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of purchasers pursuant to Rule 173 under the Securities Act) in connection with confirmation of sales of the Securities and the term
“Preliminary Prospectus” means the preliminary prospectus supplement specifically relating to the Securities together with the Basic
Prospectus. References herein to the Registration Statement, the Basic Prospectus, any Preliminary Prospectus or the Prospectus shall be
deemed to refer to and include the documents incorporated by reference therein. The terms “supplement,” “amendment” and “amend” as used
herein with respect to the Registration Statement, any Preliminary Prospectus or the Prospectus shall be deemed to refer to and include any
documents filed by the Company under the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission
thereunder (the “Exchange Act”) subsequent to the date of this Agreement which are deemed to be incorporated by reference therein. For
purposes of this Agreement, the term “Effective Time” means the effective date of the Registration Statement with respect to the offering of
the Securities, as determined for the Company pursuant to Section 11 of the Securities Act and Item 512 of Regulation S-K, as applicable.

At or prior to 3:30 p.m. on August 1, 2017, the time when the first sale of the Securities was made (the “Time of Sale”), the Company
had prepared the following information (collectively, the “Time of Sale Information”): a Preliminary Prospectus, dated July 31, 2017, and each
“free writing prospectus” (as defined pursuant to Rule 405 of the Securities Act) identified in Schedule 2 hereto.

2.    Purchase of the Securities by the Underwriters. (a) The Company agrees to issue and sell the Securities to the several Underwriters
as provided in this Agreement, and each Underwriter, on the basis of the representations, warranties and agreements set forth herein and
subject to the conditions set forth herein, agrees, severally and not jointly, to purchase from the Company the respective principal amount of
the Securities set forth opposite such Underwriter’s name in Schedule 1 hereto at a price equal to 98.5% of the principal amount thereof plus
accrued interest, if any, from August 4, 2017, to the Closing Date (as such term is hereinafter defined). The Company will not be obligated to
deliver any of the Securities except upon payment for all the Securities to be purchased as provided herein.

(b)    The Company understands that the Underwriters intend to make a public offering of the Securities as soon after the effectiveness
of this Agreement as in the judgment of the Representative is advisable, and initially to offer the Securities on the terms set forth in the
Prospectus. The Company acknowledges and agrees that the Underwriters may offer and sell Securities to or through any affiliate of an
Underwriter and that any such affiliate may offer and sell Securities purchased by it to or through any Underwriter.

(c)    Payment for and delivery of the Securities will be made at the offices of Simpson Thacher & Bartlett LLP at 10:00 a.m., New
York City time, on August 4, 2017, or at such other time or place on the same or such other date, not later than the fifth business day thereafter,
as the Representative and the Company may agree upon in writing. The time and date of such payment and delivery is referred to herein as the
“Closing Date.”

(d)    Payment for the Securities shall be made by wire transfer in immediately available funds to the account(s) specified by the
Company to the Representative against delivery to the nominee of The Depository Trust Company, for the account of the Underwriters, of one
or more global notes representing the Securities (the “Global Notes”), with any transfer taxes payable in connection with the sale of the
Securities duly paid by the Company. The Global Notes will be in form and substance reasonably satisfactory to the Representative.
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(e)    The Company acknowledges and agrees that the Underwriters are acting solely in the capacity of an arm’s length contractual
counterparty to the Company with respect to the offering of the Securities contemplated hereby (including in connection with determining the
terms of the offering) and not as a financial advisor or a fiduciary to, or an agent of, the Company or any other person with respect to such
offering. Additionally, no such Underwriter is advising the Company or any other person as to any legal, tax, investment, accounting or
regulatory matters in any jurisdiction. The Company shall consult with its own advisors concerning such matters and shall be responsible for
making its own independent investigation and appraisal of the transactions contemplated hereby, and such Underwriters shall have no
responsibility or liability to the Company with respect thereto. Any review by such Underwriters of the Company, the transactions
contemplated thereby or other matters relating to such transactions will be performed solely for the benefit of the Underwriters and shall not be
on behalf of the Company.

