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AMENDMENT NO. 1
TO
SCHEDULE 14A
(RULE 14A-101)
INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(A) OF THE SECURITIES
EXCHANGE ACT OF 1934

Filed by the Registrani
Filed by a Party other than the Registrézt

Check appropriate box:

Preliminary Proxy Statement

Confidential, for use of the Commission only fasmitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material under Rule 14a-12

CLEVELAND-CLIFFS INC
(Name Of Registrant As Specified In Its Charter)

Oooo0ox

Not Applicable
(Name Of Person(s) Filing Proxy Statement, If Offilean The Registrant)

Payment of filing fee (check the appropriate box):

M  No fee required.
O Fee computed on table below per Exchange Act Riflas6(i)(1) and 0-11.

1. Title of each class of securities to which tranisacapplies:

2. Aggregate number of securities to which transaciipplies:

3. Per unit price or other underlying value of tranigaccomputed pursuant to Exchange Act Rule O-&1 (s
forth the amount on which the filing fee is caldethand state how it was determine

4. Proposed maximum aggregate value of transac

5. Total fee paid

O Fee paid previously with preliminary materials:

O Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identifg fiing for
which the offsetting fee was paid previously. ldigrthe previous filing by registration statemeninmber, or the
form or schedule and the date of its fili

1. Amount previously paic

2. Form, schedule or Registration Statement |

3. Filing party:

4. Date Filed:
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PRELIMINARY COPY, SUBJECT TO COMPLETION, SEPTEMBER 5, 2008

<CLIFFS

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON OCTOBER 3, 2008
TO THE SHAREHOLDERS OF CLEVELAND-CLIFFS:

On August 14, 2008, Harbinger Capital Partners btastund I, Ltd. (the “Master Fund”) and Harbingep@al
Partners Special Situations Fund, L.P. (the “Spé&aiad”, and together with the Master Fund, “Hadar’) delivered ai
“acquiring person statement” (the “Acquiring Per&iatement”) to Cleveland-Cliffs Inc (“Cleveland{d”). Based on
the delivery of the Acquiring Person Statementyv€landCliffs is required under Ohio law to convene a $glemeeting
of shareholders to consider the proposal contdimédte Acquiring Person Statement.

NOTICE IS HEREBY GIVEN that a special meeting oagtholders (the “Special Meeting”) of ClevelandffSli
will be held at The Mayfield Sand Ridge Club lochts 1545 Sheridan Road, South Euclid, Ohio 4412Eraday,
October 3, 2008, at 10:00 a.m. local time for thie purpose of considering, and voting on whetbexuthorize pursua
to Section 1701.831 of the Ohio Revised Code, tiggiaition (the “Control Share Acquisition”) of Gleland-Cliffs
common shares by Harbinger pursuant to the Acquifierson Statement.

THE BOARD OF DIRECTORS OF CLEVELAND-CLIFFS HAS DETE RMINED THAT THE CONTROL
SHARE ACQUISITION IS NOT IN THE BEST INTERESTS OF C LEVELAND-CLIFFS SHAREHOLDERS
AND UNANIMOUSLY RECOMMENDS THAT CLEVELAND-CLIFFS SH AREHOLDERS VOTE AGAINST
THE AUTHORIZATION OF THE CONTROL SHARE ACQUISITION.

Only shareholders of record at the close of businesSeptember 2, 2008 (the “Record Date”), antleshto notice
of, and to vote at, the Cleveland-Cliffs Specialdtlieg. Authorization of the Control Share Acquitiat the Special
Meeting requires the affirmative vote of (1) thddews of a majority of the voting power entitledviate in the election
of Cleveland-Cliffs directors represented at thecsg Meeting in person or by proxy, and (2) thé&dkos of a majority
of the voting power entitled to vote in the elentmf Cleveland-Cliffs directors represented at$ipecial Meeting in
person or by proxy, excluding any shares which'lterested Shares” as defined in the Ohio ReviSede. Under the
Ohio Revised Code, “Interested Shares” with resfie€@eveland-Cliffs voting shares include, amotigeo things,
shares held by Harbinger, by any officer of ClerdlZliffs elected or appointed by Cleveland-Cliffesard of directors
or by any employee of Cleveland-Cliffs who is aedior of Cleveland:liffs, and shares acquired between the date «
public disclosure of the proposed acquisition orgiéat 14, 2008 and the Record Date if the aggrgmatshase prices of
such Cleveland-Cliffs voting shares exceeds $2%0@®ne-half of one percent of the outstandingeshaf Cleveland-
Cliffs entitled to vote in the election of direcsor

The accompanying Proxy Statement contains infoomattlating to the Special Meeting and provides with a
summary of the sections of the Ohio Revised Coldting to shareholder approval of the Control Shszquisition, as
well as additional information about the partiegiived. Harbinger’'s Acquiring Person Statementtiached as
Exhibit A to the Proxy Statement.

By order of the board of directors,

George W. Hawk, Jr.
General Counsel and Secretary

September , 2008

To assure your representation at the Special Mggtiease complete, sign, and promptly return tiwbosed
WHITE proxy card in the envelope provided TODAY, whetbenot you expect to be present at the Special
Meeting.As explained in the attached Proxy Statement, Cleland-Cliffs shareholders should also complete
the certification set forth on the WHITE proxy card for each proxy card you return. Cleveland-Cliffs fiares
represented by a proxy card without a completed ceification will be presumed to be Interested Sharegas
defined in the attached Proxy Statement) that arenieligible to vote in connection with the Second Mayity
Approval as described in the attached Proxy Statenme. If you attend the Special Meeting and are a record
holder or hold your shares in “street” name ancetatlegal proxy” from your bank, broker or oth@mninee, you
may vote your shares in person.

