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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale
is not permitted.

Subject to Completion

Preliminary Prospectus dated June 16, 2016
PROSPECTUS

Common Shares

Cliffs Natural Resources Inc.

We are selling of our common shares.

Our common shares trade on the New York Stock Exchange under the symbol “CLF.” On June 15, 2016, the last sale
price of the common shares as reported on the New York Stock Exchange was $4.95 per share.

Investing in the common shares involves risks that are described in the “Risk Factors” section beginning on page 13 of
this prospectus.

Per Share Total

Public offering price $ $
Underwriting discount $ $
Proceeds, before expenses, to us $ $

The underwriters may also exercise their option to purchase up to an additional common shares from us, at the public
offering price, less the underwriting discount, for 30 days after the date of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The shares will be ready for delivery on or about , 2016.

BofA Merrill Lynch Credit Suisse Goldman, Sachs & Co.
Deutsche Bank Securities

The date of this prospectus is , 2016
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC. For a more complete understanding of the offering of our common shares, you should refer to the registration
statement, including its exhibits. You should read both this prospectus together with additional information under the
heading “Where You Can Find Additional Information” and “Information We Incorporate By Reference.”

We and the underwriters have not authorized anyone to provide you with any information other than that contained or
incorporated by reference in this prospectus or in any free writing prospectus that we may provide to you. We and the
underwriters take no responsibility for, and can provide no assurance as to the reliability of, any other information that
others may give you. You should not assume that the information contained in this prospectus or any document
incorporated by reference is accurate as of any date other than the date mentioned on the cover page of these
documents. We and the underwriters are not making offers to sell the securities in any jurisdiction in which an offer or
solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to
anyone to whom it is unlawful to make an offer or solicitation.

NON-GAAP FINANCIAL MEASURES

We present certain non-GAAP financial measures, including earnings before interest, taxes, depreciation and
amortization, or EBITDA, Adjusted EBITDA, cash production cost per ton, non-production cash cost per ton and cash
cost per ton. These non-GAAP financial measures are not measurements of financial performance or condition under
generally accepted accounting principles in the United States, or GAAP, and should not be considered as alternatives
to net income, operating income, or any other financial performance measure derived in accordance with GAAP.
These non-GAAP financial measures are not calculated in the same manner by all companies and, accordingly, are not
necessarily comparable to similarly titled measures of other companies and may not be appropriate measures for
comparing performance relative to other companies. While we believe that the presentation of the non-GAAP
financial measures will enhance an investor’s understanding of our operating performance, performance compared to
other producers and controllable costs, the use of the non-GAAP financial measures as analytical tools has limitations
and you should not consider it in isolation, or as a substitute for an analysis of our results of operations as reported in
accordance with GAAP.
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For additional information about EBITDA, Adjusted EBITDA, cash production cost per ton, non-production cash cost
per ton and cash cost per ton, including a description of how such measures are calculated and reconciliations thereof
to the most directly comparable GAAP financial measures, see “Prospectus Summary - Summary Historical
Consolidated Financial Data”.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorporated by reference, contains statements that constitute
“forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. These
forward-looking statements may be identified by the use of predictive, future-tense or forward-looking terminology,
such as “believes,” “anticipates,” “expects,” “estimates,” “intends,” “may,” “will” or similar terms. These statements speak onl
the date of this prospectus or the date of the document incorporated by reference, as applicable, and we undertake no
ongoing obligation, other than that imposed by law, to update these statements. These statements appear in a number
of places in this prospectus, including the documents incorporated by reference, and relate to, among other things, our
intent, belief or current expectations of our directors or our officers with respect to: our future financial condition;
results of operations or prospects; estimates of our economic iron ore reserves; our business and growth strategies; and
our financing plans and forecasts. You are cautioned that any such forward looking statements are not guarantees of
future performance and involve significant risks and uncertainties, and that actual results may differ materially from
those contained in or implied by the forward-looking statements as a result of various factors, some of which are
unknown, including, without limitation:

trends affecting our financial condition, results of operations or future prospects, particularly the continued volatility
of iron ore prices;

availability of capital and our ability to maintain adequate liquidity, in particular considering borrowing base
reductions from the sale of non-core assets;

our level of indebtedness could limit cash flow available to fund working capital, capital expenditures, acquisitions
and other general corporate purposes or ongoing needs of our business, which could prevent us from fulfilling our
debt obligations;

continued weaknesses in global economic conditions, including downward pressure on prices caused by oversupply or
tmported products, including the impact of any reduced barriers to trade, recently filed and forthcoming trade cases,
reduced market demand and any change to the economic growth rate in China;

our ability to reach agreement with our iron ore customers regarding any modifications to sales contract provisions,
renewals or new arrangements;

uncertainty relating to restructurings in the steel industry and/or affecting the steel industry;

our ability to maintain appropriate relations with unions and employees and enter into or renew collective bargaining
agreements on satisfactory terms;

the impact of our customers reducing their steel production or using other methods to produce steel;

our ability to successfully execute an exit option for (i) Bloom Lake General Partner Limited and certain of its
affiliates, or the Bloom Lake Group, (ii) Wabush Iron Co. Limited and Wabush Resources Inc., and certain of
their affiliates, or the Wabush Group, and (iii) certain of our other wholly-owned subsidiaries, which we refer
to collectively with the Bloom Lake Group and the Wabush Group as the Canadian Entities, that minimizes
the cash outflows and associated liabilities of such entities, including the Companies’ Creditors Arrangement
Act (Canada), or CCAA, process;

our ability to successfully identify and consummate any strategic investments and complete planned divestitures;

EEINT3 EEINT3
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our ability to successfully diversify our product mix and add new customers beyond our traditional blast furnace

clientele;

the outcome of any contractual disputes with our customers, joint venture partners or significant energy, material or

service providers or any other litigation or arbitration;

the ability of our customers and joint venture partners to meet their obligations to us on a timely basis or at all;

the impact of price-adjustment factors on our sales contracts;

changes in sales volume or mix;

our actual levels of capital spending;

our actual economic iron ore reserves or reductions in current mineral estimates, including whether any mineralized

material qualifies as a reserve;

events or circumstances that could impair or adversely impact the viability of a mine and the carrying value of

associated assets, as well as any resulting impairment charges;

the results of prefeasibility and feasibility studies in relation to projects;
impacts of existing and increasing governmental regulation and related costs and liabilities, including failure
to receive or maintain required operating and environmental permits, approvals, modifications or other
authorization of, or from, any governmental or regulatory entity and costs related to implementing
improvements to ensure compliance with regulatory changes;

our ability to cost-effectively achieve planned production rates or levels;

uncertainties associated with natural disasters, weather conditions, unanticipated geological conditions, supply or

price of energy, equipment failures and other unexpected events;

adverse changes in currency values, currency exchange rates, interest rates and tax laws;

risks related to international operations;

availability of capital equipment and component parts;

the potential existence of significant deficiencies or material weakness in our internal control over financial reporting;

and

problems or uncertainties with productivity, tons mined, transportation, mine-closure obligations, environmental

liabilities, employee-benefit costs and other risks of the mining industry.

These factors and the other risk factors described in this prospectus, including the documents incorporated by

reference, are not necessarily all of the important factors that could cause actual results to differ materially from those

expressed in any of our forward-looking statements. Other unknown or unpredictable factors also could harm our

results. Consequently, there can be no assurance that the actual results or developments anticipated by us will be

realized or, even if substantially realized, that they will have the expected consequences to or effects on us. Given

these uncertainties, prospective investors are cautioned not to place undue reliance on such forward-looking

statements.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We are subject to the informational reporting requirements of the Securities Exchange Act of 1934, or the Exchange
Act. We file annual, quarterly and current reports, proxy statements and other information with the Securities and
Exchange Commission, or SEC. Our SEC filings are available over the Internet at the SEC’s website at www.sec.gov.
You may read and copy any reports, statements and other information filed by us at the SEC’s Public Reference Room
at 100 F Street, N.E., Washington, D.C. 20549. Please call 1-800-SEC-0330 for further information on the Public
Reference Room. You may also inspect our SEC reports and other information at the New York Stock Exchange, 20
Broad Street, New York, New York 10005, or at our website at www.cliffsnaturalresources.com. The information
contained on or accessible through our website is not part of this prospectus, other than the documents that we file
with the SEC that are incorporated by reference in this prospectus.

INFORMATION WE INCORPORATE BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus 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. Any statement contained in any document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this prospectus to the extent that a statement contained in or omitted from this prospectus modifies or
supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified
or superseded, to constitute a part of this prospectus.

We incorporate by reference the documents listed below:

our Annual Report on Form 10-K for the year ended December 31, 2015;

our Quarterly Report on Form 10-Q for the period ended March 31, 2016;

our Current Reports on Form 8-K filed with the SEC on January 22, 2016, February 8, 2016, March 2, 2016, April 29,
2016, May 2, 2016, June 3, 2016 and June 9, 2016;

our Definitive Proxy Statement on Schedule 14A filed with the SEC on March 11, 2016; and

.the description of our 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.

We do not incorporate by reference in this prospectus 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. You may obtain copies of these filings without charge by accessing the investor relations section of
www.cliffsnaturalresources.com or by requesting the filings in writing or by telephone at the following address and
telephone number.

Cliffs Natural Resources Inc.

200 Public Square, Suite 3300

Cleveland, Ohio 44114-2315

Tel: (216) 694-5700

v
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PROSPECTUS SUMMARY

This summary highlights information about us and our common shares being offered by this prospectus. This
summary is not complete and may not contain all of the information that you should consider prior to investing in our
common shares. For a more complete understanding of us, we encourage you to read this prospectus, including the
information incorporated by reference in this prospectus and the other documents to which we have expressly referred
you. In particular, we encourage you to read the historical financial statements, and the related notes, incorporated by
reference in this prospectus. Investing in our common shares involves significant risks, as described in the “Risk
Factors” section.

