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January 30 2014

SIflpf

Carolyo Cheyenne Act

Cliffs Natural Resources Inc

Section N\ I
carolyn.cheveninecliffsnr.com Rule /7 Lq_ U

Public

Availability /Y -1L-f

Re cCliffs Natural Resources Inc

Incoming 'ewter dated December 302013
pear MS Cheyenne

This is in response t© your letter dated December 30 2013 concerning the
shareholder proposal submitted to Ciliffs by the United Brotherhood OfCarpenterS

Pension Fund copies of an ofthe correspondence on which this response is based wil
be made available on our website at htt//www.sec.aov/divisionslcorpfin/cf
noaction/14a-8.shtml Foryoyr reference brief discussion oOf the Divisions informal

procedures regarding shareholder proposals s also available at the same website address

Sincenely

Maft McNair

Special Counsel
Enclosure

cc Edward Durkin

United Brotherhood O©Of carpenters and Joiners of America

edueaecincarpenters.org
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U.S securities and Exchange Commission
Division of Corporation Finance
Off ice of Chief Counsel

Page
December 30 2013

in Section of Staff | ggal Bulletin NO 14F october 18 2011 SLB 14F the star
provides guidance on COMMON errors shareholders can avoid when submitting proof of

ownership to companies stating

Although our administration of Rule 344-8p isconstrained py the terms of the rule
we believe that shareholders can avoid the two errors highlighted above by
arranging t© have their broker o bank provide the required Verification of gwnership

as of the date they plan to Submit the proposal using the following format

AS of the proposal s submitted of shareholder
held and has held continuously for at least one year of
securities shares of name of securities

While footnote 11 of SLB 14F indicates that the suggested form of verification of ownership " the
bulletin is not the exclusive format the elements contained in that suggested form the nName of
the shareholder the jgentiny ©Of the issuer of the shares and the class and number of shares peig
the date on which the shareholder proposal was submitted and statement that such shares have
been held for at least one year priorto the date the proposal Was submitted are an essential to
providing verification of the ownership by the proponent of the requisite number of shares of the
issuers voting Securities for the requisite period By MOt including the actual date the Proposal was
submitted the Amalgamated Letter failed to provide the information necessary from which third
party reading only the verification letter can determine the actual dates of the one-year period for
which the Amalgamated Letter is roviding confirmation and tie that period to the date the
Proposal was in fact submitted e is Not  oeeiple O ascertain from the Amalgamated Letter the
actual dates for which . is confirming ownership by the Proponent
The staff has consistently taken the position that ir  proponent does not provide documentary

support sufficiently evidencing that . has satisfied the continuous ownership requirement for the
one-year period specified by Rule  14a3-8b the proposal may be excluded under Rule 14a-8f
See e.g Union  pacffic Corporation March 2010 brokers letter dated two days before date of
submission did not verify continuous ownership for the requisite period Great Plains Energy
Incorporated June 17 2010 brokers statement yerifying ownership for period ended prior to
the date of submission did Not susficiently demonstrate continuous ownership for the requisite
period Microchip Technology incorporated May 26 2009 brokers teter dated five gays before
proposal submission The Home pepot inc February 19 2009 brokers teuwer dated 28 {ays
before proposal submission McGraw win Companies NS January 28 2008 brokers 'etter dated
three days before proposal submission International Business Machines Corp December 2007
brokers letter dated four days before ,oposal submission and Exxon Mobil corporation March

2007 brokers tetter dated six days before proposal submission

Conclusion

Cliffs believes that the Proposal may be oOmitted i e entirety from Cliffs 2014 proxy
materials under Rule 714575-8f1 because the prgponent failed to supply documentary support

evidencing satisfaction of the continuous gwnership requirements ©f Rule 4a-8bl Accordingly

CLI-21  72134vl
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Arnalgaak01Chicago 11/27/2013 93451 am  PaGE 1/001 Fax Server

