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Each of Cliffs and AK Steel will hold a special meeting of its shareholders or stockholders, as applicable, to consider certain matters relating to the
proposed Merger, as well as certain other matters. Cliffs and AK Steel cannot complete the proposed Merger unless, among other things, Cliffs
shareholders approve the Merger Agreement and the transactions contemplated by the Merger Agreement, including the issuance of Cliffs common shares
in connection with the Merger, and AK Steel stockholders adopt the Merger Agreement.

Your vote is very important. To ensure your representation at your company’s special meeting, please complete and return the enclosed proxy card
or submit your proxy via the Internet or by telephone. Please vote promptly whether or not you expect to attend your company’s special meeting.
Submitting a proxy now will not prevent you from being able to vote in person at your company’s special meeting if you are otherwise eligible to vote at
such meeting.
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 QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETINGS

The following are answers to certain questions that you may have regarding the Merger and the Cliffs and AK Steel special meetings. Cliffs and AK
s and ��ths a
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If you are a beneficial owner of AK Steel comm
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Q: What should I do if I receive more than one set of voting materials?
 

A: You may receive more than one set of voting materials relating to the Cliffs special meeting or the AK Steel special meeting if you hold Cliffs
common shares or shares of AK Steel common stock in “street name” and also directly in your name as a shareholder or stockholder of record or
otherwise or if you hold Cliffs common shares or shares of AK Steel common stock in more than one brokerage account. You may also receive
more than one set of materials if you hold shares of both Cliffs and AK Steel.
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determining to approve the Merger Agreemen
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Q: I am an AK Steel stockholder. How do I exchange my shares of AK Steel common stock for the merger consideration? Should 
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 SUMMARY

This summary highlights selected information included in
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effecting the Merger and to date has undertaken no activities other than those incident to its formation and the matters contemplated by the Merger
Agreement in connection with the Merger.

 The Merger and the Merger Agreement

The terms and conditions of the Merger are contained in the Merger Agreement, which is attached to this document as Annex A and is
incorporated by reference herein in its entirety. Cliffs and AK Steel encourage you to read the Merger Agreement carefully, as it is the legal
document that governs the Merger.

The Cliffs board and the AK Steel board have each unanimously approved the Merger Agreement. The Merger Agreement provides for Cliffs’
acquisition of AK Steel through the merger of Merger Sub with and into AK Steel, with AK Steel continuing as the surviving corporation in the
Merger and as a direct, wholly owned subsidiary of Cliffs.

Subject to the terms and conditions set forth in the Merger Agreement, upon consummation of the Merger, each share of AK Steel common
stock issued and outstandi�
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At any time prior to (but not after) the time that the Cliffs merger proposal has been approved by Cliffs shareholders or the AK Steel merger
proposal has been approved by AK Steel stockh
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Such conditions or changes and the process of 
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materials were forwarded to you by that organi
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Voting by Participants in AK Steel Thrift Plan
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November 5, 2019, Cliffs and AK Steel each provided the other party and their respective advisors with access to an electronic data room containing
certain non-public information regarding such company. On November 8, 2019, Cliffs provided AK Steel the preliminary Cliffs unaudited forecasted
financial information and AK Steel provided Cliffs certain preliminary forecasted information regarding AK Steel.

On November 8, 2019, members of management of Cliffs and AK Steel, as well as representatives of W
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During a follow-up call on the morning of November 22, 2019, Messrs. Newport and Goncalves discussed the AK Steel board’s desire to include a
cash component in the consideration or a collar on the exchange ratio as well as the anticipated timing for Cliffs’ delivery of a revised proposal to acquire
AK Steel.
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to be generated by Cliffs and AK Steel and an estimate of the present value of the terminal value of each of Cliffs and AK Steel. For purposes of the DCF
analysis, Moelis treated estimates for stock-based compensation as a cash expense.

Cliffs

Moelis calculated Cliffs’ unlevered free cas
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 Interests of AK Steel Directors and Execut
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The results of these calculations are as follows:
 

Ratio   

Implied Premium /
(Discount)