References in this prospectus to the terms “we,” “us,” “our,” “the Company” or “Cliffs” or other similar terms mean Cliffs
Natural Resources Inc. and its consolidated subsidiaries, unless we state otherwise or the context indicates otherwise.
Our Company

Cliffs Natural Resources Inc. traces its history back to 1847. Today, we are a leading mining and natural resources
company in the United States. We are a major supplier of iron ore pellets to the North American steel industry from
our mines and pellet plants located in Michigan and Minnesota. Additionally, Cliffs operates an iron ore mining
complex in Western Australia. Driven by the core values of safety, social, environmental and capital stewardship, our
employees endeavor to provide all stakeholders with operating and financial transparency.

We are organized through a global commercial group responsible for sales and delivery of our products and operations
groups responsible for the production of the iron ore that we market. Our continuing operations are organized
according to geographic location: U.S. Iron Ore and Asia Pacific Iron Ore.

In the United States, we currently own or co-own five iron ore mines in Michigan and Minnesota. We are currently
operating the two iron mines in Michigan and two of the three iron ore mines in Minnesota. One of our three iron ore
operations in Minnesota is temporarily idled due to reductions in iron ore pellet nominations from our customers due
to the continued oversupply of steel in the U.S. market as a result of record levels of imported steel which stems from
excess supply in the global markets; however, we expect it to restart in August, 2016. Our Asia Pacific operations
consist solely of our Koolyanobbing iron ore mining complex in Western Australia.

Also, for the majority of 2015, we operated two metallurgical coal operations in Alabama and West Virginia. In
December 2015, we completed the sale of these operations, which marked our exit from the coal business. As of
March 31, 2015, management determined that our North American Coal operating segment met the criteria to be
classified as held for sale under Accounting Standards Codification, or ASC, 205, Presentation of Financial
Statements. As such, all current year and historical North American Coal operating segment results are included in our
financial statements incorporated by reference in this prospectus and classified within discontinued operations.
Additionally, we continue to own one non-operating iron ore mine in Eastern Canada that is currently in restructuring
proceedings in Montreal, Quebec under the CCAA. Financial results prior to the respective deconsolidations of the
Bloom Lake and Wabush Groups and subsequent expenses directly associated with the Bloom Lake Group, Wabush
Group and certain other wholly-owned subsidiaries, collectively referred to herein as the Canadian Entities, are
included in our financial statements incorporated by reference in this prospectus and classified within discontinued
operations.

U.S. Iron Ore

We are a major producer of iron ore pellets, primarily selling production from U.S. Iron Ore to integrated steel
companies in the United States and Canada. We manage five iron ore mines located in Michigan and Minnesota. In
Michigan, we are currently operating the two iron ore mines, Empire mine and Tilden mine. In Minnesota, we are
currently operating two iron ore mines, Hibbing mine and Northshore mine. Northshore mine recently resumed
operations in May 2016 after being temporarily idled at the end of November 2015. United Taconite mine, which is
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also located in Minnesota, has been temporarily idled since August 2015 due to reduced pellet demand from our
customers, but we expect it to restart in August, 2016. The U.S.-based mines, which are managed by Cliffs, currently
have an annual rated capacity of 32.9 million long tons of iron ore pellet production, representing 56% of total U.S.
pellet production capacity. Based on our equity ownership in these mines, our share of the annual rated production
capacity is currently 25.5 million long tons, representing 44% of total U.S. annual pellet capacity.

We produce various grades of iron ore pellets, including standard, fluxed and direct reduction grade, or DR-grade, for
use in our customers’ operations as part of the steelmaking process. The variation in grades of iron ore pellets results
from the specific chemical and metallurgical properties of the ores at each mine, the end user's steelmaking process
and whether or not fluxstone is added in the process. Although the grade or grades of pellets currently delivered to
each customer are based on that customer’s preferences, which depend in part on the characteristics of the customer’s
steelmaking operation, in many cases our iron ore pellets can be used interchangeably. Standard pellets require less
processing, are generally the least costly pellets to produce and are called “standard” because no ground fluxstone, such
as limestone or dolomite, is added to the iron ore concentrate before turning the concentrate into pellets. In the case of
fluxed pellets, fluxstone is added to the concentrate, which produces pellets that can perform at higher productivity
levels in the customer’s specific blast furnace and will minimize the amount of fluxstone the customer may be required
to add to the blast furnace. DR-grade pellets require processing to a product that contains higher iron and lower silica
content than a standard pellet. Unlike standard or fluxed pellets, DR-grade pellets are fed into a direct reduced iron
facility, which then acts as the raw material to an electric arc furnace or EAF.

Each of our U.S. Iron Ore mines is located near the Great Lakes. The majority of our iron ore pellets are transported
via railroads to loading ports for shipment via vessel to steelmakers in North America.

Our U.S. Iron Ore revenues primarily are derived from sales of iron ore pellets to two major customers, while
continuing to serve certain other producers in the North American integrated steel industry. Generally, we have
multi-year supply agreements with our customers. Sales volume under these agreements largely is dependent on
customer requirements, and in many cases, we are the sole supplier of iron ore to the customer. Historically, each
agreement has contained a base price that is adjusted annually using one or more adjustment factors. Factors that
could result in a price adjustment include spot pricing, measures of general industrial inflation and steel prices.
Additionally, certain of our supply agreements have a provision that limits the amount of price increase or decrease in
any given year. As of December 31, 2015, our U.S. Iron Ore contracts had an average remaining duration of
approximately three years. Although our contracts with ArcelorMittal USA LLC (as the parent company of Ispat
Inland Inc., ArcelorMittal Cleveland Inc. and ArcelorMittal Indiana Harbor LLC, as well as many other subsidiaries),
which we collectively refer to as ArcelorMittal, were scheduled to expire in December 2016 and January 2017,
respectively, on May 28, 2016, we agreed to a new contract with ArcelorMittal through 2026. This extends our
average remaining duration of our U.S. Iron Ore contracts to approximately eight years.

For the three months ended March 31, 2016, we sold 1.9 million long tons of iron ore pellets from our share of the
production from our U.S. Iron Ore mines. During 2015, 2014 and 2013, we sold 17.3 million, 21.8 million and 21.3
million long tons of iron ore pellets, respectively, from our share of the production from our U.S. Iron Ore mines. U.S.
Iron Ore's five largest customers accounted for approximately 98% of the segment's sales in the three-month period
ended March 31, 2016, 95% in 2015, 95% in 2014 and 87% in 2013.

At the end of 2015, our U.S. Iron Ore mines had proven and probable mineral reserves totaling 1,945.3 million long
tons, which equates to approximately 637 million saleable long tons. For the three months ended March 31, 2016 and
during 2015, our U.S. Iron Ore segment had revenues of $185.5 million and $1,525.4 million and Adjusted EBITDA
of $46.1 million and $352.1 million, respectively.

Asia Pacific Iron Ore

Our Asia Pacific Iron Ore operations are located in Western Australia and consist solely of our wholly owned
Koolyanobbing operation. Koolyanobbing is a collective term for the operating deposits at Koolyanobbing, Mount
Jackson and Windarling. There are approximately 70 miles separating the three mining areas. The operations at
Windarling have been idled since the beginning of the fourth quarter of 2015 as a result of cost cutting measures.
Banded
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iron formations host the mineralization, which is predominately hematite and goethite. Each deposit is characterized
with different chemical and physical attributes and, in order to achieve customer product quality, ore in varying
quantities from each deposit must be blended together.

Crushing and blending are undertaken at Koolyanobbing, where the crushing and screening plant is located. Once the
blended ore has been crushed and screened into a direct lump and fines shipping product, it is transported by rail
approximately 360 miles south to the Port of Esperance, via Kalgoorlie, for shipment to our customers in Asia.

Asia Pacific Iron Ore’s production is under contract with steel companies primarily in China, Japan and Korea. Our
supply agreements with steel producers in China and Japan currently expire in March 2017, and our one Korean
customer contract expires in December 2016. Pricing for our Asia Pacific Iron Ore Chinese customers consists of
shorter-term pricing mechanisms of various durations generally triggered by the unloading of each shipment and
reference the Platts IODEX 62% Fe, cost and freight, or CFR, North China, Fe content, freight and other adjustments.
Pricing with our Japanese and Korean customers is generally consistent with the inputs used with our Chinese
customers, but the pricing inputs are fixed before shipment.

For the three months ended March 31, 2016 and during 2015, 2014 and 2013, we sold 2.8 million, 11.6 million, 11.5
million and 11.0 million metric tons of iron ore, respectively, from our Western Australia mines. Asia Pacific Iron
Ore’s five largest customers accounted for approximately 72% of the segment’s sales in the three-month period ended
March 31, 2016, 47% in 2015, 38% in 2014 and 42% in 2013. For the three months ended March 31, 2016 and during
2015, our Asia Pacific Iron Ore segment had revenues of $120.0 million and $487.9 million and Adjusted EBITDA of
$23.0 million and $32.7 million, respectively.

At the end of 2015, we had approximately 49 million metric tons of proven and probable reserves in our Asia Pacific
Iron Ore business.

