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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On February 20, 2007, Cleveland-Cliffs Inc (the "Company") and Laurie Brlas, Senior Vice President, Chief Financial Officer and Treasurer of the Company, entered into a
severance agreement (the "Severance Agreement") effective as of January 8, 2007. The Severance Agreement provides that, in the event that Ms. Brlas’ employment is
terminated by the Company (other than as a result of death or disability or for cause) during the two-year period following a change in control, Ms. Brlas will be entitled to
receive the following severance benefits:

• a lump sum payment in an amount equal to three times the sum of (1) her base pay at the highest rate in effect for any period prior to the termination date plus (2) incentive pay
in an amount equal to the greater of the target bonus and/or target award opportunity for either of the previous two years;

• continued health and welfare benefits for a period of thirty-six months following the termination date;

• a lump sum payment in the amount equal to the present value of future pension benefits under the Company’s Supplemental Retirement Benefit Plan that Ms. Brlas would
have been entitled to receive two years following the termination date as if she continued to be employed by the Company during those two years;

• base salary through the termination date plus pro rata incentive pay for the year in which termination occurs calculasion�latpation och ɮh  oly �n
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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
      
February 21, 2007  By:  George W. Hawk, Jr. 
    
    Name: George W. Hawk, Jr.
    Title: General Counsel & Secretary
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SEVERANCE AGREEMENT



 (ii) individuals who, as of the date hereof, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least
a majority of the Board; provided, however, that any individual becoming a Director subsequent to the date hereof whose
election, or nomination for election by the Company’s shareholders, was approved by a vote of at least a majority of the
Directors then comprising the Incumbent Board (either by a specific vote or by approval of the proxy statement of the
Company in which such person is named as a nominee for director, without objection to such nomination) shall be deemed to
have been a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of
office occurs as a result of an actual or threatened election contest (within the meaning of Rule 14a-11 of the Exchange Act)
with respect to the election or removal of Directors or other actual or threa





 4. Severance Compensation.(a) (a) If, following the occurrence of a Change in Control, the Company or Subsidiary terminates the
Executive’s employment during the Severance Period other than pursuant to Section 3(a)(i), 3(a)(ii) or 3(a)(iii), or if the Executive
terminates his employment pursuant to Section 3(b), the Company will pay to the Executive the amounts describe



 (b) Subject to the provisions of Section 5(f), all determinations required to be made under this Section 5, including whether an Excise
Tax is payable by the Executive and the amount of such Excise Tax and whether a Gross-Up Payment is required to be paid by the
Company to the Executive and the amount of such Gross-Up Payment, if any, shall be made by a nationally recognized accounting
firm (the “Accounting Firm”) selected by the Executive in his sole discretion. The Executive shall direct the Accounting Firm to
submit its determination and detailed supporting calculations to both the Company and the Executive within 30 calendar days after
the Termination Date, if applicable, and any such other time or times as may be requested by the Company or the Executive. If the
Accounting Firm determines that any Excise Tax is payable by the Executive, the Company shall pay the required Gross-Up
Payment to the Executive within five business days after receipt of such determination and calculations with respect to any Payment
to the Executive. If the Accounting Firm determines that no Excise Tax is payable by the Executive, it shall, at the same time as it
makes such determination, furnish the Company and the Executive an opinion that the Executive has substantial authority not to
report any Excise Tax on his federal, state or local income or other tax return. As a result of the uncertainty in the application of
Section 4999 of the Code (or any successor provision thereto) and the possibility of similar uncertainty regarding applicable state or
local tax law at the time of any determination by the Accounting Firm hereunder, it is possible that Gross-Up Payments which will
not have been made by the Company should have been made (an “Underpayment”), consistent with the calculations required to be
made hereunder. In the event that the Company exhausts or fails to pursue its remedies pursuant to Section 5(f) and the Executive
thereafter is required to make a payment of any Excise Tax, the Executive shall direct the Accounting Firm to determine the amount
of the Underpayment that has occurred and to submit its determination and detailed supporting calculations to both the Company and
the Executive as promptly as possible. Any such Underpayment shall be promptly paid by the Company to, or for the benefit of, the

y aspahe benef sľasp Exec I³�

ve business aK�

ve bu i̾ompa

ther �thy yoo �of

s onἠhere�d tax r e C�ioὸ�a r�tainty  Unde2 �shalls r CompyA �m³� madeterd ter �y�uasn epao) aontilde. Any sPExcise d

