








(5) Expenditures in 1998 increased capacity to 7.8 m





      The Comp



Mines used oil, supplemented with coke breeze.

      Significant 























Actuarial Assumptions

As a result of a decrease in long-term interest rates, the Company re-evaluated the rates used to calculate its pension and other postretirement
benefit (“OPEB”) obligations. The discount rate used to calculate the Company’s pension and OPEB obligations was decreased to 7.75 percent
at December 31, 2000 from 8.0 percent at December 31, 1999. The change in the discount rate assumption is projected to increase pension and
OPEB expense for 2001 by approximately $.3 million.

Additionally, as a result of recent experience, the Company increased the medical trend rate assumption it utilizes in determining its OPEB
obligation. An annual rate of increase in the peraepe a nnua� annpexe
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Use of Esti



































* Reflects management contract or other compensatory arrangement required to be filed as an Exhibit pursuant to Item 14(c) of this Report.
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    preferential amounts as aforesaid, holders of Class A Preferred Stock as
    such shall have no right or claim to any of the remaining assets of the
    Corporation.

         (b)    The merger or consolidation of the Corporation into or with any
    other corporation, or the merger of any other corporation into it, or the
    sale, lease or conveyance of all or substantially all the property or
    business of the Corporation, shall not be deemed to be a dissolution,
    liquidation or winding up for the purposes of this Division A.

    SECTION 5. Voting.

         (a)    The holders of Class A Preferred Stock shall be entitled to one
    vote for each share of such stock upon all matters presented to the
    shareholders; and, except as otherwise provided herein or required bw



    accordingly.

         (c)    Except as hereinafter provided, the affirmative vote of the
    holders of at least two-thirds of the shares of Class A Preferred Stock at
    the time outstanding, given in person or by proxy at a meeting called for
    the 







    both as to the payment of dividends and as to distributions in the event of
    a voluntary or involuntary liquidation, dissolution or winding up of the
    Corporation are junior and subordinate to the rights of the holders of the
    Class A Preferred Stock.

                                       8
                                SUBDIVISION A-1

                           EXPRESS TERMS OF THE $2.00
                            CONVERTIBLE EXCHANGEABLE
                                PREFERRED STOCK

         There is hereby established a series of Class A Preferred Stock to
which the following provisions shall be applicable:
         SECTION 1. DESIGNATION OF SERIES.  The stock shall be designated "$2.00
Convertible Exchangeable Preferred Stock"







         adjustment made pursuant to Section 7(b)(i) of this

                                       17
         Subdivision A-1, the holder of any share of Series A-1 Preferred
         Stock thereafter surrendered for conversion shall become entitled to
         receive any shares of the capital stock of the Corporation other than
         Common Shares, thereafter the Conversion Price allocable to such other
         shares or receivable upon conversion of any share of Series A-1
         Preferred Stock shall be subject to adjustment from time to time in a
         manner and on terms as nearly equivalent as practicable to the
         provisions with respect to Common Shares contained in this Section 7
         as determined by the Directors (whose determination shall be
         conclusive and shall be described in a Board resolution filed with the
         transfer agent by the Corporation as soon as practicable).
         (c)     In case of any sale or conveyance to another corporation of
the property of the Corporation as an entirety or substantially as an
entirety, or in case of any statutory exchange of securities with another
corporation, there will be no adjustment of the Conversion Price, but the
holder of each share of Series A-1 Preferred Stock shall have the right to
convert such share of Series A-1 Preferred Stock into the kind and amount of
shares of stock and other securities and property which such holder would have
Vvo t have
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                                   DIVISION B

                  EXPRESS TERMS OF THE SERIAL PREFERRED STOCK,
                           CL







    this subsection, a special meeting of such holders for the pur





    The Common Shares shall be subject to the express terms of the Class A
Preferred Stock and � of the 







                         INDEMNIFICATION AND INSURANCE

    SECTION 1. INDEMNIFICATION

    The Company s



                                                                  



this Amendment may be delivered via telecopy transmission with the same effect
as the delivery of a manu
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           Section 1.2.     Commitment, Closing Date.  Subject to the terms
and conditions hereof and on the basis of the representations and warranties
hereinafter set forth, the Company agrees to issue and sell to you, and you
agree to purchase from the Com



of Control Event occurs the Company shall in accordance with the S



Company shall provide such other information as each holder of the Notes shall
reasonably determine is necessary for such holder to make an informed decision
as to whether to require a prepayment of such holder's Notes.

