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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): January 21, 2005

CLEVELAND-CLIFFS INC

(Exact Name of Registrant as Specified in Its Charter)

OHIO 1-8944 34-1464672
(State or Other Jurisdiction (Commission File (IRS Employer
of Incorporation) Number) Identification No.)
1100 Superior Avenue, Cleveland, Ohio 44114-2589
(Address of Principal Executive Offices) (Zip Code)

Registrant’s Telephone Number, Including Area Code: (216-694-5700)

O

O
O
O

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the
registrant under any of the following provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 13d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




ITEM 8.01. Other Events

Cleveland-Cliffs Australia Pty Limited (“Cliffs Australia”), a wholly owned subsidiary of Cleveland-Cliffs Inc, filed on January 21,
2005 with the Australian Securities and Investments Commission and the Australian Stock Exchange a Bidder’'s Statement to
shareholders of Portman Limited (“Portman”), whereby Cliffs Australia is offering to acquire all of Portman’s outstanding shares for
A$3.40 per share in cash. The Bidder's Statement, a copy of which is filed as Exhibit 99(a) to this Current Report on Form 8-K and
incorporated herein by reference, sets out the details of the offer.

ITEM 9.01. Financial Statements and Exhibits

(c) Exhibits.

Exhibit Number Description

99(a) Bidder’s Statement dated January 21, 2005, relating to Recommended Cash Offer by Cleveland-Cliffs Australia Pty
Limited for Portman Limited

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, hereunto duly authorized.

CLEVELAND-CLIFFS INC

By: George W. Hawk, Jr.

Name: George W. Hawk, Jr.
Title: General Counsel and Secretary

Dated:  January 26, 2005




EXHIBIT INDEX

Exhibit Number Description

99(a) Bidder’s Statement dated January 21, 2005, Relating to Recommended Cash Offer by Cleveland-Cliffs Australia Pty
Limited for Portman Limited



EXHIBIT 99(a)

THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMM EDIATE
ATTENTION

If you are in any doubt how to act, you should edingour financial or legal adviser as soon as jbss

RECOMMENDED CASH OFFER
BIDDER'S STATEMENT AND TARGET'S
STATEMENT

FOR RECOMMENDED OFFER
BY

[CLEVELAND-CLIFFS LOGO]

CLEVELAND-CLIFFS AUSTRALIA PTY LIMITED
(ACN 112 437 180)

[PORTMAN LOGO]
TO PURCHASE ALL YOUR ORDINARY SHARES IN
PORTMAN LIMITED
(ABN 22 007 871 892)

FOR EACH PORTMAN SHARE YOU WILL RECEIVE A$3.40 CASH .

PORTMAN DIRECTORS UNANIMOUSLY RECOMMEND YOU ACCEPT THIS OFFER

(IN THE ABSENCE OF A SUPERIOR OFFER)

Please call 1800 24 23 00 (TOLL FREE) (callers usthalia) or +61 2 9207 3622 (callers outside Aal&]) if you require assistance with

your acceptance
The offer is dated 24 January 2005 and will cldsépan (Perth time) on 25 February 2005, unlessnebdd.
ADVISERS TO CLEVELAND-CLIFFS ADVISERS TO PORTMAN

[WILSON LOGO]  [HILL STREET LOGO] [GRESHAM LOGO]

m
LAWYERS

BLAKE DAWSON WALDRON
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IMPORTANT NOTICE

This booklet contains Cleveland-Cliffs Australiay Rimited's Bidder's Statement dated 21 Januanb20@ Portman Limited's Target's
Statement dated 21 January 2005.

The matters addressed in Section Il represent ansuynprepared by Cleveland-Cliffs Australia Pty ki and Portman Limited of matters
relating to the offer and the reasons to accepbtfez. The information in Sections | and Il is djtiad by the detailed information set out
elsewhere in this booklet. You should read allhi$ booklet before deciding whether to accept fifer @nd in considering the information
contained in the documents you may wish to seesépaddent financial and taxation advice.

DEFINITIONS
Terms used in Sections Il and 111 of this booklaté the meaning given to them in section 9 (Glg3gs#Hrthe Bidder's Statement.
Terms used in Section IV of this booklet have thene meaning given to them in section 9 (Glossdri)e@Target's Statement.
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[CLEVELAND -CLIFFS LOGO]

LETTER FROM THE CHAIRMAN OF CLIFFS AUSTRALIA
21 January 2005

Dear Portman shareholder,

On behalf of the directors of Cleveland-Cliffs Auadia Pty Limited ("CLIFFS AUSTRALIA"), a wholly owed subsidiary of Clevelan@liffs
Inc ("CLIFFS"), | am pleased to enclose Cliffs Anadi's offer to acquire all your shares in Portrhanited ("PORTMAN") for A$3.40 per
share in cash. We believe that our offer providmswith an attractive cash value for your shares.

This booklet includes Cliffs Australia's Biddera@ment, which sets out the details of the ofiad Portman's Target's Statement, in which
your directors unanimously recommend that you ddtepoffer in the absence of a superior of

CASH OFFER FOR YOUR PORTMAN SHARES
Cliffs Australia's offer for your Portman share#\$3.40 cash per share. This represents:
- a substantial premium of 21.8% to the one moottime weighted average price of A$2.79; and

- a premium of 11.5% to Portman's closing shareepof A$3.05 on 7 January 2005, the last dateRbaiman shares traded prior to the
announcement of the offer.

During the one month period to 7 January 2005iingortant to note that 24.9% of Portman's sharmgwraded. Cliffs Australia believes tl
this premium over the average price paid for sushlestantial parcel of Portman shares strongly deinates the attractiveness of the offer.

SUPPORT FOR THE OFFER

The board of Portman has unanimously recommendsgdiththe absence of a superior offer, Portmanesivdders accept the offer and all the
directors of Portman have announced their intertbcsccept the bid in the absence of a superier.off

OUR INTENTIONS

Cliffs Australia intends to continue the busineb®ortman and not make any major changes to thiedssor the deployment of Portman's
assets. Cliffs Australia also intends to utilise &xtensive Australian mining, marketing and coapmexpertise of the Portman management
team.

CLIFFS

Based in the United States and founded in 1847 s@di the largest producer of high-quality iroreqrellets in North America and sells the
majority of its pellets to integrated steel compgarin the United States and Canada. Cliffs opesitdson ore mines located in Michigan,
Minnesota and Eastern Canada, which currently Heveapacity to produce approximately 37 millionrtes of iron ore pellets annually.
Based on Cliffs' percentage ownership of the minegerates, its share of the pellet productioracity is currently approximately 23 million
tonnes annually, representing approximately 28%btail North American annual pellet capacity. Clifdisted on the New York Stock
Exchange and has a market capitalisation of appradaly US$1.4 billion.

Cliffs Australia is confident that the offer istihe best interests of all Portman shareholderd andourage you to accept the offer as soon as
possible.

Sincerely

/'s/ John S. Brinzo

John S. Brinzo
Director
Aiffs Australia
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[PORTMAN LOGO]
LETTER FROM THE CHAIRMAN OF PORTMAN
Dear Fellow Portman Shareholder,

As | indicated to you in my recent letter, youratitors unanimously recommend that you ACCEPT Chiffstralia's offer, in the absence of a
superior offer emerging.

Your directors are all intending to accept thieofbr their shareholdings in the absence of arsoipeffer.

We believe that the offer of A$3.40 is fair andresents an opportunity for Portman shareholdersdlise the value of their holdings at a
price that fully reflects the anticipated surgérom ore prices and at an acceptable premium fotrob We set out our reasons for believing
the offer is fair in section 3 of our Target's Staent which forms part of this booklet.

Since the announcement of the offer by Cliffs Aalér no other party has announced a superior @dféPortman Shares.
To accept the offer

- if you hold your Portman shares in an issuer spoed holding, complete and sign the enclosed #ace@ form in accordance with the
instructions on it and return it to the addresscdatéd on the form; or

- if you hold your Portman shares in a CHESS hgdaither:
(i) instruct your controlling participant (for exate, your broker) to initiate acceptance of thifenfor

(i) complete and sign the enclosed acceptance formeccordance with the instructions on it andmeitto the address indicated on the form;
or

- if you are a broker or a non-broker participamitjate acceptance in accordance with the requergmof the ASTC Settlement Rules.
Yours sincerely,

/sl George Jones

GEORGE JONES

CHAIRMAN



SUMMARY OF THE OFFER

THE INFORMATION IN THIS SECTION IS ONLY A SUMMARY & THE OFFER. APPENDICES 1 AND 2 OF THE BIDDER'S
STATEMENT CONTAIN THE FULL TERMS AND CONDITIONS OFHE OFFER. YOU SHOULD READ THE ENTIRE BIDDER'S
STATEMENT AND TARGET'S STATEMENT BEFORE DECIDING WHETHER TO ACCEPT THE OFFER.

THE OFFER Cliffs, through its wholly owned su

offers to buy all of your Portman S
on the terms set out in Appendices
Statement.

The Offer relates to all Portman Sh
on 21 January 2005.

The Offer extends to all Portman Sh
the Offer Period as a result of the

OFFER PERIOD The Offer is scheduled to close at

February 2005 (but it may be extend

PAYMENT If you accept the Offer in accordan

DATE

contained in the Offer and the Acce
payment within one month after the
and the date the Offer becomes, or
conditions to which it is subject.
conditions of the Offer are satisfi
sent payment within 21 days after t

bsidiary Cliffs Australia,
hares for A$3.40 EACH IN CASH
1 and 2 of this Bidder's

ares that exist or will exist

ares which are issued during
exercise of Portman Options.

7pm (Perth time) on 25
ed).

ce with the instructions
ptance Form, you will be sent
later of the date you accept
is declared, free of the

In any event, assuming the
ed or waived, you will be

he Offer closes.

NO BROKERAGE You will not pay any brokerage cost s or stamp duty if you accept
COSTS AND the Offer. These costs will be AND STAMP DUTY borne by Cliffs
STAMP DUTY  Awustralia.

CONDITIONS The Offer is subject to the followingratitions:
- minimum acceptance of 90%;
- Foreign Investment Review Board approval;

- between the Announcement Date and the end dbtfez Period no orders (or applications for orddrsing made which restrain or prohibit
or materially adversely impact on the Offer, thenptetion of any transaction contemplated by thee©dir the rights of Cliffs Australia in
respect of Portman Shares to be acquired undéffiee, or which require the divestiture of sharesssets (other than an application to or a
determination by ASIC or the Takeovers Panel ir@se of the powers and discretions conferred byQbrporations Act or an action taken
by those persons set out in subsections 657G (253@8(1) of the Corporations Act);

- between the Announcement Date and the end dbtfes Period no specified event occurring that tiais reasonably likely to have a
material adverse effect on the circumstances ahiRor or any of its subsidiaries;

- no profit warnings by Portman between the Ann@mnent Date and the end of the Offer Period,;

- no material acquisitions, disposals or expendity Portman or any of its subsidiaries betweerAtimeouncement Date and the end of the
Offer Period,;

- No persons exercising rights under certain agee¢sror instruments with Portman as a result oattpiisition of Portman Shares by Cliffs
Australia between the Announcement Date and theoétite Offer Period;

- no decline in the S&P ASX 200 Index below 3,5@0amy trading day between the Announcement Datdtendnd of the Offer Period;
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- no "prescribed occurrences" ( being occurrences listed in
section 652C of the Corporati ons Act) occurring in
relation to Portman between t he Announcement Date and the
end of the Offer Period; and

- agreements to cancel 75% of a Il of Portman Options being
entered into.

The above is a summary only and ful | details of all of the

conditions are set out in Appendix 2.

HOW TO You may only accept the Offer for a Il of your Portman Shares. To



ACCEPT THIS  accept the Offer:

OFFER
- IFYOU HOLD YOUR PORTMAN SHAR ES IN AN ISSUER SPONSORED
HOLDING, complete and sign th e enclosed Acceptance Form in
accordance with the instructi ons on it and return it to
the address indicated on the form; or

- IF YOU HOLD YOUR PORTMAN SHARES IN A CHESS HOLDIH,either:
(a) instruct your stockbroker or Controlling Pafant to initiate acceptance of this Offer; or

(b) complete and sign the enclosed Acceptance loancordance with the instructions on it and meitito the address indicated on the fo
or

- IF YOU ARE A BROKER OR A NON-BROKER PARTICIPANTnitiate acceptance in accordance with the requéresiof the ASTC

Settlement Rules,

before the end of the Offer Period.

PORTMAN Cliffs Australia will make individu al proposals to each holder

OPTIONS of Portman Options to cancel each o f their Options in
consideration for the payment to th em of A$3.40 less the
relevant exercise price of each Por tman Option. The
consideration for the cancellation will be provided by Cliffs
Australia. The agreement to cancel the Options will be subject
to the satisfaction or waiver of th e conditions to which this
Offer is subject and the removal of Portman from the official

list of the ASX.

FURTHER If you have any questions in relati on to the Offer or accepting

INFORMATION it, please contact the information line on 1800 24 23 00
(toll-free) (callers in Australia) or +61 2 9207 3622 (callers
outside Australia). Please note tha tin order to comply with
legal requirements, any calls to th is number will be recorded.
Enquiries in relation to the Offer will not be taken on any

other telephone numbers.



WHY SHOULD YOU ACCEPT THE OFFER
1. THE OFFER PRICE REPRESENTS A SIGNIFICANT PREMIUM PORTMAN'S RECENT TRADING PRICES

The Offer Price is A$3.40 per share to be paichareholders who accept the Offer. Cliffs considkes the Offer provides an attractive cash
premium for Portman shareholders to the levelstathvPortman Shares have been trading, namely:

- a 43.9% premium to the volume weighted averagefor the six months to 7 January 2005 (thetlasting day before Portman requested a
trading halt on 10 January 2005);

- a 25.2% premium to the volume weighted averagefgor the three months to 7 January 2005;
- a 21.8% premium to the volume weighted averagee for the month to 7 January 2005; and
- an 11.5% premium to the closing price of Portr8aares on 7 January 2005 .

The graph below illustrates the premium being effieoy Cliffs Australia relative to Portman's traglirices prior to announcement of the
Offer.

[BAR GRAPH]
SOURCE: Iress Market Technology

Recent changes to stamp duty legislation in Wegkesstralia have had the consequence that an acapiireore than 90% of the Portman
Shares is likely to have to pay duty of approxirye$e4% of the market value of the land and chats#luated in Western Australia to which
Portman is entitled. This will increase the costhaf acquisition for Cliffs Australia by approxinet A$28.3 million (approximately 16 cents
per Portman Share).

2. THE OFFER IS BEING MADE DURING A PERIOD OF HIGEOMMODITY PRICES, AND REFLECTS THESE CURRENT PEAK
CYCLE CONDITIONS

All of Portman's sales revenues are derived froenstide of iron ore. The development projects ofrRan are also based solely on iron ore.
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As shown in the chart below iron ore prices ara 40-year high. Therefore, the Offer is againg Haickdrop of historically high commodity
prices which Cliffs Australia considers were alrgagiflected in the pre-announcement market pricgoof Portman Shares.

[LINE GRAPH]
Source: Skillings Mining Review and The TEX Report
NOTES:

(1). Prices quoted as US$ per dry long ton untujddased on Hamersley ore to Far East Asian cues®on a “free on board" basis for the
Japanese Financial Year

There is no certainty that commodity prices wilhian at these high levels into the future and shthey fall, the trading price of Portman
Shares could be adversely impacted.

By accepting the Offer, Portman shareholders wvelhble to take advantage of the current high irerpoices and the resulting increased v
of iron ore companies.

3. LIKELIHOOD OF ALTERNATIVE OFFERS TO GENERATE SUHRIOR VALUE

- On 1 July 2004, Consolidated Minerals Limited ¢tSMin") announced that it had acquired a 7.85%rést in Portman such that it became
Portman's largest shareholder. On 16 July 2004sianannounced that it had increased its votingrggt in Portman to 9.8% with a
subsequent increase to 14.8% announced on 6 Sept@0®4. On 22 December 2004, ConsMin announcédttivas no longer a substantial
shareholder in Portman and that it had disposéis afterests in Portman. The detail provided & Borm 605 lodged with the ASX indicates
that on 22 December 2004 ConsMin conducted an akehaale of 21.4m shares, or 12.2% of the issapdal, at A$2.75 (with the
remaining 2.6% having been sold prior to that dakag Offer from Cliffs Australia represents a 28.6remium to the price of this disposal.

- Since the Announcement Date, no other party hasunced a superior offer for the Portman Shares.bbard of Portman has unanimously
recommended the Cliffs Australia Offer to its shielers.

- There is the possibility that a superior offeryni@ made for Portman Shares, however the recomatiendrom the directors of Portman
remains in the absence of a superior offer.



4. THE OFFER VALUE WILL BE PAID TO YOU IN CASH PRONDING CERTAINTY OF VALUE AND REMOVING SIGNIFICANT
RISKS CURRENTLY BORNE BY YOU

The Offer provides to you immediate, certain vatuthe form of cash. Cliffs has a strong balanaeesland appropriate funding arrangements
in place to finance this acquisition.

By accepting the Offer:
- You will receive A$3.40 cash per Portman Shawbject to the conditions of the Offer being sagidfor waived);

- You will be sent payment within one month aftee tater of the date you accept and the date tfexr ©fcomes, or is declared, free of the
conditions to which it is subject. In any evensuwaging the conditions of the Offer are satisfiedvaived you will be sent payment within 21
days after the Offer closes; and

- You will not incur any brokerage charges by aticgpthe Offer from Cliffs Australia that may otlése be payable on the sale of shares.

The certainty of this receipt of cash should be pared against the uncertainties of remaining anfartshareholder, including the likelihood
and timing of Portman delivering cash flows to yamua shareholder in the form of dividends or otligtributions and the uncertainty of how
Portman Shares might trade in the absence of tfeg.Of

5. THE OFFER REMOVES SIGNIFICANT RISKS THAT COULDR*ECT THE VALUE OF YOUR PORTMAN SHARES

Mining projects are subject to a number of riskg a8cepting the Offer, you will receive cash fouy®ortman Shares, and will no longer be
exposed to the risks inherent in Portman that caffkett the value of your Portman Shares.

Risks which you will no longer be exposed to if yamcept the Offer include:
IRON ORE PRICE RISK

Portman's sales revenues are derived from theokalen ore. The price of iron ore is determinedvibyrld markets, which are affected by
numerous factors outside Portman's control. As,sagla Portman shareholder you are exposed twthglity of iron ore prices, the prospect
that they may fall from their current, historicaligh levels and the potential impact on Portmaalss revenues.

EXCHANGE RATE RISK

Portman generates all of its sales revenues in &lfal3. The Australian Dollar revenue generatedPbytman will be adversely impacted by a
strengthening of the A$ relative to the US$. Thisutside of the control of Portman. In order tdipHy mitigate this risk, Portman has
hedging in place to cover approximately 50% of ¢aist sales for 2005.
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OPERATIONAL AND DEVELOPMENT RISKS
Portman's operations are subject to a number tfrfathat can cause material delays or changeserating costs for varying lengths of time.

Operational risks include weather and natural tésasunexpected technical problems, equipmentrés| and disruptions of rail
infrastructure and ship loading facilities. Indietdisruptions may also result in production I@sseedelays in the delivery of the product.

There are a number of development risks assocwgtadhe expansion of the Koolyanobbing project émeldevelopment of the Northern
Tenements associated with the Koolyanobbing prejéoth could result in lower than planned productidhese expansions represent the
primary growth prospects of Portman's producticofifa.

The risks associated with the expansion of the Yamwbbbing project include the risks that estimafesre reserves, production rates, and,
capital and operating costs will not prove to beuaate. In particular, estimates of ore reservesjyrt quality and operating costs are diffi
to make, because they are largely dependent dnttrpretation of geological data obtained from pling techniques and feasibility studies,
which are subject to various uncertainties.

All of the Portman directors by whom, or on whoshdlf, Portman shares are held intend to accepiffaein respect of their personal
shareholdings, in the absence of a superior offer.

THE DIRECTORS OF PORTMAN UNANIMOUSLY RECOMMEND YOU ACCEPT THE OFFER, IN
THE ABSENCE OF A SUPERIOR OFFER.
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HOW TO ACCEPT

Acceptances for the Offer must be received befweectose of the Offer Period. There are differeaysvto accept an Offer depending on the
nature and type of your holding.