3.    Representations and Warranties of the Company. The Company represents and warrants to each Underwriter that:

(a)    Registration Statement and Prospectus. The Registration Statement has become effective under the Securities Act. The
Registration Statement is an “automatic shelf registration statement” as defined under Rule 405 of the Securities Act that has been filed with
the Commission not earlier than three years prior to the date hereof; and no notice of objection of the Commission to the use of such
registration statement or any post-effective amendment thereto pursuant to Rule 401(g)(2) under the Securities Act has been received by the
Company. The Company has not received any order suspending the effectiveness of the Registration Statement by the Commission and has not
received notice of any proceeding for that purpose or notice that any action instituted pursuant to Section 8A of the Securities Act against the
Company or related to the offering has been initiated or threatened by the Commission; as of the Effective Time, the Registration Statement
complied, and as of the date of any amendment thereto will comply, in all material respects with the Trust Indenture Act of 1939, as amended,
and the rules and regulations of the Commission thereunder (collectively the “Trust Indenture Act”) and the Securities Act and did not and will
not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the
statements therein not misleading; and as of the date of the Prospectus and any amendment or supplement thereto, the Prospectus complied in
all material respects with the Securities Act and did not, and as of the Closing Date, the Prospectus will not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided that the Company makes no representation and warranty with respect to
(i) that part of the Registration Statement that constitutes the Statement of Eligibility and Qualification (Form T-1) of the Trustee under the
Trust Indenture Act or (ii) any statements or omissions made in reliance upon and in conformity with information relating to any Underwriter
furnished to the Company in writing by such Underwriter through the Representative expressly for use in the Registration Statement and the
Prospectus and any amendment or supplement thereto.

(b)    Time of Sale Information. The Time of Sale Information, at the Time of Sale, did not, and at the Closing Date will not, contain any
untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided that the Company makes no representation and warranty with respect to
any statements or omissions made in reliance upon and in conformity with information relating to any Underwriter furnished to the Company in
writing by such Underwriter through the
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pursuant to any environmental laws, or is subject to any claim relating to any environmental laws, which violation, contamination, liability or
claim could reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect; and the Company is not aware of any
pending investigation which would reasonably be expected to lead to such a claim.

(w)    Legal Proceedings. Except as described in the Time of Sale Information and the Prospectus, there are no legal, governmental or
regulatory actions, claims, suits, arbitrations or proceedings (“Actions”) pending to which the Company or any of its subsidiaries is a party or
to which any property, right or asset of the Company or any of its subsidiaries is the subject that could, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect; and neither any such Actions nor any legal, governmental or regulatory
investigations to which the Company or any of its subsidiaries is a party or to which any property, right or asset of the Company or any of its
subsidiaries is the subject that could, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, are, to the
knowledge of the Company, threatened by any governmental or regulatory authority or by others.

(x)    Financial Statements of the Company. The financial statements of the Company and the related notes thereto included or
incorporated by reference in the Registration Statement, the Time of Sale Information and the Prospectus present fairly in all material respects
the consolidated financial position of the Company and its consolidated subsidiaries as of the dates shown and their results of operations and
cash flows for the periods shown, and, except as otherwise disclosed in the Time of Sale Information and the Prospectus, such financial
statements have been prepared in conformity with generally accepted accounting principles in the United States applied on a consistent basis
throughout the periods covered thereby, and the supporting schedules included in the Registration Statement present fairly the information
required to be stated therein; and the other financial information of the Company included in the Registration Statement, the Time of Sale
Information and the Prospectus has been derived from the accounting records of the Company and its subsidiaries and presents fairly in all
material respects the information shown thereby.

(y)    Taxes. The Company and its Designated Subsidiaries have timely filed all material federal, state, local and foreign income tax
returns that have been required to be filed and have paid all taxes indicated by said returns and all assessments received by any of them to the
extent that such material taxes have become due and are not being contested in good faith in appropriate proceedings. All material tax liabilities
have been adequately provided for in the financial statements of the Company.

(z)    No Material Adverse Change. Since the date of the most recent financial statements of the Company included in the Registration
Statement, the Time of Sale Information and the Prospectus, (i) there has not been any material change in the capital stock or long term debt of
the Company or any of its subsidiaries, or any dividend or distribution of any kind declared, set aside for payment, paid or made by the
Company on any class of capital stock (other than any regular quarterly dividend), or any material adverse change, or any development
involving a prospective material adverse change, in or affecting the business, properties, rights, assets, management, financial position, results
of operations or prospects of the Company and its subsidiaries taken as a whole; (ii) neither the Company nor any of its subsidiaries has entered
int�ect ), lts







the Company or any of its subsidiaries conducts business, the rules and regulations thereunder and any related or similar rules, regulations or
guidelines, issued, administered or enforced by any governmental agency (collectively, the “Anti-Money Laundering Laws”), and no action,
suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its
subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the Company, threatened.

