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 PART I

 Item 1.    Business.
Introduction

Cliffs Natural Resources Inc. traces its corporate history back to 1847. Today, we are an international mining and natural resources company. We are the largest producer
of iron ore p
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Michigan Expansion Projects.    In the third 





Table of Contents

Each of our North American Iron Ore mines is loc
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Cockatoo Island produces and exports a single premium fines product. Portman lump products are directly charged to the blast furnace, while the fines products are use
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The rapid growth in steel production in China over recent years has only been partially met by a corresponding increase in domestic Chinese iron ore production.
Chi
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EXECUTIVE OFFICERS OF THE REGISTRANT
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Duke D. Vetor has served as Senior Vice President, North American Coal of Cliffs since November 2007. From July 2006 to November 2007, Mr. Vetor served as Vice
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The current global economic crisis has resulted in increasing downward pressure on prices for iron ore and metallurgical coal.
The current global economi2�onent globageges9ealeo2�loo�n9coal9ecol92�oa( aleeoalcaat gloeet laeo( 9aeglo2�a2�o�n
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Natural disasters, weather conditions, disruption of energy, unanticipated geological conditions, equipment failures, and other unexpected events may lead our
customers, our suppliers, or our facilities to curtail production or shut down their
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March 1, 2009 with our Canadian work force. The current UMWA agreement runs through 2011 at our coal locations. Hourly employees at the railroads we own that transport
products among our facilities are represented by multiple unions with labor agreements �arch aּ̾זoe r�h eonni��he HIathe roaaO tsoorrorcr l olזּ̾  ogreements repabsol  ososhe pmeloyees at our feol s aY awilroads wre rl � ok, te. $alty eent $� aned breon csoshe l auּ̾זoesions$2k ooalt b4ci oork fksorrl rs aY awbor akseo qe 
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Portman c
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At Koolyanobbing, an exploration program targeting extensions to the iron ore resource base as well as regional exploration targets in the Yilgarn Mineral Field was
active in 2007 and continued in 2008. At Cockatoo Island, feasibility studies 
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for scrap certain circuit breakers located in the processing plant at the former LTVSMC
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 Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
Overview

Cliffs Natural Resources Inc. traces its corporate history back to 1847. Today, we are an 
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Refer to Recent Developments within I�
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The significant unrealized mark-to-market fluctu
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Equity Loss in Ventures
The equity loss in ventures for the year ended December 31, 2
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Most of our North American Iron Ore long-term supply agreements are comprised of a base price with annual price adjustment factors. These price adjustment factors
vary based on the agreement but typically include adjustments based upon changes in international pellet prices, changes in specified Producers Price Indices including those for
all commodities, industrial commodities, energy and steel. The adjustments generally operate in the same manner, with each factor typically comprising a portion of the price
adjustment, although the weighting of each factor varies based upon the specific terms of each agreement. One of our term supply agreements contains price collars, which
typically limit the percentage increase or decrease in prices for our iron ore pellets during any give
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North American Coal
We recognize revenue when title passes to the customer. For domestic coal sales, this generally occurs when coal is loaded into rail cars at the mine. For export coal

sales, this generally occurs when coal is loaded into the vessels at the terminal.

Asia Pa
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As of Dec
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We use our mineral reserve estimates combined w
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Employee Retirement Benefi
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Statements of Consol
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Cliffs Natural Resources Inc. and Subsidiaries
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Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statements — (Continued)
 
in cash, 4.3 million of our common shares, and 1.2 million tons of iron ore pellets. The con
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Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statements — (Continued)
 
certain supply agreements with one customer include p
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Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statements — (Continued)
 
instrument, which is based on the future Eastern Canadian pellet price. The instrument is marked to fair value each reporting period until the pellets are delivered and the
amounts are settled. A derivative l
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Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statements — (Continued)
 

The net book value of the land rights and mineral rights as of December 31, 2008 and 2007 is as follows:
 

   
(In Millions)
December 31,
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Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statem







Table of Contents

Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statements — (Continued)
 