Represented by
the Exchange
Ratio of 0.400  

30-
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metrics for the United States financial markets generally. The range of terminal year multiples was estimated by Goldman Sachs utilizing its pro
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•  a lump sum payment based upon the executive’s awards under AK Steel’s Long-Term Performance Plan, which is referred to as the Long-
Term Plan (which was replaced by the long-term portion of the OMIP for performance periods beginning in 2018), equal to the bonus
payment for any completed performance period under the Long-Term Plan or long-term portion of the OMIP, as applicable, that has not been
paid as of the date of termination (which amount shall not be less than it would be if calculated at the assigned target amount under the Long-
Term Plan or long-term portion of the OMIP, as applicable), plus a prorated Long-Term Plan or long-term OMIP payment, as appli rate), enot� pooe  OM
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If any payment or benefit provided under an executive’s CIC Agreement or otherwise would be subject to excise tax under Section 4999 of the
Code, then the payments under the executive’s CIC Agreement shall not exceed the amount necessary to maximiYY�t�oceed the a iat³�ary the executthe
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(subject to certain exceptions as described in the CIC Agreements), for 24 months following termination. Such values were calculated based on the
current premium rates, employee contribution amounts and the type of enrollment in effect for calendar year 2020. Such benefits are double-trigger
and are provided for qualifying terminations that occur within 24 months after the closing of the M
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At the 
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 •  any litigation, claim or proceeding arising from allegations of a breach of fiduciary duty or other violation of applicable law relating to the
Merger Agreement and the transactions contem
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•  other than in the ordinary course of business, amend, modify, terminate or waive any material right under certain types of AK Steel’s
material contracts identified in the Merger Agreement or, subjectF iec ctecttseronthen
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•  target annual cash bonus opportunities and target quarterly and target long-term incentive compensation opportunities that are no less

ravorable than the target annual cash bonus opportunities and target quarterly and target long-term incentive compensation opportunities provided to the company employee immediately prior to the errective time or the 2rgert anss s•

 employee benerits that are substantially similar in the aggregate to thhse pr
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Cliffs will, or will cause the surviving corporation or their applicable subsidiaries to, recognize and honor each company employee’s vacation
accrued but unused through the effective time of the Merger, and company employees will be permitted to use their accrued vacation in a manner
consistent with the policies applicable to such company employees as of immediately prior to the effective time of the Merger.

AK Steel has agreed to terminate certain AK Steel benefit plans if requested in writing by Cliffs at least 10 business days prior to the effective time
of the Merger (or such longer time period necessary to comply 
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 temporary, preliminary or permanent) that is in effect and restrains, enjoins or otherwise prohibits completion of the Merger or the other
transactions contemplated by the Merger Agreement.

 

 
•  Effectiveness of the Registration Statement. The registration statement on Form S-4 of which this joint proxy statement/prospectus forms a

part must have become effective under the Securities Act and must not be the subject of any stop order issued by the SEC suspending its
effective�a r r th  anendetions contr issueth₅ec -4
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 covenants related to the filing of this joint proxy statement/prospectus and calling the Cliffs special meeting, which together are referred to as
a Cliffs me
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 Steel special meeting (in the case of an AK Steel stockholder approval termination event) and (iii) within 12 months afte
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 •  persons that are not U.S. holders (such as controlled foreign corporations or passive foreign investment companies); and
 

 •  stockholde
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 NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

Note 1: Description of transaction

On December 2, 2019, Cliffs, Merger Sub and AK Stee
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 COMPARISON OF STOCKHOLDERS’ AND SHAREHOLDERS’ RIGHTS

This section describes the material differences between the rights of holders of shares of AK Steel common sto���� �� �, �� �� �� �� �� ��
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AK Steel Stockholders   Cliffs Shareholders
vote, subject to the right
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AK Steel Stockholders   Cliffs Shareholders
Notice of Meetings of Stockholders and Shareholders

Under AK St
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http://www.sec.gov/Archives/edgar/data/918160/000091816019000056/form10-q2019q1.htm
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Time theretofore payable with respect to such whole Parent Shares and not paid and (ii) at the appropriate payment date, the dividends or other
distributions paya
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to Parent by the Company prior to or simultaneously with entering into this Agreement 
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( j )    
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(ii)   
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its Subsidiaries and their respective properties and assets, and, to the Knowledge of the Company, are in character and amount at least equivalent to that
carried by Persons engaged in similar business
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in any risk factor section or in any other section to the extent they are forward-looking statements or cautionary, predicti
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ARTICLE VI
 COVENANTS

 6.1    Interim Operations.

(a)    Covenants of the Company. The Company covenants and agrees as to itself and its Subsidiaries that, from the date of this Agreement
until the Effective Time (unless Parent shall otherwise approve in writing, such approval not to be
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employees to replace employees who were employees on the date hereof or to fill open positions as of the date hereof, in either case, with base pay not in
excess of $200,000, (K) promote any employee who is an officer to a position more senior than such employee’s position as of the date of this Agreement,
or promote a non-officer employee to an officer position, or (L) terminate the employment of any exe�s mi
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Financi
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 7.3    Conditions to Obligation of the Company. The obligation of the Company to effect the Merger is also subject to the satisfaction or waiver by
the Company at or prior to the H��thewaih.
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