          (d)    As used herein, the term "Change of Control" shall mean and
include any Person or related Persons constituting a "group" for the purposes
of Section 13(d) of the Securities Exch



this Agreement or the Notes to the contrary notwithstanding, any p





    necessary to the consummation thereof, shall be satisfactory in form and
    substance to you and your special counsel, and you shall have received a
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         governmental agency, Federal or state, having jurisdiction over the
         Company or any of 





              similar law whether now or hereafter in effect (herein called the
              "Bankruptcy Law") of any jurisdiction in respect 



compensation to such holder's or holders' attorneys for all servic



        "Affiliate" shall mean any Person (other than a Subsidiary) (i) which
directly or indirectly thr







covenants, conditions, restrictions, leases and other title exceptions and
encumbrances (including, with respect to stock, stockholder agreements, voting
trust agreements, buy-back agreements and all similar arrangements) affecting
property; provided, that (i



of the obligations of the Company under the Note Agreements or the Notes.

         "Material Debt" shall



        The term "subsidiary" shall mean as to any particular parent corporation
(i) any corporation of which more than 50% (by number of votes) of the Voting
Stock shall be beneficially owned, directly or indirectly, by such parent
corporation or (ii) any partnership of which more than 50% of the general
partnership capital interest is held by such parent corporation.  The term
"Subsidiary" shall mean a subsidiary of the Company.

        "Subsidiary Funded Debt" shall mean, as of the date of determination
thereof, all Funded Debt of any Subsidiary of the Company except (i) Funded Debt
of any Included Joint Venture which is incurred prior to the Closing Date and is
allocable to any Subsidiary under the provisions of an agreement of association
or related agreements entered into by such Subsidiary in connection with such
Included Joint Venture, (ii) Funded Debt incurred by any Subsidiary prior to the
Closing Date through a guaranty of Funded Debt of the type described in clause
(i), and (iii) any Funded Debt of any Subsidiary incurred after the Closing Date
for the purpose of extending, renewing, replacing or refinancing Funded Debt
referred to in clauses (i) or (ii), provided that the principal avacipal
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such Person or Persons as may be designated by such holder, and otherwise of the
same form and tenor as the Notes so surrendered for exchange.  The Company may
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                                        By /s/ Joseph A. Tucker III
                                          ----------------------------------
                                          Its Joseph A. Tucker III
                                          Assistant Treasurer

Accepted as of December 15, 1995
                                        PAN-AMERICAN LIFE INSURANCE COMPANY

                                        By /s/ F. A. Stone
                                          ----------------------------------
                                          Its  F. A. Stone
                                          Vice President Corporate Securities

Accepted as of December 15, 1995
                                        STANDARD INSURANCE COMPANY

                                        By /s/ Vicki R. Chase
                                          ----------------------------------
                                          Its Vicki R. Chase
                                          Vice President - Securities

Accepted as of December 15, 1995
                                        WOODMEN ACCIDENT AND LIFE COMPANY

                                        By /s/ M. F. Wilder
                                          ----------------------------------
                                          Its  M. F. Wilder
                                          Senior Vice President and Treasurer

</TABLE>
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                                                                PRINCIPAL AMOUNT
         NAME AND ADDRESS                                        OF NOTES TO BE
           OF PURCHASER                                             PURCHASED

THE MUTUAL LIFE INSURANCE COMPANY                                  $10,000,000
  OF NEW YORK
1740 Broadway
New York, New York  10019
Attention:  MONY Capital Management Unit

Payments

All payments on or in respect of the Notes to be by bank wire transfer of
Federal or other immediately av�Þtion:  MOȾȾVǎVǎVǎVǎVǎVǎVǎV

                B �       i    the No

ec      to be by bank wire eransfer     bel men





THE VARIABLE ANNUITY LIFE INSURANCE                                $10,000,000
 COMPANY
c/o American General Corporation
2929 Allen Parkway
Houston, Texas  77019
Attention:  Private Placements, A37-01
Facsimile Number:  (713) 831-1366

Payments

All paym
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                                                                PRINCIPAL AMOUNT
         NAME AND ADDRESS                                        OF NOTES TO BE
           OF PURCHASER                                 
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        Attention:  Manager, Securities Accounting, SC #3327

All notices and communications other than those in respect to mandatory
payments 



All notices and communications to be addressed as first provided above, except
notices with respect to p



