


T









Table of Contents

 

Exhibit Index
   
Exhibit   
Number  Description
   
10(a)

 

Bridge Credit Agreement entered into as܀�Ȁ਀





 

TABLE OF CONTENTS
     
  Page  

ARTICLE 1
Definitions; Interpretation

     
Section



 

     
  Page  
Section 5.07. Use of Proceeds; Margin Stock   42 
Section 5.08. Taxes   42 
Section 5.09. ERISA   43 
Section 5.10. Subsidiaries   43 
Section 5.11n



 

     
  Page

















 

     “Contingent Obligation” shall mean as to any Person, any obligation of such Person guaranteeing or intended to guarantee any Indebtedness (“primary obligations”) of
any other Person (the “primary obligor”) in any manner, whether directly or indirectly, including, without limitation, any obligation of such Person, whether or not
contingent, (i) to purchase any such primary obligation or any Property constituting direct or indirect security therefor, (ii) to advance or supply funds (x) for the purchase or
payment of any such primary obligation or (y) to maintain working capital or equity capital of the primary obligor or otherwise to maintain the net worth or solvency of the
primary obligor, (iii) to purchase property, securities or services primarily for the purpose of assuring the owner of any such primary obligation of the ability of the primary
obligor to make payment of such primary obligation or (iv) otherwise to assure or hold harmless the holder of such primary obligat rimay ob rig s suchrsopect ther oc “
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     “Default” means any event or condition the occurrence of which would, with �rr



 

and local income taxes as accrued for such period, (iii) depreciation of fixed assets and amortization of intangible assets for such period, (iv) non-cash items decreasing Net
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management or use of de
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prior to the date it becomes ome



 

     “Participant” is defined in Section 10.10(d) hereof.

     “Participant Register” is defined in Section 10.10(d) hereof.

     “Patriot Act” is defined in Section 5.23(b) hereof.

     “PBGC” means the Pension BenefiE쀀
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decline, change or failure may be deemed to constitute, in and of itself and themselves, a Target Material Adverse Effect and may be taken into consi� Target arge  �o ᴀine,
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     “Transactions” means (i) the plan of arrangement pursuant to the Arrangement Agreement, including the payment of the cash consideration payable pursuant to the
Arrangement Agreement, (ii) the execution, delivery and performance of this Agreement, including the funding of the Loans hereunder and the application of the proceeds
thereof, (iii) the repayment or defeasance of certain Indebtedness of the Tgcgreeme਀em�e਀em�e਀em�eon oand iaoabla eare on oart or deasance o਀em�e਀rt re on oiv tndre fun
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     (b) Notice to the Lenders. The Administrative Agent shall give prompt telephonic or telecopy notice to each Lender of any notice from the Borrower received pursuant to
Section 2.03(a) above and, if such notice requests such Lenders �te





 

multiple of $1,000,000 in exte
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except where the failure to be so qualified and in good standing could not reasonably be expected to have a Material Adverse Effect.

     Section 5.02. Authority and Enforceability. The Borm fC



 

business, none of which individually or in the aggregate could reasonably be expected to have a Material Adverse Effect.

     Section 5.05. Litigation and Other Controversies. Except as set forth on Schedule 5.5, there is no litigation, arbitration or governmental proceeding pending or, to the
.  5
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     (a) default in the payment when due (whether at the stated maturity thereof or at any other time provided for in this Agreement) � oeeAgr



 

accepted liability therefor in writing), and which remains undischarged, unvacated, unbonded or unstayed for a period of 30 days;

     (h) the Borrower or any of its Restricted Subsidiar fo



 

     Section 7.02. Non-Bankruptcyr



 

Lender or by reason of breakage of interest rate swap agreements or the liquidation of other hedging contracts or agreements) as a result of:

     (a) any payment, prepayment or conversion of a Eurodollar Loan on a date other reݐ��r�Ḁarthe age oracf intereinereeof:   o (a) aeaeoa da odoaaekage ofeaeoa dargapaameݐ��r�r erersactn s reo��　�nt te oteeek (or ݐ��r�t Eeothegaont Eeent or resg r�f a Eurodollar Lents ogaor conmeof r r���iof:
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as the case may be, and any pe





 

law to permit the Borrower to determine the withholç�r





 



 

Notices deliver







 

single assignment for purposes of determining whether such minimum amount has been met.

