Decenber 9, 2005

M. Donald J. Gallagher
Chief Financial Oficer
Cleveland-diffs Inc.

1100 Superior Avenue

Cl evel and, Chio 44114-2589

Re: develand-diffs Inc.

Form 10-K for Fiscal Year Ended Decenber 31, 2004
Fil ed February 22, 2005

File No. 1-08944

Dear M. Gall agher:

We have reviewed your filing and have the follow ng
comment s.
We have limted our review of your filing to those issues we have
addressed in our comments. Were indicated, we think you should
revi se your docunment in response to these cooments. |f you
di sagr ee,
we will consider your explanation as to why our comment is
inapplicable or a revision is unnecessary. Please be as detailed
as

necessary in your explanation. |In sone of our comments, we nmay
ask
you to provide us with information so we may better understand
your

di sclosure. After reviewing this information, we may raise
addi ti onal comments.

Pl ease understand that the purpose of our review process is

to

assi st you in your conpliance with the applicable disclosure

requi rements and to enhance the overall disclosure in your filing.
W |l ook forward to working with you in these respects. W b one



t hese

coments within 10 business days or tell us when you will provide
us

with a response. You nmay wish to provide us with marked copi es of
the amendrment to expedite our review. Please furnish a cover
letter

with your anendnent that keys your responses to our comments and
provi des any requested information. Detailed cover letters
greatly

facilitate our review Please understand that we may have

addi tiona

coments after review ng your amendnent and responses to our
coment s.

We urge all persons who are responsible for t ite






