .kinivile .�kovoule .��kovO ee . cv enekeeenedek
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proxy contest or otherwise and the removal of incumbent directors. These provisions are intended to discourage certain types of coercive takeover practices and inadequate
takeover bids, even though such a transaction may offer our stockholders the opportunity to sell their stock at a price above the prevailing market price. Our board of directors
believes that these provisions are appropriate to protect the interests of U. S. Steel and its stockholders.

        Delaware Law.    As a Delaware corporation, we are subject to the provisions of Section 203 of the Delaware General Corporation Law. In general, Section 203 prohibits a
publicly-held Delaware corporation from engaging in a "business combination" with an "interested stockholder" for a period of three years following the time that the person
became an interested stockholder, unless:

• Prior to the time that the person became an interested stockholder the corporation's board of directors approved either the business combination or the transaction
that resulted in the stockholders becoming an interested stockholder; 

• Upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the stockholder owned at least 85% of the
outstanding voting stock of the corporation at the time the transaction commenced, excluding for the purpose of determining the number of shares outstanding
those shares owned by the corporation's officers and directors and by employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or 

• At or subsequent to the time, the business combination is approved by the corporation's board of directors and authorized at an annual or special meeting of its
stockholders, and not by written consent, by the affirmative vote of at least 662/3% of its outstanding voting stock that is not owned by the interested
stockholder.

        A "business combination" includes, among other things, mergers, asset sales or other transactions resulting in a financial benefit to the stockholder. An "interested
stockholder" is a person who, together with affiliates and associates, owns (or within three years did own) 15% or more of the corporation's voting stock.

        Amended and Restated Certificate of Incorporation and Amended and Restated By-Laws.    Various provisions contained in the Amended and Restated Certificate of
Incorporation and the Amended and Restated 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 preferre��btiny─sction r �donly by ti섀 the issutivWNkef by t is tivWNkef   •
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Listing

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

Stock Transfer Agent and Registrar

        EQ Shareowner Services, 1110 Centre Pointe Curve Suite 101, Mendota Heights, MN 55120-4100 serves as the transfer agent and registrar for our common stock.
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        HOLDERS ARE ENCOURAGED TO CONSULT THEIR TAX ADVISORS CONCERNING THE CONSEQUENCES OF PURCHASING, OWNING AND
DISPOSING OF SHARES OF OUR COMMON STOCK IN THEIR PARTICULAR CIRCUMSTANCES UNDER THE CODE AND UNDER THE LAWS OF ANY
OTHER TAXING JURISDICTION.

United States holders

        The following is a summary of the U.S. federal income tax consequences that will apply to a United States holder. A holder is a "United States holder" if that holder is a
benef�䀀h hDf�䀀Un" if holder" f ldets
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of our common stock. United States holders that are individuals, estates or trusts should consult their tax advisors regarding the effect, if any, of this legislation on their
ownership and disposition of our common stock.

Backup withholding and information reporting

        In general, in the case of a non-corporate United States holder, we and other payors are required to report to the U.S. Internal Revenue Service ("IRS") dividends paid on
our common stock and proceeds received from a disposition of shares of our common stock. Backup withholding may also apply to any payments if the holder fails to provide
an accurate taxpayer identification number or a certification of exempt status, or the holder is notified by the IRS that the holder has failed to report all dividends and interest
required to be shown on the holder's federal income tax returns. Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be
allowed as a refund or credit against a holder's U.S. federal income tax liability, provided the required information is timely furnished to the IRS.

Non-United States holders

        The following is a summary of the U.S. federal income tax consequences that will apply to a non-United States holder. The term "non-United States holder" means a
beneficial owner of a share of our common stock (other than a partnership or any other entity treated as a partnership for U.S. federal income tax purposes) that is not a United
States holder. Special rules may apply to certain non-Unite�s a
ben
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person as defined under the Code and is eligible for treaty benefits or (b) if our common stock is held through certain foreign intermediaries, to satisfy the relevant certification
requirements of applicable U.S. Treasury regulations. Special certification and other requirements apply to certain non-United States holders that are pass-through entities rather
than corporations or individuals.

        A non-United States holder of our common stock eligible for a reduced rate of United States withholding tax pursuant to an income tax treaty b쀀�tede ot� nligible fo
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Backup withholding and information reporting

        Payors must generally report annually to the IRS and to each non-United States holder the amount of dividends paid to such holder and the tax withheld with respect to such
dividends, regardless of whether withholding was required. Copies of the information returns reporting such dividends and withholding may also be made available to the tax
authorities in the country in which the non-United States holder resides under the provisions of an applicable income tax treaty.

        A non-United States holder will be subject to backup withholding for dividends paid to such holder unless such holder provides proper certification of foreign status on a
properly executed IRS Form W-8BEN or W-8BEN-E (or other applicable form) and the payor does not have actual knowledge or reason to know that such holder is a United
States person as defined under the Code, or such holder otherwise establishes an exemption.

        Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale or other taxable disposition of our common stock
within the United States or conducted through certain United States-related financial inte�l  om)�nte�l  o   nthe te�h tes hn.
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        Purchasers of common stock have the exclusive responsibili�⬀ck
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• to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Regulation), subject to obtaining the prior consent of the
relevant Dealer or Dealers nominated by the issuer for any such offer; or 

• in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

        provided that no such offer of notes shall require the Compa stan 
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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, 2019
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.

S-43
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Prospectus

United States Steel Corporation
Senior Debt Securities

Subordinated Debt Securities
Common Stock
Preferred Stock

Depositary Shares
Warrants

Stock Purchase Contracts
Stock Purchase Units

        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, or through a combination of these methods,
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 and conditions of any securities to be offered, including their
offering prices and the plan of distribution for any particular offering, will be described in a supplement to this prospectus. You should read this prospectus and any prospectus
supplement carefully before you invest. This prospectus may not be used to sell our securities unless it is accompanied by a prospectus supplement.

        Our common stock is listed on the New York Stock Exchange under the symbol "X." Our principal executive offices are located at 600 Grant Street, Pittsburgh,
Pennsylvania 15219-2800, and our telephone number is (412) 433-1121.

        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 the�c i n c ohe no
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ABOUT THIS PROSPECTUS 

        This prospectus is a part of a "shelf" registration statement that we have filed with the Securities and Exchange Commission (the "SEC"). By using a shelf registration
statement, we may offer and sell, at any time or from time to time, in oner f t, wn
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RISK FACTORS 

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

        The net proceeds from the sale of the offered securities will be used for general corporate purposes unless we specify otherwise in the prospectus supplement or free writing
prospectus applicable to a particular offering. General corporate purposes may include the repayment of debt, acquisitions, stock repurchases, capital expenditures, funding
employee obligations, investments in subsidiaries and joint ventures, and additions to working capital. Net proceeds may be temporarily invested prior to use.
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purchasers of securities take physical delivery of such securities in definitive form. Such laws may impair the ability to transfer beneficial interests in a global security.

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

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

        Except as provided above, owners of beneficial interests in a global security will not be entitled to receive physical delivery of Debt Securities in definitive form and will
not be considered the holders thereof for any purpose under the indentures, and no global security shall be exchangeable, except for a security registered in the name of the
depositary. This means each person owning a beneficial interest in such global security must rely on the procedures of the depositary and, if such 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�ve or  l sorin�ildn邰liciel requestoti�r s  t u rre or t l aoti�ut  naeo  e d  s  tlllllllof�i thi icieuo e toi i �it��� iesl倀tഀoognersu e  ben onneu onneu er euse under derl re�s�d aie on
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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.
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