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any other account which, in accordance with generally accepted accounting
principles consistently applied, constitutes stockholders' equity, less (ii) the
Borrower's treasury 







                  "PERMITTED LIENS" shall mean liens permitted to be



respect to the Adjusted LIBO Rate, for Eurocurrency Liabilities (as defined in
Regulation D). Such reserve percentages shall includeiluen̾  uen̾d cu Etent tn

�� �+ �U �H �O

�# �� �� �U �Q �I �J �� �L �� �� �� �� �� �+ �U �N �� �N �I �Q �Q �L �N �� �N �J �� �� �K �� �K �O �I �Q �Q �Q �G �� �U �G �G �J �� �G �� �J �L �U �� �L �U �K �Q �� �+ �I �J �� �� �+ �U �N �L �H �U �N �N �� �� �H ��

�A �� �I �� �� �Q �� �J �� �� �K �J �� �� �G �� �J �L �Q �G �� �� �+ �Q �G �T �� �H �J �� �J �L �� �+ �U �H �O �� �N �� �K �� �N �V �� �� �N �+ �Q �� �N �J �� �� �� �K

�Q �� �Q �U� �I �L �Q �G �� �� �� �M �H �J �N �� �J �N àH ��

�U �� �N �� �M �H �J �� �M �L �N �� �N �U �Q �I �J �� �L �� �/ �N �H �� �J �� �L �� �K �M �L �N �N �� �� �� �K �� �� �K

�H �J �U �H �O �O P � �Q �G �� �O �K �J �� �� �� �I �� �G �� �� �U �N �J �� �� �G �� ��€ ��

�� �� �G �� ��€ �� �O �L
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                  Within the limits set forth in Schedule 2.01, the Borrower may
borrow, pay or pre













Bank's percentage of such Borrowing, computed in accordance with Sec
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Form 1001 or Form 4224 
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consistent basis, have set aside on its books adequate reserves with respect
thereto.

                  SECTION 5.05. FINANCIAL STATEMENTS, REPORTS, ETC. In the case
of the � t

off  htoavheohenav���� � �� �� �O�J���I�K

���J���S��

ofᾴ                  eofּמ         e

�I � �Z �J �L�� ���O�K���J�K�S

��of          sist

 T o ret  tsiFat �� �N �� � �I �� �I ���J�����O�J

of          

off  htos�� �J �� �� �H �I �K �+ �� �� �� �� �L �L �J

of           �TApecbT a itthe �Teoe tof           �� �N �� � �I �� �I �J �J �O �� ��of          h

o ehit

of          ebuato



         the Borrower or any Affiliate, whether at law or in equity or by or
         before any Governmental Authority which, if adversely determined, would
         result in a Material Adverse Effect;
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                  (b) any Event of Default or Default, specifying the nature and
         extent thereof and the correctm�  rd

t  h, i) ate, whchvthBoheve an  and

      re r  hha M an vt   resaifulin a Mater al Adverse Eff and   



any income or rights in respect of any thereof, except:

                  (a) any Lien or privilege vest



         which they secure on the date hereof;

                  (k) extensions, renewals and replacements of Liens referred to
         in paragraphs (a) through (j) of this Section 6.01, but only to the
         extent that no Event of Default shall have occurred or be continuing at
         the time of any such extension, renew



to acquire such capital stock, including any capital stock now or he



Borrower) than could be reaso



         conservator or similar
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         official for the Borrower or any Subsidiary or for a substantial part
         of the property or assets of the Borrower or a Subsidiary or (iii) the
         winding up 









                  SECTION 9.0



assumes no responsibility with respect to any statements, warranties or
representations made in or in co





                  (c) The provisions of this Section 9.05 shall remain operative
and in full forUḓ  ool  Sell�efḓu 5ons of rL @ e erctiKs of r>rovZKs of tive

                                     ḓive



                  SECTION 9.10. INTEREST RATE LIMITATION. Notwithstanding
anything herein or in the Notes to the contrary, if at any time the applicable
interest rate, together with all fees and charges which are treated as interest
under applicable law (c
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                           (3)      A combination of (1) and (2) above with the
                                    percentage payable under each option
                                    specifically designated by the Participant;
                                    or

