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SCHEDULE 14A
(RULE 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES

EXCHANGE ACT OF 1934

Filed by the Registrant þ

Filed by a Party other than the Registrant o

Check the appropriate box:

   
o  Preliminary Proxy Statement
o  Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
þ  Definitive Proxy Statement   
o  Definitive Additional Materials
o  Soliciting Material Pursuant to Section 240.14a-11c or Section 240.14a-12

CLEVELAND-CLIFFS INC

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement)

Payment of Filing Fee (Check the appropriate box):

þ No fee required.
 
o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

          (1) Title of each class of securities to which transaction applies:

          (2) Aggregate number of securities to which transaction applies:

          (3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the filing fee is
calculated and state how it was determined):

          (4) Proposed maximum aggregate value of transaction:

          (5) Total fee paid:

o Fee paid previously with preliminary materials.
 
o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee was paid previously. Identify the

previous filing by registration statement number, or the Form or Schedule and the date of its filing.

          (1) Amount Previously Paid:

          (2) Form, Schedule or Registration Statement No.:

          (3) Filing Party:

          (4) Date Filed:



Table of Contents

March 22, 2004

To the Shareholders of

  CLEVELAND-CLIFFS INC

      The Annual Meeting of Shareholders of Cleveland-Cliffs Inc will be held at The Forum Conference Center, located in One Cleveland Center, 1375 East Ninth Street,
Cleveland, Ohio 44114 on Tuesday, May 11, 2004 at 11:30 A.M. (Cleveland time).

      At the Annual Meeting, shareholders will act upon the election of Directors. An explanation of this matter is contained in the attached Proxy Statement.

      Whether or not you expect to be present at the Annual Meeting, we urge you to exercise your voting rights by signing and dating the enclosed proxy card and returning it in
the accompanying envelope to ensure that your shares will be represented. In addition, record shareholders have the opportunity to appoint proxy holders to vote their shares
through the Internet or via toll-free telephone if they wish. Instructions for appointing proxies through the Internet or by telephone are contained on your proxy card. Whichever
of these methods you chose, the named proxies will vote your shares in accordance with your instructions. Please note that failure to vote surrenders voting power to those who
exercise their voting right. If you attend the meeting, you will be entitled to vote in person.

      We look forward to meeting with you at the Annual Meeting.

 Sincerely,

 
 /s/ John S. Brinzo

 JOHN S. BRINZO

 Chairman, President and Chief Executive Officer

       It is important that your shares be represented at the meeting. Whether or not you intend to be present, please sign and date the enclosed proxy card and
return it in the enclosed postage-prepaid envelope, which requires no postage if mailed in the United States, or appoint your proxies through the Internet or by
telephone as directed on your proxy card.
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

March 22, 2004

Dear Shareholder:

      The Annual Meeting of Shareholders of Cleveland-Cliffs Inc, an Ohio corporation (“Company”), will be held at The Forum Conference Center, located in One Cleveland
Center, 1375 East Ninth Street, Cleveland, Ohio 44114 on Tuesday, May 11, 2004 at 11:30 A.M. (Cleveland time) for the purpose of considering and acting upon:

 1. A proposal to elect 11 Directors to hold office until the next Annual Meeting of Shareholders and until their successors are elected; and

 
 2. Such other matters as may properly come before the Annual Meeting and any adjournment or adjournments thereof.

      Shareholders of record at the close of business on March 15, 2004, are entitled to notice of and to vote at such meeting and any adjournment or adjournments thereof.

 Very truly yours,

 
 /s/ John E. Lenhard

 JOHN E. LENHARD

 Vice President, Secretary and General Counsel
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INFORMATION CONCERNING DIRECTORS AND NOMINEES

      Based upon information received from the respective Directors and nominees as of March 15, 2004, the following information is furnished with respect to each person
nominated for election as a Director.

   
Name, Age and Principal Occupation and First Became

Employment During Past Five Years Director

JOHN S. BRINZO, 62, Chairman, President and Chief Executive Officer of the Company since July 1, 2003. Mr. Brinzo served as
Chairman and Chief Executive Officer of the Company from January 1, 2000 through June 30, 2003 and President and Chief Executive
Officer of the Company from November 10, 1997 through December 31, 1999. Mr. Brinzo resigned as a Director of International Steel
Group Inc., effective February 25, 2004.  