Our Strategy

Our key strategic initiatives include:

The Company is Focused on our Core U.S. Iron Ore Business

We continue the strategic shift to a company focused fully on our U.S. Iron Ore business. We are the market-leading
iron ore producer in the United States, supplying differentiated iron ore pellets under long-term contracts to the largest
North America steel producers. We have the unique advantage of not only being a low cost producer of iron ore
pellets in the U.S. market, but also having the technical expertise to create custom pellets for the specific blast
furnaces that we serve. Pricing structures contained in and the long-term supply provided by our existing contracts,
along with our low-cost operating profile, positions U.S. Iron Ore as our most stable business. We expect to continue
to strengthen our U.S. Iron Ore operating cost profile through continuous operational improvements and disciplined
capital allocation policies. Strategically, we continue to develop various entry options into the EAF market. As the
EAF steel market continues to grow in the United States, there is an opportunity for our iron ore to serve this market
by providing pellets to the alternative metallics market to produce direct reduced iron pellets, hot briquetted iron
and/or pig iron. In 2015, we produced and shipped a batch trial of DR-grade pellets, a source of lower silica iron units
for the production of direct reduced iron pellets. In early 2016, we reached a significant milestone with positive results
from the successful industrial trial of our DR-grade pellets. While we are still in the early stages of developing our
alternative metallic business, we believe this will open up a new opportunity for us to diversify our product mix and
add new customers to our U.S. Iron Ore segment beyond the traditional blast furnace clientele.

Maintaining Discipline on Costs and Capital Spending and Improving our Financial Flexibility

We believe our ability to execute our strategy is dependent on our financial position, balance sheet strength and
financial flexibility to manage through current demand for our products and volatility in commodity prices. We have
developed a highly disciplined financial and capital expenditure plan with a focus on improving our cost profile and
increasing long-term profitability. We resized and streamlined our organization and support functions to better fit

11
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our new strategic direction. Our capital allocation plan is focused on strengthening our core U.S. Iron Ore operations
to promote greater free cash flow generation.

Competitive Strengths

Resilient U.S. Iron Ore Operations

Our U.S. Iron Ore segment is the core focus of our business strategy. The U.S. Iron Ore segment is the primary
contributor to our consolidated results, generating 61% and 76% of consolidated revenue and $46.1 million and
$352.1 million of consolidated Adjusted EBITDA for the three months ended March 31, 2016 and for the year ended
December 31, 2015, respectively. U.S. Iron Ore produces differentiated iron ore pellets that are customized for use in
customers’ steelmaking facilities. The grades of pellets currently delivered to each customer are based on that
customer’s preferences, which depend in part on the characteristics of the customer’s steelmaking operation. We believe
our long history of supplying customized pellets to the U.S. steel producers has resulted in a co-dependent relationship
between us and our customers. This technical and operational co-dependency has enabled Cliffs to claim a substantial
portion of the total U.S. iron ore market. Based on Cliffs’ equity ownership in its U.S. mines, Cliffs’ share of the annual
rated production capacity is 25.5 million long tons, representing 44% of total U.S. annual pellet capacity. Long-lived
assets with an average mine life of approximately 20 years provide the opportunity to maintain our significant market
position well into the future.

We believe U.S. Iron Ore is uniquely positioned in the global iron ore market due to its reduced exposure to seaborne
iron ore pricing. More than half of U.S. Iron Ore production is sold through long-term contracts that are structured
with various formula-based pricing mechanisms that reference seaborne pricing, inflation factors and steel prices and
mitigate the impact of any one factor's price volatility on our business. U.S. Iron Ore’s realized revenue rate decreased
10% and 23% for the three months ended March 31, 2016 and year ended December 31, 2015, respectively, compared
to a 23% and 43% decline in the Platts 62% Fe fines spot price over the same periods in the prior year.

In addition, we maintain lower costs compared to our competition as a result of our proximity to U.S. steelmaking
operations. Our costs are lower as a result of inherent transportation advantages associated with our mine locations
near the Great Lakes which allows for transportation via railroads and loading ports. U.S. Iron Ore mines also benefit
from on-site pellet production and ore production facilities located a short distance from the mines. These advantages
translated to cost of goods sold and operating expenses during the three months ended March 31, 2016 and year ended
December 31, 2015 of $77 per long ton and $66 per long ton, respectively. This included cash production costs in the
three months ended March 31, 2016 and year ended December 31, 2015 of $48 per long ton and $54 per long ton,
respectively, which included the cost to mine, concentrate, pelletize, certain transportation costs and site
administration costs, but do not include idle costs incurred.

Competitive Asia Pacific Iron Ore Operations

Although our annual production tonnage is substantially less than our competitors in the seaborne market, the Asia
Pacific Iron Ore business maintains a competitive position with the major Australian iron ore producers. We produce a
product mix of approximately 50% lump ore and 50% fines, which is a significantly higher lump mix than the three
major producers in Australia. This lump ore currently commands a premium in the seaborne market over iron ore
fines.

Further, our Asia Pacific Iron Ore segment is a cost competitive producer and requires modest ongoing sustaining
capital expenditures to continue our profitable operations. Cost of goods sold and operating expenses during the three
months ended March 31, 2016 and year ended December 31, 2015 were $35 per metric ton and $39 per metric ton,
respectively. This included cash production costs during the three months ended March 31, 2016 and year ended
December 31, 2015 were $27 per metric ton and $31 per metric ton, respectively. Going forward, we will continue to
operate Asia Pacific Iron Ore with a clear bias toward cash optimization.
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Experienced Management Team

We have a seasoned and experienced management team with extensive mining sector knowledge and the functional
disciplines required to manage and grow our business. In August 2014, the Board of Directors appointed Lourenco
Goncalves as Chairman, President and Chief Executive Officer of the Company. Mr. Goncalves joined Cliffs with
over 30 years of experience in the metals and mining industries. P. Kelly Tompkins serves as Executive Vice
President and Chief Financial Officer of Cliffs with over 30 years of executive management experience including
financial, legal, commercial and business development experience. Other experienced members of executive
leadership include Terry Fedor, Executive Vice President — U.S. Iron Ore, James Graham, Executive Vice President —
Chief Legal Officer and Secretary, Maurice Harapiak, Executive Vice President — Human Resources, Terrence Mee,
Executive Vice President — Global Commercial, Clifford Smith, Executive Vice President — Business Development and
Timothy Flanagan, Vice President, Corporate Controller, Treasurer and Chief Accounting Officer.

Recent Developments

Agreement with ArcelorMittal

On May 28, 2016, we entered into a new long-term commercial agreement with ArcelorMittal to supply tailor-made
iron ore pellets for ten years through 2026. The new agreement will replace two existing agreements expiring

in December 2016 and January 2017, respectively, and fill the entirety of ArcelorMittal's pellet purchase requirements
from the previous agreements. The new agreement includes ArcelorMittal's total purchases of iron ore pellets from
Cliffs up to 10 million long tons and preserves our current position as ArcelorMittal's major pellet supplier. Under the
new agreement, we will continue to be the sole pellet supplier of ArcelorMittal's Indiana Harbor West and Cleveland
Works steelmaking facilities, and we will maintain the current level of pellet supply to ArcelorMittal's Indiana Harbor
East facility. The new agreement also establishes a minimum total purchase requirement of 7 million long tons, which
is greater than the current minimum level of the two existing agreements combined.

Essar Algoma Settlement and Reinstatement of Pellet Sale and Purchase Agreement

On June 7, 2016, the U.S. District Court for the District of Delaware, under Chapter 15 of the U.S. Bankruptcy Code,
confirmed the May 27, 2016 Order of the Ontario Superior Court of Justice approving the settlement between Essar
Steel Algoma Inc., or Essar, and The Cleveland-Cliffs Iron Company, Northshore Mining Company and Cliffs Mining
Company. These orders approve the reinstatement of the Pellet Sale and Purchase Agreement dated and effective as of
January 31, 2002, as amended, or the Essar Agreement. The Essar Agreement will resume in full on January 1, 2017,
with Cliffs supplying a significant portion of Essar’s 2016 requirements beginning July 2016 under a separate
agreement. The Essar Agreement extends to 2024. Essar continues to be under the protection of the CCAA in the
Ontario Superior Court.

New Agreement with U.S. Steel Canada

On June 9, 2016, we announced that we would be restarting operations in August, 2016 at our United Taconite mining
facility in Minnesota. The August restart was made possible due to additional business contracted with U.S. Steel
Canada to supply the majority of its iron ore pellet requirements for the third and fourth quarters of 2016.

Agreements with Minnesota Power

In May 2016, we entered into multiple agreements with Minnesota Power, a division of ALLETE Inc., pursuant to
which we received $31.0 million in cash as part of a long-term purchased power arrangement for our Northshore
operation through 2031. The agreements, pending potential regulatory approval of the sale of utility assets, include:
certain non-core operations; transmission assets at United Taconite; certain land options at United Taconite and
Northshore Mining Company; and transportation rights along the Cliffs Erie rail assets. Separately, we extended our
regulated power arrangements with Minnesota Power for 10 years at our United Taconite and Babbitt facilities.
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Repayment of Outstanding Borrowings under the ABL Facility

Subsequent to March 31, 2016, we borrowed $105.0 million under our ABL Facility for general corporate purposes,
the full amount of which was repaid by June 2, 2016.

Corporate Information

Our principal executive offices are located at 200 Public Square, Suite 3300, Cleveland, Ohio 44114-2315. Our main
telephone number is (216) 694-5700, and our website address is www.cliffsnaturalresources.com. We do not intend
the information contained on or accessible through our website to be part of this prospectus, other than the documents
that we file with the SEC that are incorporated by reference in this prospectus.
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The Offering

Issuer Cliffs Natural Resources Inc.

Common shares offered (or shares if the underwriters exercise their option to purchase additional shares
by us in full)

Common shares

outstanding (or shares if the underwriters exercise their option to purchase additional shares
immediately after this in full)

offering

We estimate that the net proceeds to us from this offering, after deducting estimated
underwriting discounts and estimated offering expenses that we must pay, will be
approximately $ million. If the underwriters exercise their option to purchase additional
shares in full, we estimate that our net proceeds will be approximately $ million.