Notices

All notices and c



                                                        DOLLARS ($____________)

and to pay interest (computed on the basis of a 360-day year of twelve 30-day
months) on the principal amount from time to time remaining unpaid hereon at the
rate of 7.00% per annum from the date hereof until maturity, payable
semi-annually on the fifteenth day of each June and December in each year
(commencing on the first of such dates after the date hereof) and at maturity.
The Company agrees to pay interest on overdue principal (including any overdue
required or optional prepayment of principal) Make-Whole Amount, if any, and (to
the extent legally enforceable) on any overdue installment of interest, at the
rate of 9.00% per annum after the due date, whether by acceleration or
otherwise, until paid.  Both the principal hereof and interest hereon are
payable at the principal office of the Company in Cleveland, OhV�eeeeeeee yof land, OhV�a
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                (b)    has all requisite power and authority and all necessary
         licenses and permits to own and operate its properties and to carry on
         its business as now conducted and as presently proposed to be
         conducted; and

                (c)    is duly licensed or qualified and is in good standing as
 



present and planned future conduct of its business, without any kn









         connection with the partnership and partnership interests of each
         partner; at the Closing Date the aggregate principal amount of the
         Debt under the Indenture attributable (whether by guaranty or
         otherwise) to Cliffs or its 









only liability asserted against Indemnitee is pursuant to Section 







                                            ______________________________
                                            [Signature of Indemnitee]
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                                                                       Exhibit 1

                           INDEMNIFICATION STATEMENT

STATE OF             )
                     ) ss:
COUNTY OF            )

       I, ___________________________ being first duly sworn, do depose and say
as follows:

       1.     This 3         ly[snittsthis _ niitdoCoiro astsdo T 6

�% �� �� �, �
 �( �' �' �D

�� �' �� � �+ �� �
 �%���� �� �� �* � �� �� �� �� �� �� �� ���� �� �%�$ �$ �* �* �� �� �* � �$ �* �F �� �� �# �. �� �� �� �1 �$ �) �*

�� �+ �* � �$ �* �. �� �� �� �� ���� ��u� �� �* �( �� �* �2 �' �. �� �D

�� �� �� �� �� ���. �� �� �� �� �� �� �� � �$ �� �F �1 �(�� �F �� �4

�� �� �* �% �2 �� �* �� �� �� �� �� ���� �� �� �+ �5 �� �*

�* �( � �' �� �� �( � �(�% �� �� �� �* �* �� �4�% �� �� �� �� �' �� ��� �D

�� � �� ���. �� �D�. �� �. �% � �' �# �' �* �� �� �� �� �� ���� �� �% � �� ���* �( �� �* �% �2 �� �� �' �'

�
 �� �
 � �$ �% �* �( �� �� �
 � �' � �. �� �� �� �� �D

�. ���. �% ���% �� �� �� �4 �� �� �* � �' �9 �# �� � �' ���. �� �D�� �� �� �� �� �� �� �D�� �F �� �4

�� �� �* �% �2 �� �* �� �� �� �� �� ���� �� �4 �� �� �* � �' �9 �* �( � �' �� �# �* �, �� �� �� �� �4 ��

��

�# �� �� �� �� �� �� �D

�Q �Q �Q �% �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� ���� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� ���� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� ��
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the Plan. A "Change of Control" shall mean the occurrence of any of the
following events:

                  (a) The Company shall merge into itself, or be merged or
consolidated with, another corporation and as a result�nce A rged coc¡ solidatedn andula er threco�' �# �$c¶lrelnln ev besult� evrporation anall me mein  wig he�/ �‘ �
 �+ �+ �% �/ �+ �* �. �* �� �/ �+ ���' �# �$







                                   Chairman and Chief Executive Officer
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                                                                EXHIBIT 10(r)

                                                                              #4
                       



to such merger or consolidation;
        (iii)  Cleveland-Cliffs shall sell substantially all of its assets to
another corporation which is not a wholly owned subsidiary;
        (











        (b)  To the extent permitted by law, benefits to Trust Ben







            of the Trust Beneficiaries under the Plan.
                7.   Section 2(a) is amended to read as follows:

            (a)  Provided that the Trustee has not actually received notice
            as p Truste

















computations.  Thereafter this Trust Agreement shall be construded as to the
Trustee's duties and obligations hereunder in accordance with such Trustee
determinations without further action; provided, however, that no such
determinations shall in any way diminish the rights of any Trust Beneficiary
hereunder or under the applicable Agreement; and provided, further, that no
such determinations shall be deemed to modify this Trust Agreement or any
Agreement.
       (c)    At such times as may in the judg�greemstru greea

th u







                                                                EX



                                                                   EXHIBIT 10(y)

                   SECOND AMENDMENT TO TRUST AGREEMENT NO.  5
                   ------------------------------------------
       This Second Amendment to Trust Agreement made on April 9, 1991, by and
between Clevela



              of part or all of its future obligations with respect to Benefits
              to some or all of the Trust Beneficiaries under the Plan.

