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PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents have been filed by the Registrant with the Securities and Exchange Commission (the “ SEC”) and are incorporated
herein by reference:

a) The Registrant's Annual Report on Form 10-K for the year ended December 31, 2011, filed on February 16,
2012;

b) The Registrant's Quarterly Reports on Form 10-Q for the quarters ended March 31, 2012, June 30, 2012 and September 30, 2012, filed on
April 26, 2012, July 26, 2012 and October 25, 2012, respectively;

c) The Registrant's Current Reports on Form 8-K filed on February 9, 2012; February 17, 2012; March 14, 2012; March 19, 2012; April 19,
2012; May 14, 2012; May 18, 2012; August 17, 2012; September 7, 2012; September 14, 2012; and October 19, 2012; and,

d) The description of the Common Shares contained in the Current Report on Form 8-K/A filed on May 21, 2008, including any subsequently
filed amendments and reports updating such description.

The Registrant will not, however, incorporate by reference any documents or portions thereof that are not deemed “filed” with the SEC,
including any information furnished pursuant to Item 2.02 or Item 7.01 of our Current Reports on Form 8-K unless, and except to the extent, specified in
such reports.

All documents filed by the Registrant with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), subsequent to the date of this Registration Statement and prior to the filing of a post-effective amendment that indicates
that all securities offered have been sold or which deregisters all securities then remaining unsold, will be deemed to be incorporated by reference in this
Registration Statement and to be part hereof fromD扐�at i w
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EXHIBIT INDEX

Exhibit Number Description

4.1 Second Amended Articles of Incorporation, as amended of the Registrant as filed with the Secretary of State of the State of Ohio on
May 25, 2011 (filed as Exhibit 3(b) to the Registrant's Form 10-Q for the period ended June 30, 2011 and incorporated herein by
reference)

4.2 Regulations of the Registrant (filed as Exhibit 3.2 to Form 10-K for the period ended December 31, 2011 of the Regiled as 
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EXHIBIT 10.1

CLIFFS NATURAL RESOURCES INC.

2012 INCENTIVE EQUITY PLAN













 

(h) “Change in Control” has the meaning set forth herein in Section 14.1.

(i) “Code” means the Internal Revenue Code of 1986, as amended from time to time, and any lawful regulations or
pronouncements promulgated thereunder. Whenever reference is made to a specific Code section, such reference shall be deemed to be a
reference to any successor Code section or sections with the same or similar purpose.

(j) “Committee” means the entity administering this Plan as provided in Section 2.1 or, if none has been appointed, then the
Board of Directors as a whole.

(k) “Company” means Cliffs Natural Resources Inc., a corporation organized under the laws of the State of Ohio, and any
successor corporation or business organization that shall assume the duties and obligations of Cliffs Natural Resources Inc. under this
Plan.

(l) “Date of Grant” means the date on which the Committee, or the Company's Chief Executive Officer or other Executive
Officer pursuant to the delegated authority of the Committee, grants an Award or a future date that the Committee, the Company's Chief
Executive Officer or other Executive Officer designates at the time of granting the Award.

(m) “Deferred Shares” means an Award that may result in the delivery or sale to a Participant at a future date of Shares
after a specified period or after the satisfaction of specified performance goals.

(n) “Director” means a member of the Board of Directors, as constituted from time to time.

(o) “Disability” means a medically determinable physical or mental impairment that can be expected to result in death or
can be expected to last for a continuous period of not less than 12 months and that results in the Participant: (i) being unable to engage in
any substantial gainful activity; or (ii) receiving income replacement benefits for a period of not less than three months under an accident
or health plan covering employees of the Company. Notwithstanding the foregoing, for an Award that constitutes “deferred
compensation” subject to Section 409A of the Code and is settled or distributed as a result of the Participant's “Disability,” “Disability”
shall mean a Participant is disabled under Tre� � benefites r
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(r) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and any lawful regulations
or pronouncements promulgated thereunder. Whenever reference is made to a specific Exchange Act Section, such reference shall be
deemed to be a reference to any successor Exchange Act Section or Sections with the same or similar purpose.

