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throughout the mines in which we have invested. As we increase our ownership in our managed mines, we can more readily share best practices through cross-mine teams,
allowing us to increase operating effi
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worked on our entities’ vessels and the vessels of such other shipowners, as 
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Operations and Customers

     Sales

      The Company’s pellet s e  C m צּ
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(3) Primarily includes deferred income taxes payable (principally related to the ISGlly re  ro tated le 
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      If one or more of these customers were to significantly reduce their purchases of iron ore products from us, or if we w
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      We cannot assure that WCI, Weirton and Stelco will successfully emerge from bankruptcy or restructuring or that they will continue to meet their obligationm �uae
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additional material obligations, including significant pension and post-retirement health and life insurance benefit obligations. On January 29, 2004, Stelco applied 
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resolution of currently pending claims in the aggregate would not reasonably be expected to have a m�
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Notes to Consolidated Financial Statements

Accounting Policies

      Business: The Company is the largest supplier of iron ore pellets to integrated steel companies in North Amer
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PART IV

Item 15.     Exhibits, Financial Statement Schedules and Reports on Form 8-K.

      (a)(1) and (2) — List of Financial Statements and Financial Statement Schedules.

      The following consolidated financial statements of Cleveland-��nsolidatesntl tlt
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EXHIBIT INDEX

(All references to filings of Cleveland-Cliffs Inc are to SEC File No. 1-8944)
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         the specification of such other class or series, the conversion price
         or prices or rate or rates, any adjustments thereof, the date or dates
         as of which such shares shall be convertible, and oth



         proportionate dividend, based on the number of elapsed days, for the
         period from the d



                  (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
         gio







                  in the over-the-counter market as furnished by any member of
                  the Nat



         distributions in the event of a voluntary or involuntary liquidation,
         dissolution or winding up of the Corporation and (ii) either as to the
         payment of dividends or as to distribution in the event of a voluntary
         or involuntary liquidation, dissolution or winding up of the
         Corporation, or as to both, rank

         on an equality (except as to the amounts fi�di dation





         "EXCHANGE RIGHT" shall have the meaning assigned to it in Section 10(a)
of this Subdivision.

         "EX-DIVIDEND DATE" shall have the meaning assigned to it in Section
9







         (a)      The Corporation may not redeem any shares of Ser













         (a)      In case the Corporation shall hereafter pay a dividend or make
a distribution to all holders of the outstanding Common Shares in Common Shares,
the Conversion Rate shall be increased so that the same shall equal the rate
determined by multiplying the Conversion Rate in effect at the opening of
business on the date following the date fixed for the determination of
shareholders entitled to receive such dividend or other distribution by a
fraction,

                  (i)      the nt�ion Rate ihr]� diall eq ine sam o the ouioiὸ� uuuuuuuuu thmmon Shareceon standing Ct the opiwi th thsi











         security) are exchanged for or converted into any combination of cash,
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         securities or other property, the date fixed for determination of
         shareholders entitled to receive such cash, securities or other
         property (whether such date is fixed by the Board of Directors or by
         statute, contract or otherwise).

                  (iv)     "TRADING DAY" shall mean a day duri



Corporation or any other Person), no adjustment need be made thereafter as to
the cash, assets, property or securities. Interest will not accrue on any cash
into which the Series A-2 Preferred Stock is convertible.

         (m)      Whenever the Conversion Rate is adjusted as herein provided,
the Corporation shall promptly file with the Conversion Agent an Officers'
Certificate setting forth the Conversion Rate



                  (iii)    the Corporation has legally available funds for such
         Exchange;

                  (iv)     the Corporation has paid, or provided for the payment
         of, all dividends on the Series A-2 Preferred Stock, and all Liquidated
         Damages Amounts, if any, for all Dividend Periods ending on or prior to
         the Exchange Date; and
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                  (v)      the Corporation has entered into an Indenture
         substantially in the form of Exhibit A to this Subdivision with a
         trustee eligible pursuant to the Trust Indenture Act to act as such,
         that is a national association or other entity having corporate trust
         powers, that is organized and doing business under the laws of the
         United States of America or any state thereof or the District of
         Columbia and that has a combined capital and surplus of at least
         $100,000,000 (or if such person is a member of a bank holding company
         system, its bank holding company shall have a combined capital and
         surplus of at least $100,000,000) and is otherwise eligible. If such
         person publishes reports of condition at least annually, then for the
         purposes of this Section the combined capital and surplus of such
         Person shall be deemed to be its combined capital and surplus as set
         forth in its most recent report of condition so published;

                  (vi)     the Corporation delivers to the trustee a certificate
         of one of its executive officers and an opinion of legal counsel, in
         substantially the form attached hereto as Exhibit G.