                





to such terms and conditions 



Within 60 days of the date determined pursuant to clause (1) above, the
Administrator shall conduct a fu







                    (i) The acquisition by any individual, entity or group
  (within the meaning of Sect





time during the Term, without further action, this Agreement shall b



               reorganization, transfer or otherwise) to which all or
               substantially all of its business and/or assets have been
               transferred (by operation of law or otherwise) assumed all duties
               and obligations o













affected, and the provision s





                           (B) The Executive shall be a "Participant" in the
                  SRP, notw



or unknown, which Executive now has or may have had for, upon, or by



                                    Exh. A-3

                    









           Executive immediately prior to the Change in Control, whi







limited solely to such contested amount. Furthermore, the Company's 











                      precedi



received by the Executive pur



                                    Exh. A-2

                  IN WITNESS WHEREOF, the Executive has executed and delivered
this Release on the date set forth below.

Dated:_____________________                 ________________________________
                                                       Executive

                                    Exh. A-3

                               SEVERANCE AGREEMENT
                               -------------------

           THIS SEVERANCE AGREEMENT (this "Agreement"), dated as of January 1,
2000 is made and entered by and between Cleveland-Cliffs In



           deemed "intentional" only if done or omitted to be done b



           or of the action of the Board providing for such Business
           Combination; or

     



           (n) "Term" means the period commencing as of the date hereof and
expiring as of the later of 



           thereof, any of which is not remedied by the Company within 10
           calendar days after receipt by the Company of written notice from the
           Executive of such change, reduction or termination, as the case may
           be;

                      (iii) A determination by the Executive (which
           determination will be conclusive and binding upon the parties hereto
           provided it has been made in good fa



           (d) Unless otherwise expressly provided by the applicable policy,
plan, program or agreement,





                             





available (other than by Executive's breach of this Section 8(b)) or



transmission (with receipt thereof orally confirmed), or five business days
after having been mailed by United States registered or certified ma





           have had if he had continued his employment with the Company for
           three (3) years after the Termination Date, and had he at



     2. In consideration of the payments to be made and the benefits to be
received by the Executive pursuant to the Agreement, which the Executive
acknowledges are in addition to payments and benefits which the Executive would
be entitled to cyments 2 ent the Agreemen>bc[thgr t[aM iver>nm paj and

�� �� �� �� �M �� �J �K �� �� �� �G �� �N �� �I �	 �[ �� �F �J �O �� �N �� �� �V �� �N



                                    Exh. A-2

                  IN WITNESS WHEREOF, the Executive has executed and delivered
this Release on the date set forth below.

Dated:\�his



           deemed "intentional" only if done or omitted to be done by the
           Executive not in go



           Incumbent Board at



           (n) "Term" means t



           calendar days afte
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           (d) Unless otherwise expressly provided by the appli





claimed and sue for a refund or contest the claim in any permissible manner, and
the Executive agrees to



foregoing; provided that, in regard to such matters, the Executive h





           12. NOTICES. For all purposes of this Agreement, all communications,
including without limitation notices, consents, requests or appr



the Termination Date), plus (B) Incentive Pay (in an amount equal to







                  IN WITNESS WHEREOF, the Executive has executed and delivered
this Release on the date set forth below.

Dated:_____________________                 _________________________________
                                                       Executive

                                    Exh. A-3



                                                                   Exhibit 10(d)

                  TERMS OF MODIFIED EMPLOYMENT (YEAR 2000) AND



                                                                   Exhibit 10(e)

                      CLEVELAND-CLIFFS INC AND SUBSIDIARIES
                      MANAGEMENT PERFORMANCE INCENTIVE PLAN
                                     SUMMARY

         



        February for the prio



                                                                  Exhibit 10 (n)

