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Exhibit 5

October 7, 2008

Cleveland-Cliffs Inc
1100 Superior Avenue
Cleveland, Ohio 44114

     Re:     Cleveland-Cliffs Inc — Registration Statement on Form S-3

Ladies and Gentlemen:

     I am General Counsel and Secretary for Cleveland-Cliffs Inc, an Ohio corporation (“Cleveland-Cliffs”). This opinion is being furnished in connection with the Registration
Statement on Form S-3 (the “Registration Statement”) filed by Cleveland-Cliffs with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities
Act of 1933, as amended (the “Securities Act”).

     The Registration Statement relates to the sale of 4,000,000 common shares�c
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   contemplated hereby or (ii) reasonably be expected to have or result in a material adverse effect on CLF and its subsidiaries, taken as a whole or (b) as may
be necessary as a result of any facts or circumstances relating solely to the Selling Unit Holders.

 

 (d)  Capital Structure. The authorized capital stock of CLF consists entirely of (i) 224,000,000 shares of Cliffs Stock and (ii) 7,000,000 shares of preferred stock
of CLF, of which (x) 3,000,000 shares have been designated as Serial Preferred Stock, Class A, without par value, of which 172,500 shares have been
designated as 3.25% Redeemable Cumulative Convertible Perpetual Preferred Stock (“Series A-2 Preferred Stock”), and (O倀of perred stoces ttu beendesignated eries A-2 Preferred Stoek, Class A, withouttuassolefre (“e (“

igna “

t
ch bf00b“

igna (“

t
mplaeffe   bre2, ebf0L㌀eaPr attubf00 Stoe2ari eeb�f0i e

t
mps

mp(ii) b�f0甀t stock
mp�d (O倀or�fs

mp(i�0as eley gblSebt f t H,0elĀ(� rS bt f0i e 0Sbf00Pem ii) 0as eett

o pe(r�o s th00saSebtfndf y ey tbtfndefr(fey aSebtfndS ey ss(fd (O倀ofe A, A( Cum (O倀of�f0甎eiar䄀rySbSCocumbtf laseffive fe (ie  ti  ee bst�eres  e ii�0 ( e ( �figf las f0as ef0aaryS�L㌀t pdf0m m(f�cumbtfndr“SCocumbt f reSCo �f0i e

s,t pie s
mp(ii)b 0甀t ie tof0ef

t
mp0at�(“ b A-2ock

(““

(  Hi e 0甀at�(“

b A-2

t
mplaeffPerpet Abrs

t(fPer Ablaras (fPer SCo s
mp(ii) b 0甀t st ef

t
mpat�(“

b A-2ock

tei ei e 0甎eef
my ock
d i䨀

(  H, i e (�mt f0undr eundes 

i  (of0  bst�fySb(Ot�(m  k

te, i e 0甎eef
my ock

, i e r b 0甀rindeft
mpat�(“

b A-2ei epat�(“b A- rt
mplaeffPerpet Ars

t(fPer Alaras (fPerSCor b 0甀t st eft
mpat�(“

b A- ock,e, i e 0甎eef
my ock

eres  e- f0 ( ei e �figf las f0as ef0aar ��L㌀t pdf0m m A-- plaeffPerpfnaar�fryttymbtfie br̨ቐ�mmtes r
mp�d (O倀CryS ymbt fi

 br̨ቐ�ɐ���k

te, i efPer
my ock

SCor b br̨ቐ�SCor bt
mpat�(“ b A-2ei ep t�(“b A- rt

mplaeffPer�d rt
mpArs

t(fPer Alaras (fPPeySCor bnaar CrySla- plaeffPerpfnaar - et0as“
b̨ቐ��L㌀eoc, i e (�mi  endes 

i - pl “

PeySCorfivaseley,lSebt f bt f0i e 0 i r�fnaa�m A-m tt0ie 

CrySel y elf0l A A lf0o  e im orck

y
b a00o(fP��b f0s1�ff0

s f�k

0ryS䔀y
CryS䠀e  eyb a�m A-m af0

s f�k

0 Aiem y as i�fie m0 y mf0rt
mpdes f m CrySV嘥� f� � k

bt f0

ndes i y

b�k

- “

Per fɐ��fie aaybPi  mm�L㌀ �btf

abcb

lt
miimPe

t(fPer  kb

l

l cP PfPSC䀖tmiimPeSC䀖t
mii�trtrrtmPe

t���fLԀ ttfPt0ie 

CrySe

elf0l A A lf0l
̨ቐ�f�b f0





 

   flows and �







 

   be requi







 

17. Wai 









 

EXHIBIT B

Registration Procedures

Capitalized terms used in this Exhibit B without definition shall have the meanings ascribed to them in the Payment A







 

  agent, unless such disclosure is made in connection with a court proceeding orr
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