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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 one or more offerings, any combination of the securities described in this prospectus. The exhibits to our
registration statement contain the full text of certain contracts and other important documents we have summarized in this prospectus. Since these summaries may not contain
all the information that you may find important in deciding whether to purchase the securities we offer, you should review the full text of these documents. The registration
statement and the exhibits can be obtained from the SEC as indicated under the heading "Where You Can Find More Information."

        This prospectus only provides you with a general description of the securities we may offer. Each time we sell securities, we will provide you with a prospectus supplement
that contains specific information about the terms of those securities, including, where applicable, the following:

• the type and amount of securities that we propose to sell; 

• the initial public offering price of the securities; 

• the names of any underwriters or agents through or to which we will sell the securities; 

• the compensation of those underwriters or agents; and 

• information about any securities exchanges or automated quotation systems on which the securities will be listed or traded.

        The prospectus supplement and any "free writing prospectus" that we authorize to be delivered to you may also add, update or change information contained in this

suppley b l ntain or trade.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 

        The SEC allows us to "incorporate by reference" into this prospectus and any 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, 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 of the securities described in this prospectus (other than
any documents, portions of 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, 2018; 

• Our Definitive Proxy Statement on Schedule 14A, dated March 9, 2018; and 

• The description of our common stock contained in our registration statement on Form S-4 filed with the SEC on September 7, 2001�1�sc     �the  on the  othe

SECmmon stockkkkstoncorpo by ies described  filee ints or infe icra�eor porEC will uocepor tomoll docuy ies described o by ngs r

st

ter

or w Sep bcra�eor porEC will uo7, 2rrrrrrrr     l�the  on   he  othe

SECmmon  ockkkksto

st

tere    l�the  r  onthtionse  thisECell t l ement othe

  idulies11 bSECmmon entkkkksto

 bcra�eo�tioEC will uoc filebeene ints or o b�t on

or w Sep bcra�eo�tioEC will uo7, 2oooooooo   file def un C fil ndwstrtioon en t; n o btdur wild io b  es e  descsibed ies ul

non SEClea ce

 

  

t

e

C

e

e

  

n

 

S

b

�

 

t

i

e

 

i

o

l

e

e

t

i

y

 

r

p

  

e

p

o

s

i

n

e

d

 

i

t

e

7

,

 

2

t

e

�

s

e

 

tr

S

E

C

m

m

o

n

e

n

t

k

k

k

k

s

t

no

r

p

  

o

 

b

y

 

r

p

 

d

e

s

c

s

i

b

e

d

t

k

no  fn Form  descsibednf ec
s

i

k

k

k

 

t

;

 

 

S

b

�

 

t

r

m

l

l

e

m

c

e

s

1

e

b

e

b

�

 

7

,

 

2

e

e

e

e

e

e

e

e

�

 

t

;

 

d

t

e

p

o

r 

o

t

h

e

ep etmntk in ibor o 7, 2 o kok kolk koob

 



 

Table of Contents

  
FORWARD-LOOKING STATEMENTS 

        This prospectus and the information incorporated by reference in it contain information that may constitute "forward-looking statements" within the meaning of the Private
Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the
"Exchange Act"). We intend the forward-looking statements to be covered by the safe harbor provisions for forward-looking statements in these sections.

        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 expressions or by using future dates in connection with any discussion of, among other things, operating performance, trends, events or
developments that we expect or anticipate will occur in the future, statements relating to volume growth, share of sales and earnings per share growth, and statements expressing
general views about future operating results. However, the absence of these words or similar expressions does not mean that a statement is not forward-looking. Forward-
looking statements are not historical facts, but instead represent only the Company's beliefs regarding future events, many of which, by their nature, are inherently uncertain and
outside of the Company's control. It is possible that the Company's actual results and financial condition may differ, possibly materially, from the anticipated results and
financial condition indicated in these forward-looking statements. Management believes that these forward-looking statements are reasonable as of the time made. However,
caution should be taken not to place undue reliance on any such forward-looking statements because such statements speak only as of the date when made. Our Company
undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by
law. In addition, forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ materially from our Company's historical
experience and our present expectations or projections. These risks and uncertainties include, but are not limited to, the risks and uncertainties described in this prospectus and
in the information incorpo��nut a hiss t��nut a hise no  no  n�îo  n�îo y fical
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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.

5
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DESCRIPTION OF THE DEBT SECURITIES 

        The following is a general description of the debt securities (the "Debt Securities") that we may offer from time to time. The particular terms of the Debt Securities offered
by any prospectus supplement and the extent, if any, to which the general provisions described below may apply will be described in the applicable prospectus supplement.
Although our securities include securities denominated in U.S. dollars, we may choose to issue securities in any other currency, including the euro.