(s) “Executive Officer” means the “Executive Officers” of the Company as established from time to time under Rule 3b-7
under the Exchange Act �nde

ans
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ARTICLE 4

PARTICIPANTS

4.1    Eligibility. Officers and other key employees of the Company or any of its Subsidiaries may be eligible to participate in this Plan.
The Participants shall be selected from time to time by the Committee in its sole discretion, or, with respect to employees other than Executive
Officers or Participants who are “covered employees” as defined in Section 162(m) of the Code, by the Company's Chief Executive Officer or
other Executive Officer in his or her sole discretion with proper delegation from the Committee.

 
ARTICLE 5

STOCK OPTION AWARDS

5.1    Stock Option Awar i pRa



hereof. Subject to the approval of the Committee, the Exercise Price may be paid:

(i) in cash in any manner satisfactory to the Committee;

(ii) by tendering (by either actual delivery of Shares or by attestatio







7.3    Independent SARs. Stock Appreciation Rights may be granted without related Stock Options, and independent Stock Appreciation
Rights will be subject to the following terms and conditions:

(a) Term. Any unexercised portion of an independent Stock Appreciation Right granted hereunder shall expire at the end of
the stated term of the Stock Appreciation Right. The Committee shall determine the term of each Stock Appreciation Right at the time of
grant, which term shall not exceed ten years from the Date of Grant. The Committee may extend the term of a Stock Appreciation Right,
in its discretion, but not beyond the date immediately prior to the tenth anniversary of the original Date of Grant. If a definite term is not
specified by the Committee at the time of grant, then the term is deemed to be ten years.

(b) Exercisability. A Stock Appreciation Right is exercisable, in whole or in part, in accordance with the provisions of
Article 12 hereof or at such time or times as otherwise determined by the Committee at or after the time of grant.

(c) Method of Exercise. A Stock Appreciation Right may be exercised in whole or in part during the term by giving written
notice of exercise to the Company specifying the number of Shares in respect of which the Stock Appreciation Right is being exercised.
The notice must be given by or on behalf of a person entitled to exercise the Stock Appreciation Right. Upon the exercise of a Stock
Appreciation Right, subject to satisfaction of tax withholding requirements pursuant to Section 18.3, the holder of the Stock Appreciation
Right is entitled to receive an amount in cash or Shares, or a combination of cash and Shares, equal in value to the excess of the Fair
Market Value �Stoc s s, or fmittee the  tt e  infd�rd  is not
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consequences under Section 409A of the Code.

The Committee (or the Company's Chief Executive Officer or other Executive Officer with respect to Awards made by them)
may at any time waive such restrictions or accelerate the date or dates on which the restrictions will lapse.
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including Retention Units, are subject to the following terms and conditions, which, except as otherwise provided herein, need not be the same
for each Participant, and may contain such additional terms, conditions, restrictions and contingencies not inconsistent with the terms of this
Plan and any operative employment or other agreement, as the Committee deems desirable:

(a) Purchase Price. The Committee shall determine the prices, if any, at which Shares are to be issued to a Participant after
Vesting of Restricted Share Units, which may vary from time to time and among Participants and which may be below the Fair Market
Value of Shares at the Date of Grant.

(b) Restrictions. All Restricted Share Units awarded under this Plan will be subject to such restrictions as the Committee
may determine, which may include, without limitation, the following:

(i) a prohibition against the sale, transfer, pledge or other encumbrance of the Restricted Share Unit;

(ii) a requirement that the Participant forfeit such Restricted Share Unit in��requiremen  a�o u l� e

(i)
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Share Units or Retention Units shall be converted to cash, or replaced with, Shares that are free of all restrictions except for any
restrictions required pursuant to Section 17.2 hereof. Notwithstanding the foregoing, the Committee may, in lieu of the conversion and
distribution of the Restricted Share Units or Retention Units, establish procedures to permit deferral of Restricted Share Units or
Retention Units of one or more Participants who are highly compensated employees or members of a select group of management in
accordance with the terms of a deferred compensation plan sponsored by the Company.