We intend to use the net proceeds for general corporate purposes, including to repay debt, in
particular our senior notes due January 2018, or 2018 Senior Notes. See “Use of Proceeds.”
Investing in our common shares involves substantial risk. For a discussion of risks relating to
us, our business and an investment in our common shares, see the section titled “Risk Factors”
on page 13 of this prospectus and all other information set forth and incorporated by reference
in this prospectus before investing in our common shares.

Our common shares are traded on the New York Stock Exchange, or NYSE, under the
symbol “CLF.”

Use of proceeds

Risk factors

Exchange listing
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Summary Historical Consolidated Financial Data
The table below sets forth a summary of our summary historical consolidated financial and other statistical data for
the periods presented. We derived the summary historical consolidated financial data as of and for the years ended
December 31, 2015, 2014 and 2013 from our audited consolidated financial statements. We derived the summary
historical consolidated financial data as of and for the three months ended March 31, 2016 and 2015 from our
unaudited consolidated financial statements. The interim unaudited financial data has been prepared on substantially
the same basis as the audited financial data and includes, in the opinion of management, all adjustments, consisting of
normal and recurring adjustments, necessary to present fairly the data for such periods and may not necessarily be
indicative of full-year results. Summary historical consolidated financial and other statistical data should be read in
conjunction with our consolidated financial statements, the related notes and other financial information incorporated
by reference into this prospectus. During the first quarter of 2015, we began reporting our former Eastern Canadian
Iron Ore and North American Coal businesses as discontinued operations, as reflected in our Quarterly Report on
Form 10-Q for the quarter ended March 31, 2016 and in our Annual Report on Form 10-K for the year ended
December 31 2015, which are incorporated by reference in this prospectus. The summary historical consolidated
financial data below reflects Eastern Canadian Iron Ore and North American Coal as discontinued operations.
The information presented below should be read together with “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and the consolidated financial statements and accompanying notes included in
the reports incorporated by reference in this prospectus.

Year ended Three months ended

December 31, March 31,

2015@ 20143 2013® 2016 2015
Financial data (in millions, except per share and per ton
amounts)(D
Revenue from product sales and services
Cost of goods sold and operating expenses

$2,013.3 $3,373.2 $3,890.8 $305.5 $446.0
(1,776.8 )(2,487.5 )(2,406.4 )(274.6 )(365.2 )

Other operating expense (852 )(755.6 )(104.1 )(31.2  )(8.9 )
Operating income (expense) 151.3 130.1 1,380.3 (0.3 )71.9
Income from continuing operations 143.7 56.4 878.9 114.3 166.8
Income (loss) from discontinued operations, net of tax (892.1 )(8,368.0 )(517.1 )2.5 (928.5 )
Net income (loss) (7484 )(8,311.6 )361.8 116.8 (761.7 )
Loss (income) attributable to noncontrolling interest 0.9 )1,087.4 51.7 (8.8 )1.9

Net income (loss) attributable to Cliffs shareholders (749.3 )(7,224.2 )413.5 108.0 (759.8 )
Preferred stock dividends (384 )(51.2 )(48.7 ) (12.8 )

Income (loss) attributable to Cliffs common shareholders $(787.7 )$(7,275.4)$364.8 $108.0 $(772.6 )
Earnings (loss) per common share attributable to
Cliffs common shareholders — basic
Continuing operations $0.63  $(0.14 )$5.37 $0.61  $1.02
Discontinued operations (5.77 H)@7.38 )(2.97 )0.01 (6.06 )
Earnings (loss) per common share attributable to
Cliffs common shareholders — basic $G5.14 )$(47.52 )$2.40 $0.62 $5.04 )
Earnings (loss) per common share attributable to
Cliffs common shareholders — diluted
Continuing operations $0.63  $(0.14 )$4.95 $0.61  $0.94
Discontinued operations (5.76 )(47.38 )(2.58 )0.01 (5.20 )

Earnings (loss) per common share attributable to
Cliffs common shareholders — diluted $G.13 )8(47.52 )$2.37 $062  $(426 )

Total assets
Long-term debt obligations (including capital leases)
Net cash from operating activities

$2,135.5 $3,147.2 $13,102.9 $1,886.3 $2,702.6
$2,755.6 $2,911.5 $2,968.4 $2,553.4 $2,918.3
$37.9  $3589  §$1,1459 $(126.5 )$(228.2 )
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Distributions to preferred shareholders cash dividends®
- Per depositary share
- Total

Distributions to common shareholders cash dividends®
- Per share
- Total

Repurchases of common shares

Common shares outstanding - basic (millions)
- Average for year/period
- At year-end/period-end

Iron ore and coal production and sales statistics

(long tons — U.S. Iron Ore; metric tons — Asia Pacific Iron Ore)

Production tonnage
- U.S. Iron Ore
- Asia Pacific Iron Ore
Production tonnage — (Cliffs’ share)
- U.S. Iron Ore
Sales tonnage
- U.S. Iron Ore
- Asia Pacific Iron Ore

Reconciliation of Net Income to EBITDA to
Total Adjusted EBITDA
Net income (loss)
Less:
Interest expense, net
Income tax benefit (expense)
Depreciation, depletion and amortization
EBITDA
Less:
Impairment of goodwill and other long-lived assets
Impact of discontinued operations
Gain on extinguishment/restructuring of debt
Severance and contractor termination costs
Foreign exchange remeasurement
Proxy contest and change in control costs in selling, general
and administrative
Supply inventory write-off
Total Adjusted EBITDA

EBITDA:

U.S. Iron Ore

Asia Pacific Iron Ore
Other(™

Total EBITDA

Three months

Year ended
December 31 ended

’ March 31,
2015@ 20143 2013® 2016 2015
$1.32 $1.76 $1.66 $— $0.44
$38.40 $51.20 $48.70 $— $(12.80)
$— $0.60 $0.60 $— $—
$— $92.5 $91.9 $—  $—
$— $— $— $—  $—
153.2 153.1 151.7 171.7 153.2
153.6 153.2 153.1 181.9 153.3
26.1 29.7 27.2 4.9 7.2
11.7 114 11.1 2.8 2.9
19.3 22.4 20.3 3.0 5.4
17.3 21.8 21.3 1.9 2.9
11.6 11.5 11.0 2.8 3.0

$(748.4)$(8,311.6)$361.8  $116.8 $(761.7)

(2314 H(185.2 )(179.1 )(56.8 )(442 )
(163.3 )1,302.0 (55.1 )(7.6 )(175.0 )
(134.0 )(504.0 )(5933 )(352 )(33.0 )

$(219.7)$(8,924.4)$1,189.3 $216.4 $(509.5)

$(3.3 )$(6355 )$(143 H)$—  $—
(892.0 )(9,332.5 )(3984 )26 (929.6 )
3929 16.2 — 178.8 313.7
(10.2 )(23.3 )(16.6 (0.1 HAS5 )
16.3 29.0 53.2 1.2 )I35

— (26.6 )— — —
163 )— — — —
$292.9 $1,0483 $1,565.4 $36.3 $944
$317.6 $805.6  $1,000.1 $41.4 $101.6
35.3 (3529 )543.0 223  18.0
(572.6 )(9,377.1 )(353.8 )152.77 (629.1 )

$(219.7)$(8,924.4)$1,189.3 $216.4 $(509.5)
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Three months
ended

March 31,
2015@ 20143  2013® 2016 2015

Year ended
December 31,

Adjusted EBITDA:

U.S. Iron Ore $352.1 $833.5 $1,031.8%46.1 $105.1
Asia Pacific Iron Ore 32.7 2529 513.1  23.0 5.7
Other (919 )(38.1 )20.5 (32.8 )(164 )
Total Adjusted EBITDA $292.9 $1,048.3 $1,565.4%$36.3 $94.4

Business Segment per Ton Information
U.S. Iron Ore (Per long ton)
Revenues from product sales and services® $79.12 $102.36 $113.08 $83.87 $92.70

Cash production cost® 5435 63.83 6195 47.88 64.98
Non-production cash cost® 592 1.08 3.13 15.00 (6.79 )
Cash cost® 60.27 6491 65.08 62.88 58.19

Depreciation, depletion and amortization 572 492 5.65 14.08 7.36
Cost of good sold and operating expenses® 65.99 69.83  70.73  76.96 65.55
Sales margin $13.13 $32.53 $42.35 $691 $27.15

Asia Pacific Iron Ore (Per metric ton)
Revenues from product sales and services(!9 $39.93 $74.56 $110.87 $41.16 $42.81

Cash production cost® 30.82 4929  56.77 2690 36.77
Non-production cash cost® 6.13  2.07 6.94 552 3.0
Cash cost® 3695 51.36 63.71 3242 4047

Depreciation, depletion and amortization 2.18  12.65 13.92 243  2.08
Cost of good sold and operating expenses!® 39.13  64.01 77.63  34.85 4255
Sales margin $0.80 $10.55 $33.24 $6.31 $0.26