1997

 
RONALD C. CAMBRE, 65, Former Chairman of the Board from January, 1995 through December, 2001 of Newmont Mining

Corporation, an international mining company. Mr. Cambre served as Chief Executive Officer from November, 1993 to December,
2000 and as President from June, 1994 to July, 1999 of �, 1d a e Ta pa H
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Name, Age and Principal Occupation and First Became

Employment During Past Five Years Director

STEPHEN B. ORESMAN, 71, Chief Executive Officer since June 23, 2003 of Technology Solutions Company, a systems integration
and business consulting firm. He is President since January, 1991 of Saltash, Ltd., management consultants. Mr. Oresman was with
Booz•Allen & Hamilton, Inc., management consultants, for 19 years where he was Senior Vice President and Chairman of
Booz•Allen & Hamilton International, and previously held manufacturing positions at Bausch & Lomb and Acme Steel. Mr. Oresman
is a Director of Technology Solutions Company.  

1991

 
ROGER PHILLIPS, 64, Former President and Chief Executive Officer from February, 1982 through January, 2002 of IPSCO Inc., an

international steel producing company. Mr. Phillips is a Director of Canadian Pacific Railway Limited, Fording Inc., Imperial Oil
Limited, Inco Limited and Toronto Dominion Bank.

 
2002

 
RICHARD K. RIEDERER, 60, Former Chief Executive Officer from January, 1996 and President from January, 1995 through

February, 2001 of Weirton Steel Corporation, a steel producing company. From January, 1989 through December, 1996 Mr. Riederer
served as Chief Financial Officer of Weirton Steel Corporation. Mr. Riederer also served as Chairman of the American Iron and Steel
Institute from January, 2000 through December, 2000. Mr. Riederer is a Director of First American Funds, Chairman and Director of
Idea Foundry, and serves on the Board of Trustees of Franciscan University of Steubenville.  

2002

 
ALAN SCHWARTZ, 64, Professor of Law at the Yale Law �of e � R�  Ar an
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Chairman, President and Chief Executive Officer, and telephone conferences with the Chairman, President and Chief Executive Officer and Directors regarding matters of
interest and concern to the Company. The Directors have Audit, Board Affairs, Compensation and Organization, Finan�
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AUDIT COMMITTEE REPORT

      The Audit Committee of Cleveland-Cliffs Inc Board of Directors (“Committee”) is composed of four independent directors and operates under a written charter adopted by
the Board of Directors. The charter is reviewed and reassessed for adequacy annually by the Committee and reviewed by the Committee with the Board of Directors. The
Committee reviewed the existing charter in early 2004 and recommended changes that were approved by the Board of Directors on March 9, 2004. A copy of the amended
charter, which the Board of Directors has adopted, is attached as Appendix A to this Proxy Statement.

      The members of the Committee are James D. Ireland III (Chairman), John C. Morley, Stephen B. Oresman, and Richard K. Riederer, all of whom are independent of the
Company in accordance with the listing standards of the New York Stock Exchange, and meet the financial literacy and accounting or financial management expertise
necessary to effectively discharge their responsibilities. The Committee retains the Company’s independent auditors.

      Management is responsible for the Company’s financial statements, systems of internal control and the financial reporting process. The independent auditors are responsible
for performing an independent audit of the Company’s consolidated financial statements in accordance with generally accepted auditing standards and to issue a report thereon.
The Committee’s responsibility is to monitor and oversee these financial reporting processes on behalf of the Board of Directors. In fulfilling its oversight responsibilities, the
Committee reviewed the audited financial statements in the Annual Report with management, including a discussion of the quality, not just the acceptability, of the accounting
principles; the reasonableness of significant judgments; and the clarity of disclosures in the financial statements.
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SECURITIES OWNERSHIP OF MANAGEMENT AND CERTAIN OTHER PERSONS