 
ARTICLE 9

DEFERRED SHARE AWARDS

9.1    Deferred Share Awards and Agreements. A Deferred Share Award is the right to receive Shares at the end of a specified deferral
period or upon the satisfaction of specified performance goals as determined by the Committee. Each Deferred Share Award granted under this
Plan (or delegation of authority to the Company's Chief Executive Officer or other Executive Officer to make Deferred Share Awards) will be
evidenced by minutes of a meeting, or by unanimous written consent without a meeting, of the Committee and by a written Award Agreement
dated as of the Date of Grant and executed by the Company and by the Participant. The timing of the Deferred Share Awards and the number
of Shares to be issued (subject to Article 3 hereof) are to be determined by the Committee in its discretion (or by the Company's Chief
Executive Officer or other Executive Officer if such officer has been delegated such authority). By accepting a grant of Deferred Shares, the
Participant agrees to remit to the Company when due any required tax withholding as provided in Section 18.3 hereof.

9.2    Terms and Conditions of Deferred Share Awards. Deferred Shares granted under this Plan are subject to the following terms and
conditions, and that need not be the same for each Participant, and may contain such additional terms, conditions, restrictions and
contingencies not inconsistent with the terms of this Plan and any operative employment or other agreement, as the Committee deems
desirable:
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covered by each Award (subject to Article 3 hereof) are to be determined by the Committee in its discretion (or by the Company's Chief
Executive Officer or other Executive Officer if such officer has been delegated the right to make Performance Unit Awards to certain
Participants). By accepting a grant of a Performance Unit, the Participant agrees to remit to the Company when due any required tax
withholding as provided in Section 18.3 hereof.

10.3    Performance Objectives. At the time of grant of a Performance Share and/or Performance Unit Award, the Committee will
specify the performance objectives that, depending on the extent to which they are met, will determine the number of Shares/Units that will be
distributed to the Participant. The Committee also will specify the time period or periods (the “Performance Period”) during which the
performance objectives must be met. The performance objectives and periods need not be the same for each Participant or for each Award. The
Committee may use performance objectives based on any one or more of the following measures, whether measured in absolute terms or
relative to an external benchmark, and whether measured in dollars, rates of growth, or relative ratios to sales in the case of profit measures:

(a) net earnings or net income;

(b) operating earnings or operating income;

(c) pretax earnings;

(d) earnings per Share;

(e) Share price, including growth measures and total shareholder return;

(f) earnings before interest and/or taxes;

(g) earnings before interest, taxes, depreciation and/or amortization;

(h) sales or revenues, whether in general, by type of product or service, or by type of customer, or by growth;

(i) production or sales volume, whether in general, by type of product or service, or by type of customer;

(j) gross or operating margins, or gross or operating margin growth;

(k) return measures, including pre-tax or after-tax, before or after depreciation and amortization, return on assets, capital,
investment, equity, sales or revenue;

(l) working capital;

(m) residual economic profit, economic profit or economic value added;

(n) cash flow, including operating cash flow, free cash flow, total cash flow, cash flow return on equity and cash flow return
on investment;

(o) productivity ratios;

(p) expense or cost control, including production or sales cost per unit of volume;

(q) market share;

(r) financial ratios as provided in credit agreements of the Company and its Affiliates;

(s) working capital targets, including net working capital, inventory, accounts payable,
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and accounts receivable measured in absolute terms or as turnover metrics (e.g., relative to sales or cost of goods sold, including number
of days);

(t) completion of acquisitions of business or companies;

(u) completion of divestitures and asset sales;

(v) strategic partnering;

(w) geographic expansion goals;

(x) safety performance;

(y) management of employee practices and employee benefits;

(z) research and development and product development;

(aa) customer or employee satisfaction; and

(bb) any combination of any of the foregoing business criteria.

