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20,000,000 Depositary Shares
Each Representing a 1/40th Interest in a Share of
Series A Mandatory Convertible Preferred Stock, Class A

Cliffs Natural Resources Inc.
Depositary Shares

We are offering 20,000,000 depositary shares, each of which represents a 1/40th interest in a share of our   % Series A
Mandatory Convertible Preferred Stock, Class A, without par value, which we refer to in this prospectus supplement
as our mandatory convertible preferred stock. The shares of mandatory convertible preferred stock will be deposited
with Wells Fargo Bank, N.A., as bank depositary, pursuant to a deposit agreement. Holders of the depositary shares
will be entitled to a proportional fractional interest in the rights and preferences of the mandatory convertible preferred
stock, including conversion, dividend, liquidation and voting rights, subject to the provisions of such deposit
agreement.

Dividends on our mandatory convertible preferred stock will be payable on a cumulative basis when, as and if
declared by our board of directors at an annual rate of   % on the liquidation preference of $1,000 per share. We will
pay declared dividends in cash on February 15, May 15, August 15 and November 15 of each year, commencing on
May 15, 2013 and to, and including, February 15, 2016.

Each share of our mandatory convertible preferred stock has a liquidation preference of $1,000 (and, correspondingly,
each depositary share has a liquidation preference of $25). Each share of our mandatory convertible preferred stock
will automatically convert on the third business day immediately following the end of the final averaging period into
between      and      of our common shares, par value $0.125 per share (respectively, the �minimum conversion rate� and
the �maximum conversion rate�) (and, correspondingly, each depositary share will automatically convert into between
      and        of our common shares), subject to anti-dilution adjustments. The number of our common shares issuable
on conversion will be determined based on the average VWAP (as defined herein) of our common shares over the 20
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trading day period beginning on, and including, the 23rd scheduled trading day prior to February 15, 2016, which we
refer to herein as the �final averaging period.� At any time prior to February 15, 2016, a holder of 40 depositary shares
may cause the bank depositary to convert one share of our mandatory convertible preferred stock, on such holder�s
behalf, into a number of our common shares equal to the minimum conversion rate, subject to anti-dilution
adjustments. If a holder of 40 depositary shares causes the bank depositary to convert one share of our mandatory
convertible preferred stock, on such holder�s behalf, during a specified period beginning on the effective date of a
fundamental change (as described herein), the conversion rate will be adjusted under certain circumstances, and such
holder will also be entitled to a fundamental change dividend make-whole amount (as described herein).

Concurrently with this offering, we are also making a public offering of 9,000,000 of our common shares. The
common shares will be offered pursuant to a separate prospectus supplement. The public offering price of our
common shares is $     per share. In that offering, we have granted the underwriters of that offering an option to
purchase up to an additional 1,350,000 of our common shares. The closing of our offering of the depositary shares is
not conditioned upon the closing of the concurrent offering of our common shares, and the closing of the concurrent
offering of common shares is not conditioned upon the closing of this offering of the depositary shares.

Prior to this offering, there has been no public market for the depositary shares. We intend to apply to list the
depositary shares on The New York Stock Exchange under the symbol �CLV.� Our common shares are listed on The
New York Stock Exchange under the symbol �CLF.�

Investing in the depositary shares involves risks. See �Risk Factors� beginning on page S-16 of this prospectus
supplement.

Per
Depositary
Share

Total

Public Offering Price $ $
Underwriting Discount and Commissions $ $
Proceeds to us (before expenses) $ $
We have granted the underwriters a 30-day option to purchase up to an additional 3,000,000 depositary shares to
cover over-allotments, if any, at the public offering price, less the underwriting discount.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the depositary shares to investors on or about February   , 2013.

J.P. Morgan BofA Merrill Lynch
Prospectus Supplement dated February    , 2013.
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ABOUT THIS PROSPECTUS SUPPLEMENT
We provide information to you about this offering in two separate documents. The accompanying prospectus provides
general information about us and the common shares we may offer from time to time, some of which may not apply to
this offering. This prospectus supplement describes the specific details regarding this offering. Additional information
is incorporated by reference in this prospectus supplement. If information in this prospectus supplement is inconsistent
with the accompanying prospectus, you should rely on this prospectus supplement.