Management determined as of March 31, 2015, that our North American Coal operating segment met the criteria to
be classified as held for sale under ASC 205, Presentation of Financial Statements. The North American Coal
() segment continued to meet the criteria throughout 2015 until we sold our North American Coal operations during
the fourth quarter of 2015. As such, all current and historical North American Coal operating segment results are
included in our financial statements and classified within discontinued operations.
On January 27, 2015, we announced that the Bloom Lake Group commenced restructuring proceedings, or the Bloom
Filing, under the CCAA with the Québec Superior Court (Commercial Division) in Montreal, or the Québec Court. At
that time, the Bloom Lake Group was no longer generating revenues and was not able to meet its obligations as they
came due. The Bloom Filing addressed the Bloom Lake Group's immediate liquidity issues and permitted the Bloom
Lake Group to preserve and protect its assets for the benefit of all stakeholders while restructuring and sale options
were explored. As part of the CCAA process, the Québec Court approved the appointment of a Monitor and certain
other financial advisors. Additionally, on May 20, 2015, we announced that the Wabush Group commenced
restructuring proceedings, or the Wabush Filing, in the Québec Court under the CCAA. As a result of this action, the
CCAA protections granted to the Bloom Lake Group were extended to include the Wabush Group to facilitate the
reorganization of each of their businesses and operations. The Wabush Group was no longer generating revenues and
was not able to meet its obligations as they came due. The inclusion of the Wabush Group in the existing Bloom
Filing facilitated a more comprehensive restructuring and sale process of both the Bloom Lake Group and the Wabush
Group which collectively included mine, port and rail assets and will lead to a more effective and streamlined exit
from Eastern Canada. The Wabush Filing also mitigated various legacy related long-term liabilities associated with
the Wabush Group. As part of the Wabush Filing, the Québec Court approved the appointment of a Monitor and
certain other financial advisors. The Monitor of the Wabush Group is also the Monitor of the Bloom Lake Group.
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Financial results prior to the respective deconsolidations of the Bloom Lake and Wabush Groups and subsequent
expenses directly associated with the Canadian Entities are included in our financial statements and classified within
discontinued operations.
On January 27, 2015, we announced the Bloom Filing, under the CCAA with the Québec Court. Additionally, on
May 20, 2015, we announced the Wabush Filing, in the Québec Court under the CCAA. As a result of this action,
the CCAA protections granted to the Bloom Lake Group were extended to include the Wabush Group to facilitate
the reorganization of each of their businesses and operations. As such, on January 27, 2015 we deconsolidated the
(2) Bloom Lake Group and certain other wholly-owned subsidiaries comprising substantially all of our Canadian
operations. Additionally, when the Wabush Group commenced restructuring proceedings on May 20, 2015, we
completed the deconsolidation of the remaining Wabush Group entities that were not previously deconsolidated.
As aresult of both deconsolidations, we recorded a $710.9 million loss during 2015 classified within discontinued
operations.

10
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Consistent with our strategy to extract maximum value from our current assets, on December 22, 2015, we sold our
equity interests in all the remaining North American Coal operations to Seneca Coal Resources, LLC, or Seneca. The
sale included Pinnacle mine in West Virginia and Oak Grove mine in Alabama. Additionally, Seneca may pay Cliffs
an earn-out of up to $50 million contingent upon the terms of a revenue sharing agreement which extends through the
year 2020. Prior to the sale, during 2015, we recorded a long-lived asset impairment charge of $73.4 million to reduce
the North American Coal assets to their estimated fair value. As noted above, all current and historical North
American Coal operating segment results are included in our financial statements and classified within discontinued
operations.

During 2015, net income from continuing operations was impacted positively by a $392.9 million gain on

extinguishment of debt. This was offset by lower sales margin which decreased by $649.2 million for the year ended

December 31, 2015 when compared to 2014 primarily driven by lower market pricing for our products and decreased

sales volume partially offset by cost cutting measures and favorable foreign exchange rates. Additionally, results

during 2015 were impacted negatively by the increase in income tax expense of $255.3 million primarily due to the

net increase in the valuation allowance on U.S. deferred tax assets, partially offset by the utilization of net operating

losses.
During 2014, we recorded an impairment of goodwill and other long-lived assets of $73.5 million. The goodwill
impairment charge of $73.5 million related to our Asia Pacific Iron Ore reporting unit. There were also other
long-lived asset impairment charges of $562.0 million related to our continuing operations including the Asia
Pacific Iron Ore operating segment and our Other reportable segments. The other long-lived asset impairment
charges which related to our discontinued operations were $8,394.4 million related to our Wabush operation and
Bloom Lake operation within our Eastern Canadian Iron Ore operating segment, and our Cliffs Logan County Coal
LLC, or CLCC, thermal operation, Oak Grove Resources, LLC, or Oak Grove, operation and Pinnacle Mining
Company, LLC, or Pinnacle, operation within our North American Coal operating segment, along with

() impairments charged to reporting units within our Other reportable segments. The impairment charges were
primarily a result of changes in life-of-mine cash flows due to declining pricing for both global iron ore and
low-volatile metallurgical coal, which impacts our estimate of long-term pricing, along with changes in strategic
focus including exploratory phases of possible divestiture of the operations as the new Chief Operating Decision
Maker views Eastern Canadian Iron Ore, Asia Pacific Iron Ore, North American Coal and Ferroalloys as non-core
assets. The CLCC assets were sold in the fourth quarter of 2014 on December 31, 2014, resulting in a loss on sale
of $419.6 million. As noted above, all current and historical North American Coal operating segment results are
included in our financial statements incorporated by reference in this prospectus and classified within discontinued
operations.
Upon performing our annual goodwill impairment test in the fourth quarter of 2013, a goodwill impairment charge
of $80.9 million was recorded for our Cliffs Chromite Ontario and Cliffs Chromite Far North reporting units within
our Ferroalloys operating segment. We also recorded other long-lived asset impairment charges of $169.9 million,
of which $154.6 million relates to our Wabush reporting unit within our Eastern Canadian Iron Ore operating

) segment to reduce those assets to their estimated fair value as of December 31, 2013. These reporting units were

included within the entities under the CCAA filing. As noted above, financial results prior to the respective
deconsolidations of the Bloom Lake and Wabush Groups and subsequent expenses directly associated with the
Canadian Entities are included in our financial statements incorporated by reference in this prospectus and
classified within discontinued operations.

() On March 20, 2013, our Board of Directors declared a cash dividend of $13.6111 per preferred share, which is
equivalent to approximately $0.34 per depositary share. The cash dividend was paid on May 1, 2013, to our
preferred shareholders of record as of the close of business on April 15, 2013. On May 7, 2013, September 9,
2013, and November 11, 2013, our Board of Directors declared a quarterly cash dividend of $17.50 per preferred
share, which is equivalent to approximately $0.44 per depositary share. The cash dividends were paid on August
1, 2013, November 1, 2013, and February 3, 2014 to our preferred shareholders of record as of the close of
business on July 15, 2013, October 15, 2013, and January 15, 2014, respectively. The cash dividend was paid on
May 1, 2013 to our preferred shareholders of record as of the close of business on April 15, 2013. On February 11,
2014, May 13, 2014, September 8, 2014, and November 19, 2014, our Board of Directors declared a quarterly
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cash dividend of $17.50 per preferred share, which is equivalent to approximately $0.44 per depositary share. The
cash dividends were paid on May 1, 2014, August 1, 2014, November 3, 2014, and February 2, 2015, to our
preferred shareholders of record as of the close of business on April 15, 2014, July 15, 2014, October 15, 2014,
and January 15, 2015, respectively. On March 27, 2015, July 1, 2015, and September 10, 2015, our Board of
Directors declared the quarterly cash dividend of $17.50 per preferred share, which is equivalent to approximately
$0.44 per depositary share. The cash dividend was paid on May 1, 2015, August 3, 2015, and November 2, 2015
to our shareholders of record as of the close of business on April 15, 2015, July 15, 2015, and October 15, 2015,
respectively. On January 4, 2016, we announced that our Board of Directors determined the final quarterly
dividend of our preferred shares would not be paid in cash, but instead, pursuant to the terms of the preferred
shares, the conversion rate was increased such that holders of the preferred shares received additional common
shares in lieu of the accrued dividend at the time of the mandatory conversion of the preferred shares on February
1, 2016. The number of our common shares in the aggregate issued in lieu of the dividend was 1.3 million. This
resulted in an effective conversion rate of 0.9052 common shares, rather than 0.8621 common shares, per
depositary share, each representing 1/40th of a preferred share. Upon conversion on February 1, 2016, an
aggregate of 26.5 million common shares were issued, representing 25.2 million common shares issuable upon
conversion and 1.3 million that were issued in lieu of a final cash dividend.
On February 11, 2013, our Board of Directors approved a reduction to our quarterly cash dividend rate by 76% to
$0.15 per share. The decreased dividend of $0.15 per share was paid on March 1, 2013, June 3, 2013, September 3,
2013, and December 2, 2013 to our common shareholders of record as of the close of business on February 22,
2013, May 17, 2013, August 15, 2013, and November 22, 2013, respectively. Additionally, in 2014, the dividend
of $0.15 per share was paid on March 3, 2014, June 3, 2014, September 2, 2014 and December 1, 2014 to our
common shareholders of record as of the close of business on February 21, 2014, May 23, 2014, August 15, 2014,
and November 15, 2014, respectively. On January 26, 2015, we announced that our Board of Directors had decided
to eliminate the quarterly dividend of $0.15 per share on our common shares. The decision was applicable to the
first quarter of 2015 and all subsequent quarters.
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(M Including discontinued operations for each of the years ended December 31, 2015, 2014 and 2013.

) Excludes revenues and expenses related to domestic freight, which are offsetting and have no impact on sales
margin. Revenues also exclude venture partner cost reimbursements.
Cash production cost per long/metric ton is defined as cost of goods sold and operating expenses per ton less
depreciation, depletion and amortization; as well as idle costs, period costs, costs of services and inventory effects

(9) ber long/metric ton. Non-production cash cost per long/metric ton is defined as the sum of idle costs, period costs
(including royalties), costs of services, and inventory effects per long/metric ton. Cash cost per long/metric ton is
defined as cost of goods sold and operating expenses per ton less depreciation, depletion and amortization per
long/metric ton.

