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addition, CCIC and CMC are paid management fees based on the tonnage of iron ore
produced. A substantial portion of such fees is subject to escalation
adjustments in a manner similar to the royalty adjustments.

         With respect to the active mines in which CCIC and CMC have an equity
interest, such interests range from 7.7% to 40.0% (see Table on page 5).
Pursu







         RAIL TRANSPORTATION. The Company, through a wholly-owned su





cannot predict the collective adverse impact of the rapidly expanding body of
laws and regulations.

         EMPLOYEES. As of December 31, 19
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ITEM 12.  SECURITY OWNERSHIP 
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                                                                    EXHIBIT 4(a)

<TABLE>
<CAPTION>

 <S>                                                                            <C>
                                                                                              COMMON SHARES

                  NUMBER                                                             THIS CERTIFICATE IS 
TRANSFERABLE
           CU                                                          







    approved by a vote of at 





       entitled immediately p



              of Employment if the termination had not taken place (at the rate
              in effect immediately prior to the Change of Control or prior to
              the Termination Date, whichever is higher) an>�



Executive for reasonable expenses incurred for outplacement counseli



presently furnished to officers who retire after January 1, 1990 by



business in which Cleveland-Cliffs or any of its affiliates are engaged as of
the date of the Change of Control. For this purpose, business is defined as the
iron and steel industry.

        RELEASE: Payment of the Severance Compensation set forth in Section 5
hereof is conditioned upon the Executive executing and delivering a re�



          transfer to Trustee to be added to the principal of the Trust under
     Trust Agreement No. 1



Agreement or any rights or obligations hereunder except as expressly







                (o) "Incentiv















     Change in Control or such Potential Change in Control is determ









     agreed to commence serving in any such capacity.

          "



     of the Option Rights shall be subject to the same risks of forfeiture or
     restrictions on transfer as those that applied to the consideration
     surrendered by the Optionee; provided, however, that such risks of
     forfeiture and restrictions on transfer shall apply only to the same number
     of Common Shares received by the Optionee as applied to the forfeitable or
     restricted Common Shares surrendered by the Optionee.

          (e) Any grant may provide for deferred payment of the Option Price
     from the proceeds of sale through a







or event, the Committee may provide in substitution for any or all o



the terms of this Plan, as then in effect, unless this Plan could ha



          shareholders of the Company shall be null and void if it is
          subsequently determined that such approval was required in order for
          Rule 16b-3 to remain applicable to this Plan.

          (f) This Plan is intended to comply with and be subject to Rule 16b-3
     as 





                                                                   Exhibit 10(v)

                 [TRUST 





Agreement.

                   (b) Within 10 days following the occurrence of a Potential
Change in Control (as that term is defined in this S



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 shall 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 the 



government authority the amounts withheld.

               III. THE TRUSTEE'S RESPONSIBILITY REGARDING PAYMENTS TO
                    A TRUST







Excesses. The Trustee shall allocate the aggregate amount of the Acc









            12.4 This Agreeme



or waiver required or permitted to be given shall be in writing and, unless
otherwise pro� i is� whesewt edde gh uhall be ii de  to balenbe n s nlwgiven

ie  wald,ii irer d or p,segloher oewgedes elewr pdeshoo�hpelhititesgeelgier

 h�eree  tn writing oewgiiv bitinlilgs�elwg,segloher h ur poi belengssleed purd ee���������i oi be hlǎi se��������  



                        John C. Morley
                        30195 Chagrin Boulevard
                        Suite 210N
                        Pepper Pike, OH  44124

                                                                       EXHIBIT B

                              CLEVELAND-CLIFFS INC
             NONEMPLOYEE DIRECTORS' SUPPLEMENTAL COMPENSATION PLAN

        WHEREAS, the Board of Directors of Cleveland-Cliffs Inc (the "Board of
Directors") has determined that the "Participants" (as defined in Section 2.1)
have, individually and collectively, made and may continue to make an essential
contribution to the profitability, growth, fincosn onnts"WUte andrn g9all