        The Debt Securities will be either senior Debt Securities or subordinated Debt Securities. We will issue the senior Debt Securities under the senior indenture, dated as of
May 21, 2007, between The Bank of New York Mellon, formerly known as The Bank of New York, or any successor trustee, and U. S. Steel, as supplemented by the First
Supplemental Indenture, dated as of May 21, 2007, the Eighth Supplemental Indenture, dated as of August 4, 2017 and the Ninth Supplemental Indenture, dated as of March 15,
2018 and as further amended and supplemented from time to time. We will issue the subordinated Debt Securities under a subordinated indenture to be entered into between
U. S. Steel and a trustee. The senior indenture and the subordinated indenture are collectively referred to in this prospectus�Ninihenihenihen7, yn7, yn7, curre   enihe enihe e eniheinihen yn7, rre   enihe enireubordinated indentu�n yen eferred to in this  rospectus�Ninihen  enּז waferrneessto ipectgecaDecmienIheferrto ti e applicablee SccmienI��� currepplicableniheniheּזe n n n n n n n nhe Uorlos il g turrl lienIiss�� Iy r  su) t a� o��đurre ayeresl groUessenI��� curniheniheL We we  wosto t l �, rrepplos losler ihenihebeea�r i, yn7, om mhis  urrl lien, e  eyos uosrtr hth�Nin s t rle��curn ebt Securrties. Yec the sl gormeleenI�e enireirl �l g hneol �l l �leenIof Aa' thln in ormeleenIby s aferrneeho eol taemi�� fOr aneol � o��đurr e anplos losler ihenihee e e r n n n n n n nhe senior h ebt Securioies u ill �e �eubordinated t �le hleenI�, ill l �l It nIol�e ilh wl  l m er �eubordinwled t t m�le hleen�uo��đ. S. Steel and�� eesul m er i r ihcazede inirerneled t rospectusXsu1plement�� ill �e �eccuri dn The s bordinwledih ebt Securioies u ill �e s bordinwle s�r htho��đl�t ente�o eecior int t di os  f iner t. w��đereteyose �e enireirl �l g h bordinwledih ebt Securioies c bordinwlior T T urrl lienIof yireubordinwli dih ebt Securioiesiiss��roUes i�e os i�e enireirl �l g h bordinwli dih ebt e cecurioiesnhhe spectgeca9ert euo��đn� oubordinwli dih ebt Securioies u ill �e, roUes ihnirernwli dit rospectusitu1plementn Tr aneot eleAe �e eeyn7l g t f yireroUessenI e r ' thln l g to ti e aubordinwli dih ebt See rioies�� ost s t s rUerrto ti e�t  bordinwli iheniheaniaeme Nin�i�ooito ti ess��rUssi �lee nIeyit entne na  Iooooooohhe shenihe  t om met eoitorerot, l� at e s te�f yt ui �e� ossu1e   ooooooohhe hebt See rosies O��đn� ocrres u e� �e,ssu1ih�eyosiUe,ormeOry� g roUes ihnirernwlidit rospectusitupe lementn� e� �e,rnros nte ihXi t leAOrBh�l�e yy anUo�e�e  accuris� orBhccurisies�� rUssir t ihnirewt enO��đnl spsi�e oF hwli y a . S. Stee�n Semehebt See ris� ornros nt y anUo�e�e�ccuris� os rUerr t iho t in hor rt te e  i curis�nh nnnnnnnnebt See risres ue� �e�ssu1iUeoUeOiUenOo tiUenO riu1ito ti ess��rospectus yn7Xill �e,��đerrtihnIoerteuoert eyos titoreiUenO��đu�enebt See risres ue�iUe�ssu1ieye hnIAOrBt e�acrres uilotoreu�enOrBte�ee si e�hesres y�n7Xe�iUe� le tit l�e, y, romeUeOruy�nOru hnwle�ssu1seot hwn Tebt See rsres y le tit�nOru hnwle�ssu1seothw�e�e e��ew tnwir tsiOruynwi r tsiOit� rli ltoNitss��e osi�e�rrlil n Tebt See rsres ue�iUe�enUenwli ia .d.  l �r Oruym rBt r t,s�� yn7XhweAsuym ru ilcr��roUesihnre h�eleU��eeAOrospectusy pelementn�T ebt See esres �nUenwli ia .d.  l �r u ill �e,ssu ianUenwlienI O��đsn�ee��yn7�nwi hrl UslieleB O rBo��đe e e
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"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 stockholder 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 66 2/3% 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.

        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.

15
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LEGAL MATTERS 

        The validity of the issuance of the offered securities will be passed upon for U. S. Steel by Hogan Lovells US LLP. Additional legal matters may be passed upon for us or
any underwriters, dealers or agents by counsel that we will name in the applicable prospectus supplement.

  
EXPERTS 

        The financial statements and management's assessment of the effectiveness of internal control over financial reporting (which is included in Management's Reportsn   elrrsovwriel nal content over finncial reportsn (winludstsmenn Man eincApectus supcouored s of lre effia  matortsn aovAstttsir us  effpams 's in wioftpas  t  ts   w f pa'satreludstsmenn Man site of the apporting intAp ifcmenpsosufteetumay. AeaLovMa itua iof orsinenpnn ts p iaLinselg (whaniteasiess the appLs ain of thenLtyhani  LncrttumandManLsiona(wh manLinselg (w
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS 

  Item 14.    Other Expenses of Issuance and Distribution. 

        The following table sets forth the various expenses payable by the Registrant in connection with the securities being registered hereby.

        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, the Registrant's Restated Certificate of Incorporation limits personal liability of the Registrant's directors to the
Registrant or the Registrant's stockholders for monetary damages for any breach of fiduciary duty as a director, except (i) for breach of the director's duty of loyalty to the
Registrant and the Registrant's stockholders, (ii) for acts and omissions not in good faith or that involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the DGCL or (iv) for any transaction from which the director derived an improper personal benefit.

