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Material Differences in Shareho
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• $22.23 in cash, without interest; and

• 0.95 of a fully paid, nonass
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Q: What should I do now?

A: You should read this joint proxy statement/prospectus carefull
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SUMMARY

This summary highlights selected information from this joint proxy sta
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uncertainties inhe
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Partnership, or Empire, mines; and Cleveland-Cliffs’ Northshore Mining Company, or Northshore, mine is largely dependent on its wholly-owned power facility for its electrical supply. A significant
interruption in service from Cleveland-Cliffs’ energy suppliers due to terrorism, weather conditions, natural disasters, or any other cause can result in substantial losses that may not be fully recoverable, either
from its business interruption insurance or responsible third parties.

Cleveland-Cliffs is subject to extensive governmental regulation, which imposes, and will continue to impose, significant costs and liabilities on Cleveland-Cliffs, s �gnii c C
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Underground mining is subject to increased safety regulation and may require Cleveland-Cliffs to incur additional cost.

Recent mine disasters have led to the enactment and consider�i
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prevent fraud, Cleveland-Cliffs’ financial statements could become materially misleading, which could adversely affect the trading price of Cleveland-Cliffs common shares. Implementing new 
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merger. The increased 
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Adoption of the merger agreement requires the affirmative v
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cast by
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Other Business

Cleveland-Cliffs is not aware of any other business to be acted upon at the special meeting. If, however, other matters are properly brought before the special meeting, your proxies will gh�oes pfoeeull foersess tll Cleveland-Cliffr fare oesfo aeoier rlfo  rl p ll 
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Alpha,
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During the
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On June 16, 2
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 • the overall competitive positioning of the combined c
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 certain circumstances (which Alpha’s board of directors understood was a condition to Cleveland-Cliffs’ willingness to enter into th
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The financial informati� he 
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appraisal rights under Section 262 of the DGCL in connection with the merger. A person having a beneficial interest in shares of Alpha common stock held of record in the connectio
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THE MERGER AGREEMENT
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North American Coal
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alternative, general damages in the amount of C$Ȯï̓ Ăilli
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consent order provides for technical review by the 
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Liquidity, 
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are related to Cleveland-Cliffs’ annual business plan and current strategic priorities. For 2008
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performance metrics are not disclosed as Cleveland-Cliffs believes, and the Compensation Committee concurs, that providin
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benefits, salary reduction contributions to the Savings Plan and salary reduction contributions to the VNQDC Plan. The VNQDC Plan 
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annual meeting, the stockholder must be entitled to vote 
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Cleveland-
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Cleveland-Cliffs Inc and Consolidated Subsidiaries

Notes to Consolidated Financial Statements — (Continued)

The Rio Tinto Mine Site

The Rio Tinto Mine Site is a historic underground
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Cleveland-Cliffs Inc and Consolidated Subsidiaries

Notes to Consolidated Financial Statements — (Continued)

The following summarizes our asset retirement obligation liab
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Cleveland-Cliffs Inc and Consolidated Subsidiaries

Notes to Consolidated Financial Statements — (Continued)
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Cleveland-Cliffs Inc and Consolidated Subsidiaries

Notes to Consolidated Financial Statements — (Continued)

The deferred tax amounts are classified on the Statements of Consolidated Financial Position as current or long-term in accordance with the asset or liability to which they relate. Following is a
summary:
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CLEVELAND-CLIFFS INC AND CONSOLIDATED SUBSIDIARIES

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

As of June 30, 2008, 
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CLEVELAND-CLIFFS INC AND CONSOLIDATED SUBS
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ARTICLE I  THE MERGER   A-1 
Section 1.1  The Merger   A-1 
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operated or otherwise used properties in violation of applicable Environmental, Healt
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At the close of business on July 14, 2008: (i) 104,145,300 shares of Parent Common Stock were issued and out
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proceeding arising under 
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each of Parent and the Company agrees to make an appropriate filing under HSR with respect to the transactions contemplated hereby as promptly as practicable and in any event within 20 Business Days
following the date hereof and to supply as promptly as practicable any additional informa
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before dissemination. The Cn������
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party to such reorganization within the meaning of Section 368(b) of the Code. In rendering such opinion, counsel for the Company may require delivery of, and rely upon, the Tax Certificates.

ARTICLE VII

TERMINATION

Section 7.1  Termination.

(a) Termination by Mutual Consent.  This Agreement may be terminated at any time prior to the Effective Time, whether before or after the Company Stockholder Approval or the Parent Stockholder
Approval, by mutual written consent of Parent and the Company (with any termination by Parent also being an effective termination by Merger Sub).

(b) Termination by Parent or the Company.  This Agreement may be terminated at any time prior to the Effective Time, whether before or after the Company Stockholder Approval or the Parent
Stockholder Approval, by either Parent or the Company (with any termination by Parent also being an effective termination by Merger Sub):

(i) if the Merger has not been consummated on or before January 15, 2009, or such n
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We have assumed, with your consent, that the Merger will be consummated in accordance with its terms, without waiver, modification or amendment of any material term, condition or agreement and that, in
the course of obtaining the necessary regulatory or third party approvals, consents and releases for the Merger, no delay, limitation, restriction or conditi
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thereof furnished to us. We have also assumed that the representations and warranties made by the Company and the Merger Partner in the Agreement and the related agreements are and will be true and correct
in all respects material to our analysis. We are not legal, regulatory or tax experts and have relied on the assessments made by advisors to the Company with respect to such issues. We have further assumed
that all material governmental
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Signature  Title  Date

     
*

R.K. Riederer  
Director

 
August 12, 2008

     
*

A. Schwartz  
Director

 
August 12, 2008

ion

Riederer
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Exhibit 23(a)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
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Exhibit 99(f)

CONSENT OF MICHAEL J. QUILLEN

TO BE A DIRECTOR OF CLEVELAND-CLIFFS INC

     In accordance with Rule 438 under the Securities Act of 1933, as amended, I hereby consent to my being named in the Registration Statement on Form S-4 of Cleveland-
Cliffs Inc (the “Company”), anyn ny yf nmʎא�n( �tc 0 M5 M
     In acco Cle   Ca Fora nyyany ny nc





 

YOUR VOTE IS IMPORTANT!

�*
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