


COSTS AND EXPENSES:
  Cost of goods sold and operating    
    expenses                              83.8     71.2       187.1       173.8
  Administrative, selling and general 
    expenses                               4.4      4.1        12.9        12.4
  Interest expense                         1.6      1.6         4.9         4.9
  Other expenses                           1.8      1.4         4.2         3.1
                                       -------  -------     -------     -------
           TOTAL COSTS AND EXPENSES       91.6     78.3       209.1       194.2
                                       -------  -------     -------     -------
INCOME BEFORE INCOME TAXES                19.4      9.3        36.4        58.4

Income taxes (credits)
    Currently payable                      5.2     (0.3)        9.9        14.9
    Deferred                              (0.6)     2.4        (0.9)        2.9
                                       -------  -------     -------     -------
       TOTAL INCOME TAXES                  4.6      2.1         9.0        17.8
                                       -------  -------     -------     -------
NET INCOME                               $14.8     $7.2       $27.4       $40.6
                                       =======  =======     =======     =======
INCOME PER COMMON SHARE                  $1.23    $0.60       $2.27       $3.38
                                       =======  =======     =======     ======= 

<FN>
See notes to financial statements

</TABLE>
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<TABLE>

                              CLEVELAND-CLIFFS INC

                  STATEMENT OF CONSOLIDATED FINANCIAL POSITION

                                                         (In Millions)
                                                -----------------------------
                                                September 30,    December 31,
                          ASSETS                    1994             1993
                          ------                -------------   -------------
<S>                                                   <C>              <C>
CURRENT ASSETS
  Cash and cash equivalents                            $110.5           $67.9
  Marketable securities                                                  93.1
                                                -------------   -------------
                                                        110.5           161.0
  Accounts receivable - net                              50.5            36.9
  Inventories:
    Finished products                                    43.9            27. --------6.9
  I

 -            

  I

 -   27. -------------------------------- e1Ȁ  ------ⴀ�Ȁ�Ȁ  93.1

  ----      
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--   $               Fd
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CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD                  67.9      128.6
                                                               -------    -------
CASH AND CASH EQUIVALENTS AT END OF PERIOD                      $110.5      $46.1
                                                               =======    =======
Income taxes paid                                                $13.0      $14.3
Interest paid on debt obligations                                 $4.9       $5.1

<FN>

See notes to financial statements
</TABLE>
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                              CLEVELAND-CLIFFS INC

                         NOTES TO FINANCIAL STATEMENTS

                               SEPTEMBER 30, 1994

NOTE A - BASIS OF PRESENTATION

         The accompanying unaudited financial statements have been prepared in
accordance with the instructions to Form 10-Q and should be read in conjunction
with the financial statement footnotes and other information in the Company's
1993 Annual Report on Form 10-K. In management's opinion, the quarterly
unaudited financial statements present fairly the Company's financial position
and results.  References to the "Company" mean Cleveland-Cliffs Inc and
consolidated subsidiaries, unless otherwise indicated. Quarterly results are
not necessarily representative of annual results due to seasonal and other
factors.

         Certain prior year amounts have been reclassified to conform to
current year classifications.

NOTE B - NORTHSHORE MINE AND POWER PLANT

         On September 30, 1994, Cliffs Minnesota Minerals Company, a subsidiary
of Cleveland-Cliffs Inc, completed the acquisition of Cyprus Amax Minerals
Company's ("Cyprus Amax") iron ore operation and power plant (renamed
Northshore Mining Company, "Northshore") in Minnesota for $66 million, plus net
working capital of $28 million. The principal Northshore assets are 4.0 million
annual tons of active capacity for production of standard pellets (equivalent
to 3.6 million tons of flux pellet capacity), supported by 6.0 million tons of
active concentrate capacity, a 115 megawatt power generation plant, and an
estimated 1.2 billion tons of magnetite crude iron ore reserves, leased mainly
from the Mesabi Trust. With this acquisition, the Company's annual North
American pellet sales capacity has increased from 5.8 to 9.8 million tons, and
the Company's managed capacity has increased to approximately 39 million tons
or 47 percent of total pellet capacity in North America.

         The acquisition has been accounted for as a purchase transaction, and
the balance sheet of Northshore has been consolidated with that of the Company
effective September 30, 1994 on the basis of a preliminary allocation of the
purchase price. The purchase price consisted of:

                                (Millions)
                                ----------
    Cash                          $ 94.3
    Acquisition Costs                2.7
                                  ------
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         Northshore's pellet sales in the fourth quarter are expected to exceed
1.0 million tons. The Company's full year 1994 sales in North America,
including inventory reduction and resale of purchased ore, are expected to be
approximately 8.0 million tons. The Company's full year sales in 1993 were 6.4
million tons. The year-end �sale



         Long-term obligations effectively serviced by the Company at September
30, 1994, including the current portion, totalled $88.5 million.  The Company
guarantees Empire mine debt obligations of LTV and Wheeling-Pittsburgh Steel
Corporation ("Wheeling") which totalled $20.8 million at September 30, 1994.
The following table sets forth information concerning long-term obligations
guaranteed and effectively serviced by the Company.