                              TRUST AGREEMENT NO. 1
                              ---------------------

                Amendments to Exhibits Effective January 1, 2000

         This Amendment to Exhibits to Trust Agreement No. 1 is made as of
January



                           1. The acquisition by any individual, entity or group
         (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange
         Act) (a "Person") of beneficial ownership (within the meaning of Rule
         13d-3 promulgated under the Exchange Act) of 30% or more of the
         combined voting power of the then outstanding Voting Stock of
         Cleveland-Cliffs; provided, however, that for purposes of this Section
         1(d)(i), the following acquisitions shall not constitute a Change in
         Control: (A) any issuance of Voting Stock of Cleveland-Cliffs directly
         from Cleveland-Cliffs that is approved by the I





                           removal of Directors or other actual or threatened
                           solicitation of proxies or consents by or on behalf
                           of a Person other than the Board;

                  (iii)    or consummation of a reorganization, merger or
                           consolidation



<TABLE>
<CAPTION>
Execu



                                                                   Exhibit 1� ף

                                ĔÒg1Ƒ; ΜĤEΗxĤEΗ

                                       Ƒ

                              Ƒ1gĤƑ Μͩ1EEĤEΗƑ ΗÒE 

         ͂;E1EΜĤʍ tב;ז;בӣwӅǒtבiĔĔE τwҧ Ɩƈtב;ז;בӣwӅǒtבiĔĔEƈh ӣwӅ Μד;֮iƑ֮



                                                                 Exhibit 10 (bb)

                                SECOND ]



                                                                 Exhibit 10 (ee)

                        



                           of a Person other than the Board;

                  (iii)    or consummation of a reorganization, merger or
                           consolidation involving Cleveland-Cliffs, a sale or
                           other disposition of all or substantially all of the
                           assets of Cleveland-Cliffs, or any other transaction
                           involving Cleveland- Cliffs (each, a "Business
                           Combinati



J. S. Brinzo                 



                                                                 Exhibit 10(jj)

                              CLEVELAND-CLIFFS INC
                      CHANGE IN CONTROL SEVERANCE PAY PLAN

                              CLEVELAND-CLIFFS INC
                      CHANGE IN CONTROL SEVERANCE PAY PLAN

                                TABLE OF CONTENTS
                                                          



effect from time to time.





Service."

          (13) "Retirement Plans" means the retirement income, supplemental
executive retirement, excess benefits and retiree medical, life and similar
benefit plans p



          (4) Without limiting the generality or effect of the foregoing, any
     material breach of the Plan by the Company or any successor thereto which
     is not remedied by the Company within 10 calendar days after receipt by the
     Company of written notice from the Executive of such breach.

          (4) An Executive who is a Mine General Manager may, during the
Severance Period, terminate his employment with the Company or any Subsidiary
with the right to Severance Compensation upon the occurrence of one or more of
the following events (regardless of whether any other reason, other than Cause,
for such termination 



THE WALL STREET JOURNAL plus 







          (1) It is the intent of the Company that the Executive not



     Trust Agreement No. 2 will be $250,000 and said amount will be 







Executive with Employee Benefits that are welfare benefits (but not stock
option, performance share, performance unit, stock purchase, stock appreciation
or similar compensatory benefits) substantially similar to those that the
Executive was receivDiaticsimatlll i o thoeivDienlaai oion arimci�L���J�O�L�K��Ex cutive wiaec oon acssosorartonEx ei ovtn, persorartonEx t oet aeeec osoia o thoseo avn atlat the iaenefits)  ofnti

���M �L�� �I�J

�T�K�������H�J�L �� ��



          Executive would hav



          Company, any confidential or proprietary information of the Company or
          a Subsidiary.





     Disabilities Act, Ohio Revised Code Section 4101.17 and Ohio Revised Code
     Chapter 4112, including Sections 4112.02 and 4112.99 thereof; and

          (c) any and all claims of wrongful or unjust discharge or breach of
     any contract or promise, express or implied.