Sun]coke of Cleveland-Cliffs Inc (the -csincts")�anl

        WHEREAS, the-csincts d7m�"s to privike an iokentevn toCant9ec)�anl

mfiit in thetWWTh�t Svelite of individuaПs tosstevnNas Directorc (thl-Directors"kl�/ �/ �/ �/ �/ �/ �/ �/ �! �
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         (a) The Company shall merge into itself, or be merged or consolidated
with, another corpo



"Surviving Spouse" (as hereinafter defined) for the remainder of the



its principal executive office and to a Participant at his principal residence,
or to such other address



                                       -9-





effective July 1, 1996 ("Effective Date") as the same have been or in the future
may be amended or restated, or any successor thereto ("Plan"), a copy of which
is appended to this Agreement as Exhibit B;

               WHEREAS, the Plan provides for the payment of cash and/or common
shares of





individuals who at the beginning of any such period  � such perinun 







               8.2 In addition to and without limiting any other pro





shall, and any Trust Beneficiary may, promptly furnish the Trustee true and
correct copies of any amendment, restatement or successor to the Plan. Upon
written notification to the



Control that no Trust Benefic



fees and expenses of such

                                       



       -----------------------               --------------------------
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                                                                       EXHIBII   

                       



        Accounting Date.

             (d) "Administrator": The Bo







Participation Agreement with the Administrator, which shall be effec









                       ARTICLE X. SHARES SUBJECT TO PLAN

         10.1 Shares Subject to Plan. Subject to adjustment as provided in this
Plan



Plan to comply with Rule 16b-









     (2)  Receive from the Company a lump sum payment (the "SRP Payment") in an
          amount equal to the sum of the future pension benefits (converted to a
          lump sum of actuarial equivalence) which the Key Employee would have
          been entitled to receive under the SRP, as the same may be further
          amend



          1979 Restricted Stock Plan, the 1987 Incentive Equity Plan, the 1992
          Incentive Equity Plan, or any successor plan or similar plan, shall be
          released.

     e.   Outplacement Cou�ock Plan,



     b.   Without limiting the generality of paragraph a. of this Section 7, if
          any Key Employ



                                                                              12

11.  RELEASE. Payment o





     otherwise illegal, the remainder of this Plan and the application of such
     provision to any other person or circumstances shall not be 





                                                                  Exhibit 10(z)

                              CLEVELAND-CLIFFS INC
                              --------------------

                             VOLUNTARY NON-QUALIFIED
                           DEFERRED COMPENSATION PLAN
                  (AMENR �ED

�� �* �	 �� �� �
 ��‡P� �! �!







earnings paid by an Employer to a Participant without regard to any increases or
decreases in base earnings as a result of an election to defer base earnings
under this Plan, or an election between benefits or cash provided under a plan
of an Employer main





the agreement filed by a Participant, in the form prescribed by the Committee,
pursuant to Section 3.2.

                 2.30 PLAN. "Plan" means the Cleveland-Cliffs Inc Voluntary
Non-Qualified Deferred Compensation Plan, as amended from time to time.

                 2.31 PLAN YEAR. "Plan Year" means a twelve-month period
commencing January 1 and ending the following December 31.

                                                                               5

                 2.32 SAVINGS PLAN. "Savings Plan" means, with respect to a
Participant, one or more of the Cliffs and Associated Em�ti        Vowieaby��tic       tow   iledieoiontt iled s Plan" me , e P ar s -CPl  nd Aci   2i
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terminate his or her participation in the Plan by filing a written notice
thereof with the Committee. The termination shall be effective at any time
specified by the Participant in the notice but (i) with respect to deferral of
Compensation not earlier than the first day of the Plan Year immediately
succeeding the Plan Year in which such notice is filed with the Committee, and
(ii) with respect to deferral of a Cash Award and/or a Share Award, only with
respect to a Cash Award and/or a Share Award which becomes vested not earlier
than the last day of the Plan Year which next follows the Plan 







however, that the Participant may by written notice filed with the Committee at
least one (1) year prior to the Participant's voluntary termination of
employment with, or retirement from, the Company and any affiliate of the
Company, whether or not such affiliate is a Selected Affiliate, elect to defer
commencement of the payment of his or her Deferral Benefit until a date selected
in such election. Any such election may be changed by the Participant at any Ben n n n n nft oe is oes1