The Committee may designate a single goal criterion or multiple goal criteria for performance measurement purposes, with the
measurement based on consolidated or business unit or divisional performance and/or on performance as compared with that of other publicly-
traded companies. The foregoing criteria may have any reasonable definitions that the Committee may specify, which may include or exclude
any or all of the following items, as the Committee may specify: extraordinary, unusual, or non-recurring items; effects of accounting changes;
effects of currency fluctuations; effects of energy price fluctuations; effects of financing activities (e.g., effect on earnings per share of issuing
convertible debt securities); effects of price escalators; expenses for restructuring or productivity initiatives; non-operating items; acquisition
expenses; and effects of divestitures. Any such performance criterion or combination of such criteria may apply to a Participant's Award
opportunity in its entirety or to any designated portion or portions of the Award opportunity, as the Committee may specify.

10.4.    Adjustment of Performance Objectives. The Committee may modify, amend or otherwise adjust the performance objectives
specified for outstanding Performance Share and/or Performance Unit Awards if it determines that, due to an event as described below, an
adjustment would be consistent with the objectives of this Plan taking into account the interests of the Participants. The types of events that
could cause an adjustment in the performance objectives include, without limitation, accounting changes that substantially affect the
determination of performance objectives, changes in applicable laws or regulations that affect the performance objectives, and divisive
corporate reorganizations, including spin-offs and other distributions of property or shares. Any such adjustments shall comply with the
requirements of Section 162(m) of the Code to the extent applicable.

10.5    Other Terms and Conditions of Performance Share and Performance Unit Awards. Performance Share and Performance Unit
Awards granted under this Plan are subject to the following terms and conditions and may contain such additional terms, conditions,
restrictions and contingencies not inconsistent with the terms of this Plan and any operative employment or other agreement, as the Committee
deems desirable:

(a) Delivery of Award. As soon as practicable after the applicable Performance Period has ended, but no later than the last
day on which a payment or the delivery of Shares would qualify as a short-term deferral under Treasury Regulation § 1.409A-1(b)(4), the
Participant will receive a distribution of the amount in cash or the number of Shares earned during the Performance Period, depending
upon the extent to which the applicable performance objectives
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conditions have been satisfied. Any Performance Shares or Performance Units that do not Vest on Retirement or termination by the
Company or Subsidiary not for Cause will be immediately forfeited.

(b) Termination for Cause. If a Participant's employment with the Company or its Subsidiaries is terminated by the
Company or Subsidiary for Cause, all Performance Shares and Performance Units (or portions thereof) that have not been paid to the
Participant, whether Vested or not, are automatically forfeited immediately upon termination of employment.

(c) Other Termination. In the event �iat or t(c)



increase in the percentage of stock owned by any one person, or persons acting as a group, as a result of a transaction in which the
Company acquires its stock in exchange for property will be treated as an acquisition of stock for purposes of this Section 14.1. This
Section 14.1 applies only when there is a transfer of stock of the Company (or issuance of stock of the Company) and stock in the
Company remains outstanding after the transaction.

(b) Any one person, or more than one person acting as a group, acquires (or has acquired during the 12-month period
ending on the date of the most recent acquisition by such person or persons) ownership of stock of the Company possessing 35% or more
of the total voting power of the stock of the Company.

(c) A majority of members of the Board of Directors is replaced during any 12-month period by Directors whose
appointment or election is not endorsed by a majority of the members of the Board of Directors prior to the date of the appointment or
election.

(d) Any one person, or more than one person acting as a group, acquires (or has acquired during the 12-month period
ending on the date of the most recent acquisition by such person or persons) assets from the Company that have a total gross fair market
value equal to or more than 40% of the total gross fair market value of all of the assets of the Company immediately prior to such
acquisition or acquisitions.