FOR CHESS HOLDINGS OF PORTMAN SHARES

Please instruct your Broker or other CHESS CoritrglParticipant to initiate acceptance of the Offaryour behalf in sufficient time for the
Offer to be accepted before the end of the OffeioBe

FOR ISSUER SPONSORED HOLDINGS OF PORTMAN SHARES

Please complete and execute the enclosed Accegtaneein accordance with the instructions on toatfand within this booklet and return
it to:

BY HAND BY MAIL(a repl y paid envelope is enclosed)

Computershare Investor Computershare Investor Services Pty Limited
Services Pty Limited

Level 3, 60 Carrington Street GPO Box 7045

SYDNEY NSW 2001 SYDNEY NSW 200 1
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BIDDER'S STATEMEN T
[CLEVELAND-CLIFFS LOGO] CLEVELAND-CLIFFS AUSTRALI A PTY LIMITED

(ACN 112 437 180 )
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1 IMPORTANT INFORMATION
1.1 LODGMENT UNDER THE CORPORATIONS ACT 2001

This Bidder's Statement is given by Cliffs Austaatid Portman under Part 6.5 of the Corporationsafidtsets out certain disclosures required
by the Corporations Act, including information ab@liffs Australia, Cliffs and Portman, togethertkwvithe terms of the Offer to acquire your
Portman Shares.

A copy of this Bidder's Statement was lodged wiBi®@ on 21 January 2005. ASIC takes no responsiliditthe content of this Bidder's
Statement.

1.2 DATE OF BIDDER'S STATEMENT AND OFFER

This Bidder's Statement is dated 21 January 2@0&cludes an Offer dated 24 January 2005 on ttmegeset out in Appendices 1 and 2 of
Bidder's Statement.

The Offer relates to all Portman Shares that existill exist on 21 January 2005 and extends t¢altman Shares issued during the Offer
Period on exercise of Portman Options.

1.3 DEFINED TERMS
Terms used in this Bidder's Statement are defineg¢tion 9 (Glossary) of the Bidder's Statement.
1.4 INVESTMENT ADVICE

This is an important document. In preparing thiddgir's Statement, Cliffs Australia has not takéa atcount the individual financial positi
and investment strategies of individual Portmanedalders. Accordingly, before accepting the Offentained in Appendices 1 and 2 of this
Bidder's Statement, you may wish to consult withry/financial or other professional adviser.

1.5 DISCLAIMER AS TO FORWARD LOOKING STATEMENTS

In addition to the historical information containiecthis Bidder's Statement, some of the statenegpearing in this Bidder's Statement may
be in the nature of forward looking statements.HSstatements are only predictions and are suljaoherent risks and uncertainties. Those
risks and uncertainties include factors and riglexgic to the industry in which Portman operatesvall as general economic conditions and
prevailing exchange rates and interest rates. Aettents or results may differ materially. NoneGiiffs Australia, Cliffs Australia's officers,
any person named in this Bidder's Statement welr tonsent or any person involved in the prepanatif this Bidder's Statement, makes any
representation or warranty (express or impliedpabke accuracy or likelihood of fulfilment of afiyrward looking statement, except to the
extent required by law.

1.6 ENQUIRIES

Should you have any questions about this Offeroev to accept it, please call the shareholder in&diom line on 1800 24 23 00 (toll-free)
from within Australia or on +61 2 9207 3622 frontside Australia. Please note that in accordande gal requirements, these calls will be
recorded.
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2 INFORMATION ON CLIFFS AUSTRALIA AND CLIFFS
2.1 CORPORATE
Cliffs Australia is a wholly owned subsidiary ofiff8 and was incorporated by Cliffs for the purpadenaking the Offer.

Cliffs Australia has not undertaken any businebgiothan the making of the Offer and seeking ta@ehtine Portman Options as further
described in section 5.4 of this Bidder's Stateme@tliffs Australia does not have any subsidiaries.

2.2 DIRECTORS OF CLIFFS AUSTRALIA
Brief profiles of the directors of Cliffs Australere as follows:

JOHN S. BRINZO is chairman and chief executivea#fiof Cliffs. He joined Cliffs in 1969 as a finaalcanalyst and was named Chief
Executive Officer in November 1997 and Chairmadanuary 2000. Mr Brinzo earned a bachelor of seielegree in business administration
from Kent State University and a master's degrdmiginess administration from Case Western Redénixeersity. Mr Brinzo is a member of
the American Iron and Steel Institute, and is Ghain of National Mining Association.

DAVID H. GUNNING joined Cliffs as vice chairman @001. Prior to joining Cliffs, Mr Gunning was a cuftant and private investor.
Before that he was President and Chief Executifie€fof Capitol American Financial Corporation.rifoore than 25 years Mr Gunning was
a partner in the law firm of Jones, Day, Reavis@&&e (now known as Jones Day), where he last sawéite partner in charge of the firm's
world-wide corporate practice. Mr Gunning earned a bachaflarts degree from Cornell University and reedihis law degree from Harve
University.

JOHN M. BEECH-JONES has extensive operations anthgement experience in the iron ore industry. hteeph Savage River Mines,
Tasmania in 1967, and occupied senior metallurgindlmanagement roles within that organisation,veittd\Wabush Mines in Northern
Canada. He served as Assistant General Managewvag& River Mines from 1984 until 1997, then bec&meior Consultant to Cliffs'
operations in Australia based in Perth at that tikheBeech-Jones has continued his association@liffs on a part-time basis since retiring
in 2000. Mr Beech-Jones qualified with a Higheriblaal (Diploma) in chemistry at Flintshire CollegeéTechnology in the United Kingdom
before emigrating to Australia in 1964.

2.3 OVERVIEW OF CLIFFS AND ITS PRINCIPAL ACTIVITIES
History and operations

Founded in 1847, Cliffs is the largest producehigh-quality iron ore pellets in North America asells the majority of its pellets to
integrated steel companies in the United State<Caméda. Cliffs is listed on the NYSE.

Cliffs operates six iron ore mines located in Mgadm, Minnesota and Eastern Canada, which currbathg the capacity to produce
approximately 37 million tonnes of iron ore pellatsually. Based on Cliffs' percentage ownershifnefmines it operates, its share of the
pellet production capacity is currently approxinha@3 million tonnes annually, representing appnaxiely 28% of total North American
pellet capacity.
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Cliffs sells its share of iron ore production pusuto long term supply agreements. Cliffs has s@jomed itself from a manager of iron ore
mines on behalf of steel company owners to primarimerchant of iron ore to steel company custormedscontinues to seek additional
investment opportunities in iron ore mines. Clhiigs increased its ownership in four of its six miimerecent years. This increased ownership
has allowed it to convert its mine partners intstomers with long term supply agreements. The asa@d mine ownership has also served to
improve the competitiveness of Cliffs’ operatiogsatiowing it to make operating and capital deaisidaster and more efficiently and
enhancing its ability to improve productivity, dease production costs and continuously improvespglality.

For the year ended 31 December 2003, Cliffs prodlac®tal of 30.8 million tonnes of iron ore, inding 18.4 million tonnes for its account
and 12.4 million tonnes on behalf of the steel canypowners in the mines. For the nine months eB@e8eptember 2004, Cliffs produced a
total of 25.6 million tonnes of iron ore, includii.9 million tonnes for its account and 9.7 millimnnes on behalf of the steel company
owners in the mines.

In December 2003, Cliffs partnered with Laiwu St@ebup of China to acquire the assets of a banknipeé in Minnesota and to restart it
under the name United Taconite. Cliffs managesime which produces approximately 5 million tonpes annum. Laiwu (30% owner) and
Cliffs (70% owner) take their equity share of thme's pellet production. Through sales and tradeegents arranged by Cliffs, Laiwu
receives pellets from Cliffs' Wabush Mine in Can&mlaptimise shipping efficiencies.

2.4 MAJOR SHAREHOLDERS OF CLIFFS
In excess of 85% of Cliffs' outstanding common ekare held by institutional investors.
2.5 FINANCIAL INFORMATION REGARDING CLIFFS

On a consolidated basis, Cliffs reported total &ssEUS$895.2 million (A$1,162.6 million) as at Becember 2003, and a loss of US$32.7
million (A$42.5 million) for the year ended 31 Deaker 2003. For the nine month period ended 30 8eye 2004 Cliffs reported total
assets of US$1,092 million (A$1,418.2 million) aachieved an estimated after tax profit of US$120ilBon (A$156.2 million).

2.6 PUBLIC ANNOUNCEMENTS BY CLIFFS AUSTRALIA IN RERATION TO THE OFFER

On 12 January 2005, Cliffs Australia and Portmaiena joint public announcement to the ASX in relatio the takeover offer for Portman.
A copy of this announcement is contained in Appeddof this Bidder's Statement.

2.7 PUBLICLY AVAILABLE INFORMATION

The shares of Cliffs are admitted to the officiat bf the NYSE. As such, Cliffs is subject to tentinuing reporting obligations of the SEC.
A substantial amount of information concerning 8lié publicly available and may be accessed kgrrelg to the company's website
(www.cleveland-cliffs.com) or the SEC website (wwec.gov).
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3 INFORMATION ON PORTMAN
3.1 DISCLAIMER

The following information on Portman securities hagn prepared by Cliffs Australia using publickagable information and certain
information provided to Cliffs Australia by Portmanrsuant to a limited due diligence investigatidrich Cliffs has conducted. This
information has not been independently verifiedcdrdingly, Cliffs Australia does not, subject t@ tGorporations Act, make any
representation or warranty, express or impliedpdabke accuracy or completeness of this information

The information on Portman in this Bidder's Statetr#lould not be considered comprehensive.

In addition, the Corporations Act requires the clioes of Portman to provide a Target's Statemehbtders of Portman Shares in response to
this Bidder's Statement, setting out certain makémformation concerning Portman. Portman's Tésdgtiatement is set out in Section IV of
this booklet.

3.2 OVERVIEW OF PORTMAN AND ITS PRINCIPAL ACTIVITIB

Portman is a Western Australian based iron orengiand exploration company. Portman is listed @ABX and its shares are traded on the
regulated unofficial market of the Frankfurt Staekchange. The Portman Group's key assets are(g bvned Koolyanobbing iron ore
project ("KOOLYANOBBING"), located near Southerndss in Western Australia, and its 50% joint venfaterest in the Cockatoo Island
iron ore project.

KOOLYANOBBING (100% INTEREST)

The Koolyanobbing project is located 425 kilometast of Perth and approximately 50 kilometreshiedst of the town of Southern Cross.
Koolyanobbing produces lump and fine iron ore vaitburrent capacity of approximately 5.4 millionnes per annum. All of the ore mined is
transported by rail to the Port of Esperance, SiBrietres to the south, for shipment to Asian comcs.

The capacity of the Koolyanobbing project is in gniecess of being expanded to 8 million tonnesap@um. This expansion is primarily
driven by the development of the "Northern Tenemsiembn ore resources at Mt Jackson and Windarlmgated 100 kilometres north of the
existing Koolyanobbing operations. The upgradexipa@sion capacity is expected to be completed &éydtrth quarter of 2005.

At the expanded long-term production rate of 8ionilltonnes per annum, Koolyanobbing is expectdthte a mine life of at least 13 years
based on a reserve estimate of 94.6 million toah&2.26% iron purity from a total resource of Bfillion tonnes at 62.14% iron purity.

COCKATOO ISLAND (50% INTEREST)

Cockatoo Island is located off the Kimberley CaafsiVestern Australia, approximately 3,000 kilomsetrerth of Perth and is a 50:50 Joint
Venture with mining contracting group, Henry Wallggdtin. The project encompasses high
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grade, low impurity iron ore with mineral resouressat 30 June 2004 reported as 4.9 million toah€8.17% iron purity.
3.3 DIRECTORS

As at the date of this Bidder's Statement, thegesr directors of Portman, namely:

- George Francis Jones, Non-executive DirectorGmairman.

- Barry John Eldridge, Managing Director.

- Richard Knight, Non-executive Director.

- Michael Delaney Perrott, Non-executive Director.

- Fiona Elizabeth Harris, Non-executive Director.

- Malcolm Hugh Macpherson, Non-executive Director.

Profiles of the directors of Portman are providednnexure A of the Target's Statement.

3.4 MAJOR SHAREHOLDERS

As at the Announcement Date the Barclays Groupth@enly person that had lodged a substantial hgldbtice with Portman.
3.5 RECENT PORTMAN SHARE PRICE PERFORMANCE

The latest recorded sale price of Portman SharglseoASX before the public announcement of the Offas A$3.05.

The latest recorded sale price of Portman SharésepASX before the date on which this Bidder'de$teent was lodged with ASIC was
A$3.45.

The highest recorded sale price of Portman SharélsepASX in the 12 months before the public anmeament of the Offer was A$3.19.
The lowest recorded sale price of Portman Shartreitast 12 months before this Bidder's Statemastlodged with ASIC was A$1.34.
Portman Shares have not traded above the Offez Prithe last 12 months before the public annouecérof the Offer.

The following graph sets out the share price otfBan Shares on the ASX in the 12 months prior ¢catfnouncement of the Offer.
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[LINE GRAPH]
Source: IRESS Market Technology
3.6 FINANCIAL POSITION
Section 4 of the Target's Statement contains fuitfermation about the recent financial positidrttee Portman Group.
3.7 PUBLICLY AVAILABLE INFORMATION

Portman is a company listed on the ASX and is stiltjethe periodic and continuous disclosure resquents of the Corporations Act and the
ASX Listing Rules. Portman's annual report for yiear ended 2003 was given to the ASX on 22 Apii40

Since 31 December 2003, Portman has made a nuhaenouncements to the ASX that may be relevaits tiinancial position. A brief
description of each announcement by Portman sibhd@egember 2003 is set out in Appendix 3 of thidd@r's Statement (a copy of each of
these announcements may be obtained from the A8iymation (including copies of financial statert®mmay also be obtained from
Portman's website at www.portman.com.au and fre™8X web site at www.asx.com.au.
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4 CLIFFS AUSTRALIA'S INTENTIONS
4.1 OVERVIEW AND DISCLAIMER

This section sets out Cliffs Australia's intentipos the basis of the facts and information coriogr®Portman known to Cliffs Australia, in
relation to the following:

(a) the continuation of the business of Portman;
(b) any significant changes to be made to the legsiof Portman, including any redeployment of thedf assets of Portman; and
(c) the future employment of the present employ#dortman.

These intentions are based on the information qoim@e Portman, its business and the general busem@aronment which is known to Cliffs
Australia at the time of the preparation of thisidr's Statement.

Cliffs Australia has reviewed information in thelfic domain concerning Portman, its business, Aedyeneral business environment in
which it operates, and the limited information abBartman's business activities made availabldifts @wustralia pursuant to its due
diligence investigations before the date of thidd@ir's Statement. Based on its review of that nat@and on its current assessment of
Portman's operations, Cliffs Australia's intentiamselation to Portman are summarised below. 8tates set out in this section are
statements of current intentions only which mayngjfeaas new information becomes available or cir¢antes change.

Cliffs Australia's intentions as set out in thigiBer's Statement have been approved by, and réileattentions of, Cliffs (its parent
company).

4.2 RATIONALE FOR THE OFFER

The proposed acquisition of Portman is a contiomadif Cliffs' strategy to broaden its scope asppber of iron ore to the global steel

industry through the acquisition of additional nmigiinterests. Cliffs is particularly focussed opamrding international investments to
leverage its expertise in mining and upgrading wom so that it may capitalise on the demand feelsind iron ore in areas such as China and
Japan.

Cliffs began selling iron ore into the China marke2003 and has since expanded sales to Chinaghrits partner Laiwu Steel. Portman has
sales offices in China and Japan and enjoys estedalicustomer relationships with steel makers th bountries. Cliffs believes the
acquisition of Portman through the Offer will prdei Cliffs with an immediate on the ground presendghina, Japan and Australia, and a
platform from which to further expand its preseimte China and elsewhere in Asia.

Given that Cliffs has no iron ore business in Aalgr; Cliffs Australia intends (subject to the coemts referred to below) to continue the
existing business of Portman which includes:

- the continued exploration within Portman'’s mihérases;
- the mining of iron ore at Koolyanobbing and Cdokalsland;
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- the development of the Northern Tenements;

- the expansion of the Koolyanobbing productiorilitées; and

- the expansion of the capacity of the rail andeapce Port facilities.
4.3 STRATEGIC REVIEW

(a) General

As Cliffs Australia does not currently have accesall material information, facts and circumstasioecessary to assess the operational,
commercial, taxation and financial position of Baah, following the close of the Offer, Cliffs Aualia intends to undertake a detailed review
of Portman's business, assets and operations liwag¥aheir performance, profitability, prospeatsl @trategic relevance for Cliffs Australis
light of the more detailed information then avaiato it, and to determine business plans for theirre with a view to improving

productivity and profitability. This may lead toetlmodification of some of Portman's existing prtgeand activities, or the introduction of
new projects and new activities, although finalisiens will only be reached by Cliffs Australiaafiits strategic review and in light of all
material facts and circumstances.

(b) Non-duplication of functions

As noted above, Cliffs does not presently producgupply iron ore from Australia. Accordingly, wsiilover the medium term Cliffs Austra
intends to explore achieving efficiencies acrossNterged Group by seeking to eliminate any dugbeadf functions where it is
economically efficient to do so, Cliffs Australiaténds (subject to the considerations outlined eptivcontinue operations at Portman's
existing mines and infrastructure facilities.

Cliffs has been impressed with the management affam in its dealings with them to date. In addifithere are few synergies between the
operations of Cliffs and Portman. Therefore, Clfisstralia presently intends to continue the empiemt of all staff (subject to the strategic
review detailed in section 4.3(a) above).

4.4 INTENTIONS UPON ACQUIRING 90% OR MORE OF PORTMASHARES

It is Cliffs Australia's present intention, follomg the close of the Offer, to control the boardlioéctors of Portman and to acquire 100% of
Portman Shares and of all Portman Options.

This section sets out Cliffs Australia's intentidghis acquires 90% or more of Portman Shares arghtitled to proceed to compulsory
acquisition of the outstanding Portman Shares.

(a) Compulsory Acquisition

If Cliffs Australia becomes entitled to do so unttex Corporations Act, Cliffs Australia intendsdespatch notices seeking compulsory
acquisition of all outstanding Portman Shares amrthifan Options in accordance with the provisionthefCorporations Act.
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(b) ASX Listing

At the conclusion of the compulsory acquisitionqass, Cliffs Australia intends to procure the reai@f Portman from the official list of the
ASX.

(c) Directors
Cliffs Australia will replace all members of thedrd of directors of Portman with its own nominees.
(d) Strategic review and implementation of efficiEs

As mentioned in section 4.3(a) above, Cliffs Augirintends to undertake a detailed strategic gretational review of Portman following t
close of the Offer. At present, as Cliffs does cariduct an iron ore business in Australia, Clifissialia intends (subject to the considerat
outlined above) to continue operations at Portmexisting mines and infrastructure facilities.

4.5 INTENTIONS UPON ACQUISITION OF LESS THAN 90% GFORTMAN SHARES

This section sets out Cliffs Australia's intentidginis were to declare the Offer free from the 9@3nimum acceptance condition without
becoming entitled to compulsorily acquire the arsling Portman Shares but, by virtue of acceptahtiee Offer, Cliffs Australia were to
gain effective control of Portman.

Cliffs Australia reserves its right to declare #er free from the 90% minimum acceptance condifiar any other condition) to the Offer,
although it has no present intention to do so.

In the event that Cliffs Australia declares thegdfiree of the 90% minimum acceptance conditiometit becoming entitled to proceed to
compulsory acquisition, but where Cliffs Austradiains effective control of Portman, Cliffs Austegdi current intentions are as set out below.

(a) ASX Listing

Cliffs Australia intends to maintain Portman'sitigton the ASX, provided requirements for listimgc{uding a sufficient spread of investors)
are satisfied (although in this event the liquidiffPortman Shares on the ASX is likely to be miatigrdiminished).

(b) Directors

Subject to the Corporations Act and Portman's dortistn, Cliffs Australia intends to replace the mmeers of the board of Portman with
nominees of Cliffs Australia and an appropriate banof independent directors to represent minatitgreholders.

Cliffs Australia has not made any decision aboub wiould be nominated for appointment to the bodrdédastman in this case.
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Cliffs Australia intends that any nominee directappointed to the board of Portman will act atiadles in accordance with their fiduciary
duties.

(c) Strategic review and implementation of efficdms

Cliffs Australia, through its nominees on the Patnboard, is likely to propose that the intentidascribed in sections 4.3 and 4.4 above be
implemented, to the extent that it is economicalig practically feasible, subject to the requirets@fi the Listing Rules, the Corporations
Act and any other applicable legislation.

(d) Dividends

Cliffs Australia, through its nominees on the Patnboard, is likely to propose that Portman rewuiegvdividend policy of Portman having
regard to any capital funding requirements of Partigentified in its strategic review.

Cliffs Australia intends, through its nomineeshe Portman board, that Portman's dividend polifiects a balance between ensuring free
cash flow is distributed to shareholders whilsteimgy that adequate capital is maintained in tharmss to facilitate its ongoing activities.