The Statements of Consolidated Financial Position as of December 31, 2008 and 2007 reflect the acquisition of PinnOak, effective July 31, 2007, under the purchase
method of accounting. The total cost of the
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Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statements — (Continued)
 
Amapá

On March 5, 2007, we acquired a 30 percent interest in the Amapá Project, a Brazilian iron ore project, through the acquisition of 100 percent of the shares of Centennial
Amapá for approximately $133 million. The remaining 70 percent of Amapá was previously owned by MMX, a Brazilian company which managed the construction and
operations of Amapá while we supplied supplemental technical support. On August 5, 2008, Anglo consummated the acquisition of a controlling intere
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Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statements — (Continued)
 
Brazilian real and will act under the instruction of Anglo to reduce currency exposure rather than operating autonomously. In addition, Amapá is now managed on a U.S. dollar
basis, and is required to report a
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Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statements — (Continued)
 
June 15, 2015. Interest will be paid on the notes for both tranches on June 15 and December 
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Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statements — (Continued)
 
aggregate fair value of the outstanding guarantees is $6.7 million as of December 31, 2008, which is reflected in Other Liabilities on the Statements of Consolidated Financial
Position. The fair value was estimated using a discounted cash flow model based upon the spread between guaranteed and non-guaranteed debt over the period the debt is
expected to be outstanding. Capital contributions in 2008 and 2007 totaled $106 million (Company share $32.0 million) and $89 million (Company share $26.7 million),
respectively. Amapá and its lenders have agreed to suspend all operating and financial loan covenants with the exception o
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Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statements — (Continued)
 
EnvironmentT
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Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statements — (Continued)
 
The Rio Tinto 
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Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statements — (Continued)
 

In June 2004, 
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Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statements — (Continued)
 

Total minimum capital lease payments of $82.7 million include $5.2 million and $77.5 million, for our North American Iron Ore segmen
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Cliffs Natural Resources Inc. and Subsidiaries
Notes to Consolidated Financial Statements — (Continued)
 

Financial assets classified in Level 1 at December 31, 2008 include money market funds and available-for-sale marketable securities. The valuation of these instruments
i







��

�� ��

��

��

���� ��

���� �� ��

��

��

��

��

��

�� ��

��

��

��

��

�� ��































Table of Contents

Management’s Report on Internal Controls Over Financial Reporting
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Exhibit 10(u)

OMNIBUS AMENDMENT

TO

OUTSTANDING GRANTS UNDER

CLEVELAND-CLIFFS INC 1992 INCENTIVE EQUITY PLAN
(AS AMENDED AND RESTATED AS OF MAY 13, 1997)

THIS OMNIBUS AMENDMENT is made this 13th day of January, 2009, by Cliffs Natural Resources Inc. (the “Company”).

WITNESSETH:

WHEREAS, from time to time the Company has granted restricted shares, performance shares, retention units and restricted share units to certain participants under the
Cleveland-Cliffs Inc 1992 Incentive Equity Plan (As Amended and Restated as of May 13, 1997) (the “Plan”) as such grants are set forth in certain �in �� e ) �laention 9 certain pab as tion ) �laen 13, 1 ) �laen(t etio

WIT ESSETH:







Exhibit 10(y)

SECOND AMENDMENT TO TRUST AGREEMENT NO. 1

TH







INTENDING TO BE LEGALLY BOUND, the parties hereto have executed this Amendment as o2 e. 2see enise e. ndChhav



Exhibit 10(aa)

SECON





described in Rule 14(a)-12(c) of the Securities Exchange Act of 1934) with respect to the election or removal of 
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4. This Amendment shall be governed by, and construed in accordance with, the internal laws, and not the law of conflicts, of the State of Ohio.