          3. Executive understands and acknowledges that the Company does not
admit any violation of law, liability or invasion of any of his rights and that
any such violation, liability or invasion is ex





  4.3      DEFERRAL OF CASH AWARDS..................................



  A  1.2  TERM OF MSAP.....................................................A-1

                                   ARTICLE II

                                   DEFINITIONS

  A  2.1  SPECIAL DEFINITIONS APPLICABLE TO THE MSAP.......................A-1

                                   ARTICLE III

                                  PARTICIPATION

  A  3.1  PARTICIPATION....................................................A-3
  A  3.2  DURATION OF PARTICIPATION........................................A-3

                                   ARTICLE IV

                         DEFERRALS AND VOLU



                                   ARTICLE II

                                   DEFINITIONS

          When used in this Plan and initially capitalized, except as ��  y capit used in tain�d it ea epdaitpn and in edd a  i





to an Employment Agreement.

          2.24 FAIR MARKET VALUE. "Fair Market Value" means the average of the
highest and lowest sales prices of a Share on the specified date (or, if no
Share was traded on such date, on the next preceding date on which it was
traded) as reported in The Wall Street Journal.

          2.25 MATCHING ACCOUNT. "Matching Account" means the account maintained
on the books of an Employer pursuant to Article V for the purpose of accounting
for the Matching Amount for each Participant.

          2.26 MATCHING AMOUNT. "Matching Amount" means the amount credited to a
Participant's Matching Account under Section 4.2.

          2.27 MATCHING PERCENTAGE. "Matching Percentage" means the matching
contribution percentage in effect for a specific Plan Year under the Savings
Plan.

                                       4

          2.28 1992 INCENTIVE EQUITY PLAN. "1992 Incentive Equity Plan" means
the Company's 1992 Incentive Equity Plan (as Amended and Restated as of May 13,
1997).

          2.29 PARTICIPANT. "Participant" means any Eligible Employee who elects
to participate by filing a Participation Agreement as provided in Section �     tiAN .2 edÎA�p .orted in T y to Ar Iat ict ment�srENT. "Participation Agreement" means the

agreemen> filed by a Participanr, Pn the fo>m p?escribed by he Commiateee�� �T �U �N �K �U �I �� �J �� �J �J �� �. �� �H �J �� �L �� �� � �J ��yhu� ��
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31 immediately preceding the Plan Year in which the Participant's participation
in the Plan will commence. The election to participate shall be effective on the
first day of the Plan Year following receipt by the Committee of the
Participation Agreement. In the event that an Eligible Employee first becomes
eligible to participate in the Plan or first commences employment during the
course of a Plan Year, a Participation Agreement shall be filed with the
Committee not later than 30 days following his eligibility date or date of
employment. Each Participation Agreement shall be effective only with regard to
(i) Compensation, and, with respect to the MSAP, Bonus earned and payable
following the later of the effective date of the Participation Agreement or the
date the Participation Agreement is filed with the Committee, and (ii) a Cash
Award and/or a Share Award the payment of which, if subsequently earned, is not
earlier than the beginning of the second Plan Year following the date the
Participation Agreement is filed with the Committee.

          3.3 TERMINATION OF PARTICIPATION. A Participant may elect to terminate
his or her participation in the Plan by filing a written notice thereof with the
Committee. The termination shall be effective at any time specified by the
Participant in the notice but (i) with respect to deferral of Compensation, and,
with respect to the MSAP, Bonus, not earlier than the first day of the Plan Year
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by filing a written notice thereof with the Committee, which shall be effective
only with respect to Cash Awards which become vested not earlier than the last
day of the Plan Year which next follows the Plan Year in which such notice is
filed with the Committee.

          4.4 CREDITING DEFERRED COMPENSATION, MATCHING AMOUNTS, CASH AWARDS AND
EMPLOYMEN³�e







               (3) A combination of (1) and (2) above. The Participa





          10.1 FUNDING. Parti







          The Company shall at the discretion of the Committee eithe
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                                                                      Exhibit 21

<TABLE>
<CAPTION>

Subsidiaries of Cleveland-Cliffs Inc                                                       Jurisdiction
- ------------------------------------                                                    of Incorporation
Name of Subsidiary                                                                        or Organization
- ------------------                                                                        ---------------
<S>                                                                                  <C>
  Cleveland-Cliffs Ore Corporation (1), (2)                                                Ohio
  Cliffs and Associates Limited (3)                                                        Trinidad
  Cliffs Biwabik Å-Cli



(4)      Empire-Cliffs Partne
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