It is possible that no dividends will be payabléhase circumstances.
(e) Remaining Portman shareholders

If Cliffs Australia waives its minimum acceptanaandition then Portman shareholders should be athatéf they do not accept Cliffs
Australia's Offer they may become a “locked-in' anity (due to the consequential effect on the Hifyiand trading price of Portman Shares)
after the end of the Offer Period if Cliffs Ausieaholds a majority of Portman Shares but is ntitled to compulsorily acquire the remaining
Portman Shares.

(f) Limitations on Intentions

Cliffs Australia would only make a decision on #iwove matters following receipt of appropriate legad financial advice. Cliffs Australia's
intentions must be read as being subject to thed Egligation of Portman's directors, including amgminees of Cliffs Australia, to have
regard to the interests of Portman and all Portefemeholders.

In particular, if Cliffs Australia obtains contr@ut not 100%) of Portman, Cliffs Australia will ae'related party" of Portman within the
meaning of Chapter 2E of the Corporations Act ammsequently, within the meaning of the ASX ListRgles. Cliffs Australia's ability to
implement its intentions would therefore be subfedts obligations and the obligations of Portnbaicomply with the applicable provisions
of the Corporations Act and (provided Portman reradilisted) the ASX Listing Rules regarding relapedty transactions.

4.6 INTENTIONS GENERALLY
Except for the changes and intentions set outignstbction 4, Cliffs Australia intends, based amitiformation presently known to it:
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(a) to continue the businesses of Portman;
(b) not to make any major changes to the busineBsrman or the deployment of Portman's assets; an
(c) to continue the employment of Portman's empsye
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5 INFORMATION ON PORTMAN SECURITIES
5.1 DISCLAIMER

The following information on Portman securities hagn prepared by Cliffs Australia using publickagable information and certain
information provided to Cliffs Australia by Portmarhis information has not been independently ietif Accordingly, Cliffs Australia does
not, subject to the Corporations Act, make anyas@ntation or warranty, express or implied, abécaiccuracy or completeness of such
information. In particular, some of the informatimnsections 5.2 and 5.3 is based on publicly abédl information which may not be
complete.

Further information in relation to Portman's settesimay be contained in the Target's Statement.
5.2 PORTMAN SHARES ON ISSUE
Portman is listed on the ASX and its shares adettan the regulated unofficial market of the FfartkStock Exchange.

According to information provided to Cliffs Austialby Portman, as at the date of this Bidder'setant, the total number of issued Portman
Shares is 175,680,073.

5.3 PORTMAN OPTIONS

The total number of Portman Options on issue whalld be converted into Portman Shares of an elgrivaumber, according to docume
lodged by Portman with the ASX as at 20 Januaryp28@,388,433. The Portman Options are not quatedall are in-the-money (ie the
price of the underlying Portman Shares is greatan the exercise price of the Portman Options).

EMPLOYEE SHARE OPTION PLAN

The ESOP was adopted by the shareholders of Poxm&nmApril 1998 and is the only option plan opedaby Portman. Under the ESOP,
Portman has issued 1,117,667 Portman Options vanebutstanding to eligible employees (the "ESORFIORS").

The outstanding ESOP Options were granted betwdgriR2001 and 25 June 2003 and have exercisepranging between A$1.153 and
A$2.427. The ESOP Options are exercisable at tHeo®one year from the grant date, subject to feation of certain performance hurdles,
and expire five years from the grant date.

If Cliffs Australia acquires more than 50% of PosimShares then the holders of ESOP Options magisgaany of those options at any time
during the six month period following the date ®#er becomes unconditional (subject to the expate of those options).

DIRECTORS OPTIONS

Portman has issued options to directors ( the "IRERS OPTIONS") that are not issued under, busabect to the rules of, the ESOP.
There are a total of 1,500,000 Directors Optiongiviare outstanding.
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All outstanding Directors Options were granted kw24 May 2001 and 19 April 2002 with exercisegsiranging between A$1.227 and
A$2.427. The options are exercisable at the erwhefyear from the grant date, subject to satigfaaif certain performance hurdles, and
expire five years from the grant date.

If Cliffs Australia acquires more than 50% of PoaimShares then the holders of Directors Options emaycise any of those options at any
time during the six month period following the déte Offer becomes unconditional (subject to theirgxdate of those options).

OTHER OPTIONS

Portman has issued options to certain consultarttdathe managing director of Portman (the "No®PBSDptions"). One option agreemer
subject to the ESOP rules, with the rest beingegtseparate from the ESOP. There are a totaJ/af01766 Non ESOP Options which are
outstanding.

All outstanding Non ESOP Options were granted betw29 January 2001 and 29 August 2003 with exeprises ranging between A$1.031
and A$1.919. The options granted subject to theEEB(es are exercisable in tranches on certairsdstidject to performance hurdles, and
expire five years from the grant date. The optiwh&h are entirely separate from the ESOP areuateatly exercisable, with no performance
hurdles required to be met, and expire five yeamnfthe grant date.

If Cliffs Australia acquires more than 50% of PoatmShares then the holders of Non ESOP Optionshwérie subject to the ESOP rules may
exercise any of those options at any time duriregsik month period following the date the Offer ®es unconditional (subject to the expiry
date of those options).

5.4 CANCELLATION OF OPTIONS

Cliffs Australia and Portman intend to make indivédi proposals to each holder of Portman Optiorcatael their options in consideration,
per Portman Option, for the payment of A$3.40 tbssrelevant exercise price of the Portman Opfldre consideration for the cancellation
will be provided by Cliffs Australia.

The cancellation and payment of consideration bélsubject to the satisfaction or waiver of théofsing conditions:
(a) that each condition to which the Offer is subje either fulfilled or waived; and
(b) that Portman is removed from the official lidtthe ASX.

The Offer is conditional on the holders of 75%ltd Portman Options either exercising their optimnentering into an Option Cancellation
Deed. The Option Cancellation Deed may be terméhiayea holder of Portman Options if a superior cetimy offer has been announced and
Cliffs Australia has not matched or exceeded tfffar avithin seven business days. Portman has advi$iéfs Australia that they anticipate
that all holders of Portman Options will enter imio Option Cancellation Deed before the end ofafier Period.
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5.5 DETAILS OF RELEVANT INTERESTS IN PORTMAN SECURIES

As at the date of this Bidder's Statement, andittie immediately before the first Offer was sefiff<CAustralia did not have a relevant
interest in any Portman Shares.

5.6 DETAILS OF VOTING POWER IN PORTMAN

Cliffs Australia did not have any voting power iorBinan as at the date of this Bidder's Statemeas @t the date immediately before the first
Offer was sent.

5.7 CONSIDERATION PROVIDED FOR PORTMAN SECURITIESJRING PREVIOUS 4 MONTHS

Cliffs Australia and its associates have not aeguor disposed of Portman Shares during the pefiddnonths including on the day
immediately before the date of the Offer.

5.8 INDUCING BENEFITS GIVEN DURING PREVIOUS 4 MONTH

Except as set out in this Bidder's Statement, eeitliffs Australia nor any of its associates hhging the period of 4 months ending on the
day immediately before the date of the Offer, gjwaffered or agreed to give, a benefit to anotles@n and the benefit was likely to induce
the other person, or an associate, to:

(a) accept an Offer; or
(b) dispose of Portman Shares,
which benefit was not offered to all holders of thwan Shares under the Offer.
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6 FUNDING
6.1 MAXIMUM CASH CONSIDERATION

The consideration for the acquisition of Portmaar8h to which the Offer relates will be satisfielaolly in cash and, if all of the Offers are
accepted, will be approximately A$605 million (assung all Portman Options are exercised) or apprakéty A$597 million (assuming none
of the Portman Options are exercised).

(All figures above are calculated on the basis tiagh payments by Cliffs Australia to acceptingshalders are A$3.40 per Portman Share).
6.2 CLIFFS AUSTRALIA'S INTERNAL BORROWING ARRANGEMHETS

Cliffs has irrevocably and unconditionally undegako fund, or procure that one of its wholly owrsedbsidiaries funds, Cliffs Australia (in
whatever form Cliffs Australia may require) withetkotal Australian dollar cash consideration reehito satisfy Cliffs Australia's obligations
under the Offer together with the considerationtfigr cancellation of the Portman Options and anwreduired to cover all transaction costs
associated with the Offer.

The right of Cliffs Australia to draw down fundsnteot be revoked by Cliffs and is not subject to eagdition precedent.
6.3 CLIFFS' FINANCIAL RESOURCES
Cliffs has:

- cash funds totalling approximately US$400 milliwhich are immediately available to pay for the sideration for the acquisition of all
Portman Shares; and

- a firm commitment letter for a US$100 million 364y revolving credit facility (the "Facility") ppmsed to be provided by Fifth Third Bank
and Fleet National Bank (a Bank of America company)

The principal terms and conditions on which fundsta be made available under the Facility aresetn a facility letter given by Fifth Thi
Bank and Fleet National Bank to Cliffs and acceptgdliffs.

Cliffs proposes to enter into full documentatiorthwirifth Third Bank and Fleet National Bank in respof the Facility as soon as practicable
after the date of this Bidder's Statement. Thelidacéplaces a US$30 million revolving credit fhiyi which is currently in place and the
documentation will be on substantially the sammgeas the existing facility.

The Facility will be immediately available for drdewn on execution of the Facility documentation andsatisfaction of the conditions
precedent to drawdown.

There will be no material conditions precedentrmadtiowns under the Facility. There is no reasonecitity known to Cliffs Australia why tt
conditions precedent will not be able to be sa@sht any time at which drawdown of the Facilityl we required.
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The Facility will also contain events of defaulhdertakings, representations and warranties aret ptiovisions usual for facilities and
arrangements of this nature. Cliffs Australia hageason to believe that any of the events of dieféll occur such that drawdowns will not
be able to be made.

The funds available from the Facility are not regdifor any operations of the Cliffs Group.

The cash funds and the funds available from thdifaequate to approximately A$650 million (basad an exchange rate of A$1 =
US$0.77) which is more than the amount requirefdino the maximum consideration payable pursuatitedOffer (assuming all Portman
Options are exercised) and all associated tramsactists, including advisers' fees.
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7 AUSTRALIAN TAXATION CONSIDERATIONS
7.1 INTRODUCTION

The following is an outline of the principal Audtea income tax consequences generally applicabéeshareholder who disposes of Portman
Shares under the Offer. This outline reflects tineent provisions of the Income Tax Assessmentl®&6 (Cwlth) and the Income Tax
Assessment Act 1997 (Cwilth) and the regulationsemattier those Acts, and Cliffs Australia's undeditag of the current administrative
practices of the Australian Taxation Office. Thelioe does not otherwise take into account or grdie changes in the law, whether by way
of judicial decision or legislative action, nor ddetake into account tax legislation of countiégart from Australia.

The following outline is not exhaustive of all piide Australian income tax considerations that dapply to particular shareholders. The
outline only applies to shareholders who hold tRairtman Shares on capital account. It does ndy apghareholders who hold their

Portman Shares in the course of a business oftgatidealing in such securities or that may haepimed their Portman Shares as a result of
the exercise of any of the options referred toeiction 5.3 above. The taxation consequences dbtfer for those persons will depend on tl
particular circumstances, and they should accolgliseek specialist advice tailored to those circiamses.

The outline principally deals with shareholders gn@ residents of Australia for tax purposes. 8halders who are not resident in Australia
for tax purposes should take into account the taesequences under the laws of their country ofleesie, as well as under Australian law, of
acceptance of the Offer.

You are advised to consult with your own tax adviggarding the consequence of acquiring, holdindigposing of Portman Shares in light
of current tax laws and your particular investmgntumstances.

7.2 TAXATION ON THE DISPOSAL OF PORTMAN SHARES

If you accept the Offer, you will be treated asihgwisposed of your Portman Shares for Austradegpital gains tax ("CGT") purposes. If for
any reason the Offer does not proceed, no dispaaccur and no CGT implications should arise.

The CGT consequences arising on disposal of younfan Shares will depend on a number of factorsithicg:
- if you acquired, or were deemed to have acquiPediman Shares prior to 20 September 1985 ("pré-&€3ets");
- if you choose to apply a CGT "discount percentagehe disposal of your Portman Shares;
- if you are a non-resident of Australia.
DISPOSAL OF PORTMAN SHARES THAT ARE pre-CGT assets

If you held Portman Shares which are pre-CGT agsrtshould not be taxed on any capital gain yokern disposal of your Portman
Shares. If only some of your Portman Shares wereQ@T assets, you should not be taxed on any tapita
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gain on the disposal of such assets. Note, howtwar are circumstances where a shareholder ih&lecompany or a certain type of trust
may be deemed to have acquired Portman SharesaftenR0 September 1985, so that such shares wotilde pre-CGT assets but instead
would be considered "POST-CGT ASSETS". In this cemconsequences described below for the dispbfartman Shares that are post-
CGT assets would generally apply, subject to aert@difications to the calculation of your costdé&s reflect that the Shares have changed
from being pre-CGT assets to post-CGT assets. ¥ould seek advice from your taxation adviser aféataxation implications of accepting
the Offer if these circumstances are relevant ta yo

DISPOSAL OF PORTMAN SHARES THAT ARE POST-CGT ASSETS
Unless your Portman Shares are pre-CGT assetsalfsge), the following consequences will apply to.yo

You may make a capital gain or capital loss fromeatance of the Offer, depending on whether théalggoceeds from the disposal of your
Portman Shares are greater than your cost bagegome cases, the indexed cost base) for thosesstecapital gain) or whether the capital
proceeds are less than your reduced cost badeo®e shares (a capital loss).

The capital proceeds for the disposal of your Parti8hares will be the purchase price of A$3.40.

The cost base of your Portman Shares would gegpdralthe amount you paid to acquire Portman Stesegell as costs associated with the
acquisition of your Portman Shares (such as brgiegra

If your Portman Shares were acquired at or befaré5hm on 21 September 1999, you have held youm@arShares for at least 12 months
before the time of disposal and you are a shareheltio is an individual, a complying superannuagatity, the trustee of certain trusts, or
certain other specified special entities, you nmlagteo adjust the cost base of your Portman Sharexlude indexation by reference to
changes in the Consumer Price Index from the caleqularter in which Portman Shares were acquiréititba quarter ended 30 September
1999. Portman shareholders which are companiegeiiérally be entitled to include that indexatidjuatment without making an election if
their Portman Shares were acquired at or beforbain on 21 September 1999 and were held for a@t1@asonths before the time of
disposal.

Indexation adjustments are taken into account forlyhe purposes of calculating a capital gain.

If you are an individual, a complying superannuagmtity, the trustee of certain trusts or certahrer specified special entities and you
acquired Portman Shares at least 12 months befarssll them, then you may be able to apply a C@3cbunt percentage" to the dispos:
Portman Shares, provided that you have not or dalact to use indexation of your cost base (an@at above). The CGT discount entitles
the shareholder to reduce any net capital gaimenlisposal of Portman Shares (after deductindadbtaicapital losses of the shareholder)
either by half in the case of individuals and thests mentioned above and by one-third in the ohsemplying superannuation entities and
certain other specified special entities. (Howetreistees, other than trustees of complying superaion
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entities, should seek specific advice regardingditeconsequences of distributions attributabléiscounted capital gains.) The tax law also
allows shareholders of certain listed companiesbtain benefits similar to those conferred by distaapital gains. Portman shareholders
which are companies do not qualify for a CGT disttou

Capital gains and capital losses are aggregatedtewmine whether you have made a net capitalaamnet capital loss in the tax year in
which you are treated as having disposed of younkm Shares. If there is a net capital gain, theramount of that net capital gain (after
application of any relevant CGT discount - see &pdwincluded in your assessable income.

A net capital loss cannot be deducted against seislesincome earned in that tax year or in any tateyear, but may be carried forward tc
offset against capital gains made in a later taat.yEhe CGT discount does not apply to capitaldess

7.3 NON-RESIDENT SHAREHOLDERS

If you are a non-resident of Australia for tax pasges, you will generally not have to pay Austratiaxon any capital gain when you sell or
dispose of your Portman Shares (including by adogphe Offer), provided that:

- you have not beneficially owned (together witeasates) 10% or more of the value of the issugitalaof Portman within the five year
period before the disposal of Portman Shares; or

- Portman Shares are not held as an asset of apenmnestablishment which you have in Australia.

If you buy and sell shares in the ordinary courfseusiness, or acquired the shares for resalgsdfd, you should seek your own Australian
tax advice.

You should also seek advice from your taxation s@lvas to the taxation implications of acceptiregGtifer in your country of residence.
7.4 STAMP DUTY
Any stamp duty payable on the transfer of Portmlagr&s to Cliffs Australia pursuant to the Offerlwsie paid by Cliffs Australia.
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8 ADDITIONAL INFORMATION
8.1 DUE DILIGENCE

For the purpose of confirming its assessment ofthéreor not to offer to acquire all of Portman SsarCliffs Australia was given access by
Portman to certain information concerning Portmiadh id subsidiaries which has not been disclose@igdly to Portman shareholders. Except
as set out elsewhere in this Bidder's Statement nbthe information to which Cliffs Australia wgsren access was, in the opinion of Cliffs
Australia, of such a nature and quality that, & thformation were generally available, a reasamglfson would expect it to have a material
effect on the price or value of Portman Share® tie opinion of Cliffs Australia and except asaosed in this Bidder's Statement, would
otherwise be material to a decision by a Portmamnedtolder whether or not to accept the Offer.

However, the fact that Cliffs Australia's decistormake the Offer was confirmed by its review @ thformation to which it had access may
itself be regarded as information material to teeision by a Portman shareholder whether or nattept the Offer.

8.2 CHANGE OF CONTROL
COCKATOO ISLAND IRON ORE PROJECT

As noted in section 3.2 above, Portman has a 5@8teist in a joint venture with HWE Cockatoo Pty CtHWE") in respect of the Cockatoo
Island iron ore project. Portman's interest is Hwlé wholly owned subsidiary, Portman Iron Ore itéd ("PORTMAN IRON").

The joint venture agreement contains a changermfalprovision which will be triggered if Cliffs éstralia acquires effective control of
Portman Iron as a result of the acquisition of nthesn 50% of Portman Shares through the Offehdfdhange of control occurs then HWE
has the option to acquire Portman Iron's interegité joint venture at a price to be mutually adreetween the parties, or as determined k
expert in the absence of such agreement.

Cliffs Australia believes that the risk of HWE tdmating the joint venture agreement is low.

In addition, Portman Iron and HWE are parties sales agency agreement under which Portman IrereaddWE's agent and representative
worldwide for the marketing, sale and distributmfrits share of the iron ore produced by the Camkas$land iron ore joint venture. This
agreement also contains a change of control pmvishich would allow HWE to terminate the salesraxyeagreement if Cliffs Australia
acquires 50% or more of Portman Shares under tfer @ithout HWE's consent.

Cliffs Australia believes that the risk of HWE tdmating the sales agency agreement is low.
ESPERANCE PORT AUTHORITY OPERATING AGREEMENT

Portman Iron and Esperance Port Authority ("EPA®) parties to an operating agreement under which &Ranges and manages the
unloading and stockpiling of iron ore at the EspeeaPort and loads it onto vessels for shipmeRoidman
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Iron's customers. Portman and EPA are also pddiasieed of guarantee and indemnity under whictmi2m guarantees the performance of
Portman Iron's obligations under the operating egemnt.

The agreement and the deed of guarantee and ingye@awwh contain change of control provisions whictuld allow EPA to terminate the
operating agreement if Cliffs Australia acquirefeefive control of Portman Iron as a result of #ltguisition of Portman Shares through the
Offer without EPA's consent.

It is intended that Cliffs will have discussionghvthe EPA. Cliffs has no reason to believe thatERPA will terminate the agreement.
COMMONWEALTH BANK OF AUSTRALIA FACILITY

Portman has a A$40 million Multi-Option Facility Aagment with Commonwealth Bank of Australia ("CBAThe acquisition of more than
20% of the shares in Portman by Cliffs Australidl wigger a change of control provision in theiftig agreement pursuant to which CBA
may take certain action, including terminating thelity and demanding repayment of outstanding ants.

If the Offer becomes unconditional, Cliffs Austealill discuss with CBA whether it intends to exeecits termination right. Should CBA
seek to terminate the facility, Cliffs Australigemds to refinance the facility with an alternatiwvencial institution and does not anticipate
any difficulties in being able to do so.

8.3 ASIC MODIFICATIONS

Cliffs Australia has not obtained any modificatidnor exemptions from the Corporations Act froml@Specifically for the Offer. Cliffs
Australia may rely on class order relief grantedASIC.