(jj)     Compliance with Sanctions Laws. Neither the Company nor any of its subsidiaries, directors, officers or employees, nor, to the
knowledge of the Company, any agent, affiliate or other person associated with or acting on behalf of the Company or any of its subsidiaries is
currently the subject or the target of any sanctions administered or enforced by the U.S. government (including, without limitation, the Office
of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) or the U.S. Department of State and including, without limitation,
the designation as a “specially designated national” or “blocked person”), the United Nations Security Council (“UNSC”), the European Union
or other relevant sanctions authority (collectively, “Sanctions”), nor is the Company or any of its subsidiaries located, organized or resident in a
country or territory that is the subject or target of Sanctions, including, without limitation, Cuba, Iran, North Korea, Sudan, Syria and Crimea
(each, a “Sanctioned Country”); and sy”); and sunt)�ecea ;nd Coaed Cas diment ionfiliS�ἠc “S enmes  dly, “SdeἠfiliS Kc





case including all exhibits and consents filed therewith and (B) during the Prospectus Delivery Period (as hereinafter defined), as many copies
of the Prospectus (including all amendments and supplements thereto and documents incorporated by reference therein) and each Issuer Free
Writing Prospectus (if applicable) as the Representative may reasonably request. As used herein, the term “Prospectus Delivery Period” means
such period of time after the first date of the public offering of the Securities as in the opinion of counsel for the Underwriters a prospectus
relating to the Securities is required by law to be delivered (or would be required to be delivered but for Rule 172 under the Securities Act) in
connection with sales of the Securities by any Underwriter or dealer.

(c)    Amendments or Supplements; Issuer Free Writing Prospectuses. In connection with the transactions contemplated by this
Agreement, before making, preparing, using, authorizing, approving, referring to or filing any Issuer Free Writing Prospectus, and before filing
any amendment or supplement to the Registration Statement or the Prospectus, the Company will furnish to the Representative and counsel for
the Underwriters a copy of the proposed Issuer Free Writing Prospectus, amendment or supplement for review and will not make, prepare, use,
authorize, approve, refer to or file any such Issuer Free Writing Prospectus or file any such proposed amendment or supplement to which the
Representative reasonably objects unless the Company reasonably believes such filing is required under applicable law.

(d)    Notice to the Representative. The Company will advise the Representative promptly, and confirm such advice in writing (which
may be by email), (i) when any amendment to the Registration Statement has been filed or becomes effective; (ii) when any supplement to the
Prospectus, any amendment to the Prospectus or any Issuer Free Writing Prospectus has been filed; (iii) (a) of any request by the Commission
for any amendment to the Registration Statement, (b) of any amendment or supplement to the Prospectus, (c) of the receipt of any comments
from, or requests for additional information by, the Commission relating to the Registration Statement or (d) within the Prospectus Delivery
Period, of any other request by the Commission for any additional information; (iv) upon receipt of notice of the issuance by the Commission
of any order suspending the effectiveness of the Registration Statement or preventing or suspending the use of any Preliminary Prospectus or
the Prospectus or the initiation or, to the knowledge of the Company, threatening of any proceeding for that purpose or pursuant to Section 8A
of the Securities Act; (v) of the occurrence of any event within the Prospectus Delivery Period as a result of which the Prospectus, the Time of
Sale Information or any Issuer Free Writing Prospectus as then amended or supplemented would include any untrue statement of a material fact
or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances existing when the Prospectus,
the Time of Sale Information or any Issuer Free Writing Prospectus is delivered to a purchaser, not misleading; (vi) of the receipt by the
Company of any notice of objection of the Commission to the use of the Registration Statement or any post-effective amendment thereto
pursuant to Rule 401(g)(2) under the Securities Act; and (vii) of the receipt by the Company of any notice with respect to any suspension of the
qualification of the Securities for offer and sale in any jurisdiction or the initiation or, to the knowledge of the Company, threatening of any
proceeding for such purpose; and the Company will use its commercially reasonable efforts to prevent the issuance of any such order
suspending the effectiveness of the Registration Statement, preventing or suspending the use of any Preliminary Prospectus or the Prospectus or
suspending any such qualification of the Securities and, if any such order is issued, will use its commercially reasonable efforts to obtain as
soon as possible the withdrawal thereof.