We have not, and the underwriters have not, authorized anyone to provide you with any information other than that
contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or in any free
writing prospectus prepared by or on behalf of us or to which we have referred you. We and the underwriters take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give
you. You should not assume that the information contained in this prospectus supplement, the accompanying
prospectus or any document incorporated by reference is accurate as of any date other than the date mentioned on the
cover page of these documents. We are not, and the underwriters are not, making offers to sell the common shares in
any jurisdiction in which an offer or solicitation is not authorized or in which the person making such offer or
solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation.

References in this prospectus supplement to the terms �we,� �us,� �our� or �Cliffs� or other similar terms mean Cliffs Natural
Resources Inc. and its consolidated subsidiaries, unless we state otherwise or the context indicates otherwise. As used
in this prospectus supplement, the term �ton� means a long ton (equal to 2,240 pounds) when referring to our U.S. Iron
Ore business segment, the term �ton� means a short ton (equal to 2,000 pounds) when referring to our North American
Coal business segment and the term �metric ton� means a metric ton (equal to 1,000 kilograms or 2,205 pounds) when
referring to our Asia Pacific Iron Ore and Eastern Canadian Iron Ore business segments.

WHERE YOU CAN FIND MORE INFORMATION
We are subject to the informational reporting requirements of the Securities Exchange Act of 1934, which we refer to
as the Exchange Act. We file annual, quarterly and current reports, proxy statements and other information with the
SEC. Our SEC filings are available over the Internet at the SEC�s website at www.sec.gov. You may read and copy any
reports, statements and other information filed by us at the SEC�s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call 1-800-SEC-0330 for further information on the Public Reference Room. You
may also inspect our SEC reports and other information at the New York Stock Exchange, 20 Broad Street, New
York, New York 10005, or at our website at www.cliffsnaturalresources.com. The information contained on or
accessible through our website is not part of this prospectus supplement or the accompanying prospectus, other than
the documents that we file with the SEC that are incorporated by reference in this prospectus supplement or the
accompanying prospectus.

INFORMATION WE INCORPORATE BY REFERENCE
The SEC allows us to �incorporate by reference� into this prospectus supplement the information in documents we file
with it, which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be a part of this prospectus supplement and information that we
file later with the SEC will automatically update and supersede this information. Any statement contained in any
document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
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superseded for purposes of this prospectus supplement to the extent that a statement contained in or omitted from this
prospectus supplement, or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein, modifies or supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this prospectus supplement.

S-ii
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We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act until the completion of the offering of common shares described in this
prospectus supplement:

� our Annual Report on Form 10-K for the year ended December 31, 2012;
�our Definitive Proxy Statement for our 2012 Annual Meeting of Shareholders, filed with the SEC on March 23, 2012;

�our Current Reports on Form 8-K, as filed with the SEC on January 3, 2013, January 4, 2013, January 18, 2013 and
January 24, 2013; and

�the description of our common shares contained in the Current Report on Form 8-K/A filed on May 21, 2008,
including any subsequently filed amendments and reports updating such description.
We do not and will not, however, incorporate by reference in this prospectus supplement any documents or portions
thereof that are not deemed �filed� with the SEC, including any information furnished pursuant to Item 2.02 or Item
7.01 of our Current Reports on Form 8-K unless, and except to the extent, specified in such Current Reports. You may
obtain copies of these filings without charge by accessing the investor relations section of
www.cliffsnaturalresources.com or by requesting the filings in writing or by telephone at the following address and
telephone number.