8.4 CONDITIONS

The conditions of the Offer are set out in Apperlixn summary, these conditions are:
- minimum acceptance of 90%;

- Foreign Investment Review Board approval;

- between the Announcement Date and the end dbtfez Period no orders (or applications for orddémsing made which restrain or prohibit
or materially adversely impact on the Offer, thenptetion of any transaction contemplated by thee©dir the rights of Cliffs Australia in
respect of Portman Shares to be acquired undédffiee, or which require the divestiture of shareassets (other than an application to or a
determination by ASIC or the Takeovers Panel irr@se of the powers and discretions conferred byGbrporations Act or an action taken
by those persons set out in subsections 657G(28398(1) of the Corporations Act);

- between the Announcement Date and the end dbtfez Period no specified event occurring that tiass reasonably likely to have a
material adverse effect on the circumstances ahior or any of its subsidiaries;
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- no profit warnings made by Portman between thechmcement Date and the end of the Offer Period;

- no material acquisitions, disposals or expendity Portman or any of its subsidiaries betweerAtimouncement Date and the end of the
Offer Period;

- no persons exercising rights under certain agee¢sor instruments with Portman as a result oatlgpiisition of Portman Shares by Cliffs
Australia between the Announcement Date and theoétite Offer Period;

- no decline in the S&P ASX 200 Index below 3,500amy trading day between the Announcement Datatendnd of the Offer Period;

- no "prescribed occurrences" (being occurrenstsdiin section 652C of the Corporations Act) odagrin relation to Portman between the
Announcement Date and the end of the Offer Pedad;

- agreements to cancel 75% of all of Portman Optlmging entered into.
8.5 BROKER COMMISSION
Cliffs Australia will offer to pay a commission twokers who solicit acceptances of Cliffs Australi@ffer from their clients.

Any commission payments will be paid only in redpEgparcels of Portman Shares held by a sharehwalde is not a broker or an associate
of a broker (determined at the discretion of Cliisstralia).

Commission payments will not exceed 0.50% of tHaevaf parcels of Portman Shares held by sharetmoidko accept the Offer, and will be
subject to minimum payments (not exceeding A$5@) maximum payments (not exceeding A$750) for eackegtance.

If a commission is offered, it will be payable tawkers only and subject to the condition that nd phthe fee will be able to be passed on or
paid to Portman shareholders. It is Cliffs Austaalintention that, once an offer of commissionttesn made to any broker by Cliffs
Australia, the commission arrangement will remaiplace for the balance of the Offer Period andatiheunt of the commission offered will
not be increased during that period.

8.6 CONSENTS

This Bidder's Statement contains statements mager lsfatements based on statements made by,. @lffss has consented to the inclusion
of:

(a) each statement it has made; and
(b) each statement which is based on a statemieas inade,
in this Bidder's Statement in the form and conbexthich those statements appear.

This Bidder's Statement contains a statement itiose8.4 based on a statement made by PortmarmBoithas consented to the inclusion of
this statement in this Bidder's Statement in tlifand context in which that statement appears.
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This Bidder's Statement also includes statemenishwdre in, or based on statements made in, dodsmenounced on the company
announcements platform of the ASX by Portman. Unldeiterms of ASIC Class Order 01/1543, the partiaking those statements are not
required to consent to, and have not consenteddinision of those statements in this Bidder'seStant.

As required by Class Order 01/1543, Cliffs Austaliill make available a copy of these document®{oelevant extracts from this
document), free of charge to shareholders who stquduring the Offer Period. To obtain a copyttié document (or the relevant extracts),
shareholders may telephone the shareholder infawmete on 1800 24 23 00 (toll free) (callers ingkralia) or +61 2 9207 3622 (callers
outside Australia).

8.7 ARRANGEMENTS WITH PORTMAN

Cliffs and Portman have entered into an agreemansuant to which:

(a) Cliffs has agreed via Cliffs Australia to make Offer;

(b) the board of Portman has agreed:

(i) in the absence of a superior competing offeremmmend the acceptance of the Offer by Cliffstfalia;
(i) from the period from 11 January 2005 until #red of the Offer Period not to solicit competirftecs;

(iii) to advise Cliffs, subject to any applicablerdidentiality obligation binding on it, if a thirdarty commences due diligence in respect of
Portman;

(iv) to pay Cliffs a break fee of A$6 million if:

(A) it fails to recommend the Offer in its TargeStatement; or

(B) it adversely changes its recommendation; or

(C) a competing offeror becomes entitled to contfdPortman or its board of directors;

(c) Portman is not liable to pay the break fe¢ &dversely changes its recommendation in circumsgwhere:

(i) there is a breach of a condition of the Offtrer than as a result of Portman's conduct ands@iistralia does not waive its right to rely
the breach within seven business days; or

(i) a superior competing offer is made in respE#dPortman's shares but the maker of the offer doescquire control of Portman; and

(d) the parties agreed to a joint dispatch of theg@t's Statement with the Bidder's Statement withi days following the Announcement
Date.
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8.8 OTHER MATERIAL INFORMATION

Except as set out elsewhere in this Bidder's Seténthe Target's Statement and the informatiotatoed in Portman's releases to ASX prior
to the date of the Target's Statement there ighmer information that is:

(a) material to the making of a decision by a shalder whether or not to accept an Offer; and
(b) known to Cliffs Australia,
and has not previously been disclosed to the shhtets.
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9 GLOSSARY
9.1 DEFINITIONS

The following defined terms are used throughoig Bidder's Statement unless the contrary intergfgpears or the context requires
otherwise:

ACCEPTANCE FORM means the form of acceptance amtsfer accompanying this Offer.
ANNOUNCEMENT DATE means 12 January 2005, beingdhte of announcement of the Offer.
ASIC means Australian Securities and Investments Gomission.

ASTC means the ASX Settlement and Transfer Corjpor&tty Limited (ABN 49 008 504 532), the body whi@dministers the CHESS
system in Australia.

ASTC SETTLEMENT RULES means the settlement ruleA8TC.
ASX means Australian Stock Exchange Limited.

BIDDER'S STATEMENT means this document, being tla¢esnent of Cliffs Australia under Part 6.5 Divisid of the Corporations Act
relating to the Offers.

BROKER means a person who is a share broker aadtiaipant in CHESS.

BUSINESS DAY means a day on which banks are opegdoeral banking business in Sydney and Perthb@iag a Saturday, Sunday or
public holiday in that place).

CHESS means the Clearing House Electronic Subezdiststem, which provides for electronic sharedimmin Australia.
CHESS HOLDING means a holding of Portman SharethetCHESS subregister of Portman.

CONTROLLING PARTICIPANT means the Broker or Non-Rew Participant who is designated as the contiltiarticipant for shares in a
CHESS Holding in accordance with the ASTC Settleifaries.

CORPORATIONS ACT means the Corporations Act 2001 (@lth).
CLIFFS means Cleveland-Cliffs Inc a company incoaped in Cleveland, Ohio USA.
CLIFFS AUSTRALIA means Cleveland-Cliffs AustraliayFA_td (ACN 112 437 180) a company incorporated\ustralia.
CLIFFS GROUP means Cliffs and its subsidiaries.
ESOP means Portman's Employee Share Option Plarilzezsin section 5.3 above.
ISSUER SPONSORED HOLDING means a holding of Port®hares on Portman's issuer sponsored subregister.
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LISTING RULES means the listing rules of ASX.
MERGED GROUP means Cliffs and its subsidiariesofeihg the acquisition by Cliffs Australia of all armajority of Portman Shares.
NON-BROKER PARTICIPANT means a non-broker participantler the ASTC Settlement Rules.

NYSE means New York Stock Exchange.

OFFER PERIOD means the period commencing on 24ala@005 and ending on 25 February 2005, or sueh date to which the Offer h
been extended.

OFFER PRICE means A$3.40 per Portman Share.
OFFER TERMS means the terms and conditions of ffer©set out in Appendices 1 and 2 to this Bidd8tatement.

OFFERS means the offers by Cliffs Australia on@féer Terms to acquire Portman Shares referred #apipendix 1 of this Bidder's
Statement and Offer shall be construed accordingly.

OPTION CANCELLATION DEED means an agreement betw@éfis Australia, Portman and each holder of Pan®ptions to cancel
Portman Options.

PORTMAN means Portman (ABN 22 007 871 892), a comipiacorporated in Australia.
PORTMAN GROUP means Portman and each of its suirdgi
PORTMAN IRON means Portman Iron Ore Limited, a sdibsy of Portman.

PORTMAN OPTIONS means the options described in@e&.3 of this Bidder's Statement and any othdioop to subscribe for the issue of
Portman Shares.

PORTMAN SHARES means fully paid ordinary sharethim capital of Portman.

PUBLIC AUTHORITY means any governmental, semi-goweental, administrative, fiscal, judicial or quasdicial body, department,
commission, authority, tribunal, agency or entity.

RIGHTS means all accretions, rights or benefitalbatever kind attaching to or arising from PortnSdrares directly or indirectly after the
Announcement Date, including, without limitatiofi,dividends or other distributions and all rightsreceive any dividends or other
distributions, or to receive or subscribe for seastock units, notes, bonds, options or otherrgtéxs) declared, paid or made by Portman or
any of its subsidiaries.

SEC means the United States Securities and ExchanGemmission.
TONNE means a metric tonne.
9.2 GENERAL INTERPRETATION
The following rules of interpretation apply unléke contrary intention appears or the context regustherwise:
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(a) A reference to time is a reference to Pertlstéalia time.

(b) Headings are for convenience only and do rfecafnterpretation.

(c) The singular includes the plural and conversely

(d) A reference to a section is to a section of Bidder's Statement.

(e) A gender includes all genders.

() Where a word or phrase is defined, its othangmnatical forms have a corresponding meaning.

(9) $, A% or cents is a reference to the lawfukency in Australia, unless otherwise stated.

(h) US$ is a reference to the lawful currency ia thnited States.

(i) A reference to a person includes a body corgor@n unincorporated body or other entity and eossly.

(j) A reference to a person includes a referenghegerson's executors, administrators, succesadrstitutes (including, but not limited to,
persons taking by novation) and assigns.

(k) A reference to any legislation or to any prastisof any legislation includes any modificationrerenactment of it, any legislative
provision substituted for it and all regulationslatatutory instruments issued under it.

() A reference to any instrument or document idelsiany variation or replacement of it.

(m) A term not specifically defined in this BiddeBtatement has the meaning given to it (if anghéCorporations Act or the ASTC
Settlement Rules, as the case may be.

(n) A reference to a right or obligation of any tamomore persons confers that right, or imposesdhbbgation, as the case may be, jointly and
individually.

(o) A reference to you is to a person to whom tlffeiQs made under Appendix 1 to this Bidder's &tagnt.
(p) A$/US$ conversions have been effected at ahange rate of A$1 = US$0.77.
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10 APPROVAL OF THE BIDDER'S STATEMENT

A copy of this Bidder's Statement that is to begledi with ASIC has been approved by a resolutiosgrhby the directors of Cliffs Australia
on 20 January 2005.

Signed by John M Beech-Jones of Cliffs Australiaé@sordance with section 351 of the Corporations Ac
Director Date: 21 January 2005
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Appendix 1 - Formal terms of the Offer
1 OFFERS

Cliffs Australia offers to acquire all of your Poran Shares together with all Rights attaching éortlon the following terms and conditions.
The Offer extends to any Portman Shares that anedsduring the Offer Period as a result of thease of Portman Options.

You may only accept this Offer for all of your Pogn Shares.

By accepting this Offer, you undertake to transfeCliffs Australia not only Portman Shares to whibe Offer relates but also all Rights
attached to Portman Shares.

2 CONSIDERATION
The consideration offered for each Portman Sha#&&40 cash.
3 OFFER PERIOD

The Offer will, unless withdrawn, remain open foecaptance during the period commencing on theafdtas Offer, being 24 January 2005,
and ending at 7pm (Perth time) on:

(a) 25 February 2005; or
(b) any date to which the period of this Offerx$emded in accordance with the Corporations Act,
whichever is the later.
4 HOW TO ACCEPT THIS OFFER
4.1 ALL OF YOUR HOLDING
This Offer is for all of your Portman Shares.
4.2 ACCEPTANCE PROCEDURE FOR PORTMAN SHAREHOLDERS
The acceptance procedure will depend on whetharBottman Shares are in a CHESS Holding or an isSpensored Holding.
IF YOU HOLD YOUR PORTMAN SHARES IN A CHESS HOLDING
You must comply with the ASTC Settlement Rules.
If you are a sponsored CHESS Holder of Portmaneshgou may:

- instruct your stockbroker or Controlling Partiaig to initiate acceptance of the Offer on yourdieim accordance with Rule 14.14 of the
ASTC Settlement Rules; or
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- send the completed Acceptance Form directly tar ytockbroker or Controlling Participant; or

- complete the Acceptance Form and mail or delivier the address below and authorise Cliffs At instruct your stockbroker or
Controlling Participant to initiate acceptancelu Offer on your behalf before the end of the Offeriod.

IF YOU HOLD YOUR PORTMAN SHARES IN AN ISSUER SPONSORED HOLDING

If your Portman Shares are in an Issuer Sponsocddirtd), then to accept this Offer you must COMPLEBESN AND RETURN the
accompanying Acceptance Form in accordance witlinfteuctions on it and deliver it or send it bysptogether with all other documents
required by those instructions so that they areived before the expiry of the Offer Period.

MAILING AND DELIVERY ADDRESSES
The mailing and delivery addresses for completedefgtance Forms are as follows.
The mailing address is:

Computershare Investor Services Pty Limited GPO B®6
SYDNEY NSW 2001

Alternatively you may deliver the Acceptance Fomd @any associated documents by hand to:

Computershare Investor Services Pty Limited Ley&BCarrington Street
SYDNEY NSW 2001

A reply paid envelope (not able to be used by dt@ders outside Australia) is enclosed for youn@arience.
ACCEPTANCE FORM

The Acceptance Form which accompanies this Offengopart of it. The requirements on the Acceptdrmen must be observed in accepting
this Offer in respect of your Portman Shares.

4.3 ACCEPTANCE PROCEDURE FOR HOLDERS OF PORTMAN @PNS

If you hold Portman Options on the date of thisgdfeind if you are entitled to and wish to exeréiseman Options during the Offer Period
and accept the Offer, you may return the compléiszbptance Form and a signed notice of exercig@wf Portman Options to the delivery
or mailing addresses set out in clause 4.2 abfyeuldo so, and you do not pay Cliffs Australia #ixercise price in respect of those Port
Options, Cliffs Australia will pay you the consid¢ion that would otherwise have been payable toigaaspect of Portman Shares issued on
exercise less the exercise price in respect oktRastman Options.

4.4 POWER OF ATTORNEY, DECEASED ESTATE
When accepting this Offer, you should also forwiardnspection:
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(a) if the Acceptance Form is executed by an attprthe power of attorney; and

(b) if the Acceptance Form is executed by the etaraf a will or the administrator of the estateacdeceased shareholder, the relevant Grant
of Probate or Letters of Administration.

4.5 WHEN ACCEPTANCE IS COMPLETE

Acceptance of this Offer will not be complete utiié completed Acceptance Form has been receiveet @it in clause 4.2 above and the
requirements of this clause have been met, provtuztd

(a) Cliffs Australia may in its sole discretion waiany or all of those requirements at any time; an

(b) where such requirements have been compliediwitbspect of some but not all of your Portmanr8saCliffs Australia may, in its sole
discretion, deem your acceptance of this Offer detefn respect of those Portman Shares for whietréquirements have been complied
with but not in respect of the remainder.

5 PAYMENT OF CONSIDERATION
5.1 HOW CONSIDERATION IS PAID

The consideration payable by Cliffs Australia taiyn respect of your Portman Shares may be pdlikatole discretion of Cliffs Australia as
follows:

(a) Cliffs Australia may pay so much of the considi®n as is required to discharge any debt owegdoyto Portman, or any other party,
whether under the terms of any employee incentiherme or otherwise and Cliffs Australia will payytou the remaining consideration by
cheque; or

(b) Cliffs Australia will pay to you the consideiat for your Portman Shares by cheque.
5.2 WHEN CONSIDERATION IS PAID

Subject to clause 5.3, if the contract resultirgrfryour acceptance of this Offer becomes unconitjcCliffs Australia will provide the
consideration to which you are entitled on accegganf this Offer on or before the earlier of:

(a) one month after the date this Offer is valigégepted by you or, if the Offer is subject to Bedng condition when accepted, within one
month after this Offer or the contract resultingnfr your acceptance of this Offer becomes unconditiaand

(b) 21 days after the end of the Offer Period.

5.3 WHERE ADDITIONAL DOCUMENTS ARE REQUIRED

Where the Acceptance Form requires additional decusito be given with your acceptance (such asweipof attorney):

(a) if the documents are given with your accepta@idiéfs Australia will provide the consideration accordance with clause 5.2;
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(b) if the documents are given after acceptancebafre the end of the Offer Period and the OBeubject to a defeating condition at the
time that Cliffs Australia is given the documer@éiffs Australia will provide the consideration ltlye end of whichever period ends earlier:

(i) within one month after the contract resultingrh your acceptance of the Offer becomes uncomditjand
(i) 21 days after the end of the Offer Period;

(c) if the documents are given after acceptancebafiate the end of the Offer Period and the Offarriconditional at the time that Cliffs
Australia is given the documents, Cliffs Austradidl provide the consideration by the end of whiekeperiod ends earlier:

(i) one month after Cliffs Australia is given thealiment; and
(i) 21 days after the end of the Offer Period; or

(d) if the documents are given after the end ofQiffer Period, Cliffs Australia will provide the neideration within 21 days after the
documents are given; but if at the time Cliffs Aalt is given the documents, the contract resyitiom your acceptance of the Offer is still
subject to one or more of the conditions in paralgra

(c) of Appendix 2, Cliffs Australia will provide ghconsideration within 21 days after that contbeztomes unconditional.

If you do not provide Cliffs Australia the requiradditional documents within one month after thé efithe Offer Period, Cliffs Australia
may, in its sole discretion, rescind the contrastiting from your acceptance of the Offer.

5.4 WHERE CLIFFS AUSTRALIA IS ENTITLED TO ANY RIGH$

If Cliffs Australia becomes entitled to any Riglots acceptance of this Offer, you must give Clifigsialia all documents that Cliffs Austra
needs to give Cliffs Australia title to those Rigihf you do not give those documents to Cliffs thaisa, or if you have received the benefit of
those Rights, Cliffs Australia will deduct from thensideration otherwise due to you the amountgtre, as reasonably assessed by Cliffs
Australia) of those Rights.

5.5 PAYMENT TO BE MAILED BY CHEQUE

Payment of the cash amount to which you are edtitld be mailed by cheque (or otherwise as agiwe€liffs Australia) in Australian
currency. Cheques will be sent to the address @A\tteptance Form by pre-paid ordinary mail oyoifi have an overseas address, by pre-
paid airmail.

5.6 CLEARANCES FOR OFFSHORE RESIDENTS

If, at the time of acceptance of this Offer, yoa egsident in or of a place outside Australia, willinot be entitled to receive any
consideration under this Offer until all requisitethorities or clearances of the Reserve Bank atralia (whether under the Banking (Fore
Exchange) Regulations or otherwise), or of the Aalisin Taxation Office, have been obtained.
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6 CONDITIONS OF THE OFFER

6.1 CONDITIONS

This Offer and the contract that results from ataege of this Offer are subject to fulfilment oétbonditions set out in Appendix 2.

6.2 NATURE OF CONDITIONS

Each of the conditions set out in each paragraplsabparagraph of Appendix 2:

(a) constitutes and will be construed as a sepasateral and distinct condition;

(b) is a condition subsequent with the exceptiothefcondition specified in paragraph (b) of App&rd] which is a condition precedent; and

(c) until the expiration of the Offer Period (ortime case of the conditions referred to in pardg{8p(prescribed occurrences) of Appendix 2,
until three business days after the end of ther®féiod) will be for the benefit of Cliffs Austialalone and may be relied upon only by C
Australia.

6.3 FOREIGN ACQUISITIONS AND TAKEOVERS ACT

The condition specified in paragraph (b) of Apperiglis a condition precedent. Any contract resglfiom acceptance of this Offer will not
become binding unless and until the condition irageaph (b) of Appendix 2 is fulfilled. Cliffs Austlia intends not to waive this condition.