(e)    Time of Sale Information. If at any time prior to the Closing Date (i) any event shall occur or condition shall exist as a result of
which the Time of Sale Information as then amended or
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supplemented would include any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements
therein, in the light of the circumstances, not misleading or (ii) it is necessary to amend or supplement the Time of Sale Information to comply
with applicable law, the Company will promptly notify the Underwriters thereof and forthwith prepare and, subject to paragraph (c) of this
Section 4, file with the Commission (to the extent required) and furnish to the Underwriters and to such dealers as the Representative may
designate, such amendments or supplements to the Time of Sale Information as may be necessary so that the statements in the Time of Sale
Information as so amended or supplemented wi th the ci�l









from and against any and all losses, claims, damages and liabilities (including, without limitation, reasonable, documented legal fees and other
reasonable, documented expenses incurred in connection with any suit, action or proceeding or any claim asserted, as such fees and expenses
are incurred), joint or several, that arise out of, or are based upon, (i) any untrue statement or alleged untrue statement of a material fact
contained in the Registration Statement, or caused by any omission or alleged omission to state therein a material fact required to be stated
therein or necessary in order to make the statements therein, not misleading, or (ii) any untrue statement or alleged untrue statement of a
material fact contained in the Prospectus (or any amendment or supplement thereto), any Issuer Free Writing Prospectus or any Time of Sale
Information, or caused by any omission or alleged omission to state therein a material fact necessary in order to make the statements therein, in
light of the circumstances under which they were made, not misleading, in each case except insofar as such losses, claims, damages or
liabilities arise out of, or are based upon, any untrue statement or omission or alleged untrue statement or omission made in reliance upon and
in conformity with any information relating to any Underwriter furnished to the Company in writing by such Underwritero r  unhttheɒegros nt 
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by the Underwriters in connection therewith, in each case as set forth in the table on the cover of the Prospectus, bear to the aggregate offering
price of the Securities. The relative fault of the Company on the one hand and the Underwriters on the other shall be determined by reference
to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material
fact relates to information supplied by the Company or by the Underwriters and the parties’ relative intent, knowledge, access to information
and opportunity to correct or prevent such statement or omission.

(e)    Limitation on Liability. The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to
this Section 7 were determined by pro ra









 

If the foregoing is in accordance with your understanding, please indicate your acceptance of this Agreement by signing in the space
provided below.

Very truly yours,

UNITED STATES STEEL CORPORATION

By:/s/ Arne Jahn
Name: Arne Jahn
Title: Treasurer & Chief Risk Officer

Confirmed and accepted as of the 
date set forth on the first page hereof

Merrill Lynch, Pierce, Fenner & Smith Incorporated

By/s/ Paul M. Liptak
Authorized Signatory

For itself and on behalf of the
several Underwriters listed
in Schedule 1 hereto.





 

Schedule 2

• Pricing Term Sheet, dated August 1, 2017, relating to the Securities and attached as Schedule 3
hereto.
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Optional redemption: USS may redeem the notes, in whole or in part, at its option at any time and from
time to time prior to August 15, 2020 at a price equal to the greater of (i) 100% of the
principal amount of the notes to be redeemed or (ii) the sum of the present values of
the redemption price of the notes to be redeemed if they were redeemed on August
15, 2020 and all required interest payments due on such notes through August 15,
2020, exclusive of interest accrued to the date of redemption, discounted to the date
of redemption on a semiannual basis (assuming a 360-day year consisting of twelve
30-day months) at the applicable Treasury Yield plus 50 basis points, plus accrued
and unpaid interest, if any, to, but excluding, the date of redemption.

On or after August 15, 2020, USS may redeem the notes, in whole or in part, at its
option at any time and from time to time at the redemption prices specified below
(expressed as percentages of principal amount), plus accrued and unpaid interest, if
any, to, but excluding, the date of redemption, if redeemed during the twelve-month
period beginning on August 15 of each of the years indicated below:

On or after:             Price:

2020                103.438%

2021                101.719%

2022 and thereafter         100.000%

At any time prior to August 15, 2020, USS may also redeem up to 35% of the original
aggregate principal amount of the notes with the proceeds of certain equity offerings
at a redemption price equal to 106.87Å �n price eeat �te ei ba e eeae
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Ratings: Moody’s: Caa1
S&P: B

Investors are cautioned that a security rating is not a recommendation to buy, sell or
hold securities, that it is subject to revision or withdrawal at any time by the assigning
rating organization, and that each rating should be evaluated independently of any
other rating.

Use of proceeds: The net





 

Annex B

Form of Opinion and Negative Assurance Statement of Counsel for the Company

1. The Company is a corporation validly existing and in good standing under the laws of the State of Delaware and has all requisite
corporate power and authority to own, lease and operate its properties and to carry on its business as now being conducted as described in the Registration
Statement, the Time of Sale Information and the Prospectus.

2. USS Portfolio is a corporation validly existing and in good standing under the laws of the State of Delaware and has all requisite
corporate power and authority to own or lease, as the case may be, and operate its properties and to conduct its business as described in the Registration
Statement, the Time of Sale Information and the Prospectus.

3. The Company has all requisite corporate power and authority to execute and deliver the Underwriting Agreement and to perform its
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legal conclusions with respect thereto, and subject to the limitations set forth therein, fairly summarize the matters referred to therein in all material respects.