       7.     Section 2(a) is amended to read as follows:
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                                                                EXHIBIT 10(cc)

3234F
                   AMENDED AND RESTATED TRUST AGREEMENT NO. 6
                   ------------------------------------------

           This Amended and Restated Trust Agreement No. 6 ("Trust Agreement
No. 6") is



trust separate and apart from other funds of Cleveland-Cliffs exclusively for
the uses and purposes herein set forth.  No Indemnitee shall have any preferred
claim on, or any beneficial ownership interest in, any assets of the Trust
prior to the time that such assets are paid to an Indemnitee as Expenses as
provided herein.
     (d) 



United States of America, or (c) one or more mutual funds or comingled funds,
whether or not maintained by the Trustee, substantially all of the assets of
which is invested in obligations the income from which is not subject to
taxation; provided, however, that no such investment may mature more than 90
days after the date of purchase.  Nothing in this Trust Agreement No. 6 shall
preclude the comingling of Trust assets for investment.  The Trustee shall not
be required to invest nominal amounts.
     6.  INCSnot m�no lof� i- ThRdfa/inH comiial/mo2mof puis Trust 







     This Indemnification Agreement ("Agreement") is made as of the     day of
          , 1987, �8�ofee



in Section 2(a) or 2(b).  Such authorization shall be made (i) by 
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                                                                      Exhibit 1

                           INDEMNIFICATION STATEMENT

STATE OF                                 )
                                         ) ss:
COUNTY OF                                )

     I, ___________________, being first duly sworn, do depose and say as
follows:

     1.  This Indemnification Statement is submitted pursuant to the
Indemnification Agreement, dated ______________, 1987, between Cleveland-Cliffs
Inc (the "Company"), an Ohio corporation, and the undersigned.

     2.  I am requesting indemnification against costs, charges, expenses
(which may include fees and expenses of attorneys and/or others), judgments,
fines, and amounts paid in settlement (collectively, "Liabilities"), which have
been actually and reasonably incurred b0y -f atto -nt,   

ieay   am e curave

Indemnification Agreemeed.
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     6.  Subrogation:  Duplication of Payments.  (a) In the event of any
payment under this Agreement, the Company shall be subrogated to the extent of
such payment to all of the rights of recovery previously vested in the
Indemnitee, who shall execute all papers required and shall do everything that
may be necessary to secure such rights, including the execution of such
documents necessary to enable the Company effectively to bring suit to enforce
such rights.

     (b) The Company shall not be liable under this Agreement to make any
payment in connection with any claim made against Indemnitee to the extent
Indemnitee has actually received payment (under any insurance policy, the
Company's Regulations or otherwise) of the amounts otherwise payable hereunder.

     7.  Fees and Expenses of Enforcement� ste a or   

ee t�s ulat� a or   uhalllaiivece  deunder.









       less than 70% of the outstanding voting securities of the surviving or
       resulting corporation shall be owned in the aggregate by the former
       shareholders of Pg c



PARTICIPANT OR BENEFICIARY WHEN A PARTICIPATING EMPLOYER IS INSOLVENT:
              (a)    At all times during the continuance of this Trust, the
principal and income of the Trust with respect to accounts maintained here





       companies, including affiliated investment companies and 12
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              (b)    Cl
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                     By:  J. R. Russell
                          -------------
                     Its: Vice President
                          --------------
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                                                                EXHIBIT 10(kk)

                             TRUST AGREEMENT No. 8
                             ---------------------

       This Trust Agreement ("Trust Agreement No. 8") made this 9th day of
April, 1991 by and between Cleveland-Cliffs Inc, an Ohio corporation
("Cleveland-Cliffs"), and Ameritrust Company National Association, a national
banking o�kiv p�Asti----------------------------------яl  � �patiEXHIBIT 10000000000000000000000000 --------atiEXHIBIT 10----я � �on�l)

andill l

mancorporation
("Clevn e
bemnt ("i nd(dati r dend  eevlmatimÞ��mcgilvoldd nt (maeve-C emati cgem")maevdcg Ameol

