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                  "PERMITTED LIENS" shall mean liens permitted to be incurred by
the Borrower or a Su�o



respect to the Adjusted LIBO Rate, for Eurocurrency Liabilities (as defined in
Regulation D). Such reserve percentages shall includei耀lueǹ  ueǹd cu Etent tn
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Bank's percentage of such Borrowing, computed in accordance with Section 2.01,
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Form 1001 or Form 4224 and any other certific�蝐�







Multiemployer Plan is in re[蝐�
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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
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         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;

                                       45

                  (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               dsff  e,w o



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

                  (a) any Lien or privilege vested in any lessor, licensor or





to acquire such capital stock, including any capital stock now or hereafter held
by the Ba桵�e



Borrower) than could be reasonably obtained on an arm's+倀





         (calculated by multiplying the aggregate percentage interest of the
         Borrower and the Subsidiaries in the entity or entities against which
         such judgment or judgments are rendered by the aggregate amount of such
         judgment or judgments) is in excess of $1,000,000 (exclusive of amounts
         paid or covered by insurance to the satisfaction of the Required
         Banks), and in each case the same shall remain undischarged for a
         period of 60 consecutive days during which execution of any such
         judgment shall not have b� 桵� t







                  SECTION 9.03. BINDING EFFECT. This Agreeme 
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<TABLE>
<CAPTION>
              Name anU�







Each Participant or�



                                       5

                           (3)      A combination of (1) and (2) above with the
                                    percentage payable under each option
                                    specifically designated by the Participant;
                                    or

                           (4)      The f�  





to such terms and conditions as Clevelm� a



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



P





                    (i) The acquisition by any individual, entity or group
  (within the meaning of Section 13(�on 





time during the Term, without further action, this Agreement shall become
immediately operative, inclm







the Executive. The Executive shall make proper payment of the amount of any
Excise Payment, and at the request of the Company, provide to the Company true
and correct copies (with any amendments) of his federal income tax return as
filed with the Internal Revenue Service and corresponding state and local tax
returns, if

                                       9
relevant, as filed with the applicable taxing authority, and such other
documents reasonably requested by the Company, evidencing such payment. If prior
to the filing of the Executive's federal income tax return, or corresponding
state or local tax return, if relevant, the Accounting Firm determines that the
amount of the Gross-Up Payment should be reduced, the Executive shall within
five business days pay to the Company the amount of such reduction.

           (e) The fees and expenses of the Accounting Firm for its services in
connection with the determinations and calculations contemplated by Section 5ðive bus

rڇ倀 Fi  ii













                           (B) The Executive shall be a "Participant" in the
                  SRP, notwithstanding any limitatif) T





                                    Exh. A-3

                               SEVERANCE AGRE�









           Executive immediately prior to the Change in Control, which situdm















stock option, performance share, performance unit, stock purf unit,





received by the Executive pursuant to the Agreem甀e



                                    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 Inc, an Ohio
corporation (th6倀a



           deemed "intentional" only if done or omitted to be done by the
           Execyem







           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 faith and in all event�sn



           (d) Unless otherwise expressly provided by the applicable policy,
plan, program or agreement, after the occurrence of a��rw











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







     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 c甀yments 2 ent the Agreemen>bc[thgr t[aM iver>n甀m paj and

�� �� �� �� �M �� �J �K �� �� �� �G �� �N �� �I �	 �[ �� �F �J �O �� �N �� �� �V �� �N �B ��u� �P � �P� �� �� �J







           Incumbent Board at the time of the ex�



           (n) "Term" means the period commencinn�" means











foregoing; provided that, in regard to such matters, the Executive has not acted
in bad faith or v蝐�







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



           have had if he had continued his employment with the Company for
           three (3) years after the Termination Date, and had he attained the
           greater of (iii) his actual chronological age, �f



     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 n耀ec



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

Dated:_____________________                 _________________________________
                                                       Executive

                                    Exh. A-3







        February for the prior calendar year aft�rft



                                                                  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, 2000 by �蝐�nement No...



                           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 Incumb�  











                                                                 Exhibit 10 (bb)

                                SECOND ]



                                                                 Exhibit 10 (ee)

                              T



                           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
                           Combination"), unm�ii



J. S. Brinzo                  Chairman and Chief Executive Od倀



                                                                 Exhibit 10(jj)

                              CLEVELAND-CLIFFS INC
                      CHANGE IN CONTROL SEVERANCE PAY PLAN

                              CLEVELAND-CLIFFS INC
                      CHANGE IN CONTROL SEVERANCE PAY PLAN

                                TABLE OF CONTENTS
                                                                           PAGE

1.       G6隇倀



effect from time to time.

          (2) "Board" meansb





Service."

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

e





THE WALL STREET JOURNAL plus 2%. Such intere[蝐�







          (1) It is the intent of the Company that the Executive not be requ�execut



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







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 receivD甀iaticsimatlll i o thoeivD甀ienlaai oion arimciEx适cutive wiaec oon acssosorartonEx ei ovtn, persorartonEx t oet aeeec osoia o thoseo avn atlat the iaenefits)  ofnti

Ex tstoo tiatstoefmc



          Executive would have otherwise reac�







     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 expressl�nys�ation  olawwwwwwl�nys�ati



                                                                  Exhibit 10(kk)

                              CLEVELAND-CLIFFS INC

                             VOLUNTA#     



  4.3      DEFERRAL OF CASH AWARDS......................................... 7



  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 VOLUNTARY AMOUNTS

  Ay桵�A          �.



                                   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  in e ad,桵�c





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 ed�A�pᜀ.orted in T y to Ar Iat ict ment�srENT. "Participation Agreement" means the
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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
EMPLOYMENu�e











          10.1 FUNDING. Participants, their B�蝐�





          Deferred Shares shall become effective, which shall not be earlier
          than the date on which the Committee takes action with respect
          thereto.

               "DISABILITY" means a physical or mental condition of the
          Participant resulting from a bodily injury, disease, or mental
          disorder, which renders him incapable contin� action 



          The Company shall at the discretion of the Committee either
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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 �倀-Cliffs O



(4)      Empire-Cliffs Partnershi�r
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