         The Corporation may only exercise the Exchange Right in whole and not
in part.

         (b)      If the Corporation exercises the Exchange Right, the
Corporation will provide notice to the trustee and �sovidἠtantial Right
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         Section 9.09.         Eligibility of Trustee.........................................   59
Elig







         "DEBENTURE" or "DEBENTURES" means any Debenture or Debentures, as the
case may be, authenticated and delivered under this Indenture, including any
Global Debenture.

         "DEBENTURE REGISTER" has the meaning specified in Section 2.05(a).

         "DEBENTURE REGISTRAR" has the meaning specified in Section 2.05(a).

         "DEBENTUREHOLDER" or "HOLDER" as applied to any Debenture, or other
similar terms, means any Person in whose name at the time a particular Debenture
is registered on the Debenture Registrar's books.

         "DEFAULT" means any event that is, or after notice or passage of time,
or both, would be, an Event of Default.

         "DEFAULTED INTEREST" has the meaning specified in Section 2.03.

         "DEPOSITARY" means DTC or its successor depositary.

         "DESIGNATED EVENT5positaror  y be, au



combination, reclassification, recapitalization or otherwise) in connection with
which all or substantially all of the Common Shares are exchanged for, converted
into, acquired for or constitute solely the right to receive, consideration that
is not all or substantially all common shares that (a) are listed on, or
immediately after the transaction or event will be listed on, a United States
national securiti









         Interest shall be payable at the office of the Company maintained by
the Company for such purposes in the Borough of Manhattan, City of New York,
which shall initially be an office or agency of the Trustee. The Company shall
pay interest (i) on any Debentures in certificated form by check mailed to the
address of the Person entitled thereto as it appears in the Debenture Register
(or upon written notice, by wire transfer in immediately available funds, if
such Person is entitled to interest on aggregate principal in excess of $2
million) or (ii) on any Global Debenture by wire transfer of immediately
available funds to the accoun



Debenture, shall be the proper officers of the Company, although at the date of
the execution of this Indenture any such person was not such an officer.

         Section 2.05. Exchange and Registration of Transfer of Debentures;
Restrictions on Transfer. The Company shall cause to be kept at the Corporate
Trust Office a register (the register maintained in such office and in any other
office or agency of the Company designated pursuant to Section 6.



         it no longer wishes to have all the Debentures represented by Global
         Debentures. Any Global Debenture exchanged pursuant to clause (A) or
         (B) above shall be so exchanged in whole and not in part and any Global
         Debenture exchanged pursuant to clause (C) above may



certificate evidencing such Debenture (and all securities issued in exchange
therefor or substitution th











Debentures for redemption on such date.

         Upon presentation of any Debenture redeemed in part onl
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Event Purchase Notice at any time prior to the close of business on the Business
Day prior to the applicable Designated Event Purchase Date specifying:

                  (i)      the certificate number, if any, of the Debenture in
         respect of which such notice of withdrawal is being su



a number of Common Shares equal to the quotient obtained by dividi









securities of the Company received upon the exercise of any such remedy.

         Section 4.05. Authorization to Effect Subordination. Each holder of a
Debenture by the holder's acceptance thereof authorizes and directs the Trustee
on the holder's behalf to take such action as may be necessary or app�o eÅuhelffect cÅuhe hucordination as m�o erer dnaheseAuhestf h.and dereoy tpp� eas lfse Trustee ratflnaSer apy dn lf

ehalf tf the Colder' of the Cebenture ulf

        Se tion 4.05tmestddo trustee



thereof that any such holder may have or otherwise be charged with. Senior
Indebtedness may be created, 



�aintain an office or agency in the Borough of Manhattan, The City



trusts herein contained and upon such payment by the Company or any paying agent
to the Trustee, the Company or such paying agent shall be rele





         Section 7.04. Reports by Company. The Company shall file with the
Trustee (and the Commission if at any time after the Indenture becomes qualified
under the Trust Indenture Act), and transmit to holders of Debentures, such
information, documents and other reports and such summaries thereof, as may be
required pursuant to the Trust Indenture Act at the times and in the manner
provided pursuant to such Act, whether or not the Debentures are governed by
such Act; provided that any such information, documents or reports required to
be filed with the Commission pursuant to Section 13 or 15(d) of the Exchange Act
shall be filed with the Trustee within fifteen (15) calendar days after the same
is so required to be filed with the Commission. Delivery of such reports,
information and documents to the Trustee is for informati �du







to the aggregate of such principal and accrued and unpaid interest



shall not be in conflict with any rule of law or with this Indenture, (b) the
Trustee may take any other action which is not inconsistent with such direction,
(c) the Trustee may decline to take any action that would benefit some
Debentureholder to the detriment of other Debentureh�entu rimurcu the Trusteeey decline to thke any action that would bncr enr the Trustee mn c tu n lnleticic tre T�entu r f olmay tr cicmn claaeceyeec timcoc tllaneult of ohe
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reasonable security or indemnity satisfactory to the Trustee again





         least six (6) months; or

                  (ii)     the Trustee shall cease to be eligible in a



within ten (10) calendar days after acceptance of appointment by the successor
trustee, the successor trustee shall cause such notice to be ma