6.4 EFFECT OF BREACH OR NON-FULFILMENT

The breach or non-fulfilment of any of the condisocsubsequent set out in Appendix 2 does not, tingtiend of the Offer Period, prevent a
contract arising to acquire your Portman Sharagltieg from your acceptance of this Offer but, titiae end of the Offer Period (or, in the
case of the conditions in paragraph (i) of Appert]iat the end of three business days after thektie Offer Period), in respect of any
condition in Appendix 2:

(a) Cliffs Australia has not declared the Offensd@hey have not become) free from that conditayn;
(b) that condition has not been fulfilled,

all contracts resulting from the acceptance ofQlffers and all acceptances that have not resuitééhiding contracts are void. In such a case,
Cliffs Australia will return the Acceptance Forngtther with all documents to the address showhemcceptance Form and notify ASTC
the lapse of the Offers in accordance with Rul® b4 the ASTC Settlement Rules.

6.5 BEST ENDEAVOURS IN RELATION TO CONDITIONS

Cliffs Australia and its related bodies corporai# @ach:

(a) use their best endeavours to procure that @fdtie conditions in Appendix 2 is satisfied; and
(b) not do or omit to do anything which may caudweach of any such condition.
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6.6 CLIFFS AUSTRALIA MAY DECIDE OFFER IS FREE FROMLL OR ANY OF THE CONDITIONS

Cliffs Australia may at any time at its sole dig@e but in compliance with section 650F and sec880(1) of the Corporations Act, declare
the Offers free from all or any of the conditiors sut in each paragraph and subparagraph of App&riay notice in writing to Portman:

(a) in the case of the conditions referred to irageaph (i) of Appendix 2 - not later than thresibass days after the end of the Offer Period;
or

(b) in any other case - not later than seven daja@ré the end of the Offer Period.
6.7 DATE FOR GIVING NOTICE ON STATUS OF CONDITIONS

The date for giving a notice on the status of thieditions as required by section 630(1) of the Goapons Act is 17 February 2005, subjet
variation in accordance with section 630(2) of @@ porations Act in the event that the Offer Peligdxtended.

6.8 EFFECT OF ACCEPTANCE

By signing and returning the Acceptance Form, ydube deemed to have:

(a) irrevocably authorised Cliffs Australia to altee Acceptance Form on your behalf by:
(i) inserting correct details of your Portman Slsare

(ii) filling in any blanks remaining on the Acceptae Form; and

(iii) rectifying any errors in, and omissions frothe Acceptance Form,

as may be necessary to make the Acceptance Foalideaeceptance of this Offer and to enable regfistn of the transfer of your Portman
Shares to Cliffs Australia; and

(b) if any of your Portman Shares are in a CHES#lidg, irrevocably authorised Cliffs Australia to:

(i) instruct your Controlling Participant to initeacceptance of this Offer in respect of all sBoitman Shares in accordance with the ASTC
Settlement Rules; and

(i) give any other instructions in relation to ®Portman Shares to your Controlling Participanyaur behalf under the sponsorship
agreement between you and the Controlling Paritjgand

(c) (including where the Offer is caused to be pte in accordance with the ASTC Settlement Rules):

(i) irrevocably accepted this Offer in respect bfyaur Portman Shares despite any difference betwkat number and the number of Port
Shares shown in the Acceptance Form;

(i) represented and warranted to Cliffs Austradia,a condition of the contract resulting from yaaceptance of the Offer, that at the time of
acceptance and at the time of transfer to Cliffstfalia:
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(A) you have paid to Portman all amounts whichdwre for payment in respect of your Portman Shaved;
(B) all of your Portman Shares are fully paid arekffrom all mortgages, charges, liens and othewrabrances of any nature; and
(C) you have full power and capacity to sell arzthsfer those Portman Shares;

(iii) on this Offer or any takeover contract becamunconditional, irrevocably appointed Cliffs Atadta and each of its directors from time
time severally as your agent and attorney on yetalj to:

(A) attend and vote in respect of your Portman &hat all general meetings of Portman;
(B) at Cliffs Australia's discretion, pay Portman,any other party, all or part of any amounts eonlated by clause 5.1(a) of these terms;

(C) receive from Portman or any other party, ardine any share certificates which were held bytiRan, or any other party, whether
pursuant to the terms of any employee incentivemseh(including, without limitation, any employeest scheme) or otherwise; and

(D) sign all documents (including an instrument@ppng one of Cliffs Australia's directors as @xyy in respect of any or all of your
Portman Shares and any application to Portman feplacement certificate in respect of any shartficate which has been lost or
destroyed) and resolutions relating to your Porti@hares, and generally to exercise all powers igiht¢srwhich you may have as a
shareholder and perform such actions as may bepipate in order to vest good title in your Portn&irares in Cliffs Australia, and to have
agreed that, in exercising such powers, any suelttdr is entitled to act in Cliffs Australia's énésts as the beneficial owner and intended
registered holder of your Portman Shares; and

(iv) if at the time of acceptance of this Offer ydortman Shares are in a CHESS Holding, authqrisigl effect from the date that this Offer
or any contract resulting from acceptance of tHfeiQs declared free from all its conditions oo#le conditions are satisfied, Cliffs Australia
to cause a message to be transmitted to ASTC ordaace with Rule 14.17.1 of the ASTC SettlemerleRso0 as to transfer your Portman
Shares to Cliffs Australia's Takeover Transfereddhig. Cliffs Australia will be so authorised evtdrough at the time of such transfer it has
not paid the consideration due to you under thieiOf

Except in relation to Portman Shares in a CHESSlidg| Cliffs Australia may at any time deem theeigt of a signed Acceptance Form to
be a valid acceptance of

48



this Offer even though you omit to include yourreheertificate(s) (if any) or there is not comptiarwith any one or more of the other
requirements for acceptance but, if Cliffs Austialbes so, Cliffs Australia is not obliged to méhe consideration available to you until al
the requirements for acceptance have been met.

6.9 WITHDRAWAL

Cliffs Australia may withdraw unaccepted Offe
written consent of ASIC and subject to the co
in such consent.

6.10 VARIATION

Cliffs Australia may vary this Offer in accor
Act.

7 ACCEPTANCES BY TRANSFEREES AND NOMINEES
7.1 WHO MAY ACCEPT THE OFFER

During the Offer Period:

(&) any person who is able to give good tit
Portman Shares may accept (if they have
offer in the form of this Offer) as if
with this Offer has been made to them;

(b) any person who holds one or more parcel
trustee, nominee, or otherwise on accou
accept as if a separate offer had been
(i) each of those parcels; and
(ii) any parcel they hold in their own

7.2 HOLDING SHARES

A person is taken to hold Portman Shares if t
to be registered as, the holder of those Port

7.3 HOLDING SHARES ON TRUST OR AS A NOMINEE

A person is taken to hold Portman Shares on t
on account of, another person if they:

(a) are entitled to be registered as the ho
Shares; and

(b) hold their interest in Portman Shares o
or on account of, that other person.

7.4 EFFECTIVE ACCEPTANCE
An acceptance of an offer under clause 7.1(b)
(a) the person who holds on account of anot
person a notice stating that Portman Sh

parcel; and

(b) the acceptance specifies the number of
parcel.

7.5 NOTICE OF ACCEPTANCE
A notice under clause 7.4(a) of these terms m

(a) if it relates to Portman Shares entered
an electronic form approved by the ASTC

(b) otherwise - in writing.
A person may, at the one time, accept for two
clause as if there had been a single offer fo
consisting of those parcels.

8 OTHER MATTERS

8.1 NOTICES AND OTHER COMMUNICATIONS

Subiject to the Corporations Act, a notice or

rs at any time with the
nditions (if any) specified

dance with the Corporations

le to a parcel of your

not already accepted an
an offer on terms identical
and

s of Portman Shares as
nt of another person, may
made in relation to:

right.

he person is, or is entitled
man Shares.

rust for, as nominee for, or

Ider of particular Portman

n trust for, as nominee for,

is ineffective unless:

her person, gives that other

ares consist of a separate

Portman Shares in that
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Cliffs Australia to you in connection with th
be duly given if it is in writing and:

(a) is delivered at your address as recorde
of Portman or the address shown in the

(b) is sent by pre-paid ordinary mail, or i
outside Australia by pre-paid airmail,
addresses.

8.2 RETURN OF DOCUMENTS

If:

(a) this Offer is withdrawn after your Acce
Cliffs Australia, but before it has bee

(b) for any other reason Cliffs Australia d
Shares to which your Acceptance Form re

Cliffs Australia will despatch at your risk y

with all other documents forwarded by you, to
Acceptance Form or such other address as you
Cliffs Australia by, where such address is in
ordinary post, or, where such address is outs
airmail.

COSTS AND EXPENSES

All costs and expenses of the preparation, de
Offers and all stamp duty payable in respect
Shares in respect of which Offers are accepte
Australia.
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Appendix 2 - Conditions of the Offer
The Offers and any contracts resulting from acaeqaf the Offers are subject to fulfilment of foowing conditions:

(@) (MINIMUM ACCEPTANCE) that during, or at the eiwd, the Offer Period Cliffs Australia has acquidelevant interest in at least 90%
(by number) of Portman Shares;

(b) (FOREIGN ACQUISITIONS AND TAKEOVERS ACT) the @asurer of the Commonwealth of Australia consemtsn unconditional
basis, under the Foreign Acquisitions and Takeoketsl975 (Cwith) ("ACT") to the proposed acquisitiby Cliffs Australia of Portman and
the Treasurer is taken to have so consented:

(i) if Cliffs Australia receives written advice fmor on behalf of the Treasurer to the effect thatacquisition of Portman is not inconsistent
with the Australian Government's foreign investmgalicy or is not objected to under the Act; or

(i) if notice of the proposed acquisition of Pogmis given to the Treasurer and the Treasurecdased to be empowered to make any order
under Part Il of the Act in relation to the propdsequisition because of lapse of time;

(c) (NO RESTRAINING ORDERS) that between the Annoement Date and the end of the Offer Period:
(i) there is not in effect any preliminary or firdécision, order or decree issued by a Public Aitthand

(if) no application is made to any Public Authorfother than by any member of the Cliffs Group)action or investigation is announced,
threatened or commenced by a Public Authority,

in consequence of, or in connection with, the Offeher than an application to or a determinatipi\BIC or the Takeovers Panel in exercise
of the powers and discretions conferred by the G@rions Act or an action taken by those personeigdn subsections 657G(2) and 659B
(1) of the Corporations Act), which:

(iii) restrains or prohibits (or if granted coulgstrain or prohibit), or otherwise materially acdsady impacts on, the making of the Offer or the
completion of any transaction contemplated by tfferGwhether subject to conditions or not) or thghts of Cliffs Australia in respect of
Portman and Portman Shares to be acquired undé&ftee or
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(iv) requires the divestiture by Cliffs Australihany Portman Shares, or the divestiture of angtassf Portman Group, the Cliffs Group or
otherwise;

(d) (NO MATERIAL ADVERSE EFFECT) that no specifiedent occurs that will, or is reasonably likely hayve a material adverse effect
the assets and liabilities, financial position aedformance, profits and losses or prospects dhigor and its subsidiaries, including as a
result of making the Offers or the acquisition oftfhan Shares pursuant to the Offers. For thegeoges, a "specified event" is:

(i) an event or occurrence that occurs betweedtimmuncement Date and the end of the Offer Period;

(il) an event or occurrence that occurs beforeAheouncement Date but is only announced or pubtidglosed between the Announcement
Date and the end of the Offer Period; or

(iii) an event or occurrence that will or is likely occur following the Offer Period and which hmat been publicly announced prior to the
Announcement Date;

(e) (PORTMAN EARNINGS) between the Announcementelatd the end of the Offer Period there being ofitprarning made by
Portman under its ASX continuous disclosure obidges;

() (NO MATERIAL ACQUISITIONS, DISPOSALS OR NEW COMITMENTS) except for any proposed transaction pelplannounced
by Portman before the Announcement Date, noneeofdlfowing events occurs during the period frora Announcement Date to the end of
the Offer Period:

(i) Portman or any subsidiary of Portman acquiodgrs to acquire or agrees to acquire one or raomngpanies, businesses or assets (or any
interest in one or more companies, businessessetgdor an amount in aggregate greater than $®mor makes an announcement in
relation to such an acquisition, offer or agreement

(i) Portman or any subsidiary of Portman dispasie®ffers to dispose of or agrees to dispose ef@nmore companies, businesses or assets
(or any interest in one or more companies, bus@sessassets) for an amount, or in respect of wiietbook value (as recorded in Portman's
statement of financial position as at 30 June 2094h aggregate, greater than $5 million or makesnnouncement in relation to such a
disposition, offer or agreement;

(iii) Portman or any subsidiary of Portman entaits,i or offers to enter into or agrees to entar,iahy agreement, joint venture, partnership,
management agreement or commitment which wouldiregxpenditure, or the foregoing of revenue, bytiRan and/or its subsidiaries of an
amount which is, in aggregate, more than $1 millather than in the ordinary course of businesspakes an announcement in relation to
such an entry, offer or agreement;
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(g) (NO PERSONS EXERCISING RIGHTS UNDER CERTAIN AEGRMENTS OR INSTRUMENTS) after the Announcement Daate
before the end of the Offer Period, no person ésesor purports to exercise, or states an intenti@xercise, any rights under any provision
of any agreement or other instrument to which Partior any subsidiary of Portman is a party, or byoavhich Portman or any subsidiary of
Portman or any of its assets may be bound or heaukvhich results, or could result, to an extghich is material in the context of Portman
or Portman and its subsidiaries taken as a whule, i

(i) any monies borrowed by Portman or any subsjdiduPortman being or becoming repayable or beaypable of being declared repayable
immediately or earlier than the repayment datedtat such agreement or other instrument;

(il) any such agreement or other instrument beémminated or modified or any action being takearnising thereunder;

(iii) the interest of Portman or any subsidiaryRafrtman in any firm, joint venture, trust, corpavator other entity (or any arrangements
relating to such interest) being terminated or rfied;j or

(iv) the business of Portman or any subsidiaryati®an with any other person being adversely aéf#ct
as a result of the acquisition of Portman Share€lbfs Australia;

(h) (INDEX DECLINE) that between the Announcemermtt®and the end of the Offer Period the S&P ASX p@d@x does not fall below
3,500 on any trading day;

() (PRESCRIBED OCCURRENCES) that between the Ameement Date and the end of the Offer Period, wétige following events
happen:

(i) Portman converts all or any of its shares mtfarger or smaller number of shares;

(if) Portman or a subsidiary resolves to reducslitre capital in any way;

(iii) Portman or a subsidiary:

(A) enters into a buy-back agreement; or

(B) resolves to approve the terms of a buy-backement under section 257C(1) or section 257D(h@forporations Act;

(iv) Portman or a subsidiary issues shares, ortgiamoption over its shares, or agrees to make @udéssue or grant such an option;
(v) Portman or a subsidiary issues, or agreesst@jsconvertible notes;

(vi) Portman or a subsidiary disposes, or agreeksfmse, of the whole, or a substantial partisobusiness or property;
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(vii) Portman or a subsidiary charges, or agreeshsmge, the whole, or a substantial part, ofitsifess or property;

(viii) Portman or a subsidiary resolves to be woupd

(ix) a liquidator or provisional liquidator of Pamain or of a subsidiary is appointed;

(x) a court makes an order for the winding up oftfan or of a subsidiary;

(xi) an administrator of Portman or of a subsidigrappointed under sections 436A, 436B or 436@@fCorporations Act;
(xii) Portman or a subsidiary executes a deed ofpamy arrangement; or

(xiii) a receiver or a receiver and manager is amed in relation to the whole, or a substantiat,paf the property of Portman or of a
subsidiary;

() (CANCELLATION OF OPTIONS) the holders of 75% tife Portman Options on issue either exercisinig tpions or entering into an
Option Cancellation Deed in respect of all Portrfdgations held by them.
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Appendix 3 - Portman's announcements to the ASXesii December 2003

DATE ANNOUNCEMENT

20/01/2005 Portman announced the cancellation of
issued under the company's ESOP

20/01/2005 Portman released its quarterly report
December 2004

13/01/2005 Portman announced the issue of 67,000
a result of the exercise of options un

12/01/2005 Cleveland-Cliffs and Portman announced
through its wholly owned subsidiary Cl
make an off market cash takeover offer

10/01/2005 Portman announced a trading halt pendi
company

07/01/2005 Portman announced the cancellation of
issued under the company's ESOP

22/12/2004 Consolidated Minerals Limited ceased t
Portman

17/12/2004 Consolidated Mineral Limited announced
substantial holding from 14.81% to 12.

02/12/2004 Portman announced the issue of 105,000
as a result of the exercise of options

04/11/2004 Portman announced the issue of 37,830
a result of the exercise of 37,830 opt

03/11/2004 Portman lodged an open briefing regard
Koolyanobbing iron ore operation to 8

28/10/2004 Portman announced the issue of 59,000
a result of the exercise of options un

26/10/2004 Portman released its Quarterly Report
September 2004

18/10/2004 Portman announced its approval for a $
Koolyanobbing operations to increase i
million tonnes per annum

23/09/2004 Portman announced the issue of 376,667
as a result of the exercise of options

16/09/2004 Portman announced that a seawall at Co
damage from unexpected slippage. The ¢
September and October shipments would

slippage.

16/09/2004 Portman announced a trading halt pendi
company

10/09/2004 Portman released its Concise Half Year
the six months to 30 June 2004

09/09/2004 Portman announced the issue of 77,000
a result of the exercise of options un
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DATE ANNOUNCEMENT

08/09/2004 UBS Nominees Pty Ltd and its related b
a substantial holder in Portman

06/09/2004 Consolidated Mineral Limited announced
substantial holding from 9.8% to 14.8%

03/09/2004 Portman lodged change of director's in
exercise of:

- 1,750,000 options by George Fran

- 500,000 options by Barry John El

employee options previously
for the period ended 31
ordinary fully paid shares as
der the ESOP
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iffs Australia, intended to

for Portman shares
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a reduction in its

81%

ordinary fully paid shares
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ordinary fully paid shares as
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- 500,000 options by Michael Delan

03/09/2004 Portman announced the issue of 37,000
a result of the exercise of options un

03/09/2004 Portman announced the issue of 3,250,0
result of the exercise of 3,250,000 di

02/09/2004 Portman lodged an open briefing regard
its Half Yearly Report to 30 June 2004

30/08/2004 Portman announced the record date of 5
determination of a fully franked inter
share

30/08/2004 Portman releases its Half Yearly Repor
for the half year ended 30 June 2004

12/08/2004 Portman announced the issue of 67,000
a result of the exercise of options un

05/08/2004 Portman announced the issue of 200,000
as a result of the exercise of 200,000

29/07/2004 Portman announced the issue of 46,667
a result of the exercise of options un

23/07/2004 Portman announced that profit outcome
2004 would be higher than market expec

22/07/2004 Portman announced the issue of 300,000
result of the exercise of 300,000 dire

20/07/2004 Portman released its Quarterly Report
2004 and announced its new production

19/07/2004 The increase of Barclays Group's subst

16/07/2004 Consolidated Minerals Limited announce
substantial holding from 7.85% to 9.8%

14/07/2004 Barclays Group announced an increase i
from 5.01% to 7.08%

05/07/2004 Sun Hung Kai Investment Services Limit
Limited's Account) ceased to be a subs

01/07/2004 Consolidated Minerals Limited became a
Portman

01/07/2004 Consolidated Minerals Limited announce
Portman

01/07/2004 Portman announced the acquisition by C
of approximately 13.8 million shares i
Investment Services Limited (the custo
Resources Ltd, a wholly owned subsidia

30/06/2004 Portman announced the cancellation of
bought back as part of the On-Market S
period 28 April 2004 to 11 May 2004
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DATE ANNOUNCEMENT

24/06/2004 Barclays Group became a substantial ho

18/06/2004 Portman announced the cancellation of
effect from 31 July 2004

17/06/2004 Portman announced its decision to deli
Exchange Limited

24/05/2004 Portman lodged revised terms of option
waiver from listing rule 6.23.4

19/05/2004 Portman lodged an open briefing regard
result of a new substantial shareholde
Limited

19/05/2004 Portman lodged an open briefing regard

ey Perrott

ordinary fully paid shares as
der the ESOP

00 ordinary paid shares as a
rectors options

ing the results published in

pm 20 September 2004 for
im dividend of 4.5 cents per

t and Half Yearly Accounts
ordinary fully paid shares as

der the ESOP

ordinary fully paid shares
directors options
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der the ESOP
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for the period ended 30 June
record
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substantial holder in
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11/05/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

10/05/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

10/05/2004 Sun Hung Kai Investment Services Limit
Limited's Account) announced an increa
from 6.65% to 7.48%

07/05/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

05/05/2004 Portman gave a presentation to institu
stockbrokers on the:

- company's financial results
- Koolyanobbing project
- Mt Jackson and Windarling Tenemen
- Cockatoo Island project
- world iron ore market
- China factor and outlook
05/05/2004 Sun Hung Kai Investment Services Limit
Limited's Account) announced an increa

from 5.34% to 6.65%

04/05/2004 Portman announced the cancellation of
bought back as part of the On-Market S

04/05/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

03/05/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

03/05/2004 Sun Hung Kai Investment Services Limit
Limited's Account) becomes a substanti

30/04/2004 Portman announced the outcome in respe
the annual general meeting on 30 April
passed including to re-elect directors
payable to the directors and the appoi
the company's auditor.

