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Name, Age, Principal Occupation and Employment, and Experience During Past Five Years,
Specific Qualifications to Serve as a Director and Committee Member   First Became Director

Committee Assign─t







Name, Age, Principal Occupation and Employment, and ExOc





May 2004. He chaired all of the executive session meetings in 2009. Directors also discharge their responsibilities by reviewing reports to Directors, visiting our
U
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DIRECTORS’ COMPENSATION

Effective Januar











The specific responsibilities of the Compensation Committee related to executive compensation include:
 

�����r　�� ���¢��� ��





I





















Other Benefits. 
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APPROVAL 





APPROVAL TO AMEND AND RESTATE THE 2007 INCENTIVE EQUITY PLAN
(Proposal No. 3)

The 2007 Incentive Equity Plan was originally approved by our shareholders at the 2007 Annual Meeting held on July 27, 2007 and became effective as
of January 2007. 2,000,000 shares were originally available for issuance under the 2007 Incentive Equity Plan. Since the 2007 Incentive Equity Plan was
adopted, we implemented a 2-for-1 stock split on May 15, 2008, which stock split increased the `鍵�n dbeor�g007. 2,000



available for issuance oo倀



and terms of aw
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Stock options are generallFሀs a nlFሀr llFሀn lsaenn ltions all e lnsl tck options areoFሀe nnlFሀr llge e





A change in control means the occurrence of any of the following events:
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Equity Compensation Plan Information
The table below sets forth certain informatioCi







Based on the Audit Committee’s discussion with management and the independent auditors and the Audit Committee’s review of the representation of
management and the report of the independent auditors to the Audit Committee, the Audit Committee approved the audited consolidated financial statements
for inclusion in the Company’s Annual Report on Form 10-K for the year ended December 31, 2009 filed with the SEC.

R. K. Riederer, chairman
S. M. Cunningham
S. M. Green
J. K. Henry
A. Schwartz

ANNUAL REPORT

Cliffs’� nclusरent.
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 (c) Participant Ocipant O











 7.2 SARs Granted in Conjunction with an Option.  Stock Appreciation Rights may be granted in conjunction with all or









(iii) a prohibition against employment of the Participant by, or provision of services by the Participant to, any competitor of the Company or its
Affiliates, or against dissemination by the Participant of any secret or confidential information belonging to the Company or an Affiliate;

(iv) any applicable requirements arising under the Securities Act of 1933, as amended, other securities laws, the rules and regulations of the
New York Stock Exchange or any other stock exchange or trl甀tActionira oti any g cocs oroc  ch rts aheconilg cd oreq ocd and ahe





 (c) Deferral Period.I







from the Date of Grant of the Award until his Retirement or termination by the Compa–�rant

e  Compa



(b) a leave of absence in excess of 90 days, approved in writing by the Com









 16.7 Successors. All obligations of the Company with r