The Cleveland-Cliffs board of directors urges YOT to sign or return any proxy card sent to you byHiteger.
Even if you have previously signed a proxy card $grHarbinger, you have every right to change wate by
signing, dating and returning the enclo$@HITE proxy card in the postage-paid envelope provided.
Shareholders should also complete the certificdtorany later-dated proxy card returned. OnlylHiest dated
proxy card you vote will be counted. We urge yousitaply disregard any proxy card sent to you bytitager or
its affiliates.
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PRELIMINARY COPY, SUBJECT TO COMPLETION, SEPTEMBER 5, 2008

<+CLIFFS

PROXY STATEMENT
OF
CLEVELAND-CLIFFS INC

For the Special Meeting of Shareholders
Under Section 1701.831 of the Ohio Revised Code

To Be Held on October 3, 2008

This Proxy Statement is being furnished by Clewve&tiffs Inc, a corporation organized and existimgler the
laws of Ohio (“Cleveland-Cliffs”), in connection thithe solicitation by Clevelan@liffs of proxies for the purpost
described in this Proxy Statement at the Speciativig of shareholders to be held on October 3, 2808 at any
and all adjournments or postponements thereof‘@pecial Meeting”).This Proxy Statement and the accompan
WHITE proxy card are first being sent or given to Clerdl&liffs’ shareholders on or about September00&2

The Special Meeting will be held at The Mayfieldh8a&idge Club located at 1545 Sheridan Road,
South Euclid, Ohio 44121 on, Friday, October 3,82 10:00 a.m. local time. The Cleveland-Cliféahkd of
directors has fixed the close of business on Sdmet?, 2008 as the record date for determiningestudders
entitled to notice of and to vote at the meetitg ({Record Date”).

PURPOSE OF SPECIAL MEETING

The sole purpose of the Special Meeting is to amrshnd vote on whether to authorize, pursuartddontrol
Share Acquisition Statute set forth in Section 1881 of the Ohio Revised Code (the “Ohio Contrcdugh
Acquisition Statute”), the acquisition of more thame-fifth but less than ortéird of the outstanding common shg
of Cleveland-Cliffs by Harbinger Capital Partneradter Fund I, Ltd. (the “Master Fund”) and HarbinGapital
Partners Special Situations Fund, L.P. (the “Spé&tiad”, and together with the Master Fund, “Hadar’)
pursuant to the Acquiring Person Statement (thent@b Share Acquisition”). Harbinger's Acquiring iBen
Statement is attached as ExhibitdAthis Proxy Statement (the “Acquiring Person &tant”). As more fully
described below in the section entitled “Ohio Coh8hare Acquisition Statute,” shareholder authadion must be
obtained before Harbinger may acquire Clevelanéf<3hares that would entitle it directly or inditly to control
20% or more of the voting power of Cleveland-Clifighe election of its directors.

IMPORTANT

ANY PROXIES THAT ARE RETURNED WITHOUT A CERTIFICATI ON SPECIFYING THAT SUCH
CLEVELAND-CLIFFS SHARES ARE NOT “INTERESTED SHARES” WILL BE PRESUMED TO BE
“INTERESTED SHARES”. SEE “CERTAIN VOTING PROCEDURES AT THE SPECIAL MEETING”.

If you have any questions concerning Clevelandf€Idolicitation of WHITE proxy cards or need assistanc
determining whether you are a holder of “InteresSédres” (as defined below), please contact outypsolicitor:

Innisfree M&A Incorporated
Shareholders call (toll free): (877) 456-3507
Banks and Brokers call collect: (212) 750-5833

THE BOARD OF DIRECTORS OF CLEVELAND-CLIFFS HAS DERMINED THAT THE CONTROL
SHARE ACQUISITION IS NOT IN THE BEST INTERESTS OFHB8REHOLDERS AND UNANIMOUSLY
RECOMMENDS THAT SHAREHOLDERS VOTRAGAINST THE AUTHORIZATION OF THE CONTROL
SHARE ACQUISITION.

The date of this Proxy Statement is Septembe®082This Proxy Statement and the accompanwWhiTE
proxy card are expected to be mailed to sharet®lleior about September , 20
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VOTING AT THE SPECIAL MEETING

Any Cleveland-Cliffs shares subject to proxies thahre returned without a certification specifying that
such Cleveland-Cliffs shares are not “Interested Sdres” will be presumed to be “Interested Shares”. &
“Certain Voting Procedures at the Special Meeting”.

At the Special Meeting, Cleveland-Cliffs sharehotdeill be asked to approve a resolution authogzhe
Control Share Acquisition.

Authorization for the Control Share Acquisition végs:

« the affirmative vote of the holders of a majorifytloe voting power entitled to vote in the electimin
Cleveland-Ciliffs directors represented at the Sgeédieeting in person or by proxy (the “First Majgri
Approva”); and

« the affirmative vote of the holders of a majorifytloe portion of the voting power entitled to varethe
election of Cleveland-Cliffs directors, excludiftgtvoting power of “Interested Shares” as defimethe
section entitled “Ohio Control Share Acquisitioratsite” represented at the Special Meeting in peosdiy
proxy (the"Second Majority Approv”).

The Cleveland-Cliffs board of directors has authed, and Cleveland-Cliffs will institute, presunguis and
procedures to implement the legislative mandaexttude the voting power of Interested Sharesyitiog a
requirement that each shareholder certify to ChawCliffs the number of such shareholder’s Clevei€liffs
shares being voted that are eligible to vote ipeesof the Second Majority Approval. These prestiong and
procedures are set forth in Exhibitt®this Proxy Statement. In the event that somenbtill of such shareholder’s
Cleveland-Cliffs shares are Interested Sharesshhesholder should indicate the number of suchesiotder’s
Cleveland-Cliffs shares being voted that are elégib vote in respect of the Second Majority Apmov

It is Cleveland-Cliffs’ position that all Cleveland-Cliffs shares that are voted without a certification will be
presumed to be Interested Shares and therefore ingible to vote in respect of the Second Majority Aproval.