30/04/2004 Portman lodged copies of the chairman’
general meeting held on 30 April 2004

29/04/2004 Portman announced the finalisation of
Access Agreement with Western Areas NL
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DATE ANNOUNCEMENT

27/04/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

23/04/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

22/04/2004 Portman released its Annual Report for
2003 and lodged its notice of annual g
30 April 2004

21/04/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

20/04/2004 Portman released its Quarterly Report
2004

15/04/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

15/04/2004 Portman announced the issue of 23,334
a result of the exercise of options un

notice in respect of 200,000
328,000

notice in respect of 50,000
80,500

ed (Mega Harvest Resources
se in its substantial holding
notice in respect of 54,812

87,151

tional shareholders and

ts

ed (Mega Harvest Resources
se in its substantial holding

3,326,677 ordinary shares
hare Buy Back process

notice in respect of 100,000
151,000

notice in respect of 43,648
65,472

ed (Mega Harvest Resources
al holder in Portman

ct of each resolution put to
2004. All resolutions were

, to increase the fees
ntment of Ernst & Young as

s address to the annual

the Koolyanobbing North

notice in respect of 450,000
675,000

notice in respect of 75,000
112,500

the year ended 31 December
eneral meeting to be held on
notice in respect of 375,000
558,750

for the period ended 31 March
notice in respect of 350,000
512,000

ordinary fully paid shares as
der the ESOP



14/04/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

13/04/2004 Portman lodged a daily share buy-back
1,000,000 shares for a total considera

13/04/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

07/04/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

05/04/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

02/04/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

01/04/2004 Portman lodged a daily share buy-back
shares for a total consideration of A$

31/03/2004 Portman announced the issue of 83,000
a result of the exercise of options un

29/03/2004 Portman lodged an open briefing regard
and expansion plans

25/03/2004 Portman announced the issue of 300,000
as a result of the exercise of 300,000

15/03/2004 Portman announced 10% on-market Share
12/03/2004 Pelican Resources Limited provided an
Henry Walker Eltin Group Limited and P

continuation of the operations at Cock

11/03/2004 Portman announced an offer to 500 hold
of company shares

08/03/2004 Portman announced the record date of 5
determination of a fully franked final
share

04/03/2004 Portman released its preliminary final
accounts for the period to 31 December

20/02/2004 ING Australia Holdings Limited and rel
substantial holder in Portman

19/02/2004 Australia and New Zealand Banking Grou
substantial holder in Portman
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DATE ANNOUNCEMENT

16/02/2004 Australia and New Zealand Banking Grou
reduction in its substantial holding f

16/02/2004 ING Australia Holdings Limited and rel
reduction in their substantial holding

09/02/2004 Portman announced its upgrade of the M
Reserves of the Koolyanobbing Project

04/02/2004 ING Australia Holdings Limited and rel
reduction in their substantial holding

03/02/2004 Australia and New Zealand Banking Grou
reduction in its substantial holding f

23/01/2004 Portman announced that is share regist
the address of Advanced Share Registry

20/01/2004 Portman released its Quarterly Report
December 2003
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Appendix 4 - Joint announcement made on 12 JarRG0$

[CLEVELAND-CLIFFS LOGQO] [PORTMAN LOGOQ]

12 January 2005

CLEVELAND-CLIFFS AND PORTMAN ANNOUNCE AGREED OFFER FOR PORTMAN

PERTH, AUSTRALIA 12 JANUARY, 2005 AND CLEVELAND, US -- CLEVELAND-CLIFFS INC (NYSE:CLF) the largest pducer of
high-quality iron ore pellets in North America aRORTMAN LIMITED (ASX: PMM), an Australian listed gependent iron ore mining and
exploration company, announce that Cleveland-Cfiffsough its wholly owned subsidiary ClevelandffSliAustralia Pty Ltd) intends to
make an off market cash takeover offer for allref shares in Portman.

Cleveland-Cliffs will also seek to acquire all thertman unlisted options on issue.

The offer has the unanimous support of the Portbwand and, in the absence of a superior offerPtmtman board will be recommending
that Portman shareholders accept the offer.

All the Portman directors have indicated that i #8ibpsence of a superior offer they intend to adtepoffer with respect to their own
shareholdings.

THE OFFER FROM CLEVELAND-CLIFFS

The consideration offered to Portman shareholddideA$3.40 CASH per ordinary share valuing Patnat approximately A$605 million
(US$465 million at an exchange rate of A$1 = US$].Beparate to the share offer, Clevel&iiffs plans to enter into individual agreeme
with each option holder to cancel their optionsamsideration for the payment of the net of theoffrice of $A3.40 per share and the
exercise price of the option.

The offer represents:

- a 43.9% premium to the volume weighted averagegor the six months to 7 January 2005 (thetlasting day before Portman requested a
trading halt on 10 January 2005);

- a 25.2% premium to the volume weighted average fdor the three months to 7 January;
- a 21.8% premium to the volume weighted averagee or the month to 7 January 2005; and
- an 11.5% premium to the closing price of Portrelaares on 7 January 2005.

Recent changes to stamp duty legislation in Wegkestralia have had the consequence that an acapiineore than 90% of the shares in
Portman is likely to have to pay duty of approxietats.4%. For Cleveland-Ciliffs, this will increatiee cost of the acquisition by
approximately A$28.3 million (some 16 cents pertfan share).
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Cleveland-Cliffs' offer will be subject to 90% aptance and a number of conditions as outlined inekare 3.

Portman has agreed to pay a break fee of 1% dfitheonsideration if the board of Portman withdrai@secommendation of the bid in the
absence of a superior competing offer or if a cdingefferor acquires control of Portman (a moreaded explanation of the break fee
arrangements is included in Annexure 3).

Commenting today, Mr John Brinzo, Chairman and Chiecutive Officer of Cleveland-Cliffs said:

"For Cleveland-Cliffs shareholders this transacpoesents us with an opportunity to achieve onsuofkey strategic objectives of acquiring
an established business in Australia from whictigeelop our global business, particularly into Asia

"The offer represents Cleveland-Cliffs' optimistiew of the value of Portman's shares."

"For Portman shareholders, our offer provides grodpnity to realise the value of their Portmanrshaldings at a time when the price fully
reflects the recent surge in iron ore prices t gdar cyclical high."

Under the proposal, Portman shareholders would@at any brokerage charges or stamp duty if thegmadnto the offer.
PORTMAN BOARD RECOMMENDATION

Commenting on the offer, Portman's Chairman, Gedoges, said that the Portman board believes teaeland-Cliffs' offer is attractive and
should be acceptable to Portman shareholders iatibence of a superior offer.

"The iron ore market is enjoying a buoyant periathywroducers and equity analysts optimistic thataerial price increase will flow from
the current round of iron ore price negotiatiolMdr"Jones said.

Given the potentially attractive short term pricimgicomes that may emerge from the current rounicbnfore price negotiations, the Portn
board, in determining whether the offer reflecis ¥alue for Portman shareholders, gave considardt a range of possible price outcomes
both in the short term and in the longer term.dditon, in forming a view on fair value, the Poemboard also took into account exchange
rates, operational risks and opportunities thatrRan faces, the exploration potential of its asaatsthe prospectivity of other growth optic
Portman would have as an independent company.

"While our analysis involved an assessment of titeré based on uncertain outcomes, the Portmanl lroacluded unanimously that, within
a range of reasonable assumptions, the offer vilgs¥é&r Jones said.

The Portman board also considered the adequatye aontrol premium that Cleveland-Cliffs is offegirAt the offer price, many Portman
shareholders will have enjoyed substantial cagiés of almost 150% during the last year.
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This recent significant uplift in value combinedtiva number of other relevant factors led the beawbnclude that the premium was
acceptable. Those factors included the fact that:

1. Cleveland-Cliffs will not be able to unlock ma& synergies, the value of which might otherwlisere been shared with Portman
shareholders;

2. the premium to market was appropriate giventtmabffer fairly values Portman shares; and

3. in addition to normal transaction costs (egafiicing and advisory fees) the total acquisitiort émsCleveland-Cliffs will increase by
approximately 5.4% (some 16 cents per share) beaafustamp duty which is not payable in any othestfalian state apart from Western
Australia.

"For all of these reasons, we welcome the offemf@eveland-Cliffs and intend to recommend thatshareholders accept it in the absence
of a superior offer," Mr Jones said.

"We have commenced work on the preparation of augdt's Statement which we will be despatchingutoshareholders as soon as possible.
Shareholders should wait until they receive thedBits and Target's Statements before they takaction in relation to their Portman
shares."

Cleveland-Cliffs and Portman intend to jointly datgh the Bidder's and Target's Statements witlim#xt 14 days.

Cleveland-Cliffs will duly notify the Foreign Inveaent Review Board (FIRB) in Australia of its pragabto acquire Portman Limited.
Cleveland-Cliffs is being advised by Wilson HTM @orate Finance Limited in Australia and Hill Str&spital LLC in North America.
Portman is being advised by Gresham Advisory Pesthienited.

INDICATIVE TIMETABLE

- Late January - Early February Lodgement and debps Bidder's and Target's Statement to Portrhaneholders and opening of
Cleveland-Cliffs offer

- Late February Possible first closing date fornv&land- Cliffs offer
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FOR FURTHER INFORMATION PLEASE CALL:

CLEVELAND-CLIFFS

Media - Australia Kate Kerrison
Kate Kerrison + Company
(041 3) 946 704
kate @katekerrison.com.au
Financial Community - Australia Wayn e Seabrook
Wils on HTM
(02) 8247 6600
wayn e.seabrook@wilsonhtm.com.au
Media - United States Dana Byrne
Clev eland-Cliffs
Vice President - Public Affairs
+1 ( 216) 694 4870
Financial Community - United States Don Gallagher
Chie f Financial Officer
Clev eland-Cliffs
+1 ( 216) 694.5459
PORTMAN
Media Barr y Eldridge or George Jones
Port man
(08) 9426 3333
Jan Hope and Nicholas Read
Jan Hope and Partners
(08) 9388 1474
jan@ janhope.com.au

WWW.CLEVELAND-CLIFFS.COM
WWW.PORTMAN.COM,AU

References in this news release to "Cleveland<Cldghd "Company" include subsidiaries and affisats appropriate in the context.

This news release contains predictive statemeatsatie intended to be "forward-looking" within thefe harbour protections of the Private
Securities Litigation Reform Act of 1995. Althoutiie Company believes that its forward-looking steats are based on reasonable
assumptions, such statements are subject to riskiacertainties. There can be no assurance thafféreto acquire the shares of Portman
Limited will be accepted or that a superior offéll wot emerge or any transaction completed. Actealilts may differ materially from
statements for a variety of factors, such as chaitgdemand and/or prices for iron ore pellets loythN American integrated steel producers,
or changes in Asian iron ore demand and/or pridilug, to changes in steel utilization rates, opanatifactors, electric furnace production or
imports of semi-finished steel or pig iron (affectiestimated pellet sales, mine operations, oepte{l liquidity requirements); changes in the
financial condition of the Company's partners andistomers; rejection of major contracts and/atwee agreements by customers and/or
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participants underprovisions of the U.S. Bankrupgoyle or similar statutes in other countries; eventcircumstances that could impair or
adversely impact the viability of a mine and thergiag value of associated assets; inability ohpked capacity expansions to achieve
expected additional production; increases in thet aplength of time required to complete the exams; failure to receive required
environmental permits for or otherwise implemerrpled capital expansions; problems with produgtilébour disputes, weather conditic
fluctuations in ore grade, tons mined, change®gt factors including energy costs, and employeefitecosts; the success of the Compar
identifying and realizing growth opportunities; t@empany's ability to continue to pay quarterlylcdssidends in such amounts as the
Directors may determine in light of other usesdoch funds; and the effect of these various riskshe Company's future cash flows, debt
levels, liquidity and financial position. Refererisenade to the detailed explanation of the manjofa and risks that may cause such
predictive statements to turn out differently, feeth in the Company's Annual Report for 2003, Répon Form 10-K and Form 10-Q and
previous news releases filed with the SecuritiesExchange Commission, which are publicly availaiieCleveland-Cliffs' website. The
information contained in this document speaks gh@flate of this news release and may be superdydsubsequent events.

ANNEXURE 1: BACKGROUND ON CLEVELAND-CLIFFS INC

Cleveland-Cliffs Inc, headquartered in ClevelantidQU.S.A., is the largest producer of iron ordlgie in North America and sells the
majority of its pellets to integrated steel comgarin the United States and Canada. The Companmgtepesix iron ore mines located in
Michigan, Minnesota and Eastern Canada.

Today, Cleveland-Cliffs' six North American pelfgants account for 45 percent of North Americanacity and production for its own
account amounts to 28 percent of North Americaraciap.

Cleveland-Cliffs has cash totalling approximatelg3400 million (approximately A$500 million) and debt. In addition, the Company has a
commitment for a US$100 million revolving creditfiity (all of which is undrawn) to supplement thlt-cash acquisition.

ANNEXURE 2: BACKGROUND ON PORTMAN MINING LIMITED

Portman Limited, an independent iron ore mining exploration company, is Australia's third largesiducer of iron ore. The company
services the Asian iron ore markets with direcpphrig fines and lump ore from its 10084med Koolyanobbing Iron Ore Project, and its ¢
joint-venture interest in the Cockatoo Island Iron Omgdet, both located in Western Australia. Portreanirrent annualized production is
approximately six million tons per year and it @ntly has an A$55 million project underway tha¢xpected to increase production to eight
million tons per year by 2006. The expanded le¥groduction is fully committed to steel companie<£hina and Japan for the next several
years.

Portman's reserves currently total 94.6 milliomtes, with the Koolyanobbing Project slated to pasdfor the next 13 years. Additionally,
Portman has an active exploration program undetaaycrease reserves. Portman's revenues for treeyeled December 31, 2004, are
estimated to be approximately A$200 million, or apgmately US$156 million.
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ANNEXURE 3: OFFER CONDITIONS AND BREAK FEE

Cleveland-Cliffs' offer will be subject to a numhafrconditions summaries of which are set out below
- minimum acceptance of 90%;

- Foreign Investment Review Board approval;

- between 12 January 2005 (the Announcement Datkjhee end of the Offer Period no orders (or apiities for orders) being made which
restrain or prohibit or materially adversely impaaotthe Offer, the completion of any transactiontemplated by the Offer or the rights of
Cleveland-Cliffs in respect of Portman Shares tadgired under the Offer, or which require theedtiture of shares or assets;

- between the Announcement Date and the end dbtfes Period no specified event occurring that tiais reasonably likely to have a
material adverse effect on the circumstances ahior or any of its subsidiaries;

- no profit warnings made by Portman between thechmcement Date and the end of the Offer Period;

- no material acquisitions, disposals or expendityr Portman or any of its subsidiaries betweerAtimouncement Date and the end of the
Offer Period,;

- no persons exercising rights under agreemeritsstrtuments with Portman as a result of the actijoinsbf shares in Portman by Cleveland-
Cliffs after the Announcement Date and before the & the Offer Period,;

- no decline in the S&P ASX 200 Index below 3,5@0amy trading day between the Announcement Datdtandnd of the Offer Period;

- no "prescribed occurrences” (being occurrenstadiin section 652C of the Corporations Act) ogogrin relation to Portman between the
Announcement Date and the end of the Offer Pesdad,;

- agreements to cancel 75% of all of Portman Optlm#ing entered into.

Portman has agreed to pay a break fee to Cleveldiffd-of A$6 million (being 1% of the offer con®dation) in the event that:
(a) it fails to recommend the Offer in its targettsment; or

(b) it adversely changes its recommendation; or

(c) a competing offeror becomes entitled to cormfdPortman or its board of directors.
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Portman is not liable to pay the break fee if ¥e@dely changes its recommendation in circumstawbese:

(a) there is a breach of a condition of the Offiieo than as a result of Portman's conduct andead-Cliffs does not waive its right to rely
on the breach within 7 business days; or

(b) a superior competing offer is made in respé&atman'’s shares but the maker of the offer do¢gacquire control of Portman.

Portman has also agreed with Cleveland Cliffs thiaing the period from 11 January 2005 until thd ehthe Offer Period under the takeover
bid Portman will not solicit competing offers foofman.

66



TARGET'S STATEMENT
[PORTMAN LOGO] PORTMAN LIMITED
(ABN 22 007 871 892)

THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMDIATE ATTENTION. IF YOU ARE IN ANY DOUBT AS TO
HOW TO DEAL WITH IT PLEASE CONSULT YOUR FINANCIAL ® OTHER PROFESSIONAL ADVISER.
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PLEASE NOTE

This Target's Statement is dated 21 January 208%agiven by Portman under Part 6.5 of the Conpama Act in response to Cliffs
Australia's Bidder's Statement and Offer.

You should read this Target's Statement in itsetyti

A number of defined terms are used in this Targitsement. These terms are capitalised and tleginings are explained in section 9 of this
Target's Statement.

All references to time in this Target's Statemeatta Perth, Western Australia, time. All amountsia Australian dollars unless otherwise
stated.

IMPORTANT DATES

Date of Offer 24 Jan uary 2005

Date of this Target's Statement 21 Jan uary 2005

Closing date of Offer 7pm (P erth time) on
25 Feb ruary 2005 unless extended or
withdr awn

ASIC

A copy of this Target's Statement was lodged wi8i@on 21 January 2005. ASIC does not take anyoreshility for the contents of this
Target's Statement.

INVESTMENT DECISIONS

This Target's Statement does not take into acabenindividual investment objectives, financialsition or particular needs of each Portman
Shareholder or any other person. You should seekgw@n independent financial and taxation advidetgedeciding whether or not to acci
the Offer for your Portman Shares.

INFORMATION LINE AND WEBSITE

If you have any queries in relation to the Offetygan call the shareholder information line durffegth business hours on 1800 24 23 00 (for
Australian callers) or + 61 2 9207 3622 (for ine#ianal callers). In accordance with legal requieets, calls to the shareholder information
line will be recorded.

Further information relating to the Offer can atmoobtained from Portman's website at www.portn@n.au
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DISCLAIMER AS TO FORWARD LOOKING STATEMENTS

This Target's Statement contains forward lookiageshents. Such statements are only predictions@nsubject to inherent risks and
uncertainties. Those risks and uncertainties irefadtors and risks specific to the mining indugémd iron ore mining in particular) as well
as general economic conditions and conditionserfittancial markets. Actual events or results miffigidmaterially from the events or rest
expressed or implied in any forward looking statah@nd such deviations are both normal and to peard. None of Portman, any of its
officers, or any person named in this Target'se&tant with their consent or any person involvethapreparation of this Target's Statement
makes any representation or warranty (either egpsesmplied) as to the accuracy or likelihood my dorward looking statement, and you are
should not place undue reliance on these statements

The forward looking statements in this Target'sedteent reflect views held only as at the date isf Tlarget's Statement.
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1. BACKGROUND
1.1 BACKGROUND ON PORTMAN

Portman is an ASX listed company involved in thpy of iron ore to the Chinese and Japanese nmrkeproximately 75% of Portman's
product is exported to China and 25% to Japanniors position in the world market as a niche plénges been won through strong
marketing skills and strong management culture.

Portman's main assets are the:

- Koolyanobbing Project in Western Australia witlrient iron ore production of around 5.4 milliomit@s per annum and with production in
the process of being expanded to 8 million tonregsapnum; and

- Cockatoo Island Project located off the north-w#dNestern Australia, where Portman has a 50%esbfproduction, which is around 0.6
million tonnes per annum of premium fines.

1.2 CLIFFS AUSTRALIA'S OFFER
Cliffs Australia is offering to acquire all of yoBortman Shares. The consideration under the @f#&$3.40 cash per Portman Share.

Cliffs Australia's Offer is subject to a numbercoinditions. Those conditions are summarised in@e8t4 of the Bidder's Statement and set
out in full in Appendix 2 of the Bidder's Statement

Further details on the Offer are set out in sest®mand 7 of this Target's Statement.
1.3 ASSESSMENT OF THE OFFER

Prior to making a decision whether or not to ac€djfs Australia's Offer for your Portman Shar@artman Shareholders should read this
Target's Statement carefully and seek independearidial and taxation advice.

1.4 DIRECTOR'S RECOMMENDATION

The Portman Directors' recommendation is to actep©Offer in the absence of a superior offer. Ferrtketails are set out in section 2 of this
Target's Statement.