(10) We began selling a portion of our product on a CFR basis in 2014. Excludes revenues and expenses related

to domestic freight, which are offsetting and have no impact on sales margin.
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RISK FACTORS

An investment in our common shares involves risk. Prior to making a decision about investing in our common shares,
you should carefully consider the following risk factors, as well as the risk factors discussed in our Annual Report on
Form 10-K for the year ended December 31, 2015 that is incorporated by reference, all of which could affect our
business, financial condition and results of operations. You should carefully consider each of the following risks and
all of the other information contained or incorporated by reference in this prospectus. Some of these risks relate
principally to our business and the industry in which we operate or to the securities markets generally and ownership
of our common shares. If any of the following risks actually occur, our business, financial condition or results of
operations could be negatively affected. Additional risks and uncertainties that are not yet identified may also
materially harm our business, financial condition and results of operations.

Risks Related to Economic and Market Risks

The volatility of commodity prices, namely iron ore and steel, affects our ability to generate revenue, maintain stable
cash flow and to fund our operations, including growth and expansion projects.

As a mining company, our profitability is dependent upon the price of the commodities that we sell to our customers
and the price of the products our customers sell, namely iron ore and steel prices. The price of iron ore has fluctuated
historically and is affected by factors beyond our control, including: steel inventories; international demand for raw
materials used in steel production; rates of global economic growth, especially construction and infrastructure activity
that requires significant amounts of steel; recession or reduced economic activity in the United States, China, India,
Europe and other industrialized or developing countries; uncertainties or weaknesses in global economic conditions
such as the sovereign debt crisis in Europe and the U.S. debt ceiling; changes in production capacity of other iron ore
suppliers, especially as additional supplies come online or where there is a significant increase in imports of steel into
the United States or Europe; weather-related disruptions or natural disasters that may impact the global supply of iron
ore; and the proximity, capacity and cost of infrastructure and transportation.

Our earnings, therefore, may fluctuate with the prices of the commodities we sell. To the extent that the prices of iron
ore and steel, including the average hot band steel price, subject to a pricing floor, significantly decline for an
extended period of time, we may have to revise our operating plans, including curtailing production, reducing
operating costs and capital expenditures and discontinuing certain exploration and development programs. We also
may have to take impairments on our assets, inventory and/or goodwill. Sustained lower prices also could cause us to
further reduce existing reserves if certain reserves no longer can be economically mined or processed at prevailing
prices. We may be unable to decrease our costs in an amount sufficient to offset reductions in revenues and may incur
losses. These events could have a material adverse effect on us.

Continued weaknesses in global economic conditions, reduced economic growth in China and oversupply of iron ore
and excess steel or imported products could affect adversely our business.

The world price of iron ore is influenced strongly by global economic conditions, including international demand and
supply for iron ore products. In particular, the current level of international demand for raw materials used in steel
production is driven largely by industrial growth in China. Continued weaknesses in global economic conditions,
including the slowing economic growth rate in China, has resulted, and could in the future result, in decreased demand
for our products and, together with oversupply of imported products, has and may continue to lead to decreased prices,
resulting in lower revenue levels and decreasing margins, which have in the past and may in the future affect
adversely our business and negatively impact our financial results. For example, U.S. Iron Ore’s realized revenue
decreased 10% and 23% for the three months ended March 31, 2016 and for the year ended December 31, 2015,
respectively, compared to a 23% and 43% decline in the Platts 62% Fe fines spot price over the same periods in the
prior year. We are not able to predict whether the global economic conditions will continue or worsen and the impact
it may have on our operations and the industry in general going forward.

In addition, due to lower demand for our products and the decline in the prices for our products, we have incurred, and
continue to incur, operating losses. We also have significant capital requirements, including interest
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payments to service our debt. If we incur significant losses in future periods, we may be unable to continue as a going
concern. If we are unable to continue as a going concern, we may consider, among other options, restructuring our
debt; however, there can be no assurance that these options will be undertaken and, if so undertaken, whether these
efforts will succeed.

Capacity expansions within the mining industry could lead to lower global iron ore prices, impacting our profitability.
Expected global growth of iron ore demand over the past few years, particularly from China, resulted in iron ore
suppliers expanding their production capacity. The supply of iron ore has increased due to these expansions. In the
current iron ore market, the increases in our competitors’ capacity along with reduced demand has resulted in excess
supply of these commodities, resulting in downward pressure on prices. Absent a rationalization of supply capacity,
this decrease in pricing has had, and will continue to have, an adverse impact on our sales, margins and profitability.
If steelmakers use methods other than blast furnace production to produce steel or use other inputs, or if their blast
furnaces shut down or otherwise reduce production, the demand for our current iron ore products may decrease.
Demand for our iron ore products is determined by the operating rates for the blast furnaces of steel companies.
However, not all finished steel is produced by blast furnaces; finished steel also may be produced by other methods
that use scrap steel, pig iron, hot briquetted iron and direct reduced iron. North American steel producers also can
produce steel using imported iron ore or semi-finished steel products, which eliminates the need for domestic iron ore.
Future environmental restrictions on the use of blast furnaces also may reduce our customers’ use of their blast
furnaces. Maintenance of blast furnaces may require substantial capital expenditures. Our customers may choose not
to maintain, or may not have the resources necessary to maintain, their blast furnaces. If our customers use methods to
produce steel that do not use iron ore pellets, demand for our current iron ore products will decrease, which would
affect adversely our sales, margins and profitability.

Due to economic conditions and volatility in commodity prices, or otherwise, our customers could approach us about
modification of their supply agreements or fail to perform under such agreements. Modifications to our sales
agreements or our customers’ failures to perform under such agreements, including modifications or failures to
perform due to such volatility, could impact adversely our sales, margins, profitability and cash flows.

Although we have contractual commitments for a majority of the sales in our U.S. Iron Ore business for 2016, the
uncertainty in global economic conditions may impact adversely the ability of our customers to meet their obligations.
As a result of such market volatility, our customers could approach us about modifying their supply agreements or fail
to perform under such agreements. Considering our limited base of current and potential customers, any modifications
to our sales agreements or customers’ failures to perform under such agreements could impact adversely our sales,
margins, profitability and cash flows. For example, effective October 5, 2015, we terminated our long-term supply
agreement with Essar as a result of Essar’s multiple and material breaches under the Essar Agreement. On November
9, 2015, Essar filed in Canada for protection under CCAA and in Delaware for Chapter 15 bankruptcy protection. As
a result of the stay related to Essar’s bankruptcy proceedings, the litigation in U.S. District Court for the Northern
District of Ohio, or Ohio Court, was dismissed without prejudice stating that either party could reinstate the case upon
application, if necessary, when the bankruptcy proceedings concluded. Essar moved the CCAA Court to determine
that the termination of the Essar Agreement was invalid and to reinstate the Essar Agreement. Cliffs and the other
plaintiffs objected based upon inappropriate jurisdiction and other grounds. On January 25, 2016, the CCAA Court
determined that it had proper jurisdiction and instructed the parties to determine an appropriate procedure to try the
facts in front of the CCAA Court. On February 8, 2016, Cliffs and the other plaintiffs filed an appeal of the CCAA
Court’s decision regarding proper jurisdiction. The CCAA Court retained jurisdiction of the contract dispute and
ordered the parties to mediation in April. On April 25, 2016, Cliffs and the other plaintiffs settled their contract
dispute with Essar. The settlement, which resolves all claims between the parties, was approved by the Delaware
Court and CCAA Court in early June, 2016. Pursuant to the settlement, Cliffs and the other plaintiffs will resume
supplying iron ore pellets to Essar beginning in the second half of 2016, although we can provide no assurances as to
the amount of iron ore pellets that we will sell to Essar or that such sales will not be interrupted by Essar’s bankruptcy.
Other potential actions by our customers could result in additional contractual disputes and could ultimately require
arbitration or litigation, either of
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which could be time consuming and costly. Any such disputes and/or failure to renew existing contracts on favorable
terms could impact adversely our sales, margins, profitability and cash flows.

Regulatory Risks

We are subject to extensive governmental regulation, which imposes, and will continue to impose, potential
significant costs and liabilities on us. Future laws and regulation or the manner in which they are interpreted and
enforced could increase these costs and liabilities or limit our ability to produce iron ore products.

New laws or regulations, or changes in existing laws or regulations, or the manner of their interpretation or
enforcement, could increase our cost of doing business and restrict our ability to operate our business or execute our
strategies. This includes, among other things, the possible taxation under U.S. law of certain income from foreign
operations, compliance costs and enforcement under the Dodd-Frank Wall Street Reform and Consumer Protection
Act, and costs associated with complying with the Patient Protection and Affordable Care Act and the Healthcare and
Education Reconciliation Act of 2010 and the regulations promulgated thereunder. In addition, we are subject to
various federal, provincial, state and local laws and regulations in each jurisdiction in which we have operations for
human health and safety, air quality, water pollution, plant, wetlands, natural resources and wildlife protection,
reclamation and restoration of mining properties, the discharge of materials into the environment, the effects that
mining has on groundwater quality, conductivity and availability, and related matters. Numerous governmental
permits and approvals are required for our operations. We cannot be certain that we have been or will be at all times in
complete compliance with such laws, regulations, permits and approvals. If we violate or fail to comply with these
laws, regulations, permits or approvals, we could be fined or otherwise sanctioned by regulators. Compliance with the
complex and extensive laws and regulations to which we are subject imposes substantial costs, which we expect will
continue to increase over time because of increased regulatory oversight, adoption of increasingly stringent
environmental standards, and increased demand for remediation services leading to shortages of equipment, supplies
and labor, as well as other factors.