If the Control Share Acquisition is not authorizgdboth of the majority votes required, Harbingexynmot
proceed further with the Control Share Acquisitiiboth the required majorities authorize the asigion under the
Ohio Control Share Acquisition Statute, Harbingeuld be permitted by the Ohio Control Share Acdigini Statut:
to complete the acquisition. Notwithstanding shaléér approval of the Control Share Acquisitionyiblager is
prohibited from engaging in certain transactiondarChapter 1704 of the Ohio Revised Code becaasgittjer
owns more than 10% of the outstanding shares ofelad-Cliffs.

A quorum will be deemed present at the Special Mgéet at least a majority of the voting power ¢t to
vote in the election of Cleveland-Cliffs directisgepresented at the Special Meeting in persday @roxy. In
accordance with Ohio law, the holders of a majaritthe voting power entitled to vote in the elentof Cleveland-
Cliffs directors represented at the Special Meeitingerson or by proxy, whether or not a quorumresent, may
adjourn the Special Meeting from time to time, bat to a date later than October 3, 2008. Pursigatiie Ohio
Control Acquisition Statute, unless Harbinger amelv€land-Cliffs agree in writing to another dates Special
Meeting shall be held within fifty days after rguehby Clevelandzliffs of the Acquiring Person Statement. Since
Acquiring Person Statement was received by Clede@liffs on August 14, 2008, the Special Meeting mhesthelc
no later than October 3, 2008. Cleveland-Cliffsrently has no plans to request that Harbinger agr@estpone or
adjourn the Special Meeting past October 3, 20@BGlaveland-Cliffs has not received any requesnftéarbinger
to postpone or adjourn this Special Meeting pasbr 3, 2008. In the event that the Special Mgasmot held
because of the absence of a quorum, the ContreéStwuisition would not be authorized.

As of the Record Date, there were 106,720,355 GdedeCliffs common shares issued and outstandisgofA
the Record Date, there were 205 shares of Cleveldiffid Series A-2 Preferred Stock outstanding. lesleare of
Cleveland-Cliffs Series A-2 Preferred Stock is cantible, at the election of the holder thereofpihB83.0646
Cleveland-Cliffs common shares. Each common shadeeach share of Series A-2 Preferred Stock entitie
holder thereof to one vote on the proposal to aizbdhe Control Share Acquisition (provided tteet,described
herein, Interested Shares will be excluded for pseg of determining the Second Majority Approval).
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Whether or not a Cleveland-Cliffs shareholder plkanattend the Special Meeting, the Cleveland-€lifdard of
directors urges all Cleveland-Cliffs shareholdersdteAGAINST authorization of the Control Share Acquisition be t
accompanyingVHITE proxy card, complete the accompanying certificatiod return it in the enclosed postage-paid
envelopeTODAY . Each Cleveland-Cliffs shareholder may revokeiitsxy at any time before it is voted at the Special
Meeting by delivering a written notice of revocatior a later dated proxy for the Special Meetin@leveland-Cliffs Inc,
c/o Innisfree M&A Incorporated, 501 Madison Aven@6th Floor, New York, New York 10022.

Proxies for the Special Meeting may also be revdkedoting in person at the Special Meeting, alttoattendance at
the Special Meeting will not in and of itself reveol proxy. Unless revoked in the manner set fdstive, proxies received
by Cleveland-Cliffs on the accompanying form will oted at the Special Meeting only in accordanitie thie written
instructions set forth on the proxy card. In theaize of written instructions, proxies in the faotompanying this Proxy
Statement will be voteAGAINST the Control Share Acquisition.

Any abstention from voting on a proxy which has beén revoked will be included in computing the bemof
Cleveland-Cliffs shares present for purposes dofrdeihing whether a quorum is present at the Sp&téating and will
have the same effect as an “AGAINST" vote. Wherkbrs do not receive voting instructions from a oustr, they are
permitted to, and generally do, exercise discretigivoting authority with respect to the customeshares on “routine”
matters being voted on at a meeting. If there aremutine matters also being voted upon at theesaeting, the broker is
not permitted to exercise discretionary voting atitli on such matters, and the shares voted bitbieer in its discretion
on routine matters are considered broker non-wetisrespect to the non-routine matters. The Cdr@hare Acquisition
proposal is a non-routine matter and the brokeng maa exercise discretionary voting authority. ®inlcere are no other
matters expected to be voted upon at the SpeciatiMg Cleveland-Cliffs does not believe there Wwal any broker non-
votes. If, however, there are any broker non-vatash broker non-votes will be included in the quorand have the same
effect as a vote “AGAINST” the proposal.

SHARES OUTSTANDING AND ELIGIBLE TO BE VOTED IN FIRS T MAJORITY APPROVAL AND SECOND
MAJORITY APPROVAL

Cleveland-Cliffs shares are the only shares edtttiebe voted at the Special Meeting. The Clevelaliils common
shares and shares of Series Ry2ferred Stock are entitled to one vote per shadevote together as a single class. As ¢
Record Date, there were 106,720,355 common shamds205 shares of Series A-2 Preferred Stock issnéautstanding,
all of which are eligible to be voted in determigpiwhether the Control Share Acquisition will be epyed by the First
Majority Approval required under the Ohio Contrdige Acquisition Statute.

The number of Cleveland-Cliffs shares eligible éovoted in determining whether the Control Shargugition has
been approved by the Second Majority Approval utiderOhio Control Share Acquisition Statute, cairsisof the voting
power of all the outstanding Cleveland-Cliffs stsaescluding the voting power of Interested Shaséispe determined as
of the time of the Special Meeting in the mannescdied in this Proxy Statement. The categoridatefested Shares that
will not be eligible to be voted in determining t8econd Majority Approval are as follows:

1. Cleveland-Cliffs shares owned by Harbinger. Blam® Harbinger's Schedule 13D, filed with the SECJaly 17,
2008 and Amendment No. 1 thereto, filed with the&€SHH August 14, 2008, Harbinger beneficially owb$16,472
common shares of Cleveland-Cliffs (which as of Rezord Date represented 15.57% of Cleveland-Cliffsstanding
common shares). For purposes of the Second Majaépproval, such shares are Interested Shares. &s the
Cleveland-Cliffs shares owned by Harbinger will beteligible to be voted in determining the Sechftajority
Approval.