Notwithstanding the foregoing, for purposes of this Section 14.1, any acquisition of ownership of stock of the Company by any one
person, or more than one person acting as a group, pursuant to a Business Combination shall not constitute a Change in Control. A “Business
Combination” shall mean any business transaction such as a reorganization, merger or consolidation involving the Company, a sale or other
disposition of all or substantially all of the assets of the Company, or any other transaction involving the Company, if, in each case,
immediately following any such business transaction:

(i) all or substantially all of the individuals and entities who were the beneficial owners of stock of the Company
immediately prior to such business transaction beneficially own, directly or indirectly, more than 55% of the combined voting power of
the then outstanding shares of stock of the entity resulting from such business transaction (including, without limitation, an entity that as
a result of such transaction owns the Company or all or substantially all of the Company's assets either directly or through one or more
subsidiaries) in substantially the same proportions relative to each other as their ownership, immediately prior to such business
transaction, of the stock of the Company;

(ii) no one person, or more than one person acting as a group (other than the Company, such entity resulting from such
business transaction, or any employee benefit plan (or related trust) sponsored or maintained by the Company, any Subsidiary or such
entity resulting from such business transaction), beneficially owns, directly or indirectly, 30% or more of the combined voting power of
the then outstanding shares of stock of the entity resulting from such business transaction; and

(iii) at least a majority of the members of the board of directors of the entity resulting from such business transaction were
members of the Incumbent Board at the time of the execution of the initial agreement or of the action of the Board of Directors providing
for such business transaction.

The “Incumbent Board” shall mean those individuals who, as of the effective date of this Plan as described in Article 19, constitute the
Board of Directors; provided, however, that any individual becoming a Director subsequent to the effective date of this Plan whose election, or
nomination for
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(a) payment in full of any required tax withholding (as provided in Section 18.3 hereof);

(b) completion of any registration or other qualification of such Shares under any Federal or state laws or under the rulings
or regulations of the Securities and Exchange Commission or any other regulating body that the Committee in its discretion deems
necessary or advisable;

(c) admission of such Shares to listing on the New York Stock Exchange or any stock exchange on which the Shares are
listed;

(d) in the event the Shares are not registered under the Securities Act of 1933, qualification as a private placement under
said Act;

(e) obtaining of any approval or other clearance from any Federal or state governmental agency that the Committee in its
discretion determines to be necessary or advisable; and

(f) the Committee is fully satisfied that the issuance and delivery of Shares under this Plan is in compliance with applicable
Federal, state or local law, rule, regulation or ordinance or any rule or regulation of any other regulating body, for which the Committee
may seek approval of counsel for the Company.

17.2    Applicable Restrictions on Shares. Shares issued with respect to Awards may be subject to such stock transfer orders and other
restrictions as the Committee may determine necessary or advisable under any applicable Federal or state securities law rules, regulations and
other requirements, the rules, regulations and other requirements of the New York Stock Exchange or any stock exchange upon which the
Shares are then listed, and any other applicable Federal or state law and will include any restrictive legends the Committee may deem
appropriate to include.

In addition, the Committee may restrict 50% of the Shares issued with respect to Awards so that they cannot be sold by the Participant
unless immediately after such sale, the Participant is in compliance with any share ownership or share retention guidelines established by the
Company that are applicable to the Participant at the time of sale.

17.3    Book Entry. In lieu of the issuance of share certificates evidencing Shares, the Company may use a “book entry” system in which
a computerized or manual entry is made in the records of the Company to evidence the issuance of such Shares. Such Company records are,
absent manifest error, binding on all parties.