        Article V of the Registrant's Amended and Restated By-Laws provides that the Company shall indemnify to the fullest extent permitted by law any person who is made or
is threatened to be made a party or is involved in any action, suit, or proceeding whether civil, criminal, administrative or investigative by reason of the fact that he is or was a
director, officer, employee or agent of the Registrant or is or was serving at the request of the Corporation as an officer, director, employee or agent of another corporation,
partnership, joint venture, trust, enterprise, or nonprofit entity.

        The Registrant is empowered by Section 145 of the Delaware General Corporation Law, subject to the procedures and limitations stated therein, to indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Registrant) by reason of the fact that such person is or was an officer, employee, agent or director of the Registrant, or
is or was serving at the request of the Registrant as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against
expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or
proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Registrant, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe his conduct was

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.
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expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by
the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.



http://www.sec.gov/Archives/edgar/data/1163302/000116330217000023/exhibit31.htm
http://www.sec.gov/Archives/edgar/data/1163302/000116330217000023/exhibit31.htm
http://www.sec.gov/Archives/edgar/data/1163302/000116330216000143/exhibit31.htm
http://www.sec.gov/Archives/edgar/data/1163302/000116330216000143/exhibit31.htm
http://www.sec.gov/Archives/edgar/data/1163302/000110465907042117/a07-14960_1ex4d1.htm
http://www.sec.gov/Archives/edgar/data/1163302/000110465907042117/a07-14960_1ex4d1.htm
http://www.sec.gov/Archives/edgar/data/1163302/000110465907042117/a07-14960_1ex4d2.htm
http://www.sec.gov/Archives/edgar/data/1163302/000110465907042117/a07-14960_1ex4d2.htm
http://www.sec.gov/Archives/edgar/data/1163302/000116330217000054/exhibit41.htm
http://www.sec.gov/Archives/edgar/data/1163302/000116330217000054/exhibit41.htm
http://www.sec.gov/Archives/edgar/data/1163302/000110465918017896/a18-8379_1ex4d1.htm
http://www.sec.gov/Archives/edgar/data/1163302/000110465918017896/a18-8379_1ex4d1.htm
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INDENTURE, dated as of [                          ], between United States Steel Corporation, a corporation duly organized and existing under the laws of

Delaware (herein called the “Company”), having its principal office at 600 Grant Street, Pittsburgh, PA 1521�  d l C19

or Dof L�lders of 14e l�e l�rsingAT�� �� �	 �$ �� �! �� �� �� � �� �� �� �� �� �� �� �U � �� �� �� �� �� �� �F‡P� �� � �� �� �	 �� �� �# �� �� �� �� �� ����� �� �	 �� �	 �+ �� �� �� �� �� �	 ��



“Act”, when used with respect to any Holder, has the meaning specified in Section 1.04.
 

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common control
with such specified 



 
“Bankruptcy Law” means Title 11, U.S. Code or any similar Federal, state or foreign law for the relief of debtors.

 
“Board of Directors” means either the board of directors of the Company or any duly authorized committee of that board.

 
“Business Day”, when used with respect to any Place of Payment, means each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on

which banking institutions in that Place of Payment are authorized or obligated by law or executive order to close.
 

“Commission” means the Securities and Exchange Commission, from time to time constituted, created under the Exchange Act or, if at any time after the
execution of this instrument such Commission is not existing and performing the duties now assigned to it under the Trust Indenture Act, then the body performing such
duties at such time.
 

“Company” means the Person named as the “Company” in the first paragraph of this instrument until a successor Person shall have become such pursuant
to the applicable provisions of this Indenture, and thereafter “Company” shall mean such successor Person.
 

“Company Request” or “Company Order” means a written request or order signed in the name of the Company by its Chairman of the Board, any Vice
Chairman of the Board, its President or a Vice President, and by its Treasurer, an Assistant Treasurer, its Secretary or an Assistant Secretary, and delivered to the Trustee.
 

“Corporate Trust Office” means the principal office of the Trustee in New York, New York at which at any particular time its corporate trust business shall
be administered, which office as of the date hereof is located at [      ].
 

“Corporation” means a corporation, association, company, joint-stock company or business trust.
 

“Covenant Defeasance” has the meaning specified in Section 13.03.
 

“Debt” means, with respect to any Person, whether recourse is to all or a portion of the assets of that Person and whether or not contingent:
 

(i)       every obligation of that Person for money borrowed;
 

(ii)       every obligation of that Person evidenced by bonds, debentures, notes or other similar instruments, including obligations incurred in connection with
the acquisition of property, assets or businesses;
 

(iii)       every reimbursement obligation of that Person with respect to letters of credit, bankers’ acceptances or similar facilities issued for the account of
that Person;
 

(iv)       every obligation of that Person incurred in connection with the acquisition of property or services, but excluding trade accounts payable or accrued
liabilities arising in the ordinary course of business;
 

(v)       every capital lease obligation of that Person; and
 

(vi)       every obligation of the type referred to above of another Person and all dividends of another Person the payment of which, in either case, such
Person has guaranteed or for which such Person is responsible or liable, directly or indirectly, as obligor or otherwise.
 

“Defaulted Interest” has the meaning specified in Section 3.07.
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“Place of Payment”, when used with respect to the Securities of any series, means the place or places where the principal of and any premium and interest

on the Securities of that series are payable as specified as contemplated by Section 3.01.
 