2. Cleveland-Cliffs shares owned by officers ofv@land-Cliffs elected or appointed by its boardlivéctors or
owned by any employee of Cleveland-Cliffs who soah director of Cleveland-Cliffs. As of the Rec@rdte, these
individuals own, in the aggregate, 402,462 Cleva@tiffs shares, which are, for this purpose, lestéed Shares. As
such, these shares will not be eligible to be vatatktermining the Second Majority Approval.
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3. Cleveland-Cliffs shares acquired by any persowvéluable consideration during the period begigmugust 14,
2008, the date of the first public disclosure oflhiiager’'s proposed acquisition, and ending on thedrd Date (such
period being referred to herein as the “Restri®tedod”), if (A) the aggregate consideration paydshich person for
such Cleveland-Cliffs shares exceeds $250,000 gbars¢he closing price for Clevelar@iiffs on September 3, 2008,
reported on the New York Stock Exchange, the puseltd 2,810 Cleveland-Cliffs shares would exceélttireshold
amount) or (B) the number of shares so acquiredexi& one-half of one percent of the Cleveland-éffares
outstanding.

4. Cleveland-Cliffs shares owned by any personttasfers such shares for valuable considerafien the Record
Date, if the shares are accompanied by the votingep of such transferred shares in the form ofaalbproxy, an
agreement to vote as instructed by the transferemtherwise.

For purposes of the foregoing, the term “owne@ans shares as to which a person may exercisesot the exercise
the voting power entitled to vote in the electiddimectors. Shareholders who acquire, prior todbmmencement of the
Restricted Period, Cleveland-Cliffs shares thatraxtelnterested Shares and who acquire additiolealetand-Cliffs shares
during the Restricted Period for an aggregate denation in excess of $250,000 will be entitlethéwe their Cleveland-
Cliffs shares voted in determining whether the Sédddajority Approval has been obtained if an appiatp certification of
eligibility, as described above, is provided.

Under Ohio law, all Clevelan@iiffs voting shares, including the first $250,000rth of such shares, acquired during
Restricted Period for an aggregate purchase pfioeoce than $250,000 will be considered IntereShdres.

Furthermore, shares that are considered Inter&tacks because they were purchased during thedRssstPeriod as
part of an aggregate purchase of $250,000 or nfakares will remain Interested Shares if ownedumgh purchaser as of
the Record Date even if the purchaser of such steirgome point during that period disposes of soinseich shares. For
example, in the case of a person who buys $1,000@0th of shares during the Restricted Period edls $800,000
worth of common shares during that period, alludftsperson’s shares acquired during that periodstih@wned as of the
Record Date are Interested Shares.

The Ohio Control Share Acquisition Statute requiteg Cleveland-Cliffs shares acquired by persatisgin concert
be aggregated for the purpose of calculating tf®E®O0 threshold for determination of InterestedrBistatus. In the event
that Cleveland-Cliffs shares are entitled to besgldiy more than one person all of such ClevelaiiifisGhares will be
considered to be owned by each such person foopaspof determining whether such shares are Inter&hares.

Each investment advisor or other person who holdsdaland-Cliffs shares for different beneficial aavg, based on its
own circumstances and arrangements with its clievitsneed to make its own determination as to tlike any of the
Cleveland-Cliffs shares held in its accounts fer lenefit of such beneficial owners are IntereSteares.

Under the Ohio Control Share Acquisition Statutiev@land-Cliffs shares owned by directors who areemployees of
Cleveland-Cliffs, and who do not fall into any otlvategory described in subparagraph (1), (2)o{3}#) above, would not
be Interested Shares. Cleveland-Cliffs’ non-empogieectors owned an aggregate of 1,264,864 Cledetiiffs shares as
of the Record Date and, to the best of ClevelarifisCknowledge, none of these Cleveland-Cliffs sdsmare Interested
Shares. To the best of Cleveland-Cliffs’ knowledfese directors intend to vote their Clevelandf€Ehare AGAINST
approval of the Control Share Acquisition in detiimg the First Majority Approval and the Secondjbtay Approval.

All Cleveland-Cliffs shares as to which a signeditieation of eligibility, as described above, Hasen provided on the
proxy card relating to such Cleveland-Cliffs shaséisbe presumed by Cleveland-Cliffs to be eligilib be voted in
determining whether the Control Share Acquisit@approved by the Second Majority Approval. Thisspmption may be
rebutted if a shareholder signing the proxy camVjoles subsequent information indicating that somall of the Cleveland-
Cliffs shares represented by the original proxyl@e, or have become, Interested Shares or assfickehallenge is made
to such certification on the basis of informatimaidable to the challenging party. It is Clevela@liffs’ position that
Cleveland-Cliffs shares subject to a proxy carchauit a certification of eligibility completed bydtshareholder shall be
presumed to be Interested




Table of Contents

Shares and, therefore, not eligible to be voteatkiermining whether the Control Share Acquisitias been approved by
the Second Majority Approval.

IT IS ALSO CLEVELAND-CLIFFS’ POSITION THAT ALL CLEV ~ ELAND-CLIFFS SHARES WHICH ARE
VOTED ON ANY PROXY CARD THAT MAY BE DISTRIBUTED BY, OR ON BEHALF OF, HARBINGER,
WHICH DO NOT CONTAIN A CERTIFICATION OF ELIGIBILITY SIMILAR TO THE ONE AUTHORIZED
ON CLEVELAND-CLIFFS’ PROXY CARD, AS DESCRIBED ABOVE , SHALL ALSO BE PRESUMED TO BE
INTERESTED SHARES, UNLESS THE SHAREHOLDER SIGNING THE PROXY CARD SIGNS AND
PRESENTS EITHER (1) A PROXY CARD BEARING A LATER DA TE WITH A SIGNED CERTIFICATION OF
ELIGIBILITY OR (2) A SEPARATE CERTIFICATION OF ELIG  IBILITY IN SUBSTANTIALLY THE
FORM PROVIDED TO SHAREHOLDERS BY CLEVELAND-CLIFFS.