 
ARTICLE 18

GENERAL PROVISIONS

18.1    No Implied Rights to Awards or Employment. No person shall have the right to be selected to receive an Award ut esd to  PROeT. Se.C
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or any Award Agreement, or any judgment entered by any court of competent jurisdiction in respect of any thereof, shall be resolved only in
the courts of the State of Ohio or the United States District Court for the Northern District of Ohio and the appellate courts having jurisdiction
of appeals in such courts. In that context, and without limiting the generality of the foregoing, the Company and each Participant shall
irrevocably and unconditionally (a) submit in any proceeding relating to this Plan or any Award Agreement, or for the recognition and
enforcement of any judgment in respect thereof (a “Proceeding”), to the exclusive jurisdiction of the courts of the State of Ohio, the United
States District Court for the Northern District of Ohio, and appellate courts having jurisdiction of appeals from any of the foregoing, and agree
that all claims in respect of any such Proceeding shall be heard and determined in such Ohio State court or, to the extent permitted by law, in
such federal court; (b) consent that any such Proceeding may and shall be brought in such courts and waives any objection that the Company
and each Participant may now or thereafter have to the venue or jurisdiction of any such Proceeding in any such court or that such Proceeding
was brought in an inconvenient forum and agree not to plead or claim the same; (c) waive all right to trial by jury in any Proceeding (whether
based on contract, tort or otherwise) arising out of or relating to this Plan or any Award Agreement; (d) agree that service of process in any such
Proceeding may be effected by mailing a copy of such process by registered or certified mail (or any substantially similar form of mail),
postage prepaid, to such party, in the case of a Participant, at the Participant's address shown in the books and records of the Company or, in
the case of the Company, at the Company's principal offices, attention General Counsel; and (e) agree that nothing in this Agreement shall
affect the right to effect service of process in any other manner permitted by the laws of the State of Ohio.

18.14    Use of Electronic Media and Written Communications. All Plan notices and all Participant or Beneficiary notices, designations,
elections, consents or waivers must be in writing (which may include an electronic communication) and made in a form the Plan specifies or
otherwise approves. Any person entitled to notice under the Plan may waive the notice or shorten the notice period unless such actions are
contrary to applicable law. The Plan, using any electronic medium, may give or receive any Plan notice, communicate any Plan policy, conduct
any written Plan communication, satisfy any Plan filing or other compliance requirement and conduct any other Plan transaction to the extent
permissible under applicable law. A Participant, a Participant's spouse or a Beneficiary may use any electronic medium to provide any
Beneficiary designation, election, notice, consent or waiver under the Plan, to the extent permissible under applicable law. Any reference in
this Plan to a “form,” a “notice,” an “election,” a “consent,” a “waiver,” a “designation,” a “policy” or to any other Plan-related communication
includes an electronic version thereof as permitted under applicable law.

 
ARTICLE 19

EFFECTIVE DATE

19.1    Effective Date. Subject to the approval of the Shareholders of the Company at the Annual Meeting of Shareholders held in 2012,
the effective date of this Cliffs Natural Resources Inc. 2012 Incentive Equity Plan is the date of its adoption by the Board of Directors at its
March 13, 2012 meeting. To the extent that Awards are made under this Plan prior to its approval by Shareholders, they shall be contingent
upon Shareholder approval of this Plan and subject to the provisions of Section 16.3 hereof.
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IN WITNESS WHEREOF, Cliffs Natural Resources Inc. has executed this 2012 Cliffs Natural Resources Inc. 2012 Incentive Equity
Plan at Cleveland, Ohio, as of this 13th day of March, 2012.

 CLIFFS NATURAL RESOURCES INC.
   
 By:  /s/ Joseph A. Carrabba
   Joseph A. Carrabba
   Chairman, President and Chief Executive Officer
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EXHIBIT 24.1

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that each of the undersigned directors and officers of Cliffs Natural Resources Inc., an Ohio corporation
(the “ Registrant ”), does hereby constitute and appoint each of Joseph A. Carrabba, Laurie Brlas, P. Kelly Tompkins and Timothy K. Flanagan, or any
of them, each acting alone, as the true and lawful attorney-in-fact or attorneys-in-fact, for each of the undersigned, with full power of substitution and
resubstitution, and in the name, place and stead of each of the undersigned, to execute and file (i) a Registration Statement on Form S-8 (the “ Form S-8
Registration Statement ”) with respect to the registration under the Securities Act of 1933, of Common Shares of the Registrant issuable in connection
with the Cliffs Natural Resources Inc. 2012 Incentive Equity Plan, (ii) any and all amendments, including post-effective amendments, supplements and
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