�on�gnggem(dking o� nCleven eem ("fs�ad omCl�"aatin)�manggem(dk--�-Cli�) �. �; �* � �$ �( �% �	



       beneficially or of record), or
                     (v)     during any period of two consecutive years,
       individuals who at the beginning of any such period constitute the Board
       of Directors of Cleveland-Cliffs cease for any reason to constitute at
       least a majority thereof, unless the election, or the nop �ohe





In the absence of any such direction, the Trustee shall have sole power to
invest the assets of the Trust (including investment in common shares of
Cleveland-Cliffs). The Trustee shall act at
                                                                              11

all times, however, with









taxes, interest due thereon, and penalties assessed with respect thereto, which
are attributable to amounts that are includable in the income of such Director
for any of the reasons described in clause (i), (ii), (iii) or (iv) of this
Section 13(b).
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              14.    SEVERABILITY, ALIENATION, ETC.:     (a)    Any provision
of this Trust Agreement No. 8 prohibited by law shall be ineffective to the
extent of any such prohibition without invalidating the remaining provisions
hereof.
              (b)    To the extent permitted by law, beth h hTo Directons



                                                                  EXHIBIT 10(ll)

                    FIRST AMENDMENT TO TRUST AGREEMENT NO. 8
                    ----------------------------------------

              This First Amendment to Trust Agreement No. 8 is made on this 9th
day of March, 1







substantially all of the assets of the Company, or any other transaction
involving the Company (each, a 





                                       7

                  (b). The Committee shall authorize grants of 





         8.2 CLAIM TO AWARDS AND EMPLOYMENT RIGHTS. No Participant shall have
any claim or right to be granted another award under the Incentive Program. This
Incentive Program shall not confer upon any Participant any right with respect
to the continuance of employment or other service with the Company or any
Subsidiary and shall not interfere in any way with any right

                                       1�

thit the Company or any Subsidiary would otherwise have to terminite any

employment or other service of the Participant at any time.

         8. CENEiRCyARyES. Any paymentv of Performance Shares Earned or

netention nats due under this Incentive Program to a decwaseo Participant shall

be paid to the �� �. �$ �& �� �
 �% �* �� �� �' �$�, �' �' �� �
 �/ �$ �� �� �� �� �' �# �$ �� �� �
 �( �' �* �* �. �* �
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 �' �� �� �'�# �$ ��
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                                                                 Exhibit 10 (ss)

                              CLEVELAND-CLIFFS INC

                            2000 RETENTION UNIT PLAN

         1. PURPOSE. The Cleveland-Cliffs Inc 2000 Retention Unit Plan ("Plan")
is intended to assist Cleveland-Cliffs Inc ("Company") and its SubsidiaV









     (b) The Company shall sell or otherwise transfer all or substantially all
of its assets to any other corporation or other legal person, and immediately
after such sale or transfer less than 70% of the combined voting power of the
outstanding voting securities of such corporation or person is held in the
aggregate by the former shareholders of the Company as the same have existed
immediately prior to such sale or transfer;

     (c) A person, within the meaning of Section 3(a)(9) or of Section 13(d)(3)
(as in effect on July 1, 1995) of the Securities Exchange Act of 1934, shall
become the beneficial owner (as defined in Rule 13d-3 of the Securities and
Exchange Commission 



the last payment made hereunder shall be the payment made to the Participant for
the quarter during which his death occurs.

                                      -5-

                                   ARTICLE IV

                               GENERAL PROVISIONS

     4.1 SUCCESSORS AND BINDING AGREEMENTS.

     (a) The company shall require any successor (whether direct or











     Director who has made an election under Section 3.2(b) a numb



his or her Beneficiary.

         5.4 STATEMENTS OF DEFERRED FEE ACCOUNTS. As soon as practicable after
the end of each Plan Year, a statement shall be furnished to each Director or,
in the event of his or her death, to his or her Beneficiary showing the statu









         12.2 GOVERNING LAW. The provisions of this Plan shall be 
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                         CONSENT OF INDEPENDENT AUDITORS

We consS

�� �� ���� �� ���� �� ���� �� �� �� �� �� �� �� �� �� �� ��






	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