Innisfree M&A Incorporated (“Innisfree”) will upotelephone request furnish Cleveland-Cliffs sharééud of record
with additionalWHITE proxy cards that contain a certification of elidjtigior separate certificates of eligibility. Pleasall
toll-free at 1-877-456-3507. Banks and Brokers malj/collect at 212-750-5833.

CERTAIN VOTING PROCEDURES AT THE SPECIAL MEETING

The Cleveland-Cliffs board of directors has authedi and Cleveland-Cliffs will institute, presunguts and procedures
to govern the conduct of the meeting as well amflement the Ohio legislative mandate to excluaewoting power of
Interested Shares from the determination of th@&&dlajority Approval. The material presumptionsl gmocedures are
described below and are qualified by referencextailtit D hereto which sets forth the presumptions and proesd
authorized by the Cleveland-Cliffs board of direstwith respect to the Special Meeting.

The required votes needed to pass the Control ${wyeisition proposal are both the First Majoritpgkoval and the
Second Majority Approval. All shareholders will beked on the proxy card to certify whether or heythold “Interested
Shares” which are not eligible to be voted in teed&d Majority Approval.

As described herein, each shareholder must cedti§leveland-Cliffs on th&/HITE proxy card the number of
Cleveland-Cliffs shares being voted that are eligib vote in respect of the Second Majority Ap@ioleveland-Cliffs
shareholders who own both (i) shares that aremetdsted Shares and (ii) shares that are Intdr&$tares because (x) they
were acquired for an aggregate purchase price of than $250,000 during the Restricted Period pthlg number of
shares so acquired during the Restricted Periodeglacone-half of one percent of the outstandingbeuraf Cleveland-
Cliffs shares, will be able to certify the numbéshares acquired prior to August 14, 2008 andefloee eligible to be voted
in the Second Majority Approval. It is presumedttéeery share that is certified as eligible to viotéhe Second Majority
Approval is eligible to vote in the Second MajorRpproval. It is presumed that every share thabiscertified as eligible -
vote in the Second Majority Approval, or every ghas to which there is no certification of eligilyil is not eligible to vote
in the Second Majority Approval.

Cleveland-Cliffs notes that Harbinger objects tdaie presumptions and may challenge the presumpts they relate
to shareholder certification. Ohio law specificallysts Cleveland-Cliffs’ board of directors witretauthority to develop
presumptions and the form of proxy to be usedeSecial Meeting, and similar presumptions haenl@nounced by
other Ohio companies. Accordingly, Cleveland-Cliftdieves that the presumptions it has announaedm@mrropriate and in
compliance with Ohio law.

UNDER THE ADOPTED PROCEDURES FOR THE SPECIAL MEEGNALL SHARES THAT ARE VOTED
WITHOUT SUCH A CERTIFICATION, OR THAT ARE OWNED BY SHAREHOLDER THAT HOLDS BOTH
INTERESTED SHARES AND NON-INTERESTED SHARES BUT RA TO INDICATE HOW MANY SHARES ARE
NOT INTERESTED SHARES, SHALL BE PRESUMED TO BE INELBLE TO VOTE IN RESPECT OF THI
SECOND MAJORITY APPROVAL.

Banks, brokerage houses, other institutions, noasinend fiduciaries holding shares beneficially etvhy other parties
will be requested to include this certificationahmaterials distributed to such beneficial ownseking instructions from
the beneficial owners as to how to vote such ChneiCliffs shares.
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If you are a bank, broker or other nominee who si@teveland-Cliffs shares for a beneficial ownethaf
Cleveland-Cliffs shares, you should look througlth® person who has the power “to exercise or tilecexercise
of the vote” with respect to Cleveland-Cliffs staeg the Special Meeting in determining whether sugh shares
acquired during the Restricted Period are IntedeSteares.

The Cleveland-Cliffs’ board has appointed IVS Adates, Inc. as the inspector of election (the “gtdpr of
Election”). The board may, if it deems it approfgiaappoint a presiding inspector to oversee thpdator of
Election. The Inspector of Election will among atlt@ings, determine whether a quorum is presehtjlgée votes ¢
the Special Meeting and resolve disputes, includisgutes as to whether shares are “InteresteceSha&leveland-
Cliffs will submit, and Harbinger may also subntit,the Inspector of Election information that magiat in
identifying which Cleveland-Cliffs shares are I@sted Shares for purposes of challenging any icattin of
eligibility or lack thereof made on a proxy caratliCleveland-Cliffs or Harbinger, on the basis wétsinformation,
may believe to be incorrect or invalid. Under pawes approved by Cleveland-Cliffs’ board of diogst such
challenges are to be made on a timely basis pritire certification of the vote at the Special MagtAll such
challenges will be resolved by the Inspector otEte. The Inspector of Election will be instructiedconduct its
review and tabulation of proxies as expeditiouslyassible.

All Cleveland-Cliffs shares as to which a signedifieation of eligibility, as described above, Hasen
provided on the proxy card relating to such shaiide presumed by the Inspector of Election tcebgible to be
voted in determining whether the Control Share Asitjon has obtained the Second Majority Approval.

If the Inspector of Election cannot definitivelytdamine whether a quorum is present, the busini$go
Special Meeting will go forward, even though theafidetermination as to whether the quorum is prtas&y not b
completed for a number of days. If the quorum regquent is not met, the Control Share Acquisitioallshot be
considered to have been approved. No other busmagde conducted, or proposed to be conductalde &pecial
Meeting.