      The following table sets forth the amount and percent of Common Shares which, as of March 15, 2004 (except as otherwise indicated), are deemed under the rules of the
Securities and Exchange Commission (“SEC”) to be “beneficially owned” by each Director (excluding the Chairman, President and Chief Executive Officer and the Vice
Chairman), by each nominee for Director, by the Company’s Chief Executive Officer, the other four most highly compensated executive officers and two other individuals, as
named in the Summary Compensation Table (“named executive officers”), by such persons and the other executive officers as a group®�as
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 Fidelity, a wholly-owned subsidiary of FMR Corp. and an investment adviser registered under the Investment Advisers Act of 1940, is the beneficial owner of 457,900
shares or 4.43 percent of the Common Shares as a result of acting as investment adviser to various investment companies registered under Section 8 of the Investment
Company Act of 1940. Edward C. Johnson 3d, FMR Corp., through its control of Fidelity, and the funds each has sole power to dispose of the 457,900 shares owned by
the Funds.

 
 Neither FMR Corp. nor Edward C. Johnson 3d, Chairman of FMR Corp., has the sole power to vote or direct the voting of the shares owned directly by the Fidelity

Funds, which power resides with the Funds’ Boards of Trustees. Fidelity carries out the voting of the shares under written guidelines established by the Funds’ Boards of
Trustees.

 
 Fidelity Management Trust Company, a wholly-owned subsidiary of FMR Corp. and a bank as defined in Section 3(a)(6) of the Securities Exchange Act of 1934, is the

beneficial owner of 88,500 shares or 0.858 percent of the Common Shares outstanding of the Company as a result of its serving as investment manager of the
institutional account(s).

 
 Edward C. Johnson 3d and FMR Corp., through its control of Fidelity Management Trust Company, each has sole dispositive power over 88,500 shares and sole power

to vote or to direct the voting of 88,500 shares of Common Shares owned by the institutional account(s) as reported above.
 
 Members of the Edward C. Johnson 3d family are the predominant owners of Class B shares of common stock of power of FMR Corp. Mr. Johnson 3d owns 12 percent

and Abigail Johnson owns. 24.5 percent of the aggregate outstanding voting stock of FMR Corp. Mr. Johnson 3d is Chairman of FMR Corp. and Abigail P. Johnson is a
Director of FMR Corp. The Johnson family group and all other Class B shareholders have entered into a shareholders’ voting agreement under which all Class B shares
will be voted in accordance with the majority vote of Class B shares. Accordingly, through their ownership of voting common stock and the execution of thederse he pRer owne�r
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  (6) On February 3, 2003, the Company awarded to Messrs. Brinzo, Calfee, Dowling, Kummer, and O’Neil and Ms. Bezik, 7,500, 2,100, 2,100, 1,500, -0- and 1,800
Retention Units, respectively. On March 10, 2003, the Company awarded 3,750 Retention Units to Mr. Gunning. Ms. Bezik forfeited her 1,800 Retention Units upon her
termination of employment with the Company on July 29, 2003. A Retention Unit is a bookkeeping entry that records a unit equivalent to one Common Share and is
paid-out only in cash, based on the value of a Common Share at the end of the three-year retention period. The values included for awards of Retention Units represent
the value of the shares of the Retention Units based on the closing price of the Company’s Common Stock on the date of award. Amounts shown for 2002 and 2001, for
Messrs. Brinzo, Gunning, Calfee, Dowling, Kummer, O’Neil and Ms. Bezik, represent the value of Retention Units awarded on February 1, 2002 and January 22, 2001,
respectively.

 
  (7) Mr. Gunning joined the Company on April 16, 2001. Upon joining the Company, Mr. Gunning received an award of 9,400 shares of Restricted Stock, one-third of each

which vested on the first and second anniversaries of the date of such award, and one-third of which will vest on the third anniversary of the date of such award; the value
of which award is shown in the table above under “Restricted Stock Awards” for 2001. Mr. Gunning also received an award of 25,000 shares of Restricted Stock on
March 10, 2003, one-fourth of which vested on the first anniversary of the date of such award, and one-fourth of which will vest on each of the second, third, and fourth
anniversaries of the date of such award, the value of which award is shown in the table under “Restricted Stock Awards” for 2003.