Cleveland-Cliffs Inc any or all of the Debentures, issuable hereunder that
theretofore shall not have been signed by the Company and delivered to the
Trustee; and, upon the order of such successor Person instead of the Company and
subject to all the terms, conditions and limitations in this Indenture
prescribed, the Trustee shall authenticate and shall deliver, or cause to 



         taxing authority imposing the applicable taxes certified copies of tax
         receipts eviden



                                       75

agent of the Debentures (other than the Trustee) shall, upon written request of
the Company, be repaid to it or paid to the Trustee, and thereupon sut�ssaa of
agent shal, be rlbh rndo Co, al,oheotheraa  aaaion ait�ureusunt to sut�opoare of

        arunapon n op u op stntuon  of loulpaorndopoare hestssorent to 

the Compan of





Exchange Date. If the Trading Price (as such term is defined in the Subdivision)
per share of the Series









Section 16.05(d), called the "DISTRIBUTED PROPERTY"), then, in each such case
(unless the Company elects to reserve such Distributed Property for distribution
to the Debentureholders upon the conversion of the Debentures





becomes effective" or "the day upon which such combination becomes effective,"
as the case may be, and "the day upon which such subdivision �d 



                  (i)      the numerator of which shall be the sum of (x) the
         Fair Market Value







Debenture converted, and the Company shall not be required to issue or deliver
any such stock certificate unless and until the Person or Person



of any such provisions, and shall be protected in relying upon, any Officers'
Certificate (which the Company shall be obligated to file with the Trustee prior
to the executionÅa�th





under the Trust Indenture Act, such required provision shall control.

         Section 17.08. No Securit
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         IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be
duly executed.

                                        CLEVELAND-CLIFFS INC

                                        By:_____________________________________
                                            Name:
                                            Title:

                                        [Insert name of Trustee], as Trustee

                                        By:_____________________________________
                                            Name:
                                            Title:

                                      104

                                                                       EXHIB









                                      A-8

percent (100%) of the principal amount, together with accrued 







         Debenture Certificate Number (if applicable):

         Principal amount to be repurchased (if less than all):

         Social Securit







obligatory for any purpose.

                                      B-2

IN WITNESS WHEREOF, Cleveland-Cliffs Inc has executed this certificate as of the
date set forth below.

                                        CLEVELAND-CLIFFS INC

                                        By:_____________________________________
                                            Name:
                                            Title�   ľ                      

                                          ____________________________________________

                TTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTT

        TTTTTTTTTTTTTTTTTTTTTTT ut �T              TtTTTTTTTTT�R � (·T I _W    �      TTTTTTTTT�TTTTTTTTTTTTTTT ut TT�IncInc ca





by this Global Preferred Share shall be __________. The following exchanges of a
part of this Global Preferred Share have been made:

<TABLE>
<CAPTION>
                                           Amount of             Number of
                              



                                      C-1

require, prior to registering any such transfer of the Securities, such legal
opinions, certifications and other information as the Corporation has reasonably
requested to confirm that such transfer is being made pursuant to an exemption
from, or in a transaction not subject to, the registration requirements of the
Securities Act of 1933, as provided by Rule 144 under such Act.

                                        [Name of Transferor]

                                        By:______________________________
                                        Name:
                                        Title:

Dated:

cc:      Cleveland-Cliffs Inc
         1100 Superior Avenue
         Cleveland, Ohio 44114-2589
         Attn: Corporate Secretary

                                      C-2

                                                                       EXHIBIT D

                           Form of Common Share Legend

"THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE "SECURITIES ACT"). THE HOLDER HEREOF, BY PURCHASING THIS SECURITY,
AGREES FOR THE BENEFIT OF THE CORPORATION THAT THIS SECURITY MAY NOT BE RESOLD,
PLEDGED OR OTHERWISE TRANSFERRED (X) PRIOR TO THE SECOND ANNIVERSARY OF THE
ISSUANCE HEREOF (OR A PR� TBἠ� TASIANSARY ONSTHE CORPOAT3Y 
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CHECK ONE BOX BELOW

(1) [









         such liquidation, dissolution or winding up. In case the net assets of
         the Corporation legally available therefor are insufficient to permit
         the payment u



         other Directors of the Corporation, the two Directors elected by the
         holders of Class 







                                                                    EXHIBIT 4(b)

                 FORM OF 3.25% REDEEMABLE CUMULATIVE CONVERTIBLE
                      PERPETUAL PREF



Reference is hereby made to select provisions of the Series A-2 Preferred Stock
set forth on the reverse



________________________________________________________________

and irrevocably appoints:

________________________________________________________________

agent to transfer the sh





                                                                  



         "EFFECTIVENESS DEADLINE DATE" has the meaning set forth in Section 2(a)
hereof.

