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currently delivered to each customer is based on that customer’s preferences, which depend in part on the characteristics of the customer’s blast furnace, in general our iron ore
pellets can be used interchangeabl��
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and scientists and is organized to support the geological interpretation, process mineralogy, mine engineering, mineral processing, pyrometallurgy, advanced process control and
analytical service disciplines. Our research and development group is also r
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and/or to customers’ facilities prior to the transfer of title has somewhat mitigated the seasonal effect on first quarter inventories and sales.

      In 2004, 80 percent of our product revenues (79 percent in 2003) were D seouas and priot of se sor to custsale    es cmiesen3) m3rce f  (7miese  2 c (r oese 2 e  osecupe 2 eer  2  th79 fries uctns cupefries c ns 9  p liti  tpetig iequar tothtiese f  (7miese ale c (r oese o e  osecupe o eer  o  th79 fries uctns cupe ories c ns 9   oi  
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pro rata; however, provisions in the partnership agreement allow additional or reduced production to be d
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(5) As noted above, the assets of Eveleth Mines were pu��rS w abAs Evv serab a rsed a er vsed eesAbd eae rd abe





Table of Contents
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under federal law for illnesses allegedly suffered as the result of exposure to airborne asbestos fibers while ser�ne ds thed fo �rs wh rn oase renses  whs tnenew sunf aasnu   rdlyi sune  t
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Steelworkers of America (“USWA± o. es. e
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Impairment of Mining Assets

      In 2004 and 2003, the Company recorded additional Empire impairment charges of $5.8 million and $2.6 million, respectively, for current years’ fixed asset additions.
Empire’s long-lived assets were impaired in 2002. Approximately $2.2 million of the 2004 Empire fixed asset additions were related to an increase in the asset retirement
obligation reflecting a one year decrease in the estimated mine life due to a change in annual production levels.

Administrative, Selling and General Expenses

      Administrative, selling and general expenses in 2004 were $33.1 million, an increase of $8.0 million f
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sales volume and higher production costs. The production cost increase reflected higher energy rates, increased pension and medical costs, throughput difficulties at the
Michigan mines, an equipment outage at the Tilden operations in Michigan in December 2003, and the impact of the decreased U.S. exchange rate with Canada.

      Increased energy rates resulted in an approximate $17 million aggregate increase in costs in 2003 versus 2002. Similarly, increases in pension expense (excluding
restructuring charges) per ton of production accounted for a cost increase in 2003 versus 2002 of more than $8 million, and higher medical costs (including OPEB increases) per
ton of production contributed almost $5 million to the cost increase. The pension and OPEB increases are net of approximately $7 mil
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** Increase represents a combination of contractual base price increase, lag year adjustments and capped pricing on one contract.

      One of the Company’s term supply agreements contains price collars, which limi
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Wabush Mines

      In August 2002, Acme Steel Company, a wholly-owned subsidiary of Acme Metals Incorporated, which had been under chapter 11 bankruptcy protection since 1998,
rejected its 15.1 percent interest in Wabush. As a result, the Company’s interest increased to 26.83 percent. Acme had discontinued funding its Wabus
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Kobe Steel’s technology for converting iron ore into nearly pure iron in nugget form, was completed in May 2003. The high-iron-content product could be utilized to replace
steel scrap as a raw material for electric steel 
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consumed in the customer’s blast furnaces. The Company estimates these amounts for recognition at the time of sale. The Company’s 2004 revenues included $6.6 million of
supplemental revenue on 2004 sales based on estimates of the customer’s 2005 steel pricing.

      Our rationale for delivering iron ore products to customers in advance of payment for the products is to more closely relate timing of payment by customers to consumption,
which also provides additional liquidity to our customers. Title and risk of loss do not pass to the customer until payment for the pel
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would also have a significant 
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minimum level. Reduced demand for and consumption of iron ore products by North American integrated steel produc
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If North American steelmakers use methods other than blast furnace production to produce steel, or if their blast furnaces shut down or otherwise reduce production,
the demand for our iron ore products mayu �emay odu ceAms r afo  p umadeury o̾r iruu 
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competition. As a result, we may face pressures on sales prices and volumes of our products from competitors and large customers.

Our sales and competitive position depend on our ability to transport our products to our customers at competitive rates and in a tip �s  cuurts
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we have gained greater control of the mines we operate, we have also incr
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rate and return on plan asset assumptions parallel those utilized for pensions. We increased our assumed rate of annual increase in the cost of healthcare benefits to 10 percent
for 2003 (from 7.50 percent in 2002) and assumed a one percent decrease per year for the following five years
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Cleveland-Cliffs Inc and Consolidated Subsidiaries

Notes to Consolidated Financial State
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Cleveland-Cliffs Inc and Consolidated Subsidiaries

Notes to Consolidated Financial Statements — (Continued)

      Reclassifications: Certain prior year amounts have been reclassified to conform to current year classifications.