<TABLE>
<CAPTION>
                                                                    (Millions)                    
                                        -----------------------------------------------------------------
                                           September 30, 1994                   December 31, 1993   
                                        -----------------------------       -----------------------------
                                                            Total                                 Total
                                                           Long-Term                            Long-Term
                                        Obligations       Obligations        Obligations       Obligations
                                        Effectively           and            Effectively           and
                                         Serviced         Guarantees          Serviced         Guarantees 
                                        -----------       -----------        -----------       -----------
<S>                                       <C>              <C>                 <C>               <C>
CONSOLIDATED                              $ 75.0           $  75.0             $  75.0           $  75.0
SHARE OF UNCONSOLIDATED
 AFFILIATES                                 13.5              34.3*               13.6              34.4*
                                          ------           -------             -------           ------- 
      TOTAL                               $ 88.5           $ 109.3             $  88.6           $ 109.4
                                          ======           =======             =======           =======

RATIO TO SHAREHOLDERS'
 EQUITY                                     .3:1              .4:1                .3:1              .4:1

<FN>         
         * Includes $20.8 million of Empire Mine debt obligations which are
           serviced by LTV and Wheeling.
</TABLE>

         At September 30, 1994, the Company was in compliance with all
financial covenants and restrictions related to its $75.0 million, medium-term,
unsecured senior note agreement.

         The fair value of the Company's long term debt (which had a carrying
value of $75.0 million) at September 30, 1994, was estima�          
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Item 5. Other Information
- - -------------------------

         Mr. G. H. Lamphere, a Director of the Company, resigned from the Board
         of Directors for personal business reasons, effective November 7,
         1994.

Item 6. Exhibits and Reports on Form 8-K
- - ----------------------------------------

         (a)     List of Exhibits - Refer to Exhibit Index on page 16.

         (b)     During the quarter for which this Form 10-Q Report is filed,
the Company filed a Current Report on Form 8-K, dated October 13, 1994,
covering information reported under ITEM 2. ACQUISITION OR DISPOSITION OF
ASSETS. There were no financial statements filed as part of the Current Report
on Form 8-K.

                                   SIGNATURE

         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 thereunto duly authorized.

                                  CLEVELAND-CLIFFS INC

Date    November 14, 1994         By /s/      J. S. Brinzo
      ---------------------          ---------------------------------  
                                              J. S. Brinzo
                                         Senior Executive-Finance
                                      and Principal Financial Officer
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<CAPTION>
Exhibit                                                                                 Page
Number                              Exhibit                                            Number
- - -------   -------------------------------------------------------                      ------
  <S>             <C>                                                                 <C>
  11              Statement re computation of earnings per share                         17

  27              Consolidated Financial Data Schedule submitted for
                  Securities and Exchange Commission information
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<TABLE>
                      COMPUTATION OF EARNINGS PER SHARE
                                                                      

               CLEVELAND-CLIFFS INC AND CONSOLIDATED SUBSIDIARIES

<CAPTION>
                                                                               (In �



<TABLE> <S> <C>

<ARTICLE> 5
<LEGEND>
This schedule contains summary financial information extracted from statements
of consolidated income, consolidated financial position and computation of
earnings per share and is qualified in its entirety by reference to such
financial statements.
</LEGEND>
<CIK> 0000764065
<NAME> CLEVELAND-CLIFFS INC
<MULTIPLIER> 1,000,000
       
<S>                             <C>
<PERIOD-TYPE>                   9-MOS
<FISCAL-YEAR-END>                          DEC-30-1994
<PERIOD-START>                             JAN-01-1994
<PERIOD-END>                               SEP-30-1994
<CASH>                                             111
<SECURITIES>                                         0
<RECEIVABLES>                                       51
<ALLOWANCES>                                        20
<INVENTORY>                                         55
<CURRENT-ASSETS>                                   241
<PP&E>                                             251
<DEPRECIATION>                                   (139)
<TOTAL-ASSETS>                                     595
<CURRENT-LIABILITIES>                               90
<BONDS>                                              0
<COMMON>                                             0
<PREFERRED-MANDATORY>                                0
<PREFERRED>                                         17
<OTHER-SE>                                         284
<TOTAL-LIABILITY-AND-EQUITY>                       595
<SALES>                                            206
<TOTAL-REVENUES>                                   246
<CGS>                                              187
<TOTAL-COSTS>                                      200
<OTHER-EXPENSES>                                     4
<LOSS-PROVISION>                                     0
<INTEREST-EXPENSE>                                   5
<INCOME-PRETAX>                                     36
<INCOME-TAX>                                         9
<INCOME-CONTINUING>                                 27
<DISCONTINUED>                                       0
<EXTRAORDINARY>                                      0
<CHANGES>                                            0
<NET-INCOME>                                        27
<EPS-PRIMARY>                                     2.27
<EPS-DILUTED>                                     2.27
        

</TABLE>


