SECURI TI ES AND EXCHANGE COWM SS| ON
Washi ngton, D.C. 20549
SCHEDULE 13G

Under the Securities Exchange Act of 1934

Cleveland-diffs Inc

(Nane of |ssuer)

Common St ock, $0.50 par val ue

(Title of Class of Securities)

185896107

(CUSI P Nunber)

May 12, 2005

(Date of Event VWich Requires Filing of this Statenent)

Check the following box to designate the rule pursuant to which the Schedule is
filed:

[ ] Rule 13d-1(b)
[ X ] Rule 13d-1(c)
[ ] Rule 13d-1(d)

*The renumi nder of this cover page shall be filled out for a reporting person's
initial filing on this formwth respect to the subject class of securities, and
for any subsequent anendnment containing information which would alter the

di scl osures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deened
to be "filed" for the purpose of Section 18 of the Securities Exchange Act of
1934 ("Act") or otherw se subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the

Not es) .

CUSI P NO. 185896107
1. NAMES OF REPORTI NG PERSONS

I.R S. | DENTI FI CATI ON NOCS. OF ABOVE PERSONS (ENTI TI ES ONLY)
D. E. Shaw & Co., L.P.

13- 3695715
2. CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP ( SEE | NSTRUCTI ONS)
(A [ ]
(B) [ ]
3. SEC USE ONLY
4, ClI TI ZENSH P OR PLACE OF ORGANI ZATI ON
Del awar e
NUMBER OF 5. SOLE VOTI NG PONER
SHARES
BENEFI Cl ALLY
OWNED BY -0-
EACH
REPORTI NG
PERSON W TH
6. SHARED VOTI NG POVER
1, 097, 900
7. SOLE DI SPCsI TI VE POVNER
- 0_
8. SHARED DI SPCSI Tl VE PONER
1, 097, 900
9. AGGREGATE AMOUNT BENEFI Cl ALLY OAMNED BY EACH REPCRTI NG PERSON
1, 097, 900

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












and anendnents to the forgoing (collectively, "docunents") determ ned by such
person to be necessary or appropriate to conply with ownership or control-person
reporting requirenments inposed by any United States or non-United States
governmental or regulatory authority, including without limtation Forms 3, 4,

5, 13D, 13F, and 13Grequired to be filed with the Securities and Exchange

Conmi ssion; and delivering, furnishing or filing any such documents with the
appropriate governmental or regulatory authority. Any such determ nation shall
be concl usively evidenced by such person's execution, delivery, furnishing,
and/or filing of the applicable docunent.

This power of attorney shall be valid fromthe date hereof and replaces the
power granted on February 5, 2001, which is hereby cancell ed.

I'N WTNESS HEREOF, | have executed this instrunent as of the date set forth
bel ow.

Date: February 24, 2004

DAVID E. SHAW as President of
D. E. Shaw & Co., Inc.

/ s/ David E. Shaw

New Yor k, New Yor k

EXHBIT 2

JO NT FI LI NG AGREEMENT

In accordance with Rule 13d-1(k) (1) under the Securities Exchange Act of 1934,
as anmended, each of the undersigned Reporting Persons hereby agrees to the joint
filing, along with all other such Reporting Persons, on behalf of each of them
of a stlaRepentiog Schedul e 13G (i ncluding amendnents thereto) with respect to

t heuChnmon St ock, $0.50 par value, of Ceveland-Ciffs Inc, and that this