         "EFFECTIVENESS PERIOD" means the period commencing on the date the
Initial Shelf Registration Statement is declared effective and ending on the
date that all Registrable Securities have ceased to be Registrable Securities.

         "EXCHANGE ACT" means the Securities Exchange Act of 1934, as amended,
and the rules and regulations of the SEC promulgated thereunder.

         "FILING DEADLINE DATE" has the meaning set forth in Section 2(a)
hereof.

         "HOLDER" has the meaning set forth in the second paragraph of th�tÔ �mreement.

         "INDEgNFFFED PAtTP" has the meaning set forth in Section Sc(e hereof.         "INDEgNFFPING PAtTP" has the meaning set forth in Section Sc(e hereof.

         "INDENTFtE" means the 

it SDEt �A

T means thtNF the 

i  nde thFle
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Amount has accrued, the registered holder of such Underlying Common Shares on
the Record Date immediatel







                                       7

occurred and are continuing (a "DAMAGES ACCRUAL PERIOD"), the C



         post-effective amendments to each Registration StatementRpRµ  ptt





         of clause (A) above, as promptly as is practicable, (y) in the case of
         clause (B) above, as soon as, in the sole judgment of the Company,
         public disclosure of such Material Event would not be prejudicial to or
         contrary to the interests of the Company orb � try to 
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                  (iii)    if to the Initial Purchaser, to:

                           Morgan Stanley & Co. Incorporated
                           1585 Broadway
                           New York, New York 10036
                           Attention: Equity Capital Markets
                           Telecopy No.: (212) 761-0538

or to such other address as such person may have furnished to the other persons
identified in this Section 8(c) in writing in accordance herewith.

         (d)      Approval of Holders. Whenever the consent or approval of
Holders of a specified percentage of Registrable Securities is required
hereunder, Registrable Securities held by the Comt0d
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                                          Title: Senior Vice President - Chief
                                                 Financial Officer and Treasurer

         Confirmed and accepted as of
         the date first above written:

         MORGAN STANLEY & CO. INCORPORATED

         By /s/ Trevor R. Burgess
            ----------------------------
            Name:  Trevor R. Burgess
            Title: Executive Director





(6)            ȿʏʿĿǿ ďȿǿȿǿ̏ Ŀȟȏɟßǿ˿ ş̟Ŀ̟ ȿɿ ß ďȿȿǟȿ̏ßǿ ʏȿȏȿȿĿʿ ʏȿßʟȿʏȿȿ˿ ȿȟȏɟßǿ˿̟ Ŀʏȿȯȯ        �ɿʟß ʏȿ˿̟ß ß ß̟ʏʏ˿ʿ̟ȯ˿Ŀʿ ɿ ʟɿ ʿȿß ˿ ȟȯ �  ĿʏĿ�ʏßǿʿʿĿʏȿȯȯɿ ʏ ȟ˿ Ŀȟȏɟßǿ˿        ßßɿ ß˿ ȿǿȿĿ Ŀɿ ȿǿ  ȿʏʿĿǿ ďȿǿȿǿ̏ Ŀȟȏɟßǿ˿ ş̟Ŀ̟  ȿʏʿĿǿ ďȿǿȿǿ̏ Ŀȟȏɟßǿ        ş̟Ŀ̟ ßß





                                                                      Exhibit 24

                                POWER OF ATTORNEY

     KNOW ALL MEN BY THESE PRESENTS, that the undersigned Directors and officers
of Cleveland-Cliffs Inc, an Ohio corporation ("Comp· �--Exhirion c· B �atarchelars
�� �� �� � �� �� �� �* �� � �� �# �* �� �� �� �� �� �% �
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                                                                   Exhibit 99(a)

               Cleveland-Cliffs Inc and Consolidated Subsidiaries
                 Schedule II - Valuation and Qualifying Accounts
                              (Dollars in Millions)

<TABLE>
<CAPTION>
                                                                 Additions
                                                         ---------------------------
                                                           Charged
                                           Balance at      to Cost        Charged                     Balance at
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