Exhibit

s SMRKIBTR ST

ESENT VIA FACSINHILE 218-694.6509J
November 27 2013

carolyn Cheyenne

Vice President General Counsel and secretary
ciliffs Natural Resources Inc

200 Public sSquare Suite 3300

Cleveland OH 44114-2315

RE shareholder Proposal Record Letter
Dear MS Cheyenne

Amalgamated Bank of chicago serves as corporate Co-trustee and custodian  for
the Unld Brotherhood of carpenters Pension Fund Fund and 1s the record holder
for 1901 shares of ciiffs Natural Resources Inc Company common stock held for
the benefit of the Fund The Fund has been beneficial  owner of at least 1% or $2000
in market value ©of the Companys common stock continuously for at least one year prior
to the date of submission of the shareholder proposal submitted by the Fund pursuant
to Rule 14a-8 of the Securities and Exchange Commission rules and | gguations The

Fund continues to hold the shares of ciiffs Natural Resources Inc stock

« there are any questions concerning this matter please do not hesitate to

contact ME girecuy at 312-822-3220

Sin rely

Lawrence Kaplan

Vice President

CC Douglas MoCarron Fund Chair

Edward Durkin

548J
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ELECTRONIC CODE OF FEDERAL REGULATIONS

e-CFR Data is current as of November 272013

Titte 17 Commodity and Securities Exchanges

PART 240GENERAL RULES AND REGULATIONS SECURITIES EXCHANGE ACT OF 1934

240.14a-8 Shareholder ,roposals

This section addresses when company must include shareholders proposal in its proxy
statement and identify the proposal N its form of proxy when the company holds an annual or special
meeting of shareholders n summary i order to have your Shareholder proposal included on
companys proxy card and included along With any supporting statement in its proxy Statement you
must be ciigible and follow certain procedures Under few speciic circumstances the company ‘s
permitted t© exclude y,,r proposal but only after submitting it= Fr€asons w the CommissionWe
structured this section in question-and-answer format so that , ;. easier to uynderstand The

references to yOU are to shareholder seeking to Submit the proposal

Question What < proposal shareholder  ,5h0sal = your recommendation or
requirement that the company and/or s board of directors take action Which you Intend to present at
meeting of the companys shareholders Your proposal should  state as ciearly as possible the
course of action that you believe the company should follow r your proposal 'S placed ©On the
companys proxy card the company must also provide in the form of 5., Means for shareholders to
specify by boxes choice between approval or disapproval or abstention uUnless otherwise indicated

the word proposal as used in this section refers both to your Pproposal and to your corresponding

statement " support  ©f your proposal ifany
Question Who = _jgible to submit proposal and how do demonstrate to the company
that am eligible Iin order to be eligible 1O submit proposal you must have continuously held at

least $2000 n market ygjyue or 1% of the companys securities entited to be voted on the Lonosal at
the meeting for at least one year by the date yoy submit the proposal You must continue to hold those

securities through the date of the meeting

" you are the registered holder of your securities Which means that o, Name appears in the
companys records as shareholder the company can verity your eligibility ON its OWN although you
will sun have o provide the company with written statement that you Intend to continue to hold the
securities poyugh the date of the meeting of shareholders However .« like many shareholders  y,q are
not registered holder the company likely does not KNOW hae you are shareholder or how many

shares you OWN in this case at the time you submit your proposal you must to

prove your eligibility
the company = one of two \yays

The firse way ‘s to submit to the company written statement from the record holder of your
securities gyally broker or pank verifying that at the time you submitted yoyur proposal you
continuously held the securities for at least one year YOU must also include your OWN written
statement that you intend to continue to hold the securities through the date of the meeting of

shareholders or

ii The second way ' prove Ownership applies only * you Nave fiea Schedule 3D 240 3d-
101 schedule 13G 240.13d-102 Form  249.103 of this chapter Form  249.104 of this
chapter and/or Form 249.1 05 of this chapter or amendments o those documents or ypdated

forms iefiecting your ownership of the shares as of or before the date on which the one-year eligibility
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