“Predecessor Security” of any particular Security means every previous Security evidencing all or a portion of the same debt as that evidenced by such
particular Security; and, for the purposes of this definition, any Security authenticated and delivered under Section 3.06 in exchange for or in lieu of a mutilated, destroyed,
lost or stolen Security shall be deemed to evidence the same debt as the mutilated, destroyed, lost or stolen Security.
 

“Redemption Date”, when used with respect to any Security to be redeemed, means the date fixed for such redemption by or pursuant to this Indenture.
 

“Redemption Price”, when used with respect to any Security to be redeemed, means the price at which it is to be redeemed pursuant to this Indenture.
 

“Regular Record Date” for the interest payable on any Interest Payment Date on the Securities of any series means the date specified for that purpose as
contemplated by Section 3.01.
 

“Responsible Officer”, when used with respect to the Trustee, means any vice president, any assistant treasurer, any trust officer or assistant trust officer or
any other officer of the Trustee customarily performing functions similar to those performed by any of the above designated officers and also means, with respect to a
particular corporate trust matter, any other officer to whom such matter is referred because of his knowledge of and familiarity with the particular subject and who shall have
direct responsibility for the administration of this Indenture.
 

“Securities” has the meaning stated in the first recital of this Indenture and more particularly means any Securities authenticated and delivered under this
Indenture.
 

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the Securities and Exchange Commission promulgated
thereunder.
 

“Security Register” and “Security Registrar” have the respective meanings specified in Section 3.05.
 

“Senior Debt” means the principal of, and any premium and interest (including interest accruing on or after the filing of any petition in bankruptcy or for
reorganization relating to the Company, whether or not such claim for post-petition interest is allowed in such proceeding) on the Company’s Debt, whether incurred on,
before or after the date of this instrument, unless the instrument creating or evidencing such Debt or under which such Debt is outstanding provides that obligations created by
it are not superior in right of payment to the Securities.
 

“Special Record Date” for the payment of any Defaulted Interest means a date fixed by the Trustee pursuant to Section 3.07.
 

“Stated Maturity”, when used with respect to any Security or any installment of principal thereof or interest thereon, means the date specified in such
Security as the fixed date on which the principal of such Security or such installment of principal or interest is due and payable.
 

“Trust Indenture Act” means the Trust Indenture Act of 1939 as in force at the date as of which this instrument was executed; provided, however, that in the
event the Trust Indenture Act of 1939 is amended after such date, “Trust Indenture Act” means, to the extent required by any such amendment, the Trust Indenture Act of
1939 as so amended.
 

“Trustee” means the Person named as the “Trustee” in the first paragraph of this instrument until a successor Trustee shall have become such pursuant to the
applicable provisions of this Indenture, and thereafter “Trustee” shall mean or include each Person who is then a Trustee hereunder, and if at any time there is more than one
such Person, “Trustee” as used with respect to the Securities of any series shall mean each Trustee with respect to Securities of that series.
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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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The following Trust Indenture Act terms used in this Indenture have the following meanings:

 
“commission” means the United States Securities and Exchange Commission.

 
“indenture securities” means the Securities.

 
“indenture security holder” means a Holder.

 
“indenture to be qualified” means this Indenture.

 
“indenture trustee” or “institutional trustee” means the Trustee.

 
“obligor on the indenture securities” means the Company and any other obligor on the Securities.

 
All other Trust Indenture Act terms used in this Indenture that are defined by the Trust Indenture Act, defined by the Trust Indenture Act referenced to

another statute or defined by any Commission Rule and not otherwise defined herein have the meanings defined to them thereby.
 
Section 1.08           Effect of Headings and Table of Contents.
 

The Article and Section headings herein and the Table of Contents are for convenience only and shall not affect the construction hereof.
 
Section 1.09           Successors and Assigns.
 

All covenants and agreements in this Indenture by the Company shall bind its successors and assigns, whether so expressed or not.
 
Section 1.10           Separability Clause.
 

In case any provision in this Indenture or in the Securities shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired thereby.
 
Section 1.11           Benefits of Indenture.
 

Nothing in this Indenture or in the Securities, express or implied, shall give to any Person, other than the parties hereto and their successors hereunder and
the Holders and, with respect to the provisions of Article Fourteen, the holders of Senior Debt, any benefit or any legal or equitable right, remedy or claim under this
Indenture.
 
Section 1.12           Governing Law.
 

This Indenture and the Securities shall be governed by and construed in accordance with the law of the State of New York.
 
Section 1.13           Legal Holidays.
 

In any case where any Interest Payment Date, Redemption Date or Stated Maturity of any Security shall not be a Business Day at any Place of Payment,
then (notwithstanding any other provision of this Indenture or of the Securities (other than a provision of the Securities of any series which specifically states that such
provision shall apply in lieu of this Section)) payment of interest or principal (and premium, if any) need not be made at such Place of Payment on such date, but may be made
on the next succeeding Business Day at such Place of Payment with the same force and effect as if made on the Interest Payment Date or Redemption Date, or at the Stated
Maturity, provided that no interest shall accrue for the intervening period.
 

9 







 
Section 2.03           Form of Reverse of Security.
 