Cliffs Natural Resources Inc.
Investor Relations
200 Public Square
Suite 3300
Cleveland, Ohio 44114
Telephone Number: (216) 694-5700

S-iii
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DISCLOSURE REGARDING FORWARD-LOOKING
STATEMENTS
This prospectus supplement and the accompanying prospectus, including the documents incorporated by reference,
contain statements that constitute �forward-looking statements� within the meaning of the Private Securities Litigation
Reform Act of 1995. These forward-looking statements may be identified by the use of predictive, future-tense or
forward-looking terminology, such as �believes,� �anticipates,� �expects,� �estimates,� �intends,� �may,� �will� or similar terms.
These statements speak only as of the date of this prospectus supplement or the date of the document incorporated by
reference, as applicable, and we undertake no ongoing obligation, other than that imposed by law, to update these
statements. These statements appear in a number of places in this prospectus supplement, including the documents
incorporated by reference, and relate to, among other things, our intent, belief or current expectations of our directors
or our officers with respect to: our future financial condition; results of operations or prospects; estimates of our
economic iron ore and coal reserves; our business and growth strategies; and our financing plans and forecasts. You
are cautioned that any such forward-looking statements are not guarantees of future performance and involve
significant risks and uncertainties, and that actual results may differ materially from those contained in or implied by
the forward-looking statements as a result of various factors, some of which are unknown, including, without
limitation:

�uncertainty or weaknesses in global economic conditions, including downward pressure on prices, reduced market
demand and any slowing of the economic growth rate in China;

�trends affecting our financial condition, results of operations or future prospects, particularly the continued volatility
of iron ore and coal prices;

�
our ability to successfully integrate acquired companies into our operations and achieve post-acquisition synergies,
including without limitation, Cliffs Quebec Iron Mining Limited (formerly Consolidated Thompson Iron Mining
Limited, or Consolidated Thompson);
�our ability to successfully identify and consummate any strategic investments and complete planned divestitures;

�the outcome of any contractual disputes with our customers, joint venture partners or significant energy, material or
service providers or any other litigation or arbitration;
�the ability of our customers and joint venture partners to meet their obligations to us on a timely basis or at all;

�our ability to reach agreement with our iron ore customers regarding modifications to sales contract pricing escalation
provisions to reflect a shorter-term or spot-based pricing mechanism;

� the impact of price-adjustment factors on our sales contracts;
� changes in sales volume or mix;

�our actual economic iron ore and coal reserves or reductions in current mineral estimates, including whether any
mineralized material qualifies as a reserve;

� the impact of our customers using other methods to produce steel or reducing their steel production;

�events or circumstances that could impair or adversely impact the viability of a mine and the carrying value of
associated assets;

� the results of prefeasibility and feasibility studies in relation to projects;

�

impacts of existing and increasing governmental regulation and related costs and liabilities, including
failure to receive or maintain required operating and environmental permits, approvals, modifications or
other authorization of, or from, any governmental or regulatory entity and costs related to implementing
improvements to ensure compliance with regulatory changes;

� our ability to cost effectively achieve planned production rates or levels;

�uncertainties associated with natural disasters, weather conditions, unanticipated geological conditions, supply or
price of energy, equipment failures and other unexpected events;
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� adverse changes in currency values, currency exchange rates, interest rates and tax laws;
�availability of capital and our ability to maintain adequate liquidity and successfully implement our financing plans;

�our ability to maintain appropriate relations with unions and employees and enter into or renew collective bargaining
agreements on satisfactory terms;

� risks related to international operations;
� availability of capital equipment and component parts;

�the potential existence of significant deficiencies or material weakness in our internal control over financial reporting;

�problems or uncertainties with productivity, tons mined, transportation, mine-closure obligations, environmental
liabilities, employee-benefit costs and other risks of the mining industry; and

� other risks described in our reports filed with the SEC.
These factors and the other risk factors described in this prospectus supplement and the accompanying prospectus,
including the documents incorporated by reference, are not necessarily all of the important factors that could cause
actual results to differ materially from those expressed in any of our forward-looking statements. Other unknown or
unpredictable factors also could harm our results. Consequently, there can be no assurance that the actual results or
developments anticipated by us will be realized or, even if substantially realized, that they will have the expected
consequences to or effects on us. Given these uncertainties, prospective investors are cautioned not to place undue
reliance on such forward-looking statements.