 
  (8) Mr. O’Neil stepped down as President and Chief Operating Officer on July 1, 2003. At such time he became President – Cliffs International Division, a non-executive

officer position.
 
  (9) Ms. Bezik terminated her employment with the Company on July 29, 2003. The amount shown under Salary for 2003 includes a lump sum payment equal to one year’s

salary at Ms. Bezik’s base annual compensation ($265,000) paid to her on January 15, 2004 pursuant to a Separation Agreement and Release of Claims between the
Company and Ms. Bezik (“Separation Agreement”). Pursuant to the Separation Agreement, she also received an additional credit in the amount of $295,150 to her cash
balance account under the Company’s pension plan, which amount is included under All Other Compensation for 2003. The Separation Agreement also provided for
health/ medical plan benefits, retiree medical plan benefits, outplacement services, a laptop computer and information systems assistance.

 
 

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR

AND FISCAL YEAR-END OPTION VALUES

      The following table sets forth information about stock options exercised during the last fiscal year by the named executive officers, and the number of Common Shares
covered by unexercised options and the aggregate value of options held at the end of such fiscal year.
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Shares. Each Retention Unit represents the value of one Common Share, which is payable in cash based on the participant’s continued employment throughout the three-year
retention period. Additional details about the 2003 awards of Retention Units to the named executive officers are presented in footnote (6) to the “Summary Compensation
Table” on page 13.

      The Retention Units granted on February 23, 2001 to the named executive officers (excluding Mr. Gunning) as shown on the “Summary Compensation Table” on page 12,
vested on December 31, 2003 and were paid out in cash on March 11, 2004. The Company’s closing stock price on December 31, 2003 of $50.95 per share was used to
determine the value of such payout.

      The Performance Shares granted under the LTI Program to the named executive officers (including Mr. Gunning) will measure performance for the period 2003-2005 on
the basis of three factors: (1) relative total shareholder return, (2) three year average pre-tax return on net assets (“Pre-Tax RONA”), and (3) accomplishment of strategic
objectives. The Committee determined to adopt Pre-Tax RONA as a performance measure for awards under the LTI Program because of the uncertainty of the Company’s
future tax status, the high variability in tax status of the Company’s peers, and because few managers control tax decisions. Additional details about the 2003 grants of
Performance Shares to the named executive officers are discussed under “Long-Term Incentive Plans — Awards In Last Fiscal Year” on page 14.

      The third set of performance measures applicable to Performance Shares awarded under the LTI Program affords executive officers the opportunity to earn up to an
additional 25 percent of target Performance Share awards. These measures are based on a subjective evaluation by the Committee of performance relative to the Company’s
strategic objectives, including specific business activities. If these objectives are not met, the Committee can also exercise its discretion to reduce awards earned under the ���smpaThebas b s br eC � nder gram bec he o an
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SHAREHOLDER RETURN PERFORMANCE

      The following graph shows changes over the past five-year period in the value of $100 invested in: (1) Cliffs’ Common Shares; (2) S&P 500 Stock Index; and (3) S&P
Steel Group Index. The values of each investment are based on price change plus reinvestment of all dividends.

FIVE-YEAR CUMULATIVE TOTAL RETURNS

Value of $100 Invested at December 31, 1998

             
Value at December 31

1998 1999 2000 2001 2002 2003

Cliffs’ Common  100 81 58 52 56 144
S&P 500  100 121 110 97 75 97
S&P Steel  100 110 69 89 68 115
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AGREEMENTS AND TRANSACTIONS