1.5 HOW TO ACCEPT THE OFFER
To accept the Offer you must follow the instruciaet out in Appendix 1 of the Bidder's Statement.
1.6 HOW TO REJECT THE OFFER

To reject the Offer you need not take any actioowklver, you should note that the Portman Directex®ymmendation is to accept the Offer
in the absence of a superior offer.
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1.7 INFORMATION LINE

If you have any queries in relation to the Offeuyaan call the shareholder information line on @ 8@ 23 00 (callers in Australia) or + 61 2
9207 3622 (callers outside Australia).

In accordance with legal requirements, calls tosti@reholder information line will be recorded.
2. DIRECTORS' RECOMMENDATION
2.1 DIRECTORS OF PORTMAN
As at the date of this Target's Statement, the Pomtan Directors are:
(a) George Francis Jones (Chairman);
(b) Barry John Eldridge (Managing Director);
(c) Fiona Elizabeth Harris;
(d) Michael Delaney Perrott;
(e) Richard Knight; and
(f) Malcolm Hugh Macpherson.
2.2 DIRECTORS' QUALIFICATIONS
Information in relation to the qualifications ofaaof the Portman Directors is set out in Annexéire
2.3 DIRECTORS' RECOMMENDATION

All of the Portman Directors recommend that Portr8aareholders ACCEPT Cliffs Australia's Offer ie tbsence of a superior offer, for the
reasons set out in section 3.

2.4 DIRECTORS' INTENTIONS REGARDING ACCEPTANCE OHE OFFER

Each of the Portman Directors by whom, or on whHmgalf, Portman Shares are held intends to acke@ffer in the absence of a superior
offer.

3. REASONS FOR DIRECTORS' RECOMMENDATION
3.1 SUMMARY OF REASONS

The Directors of Portman unanimously recommend thahe absence of a superior offer, you acceptffer for all your Portman Shares.
All of the directors of Portman intend to accep @ffer in respect of their own shares, in the absef a superior offer.

This recommendation is based on the following theefactors.
- Firstly, the Directors' opinion that the Offeirfa values Portman Shares.
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- Secondly, the Directors' opinion that the Offgpresents an acceptable premium for control.

- Thirdly, the fact that since the announcemenhefOffer and in the last seven months since spgonlabout corporate interest in Portman
first emerged, no other party has announced an faffeall Portman Shares on issue.

Each of these reasons is discussed in detail below.

3.2 THE OFFER REPRESENTS FAIR VALUE FOR PORTMAN SRES

Portman has a detailed corporate financial mod&lANCIAL MODEL) which it uses to:

- Analyse the impact of capital and developmentigiecs on the potential value of Portman Shares.

- Determine a range of possible values of Portnhanes and compare that range with the price atwiPartman shares trade in the market.

This Financial Model provides for the valuationRifrtman's major assets by applying a discountiodfigrecast cash flows and adding the
value determined to the Portman board's assesigel afaany surplus assets held by Portman.

To assess the fairness of this Offer the boardafan has considered the outputs from this Firmdidéodel based on a range of assumed
inputs (using a valuation date of 1 January 200B¢ key assumed inputs are summarised below.

3.3 KEY ASSUMPTIONS IN THE FINANCIAL MODEL
(a) IRON ORE PRICES

Portman generates revenue from the sale of irormame ore prices are determined predominantly byldvmarkets which are affected by a
number of factors outside of Portman's control. @agrmination by Portman of a fair value for P@ainShares through the application of the
Financial Model is therefore critically dependentassumptions made in relation to iron ore pribas are applied in the Financial Model.

The iron ore market is enjoying one of its mostyard periods ever and there is growing optimisnt tivase good times will continue for
longer than many people had previously thoughtipesssHowever, there are a range of views on hawg ltdhe current buoyant market
conditions will prevail and the timing and extefiamy downturn in prices. The Portman board bebathat the current strength in iron ore
prices has been driven by an excess of demandsappty. However, the board anticipates that aduiicupply that is currently planned to
be brought to the market in the next few years maydownward pressure on iron ore prices.

Annual iron ore price negotiations are currentlingeconducted by the three major iron ore produ¢®kP Billiton Limited, Rio Tinto
Limited and Brazilian producer Companhia Vale do Roce) and their major
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customers. The prices being negotiated will takectfrom 1 April 2005 for Japanese customers aadsiBeel in China and 1 January 200t
all other Chinese customers. The prices agreedalgill determine the price at which Portman supjiggsore to its customers. Portman is
unable to give any guidance on timing for completid those negotiations or their likely outcomeeTortman board considered the meri
the Offer in light of a range of assumed possibleservative and optimistic iron ore price outcorfies the current round of negotiations i
in the longer term. Those assumed outcomes wel@dpp the Financial Model.

In the determination of this assumed range of prigertman directors have been mindful of:
- the outcome of recent coking coal price renegjotia;
- the short supply in the iron ore market:

- the significant expansion of other existing iroe operations underway and additional productigreeted to come on stream over the ne
years and the impact this additional production maye on iron ore prices should the iron ore mamk@te into surplus

- prices achieved in iron ore price negotiationsrdhe last 20 years;
- the relative size, quality, and logistics consadiens that are associated with the purchaseoofare from Portman;

- the estimates made by broker analysts of thearemrices expected to be achieved by listed compan Portman's likely peer group in the
short and long term;

- the published views of iron ore market specisjiand
- recent media commentary speculating that irorpoiee increases of up to 50% could be achievebarcurrent iron ore price negotiations.
(b) FOREIGN EXCHANGE RATES

Portman generates all of its sales revenue in Oi8tates dollars. Accordingly the amount of Ausairaldollars that it generates fluctuates
with changes in Australian dollar to United Stadefiar exchange rate. These changes are also elRsidman's control.

Portman has hedging in place to cover approxim&i@¥ of forecast sales for 2005 and accordinghotsexposed to exchange rate
fluctuations in relation to these sales.
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The Board has assumed that exchange rates wilbstayd current levels in the short to medium tand in the longer term will generally
move in line with assumed commodity prices.

(c) ALLOWANCE FOR OPERATIONAL AND DEVELOPMENT RISKS
Portman's operations are subject to a number tfrfathat can cause material delays or changeserating costs for varying lengths of time.

Operational risks include weather and natural tésasunexpected technical problems, equipmentrés| and disruptions of rail
infrastructure and ship loading facilities. Indistdisruptions may also result in production Ieseedelays in the delivery of the product.

In considering the value of a Portman Share, tla@dbas assumed that operations are not impactadybgf these external or internal
influences, other than routine maintenance andtmgil considerations experienced in the normatsmof Portman's operations. Portman is
currently offering for tender the operating contrfc the Koolyanobbing Project. It has been assiithat there will be no material change
operating costs as a consequence of completidriofander process.

There are a number of development risks associgitbdhe expansion of the Koolyanobbing Project #raldevelopment of the Northern
Tenements associated with the Koolyanobbing Projdwse expansions represent the primary growtspgieis of Portman's production
profile in the short term. The risks associatedlite expansion and development of the KoolyanapBioject include the risk that estimates
of ore reserves, production rates, and, capitalogeaating costs will not prove to be accuratedrticular, estimates of ore reserves, product
quality and operating costs are difficult to maliecause they are largely dependent on the intatjmetof geological data obtained from
sampling techniques and feasibility studies, wlitd subject to various uncertainties. In considgtire value of a Portman share, the board
has assumed that the development of these pr@emtseds in accordance with approved budgets adhé operational performance of the
projects is in line with those budgets.

Even though it has been assumed in the applicafitiee Financial Model that a number of operaticarad development risks will not arise,
such risks could arise and these could affect éheevof a Portman share.

(d) DISCOUNT RATE

As noted above, this Financial Model provides far valuation of Portman's major assets by applgidgscount rate to forecast cash flows
and adding the value determined to the Portmandbdetermined value of any surplus assets held byrao.

Selection of the appropriate discount rate to applyre forecast cash flows of any business agséisdamentally a matter of judgment ab
the discount rates that may be utilised by poteatiquirors of the assets.
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Discount rates usually represent an estimate ofvetighted average cost of capital (WACC) approprfat these assets, with WACC being
calculated based on a weighted average cost ofashebthe cost of equity.

Portman's Australian dollar cash flows were distedrat a weighted average cost of capital of 10#ainal.
(e) SURPLUS ASSETS NOT INCLUDED IN DISCOUNTED CASHOW ANALYSIS

The board has added cash at 31 December 2004geashated on the exercise of Portman Options ome,issd the board's assessment of the
exploration potential of assets not included indash flow analysis to the discounted cash flowatibns of Portman's major assets in the
board's consideration of the value of each Port8taare on a fully diluted basis.

3.4 PORTMAN'S SHARE TRADING PRICE HAS INCREASED SSBANTIALLY OVER THE LAST TWELVE MONTHS
[LINE GRAPH]
Source: Iress
As indicated in the chart above, the price of ParirBhares has increased substantially in the 12h&ém 7 January 2005.
There are a number of reasons for this increadedimy:

- The price of Portman's Shares has increased secdwa general upgrade in the value of otherdigtgstralian commodity companies driven
by an expectation of continued strong Chinese demaath consequent increases in commodity prices.

- The price of Portman's Shares may also haveaserkbecause of speculation in relation to corpa@etivity which commenced in May
2004 and the announcement in October 2004 of tBen$llion expansion of its Koolyanobbing iron orpasation in Western Australia from
5.4 million tonnes per annum to 8 million tonnes @enum.
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Despite the substantial increases in the markee fior Portman Shares over the last 12 months ikero certainty that the positive market
conditions presently being experienced in the @piiharket and by commodities companies in pagiowill continue.

3.5 THE OFFER INCLUDES A PREMIUM FOR CONTROL
The Offer represents:

- a 43.9% premium to the volume weighted averagefor the six months to 7 January 2005 (thetlasting day before Portman requested a
trading halt on 10 January 2005);

- a 25.2% premium to the volume weighted averagegor the 3 months to 7 January 2005;
- a 21.8% premium to the volume weighted averagee for the month to 7 January 2005; and
- an 11.5% premium to the closing price of Portrelaares on 7 January 2005.
These share price premiums are shown in the ckeboivb
[BAR GRAPH]
Source: Iress

The board of Portman believes that the control pwemoffered is acceptable having considered theifsignt recent increase in the share
price for Portman and also that:

- Cliffs Australia will not be able to unlock maigrsynergies, the value of which might otherwis@dnbeen shared with Portman
shareholders;

- the Offer fairly values Portman Shares; and
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- in addition to normal transaction costs (eg fitiag and advisory fees) the total acquisition ¢osCliffs Australia will increase by
approximately 5.4% (approximately 16 cents periRart Share) because of stamp duty which is payabi¢eistern Australia.

3.6 AN ALTERNATIVE OFFER PROVIDING SUPERIOR VALUES YET TO EMERGE

Corporate interest in Portman was sparked in M&420hen Portman became aware that a shareholdiagpobximately 7.5% had been
accumulated by a Hong Kong listed company callemh&®n-line (Bermuda) Limited.

After considerable media speculation about Chindi@¥s ambitions in relation to Portman, China Ire-sold its shareholding to
Consolidated Minerals Limited in July 2004.

Consolidated Minerals Limited subsequently incrdateholding in Portman to 14.8% by 6 Septemb&428&nd made a number of public
statements expressing its desire to enter into eneligcussions with Portman. On 22 December 2064s@lidated Minerals Limited
announced that it was no longer a substantial Bb#ter in Portman and that it had sold the majasftits shareholding for $2.75 per share.

On 11 January 2005, the day following the annourmedraf a trading halt by Portman, there was megégglation that offers may have been
received from a range of parties including Glendaternational AG, some un-named Chinese compattiesBrazilian iron ore producer
Companhia Vale do Rio Doce, and Cliffs.

On 12 January 2005, Cliffs Australia announce®ffer of A$3.40 cash for each Portman Share.
Since the announcement of the Offer on 12 Janu@®$,2ho other party has announced a superior faffeall Portman Shares.
4. FINANCIAL POSITION OF PORTMAN

Portman's last published financial results, belrggHalf Yearly Report for the 6 months ended 3004, were released to ASX on 10
September 2004.

As at the date of this Target Statement, the dadihe year ended 31 December 2004 has not berpleted. However, Portman expects

its Preliminary Final financial results for the B&cember 2004 year will be disclosed to ASX duthmg Offer Period and that these results
will be consistent with the commentary in the Opeiefing released by Portman to ASX on 2 Septen2084 which included discussion on
the results for the half year and the outlook Fer balance of 2004.
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5. INFORMATION RELATING TO THE PORTMAN DIRECTORS
5.1 INTERESTS IN PORTMAN SECURITIES
The following Directors have relevant interest®ortman Shares and Portman Options in the followmgunts:

PORTMAN SHARES BENEFICIALLY

DIRECTOR HELD PORTMAN OPTIONS BENEFICIALLY HELD
George Jones 4,750,000 Nil
Barry Eldridge 657,000 1,000,000
Michael Perrott 620,000 Nil
Richard Knight 100,000 Nil
Fiona Harris Nil Nil
Malcolm Macpherson Nil Nil

5.2 DEALINGS IN PORTMAN SHARES

No Director has acquired or disposed of any PortBiaares in the four month period ending on the mateediately before the date of tt
Target's Statement.

5.3 DEALINGS IN PORTMAN OPTIONS

Barry Eldridge, Portman's Managing Director, hdistman Options and intends, in the absence opergu offer, to enter into an Option
Cancellation Deed with Cliffs Australia in relatitm his Portman Options (see section 6.3 for furtieails on the offer by Cliffs Australia to
Portman Optionholders and the Option Cancellatierd3).

5.4 INTERESTS IN CLIFFS SHARES AND CLIFFS OPTIONS
As at the date of this Target's Statement, no RortBirector has a relevant interest in any Cliffigi®s or Cliffs Options.
5.5 DEALINGS IN CLIFFS SHARES AND CLIFFS OPTIONS

None of Portman, the Directors or their associhtesacquired or disposed of a relevant intereashynCliffs Shares or Cliffs Options in tl
four month period ending on the date immediatefpteethe date of this Target's Statement.

5.6 BENEFITS AND AGREEMENTS
(a) BENEFITS IN CONNECTION WITH THE RETIREMENT FRORFFICE

As a result of the Offer, no person has been drbeilgiven any benefit (other than a benefit whiah be given without member approval
under the Corporations Act) in connection with tegrement of that person or
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someone else from a board or managerial officeodinfan or a related body corporate of Portman.
(b) AGREEMENT CONNECTED WITH OR CONDITIONAL ON THBEFFER

There are no agreements made between any Portmaetddiand any other person (including Cliffs oiff€lAustralia) in connection with, or
conditional upon, the outcome of the Offer.

(c) INTERESTS OF PORTMAN DIRECTORS IN CONTRACTS WHATCLIFFS OR CLIFFS AUSTRALIA
None of the Portman Directors have entered intocamyracts with Cliffs or Cliffs Australiz

6. KEY FEATURES OF CLIFFS AUSTRALIA'S OFFER

6.1 CONSIDERATION PAYABLE TO PORTMAN SHAREHOLDERS MO ACCEPT THE OFFER

The consideration being offered by Cliffs Austraiiagd$3.40 cash per Portman Share.

6.2 OFFER SUBJECT TO CONDITIONS

Cliffs Australia's Offer is subject to a numbercoinditions. The full terms of these conditions suenmarised in section 8.4 of the Bidder's
Statement and set out in full in Appendix 2 of Bidder's Statement.

6.3 OFFER FOR PORTMAN OPTIONS

Cliffs Australia and Portman intend to make indivéd proposals to each holder of Portman Optiorcateel their Portman Options in
consideration, per Portman Option, for the payneé®$3.40 less the relevant exercise price of therRan Option. The consideration for the
cancellation will be provided by Cliffs Australi@he cancellation and payment of consideration élsubject to the satisfaction or waiver of
the conditions that each condition to which thee®f$ subject is either fulfilled or waived andttPartman is removed from the official list of
the ASX.

The Offer is conditional on the holders of 75%ltd Portman Options either exercising their Optimnentering into an Option Cancellation
Deed. The Option Cancellation Deed may be terméhlayea holder of Portman Options if a superior cetimy offer has been announced and
Cliffs Australia has not matched or exceeded tlffar evithin 7 business days (in Perth and Sydn&je Portman board anticipates that (in
absence of a superior offer) all holders of Porti®gations will enter into the Option Cancellationddebefore the end of the Offer Period.

7. MECHANICS OF THE OFFER
7.1 OFFER PERIOD

Cliffs Australia's Offer will be open for acceptatom 24 January 2005 until 7pm (Perth time) or-8bruary 2005, unless it is extended or
withdrawn.
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7.2 EXTENSION OF THE OFFER PERIOD

Cliffs Australia may extend the Offer Period at dimye before giving the Notice of Status of Coratis while the Offer is subject to a
defeating condition. However, if the Offer is nabgect to a defeating condition (that is, it isefref all defeating conditions), Cliffs Australia
may extend the Offer Period at any time beforeetia of the Offer Period. To extend the Offer Periliffs Australia must lodge a notice of
variation with ASIC and give a notice to Portmarl &m each Portman Shareholder to whom offers wergenunder the bid.

In addition, there will be an automatic extensidéthe Offer Period if, within the last 7 days o&tbffer Period:

(a) Cliffs Australia improves the consideration anthe Offer; or

(b) Cliffs Australia's voting power in Portman irases to more than 50%.

If either of these events occur, the Offer Perpdutomatically extended so that it ends 14 days Hfe relevant event occurs.
7.3 WITHDRAWAL OF OFFER

Cliffs Australia may not withdraw the Offer if ychave already accepted it. Before you accept therQOliffs Australia may withdraw the
Offer with the written consent of ASIC and subjecthe conditions (if any) specified in such corisen

7.4 EFFECT OF ACCEPTANCE

The effect of acceptance of the Offer is set oltppendix 1 of the Bidder's Statement. Portman &halders should read these provisions in
full to understand the effect of acceptance anddpessentations and warranties which they givadogpting the Offer.

7.5 NO ABILITY TO WITHDRAW YOUR ACCEPTANCE

You only have limited rights to withdraw your actamce of the Offer.
You may only withdraw your acceptance of the Offer

(a) it is still subject to a defeating conditiomda

(b) Cliffs Australia varies the Offer in a way th@dstpones, for more than one month, the time v¢léfs Australia needs to meet its
obligations under the Offer. This may occur if @ifustralia extends the Offer Period by more tbaa month and the Offer is still subject to
a defeating condition.

7.6 WHEN WILL YOU RECEIVE YOUR CONSIDERATION IF YOWCCEPT CLIFFS AUSTRALIA'S OFFER?

Full details of when you will be issued your corsation are set out in Appendix 1 of the Biddeta&nent. If you accept the Offer in
accordance with the instructions contained in tffer@nd the Acceptance Form, you will be sent pagnhwithin one month after the later of
the date you accept and the date the Offer becamésdeclared, free of the conditions to whicts isubject. In any
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event, assuming the conditions of the Offer arisféadl or waived, you will be sent payment withib @ays after the Offer closes.

7.7 EFFECT OF AN IMPROVEMENT IN CONSIDERATION ON RIYMAN SHAREHOLDERS WHO HAVE ALREADY ACCEPTED
THE OFFER

If Cliffs Australia improves the consideration, Ribrtman Shareholders, whether or not they havepaed the Offer prior to that improvem:
in consideration, will be entitled to the benefitlat improved consideration. If a new form of sweration is offered, Portman Shareholders
who have accepted the Offer will be entitled to smalfresh election as to the form of consideratiolpe taken.

7.8 NOTICE OF STATUS OF CONDITIONS

The Bidder's Statement specifies in Appendix 1dée on which Cliffs Australia will give its Notia Status of Conditions to the ASX and
Portman. If the Offer Period is extended by a pkliefore the time by which the Notice of Statu€ohditions is to be given, the date for
giving the Notice of Status of Conditions will kekén to be postponed for the same period. In teatexf such an extension, Cliffs Australia
is required, as soon as is practicable after tiension, to give notice to ASX and Portman thatestéhe new date for the giving of the Notice
of Status of Conditions.

Cliffs Australia is required to set out in its Nu#iof Status of Conditions:

- whether the Offer is free of any or all condison

- whether, so far as Cliffs Australia knows, anytted conditions have been fulfilled; and
- Cliffs Australia's voting power in Portman.

If a condition is fulfilled (so that the Offer beoes free of the condition) before the date on wktiehNotice of Status of Conditions is
required to be given, Cliffs Australia must, asrs@s practicable, give ASX and Portman a noticestades that the particular condition has
been fulfilled.