In addition to the presumptions and proceduresridest above, the following customary presumpti@mpng
others, will be applicable in connection with theeSial Meeting: (i) proxies regular on their face aalid,
(il) undated but otherwise regular proxies aredidfiii) ambiguities shall be resolved in favoresffranchising
shareholders and affirming the eligibility of thelrares, (iv) signatures are valid, and that sigeaton behalf of
entities or made by mechanical device, are autédrifv) in the case of shareholders who submit rtiae one
proxy, the most recent one is valid, (vi) a legibigned proxy is valid, notwithstanding discrepasar incorrect
information, (vii) a proxy is intended to vote allares of the record owner, unless expressly stati contrary
and (viii) nominees will comply with all applicablaws.

BACKGROUND

As part of the continuous evaluation of its busi&eveland-Cliffs’ board of directors and managatrhave
regularly evaluated Cleveland-Cliffs’ businessteigg and prospects for growth and considered oppibits to
improve Cleveland-Cliffs’ operations and finangi@rformance in order to create value for Clevel@&titfs
shareholders. As part of this process Clevel@lifis management has evaluated various opporasitt expand ar
diversify its business through acquisitions, ansl tiacussed such opportunities with Cleveland-€I§bard of
directors. In early 2007, Cleveland-Cliffs begaticaitating its strategy of diversification to a lbgroup of
investors. This communication included an evaluetbvarious minerals throughout the periodic tedne a
discussion on various geographies. During the liast of 2007, Cleveland-Cliffs acquired 30% of MMXmapa
Mineracéo Ltda., a Brazilian iron ore project, ad5% economic interest in the Sonoma Coal PragecAustralial
coal operation. Sonoma was Cleveland-Cliffs’ fastjuisition of coal assets. On June 14, 2007, GladeCliffs
announced the acquisition of metallurgical coadpieer PinnOak Resources, LLC. In addition to thenBiak
transaction, Cleveland-Cliffs has evaluated otloal ining opportunities from time to time, incladithe
acquisition of Alpha Natural Resources, Inc. (“Adgh

Based on a Schedule 13G filing with the Securiied Exchange Commission (the “SEC”) on December 21,
2007, Harbinger and its affiliates first reportezhbficial ownership of 4,081,193 Cleveland-Cliffeises. Harbinger
increased its ownership stake in Cleveland-Cliffdanuary and March 2008, reporting beneficial agimip of
5,735,600 shares on a Form 4 filed on March 258200 May 27, 2008, Harbinger filed Amendment
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No. 2 to Schedule 13G originally filed December 2007, indicating beneficial ownership of 13,872 47evelan-Cliffs
shares.

Prior to, and following, the execution of the marggreement with Alpha on July 15, 2008, represaes of
Cleveland-Cliffs had several conversations withrespntatives of Harbinger, as discussed belowfuftirer information on
the discussions between Cleveland-Cliffs and Alphé other background prior to August 12, 2008 latien to the merger
agreement, see “The Merger — Background of the Brig the joint proxy statement/prospectus on F&+# filed by
Cleveland-Cliffs and Alpha with the SEC on Augu&t 2008.

On June 26, 2008, Joseph A. Carrabba, Clevelaritt’‘@ihairman, President, and Chief Executive Gdfid_aurie
Brlas, Cleveland-Cliffs’ Executive Vice PresidemdaChief Financial Officer, and Steve Baisden, €laad-Cliffs’ Director
of Investor Relations, met with Lawrence W. Clalk,of Harbinger as part of a customary road shditw @ane of Cleveland-
Cliffs’ sell-side analysts. Cleveland-Cliffs did tnarovide Harbinger with any non-public informatidrhe parties discussed
general industry dynamics and Cleveland-Cliffsattgy to diversify and further expand into coakv@land-Cliffs noted
that Appalachian coal was ripe for consolidatiom. ®lark expressed strong support for ClevelandfsClacquisition of
PinnOak. Based on filings with the SEC, Harbingeréased its ownership stake in Cleveland-Cliftsrti after the
June 26, 2008 meeting.

During the afternoon of July 8, 2008, Mr. ClarkledIMr. Carrabba and Ms. Brlas to consult generaigut factors to
consider when contemplating an acquisition of Apphlan coal assets or coal assets in Alabama. dtiepdiscussed
generally those factors that Cleveland-Cliffs tytlig focuses on in connection with such acquisgiavr. Clark thanked
them for the information and concluded the call.

On July 9, 2008, in connection with its considenatdf a proposed transaction with Cleveland-Cliffipha held a
special meeting of its board of directors at witlwh directors, in consultation with management, istinancial and legal
advisors, analyzed and discussed Cleveland-Ciiffsst recent proposal and the alternatives availabidpha.
Representatives of Alpha’s legal and financial adks informed the board that, under Ohio law, thegaction would
require the approval of two-thirds of ClevelandffSlioutstanding shares and that Harbinger woudddfore play a very
important role in determining whether shareholdqegraval would be obtained. As of July 9, 2008, Hiegkr owned shared
voting and dispositive power with respect to 16,8X8 shares (based upon information containedSoreedule 13D filed
by Harbinger with the SEC on July 17, 2008) whiohstituted 15.57%, of Cleveland-Cliffs’ outstandt@mmon shares as
of August 21, 2008. The board of directors insedcAlpha’s management and advisors to continuetiagms with
Cleveland-Cliffs on the terms of the proposed taatisn as set forth in the draft merger agreemedtta communicate to
Cleveland-Cliffs that the board strongly believkdttCleveland-Cliffs should discuss the proposadgaction with
Harbinger prior to the execution of a definitivenger agreement.

Representatives of Jones Day, legal counsel toe@ad-Cliffs, and Cleary Gottlieb Steen & HamiltamP, legal
counsel to Alpha, had a brief discussion regartiegmerger agreement on July 11, 2008. The repasars of Cleary
Gottlieb indicated that, given the size of Harbirigequity interest in Cleveland-Cliffs and the ueqd Cleveland-Cliffs
shareholder approval necessary to complete theopeaptransaction, Alpha’s board of directors believery strongly that
Cleveland-Cliffs should discuss the proposed tretisa with Harbinger prior to the execution of did#ive merger
agreement. On July 14, 2008, representatives frimar€ Gottlieb and Alpha reiterated the view thiha’s board of
directors believed very strongly that Clevelandif€lshould discuss the proposed transaction wittbidger prior to the
execution of a definitive merger agreement.