      Effective January 1, 2000, the Company entered into severance agreements with named executive officers John S. Brinzo, Director, Chairman, President and Chief
Executive Officer, William R. Calfee, Executive Vice President-Commercial, Thomas J. O’Neil, President-Cliffs International Division and Cynthia B. Bezik, former Senior
Vice President and Chief Financial Officer; effective April 16, 2001, the Company entered into a severance agreement with named executive officer David H. Gunning,
Director and Vice Chairman; and effective March 9, 2004 the Company entered into a severance agreement with named executive officer, Edward C. Dowling, Executive Vice
President — Operations and one other executive officer (“Agreements”). The Agreement with Ms. Bezik was terminated upon her termination of employment from the
Company on July 29, 2003. The Agreements specify certain financial arrangements that the Company will provide upon the termination of such officers’ employment with the
Company under certain circumstances. The Agreements are intended to ensure continuity, stability and fair treatment �icer Dav16 M
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of employment. Participants are entitled to vesting of all incentive pay at the greater of target or actual performance, and to medical and life insurance benefit continuation for
life following termination, unless the termination was for “cause”. Also, participants are eligible for reimbursement of outplacement expenses up to 15 percent of base pay. The
Severance Plan provides that the participants will not compete with the Company for the two or one year period for which they are receiving severance pay. Individuals who
would be covered by the Severance Plan, but who receive severance pay and benefits pursuant to the Agreements or another plan or agreement signed on behalf of the
Company, are not entitled to benefits under the Severance Plan. All benefits payable under the Severance Plan are to be derived from the Company’s then current operating
funds. None of the obligations of the Company described above exist unless a “change in control” has occurred. The Company will protect the participant against imposition of
any excise tax on “excess parachute” payments under the Code by providing “gross up” payments to the participant. The termination date of the Severance Plan has been
automatically extended through December 31, 2005, and will be automatically extended on January 1 of each year following, unless the Company gives notice that the
termination date is not to be extended.

      The Company has two trust agreements with KeyBank National Association which relate to the Agreements and the Severance Plan. The first such trust agreement provides
for the payment of the benefits arising under the Agreements, and the second trust agreement provides for reimbursement of legal fees and expenses incurred by the officers in
enforcing their rights under the Agreements and by the key employees under the Severance Plan.

      The Company has indemnification agreements (“Indemnification Agreements”) with each current member of the Board of Directors. The form and execution of the
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the Meeting. Such representatives will have an opportunity to make a statement if they so desire and are expected to be available to respond to appropriate questions.

      Fees for professional services provided by our independent auditors in each of the last two fiscal years, in each of the following categories (in thousands) are:

         
2003 2002

Audit Fees (1)  $627  $544 
Audit-Related Fees (2)   105   89 
Tax Fees (3)   -0-   50 
All Other Fees   -0-   -0- 
       
Total  $732  $683 

  (1) Audit Fees consist of fees billed for professional services rendered for the audit of the Company’s annual consolidated financial statements for the year ended
December 31, 2003 and reviews of the interim financial statements included in quarterly reports and services that are normally provided by the Company’s independent
auditors in connection with regulatory filings.

 
  (2) Audit-Related Fees consist of fees billed primarily for accounting consultations, employee benefit plan audits and agreed-upon procedures.
 
  (3) Tax Fees consist of fees billed for professional services rendered for primarily expatriate tax services.

      The Audit Committee’s policy is to pre-approve all audit and non-audit services provided by the Company’s independent auditors. These services may include audit
services, audit-related services, tax services and other services. Pre-approval is generally provided for up to one year and any pre-approval is detailed as to the particular service
or category of services and is generally subject to a specific budget. The Audit Committee has delegated pre-approval authority to the Audit Committee Chairman, or any Audit
Committee Member in his absence, when expedition of services is necessary, with such pre-approval disclosed to the full Audit Committee at its next scheduled meeting. None
of the fees paid to the independent auditors under the categories “Audit-Related,” “Tax” and “All Other Fees” described above were approved by the Audit Committee after
services were rendered pursuant to the de minimis exception established by the Securities and Exchange Commission.

 

ANNUAL REPORT

      The Company’s 2003 Annual Report to Shareholders, including financial statements, is being distributed to all shareholders of the Company together with this Proxy
Statement, in satisfaction of the requirements of the SEC. Additional copies of such report are available upon request. To obtain additional copies of such Annual Report, please
contact the Company’s Investor Relations Department at (800) 214-0739 or (216) 694-5459.