This Security is one of a duly authorized issue of securities of the Company (herein called the “Securitie
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Section 2.05   





 
If any of the terms of the series are established by action taken pur



 
(2)           if the terms of such Securities have been established b





 
Section 3.06           Mutilated, Destroyed, Lost and Stolen Securities.
 

If any mutilated Security is surrendered to the Trustee, the Company shall execute and the Trustee shall authenticate and deliver in exchange therefor a new
Security of the same series and of like tenor and principal amount and bearing a number not contemporaneously outstanding.
 

If there shall be delivered to the Company and the Trustee (i) evidence to their satisfaction of the destruction, loss or theft of any Security and (ii) such
security or indemnity as may be required by them to save each of them and any agent of either of them harmless, then, in the absence of notice to the Company or the Trustee
that such Security has been acquired by a bona fide purchaser, the Company shall execute and the Trustee shall authenticate and deliver, in li� teeþ��vid r, ��vid rired rustee shaex







 
ARTICLE V

 
REMEDIES

 
Section 5.01           Events of Default.
 

“Event of Default”, wherever used herein with respect to Securities of any series, means any one of the following events (whatever the reason for such
Event of Default and whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court or any order,
rule or regulation of any administrative or governmental body):
 

(1)           default in the payment of any interest upon any Security of that series when it becomes due and payable, and continuance of such default for a
period of 30 days; or

 
(2)           default in the payment of the principal of (or premium, if any, on) any Security of that series at its Maturity; or

 
(3)           default in the deposit of any sinking fund payment, when and as due by the terms of a Security of that series, and continuance of such default for a

period of 30 days; or
 

(4)           default in the performance, or breach, of any covenant or warranty of the Company in this Indenture (other than a covenant or warranty a default in
whose performance or whose breach is elsewhere in this Section specifically dealt with or which has expressly been included in this Indenture solely for the benefit of
series of Securities other than that series), and continuance of such default or breach for a period of 90 days after there has been given, by registered or certified mail, to
the Company by the Trustee or to the Company and the Trustee by the Holders of at least 25% in principal amount of the Outstanding Securities of that series a written
notice specifying such default or breach and requiring it to be remedied and stating that such notice is a “Notice of Default” hereunder; or

 
(5)           the entry by a court having jurisdiction in the premises of (A) a decree or order for relief in respect of the Company in an involuntary case or

proceeding under any applicable Federal or State bankruptcy, insolvency, reorganization or other similar law or (B) a decree or order adjudging the Company a
bankrupt or insolvent, or approving as properly filed a petition seeking reorganization, arrangement, adjustment or composition of or in respect of the Company under
any applicable Federal or State law, or appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator or other similar official of the Company or of any
substantial part of its property, or ordering the winding up or liquidation of its affairs, and the continuance of any such decree or order for relief or any such other
decree or order unstayed and in effect for a period of 60 consecutive days; or

 
(6)           the commencement by the Company of a voluntary case or proceeding under any applicable Federal or State bankruptcy, insolvency, reorganization

or other similar law or of any other case or proceeding to be adjudicated a bankrupt or insolvent, or the consent by it to the entry of a decree or order for relief in
respect of the Company in an involuntary case or proceeding under any applicable Federal or State bankruptcy, insolvency, reorganization or other similar law or to the
commencement of any bankruptcy or insolvency case or proceeding against it, or the filing by it of a petition or answer or consent seeking reorganization or relief
under any applicable Federal or State law, or the consent by it to the filing of such petition or to the appointment of or taking possession by a custodian, receiver,
liquidator, assignee, trustee, sequestrator or other similar official of the Company or of any substantial part of its property, or the making by it of an assignment for the
benefit of creditors, or the admission by it in writing of its inability to pay its debts generally as they become due, or the taking of corporate action by the Company in
furtherance of any such action; or

 
(7)           any other Event of Default provided with respect to Securities of that series.
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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�(andan, receiv}e
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(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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If an Event of Default with respect to Securities of any series occurs and is continuing, the Trustee may in its discretion proceed to protect and enforce its

rights and the rights of the Holders of Securities of such series by such appropriate judicial proceedings as the Trustee shall deem necessary to protect and enforce any such
rights, whether for the specific enforcement of any covenant or agreement in this Indenture or in aid of the exercise of any power granted herein, or to enforce any other proper
remedy.
 
Section 5.04           Trustee May File Proofs of Claim.
 

In case of any judicial proceeding relative to the Company (or any other obligor upon the Securities), its property or its creditors, the Trustee shall be
entitled and empowered, by intervention in such proceeding or otherwise, to take any and all actions authorized under the Trust Indenture Act in order to have claims of the
Holders and the Trustee allowed in any such proceeding.  In particular, the Trustee shall be authorized to collect and receive any moneys or other property payable or
deliverable on any such claims and to distribute the same; and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial
proceeding is hereby authorized by each Holder to make such payments to the Trustee and, in the event that the Trustee shall consent to the making of such payments directly
to the Holders, to pay to the Trustee any amount due it for the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, and any
other amounts due the Trustee under Section 6.07.
 

No provision of this Indenture shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any Holder any plan of
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(1)           such Holder has 







 
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 
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rights and privileges of the Trustee, shall be as provided by the Trust Indenture Act.
 

