
 

        

June 4, 2014

VIA EDGAR AND EMAIL

Nicholas P. Panos, Esq.
Senior Special Counsel
U.S. Securities and Exchange Commission
Office of Mergers & Acquisitions
100 F Street NE
Washington, D.C. 20549

Re: Cliffs Natural Resources
Inc.
Preliminary Proxy Solicitation material filed on Schedule 14A
DEFA14A filing made on May 14, 2014
Preliminary Proxy Statement filed on Schedule 14A May 23, 2014
File Number: 001-08944

Dear Mr. Panos:

On behalf of our client, Cliffs Natural Resources Inc., an Ohio corporation (“Cliffs” or the “Company”), set forth below are responses to the
comments of the Staff of the Office of Mergers & Acquisitions (the “Staff”) of the Securities and Exchange Commission (the “SEC” or
“Commission”) that were set forth in the Staff’s letter, dated May 29, 2014, with respect to the filings referenced above. Concurrently with
the filing of this letter, the Company has filed Amendment No. 1 to the preliminary proxy statement (“Amendment No. 1”) with the
Commission. For the Staff’s convenience, the text of the Staff’s comments is set forth below in bold text, followed in each case by our
response on behalf of the Company.

DEFA14A filing made on May 14, 2014

1. On page 15, Cliffs states that "G. Halverson [was] appointed Pres. & COO, and elected to CLF Board" in November 2013. The
assertion regarding the Board position creates the impression that Mr. Halverson was duly elected to the Board by Cliffs'
shareholders. Please clf─ Nonl a s s倀OresOion that Or. Overson [wOduOd cOectedOtoOd cOcd cdOon
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