7.9 COMPULSORY ACQUISITION

Cliffs Australia has indicated in section 4.4 o fRidder's Statement that if it becomes entitlegrtceed to compulsory acquisition of
Portman Shares in accordance with the Corporafi@hsind the other conditions of the Offer are $igil then Cliffs Australia intends to do
Sso.

The two types of compulsory acquisition under Caap# of the Corporations Act are discussed below.
(a) FOLLOW ON COMPULSORY ACQUISITION

Under Part 6A.1, Cliffs Australia will be entitleéd compulsorily acquire any Portman Shares on déingesterms as the Offer if, during or at
end of the Offer Period, Cliffs Australia (togethth its associates):

(i) has relevant interests in at least 90% (by neihbf the Portman Shares; and
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(i) has acquired at least 75% (by number) of therRan Shares that Cliffs Australia offered to dogunder the Offer (whether the
acquisitions happened under the Offer or otherwise)

If these thresholds are met, Cliffs Australia Wdlve up to one month after the end of the OffeioBexithin which to give compulsory
acquisition notices to Portman Shareholders whe mat accepted the Offer. Portman Shareholders $tawugtory rights to challenge the
compulsory acquisition, but a successful challeniierequire the relevant Portman Shareholder talgssh to the satisfaction of a court that
the terms of the Offer do not represent "fair valioe the Portman Shares.

Portman Shareholders should be aware that if tbeit dccept Cliffs Australia's Offer and their Poain Shares are compulsorily acquired,
those Portman Shareholders will face a delay inivétg the consideration for their Portman Shamsmgared with Portman Shareholders
have accepted Cliffs Australia's Offer.

(b) GENERAL COMPULSORY ACQUISITION

Under Part 6A.2, Cliffs Australia will be entitléd compulsorily acquire any Portman Shares, iff€Wustralia holds full beneficial interests
in at least 90% of Portman Shares (ie. if Cliffss&alia becomes a 90% HOLDER).

If this threshold is met, Cliffs Australia will have months after Cliffs Australia becomes a 90%léoivithin which to give compulsory
acquisition notices to Portman Shareholders. Tingpedsory acquisition notices sent to Portman Shadeins must be accompanied by an
independent expert's report and an objection form.

The independent expert's report must set out whétkeeerms of the compulsory acquisition givear'falue" for the Portman Shares and
independent expert's reasons for forming that opini

If Portman Shareholders with at least 10% of Ponti®hares covered by the compulsory acquisitiorcaabject to the acquisition before the
end of the objection period (which must be at least month), Cliffs Australia may apply to the Cidiar approval of the acquisition of the
Portman Shares covered by the notice.

Portman Shareholders should be aware that if tbeit dccept Cliffs Australia's Offer and their Poain Shares are compulsorily acquired,
those Portman Shareholders will face a delay inivatg

the consideration for their Portman Sha res compared with Portman
Shareholders who have accepted Cliffs A ustralia's Offer.

7.10 DE-LISTING

In the case of a compulsory acquisition follo wing a takeover bid (see
section 7.9(a) of this Target's Statement) AS X will suspend quotation of
Portman's Shares 5 business days after it rec eives a copy of the
compulsory acquisition notice sent to Portman Shareholders who did not

accept the Offer.
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In the case of a general compulsory acquisiti on (see section 7.9(b) of

this Target's Statement), ASX will suspend qu otation of Portman's Shares 5
business days after it receives written notic e from Portman of either of
the following:
(a) the objection period set out in the com pulsory acquisition notice
has ended and holders of at least 10% o f Portman Shares covered by
the compulsory acquisition notice have not objected before the end

of the objection period; or

(b) the Court has approved the acquisition under section 664F of the
Corporations Act.

8. OTHER MATERIAL INFORMATION

8.1 ISSUED CAPITAL

As at the date of this Target's Statement, Po rtman's share capital
consisted of 175,680,073 Portman Shares. In t he Bidder's Statement sent to
Portman Shareholders with this Target's State ment on 21 January 2005,
Cliffs Australia disclosed that it does not h ave a relevant interest in

any Portman Shares.

8.2 BREAK FEE AGREEMENT

Portman and Cliffs entered into the Break Fee Agiexd on 11 January 2005 in relation to the propthelCliffs Australia make an offer to
Portman Shareholders for all of their Portman Share

Under the terms of the Break Fee Agreement, Poremgaees to pay Cliffs the sum of $6,000,000 (beipgroximately 1% of the aggregate
the total consideration to be offered by Cliffs f&atia under the Offer and in connection with tleguisition or cancellation of the Portman
Options) in the following circumstances:

(a) if the Board either does not make a recommémuat this Target's Statement to accept the Offehaving made it, adversely changes its
recommendation, except where this occurs:

(i) at least 7 Perth business days after Cliffstfalia becomes aware that any of the conditiorth@fOffer have been breached (other than in
consequence of any conduct by Portman or any asisciates, officers or directors) and Cliffs Aalsh has either retained its right to rely on
that breach or not announced that it will not reythat breach; or

(i) after a superior competing offer has been amoed in respect of Portman but no third party i@ldelevant interest in 50% or more of
ordinary shares of Portman or appoints to the boadirectors of Portman persons constituting aamitgj of the board;

(b) a third party takeover is, or becomes, uncaéonil and the third party making the offer holdzkevant interest in 50% or more of the
ordinary shares of Portman or appoints to the boadirectors of Portman persons constituting aamityj of the board.
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Portman has also agreed with Cliffs that duringpgigod from 11 January 2005 until the end of tlifelPeriod Portman will not solicit
competing offers for Portman.

8.3 EFFECT OF OFFER ON PORTMAN'S MATERIAL CONTRACTS

Cliffs Australia's Offer is subject to a numbercoinditions, as summarised in section 8.4 of thel&d Statement and set out in full in
Appendix 2 of the Bidder's Statement.

The condition set out in paragraph (g) of Apperlof the Bidder's Statement (exercise of rightgdition) provides (in summary) that during
the period from the Announcement Date to the ertti@Offer Period no person exercises or purporéxercise, or states an intention to
exercise, any rights under any agreement (whiahmaiterial in the context of Portman and its subsiggataken as a whole) that arise from the
change of control of Portman, which results or daekult in (among other things) termination of #ggeement.

The agreements described in (a) to (c) below comaange of control provisions that could, if exsed, result in a breach of the condition
described above.

As far as Portman is aware, these are the onlyeaggsts to which it or any subsidiary is a party tieantain termination rights upon a change
of control that could, if exercised, result in @dch of the exercise of rights condition to thee®ff

(a) COCKATOO ISLAND IRON ORE PROJECT

Portman has a 50% interest in a joint venture WWWE Cockatoo Pty Ltd (HWE) in respect of the Cockalsland iron ore project. Portma
interest is held by its wholly owned subsidiaryrtRan Iron Ore.

The joint venture agreement contains a changermfaigprovision which will be triggered if Cliffs éstralia acquires effective control of
Portman Iron Ore as a result of the acquisitiomofe than 50% of Portman Shares through the Qffgre change of control occurs then
HWE has the option to acquire Portman Iron Ord&r@st in the joint venture at a price to be muyuagreed between the parties, or as
determined by an expert in the absence of sucleamgmst.

In addition, Portman Iron Ore and HWE are partiea sales agency agreement under which PortmarOireracts as HWE's agent and
representative worldwide for the marketing, salé distribution of its share of the iron ore prodiity the Cockatoo Island iron ore joint
venture. This agreement also contains a changentfat provision which would allow HWE to terminatee sales agency agreement if Cliffs
Australia acquires 50% or more of Portman Shareguthe Offer without HWE's consent.

Portman believes that written consent will be pded by HWE to the change of control.
(b) ESPERANCE PORT AUTHORITY OPERATING AGREEMENT

Portman Iron Ore and the Esperance Port AuthdeB/A) are parties to an operating agreement undehvPA arranges and manages the
unloading and stockpiling of iron ore at the EspeeaPort and loads it onto vessels for
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shipment to Portman Iron Ore's customers. PortmdrE&A are also parties to a deed of guaranteéndethnity under which Portman
guarantees the performance of Portman Iron Ordigadbions under the operating agreement.

The agreement and the deed of indemnity containgghaf control provisions which would allow EPAteyminate the operating agreemer
Cliffs Australia acquires effective control of Podn Iron Ore as a result of the acquisition of lart Shares through the Offer without EPA's
consent.

Portman believes that written consent will be pded by EPA to the change of control.
(c) COMMONWEALTH BANK OF AUSTRALIA FACILITY

Portman has a $40 million Multi-Option Facility Aggment with Commonwealth Bank of Australia (CBAheTacquisition of more than 20%
of the shares in Portman by Cliffs Australia wilgger a change of control provision in the fagiigreement pursuant to which CBA may
take certain action, including terminating the fiacnd demanding repayment of outstanding amounts

In section 8.2 (c) of the Bidder's Statement, €lustralia states that if the Offer becomes unitamadl, Cliffs Australia will discuss with
CBA whether it intends to exercise its terminatiigiht and that if CBA does seek to terminate thalitg, Cliffs Australia intends to refinanc
the facility with an alternative financial institah and does not anticipate any difficulties infgeable to do so.

Portman believes that CBA will not exercise itgrtgration rights under the Agreement.
8.4 PORTMAN DIVIDENDS

In the ordinary course of events, the Portman baarald consider the declaration of a final dividdadthe year ended 31 December 2004 at
its board meeting at the end of February 2005.

On the current timetable, the Offer may have cldsethat date. If the Offer Period is extended,Rloetman board presently intends to defer
any decision in relation to the final dividend uitie outcome of the Offer is known.

The Offer is in relation to all of your Portman $sand all rights (including dividends) attachinghose Portman Shares after the
Announcement Date. As a result, if Portman wasapgdividend to Portman Shareholders during tHier®feriod Cliffs Australia would
have the right to deduct the amount of the divideadPortman Share from the consideration paichyoRnrtman Shareholder who accepts
Offer after the payment of the dividend.

8.5 TAXATION CONSIDERATIONS
A discussion on the Australian taxation consequeifaea disposal of Portman Shares is set outdtige? of the Bidder's Statement.
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YOU SHOULD CONSULT WITH YOUR TAXATION ADVISER REGAR DING THE CONSEQUENCES
OF A DISPOSAL OF PORTMAN SHARES UNDER THE OFFER.

8.6 MATERIAL LITIGATION

Portman is not involved in any material litigatidthowever, Sons of Gwalia Limited (SOG) and Portriran Ore (a wholly owned subsidiary
of Portman) have been engaged in a dispute (whasmbt resulted in any legal proceedings being cenoed) relating to royalties that SOG
claims are owed to it by Portman Iron Ore arisirggrf mining operations conducted by Portman Iron &he Mount Jackson Mine (whict
part of the Koolyanobbing Project). SOG has indidab Portman that it will settle the dispute faraanount of $3.5 million, but at the date of
this Target's Statement the settlement offer hadeen accepted by Portman Iron Ore and the ligetgome of settlement negotiations is not
known.

8.7 CONSENTS

This Target's Statement contains statements mad® sjatements said to be based on statementsbyattee Portman Directors. Each of
Portman Directors has consented to the inclusicaoh statement he or she has made in the forroaartext in which each statement app
and has not withdrawn that consent at the datkisfliarget's Statement.

As permitted by ASIC Class Order 03/635, this THsggtatement may include or be accompanied bgioestatements:
- fairly representing a statement by an officialgom; or
- from a public official document or a publishedBpjournal or comparable publication.

Under this Class Order, the consent of personsstiait statements are attributed to is not requimethe inclusion of such statements in the
Target's Statement.

As permitted by ASIC Class Order 01/1543 this THsggtatement contains statements which are mad@sed on statements made, in the
Cliffs Australia's Bidder's Statement, which hasmédged with ASIC and with ASX (and which is kgigiven to Portman Shareholders v
this Target's Statement). Under this Class Ortiercbnsent of Cliffs Australia is not required floe inclusion of such statements in this
Target's Statement.

8.8 INTENTIONS FOR PORTMAN IF OFFER IS UNSUCCESSFUL

In section 4 of its Bidder's Statement, Cliffs Aafifi sets out its intentions in relation to PontnifaPortman becomes a wholly owned
subsidiary of Cliffs Australia and in circumstanegsere Portman does not become wholly owned bysCAitistralia. If the Offer is
unsuccessful, Portman intends to continue its lgsinvithout any major changes, does not intend-tieploy any major assets of Portman
and will continue the employment of Portman's erppés.

86



8.9 NO OTHER MATERIAL INFORMATION

Except as set out in this Target's Statement, tddB's Statement and the Offer, there is no atifermation that Portman Shareholders and
their professional advisers would reasonably reguirmake an informed assessment whether or ramiciept the Offer and reasonably expect
to find in this statement, that is known to anyhef Portman Directors and has not previously beeviged to Portman Shareholders or
disclosed to ASX under the regular reporting arstldsure obligations to which Portman is subjecteurthe Corporations Act and ASX

Listing Rules.

ASX announcements released since the date thah®ad last Annual Report (for the financial yeadiag 31 December 2003) was
announced to ASX (being 22 April 2004) considergdh® Portman Directors to be particularly impottaciude:

DATE

29 April 2004 Finalisation of the Koolyanobb
gave Portman the right to mine
Koolyanobbing mine in return f
23 July 2004 Profit upgrade for the 6 month
30 August 2004 Half Yearly Report and half ye
2 September 2004  Open Briefing, Portman MD on P
18 October 2004  Board approval for expansion o
26 October 2004  Third Quarter Activities Repor
12 January 2005  Cliffs Australia Offer for Por

20 January 2005  Fourth Quarter Activities Repo

All ASX announcements are available from www.asmaw

9. GLOSSARY

9.1 DEFINITIONS

The following definitions apply in this Target'saBtment:

ANNOUNCEMENT
ing North Access Agreement with Western Areas NL, w hich
and export iron ore from the Northern Tenements of the

or payment of a royalty to Western Areas NL

period to 30 June 2004

ar accounts for the 6 months to 30 June 2004

rofit and Outlook

f Koolyanobbing Project to 8 million tonnes per ann um
t

tman Shares

rt

$ OR A$ means Australian Dollar.
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ANNOUNCEMENT DATE means 12 January 2005, the das the Offer was announced to ASX.
ASIC means the Australian Securities and InvestmestCommission.
ASX means the Australian Stock Exchange Limited ABNd8 008 624 691.

BIDDER'S STATEMENT means the bidder's statemer@ldfs Australia dated 21 January 2005, which corgahe Offer.
BREAK FEE AGREEMENT means the agreement betweelffisGlind Portman dated 12 January 2005 summarisgeciion 8.2.
CLIFFS means Cleveland-Cliffs Inc, a company incogped in the USA
CLIFFS AUSTRALIA means Cleveland-Cliffs AustraliayA.td ACN 112 437 180, a wholly owned subsidiafyGdiffs
CLIFFS OPTIONS means options convertible into Gl#hares.
CLIFFS SHARES means fully paid ordinary shares liffs<C
CORPORATIONS ACT means the Corporations Act 200thY@s amended or varied by ASIC.
DIRECTORS means the directors of Portman.

LISTING RULES means the Listing Rules of ASX.

NOTICE OF STATUS OF CONDITIONS means Cliffs Austaa notice disclosing the status of the conditiofhthe Offer which is require
to be given by section 630(3) of the Corporatiogs. A

OFFER means the offer by Cliffs Australia for PoatmShares, which is contained in the Bidder's Btai.

OFFER PERIOD means the period commencing on 24ajar2005 and ending on 25 February 2005 or sueh titte to which the Offer has
been extended.

OPTION CANCELLATION DEED means a deed between Partrand holders of Portman Options in relation éodancellation of their
Portman Options.

PORTMAN means Portman Limited ABN 22 007 871 892.
PORTMAN DIRECTOR means a director of Portman.
PORTMAN IRON ORE means Portman Iron Ore Limited AGDL 892 995, a wholly owned subsidiary of Portman.
PORTMAN OPTIONS means options convertible into Pam Shares.
PORTMAN SECURITIES means Portman Shares and PortmarOptions
PORTMAN SHAREHOLDER means a holder of Portman Share
PORTMAN SHARES means fully paid ordinary sharePartman.
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PUBLIC AUTHORITY means any governmental, semi-goweental, administrative, fiscal, judicial or quasdicial body, department,
commission, authority, tribunal, agency or entity.

QUOTATION has the same meaning as in the ListinfpRu

TARGET'S STATEMENT means this document, being téesnent of Portman under Part 6.5 of the CorpmmatiAct.
YOU means the person to whom the Offer is mads deemed to be made.

9.2 INTERPRETATION

The following interpretation rules apply in thisrgat's Statement unless the contrary intention agpe

(a) Words and phrases which are defined by the@atipns Act have the same meaning in this Tar§ttement and, if a special meanin
given for the purposes of Chapter 6 or 6A or a {@on of Chapter 6 or 6A of the Corporations A@yh that special meaning.

(b) Headings are for convenience only, and do ffetginterpretation.

(c) The following rules also apply in interpretitigs Target's Statement except where the contekéesnia clear that a rule is not intended to
apply.

(i) A singular word includes the plural, and vicersa.
(i) A word which suggests one gender includesadtieer genders.
(iii) If a word is defined, another part of sped@s a corresponding meaning.

(iv) References in this Target's Statement to gesficlauses, paragraphs and subparagraphs, seetimns, clauses, paragraphs and
subparagraphs of the Target's Statement.

(v) References in this Target's Statement to agpesdre to appendices of the Target's Statement.
(vi) A reference to a person includes a reference ¢orporation.
(d) Appendices to this Target's Statement form pfitt
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DATED 21 January 2005

SIGNED for and on behalf of Portman by George Jobeisg the Chairman of Portman who is authorisezbtsign by a resolution passed by
the Portman Directors. This Target's Statemenblkas approved by a resolution passed by the Poiirantors.

/'s/ George Jones
GEORGE JONES
CHAI RVAN
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ANNEXURE A
DIRECTORS' QUALIFICATIONS
CHAIRMAN
George F Jones - B.Bus, FCIS, FAICD

Mr Jones has a Bachelor of Business degree frortinQuiniversity of Western Australia. He has morartt82 years experience in the mining,
banking and finance industries and has been atdire€a number of private and publicly listed camfes.

MANAGING DIRECTOTr
Barry J Eldridge - B.Sc (Exploration Geology), B.SqHons.Mining)

Mr Eldridge holds a Bachelor of Science Degree (&vgtion Geology) - Sydney University and a BachebEngineering (Hons) (Mining) -
University of Qld. He has over 30 years experiemedlanaging Director, CEO, Director and General &g level in the resource industry
within Australia and overseas. This has includad/ears as Managing Director, four of which wergwiorrestania Gold NL (a publicly
listed mining company).

NON-EXECUTIVE DIRECTOR
Richard Knight - M.Sc (Eng), DIC, ARSM, C.Eng, FAICD

Mr Knight is a mining engineer with 40 years diveexperience. He was formerly Executive DirectDevelopment and Executive Director -
Bulk Commodities of North Limited, and Chief Exeimet of Energy Resources of Australia Limited. Héasmerly Managing Director of
Inco Australia Management Pty Ltd and currentlyiee€tor of Zinifex Limited

NON-EXECUTIVE DIRECTOR
Michael D Perrott - B.Com, FAIM

Mr Perrott has been involved in industries assediatith construction, contracting, mining and laleyelopment since 1969. He is currently
Chairman of Port Bouvard Limited, GME Resourcesitéh Bone Medical Limited and Canning Vale Weaviijs Limited. He is a
member of the Board of Notre Dame University amancil member of the National Advisory Council fawicide Prevention and the State
Ministerial Council for Suicide Prevention.
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NON-EXECUTIVE DIRECTOR
Fiona E Harris, B Comm, FCA, FAICD

Fiona Harris is a professional non-executive DoedPreviously, she spent 14 years with a majortehed accounting firm in Perth, San
Francisco and Sydney. She was an Audit & Assurgad®er in the New South Wales practice of that fivhen she retired in 1994. She is a
director of Alinta Limited, NM Rothschild & Sons (&tralia) Limited, HBF Health Funds Inc and Wesstkalian Symphony Orchestra
Holdings Pty Ltd. Fiona is Vice President of that8tCouncil of the Australian Institute of Compdbiyectors. She has been a Director of
Portman Limited since December 2003. Fiona is @inair of the Board's Treasury Committee and of theitA% Risk Management
Committee.

NON-EXECUTIVE DIRECTOR
Malcolm H Macpherson, B Sc, FAusIMM, FTSE

Mr Macpherson has had extensive experience in thangnand minerals industry at both the operati@ral executive level. He is a director
of Minara Resources Limited, Chairman of the Coapee Research Centre for Sustainable Resourceessimg. He is also Chairman of the
not for profit, Independent Living Centre of W.A¢l) and a member of the senate of Murdoch Uniwersit
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