Every Holder of Securities, by receiving and holding the same, agrees with the Company and the Trustee that neither the Company nor the Trustee nor any
agent of either of them shall be held accountable by reason of any disclosure of information as to names and addresses of Holders made pursuant to the Trust Indenture Act.
 
Section 7.03           Reports by Trustee.
 

The Trustee shall transmit to Holders such reports concerning the Trustee and its actions under this Indenture as may be required pursuant to the Trust
Indenture Act at the times and in the manner provided pursuant thereto.
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A copy of each such report shall, at the time of such transmission to Holders, be filed by the Trustee with each stock exchange upon which any Securities

are listed, with the Commission and with the Company.  The Company will notify the Trustee when any Securities are listed on any stock exchange or delisted therefrom.
 
Section 7.04           Reports by Company.
 

The Company shall file with the Trustee and the Commission, and transmit to Holders, such information, documents and other reports, and such summaries
thereof, as may be required pursuant to the Trust Indenture Act at the times and in the manner provided pursuant to such Act; provided that any such information, documents
or reports required to be filed with the Commission pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 shall be filed with the Trustee within 15 days after
the same is so required to be filed with the Commission. Delivery of such reports, information and documents to the Trustee is for informational purposes only and the
Trustee’s receipt of such shall not constitute constructive notice of any information contained therein or determinable from information contained therein, includ�n hed  rmin heed mirmn r irsm��bt ud
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Section 9.02           Supplemental Indentures with Consent of Holders.
 

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
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Section 10.05         Corporate Existence.
 

Subject to Article VIII, the Company shall do or cause to be done all things necessary to preserve and keep in full force and effect its corporate existence in
accordance with its organizational documents and the rights (charter and statutory) and corporate franchises of the Company; provided, however, that the Company shall not
be required to preserve, with respect to itself, any right or franchise, if (a) the Board of Directors of the Company shall determine that the preservation thereof is no longer
desirable in the conduct of the business of the Company and (b) the loss thereof is not disadvantageous in any material respect to the Holders.
 
Section 10.06         Waiver of Certain Covenants.
 

Except as otherwise specified as contemplated by Section 3.01 for Securities of such series, the Company may, with respect to the Securities of any series,
omit in any particular instance to comply with any term, provision or condition set forth in any covenant pursuant to Section 3.01(17), 9.01(2) or 9.01(7) for the benefit of the
Holders of such series or in Section 10.05, if the Holders of at least a majority in principal amount of the Outstanding Securities of such series shall, by Act of such Holders,
either waive such compliance in such instance or generally waive compliance with such term, provision or condition, but no such waiver shall extend to or affect such term,
provision or condition except to the extent expressly waived and, until such waiver shall become effective, the obligations of the Company and the duties of the trustee in
respect of any such term, provision or condition shall remain in full force and effect.
 

ARTICLE XI
 

REDEMPTION OF SECURITIES
 
Section 11.01         Applicability of Article.
 

Securities of any series which are redeemable before their S�.0(17
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Section 12.03         Redemption of Securities for Sinking Fund.
 

Not less than 60 days prior to each sinking fund payment date for any series of Securities, the Company will deliver to the Trustee an Officers’ Certificate
specifying the amount of the next ensuing sinking fund payment for that series pursuant to the terms of that series, the portion thereof, if any, which is to be satisfied by
payment of cash and the portion thereof, if any, which is to be satisfied by delivering and crediting Securities of that series pursuant to Section 12.02 and will also deliver to
the Trustee any Securities to be so delivered.  Not less than 30 days before each such sinking fund payment date the Trustee shall select the Securities to be redeemed upon
such sinking fund payment date in the manner specified in Section 11.03 and cause notice of the redemption thereof to be given in the name of and at the expense of the
Company in the manner provided in Section 11.04.  Such notice having been duly given, the redemption of such Securities shall be made upon the terms and in the manner
stated in Sections 11.06 and 11.07.
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(c)       No payment on accoun



 
No rights of any present or future holder of any Senior Debt to enforce subordination as herein provided shall at any time in any way be prejudiced or

impaired by any act or failure to act on the part of the Company, or by any act or failure to act, in good faith, by any such holder, or by any noncompliance by the Company,
with the terms, provisions and covenants of this Indenture, regardless of any knowledge thereof which any such holder may have or otherwise be charged with.
 

Without in any way limiting the generality of the foregoing paragraph, the holders of Senior Debt may, at any time and from time to time, without the
consent of or notice to the Holders of the Securities, without incurring responsibility to the Holders of the Securities and without impairing or releasing the subordination
provided in this Article or the obligations of the Holders of the Securities to the holders of Senior Debt, do any one or more of the following: (i) change the manner, place or
terms of payment of, or renew or alter, Senior Debt, or otherwise amend or supplement in any manner Senior Debt of any instrument evidencing the same or any agreement
under which Senior Debt is outstanding; (ii) sell, exchange, release or otherwise deal with any property pledged, mortgaged or otherwise securing Senior Debt; (iii) release
any Person liable in any manner for the collection of Senior Debt; and (iv) exercise or refrain from exercising any rights against the Company and any other Person.
 
Section 14.06        Notice to Trustee.
 