ax, thyA �s ax onny�$�dc irs pany tÎny sPExcise d

ax, th U ny  bffailsy tÎny s� aUns I³�

ve by�exhaatr�tain sľasp Exec y 

 of

s usiness aKe�dusľas  Us de. Aor fails t �y and

ll direcaheny s�ounting Firive as promt �dt �he p d 

ainty  UndePrsue its r Comp

ll eafter is�epaor Any s� r Comp 

  s� r Comps promt the� airאd irive a�tainirecahe nde�eafteririve �A�s ea�ain�aontil�tainty Undey aS3�t 

ll y  Unde �n  bu h̾e  ofu i̾omll r �e po�tain  r Compr

 or  rs mE u̾pli eur �u  �  yme¾̾he sy he pof simime�ncerteur�u  �  

ll y  Undetain irecah fben  aebe a d





 (A) transfer to Trustee to be added to the principal of the Trust under Trust Agreement No. 1 a sum equal to (I) the present
value on the date of the Change in Control (or on such fifth business day if the Board has declared a Change in Control
to be imminent) of the payments to be made to Executive under the provisions of Annex A and Section 5 hereof, such
present value to be computed using the assumptions set forth in Annex A hereof and the computations provided for in
Section 5 hereof less (II) the balance in the Executive’s accounts provided for in Trust Agreement No. 1 as of the most
recent completed valuation thereof, as certified by the Trustee under Trust Agreement No. 1 less (III) the balance in the
Executive’s accounts provided for in Trust Agreement No. 7 as of the most recently completed valuation thereof, as
certified by the Trustee under Trust Agreement No. 7; provided, however, that if the Trustee under Trust Agreement
No. 1 and/or Trust Agreement No. 7 does not so certify by the end of the fourth (4th) business day after the earlier of
such Change in Control or declaration, then the balance of such respective account shall be deemed to be zero. Any
payments of compensation, pension or other benefits by the Trustee pursuant to Trust Agreement No. 1 or Trust
Agreement No. 7 shall, to the extent thereof, discharge the Company’s obligation to pay compensation, pension and
other benefits hereunder, it being the intent of the Company that assets in such Trusts be held as security for the
Company’s obligation to pay compensation, pension and other benefits under this Agreement; and
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(ii) solicit, entice, assist or induce other employees, agents or independent contractors to leave the employ of the Company or
any of the Subsidiaries or to terminate their engagements with the Company and/or any of the Subsidiaries or assist any competitors
of the Company or any of the Subsidiaries in securing the services of such employees, agents or independent contractors.

10. Release. Receipt of Severance Compensation by the Executive is conditioned upon the Executive executing and delivering to the
Company a release substantially in the form provided in Exhibit A.

11. Employment Rights. Nothing expressed or implied in this Agreement shall create any right or duty on the part of the Company, a
Subsidiary or the Executive to have the Executive remain in the employment of the Company or a Subsidiary at any time prior to or
following a Change in Control. Any termination of employment of the Executive or the removal of the Executive from the office or
position in the Company or a Subsidiary prior to a Change in Control but following the commencement of any discussion with any third
person that ultimately results in a Change in Control shall be deemed to be a termination or removal of the Executive after a Change in
Control for all purposes of this Agreement.

12. Withholding of Taxes. The Company may withhold from any amounts payable under this Agreement all federal, state, city or other taxes
as the Company is required to withhold pursuant to any applicable law, regulation or ruling.
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21. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of
which together will constitute one and the same agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed and delivered as of the date first above
written.

   
CLEVELAND-CLIFFS INC
By:  /s/ Joseph A. Carrabba

Joseph A. Carrabba

Chairman and Chief Executive Officer

/s/ Laurie Brlas
Executive

CLEVELAND-CLIFFS INC

SEVERANCE AGREEMENT

ANNEX A

Severance Compensation

(1) A lump sum payment in an amount equal to three (3) times the sum of (A) Base Pay (at the highest rate in effect for any period
prior to the Termination Date), plus (B) Incentive Pay (in an amount equal to not less than the greater of (i) the target bonus and/or target
award opportunity for the fiscal year immediately preceding the year in which the Change in Control occurred, or (ii) the target bonus and/or
target award opportunity for the fiscal year in which the Termination Date occurs).

(2) For a period of thirty-six (36) months following the Termination Date (the “Continuation Period”), the Company will arrange to
provide the Executive with Employee Benefits that are welfare benefits (but not stock option, performance share, performanc BBBBBormhe ) i)elfa
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