Specifically, there are several notable proposed or recently enacted rulemakings or activities to which we would be
subject or that would further regulate and/or tax our customers, namely the North American integrated steel producer
customers that may also require us or our customers to reduce or otherwise change operations significantly or incur
significant additional costs, depending on their ultimate outcome. These emerging or recently enacted rules and
regulations include: numerous air regulations, such as climate change and greenhouse gas regulation, regional haze
regulation, National Ambient Air Quality Standards including but not limited to those for nitrogen dioxide and sulphur
dioxide, the Cross State Air Pollution Rule; Minnesota’s Mercury Air Emissions Reporting and Reduction Rule,
Mercury Total Maximum Daily Load requirements and Taconite Mercury Reduction Strategy, selenium discharge
regulation; expansion of federal jurisdictional authority to regulate groundwater, and various other water quality
regulations. Such new or more stringent legislation, regulations, interpretations or orders, when enacted, could have a
material adverse effect on our business, results of operations, financial condition or profitability.

Although the numerous regulations, operating permits and our management systems mitigate potential impacts to the
environment, our operations may impact inadvertently the environment or cause exposure to hazardous substances,
which could result in material liabilities to us.

Our operations currently use and have used in the past, hazardous materials, and, from time to time, we have
generated solid and hazardous waste. We have been, and may in the future be, subject to claims under federal,
provincial, state and local laws and regulations for toxic torts, natural resource damages and other damages as well as
for the investigation and clean-up of soil, surface water, sediments, groundwater and other natural resources and
reclamation of properties. Such claims for damages and reclamation may arise out of current or former conditions at
sites that we own, lease or operate currently, as well as sites that we or our acquired companies have owned, leased or
operated, and at contaminated sites that have been owned, leased or operated by our joint-venture partners. Our
liability for such claims may be strict, joint and several, so that we may be held responsible for more than our share of
the contamination or other damages, or even for the entire share or regardless of fault. We are subject to a variety of
potential liability exposures arising, or otherwise involved in investigation and remediation activities, at certain sites.
In addition to currently owned, leased or operated sites, these include sites where we formerly conducted iron ore
and/or coal mining
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or processing or other operations, inactive sites that we currently own, predecessor sites, acquired sites, leased land
sites and third-party waste disposal sites. We may be named as a responsible party at other sites in the future and we
cannot be certain that the costs associated with these additional sites will not be material.

We also could be subject to litigation for alleged bodily injuries arising from claimed exposure to hazardous
substances allegedly used, released, or disposed of by us. In particular, we and certain of our subsidiaries were
involved in various claims relating to the exposure of asbestos and silica to seamen who sailed until the mid-1980s on
the Great Lakes vessels formerly owned and operated by certain of our subsidiaries. While several hundred of these
claims against us had been combined in a multidistrict litigation docket and have since been dismissed and/or settled
for non-material amounts, there remains a possibility that similar types of claims could be filed in the future.
Environmental impacts as a result of our operations, including exposures to hazardous substances or wastes associated
with our operations, could result in costs and liabilities that could materially and adversely affect our margins, cash
flow or profitability.

We may be unable to obtain and renew permits necessary for our operations or be required to provide additional
financial assurance, which could reduce our production, cash flows, profitability and available liquidity. We also
could face significant permit and approval requirements that could delay our commencement or continuation of
existing or new production operations which, in turn, could affect materially our cash flows, profitability and available
liquidity.

Prior to commencement of mining, we must submit to and obtain approval from the appropriate regulatory authority
of plans showing where and how mining and reclamation operations are to occur. These plans must include
information such as the location of mining areas, stockpiles, surface waters, haul roads, tailings basins and drainage
from mining operations. All requirements imposed by any such authority, may be costly and time-consuming and may
delay commencement or continuation of exploration or production operations.

Mining companies must obtain numerous permits that impose strict conditions on various environmental and safety
matters in connection with iron ore mining. These include permits issued by various federal, state and provincial
agencies and regulatory bodies. The permitting rules are complex and may change over time, making our ability to
comply with the applicable requirements more difficult or impractical and costly, possibly precluding the continuance
of ongoing operations or the development of future mining operations. Interpretations of rules may also change over
time and may lead to requirements, such as additional financial assurance, making it more costly to comply. The
public, including special interest groups and individuals, have certain rights under various statutes to comment upon,
submit objections to, and otherwise engage in the permitting process, including bringing citizens’ lawsuits to challenge
such permits or mining activities. Accordingly, required permits may not be issued or renewed in a timely fashion (or
at all), or permits issued or renewed may be conditioned in a manner that may restrict our ability to efficiently conduct
our mining activities, including the requirement for additional financial assurances that we may not be able to provide
on commercially reasonable terms or at all and which would further limit our borrowing base under our asset-based
credit facility, or ABL Facility. Such inefficiencies could reduce our production, cash flows, profitability and available
liquidity.

Financial Risks

A substantial majority of our sales are made under term supply agreements to a limited number of customers that
contain price-adjustment clauses that could affect adversely the stability and profitability of our operations.

A majority of our U.S. Iron Ore sales and our Asia Pacific Iron Ore sales are made under term supply agreements to a
limited number of customers. For the year ended December 31, 2015, more than 72% of our revenue was derived from
the North American integrated steel industry. For the year ended December 31, 2015, three customers together
accounted for more than 93% of our U.S. Iron Ore product sales revenues (representing 70% of our consolidated
revenues). Our Asia Pacific Iron Ore contracts with customers in China and Japan currently expire in March 2017, and
our one Korean customer contract expires in December 2016. As of December 31, 2015, our U.S. Iron Ore contracts
had an average remaining duration of approximately three years. Although our contracts with ArcelorMittal were
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scheduled to expire in December 2016 and January 2017, on May 28, 2016, we agreed to a new contract with
ArcelorMittal through 2026. This extends our average remaining duration of our U.S. Iron Ore contracts to
approximately eight years.

Although we have contractual commitments for a majority of sales in our U.S. Iron Ore business for 2016, the
uncertainty in global economic conditions may adversely impact the ability of our customers to meet their obligations.
For example, of the potential customers in the North American integrated steel industry, two are in reorganization, and
certain others have experienced financial difficulties. We cannot be certain that we will be able to renew or replace
existing term supply agreements at approximately the same volume levels, prices or with similar profit margins when
they expire. A loss of sales to our existing customers could have a substantial negative impact on our sales, margins,
cash flows and profitability.

Our existing and future indebtedness may limit cash flow available to invest in the ongoing needs of our business,
which could prevent us from fulfilling our obligations under our senior notes.

As of March 31, 2016, we had an aggregate principal amount of $2,594.3 million of long-term debt, $1,188.6 million
of which was secured (excluding outstanding letters of credit, $23.6 million of equipment loans, and $73.2 million of
capital leases), and $59.9 million of cash on our balance sheet. As of March 31, 2016, no loans were drawn under the
ABL Facility and we had total availability of $368.9 million as a result of borrowing base limitations. As of March 31,
2016, the principal amount of letters of credit obligations and other commitments totaled $110.3 million, thereby
further reducing available borrowing capacity on our ABL Facility to $258.6 million. Subsequent to March 31, 2016,
we borrowed $105.0 million under our ABL Facility for general corporate purposes, the full amount of which was
repaid by June 2, 2016.

Our substantial level of indebtedness has required us to dedicate a substantial portion of our cash flow from operations
to the payment of debt service, reducing the availability of our cash flow to fund working capital, capital expenditures,
acquisitions and other general corporate purposes. Moreover, our level of indebtedness could have further
consequences, including, increasing our vulnerability to adverse economic or industry conditions, limiting our ability
to obtain additional financing in the future to enable us to react to changes in our business, or placing us at a
competitive disadvantage compared to businesses in our industry that have less indebtedness.

Our substantial level of indebtedness could limit our ability to obtain additional financing on acceptable terms or at all
for working capital, capital expenditures and general corporate purposes. Our liquidity needs could vary significantly
and may be affected by general economic conditions, industry trends, performance and many other factors not within
our control. If we are unable to generate sufficient cash flow from operations in the future to service our debt, we may
be required to refinance all or a portion of our existing debt. However, we may not be able to obtain any such new or
additional debt on favorable terms or at all.

Any failure to comply with covenants in the instruments governing our debt could result in an event of default which,
if not cured or waived, would have a material adverse effect on us.

We may not be able to generate sufficient cash to service all of our debt, and may be forced to take other actions to
satisfy our obligations under our debt, which may not be successful.

Our ability to make scheduled payments on or to refinance our debt obligations, including our senior notes, and to
fund planned capital expenditures and expansion efforts and any strategic alliances or acquisitions we may make in
the future depends on our ability to generate cash in the future and our financial condition and operating performance,
which are subject to prevailing economic and competitive conditions and to certain financial, business and other
factors beyond our control. We cannot assure you that we will maintain a level of cash flows from operating activities
sufficient to permit us to pay the principal, premium, if any, and interest on our debt, including our senior notes.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to
reduce or delay investments and capital expenditures, or to sell assets, seek additional capital or restructure or
refinance our debt, including our senior notes. Any refinancing of our debt could be at higher interest rates and may
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require us to comply with more onerous covenants, which could further restrict our business operations. These
measures may not be successful and may not permit us to meet our scheduled debt service obligations. If our
operating results and available cash are insufficient to meet our debt service obligations, we could face substantial
liquidity problems and might be required to dispose of material assets or operations to meet our debt service and other
obligations. We may not be able to consummate those dispositions or to obtain the proceeds that we could realize
from them, and these proceeds may not be adequate to meet any debt service obligations then due. Further, we may
need to refinance all or a portion of our debt on or before maturity, and we may not be able to refinance any of our
debt on commercially reasonable terms or at all. Additionally, additional or new financial assurances may be
demanded by our vendors or regulatory agencies that we may not be able to provide on commercially reasonable
terms or at all.

Changes in credit ratings issued by nationally recognized statistical rating organizations could affect adversely our
cost of financing and the market price of our securities.

