UNI TED STATES



10.

11.

12.

0

SHARED DI SPCSI TI VE POAER

3,433, 334

AGGREGATE AMOUNT BENEFI Cl ALLY OANED BY EACH REPORTI NG PERSON
3,433, 334

CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (9) EXCLUDES CERTAI N
SHARES ( SEE | NSTRUCTI ONS)

PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW 9
8. 2%
TYPE OF REPORTI NG PERSON ( SEE | NSTRUCTI ONS)

Cco

CUSIP Nowk RS G —  — = W [ =N == o |



HMC | nvestors, L.L.C
2. CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP ( SEE | NSTRUCTI ONS)
(a) [_]
(b) [X

3. SEC USE O\LY



9.

5, 150, 000

AGCREGATE AMOUNT BENEFI CI AL



3.

4.

(b)
SEC USE ONLY

CI TI ZENSH P OR PLACE OF ORGANI ZATI ON

U S A

NUMBER OF SHARES BENEFI Cl ALLY OWNED BY EACH REPORTI NG PERSON W TH

5.

10.

SOLE VOTI NG POVER

0

SHARED VOTI NG POVER

5, 150, 000

SCLE DI SPCSI TI VE PONER

0

SHARED DI SPCSI TI VE POAER

5, 150, 000

AGGREGATE AMOUNT BENEFI Cl ALLY OAMNED BY EACH REPORTI NG PERSON
5, 150, 000

CHECK BOX | F THE A ACH REPCR



10. CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (9) EXCLUDES CERTAI N
SHARES ( SEE | NSTRUCTI ONS)

11. PERCENT OF CLASS REPRESENTED BY AMOUNT I N ROW 9

12. 3%

12. TYPE OF REPORTI NG PERSON ( SEE | NSTRUCTI ONS)

I'N

CUSI P No.

Item 1(a).

(b).

Item 2(a).

(d).

(e).

Item 3.

(a)

(b)

(¢)

(d)

(e)
(f)

(9)

[l

[l
[l

185896107

Name of |ssuer:

Cleveland-diffs Inc

Address of Issuer's Principal Executive Ofices:

1100 Superior Avenue
Clevel and, Chio 44114-2544

Nane, Principal Business Address, and Citizenship of Persons Filing:

Har bi nger Capital Partners Master Fund I, Ltd. - Cayman |slands
c/o International Fund Services (lreland) Limted

Third Fl oor, Bishop's Square

Rednmond's Hi Il

Dublin 2, Ireland

Philip Falcone - U S A
555 Madi son Avenue

16t h Fl oor

New Yor k, New York 10022
United States of Anerica

Har bi nger Capital Partners O fshore Manager, L.L.C. - Del aware
HMC I nvestors, L.L.C. - Delaware

Harbert Management Corporation - Al abama

Raynond J. Harbert - U S A

M chael D. Luce - U S A

One Riverchase Parkway South

Bi r m ngham Al abama 35244

United States of Anerica

Title of dass of Securities:

Common St ock, $0.25 par val ue

CUSI P Nunber :

185896107

If This Statenment is filed pursuant to ss.240.13d-1(b) or
240. 13d-2(b), or (c), check whether the person filing is a:

Broker or deal er registered under Section 15 of the Exchange Act
(15 U.s.C. 78c).

Bank as defined in Section 3(a)(6) of the Exchange Act (15
U S.C 78c).

I nsurance conpany as defined in Section 3(a)(19) of the Exchange
Act (15 U.S.C. 78c).

I nvestnent conpany registered under Section 8 of the Investnent
Company Act of 1940 (15 U.S.C. 80a-8).

An investnent adviser in accordance with s.240.13d-1(b)(21)(ii)(E);

An enpl oyee benefit plan or endowrent fund in accordance wth
s.240.13d-1(b) (1) (ii)(F);

A parent holding conpany or control person in accordance wth
Rule 13d-1(b) (1) (ii)(O;



(h) [_] A savings association as defined in Section 3(b) of the Federal
Deposit I nsurance Act (12 U.S.C. 1813);

(i) [.] A church plan that is excluded from the definition of an
investnment conpany under Section 3(c)(14) of the Investnent
Company Act of 1940 (15 U.S.C. 80a-3);

(j) [_] Goup, in accordance with s.240.13d-1(b)(1)(ii)(J).
Item 4. Ownership.

Provide the following infornmation regarding the aggregate nunber and
percentage of the class of securities of the issuer identified in Item 1.

(a) Anpunt beneficially owned:

Har bi nger Capital Partners Master Fund |, Ltd. - 3,433,334
Har bi nger Capital Partners O fshore Manager, L.L.C. - 3,433,334
HMC I nvestors, L.L.C. - 3,433,334

Har bert Managenent Corporation - 5,150, 000

Philip Fal cone - 5,150, 000

Raynond J. Harbert - 5,150, 000

M chael D. Luce - 5,150,000

(b) Percent of class:

Har bi nger Capital Partners Master Fund I, Ltd. - 8.2%
Har bi nger Capital Partners O fshore Manager, L.L.C. - 8.2%
HMC I nvestors, L.L.C. - 8.2%

Har bert Managenent Corporation - 12.3%

Philip Fal cone - 12.3%

Raymond J. Harbert - 12.3%

M chael D. Luce - 12.3%

(c) Nunmber of shares as to which the person has:
(i) Sole power to vote or to direct the vote:

Har bi nger Capital Partners Master Fund I, Ltd. - O
Har bi nger Capital Partners O fshore Manager, L.L.C. - O
HMC I nvestors, L.L.C. - O

Har bert Managenent Corporation - O

Philip Falcone - 0

Raynond J. Harbert - O

M chael D. Luce - 0

(ii) Shared power to vote or to direct the vote:

Har bi nger Capital Partners Master Fund |, Ltd. - 3,433,334

Har bi nger Capital Partners O fshore Manager, L.L.C. - 3,433,334
HMC I nvestors, L.L.C. - 3,433,334

Harbert Management Corporation - 5,150,000

Philip Fal cone - 5,150, 000

Rayrmond J. Harbert - 5,150, 000

M chael D. Luce - 5,150,000

(iii) Sole power to dispose or to direct the disposition of:

Har bi nger Capital Partners Master Fund I, Ltd. - O
Har bi nger Capital Partners O fshore Manager, L.L.C. - O
HMC I nvestors, L.L.C. - O

Har bert Managenent Corporation - O

Philip Falcone - 0

Raynond J. Harbert - O

M chael D. Luce - 0O

(iv) Shared power to dispose or to direct the disposition of:

Har bi nger Capital Partners Master Fund |, Ltd. - 3,433,334

Har bi nger Capital Partners O fshore Manager, L.L.C. - 3,433,334
HMC I nvestors, L.L.C. - 3,433,334

Har bert Management Corporation - 5,150,000

Philip Fal cone - 5,150, 000

Rayrmond J. Harbert - 5,150, 000

M chael D. Luce - 5,150,000

Item5. Ownership of Five Percent or Less of a O ass.