         after the date such deferred Cash Award otherwise would have been first
         payable. A Par



         discretion, waive su



                                 ADMINISTRATION
                                 --------------

                 8.1 COMMITTEE. The administrative committee for the Plan (the
"Committee") shall be those members of the Compensation Committee of the Board
who are not Participants, as long as there are at least three such members. If
there are not at least three such non-participating persons on the Compensation
Committee, the chief executive officer of the Company shall appoint other
non-participating Directors or Co





pursuant to any state, federal or local law, such amounts shall, to the extent
possible, be withheld from the Participant's Compensation, Cash Award or Share
Award before such amounts are credited under the Plan. Any additional
withholding amount required shall be paid

                                                                              19

by the Participant to the Employer as a condition to the crediting of deferred
Compensation, deferred Cash Award or deferred Share Award to the Participant's
Account and Deferred Share Award Account, respectively. The Employer may
withhold any required state, federal or local taxes or other amounts from any
benefits payable in cash or Shares o �oyer

r







                                   ----------

                                 ADMINISTRATION
        







                                       11

may elect to satisfy all or any part of any such withholding obligation by
surrendering to the Company a portion of the Common Shares that are issued or
transferred or that become nontransferable by the Participant









MANAGEMENT'S DISCUSSION AND ANALYSIS                              Exhibit 13(a)
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

In 1996, Cleveland-Cliffs earned $61.0 million, or $5.26 a share, including a
$1.3 million





Cash Flow from Operations
   Before Changes in Operating Assets and Liabilities..............      $  89.6

   Changes in Operating Asse





The Company's subsidiary, Pickands Mather & Co. International ("PMI"), received
notice from the Tasmanian government in 1996 asserting certain environmental
obligations in connection with rehabilitating the Savage River Mine site. PMI
has asserted that all obligations to rehabilitate the mine and plant sites are
specified in the Rehabilitation Plan agreement between the State of Tasmania and
PMI, which agreement was formalized in June, 1990 by an Act of Parliament and
was a condition of PMI's acquisition of interests in the mine from Japanese
steel companies. PMI has provided reserves for all environmental and other
rehabilitation obligations specified in the Rehabil



minimum of the range is accrued in accordance with generally accepted accounting
principles. Estimates m







1996. Our audits also included the financial statement schedule listed in the
index at Item 14(a). These



     Long-term investments                                       10.8        16.3
     Deferred charges                                             9.3         8.3
     Deferred income tn �es                                                   8.3
De erfeLoe r  e   10.8       8.3
r ee e o  tn �es                                                          8.3
            8.3
eʮ  ʮD  
    

       8.3

͞ʮ  ii Linnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn    nnnnnn  ee 8.3  ב
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                                                                                (In Millions)

                                          ------------------------------------------------------------------------
-----------------
                                                  Capital In                 Foreign
                                                   Excess of                Currenc�                             C         r                                                  r     or           r o     

 



See notes to consolidated financial statements.

</TABLE>
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equivalents.

INVESTMENTS:  The Company determines the appropriate classification of debt and
equity securities at the time of purchase and reevaluates such designation as of
each financial statement date.

Securities are classified as held-to-maturity when the Company has the intent
and ability to hold the securities to maturity









                                             =====                =====            =====

Marketable Securities
- ---------------------
  Trading
  -------
     Debt Securities                         $ 8.9                $  --            $ 8.9
                                             =====                =====           



NOTES TO CONSOLIDATED FINANCI





NOTES TO CONSOLIDATED FINANCIAL STATEMENTS �TT T S T T E  
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income tax purposes. For Plan Year 1996 (largely funded in calendar year 1997),
the Company plans to con





reorganized to cope with steel company bankruptcies and non-core businesses were
divested. During that period, the Company had reserved the pote





   Allocated beginning of year                88,767                       41,317                            --
   Allocated during the year                  57,400                       47,450                        42,067
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Subsidiaries of Clevelan
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