     (ii) Proportionate Amounts. Each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender’s rights and obligations under this
Agreement with respect to the Loans or the Commitment assigned;

     (iii) Required Consents. No consent shall be required for any assignment except to the extent required by subsection (b)(i)(B) of this Section and, in addition:

     (A) the consent of the Borrower (such consent not to be unreasonably �ssi





 

each Participant shall b











 

any such disclosure to the extent not legally prohibited so that the Borrower may seek a protective order or other appropriate remedy, (d) to any other party hereto, (e) in
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which information includes the name and address of the Borrower and other information that will allow such Lender or the Administrative Agent, as applicable, to identify the
Borrower in accordance with the Patriot Act.
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PROVIDED FOR NOTICES IN SECTI�
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 JPMORGAN CHASE BANK, N.A.,

       as a Lender and as Administrative Agent
 

 

 By:  /s/ Peter Predun  
  Name:  Peter Predun  
  Title:  Executive Director  
 

 











 

     
 Bank of Montreal, Chicago Branch

  

 By:  /s/ Joseph W. Linder  
  Name:  Joseph W. Linder  
  Title:  Vice President  

 



 

     
 The Bank of Nova Scotia

  

 By:  /s/ Paul Czach  
  Name:  Paul Czach  
  Title:  Managin�฀�anaa aa

Tit

a







 

     
 U.S. BANK NATIONAL ASSOCIATION

  

 By:  /s/ John Eyerman  
  Name:  John Eyerman  
  Title:  Assistant Vice President  

 







 

Exhibit B

NOTICE OF CONTINUATION/CONVERSION

     Date: ____________, ____

     To: JPMorgan Chase Bank, N.A., as ___ se:  J









 

Exhibit D

Cliffs Natural Resources Inc.

Compliance Certificate

  To: JPM
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     “Borrowing” m 





 









 





 

     “Incremental Loan” shall have the m





 

     “Lead Arranger” means each of J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Citigroup Global Markets Inc., in its xh I  Gc











 

     (d) PermiE 
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fees and expenses incurred in��







 

equal to the sum of 2.0% 
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ARTICLE 3
Conditions Precedent

     Section 3.01. Conditions Precedent To Effective Date. This Agreement shall be effective upon the receipt by the Administrative Agent, not later than March 4, 2011, of the
following, each of which shall be originals ç��e S��� uponieç�� lowinenhn n both thiginals  So  uç��ee Agngre Apilie0each ofn  A othc Apo ���nh thNEIun te  uf ech  th thefo ig neth th ch M���tea ç��e Ad  Adn th AAAAAAA h h AA











 

     Section 5.07. Use of Proceeds; Margin Stock. All proceeds of the Loans shall be us�



 

     (b) Unrestricted Sub�䚇倀







 

ARTICLE 6
Covenants

     The Borrower covenants



 

items art



 

the Administrative Agent within the time allotted in this Section a written or electronic notice of such filing.

     (f) Environmental Matters. Promptly u







 

the oc��
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Lender shall be deemed to have funded each E�e





 

     (d) Delay in Requests. Failure or delay on 







 

by it to have been made by the proper Person, and shall not incur any liability for relying thereon. In ��  Per











 

withholding taxes in respect of all payments to be made to such Lender outside of the U.S. by the Borrower pursuant to this Agreement or otherwise to establish such Lender’s
status for withholding tax purso�d the



 

     Section 10.04. Documentary Taxes. The Borrower agrees to pay on dem





 

BORROWER MATERIALS





 

     (B) in any case not described in subsection (b)(i)(A) of thi







 

shall not be entitled to the benefits of Section 10.01 unless the Borrower is notified of the participation sold to such Participant and such Participant agrees, for the benefit of
the Borrower, to comply with Section 10.01(g) as though it were a Lender.

     (f) 





 

any third party or by the Borrower or any Guarantor arising out of, in connection with, or as a result of (i) the execution or delivery of this Agreement, any other Loan
Document or any agreement or instrument contemplated hereby or thereby, the �



 

transactions contemplated hereby or thereby, any Loan or the use of the procc扐�









 

FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.
NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT OR ANY
LENDER MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT
AGAINST THE BORROWER OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION.

     (cCIN ANCIN ACIN ACIN AEDIN2 OFNT





 

     This Agreement is entered into among us for the uses and purposes hereinabove set forth as of the date first above written.
     
 CLIFFS NATURAL RESOURCES INC.,

as Borrower
 

s  Borrs
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 Bank of America, N.A.

  

 By:  /s/ Andrew Richards  
  Name:  Andrew Richards  
  Title:  SVP  
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 CIBC INC.

  

 By:  /s/ Eoin Roche  
  Name:  Eoin Roche  
  Title:  Executive Director  
     
 By:  /s/ Dominic J. Sorresso  
  Name:  Dominic J. Sorresso  
  Title:  Executive Director  
     

 CIBC World Markets Corp.
Authorized Signatory
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 FIRST MERIT BANK, N.A., as a lender

  

 By:  /s/ Robert G. Morlan  
  Name:  Robert G. Morlan  
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Annex 1 to
Assignment and Assumption

Standard Terms and Conditions For
Assignment and Assumption

     1. Representations and Warranties.

     1.1. Assignor. [The][Each] Assignor (a) repr�਀f�
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