S-v
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SUMMARY
This summary highlights information about us and our mandatory convertible preferred stock and the depositary
shares being offered by this prospectus supplement. This summary is not complete and may not contain all of the

information that you should consider prior to investing in our common shares. For a more complete understanding of
our company, we encourage you to read this prospectus supplement, including the information incorporated by

reference in this prospectus supplement and the other documents to which we have referred you.

Our Company
Cliffs Natural Resources Inc. traces its corporate history back to 1847. Today, we are an international mining and

natural resources company. A member of the S&P 500 Index, we are a major global iron ore producer and a
significant producer of high- and low-volatile metallurgical coal. Driven by the core values of safety, social,

environmental and capital stewardship, our associates across the globe endeavor to provide all stakeholders operating
and financial transparency. We are organized through a global commercial group responsible for sales and delivery of

our products and a global operations group responsible for the production of the minerals that we market. Our
operations are organized according to product category and geographic location: U.S. Iron Ore, Eastern Canadian Iron
Ore, North American Coal, Asia Pacific Iron Ore, Latin American Iron Ore, Ferroalloys and our Global Exploration

Group.

In the United States, we operate five iron ore mines in Michigan and Minnesota, six metallurgical coal mines located
in West Virginia and Alabama, and one thermal coal mine located in West Virginia. We also operate two iron ore

mines in Eastern Canada. Our Asia Pacific operations consist solely of our Koolyanobbing iron ore mining complex in
Western Australia as of December 31, 2012. Our 50 percent equity interest in Cockatoo Island, an iron ore mine, and
our 45 percent economic interest in Sonoma, a coking and thermal coal mine, also were included in these operations
through their sale dates in the third and fourth quarters of 2012, respectively. In Latin America, we have a 30 percent

interest in Amapá, a Brazilian iron ore operation, the sale of which our Board of Directors approved in December
2012, and, in Ontario, Canada, we have a major chromite project that advanced to the feasibility study stage of

development in May of 2012. In addition, our Global Exploration Group is focused on early involvement in
exploration activities to identify new world-class projects for future development or projects that add significant value

to existing operations.

The following map shows the locations of our operations and offices as of December 31, 2012:

S-1
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U.S. Iron Ore
We are a major global iron ore producer, primarily selling production from U.S. Iron Ore to integrated steel

companies in the U.S. and Canada. We manage and operate five iron ore mines located in Michigan and Minnesota.
The U.S.-based mines currently have an annual rated capacity of 32.9 million gross tons of iron ore pellet production,

representing 57 percent of total U.S. pellet production capacity. Based on our equity ownership in these mines, our
share of the annual rated production capacity is currently 25.5 million gross tons, representing 44.2 percent of total

U.S. annual pellet capacity.

Our U.S. Iron Ore revenues primarily are derived from sales of iron ore pellets to the North American integrated steel
industry, consisting of five major customers. Generally, we have multi-year supply agreements with our customers.
Sales volume under these agreements largely is dependent on customer requirements, and in many cases, we are the

sole supplier of iron ore to the customer. Historically, each agreement has contained a base price that is adjusted
annually using one or more adjustment factors. Factors that could result in a price adjustment include international

iron ore prices, measures of general industrial inflation and steel prices. Additionally, certain of our supply agreements
have a provision that limits the amount of price increase or decrease in any given year.

Each of our U.S. Iron Ore mines is located near the Great Lakes. The majority of our iron ore pellets are transported
via railroads to loading ports for shipment via vessel to steelmakers in North America or into the international

seaborne market via the St. Lawrence Seaway.

During 2012, 2011 and 2010, we sold 21.6 million, 24.2 million and 23.0 million tons of iron ore pellets, respectively,
from our share of the production from our U.S. Iron Ore mines. The segment�s five largest customers together

accounted for a total of 88 percent, 83 percent and 91 percent of U.S. Iron Ore product revenues for the years 2012,
2011 and 2010, respectively.

At the end of 2012, our U.S. Iron Ore mines had proven and probable mineral reserves totaling approximately 823
million tons.