10. The Company is not, nor immediately after the sale of the Securities and the application of the proceeds from such sale (as described in
the Time of Sale Information and the Prospectus under the caption “Use of Proceeds”) will be, an “investment company” as such term is defined in the
Investment Company Act of 1940, as amended.

11. The Registration Statement, the Preliminary Prospectus, each Issuer Free Writing Prospectus contained in the Time of Sale Information
and the Prospectus, in each case, excluding the documents incorporated therein by reference, and any further amendments and supplements thereto, as
applicable, made by the Company prior to the Closing Date (other than the financial statements and related schedules and other financial data included therein,
as to which we express no opinion) comply as to form in all material respects with the requirements of the Securities Act and the Trust Indenture Act, as
applicable; it being understood, however, that we express no view with respect to Regulation S-T promulgated under the Securities Act.

12. The documents incorporated by reference in the Registration Statement, the Preliminary Prospectus and the Prospectus, at the time
they were filed with the Commission, complied as to form in all material respects with the requirements of the Exchange Act.

13. The Registration Statement was automatically effective upon filing with the Commission under the Securities Act on March 3, 2016. To
our knowledge, the Company has not received from the Commission any notice pursuant to Rule 401(g)(2) under the Securities Act objecting to the Company’s
use of the automatic shelf registration form. To our knowledge, no stop order suspending the effectiveness of the Registration Statement has been issued under
the Securities Act and no proceedings for such purpose have been instituted or are pending or are contemplated or threatened by the Commission. Any
required filing of the Preliminary Prospectus, the Prospectus and any supplement thereto pursuant to Rule 424(b) under the Securities Act has been made in
the manner and within the time period required by such Rule 424(b). The required filing of each Issuer Frenqach ti
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date hereof, contained or contains an untrue statement of a material fact or omitted or omits to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading.
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Exhibit 99.1

the offering. Potential investors may obtain these documents for free by visiting EDGAR on the SEC website at www.sec.gov. Alternatively, potential

investors can obtain copies of these documents from: BofA Merrill Lynch, NC1-004-03-43, 200 North College Street, 3rd Floor, Charlotte, NC 28255-

0001, Attn: Prospectus Department, dg.prospectus_requests@baml.com, 1-800-294-1322 (toll free); J.P. Morgan, 383 Madison Avenue, 3rd Floor, New

York, New York 10179, Attn: Syndicate Desk, hy_syndicate@restricted.chase.com, 1-800-245-8812 (toll free); Barclays, c/o Broadridge Financial

Solutions, 1155 Long Island Avenue, Edgewood, New York 11717, barclaysprospectus@broadridge.com, 1-888-603-5847 (toll free); Morgan Stanley &

Co. LLC, 180 Varick Street, 2nd Floor, New York, NY 10014, Attn: Prospectus Department, prospectus@morganstanley.com, 1-866-718-1649; PNC

Capital Markets LLC, 300 Fifth Avenue – 10th Floor, Pittsburgh, PA 15222, Attn: Debt Capital Markets, 1-412-249-0104; Wells Fargo Securities, LLC,

608 2nd Ave S, Suite 1000, Minneapolis, MN 55402, Attn: WFS Customer Service, wfscustomerservice@wellsfargo.com, 1-800-645-3751 Opt 5 and

Goldman Sachs & Co. LLC, 200 West Street, New York, NY 10282, Prospectus Department, prospectus-ny@ny.email.gs.com, 1-866-471-2526 (tel),

212-902-9316 (fax).

This press release shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the Notes in any jurisdiction in

which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. Any offer

or sale of the Notes will be made only by means of a prospectus supplement relating to the offering of the Notes and the accompanying prospectus.

Cautionary Statement 

All statements included in this press release, other than historical information or statements of historical fact, are "forward-looking statements" within

the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Words such as, but not limited to,

"believes," "expects," "anticipates," "estimates," "intends," "plans," "could," "may," "will," "should," and similar expressions are intended to identify

forward-looking statements. All forward-looking statements rely on a number of assumptions, estimates and data concerning future results and events

and are subject to a number of uncertainties and other factors, many of which are outside the Company’s control that could cause actual results to differ

materially from those reflected in such statements. Accordingly, U. S. Steel cautions that the forward-looking statements contained herein are qualified

by these and other important factors and uncertainties that could cause results to differ materially from those reflected by such statements. For more

information on the potential factors, please review U. S. Steel’s filings with the SEC, including, but not limited to, U. S. Steel’s Annual Report on Form

10-K, its Quarterly Reports on Form 10-Q and its Current Reports on Form 8-K.
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