During the afternoon of July 14, 2008, Michael dill@n, Alpha’s Chairman and Chief Executive Officealled
Mr. Carrabba to reiterate the Alpha’s board of ctives’ desire to have Cleveland-Cliffs obtain frétarbinger some
indication that Harbinger was not opposed to thadaction.

Later on July 14, 2008, after consultation withtager members of the Cleveland-Cliffs board of dioes, Cleveland-
Cliffs’ financial advisor and Ms. Brlas, Mr. Cartiad called Mr. Quillen to inform him of Clevelandi®’ revised offer.
Mr. Quillen advised Mr. Carrabba that he would rearend this revised proposal to the board of Aljtha first Alpha
needed assurance that Cleveland-Cliffs would reatto Harbinger before Alpha’s board meeting. Estees of and
advisors to Cleveland-Cliffs indicated to execusivé and advisors to Alpha that, while Clevelandf€believed that
Harbinger would approve of the proposed transadi@sed on
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recent discussions Harbinger had had with Cleve@lifts about Cleveland-Cliffs’ strategy to expafudtther into coal,
Cleveland-Cliffs would accommodate Alpha’s requbst Cleveland-Cliffs speak directly to Harbingeoat this
transaction to obtain its reaction.

Immediately following the conclusion of the July, 08 Cleveland-Cliffs board meeting, at which loard adopted
resolutions approving the merger agreement witthAlpMr. Carrabba called Mr. Clark. Prior to engagimany discussions
with Mr. Clark, Mr. Carrabba obtained an agreenfearh him to keep the information to be discusseuficential and not
to engage in any trading so as to ensure compliaitbeCleveland-Cliffs’ obligations under the fedesecurities laws.
Having obtained the senior representative’s agreemith respect to confidentiality, Mr. Carrabb&immed him that
Cleveland-Cliffs was about to execute an agreenteatquire Alpha in a cash and stock transactiahdmscribed the terms
of the transaction. During this conversation, Miar€ indicated that he would be looking for moréommation about the
transaction but gave no indication that Harbingeuld oppose the transaction. After this conversatidr. Carrabba
informed Mr. Quillen that Cleveland-Cliffs had peeted the proposed transaction with Alpha to acsempresentative of
Harbinger in a confidential telephone call aftex tharket closed on July 15, 2008. Mr. Carrabb&dtttat he believed
Harbinger would support the transaction.

On July 16, 2008, prior to the commencement ofiigadn the NYSE, Cleveland-Cliffs and Alpha iss@ejint press
release announcing the signing of the merger agrrem

On July 17, 2008, as part of a series of meetirgs warious Cleveland-Cliffs and Alpha shareholdersliscuss the
proposed merger, Mr. Carrabba, Ms. Brlas and Mill&umet with Mr. Clark of Harbinger. Immediateigllowing the
meeting, a Schedule 13D filed by Harbinger with 8C became publicly available, asserting thaatimunced merger
between Cleveland-Cliffs and Alpha was not in thetbnterests of shareholders. According to thee@gle 13D, Harbinger
made the filing in order to reserve the right tarbeontact with members of Cleveland-Cliffs’ maeatent and members of
the Cleveland-Cliffs board of directors.

On August 12, 2008, Mr. Carrabba received a cathfiMr. Clark of Harbinger. Mr. Clark informed Mra@abba that
Cleveland-Cliffs should expect to receive a leftem Harbinger indicating Harbinger’s intentiondffectuate certain block
trades of Cleveland-Cliffs shares in the near fit@eveland-Cliffs and Alpha filed the joint progtatement/prospectus on
Form S-4 with the SEC on August 12, 2008.

On August 14, 2008 Harbinger delivered to Clevel@tiffs an “acquiring person statement” pursuanth® Ohio
Control Share Acquisition Statute. Harbinger intiéchin the Acquiring Person Statement that it idezhto acquire a
number of Cleveland-Cliffs shares that, when addadarbinger’s current holdings in Cleveland-Cliismmon shares,
would increase Harbinger's voting power in the #tecof Cleveland-Cliffs’ directors to greater thane-fifth, but less than
one-third, of the combined voting power of Cleveldiliffs common shares. Such an acquisition, arcbshare acquisition
as defined under Chapter 1701 of the Ohio RevismteCrequires approval of the shareholders.

On August 15, 2008, the Cleveland-Cliffs board ioéctors held a special meeting at which it disedssith senior
management and Cleveland-Cliffs’ independent legal financial advisors, among other matters, Haa's Acquiring
Person Statement.

On August 18, 2008, Mr. Carrabba called Mr. Clarkdquest a meeting to discuss Harbinger's AcogiiFerson
Statement and Harbinger’'s Schedule 13D.

On August 20, 2008, Mr. Carrabba and Ms. Brlaswitit Philip Falcone, Senior Managing Director ofrbiager, and
Mr. Clark. Cleveland-Cliffs did not provide Harbiaigwith any non-public information. The partiesatdissed industry
trends within iron ore and coal and also discuskedransaction with Alpha. Neither Mr. Falcone Mt Clark presented
any demands or proposals to Cleveland-Cliffs oralfedf Harbinger and Cleveland-Cliffs did not makey proposals to
Harbinger.

On August 21, 2008, the Cleveland-Cliffs board ioéctors held a special meeting at which it disedswith senior
management and Cleveland-Cliffs’ independent legal financial advisors, among other matters, Haeails Acquiring
Person Statement. After an extensive discussidm @liveland-Cliffs’ management
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and its independent legal and financial advistrs,Gleveland-Cliffs board of directors unanimouséyermined that the
Control Share Acquisition was not in the best ies¢s of Cleveland-Cliffs’ shareholders.

