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Item 1.01 Entry into a Material Definitive Agreement.

On March 14, 2006, Cleveland-Cliffs Inc (the "Company") granted 78,43 C,
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

     
  Cleveland-Cliffs Inc
      
March 17, 2006  By:  George W. Hawk, Jr. 
    
    Name: George W. Hawk, Jr.
    Title: General Counsel and Secretary







 (B) An entity, 50 percent or more of the total value or voting power of which is owned, directly or indirectly, by the
Company;

 (C) A person, or more than one person acting as a group, that owns, directly or indirectly, 50 percent or more of the total
value or voting power of all the outstanding stock of the Company; or

 (D) An entity, at least 50 percent of the total value or voting power of which is owned, directly or indirectly, by a person
described in subparagraph (C) above.

 (E) For purposes of this paragraph and except as otherwise provided, a persono by persono by o er o堀o orpeah peyec
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 (i) and been convicted of a criminal violation involving fraud, embezzlement or theft in connection w



11. Relation to Other Benefits. Any economic or other benefit to the Grantee under this Agreement or the Plan, including the cash payment
described in Section 9, shall not be taken into account in determining any benefits to which the Grantee may be entitled under any profit-
sharing, retirement or other benefit or compensation plan maintained by the Company or a Subsidiary and shall not affect the amount of
any life insurance coverage available to any beneficiary under any life insurance plan covering employees of the Company or a Subsidiary.

12. Amendments. Any amendment to the Plan shall be deemed to be an amendment to this Agreement to the extent that the amendment is
applicable hereto; provided, however, that no amendment shall adversely affect the rights of the Grantee with respect to the Common
Shares or other securities covered by this Agreement without the Grantee’s consent.

13. Severability. In the event that one or more of the provisions of this Agreement shall be invalidated for any reason by a court of competent
jurisdiction, any provision so invalidated shall be deemed to be separable from the other provisions hereof, and the remaining provisions
hereof shall continue to be valid and fully enforceable.

14. Governing Law. This Agreement is made under, and shall be construed in accordance with, the laws of the State of Ohio.

This Agreement is executed by the Company on this       day of March, 2006.

CLEVELAND-CLIFFS INC

   By

Randy L. Kummer

Senior Vice President – Human Resources

The undersigned Grantee hereby acknowledges receipt of an executed original of this Agreement and accepts the right to receive
the Common Shares or other securities covered hereby, subject to the terms and conditions of the Plan and the terms and conditions
hereinabove set forth.

Grantee

Date:









8. Adjustments. The Committee shall make any adjustments in the number or kind of  shares of stock or other securities covered by this
Agreement that the Committee may determine to be equitably required to prevent any dilution or expansion of the Grantee’s rights under
this Agreement that otherwise would result from any (a) stock dividend, stock split, combination of shares, recapitalization or other change
in the capital structure of the Company, (b) merger, consolidation, separation, reorganization or partial or complete liquidation involving the
Company or (c) other transaction or event having an effect similar to any of those referred to in Section 8(a) and 8(b) hereof. Furthermore,
in the event that any transaction or event described or referred to in the immediately preceding sentence shall occur, the Committee may
provide in substitution of any or all of the Grantee’s rights under this Agreement such alternative consideration as the Committee may
determine in good faith to be equitable under the circumstances.

9. Withholding Taxes. If the Company shall be required to withhold any federal, state, local or foreign tax in connection with any issuance of
restricted or unrestricted Common Shares or other securities pursuant to this Agreement, the Grantee shall pay the tax or make provisions
that are satisfactory to the Company for the payment thereof.

10. Right to Terminate Employment. No provision of this Agreement shall limit in any way whatsoever any right that the Company or a
Subsidiary may otherwise have to terminate the employment of the Grantee at any time.

11. Relation to Other Benefits. Any economic or other benefit to the Grantee under this Agreement or the Plan shall not be taken into account
in determining any benefits to which the Grantee may be entitled under any profit-sharing, retirement or other benefit or compensation
plan maintained by the Company or a Subsidiary and shall not affect the amount of any life insurance coverage available to any
beneficiary under any life insurance plan covering employees of the Company or a Subsidiary.

12. Amendments. Any amendment to the Plan shall be deemed to be an amendment to this Agreement to the extent that the amendment is
applicable hereto; provided, however, that no amendment shall adversely affect the rights of the Grantee with respect to the Common
Shares or other securities covered by this Agreement without the Grantee’s consent.

13. Severability. In the event that one or more of the provisions of this Agreement shall be invalidated for any reason by a court of competent
jurisdiction, any provision so invalidated shall be deemed to be separable from the other provisions hereof, and the remaining provisions
hereof shall continue to be valid and fully enforceable.

14. Governing Law. This Agreement is made under, and shall be construed in accordance with, the laws of the State of Ohio.

This Agreement is executed by the Company on this       day of March, 2006.
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 (d) Notwithstanding the provisions of Section 3(a), the Common Shares covered by this Agreement wilili
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