The Company shall give prompt written notice to a Responsible Officer of the Trustee at the Corporate Trust Office of the Trustee in the form of an
Officers’ Certificate of any fact known to the Company which would prohibit the making of any payment of money or distribution to or by the Trustee in respect of the
Securities pursuant to the provisions of this Indenture. Notwithstanding the provisions of this Article, including, not limited to, Sections 14.02, 14.03 and 14.04 hereof, or any
other provisions of this Indenture, the Trustee shall not be charged with knowledge of the existence of any facts which would prohibit the making of any payment or
distribution to or by the Trustee in respect of the Securities otherwise required to be made pursuant to the terms of this Indenture or the Securities, unless and until a
Responsible Officer of the Trustee shall have received at the Corporate Trust Office of the Trustee written notice thereof from the Company or a holder or holders of Senior
Debt or from any trustee therefor; and, prior to the receipt of any such written notice, the Trustee shall be entitled in all respects to assume that no such facts exist; provided,
however, that if the Trustee shall not have received the notice provided for in this Section at least three Business Days prior to the date upon which by the terms hereof any
cash, property or securities may become payable or distributable for any purposes (including, without limitation, the payment of the principal of, premium, if any, sinking
funds or interest on any Security), then, notwithstanding anything herein to the contrary, the Trustee shall have full power and authority to receive and to apply monies,
securities or other property received by it for any such payment or distribution to the purpose for which they were received and shall not be affected by any notice to the
contrary which may have been received by it within such three Business Days prior to such date.
 

The Trustee shall be entitled to rely on the delivery to it of a written notice by a Person representing himself to be a holder of Senior Debt (or a trustee on
behalf of such holder) to establish that such notice has been given by a holder of Senior Debt (or a trustee on behalf of any such holder). In the event that the Trustee
determines in good faith that further evidence is required with respect to the right of any Person as a holder of Senior Debt to participate in any payment or distribution
pursuant to this Article, the Trustee may request such Person to furnish evidence to the reasonable satisfaction of the Trustee as to the amount of Senior Debt held by such
Person, the extent to which such Person is entitled to participate in such payment or distribution and any other facts pertinent to the rights of such Person under the Article,
and, if such evidence is not furnished, the Trustee may defer any payment or distribution to such Person pending judicial determination as to the right of such Person to
receive such payment or distribution.
 
Section 14.07        Reliance on Certificate of Liquidating Agent.
 

Upon any payment or distribution referred to in this Article, the Trustee, and the Holders of the Securities shall be entitled to rely upon any order or decree
entered by any court of competent jurisdiction in which a dissolution, winding up or total or partial liquidation or reorganization of the Company is pending, or a certificate of
the trustee in bankruptcy, liquidating trustee, custodian, receiver, assignee for the benefit of creditors, agent or other Person making such payment or distribution, delivered to
the Trustee or to the Holders of the Securities, for the purpose of ascertaining the Persons entitled to participate in such distribution, the holders of the Senior Debt and other
indebtedness of the Company, the amount thereof or payable thereon, the amount or amounts paid or distributed thereon and all other facts pertinent thereto or to this Article.
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reviewed, and we have not independently established the facts so relied on.  This opinion letter is given, and all statements herein are made, in the context of the foregoing.
 
For purposes of this opinion letter, we have assumed that (i) the issuance, sale, amount and terms of any Securities of the Company to be offered from time to time will have
been duly authorized and established by proper action of the board of directors of the Company or a duly authorized committee of such board (“Board Action”) consistent
with the procedures and terms described in the Registration Statement and in accordance with the Company’s charter and bylaws and applicable Delaware corporate law, in a
manner that does not violate any law, government or court-imposed order or restriction or agreement or instrument then binding on the Company or otherwise impair the legal
or binding nature of the obligations represented by the applicable Securities; (ii) at the time of offer, issuance and sale of any Securities, the Registration Statement will have
been declared effective under the Securities Act of 1933, as amended (the “Act”), and no stop order suspending its effectiveness will have been issued and remain in effect;
(iii) any senior Debt Securities will be issued under the senior indenture, dated as of May 21, 2007, between The Bank of New York Mellon, formerly known as The Bank of
New York, or any successor trustee, and the Company, as supplemented, and any subordinated Debt Securities will be issued under a subordinated indenture to be entered into
between the Company and a trustee; (iv) any indenture under which any Debt Securities are issued will be qualified under the Trust Indenture Act of 1939, as amended;
(v) any Debt Warrants will be issued under one or more debt warrant agreements, each to be between the Company and a financial institution identified therein as a warrant
agent; (vi) any Preferred Stock Warrants will be issued under one or more equity warrant agreements, each to be between the Company and a financial institution identified
therein as a warrant agent; (vii) any Common Stock Warrants will be issued under one or more equity warrant agreements, each to be between the Company and a financial
institution identified therein as a warrant agent; (viii) prior to any issuance of Preferred Shares or Depositary Shares, appropriate certificates of designation will be accepted
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stock purchase contract agreement for any Stock Purchase Contracts, and under any stock purchase unit agreement for any Stock Purchase Units, namely, the trustee, the
warrant agent, the depositary, the stock purchase contract agent, or the stock purchase unit agent, respectively, is duly organized, validly existing and in good standing under
the laws of its jurisdiction of organization; that such other party is duly qualified to engage in the activities contemplated by such indenture, warrant agreement, deposit
agreement, stock purchase contract agreement, or stock purchase unit agreement, as applicable; that such indenture, warrant agreement, deposit agreement, stock purchase
contract agreement, or stock purchase unit agreement, as applicable, has been duly authorized, executed and delivered by the other party and constitutes the legal, valid and
binding obligation of the other party enforceable against the other party in accordance with its terms; that such other party is in compliance with respect to performance of its
obligations under such indenture, warrant agreement, deposit agreement, stock purchase contract agreement, or stock purchase unit agreement, as applicable, with all
applicable laws, rules and regulations; and that such other party has the requisite organizational and legal power and authority to perform its obligations under such indenture,
warrant agreement, deposit agreement, stock purchase contract agreement, or stock purchase unit agreement, as applicable.
 