Credit rating agencies could further downgrade our ratings either due to factors specific to our business, a prolonged
cyclical downturn in the mining industry, or macroeconomic trends (such as global or regional recessions) and trends
in credit and capital markets more generally. The interest rate payable on our 2018 Senior Notes is subject to
adjustment in the event of a change in the credit ratings and is currently at the maximum interest rate of 5.95% per
annum. Any further decline in our credit ratings would likely result in an increase to our cost of financing, limit our
access to the capital markets, significantly harm our financial condition and results of operations, hinder our ability to
refinance existing indebtedness on acceptable terms and have an adverse effect on the market price of our securities.
We rely on our joint venture partners in our mines to meet their payment obligations and we are subject to risks
involving the acts or omissions of our joint venture partners when we are not the manager of the joint venture.

We co-own and manage three of our five U.S. Iron Ore mines with various joint venture partners that are integrated
steel producers or their subsidiaries, including ArcelorMittal and U.S. Steel. We rely on our joint venture partners to
make their required capital contributions and to pay for their share of the iron ore that each joint venture produces.
Our U.S. Iron Ore joint venture partners are often also our customers. If one or more of our joint venture partners fail
to perform their obligations, the remaining joint venture partners, including ourselves, may be required to assume
additional material obligations, including significant capital contribution, pension and postretirement health and life
insurance benefit obligations. The premature closure of a mine due to the failure of a joint venture partner to perform
its obligations could result in significant fixed mine-closure costs, including severance, employment legacy costs and
other employment costs; reclamation and other environmental costs; and the costs of terminating long-term
obligations, including energy and transportation contracts and equipment leases. For example, with respect to one of
our two Eastern Canadian Iron Ore mines, the Bloom Lake mine, Cliffs Québec Iron Mining ULC’s, or CQIM, joint
venture partner did not fully participate in calls for capital contributions, resulting in additional financial burden for
CQIM. This additional burden was one of multiple factors in CQIM’s decision to file for a stay under CCAA.

We cannot control the actions of our joint venture partners, especially when we have a minority interest in a joint
venture. Further, in spite of performing customary due diligence prior to entering into a joint venture, we cannot
guarantee full disclosure of prior acts or omissions of the sellers or those with whom we enter into joint ventures. Such
risks could have a material adverse effect on the business, results of operations or financial condition of our joint
venture interests.

We may not be able to recover the carrying value when divesting assets or businesses.

When we divest assets or businesses, we may not be able to recover the carrying value of these assets, which
potentially could have a material adverse impact on our results of operations, shareholders’ equity and capital structure.
Also, if we were to sell a percentage of a business, there are inherent risks of a joint venture relationship as noted in
the risk factor above.
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Our ability to collect payments from our customers depends on their creditworthiness.

Our ability to receive payment for products sold and delivered to our customers depends on the creditworthiness of
our customers. With respect to our Asia Pacific business unit, payment typically is received as the products are
shipped and much of the product is secured by bank letters of credit. By contrast, in our U.S. Iron Ore business unit,
generally, we deliver iron ore products to our customers’ facilities in advance of payment for those products. Under
this practice for our U.S. customers, title and risk of loss with respect to U.S. Iron Ore products does not pass to the
customer until payment for the pellets is received; however, there is typically a period of time in which pellets, for
which we have reserved title, are within our customers’ control. Where we have identified credit risk with certain
customers, we have put in place alternate payment terms from time to time.

Consolidations in some of the industries in which our customers operate have created larger customers. These factors
have caused some customers to be less profitable and increased our exposure to credit risk. Customers in other
countries may be subject to other pressures and uncertainties that may affect their ability to pay, including trade
barriers, exchange controls, and local, economic and political conditions. Downturns in the economy and disruptions
in the global financial markets in recent years have affected the creditworthiness of our customers from time to time.
Some of our customers are highly leveraged. If economic conditions worsen or prolonged global, national or regional
economic recession conditions return, it is likely to impact significantly the creditworthiness of our customers and
could, in turn, increase the risk we bear on payment default for the credit we provide to our customers and could limit
our ability to collect receivables. Failure to receive payment from our customers for products that we have delivered
could affect adversely our results of operations, financial condition and liquidity.

Our operating expenses could increase significantly if the price of electrical power, fuel or other energy sources
increases.

Our mining operations require significant use of energy. Operating expenses at all of our mining locations are
sensitive to changes in electricity prices and fuel prices, including diesel fuel and natural gas prices. These items make
up approximately 25 to 30 percent in the aggregate of our operating costs in our U.S. Iron Ore locations, for example.
Prices for electricity, natural gas and fuel oils can fluctuate widely with availability and demand levels from other
users. During periods of peak usage, supplies of energy may be curtailed and we may not be able to purchase them at
historical rates. A disruption in the transmission of energy, inadequate energy transmission infrastructure, or the
termination of any of our energy supply contracts could interrupt our energy supply and affect adversely our
operations. While we have some long-term contracts with electrical suppliers, we are exposed to fluctuations in
energy costs that can affect our production costs. As an example, our mines in Minnesota are subject to changes in
Minnesota Power’s rates, such as rate changes that are reviewed and approved by the state public utilities commission
in response to an application filed by Minnesota Power. We also enter into market-based pricing supply contracts for
natural gas and diesel fuel for use in our operations. Those contracts expose us to price increases in energy costs,
which could cause our profitability to decrease significantly. We are estimating that power rates for our
electricity-intensive operations could increase above 2015 levels by up to 9.75% by 2020, representing an increase of
approximately $6 per megawatt hour by 2020 for our U.S. operations.

In addition, U.S. public utilities are expected to pass through additional capital and operating cost increases to their
customers related to new or pending U.S. environmental regulations that are expected to require significant capital
investment and use of cleaner fuels in the future and which may impact U.S. coal-fired generation capacity. These
environmental regulations could force the future closure of the Presque Isle Power Plant in the Upper Peninsula of
Michigan, which supplies electricity to our mines in Michigan.

The availability of capital may be limited.

We may need to access the capital markets to finance ongoing operations, any development of existing mining
properties and our other cash requirements. Our substantial indebtedness could make it more difficult for us to borrow
money in the future and may reduce the amount of money available to finance our operations and other business
activities and may have other detrimental consequences, including the following: requiring us to dedicate a substantial
portion of our cash flow from operations to the payment of principal, premium, if any, and interest on our debt, which
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will reduce funds available for other purposes; exposing us to the risk of increased interest costs if the underlying
interest rates rise on our ABL Facility or other variable rate debt; making it more difficult to obtain surety bonds,
letters of credit or other financing, particularly during periods in which credit markets are weak; causing a decline in
our credit ratings; limiting our ability to compete with companies that are not as leveraged and that may be better
positioned to withstand economic downturns; and limiting our flexibility in planning for, or reacting to, and increasing
our vulnerability to, changes in our business, the industry in which we compete and general economic and market
conditions. If we further increase our indebtedness, the related risks that we now face, including those described
above, could intensify. We cannot predict the general availability or accessibility of capital to finance projects in the
future.

We are subject to a variety of financial market risks.

Financial market risks include those caused by changes in the value of investments, changes in commodity prices,
interest rates and foreign currency exchange rates. We have established policies and procedures to manage such risks;
however, certain risks are beyond our control and our efforts to mitigate such risks may not be effective. These factors
could have a material adverse effect on our results of operations.

We are subject to bankruptcy risks relating to our Canadian operations.

As previously disclosed, the Bloom Lake Group commenced the CCAA process in January 2015 to address the Bloom
Lake Group’s immediate liquidity issues and to preserve and protect its assets for the benefit of all stakeholders while
restructuring and/or sale options are explored. In May 2015, the Wabush Group commenced restructuring proceedings
and, as a result, the CCAA protection granted to the Bloom Lake Group has been extended to include the Wabush
Group. Certain obligations of the Bloom Lake Group, including equipment loans, are guaranteed by Cliffs. Financial
instruments are posted by Cliffs to support certain reclamation obligations of the Wabush Group. It is possible that (a)
as part of the CCAA process (i) claims may be asserted by or on behalf of the Bloom Lake Group or the Wabush
Group against non-debtor affiliates of the Bloom Lake Group and the Wabush Group and/or (ii) claims of non-debtor
affiliates against the Bloom Lake Group or the Wabush Group may be challenged and (b) creditors of the Bloom Lake
Group or the Wabush Group may assert claims against non-debtor affiliates of the Bloom Lake Group or the Wabush
Group under the guarantees discussed above. While we anticipate the restructuring and/or sale of the Bloom Lake
Group and the Wabush Group assets may mitigate these risks, to the extent that any claims are successful or the
Bloom Lake Group’s obligations guaranteed by Cliffs are not satisfied in full by any such restructuring or sale, Cliffs
could be held liable for certain obligations.

A court or regulatory body could find that we are responsible, in whole or in part, for liabilities we transferred to other
entities.

As part of our strategy to focus on our U.S. iron ore operations we have sold or otherwise disposed of several non-core
assets, such as our North American coal assets. Some of the transactions under which we sold or otherwise disposed
of our non-core assets included provisions transferring certain liabilities to the purchasers or acquirers of those
non-core assets. While we believe that all such transfers were completed properly and are legally binding, we may be
at risk that some court or regulatory body could disagree and determine that we remain responsible for liabilities we
intended to and did transfer.

Risks related to our Operations

Mine closures entail substantial costs. If we close one or more of our mines, our results of operations and financial
condition would likely be affected adversely.

If we close any of our mines, our revenues would be reduced unless we were able to increase production at our other
mines, which may not be possible. The closure of a mining operation involves significant fixed closure costs,
including accelerated employment legacy costs, severance-related obligations, reclamation and other environmental
costs, and the costs of terminating long-term obligations, including customer, energy and transportation contracts and
equipment leases. We base our assumptions regarding the life of our mines on detailed studies we perform from time
to time, but those studies and 