Eastern Canadian Iron Ore
Production from our two iron ore mines located in Eastern Canada primarily is sold into the seaborne market to Asian

steel producers. The Canadian-based mines currently have an annual rated capacity of 12.8 million tons of iron ore
production, comprised of 7.2 million tons of iron ore concentrate and 5.6 million tons of iron ore pellets.

Our Eastern Canadian Iron Ore revenues are derived from sales of iron ore pellets and concentrates to customers in
Asia, Europe and North America. Sales volume under the agreements is dependent on customer requirements. We

have one major customer for iron ore concentrate and various customers, none of which are considered individually
significant, for our iron ore pellets business. Pricing for our Eastern Canadian Iron Ore customers consists of a mix of

short-term pricing arrangements that are linked to the spot market.

Both Eastern Canadian Iron Ore mines are located near the St. Lawrence Seaway. Our iron ore products are
transported via railroads to loading ports for shipment via vessel to steelmakers in North America or into the

international seaborne market.
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During 2012, 2011 and 2010, we sold 8.9 million, 7.4 million and 3.3 million metric tons of iron ore pellets and
concentrate, respectively, from our Eastern Canadian Iron Ore mines, with the segment�s five largest customers
together accounting for a total of 62 percent, 59 percent and 67 percent of Eastern Canadian Iron Ore product

revenues, respectively.

At the end of 2012, our Eastern Canadian Iron Ore mines had proven and probable mineral reserves totaling
approximately 422 million tons.

Asia Pacific Iron Ore
Our Asia Pacific Iron Ore operations are located in Western Australia and, as of December 31, 2012, consist solely of
our wholly owned Koolyanobbing complex. We serve the Asian iron ore markets with direct-shipping fines and lump

ore. Our mining complex has an annual rated capacity of 11.0 million tons of lump and fines iron ore production.

S-2
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Generally, Asia Pacific Iron Ore has three-year term supply agreements with steel producers in China and five-year
supply agreements in Japan for the sale of production from our Koolyanobbing operations. Production from Cockatoo
Island was sold under short-term supply agreements with steel producers in China, Japan, Korea and Taiwan that ran

to the end of the 2012 production period. The agreements with steel producers in China and Japan account for
approximately 88 percent and 9 percent, respectively, of sales volume. Sales volume under the agreements partially is
dependent on customer requirements. Pricing for our Asia Pacific Iron Ore customers consist of shorter-term pricing
mechanisms of various durations based on the average daily spot prices, with certain pricing mechanisms that have a
duration of up to a quarter. The existing contracts are due to expire at the end of 2015 for our Chinese customers and

at the end of March 2013 for our Japanese customers.

During 2012, 2011 and 2010, we sold 11.7 million, 8.6 million and 9.3 million metric tons of iron ore, respectively,
from our Western Australia mines. No customer comprised more than 10 percent of our consolidated sales in 2012,
2011 or 2010. Asia Pacific Iron Ore�s five largest customers accounted for approximately 44 percent of the segment�s

sales in 2012, 50 percent in 2011 and 36 percent in 2010.

Our direct lump and fines shipping product is transported from Koolyanobbing by rail approximately 360 miles south
to the Port of Esperance, via Kalgoorlie, for shipment to our customers in Asia.

At the end of 2012, we had approximately 78 million metric tons of proven and probable reserves in our Asia Pacific
Iron Ore business.

North American Coal
We are a leading supplier of metallurgical coal in North America. We own and operate six metallurgical coal mines

located in West Virginia and Alabama and one thermal coal mine located in West Virginia that currently have a rated
capacity of 9.4 million tons of production annually.

North American Coal�s metallurgical coal production is sold to global integrated steel and coke producers in Europe,
North America, China, India and South America and its thermal coal production is sold to energy companies and

distributors in North America and Europe. Approximately 70 percent of our 2012 production and 79 percent of our
2011 production was committed under one-year contracts. International customer contracts typically are negotiated on
a fiscal year basis extending from April 1 through March 31, whereas customer contracts in North America typically

are negotiated on a calendar year basis.

Each of our North American coal mines are positioned near rail or barge lines providing access to international
shipping ports, which allows for export of our coal production. International and North American sales represented 66

percent and 34 percent, respectively, of our North American Coal sales in 2012.