This opinion letter is based as to matters of law solely on the applicable provisions of the following, as currently in effect:  (i) the Delaware General Corporation Law, as
amended, and (ii) as to the opinions given in paragraphs (a), (d), (e), (f), (g), (h), and (i), the laws of the State of New York (but not including any laws, statutes, ordinances,
administrative decisions, rules or regulations of any political subdivision below the state level).  We express no opinion herein as to any other statutes, rules or regulations
(and in particular, we express no opinion as to any effect that such other statutes, rules or regulations may have on the opinions expressed herein).
 
Based upon, subject to and limited by the foregoing, we are of the opinion that:
 

(a)           The Debt Securities (including any Debt Securities duly issued upon the exercise of Debt Warrants), upon due execution and delivery of an indenture
relating thereto on behalf of the Company and the trustee named therein, and upon authentication by such trustee and due execution and delivery on behalf of the Company in
accordance with the indenture and any supplemental indenture relating thereto, will constitute valid and binding obligations of the Company.
 

(b)           The Preferred Shares (including any Preferred Shares represented by Depositary Shares, that are duly issued upon the exercise of Preferred Stock Warrants
or that are duly issued under Stock Purchase Contracts or Stock Purchase Units and receipt by the Company of any additional consideration payable upon such exercise), upon
due execution and delivery on behalf of the Company of certificates therefor, including global certificates, or the entry of the issuance thereof in the books and records of the
Company, as the case may be, will be validly issued, fully paid and nonassessable.
 

(c)           The Common Shares (including any Common Shares duly issued upon the exchange or conversion of Debt Securities or Preferred Shares that are
exchangeable for or convertible into Common Shares or upon the exercise of Common Stock Warrants or under Stock Purchase Contracts or Stock Purchase Units and receipt
by the Company of any additional consideration payable upon such conversion, exchange or exercise), upon due execution and delivery on behalf of the Company of
certificates therefor, including global certificates, or the entry of the issuance thereof in the books and records of the Company, as the case may be, will be validly issued, fully
paid and nonassessable.
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(d)           The Debt Warrants, upon due execution and delivery of a



 
This opinion letter has been prepared for use in connection with the Registration Statement.  We assume no obligation to advise of any changes in the foregoing subsequent to
the effective date of the Registration Statement.
 
We hereby consent to the filing of this opinion letter as Exhibit 5 to the Registration Statement and to the reference to this firm under the caption “Legal Matters” in the
prospectus constituting a part of the Registration Statement.  In giving this consent, we do not thereby admit that we are an “expert” within the meaning of the Act.
 
Very truly yours,
 
/s/ Hogan Lovells US LLP
Hogan Lovells US LLP
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

        We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of United States Steel Corporation of our report dated February 15, 2019
relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting, which appears in United States Steel
Corporation's Annual Report on Form 10-K for the year ended December 31, 2018. We also consent to the reference to us under the heading "Experts" in such Registration
Statement.

/s/ PricewaterhouseCoopers LLP
Pittsburgh, Pennsylvania
February 15, 2019









 
4.                                      A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-229494).

 
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. 333-229519).

 
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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LIABILITIES
Deposits:

In domestic offices 139,207,000
Noninterest-bearing 65,812,000
Interest-bearing 73,395,000
In foreign offices, Edge and Agreement subsidiaries, and IBFs 104,092,000
Noninterest-bearing 6,080,000
Interest-bearing 98,012,000

Federal funds purchased and securities sold under agreements to repurchase:
Federal funds purchased in domestic offices 4,621,000
Securities sold under agreements to repurchase 163,000

Trading liabilities 2,254,000
Other borrowed money: (includes mortgage indebtedness and obligations under capitalized leases) 3,624,000
Not applicable
Not applicable
Subordinated notes and debentures 515,000
Other liabilities 6,102,000
Total liabilities 260,578,000
    
EQUITY CAPITAL
Perpetual preferred stock and related surplus 0
Common stock 1,135,000
Surplus (exclude all surplus related to preferred stock) 10,964,000
Retained earnings 15,065,000
Accumulated other comprehensive income -1,681,000
Other equity capital components 0
Total bank equity capital 25,483,000
Noncontrolling (minority) interests in consolidated subsidiaries 350,000
Total equity capital 25,833,000
Total liabilities and equity capital 286,411,000
 



 
I, Michael Santomassimo, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to the best of my

knowledge and belief.
 

Michael Santomassimo
Chief Financial Officer

 
We, the undersigned directors, attest to the correctness of this statement of resources and liabilities. We declare that it has been examined by us, and to the best of our

knowledge and belief has been prepared in conformance with the instructions and is true and correct.
 

Charles W. Scharf
Samuel C. Scott
Joseph J. Echevarria

Directors

 