 

GENERAL INFORMATION

      The cost of soliciting proxies will be paid by the Company. In addition to solicitation by mail, solicitations may also be made by personal interview, telegram and
telephone. Arrangements will be made with brokerage houses and other custodians, nominees and fiduciaries to send proxies and proxy material to their principals, and the
Company will reimburse them for their expenses in so doing. Officers and other regular employees of the Company, as yet undesignated, may also request the return of proxies
by telephone, telegram, or in person. Finally, the Company has retained Georgeson Shareholder Communications Inc., New York, New York, to assist in the solicitation of
proxies using the means referred to above, at an anticipated cost of $10,000, plus reasonable expenses.
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APPENDIX A

CLEVELAND-CLIFFS INC

AUDIT COMMITTEE CHARTER

Purposes

      This Charter governs the operations of the Audit Committee, which Committee has been created by the Board of Directors of Cleveland-Cliffs Inc to:

 (a) assist the Board of Directors in fulfilling the Board’s oversight responsibilities to investors and other constituencies with respect to:

 (i) the integrity of the Company’s financial statements,

 
 (ii) the Company’s financial reporting process and compliance with ethics policies and legal and other regulatory requirements,

 
 (iii) the hiring of the independent auditors and the determination of the independent auditors’ qualifications, reputation, and independence,

 
 (iv) the Company’s systems of internal accounting and financial controls and

 
 (v) the performance of the independent auditors and of the Company’s internal audit function; and

 (b) prepare the Audit Committee’s report, made pursuant to the Securities Exchange Act of 1934 (the “Exchange Act”), to be included in the Company’s annual
proxy statement (the “Audit Committee Report”).

Composition of the Audit Committee

      Number. The Audit Committee is appointed by the Board of Directors and is comprised of at least three directors.

      Qualifications. Each Audit Committee member is to have all of the following qualifications:

 1) Each Audit Committee member must meet the independence criteria of:

 (a) the rules of the New York Stock Exchange, Inc.�E ittee meme
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      Appointment. The Board of Directors will appoint the members and the Chairman of the Audit Committee based on nominations made by the Company’s Board Affairs
Committee. Audit Committee members serve at the pleasure of the Board of Directors and for such term or terms as the Board of Directors may determine.

Responsibilities and Duties of the Audit Committee

      The Audit Committee is responsible to oversee the Company’s financial reporting process on behalf of the Board of Directors. Management is responsible for the
preparation, presentation, and integrity of the Company’s financial statements and for the appropriateness of the accounting and reporting policies that are used by the Company.
The independent auditors are responsible for auditing the Company’s financial statements and for reviewing the Company’s interim financial statements.

      In performing its responsibilities, the Audit Committee shall:

 1) Retain the Independent Auditors: The Audit Committee has the sole authority to

       (a) retain and terminate the Company’s independent auditors,
 
       (b) approve all audit engagement fees, terms and services, and
 
       (c) approve any non-audit engagements with the Company’s independent auditors.

 The Audit Committee is to exercise this authority in a manner consistent with Sections 201 and 202 of the Sarbanes-Oxley Act of 2002 and the rules and listing
standards of the SEC and NYSE. The Audit Committee may delegate the authority to grant any pre-approvals required by such sections to one or more members of the
Audit Committee as it designates, subject to the delegated member or members reporting any such pre-approvals to the Audit Committee at its next scheduled meeting.

 2) Review and Discuss the Auditors’ Quality Control: The Audit Committee is to, at least annually, obtain and review and discuss a report by the independent auditors
describing:

 (a) the audit firm’s internal quality control procedures,

 (b) any material issues raised by the most recent internal quality control review, or peer review, of the firm, or by any inquiry or investigation by
governmental or professional authorities, within the preceding five years, respecting one or more independent audits carried out by the firm, and any steps
taken to deal with any such issues, and

 (c) all relationships between the independent auditor and the Company.

 3) Review and Discuss the Independence of the Auditors: In connection with the retention of the Company’s independent auditors, the Audit Committee is to at least
annually review and discuss the information provided by management and the auditors relating to the independence of the audit firm, including, among other things,
information related to the non-audit services provided and expected to be provided by the auditors. The Audit Committee is responsible for:

 (a) ensuring that the independent auditors submit at least annually to the Audit Committee a formal written statement delineating all relationships between
the auditors and the Company consistent with Independence Standards Board Standard No. 1,

 (b) actively engaging in a dialogue with the auditors with respect to any disclosed relationship or services that may impact the objectivity and independence
of the auditors, and

 (c) taking appropriate action in response to the auditors’ report to satisfy itself of the auditors’ independence.