In 2012, we sold a total of 6.5 million tons, compared with 4.2 million tons in 2011 and 3.3 million tons in 2010. The
segment�s five largest customers together accounted for a total of 50 percent, 58 percent and 62 percent of North

American Coal product revenues for the years 2012, 2011 and 2010, respectively.

At the end of 2012, we estimate a total of approximately 146 million tons of total proven and probable recoverable
reserves of metallurgical coal and, further, we estimate a total of approximately 50 million tons of proven and

probable recoverable reserves of thermal coal.
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Investments
In addition to our reportable business segments, we are partner to a number of projects, including Amapá in Brazil,

which comprises our Latin American Iron Ore operating segment.

On December 27, 2012, our Board of Directors authorized the sale of our 30 percent interest in Amapá, which consists
of an iron ore deposit, a 120-mile railway connecting the mine location to an existing port facility and 71 hectares of
real estate on the banks of the Amazon River, reserved for a loading terminal. The remaining 70 percent of Amapá is
owned by Anglo American plc. Together with Anglo American plc, we will be selling our respective interest in a 100

percent sale transaction to a single entity, which is expected to close during the first half of 2013.

During 2012, Amapá�s annual production totaled 6.0 million metric tons of iron ore fines, compared with 4.8 million
metric tons and 4.0 million metric tons in 2011 and 2010, respectively.

S-3
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We previously owned a 45 percent economic interest in the Sonoma joint venture coal mine, located in Queensland,
Australia, which we sold, along with our ownership of the affiliated washplant, for approximately AUD $141 million

in net cash proceeds in the fourth quarter of 2012.

Growth Strategy and Recent Developments

Growth Strategy

Through a number of strategic acquisitions executed over recent years, we have increased significantly our portfolio
of assets, enhancing our production profile and growth project pipeline. Our capital allocation strategy is designed to

prioritize all potential uses of future cash flows in a manner that is most meaningful for shareholders. We plan on
using future cash flows to develop organic growth projects and to reduce debt over time. Maintaining financial

flexibility as commodity pricing changes throughout the business cycle is imperative to our ability to execute our
strategic initiatives.

As we continue to expand our operating scale and geographic presence as an international mining and natural
resources company, we have shifted our strategy from a merger and acquisition-based strategy to one that primarily

focuses on organic growth and expansion initiatives. Our focus is investing in the expansion of our seaborne iron ore
production capabilities driven by our belief in the constructive long-term outlook for the seaborne iron ore market.

Throughout 2012, we continued to make investments in Bloom Lake, our large-scale seaborne iron ore growth project
in Eastern Canada. Maximizing Bloom Lake�s production capabilities represents an opportunity to create significant

shareholder value. We expect the Phase II expansion at Bloom Lake to meaningfully enhance our future earnings and
cash flow generation by increasing sales volume and reducing unit operating costs. Our production ramp-up has made
meaningful progress, despite some of the operational challenges experienced during the year. In 2012, we also made
significant progress in the construction of Bloom Lake's Phase II concentrator mill. Despite this progress, the year's
volatile pricing environment drove us to delay components of Phase II's construction activities and planned startup

date.

We also own additional development properties, known as Labrador Trough South located in Quebec, that potentially
could allow us to leverage parts of our existing infrastructure in Eastern Canada to supply additional iron ore into the

seaborne market in future years if developed.

Our chromite project, located in Northern Ontario, represents an attractive diversification opportunity for us. We
advanced the project to the feasibility study stage of development in May of 2012. We expect to build further on the

technical and economic evaluations developed in the prefeasibility study stage and improve the accuracy of cost
estimates to assess the economic viability of the project, which work is necessary before we can advance to the

execution stage of the project. In addition to this large greenfield project, our Global Exploration Group expects to
achieve additional growth through early involvement in exploration and development activities by partnering with
junior mining companies in various parts of the world. This potentially provides us with low-cost entry points to

increase significantly our reserve base and growth production profile.
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Recent Developments
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