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Recommendation by Cleveland-Cliffs’ Board of Directors, page 10 

3. Please clarify in the fifth bullet point whether the company’s board of directors 
may opt out of the Chapter 1704 restrictions.  Also, tell us what consideration you 
have given to including Chapter 1704 of the Ohio Revised Code as an appendix to 
your proxy statement. 

 
Form of Proxy 

4. Please revise the form of proxy to clearly identify it as being preliminary.  See 
Rule 14a-6(e)(1) of Regulation 14A. 

 
Closing Comments 
 

Please amend the Schedule 14A promptly to comply with our comments.  In 
addition, provide a letter keying your responses to the comments, and provide any 
requested supplemental information.  If you believe complying with these comments is 
not appropriate, tell us why in your letter.  The response letter should be uploaded to 
EDGAR, with the form type label “CORRESP” and linked to the Exchange Act file 
number.  We may have comments after reviewing revised materials and your responses.  
 
  We urge all persons who are responsible for the accuracy and adequacy of the 
disclosure in the filing reviewed by the staff to be certain that they have provided all 
information investors require for an informed decision.  Since the company is in 
possession of all facts relating to a company’s disclosure, it is responsible for the 
accuracy and adequacy of the disclosures it has made. 
 
 In connection with responding to our comments, please provide, in writing, a 
statement from the company acknowledging that: 




	1. Please fill in the blanks in your proxy statement. 
	2. We note that Harbinger has stated its belief that one of the presumptions, included in Exhibit C to your proxy statement and referenced here, contains an unlawful presumption.  Please revise your disclosure to acknowledge the apparent disagreement between you and Harbinger on this matter of state law, explain why you believe the presumption is lawful, and describe the effects of the disagreement. 
	3. Please clarify in the fifth bullet point whether the company’s board of directors may opt out of the Chapter 1704 restrictions.  Also, tell us what consideration you have given to including Chapter 1704 of the Ohio Revised Code as an appendix to your proxy statement. 
	4. Please revise the form of proxy to clearly identify it as being preliminary.  See Rule 14a-6(e)(1) of Regulation 14A. 