      Accounting and Disclosure Changes: In December 2004, the Financial Accounting Standard Board (“FASB”) issued SFAS No. 153, “Exchange of Nonmonetary Assets
an amendment of APB Opinion No. 29.” SFAS No. 153 eliminates the exception from fair value measurement for nonmonetary exchanges of similar productive assets and
replaces it with an exception for exchanges that do not have commercial substance. The Statement is effective for nonmonetary exchanges occurring in fiscal perio�s t ce�rFechang#mxchangxcnges oc�� 
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Cleveland-Cliffs Inc and Consolidated Subsidiaries

Notes to Consolidated Financial Statements — (Continued)

tons) of annual production capacity at a cost of approximately $35 million, with $13.3 million expended in 2004. Production for 2005 is estimated to approximate 5.0 million
tons (Company share 3.5 million tons). A further expansion is being evaluated.

Empire Mine

      Effective December 31, 2002, the C
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Cleveland-Cliffs Inc and Consolidated Subsidiaries

Notes to Consolidated Financial Statements — (Continued)

Note 5 — Environmental and Mine Closure Obligations

      At December 31, 2004, the Company, including its share of unconsolidated ventures, had environmental and mine closure liabilities of $99.0 million, of which $6.0 million
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* Cleveland-Cliffs Inc Nonemployee Directors’ Com





                                                                  EXHIBIT 10(OO)

                              CLEVELAND-CLIFFS INC

                           LONG-TERM INCENTIVE PROGRAM
                         PARTICIPANT GRANT AND AGREEMENT
                                    YEAR 2002

      WHEREAS, on April 14, 1992, the shareholders of Cleveland-Cliffs Inc, an
Ohio corporation ("Company" and the term "Company" as used herein shall also
inclu





      1.10 "PERFORMANCE SHARES EARNED" shall mean the number of Common Shares of
the Company (or cash equivalent) earned by a Participant following the

                                       4

conclusion of an Incentive Period in which a required minimum of Company
Performance Objectives and Strategic Objectives were met or exceeded.

      1.11 "RELATIVE TOTAL SHAREHOLDER RETURN" shall mean for the Incentive
Period the Total Shareholder Return of the Company compared to the total
Shareholder Return of the Peer Group, as more particularly set forth on attached
Exhibit C.

      1.12 "RETIREMENT OR RETIRED" shall mean retirement as defined in the
retirement plan of the Company, including without limitation any supplemental
retirement plan.

      1.13 "



                                       6

downwards by the Committee's assessment of the achievement of the Strategic
Objectives. That resultant percentage level of achievement of both the
Performance Objectives and Strategic Objectives shall be multiplied by the
number of Performance Shares granted to determine the actual number of
Performance Shares Earned. The calculation as to whether the Company has met or
exceeded the Company Performance Objectives shall be determined in accordance
with this Agreement.

      2.5 PAYMENT OF PERFORMANCE SHARES.

            (a). Payment of Performance Shares Earned shall be made in the form
of Common 





obligated to issue any Common Shares or pay the value of any Retention Units

                           













will or pursuant to the laws of descent and distribution.

                                       8

      3.5 DEATH, DISABILITY, RETIREMENT OR OTHER. With respect to Retention
Units granted to a Participant whose employment is terminated because of death,
Disability, Retirement, or is terminated by the Company without cause during the
Incentive Period, the Participant shall receive the number of Retention Units as
calculated in Section 2.4, prorated for the number of months the Participant was
employed in such Incentive Period.

                                   ARTICLE 4.

          OTHER TERMS COMMON TO RETENTION UNITS AND PERFORMANCE SHARES

      4.1 FORFEITURE.

          



withhold federal, state, local or foreign taxes in connection with



Retention Units granted hereunder on the terms and conditions set forth herein
and in the Incentive Program.

                                         Participant

                                         ______________________________________

                                       13

            



                                                                  







granted shall be earned as Performance Shares Earned based on the degree of
achievement of the Performan



the Retention Units shall be paid in cash at the time the Performance Shares
would normally have been paid.

            (b). Any payment of Retention Units to a deceased Participant shall
be paid to the beneficiary designated by the Participant on the Designation of
Death Beneficiary attached as Exhibit H and filed with the Company. If no such
beneficiary has been designated or survives the Participant, payment shall be
made to the estate of a Participant. A beneficiary designation may be changed or
revoked by a Participant at any time, provided the change or revocation is filed
with the Company.

                  (c). bci

ev

  �(cn









 

Exhibit 21

Subsidiaries of Cleveland-Cliffs Inc

  Jurisdiction of
  Incorporation or

Name of Subsidiary  Organization
 

CALipso Sales Company(3)  Delaware
Cleveland-Cliffs Ore Corporation(1),(2)  Ohio
Cliffs and Associates Limited(3)  Trinidad
Cliffs Biwabik Ore Corporation(2)  Minnesota
Cliffs Empire, d �









 Exhibit 31(a)ERTIFI





 

Exhibit 32(a)

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1m�S.RSUCS S TN SON PURSUANTTC. SECTIO1mTO
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