 In connection with the Audit Committee’s evaluation of the auditors’ independence, the Audit Committee is to also review and evaluate the lead partner of the
independent auditors and take such steps as may be required by law with respect to the regular rotation of the lead audit partner and the reviewing audit partner of the
independent auditors, and consider whether or not there should be rotation of the independent audit firm itself.
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 4) Set Hiring Policies: The Audit Committee is to set policies for the hiring of employees or former employees of the independent auditors, which include the
restrictions set forth in Section 206 of the Sarbanes-Oxley Act of 2002 and any rules promulgated thereunder by the SEC.

 
 5) 
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 fulfill compliance requirements pertaining to its code of ethics, employee health and safety, environmental protection and other laws and regulations.
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the Audit Committee, management, the independent auditors, the Chief Internal Auditor or such other persons believe should be discussed privately.

Resources and Authority of the Audit Committee

      The Company will provide the Audit Committee with the resources and authority appropriate to discharge its responsibilities and carry out its duties as required by law,
including the authority to engage outside auditors for special audits, reviews and other procedures and to engage independent counsel and other advisors, experts or consultants.
The Audit Committee may also, to the extent it deems necessary or appropriate, meet with the Company’s investment bankers or financial analysts who follow the Company.

Audit Committee Report

      The Audit Committee will prepare, with the assistance of management, the independent auditors and outside legal counsel, the Audit Committee Report.

Annual Review of Charter

      The Audit Committee will conduct and review with the Board of Directors annually an evaluation of this Charter and recommend any changes to the Board of Directors.
The Audit Committee may conduct this charter evaluation in such manner as the Audit Committee, in its business judgment, deems appropriate.

Annual Performance Evaluation

      The Audit Committee will conduct and review with the Board of Directors annually an evaluation of the Audit Committee’s performance with respect to the requirements
of this Charter. This evaluation should also set forth the goals and objectives of the Audit Committee for the upcoming year. The Audit Committee may conduct this
performance evaluation in such manner as the Audit Committee, in its business judgment, deems appropriate.
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DETACH HERE IF YOU ARE RETURNING YOUR PROXY CARD BY MAIL  ZCLV22
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COMMON SHARES AND/OR 3.25% REDEEMABLE CUMULATIVE CONVERTIBLE PERPETUAL PREFERRED STOCK

CLEVELAND-CLIFFS INC

1100 Superior Avenue, Cleveland, Ohio 44114-2589

This proxy is solicited on behalf of the Board of Directors

     The undersigned hereby appoints R.C. Cambre, R. Cucuz, F.R. McAllister, R. Phillips and A. Schwartz as Proxies, each with the power of substitution, and hereby
authorizes them to represent and to vote all of Cleveland-Cliffs Inc Common Shares (“Common Shares”) and/or 3.25% Redeemable Cumulative Convertible Perpetual
Preferred Stock, without par value (“Preferred Stock”), held of record by the undersigned on March 15, 2004, at the Annual Meeting of Shareholders to be held on
May 11, 2004, or at any adjournment or adjournments thereof, as follows:

Election of Directors, Nominees:

(01) J.S. Brinzo, (02) R.C. Cambre, (03) R. Cucuz, (04) D.H. Gunning (05) J.D. Ireland III, (06) F.R. McAllister,

(07) J.C. Morley, (08) S.B. Oresman, (09) R. Phillips, (10) R.K. Riederer and (11) A. Schwartz.

You are encouraged to specify your choices by marking the appropriate boxes, SEE REVERSE SIDE, but you need not mark any boxes if you wish to vote in
accordance with the Board of Directors’ recommendations. It is important that your shares are represented at this meeting, whether or not you attend the
meeting in person. To make sure your shares are represented, we urge you to complete and mail the proxy card on the reverse side or to use our Internet or
toll-free telephone voting system.

 
PLEASE VOTE, DATE AND SIGN THIS PROXY ON THE OTHER SIDE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE.
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