5. In all other respects, the Agreement and each and e��d ᾏ �dch
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INTENDING TO BE LEGALLY BOUND, the parties hereto have executef �ef �exemʴ �orpa iBOUNhr  e i ti cui c ee�  ha
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as a group, is considered to own more than 50% of the total fair market value or total voting power of the stock 





INTENDING TO BE LEGALLY BOUND, the parties hereto have executed this Amendment as o2 e. 2see enise e. ndChhav







of the Incumbent Board, but exclud



INTENDING TO BE LEGALLY BOUND, the parties hereto have executed this Amendment as o2 e. 2see enise e. ndChhav





(iv) Any one person, or more than one person acting as a group. acquires (or has acquired during the 12-month period ending on the date of the most recent
acquisition by such person or persons) assets from the Company that have a



For purposes of this Trust Agreeme



INTENDING TO BE LEGALLY BOUND, the parties hereto have executed this Amendment as o2 e. 2see enise e. ndChhav





(iv) Any one person, or more than one person acting as a group. acquires (or has acquired during the 12-month period ending on the date of the most recent
acquisition by such person or persons) assets from the Company that have a





INTENDING TO BE LEGALLY BOUND, the parties hereto have executed this Amendment as o2 e. 2see enise e. ndChhav
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FIRST AMENDMEN�N� NMEEM
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(2) The first sentence of Section 7.2 is hereby amended by the del













directly or indirectly, 30% or more of the combined voting power of the then outstanding shares of stock of the e













Exhibit 10(mmm)

CLIFFS NATURAL R







specifically provided to the contr



active employment at the end of a leave of absence (including military leave, sick leave, or other bona fide leave of absence) or permanent decrease in service to his
Employer to a level that is no more than twenty percent (20%) of its prior level, as described below. For this purpose, whether a separation from service has occurred is
determined based on whether it is reasonably anticipated that no further services will be performed by such employee after a certain date or that the level of bona fide
services the employee will perform after such date (whether as an employee or as an independent contractor) would permanently decrease to no more than twenty percent
(20%) of the average level of bona fide services performed (whether as an employee or an independent contractor) over the immediately preceding thirty-six (36) month
period (or the full period of services if the employee has been providing services for less than thirty-six (36) months). For purposes of this definition, the term “Employer”
shall mean the Employer of the Participant and any other entity that is treated as a single employer with such Employer under  or the ful le epen of��o f  anrage leveaghe edrvices l an led as  hi  aftagheful le em
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or all of a Participant’s benefits under the Plan be paid from the general assets of his Employer which are transferred to the custody of such bank to be held by it in such
trust account as property of the Employer subject to the claims of the Employer’s creditors unt







7. Amendment and Termination. A. Cliffs has reserved and does he



8. Effective Date. The amended and restated Supplemental 







(b) “Accounting Date”: December 31 of each year and the last day of each calendar quarter.

(c) “Accounting Period”: The quarterly period beginning on the date immediately following an Accounting Date and ending the next following







(ll) “Termination of Service”: A termination of service with the Company that constitutes a separation from service within the meaning of Treasury Regulation
Section 1.409A-1(h).

(mm) “Unforeseeable Emergency”: A severe financial hardship to a Director resulting from (i) an illness or accident of the Director or Beneficiary or his or her spouse
or dependent (as defined in Section





(iv) approval by the shareholders of the Company of a complete liquidation or dissolution of the Company, except pursuant to a Busine�t aBuuidatiof u



(iii) Once such a deferral election has been terminated, another deferral 





4.5 Crediting of Deferred Share







If a Director fa  to fa oe ao e ct�o � a t�e o faooe r ar oro o�e o � to� ct�o o o   o�tr�ot�o ror e c



If a Director elects payment in a 





(c) Any subsequent election relate





ARTICLE XII. GENERAL PROVISIONS

12.1 Interests Not Transferable; Restrictions on Shares and Rights to Shares. No rights to Shares or other benefits payable in cash shall be assigne
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POWER OF ATTORNEY

KNOW ALL 



Exhibit 31(a)

CERTIFICATION

I, Joseph A. Carrabba, certify that:
 

1. I have reviewed this annual report on Form 10-K of Cliffs Natural Resources Inc.;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations an



Exhibit 31(b)

CERTIFICATION

I, Laurie Brlas, cS �
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