Based on Harbinger’s filings with the SEC, Harbingéoldings of Clevelandliffs common shares exceeds 10% of
voting power in the election of directors of Cleaad-Cliffs. Under Chapter 1704 of the Ohio Revi€adie, Harbinger is an
“interested shareholder” and, based on that st “interested shareholder,” Harbinger is pritdilfrom engaging in
certain transactions (a “Chapter 1704 transactiwiitl) Cleveland-Cliffs during the three year periotlowing the date of
acquiring more than 10% of the voting power inékection of directors of Cleveland-Cliffs. Subjéatcertain exceptions,
Chapter 1704 transactions include mergers, disposiaind sales of assets. See Exhilif Biis proxy statement for the full
text of Chapter 1704 of the Ohio Revised Code.

RECOMMENDATION BY CLEVELAND-CLIFFS' BOARD OF DIRECT ORS

After careful consideration, including a thorouglview of the Control Share Acquisition with ClewedaCliffs’
independent financial and legal advisors, and deatsan with Cleveland-Cliffs’ management, the Giand-Cliffs board of
directors have unanimously determined that the ©bBhare Acquisition is not in the best interedt€leveland-Cliffs’
shareholders. Accordingly, the Cleveland-Cliffs tabaf directors unanimously recommends that Clevai@liffs
shareholders votAGAINST the authorization of the Control Share Acquisition.

The Cleveland-Cliffs board of directors consideaedhriety of factors in reaching its recommendatiat Cleveland-
Cliffs shareholders votAGAINST the authorization of the Control Share Acquisitimitjuding, but not limited to, the
following:

» Disproportional Influence over Corporate Policy atite Clevelan-Cliffs’ Strategic Plan. If the authorization of the
Control Share Acquisition is obtained, Harbingeudohave the right, but not the obligation, to dogin the
aggregate more than one-fifth but less than ond-tfithe outstanding Cleveland-Cliffs voting seties. The
Cleveland-Cliffs board of directors believes thas tevel of ownership by Harbinger would provite firm with
disproportional influence and control over corpenatlicy and Cleveland-Cliffs’ strategic plan. Gidand-Cliffs’
board of directors has a responsibility to set ooafe policy and the Cleveland-Cliffs’ strategiamplin a manner that
is to the benefit of all shareholders. A significaret minority, shareholder, such as Harbingdhiéncing corporate
policy and theClevelan«Cliffs’ strategic plan to meet its own objectives may drdgefit that individual sharehold¢

« Effective Control/Blocking Position with I“Change in Control” Premium. Under Ohio law and the Amended
Articles of Incorporation of Cleveland-Cliffs, alsaf Cleveland-Cliffs or a business combinationoiving the
issuance of Cleveland-Cliffs shares entitling tb&lhrs to exercise one-sixth or more of the vopioger of
Cleveland-Cliffs in the election of directors, réms the approval of two-thirds of Clevela@iiffs outstanding share
If the authorization of the Control Share Acqusitiis obtained, Harbinger would have the abilitdemthe Ohio
Control Share Acquisition Statute to essentiallingalevel of control without paying all sharehatgle customary
“change-in-control” premium. Should Harbinger acgquinore than one-fifth but less than one-third l&€land-
Cliffs outstanding voting securities, Harbinger ltbabtain effective control over any prospectivarmge of control,
acquisition, or other strategic transactions inir@\Clevelan«-Cliffs.

» Potential Consequences to Proposed TransactionAfjtha. On July 15, 2008, Cleveland-Cliffs entered iato
agreement and plan of merger to acquire Alpha. &#end-Cliffs board of directors has approved thegeae
agreement and determined that the transactionsmgtdted by the merger agreement are advisableahd best
interests of Cleveland-Cliffs and its sharehold@s.July 17, 2008, Harbinger filed a Schedule 13 the SEC in
which it stated its belief that the merger is mottie best interests of Cleveland-Cliffs sharehsld€onsummation of
the merger requires, among other things, the appiviwo-thirds of Cleveland-Cliffs’ outstandinbares.
Accordingly, authorization of the Control Share Aigition would permit Harbinger to increase its @rship interest
in Cleveland-Cliffs under the Ohio Control SharegAisition Statute, thereby increasing HarbingebHity to
influence the outcome of the vote on the mergehn wipha.

» Possible Impact on Future Strategic Transactic Cleveland-Cliffs board of directors considereattshareholders
could be prevented from participating in any futstiategic transactions involving Clevel-Cliffs,
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including a sale of Cleveland-Cliffs or a signifitgart of its assets or capital stock, as wed@gpuisitions or mergers
requiring shareholder approval, if Harbinger opgosgch a transaction. Although no such transaabithrer than the
proposed merger with Alpha, is pending or conteteplat this time, Cleveland-Cliffs cannot predfairi when any
such transaction may result in the futt

» Chapter 1704 TransactionsCleveland-Cliffs board of directors consideredttlunder Chapter 1704 of the Ohio
Revised Code, a shareholder who controls more 268 of the voting power entitled to vote in thectilen of
directors for an issuing public corporation, defires an “interested shareholder”, is prohibitedhfengaging in
certain transactions, such as mergers, dispositindsales of assets, i.e. a Chapter 1704 traosaatith the issuing
public corporation for three years following thealthe 10% threshold was crossed. Based on a Seht8i filed
with the SEC on July 17, 2008, as amended on Aubtis2008, and based on the Acquiring Person Seatem
Harbinger owns 15.57% of the outstanding shar&@feland-Cliffs. Under Chapter 1704 of the OhioviRed Code,
the three-yeaprohibition is irrevocable unless the interestegrsholder obtained approval from the board of dines
before becoming an interested shareholder. Harbitigenot seek or obtain any such approval fromGleveland-
Cliffs board of directors before becoming an inséed shareholder. Because Harbinger is an interskgreholder, it
is prohibited from engaging in any Chapter 1704getion. Accordingly, a Control Share Acquisitisauld not
facilitate any potential value-creating transacfienCleveland-Cliffs shareholders between Clevei@iiffs and
Harbinger because Harbinger is prohibited from gimgain any Chapter 1704 transaction for three geldlioreover,
Harbinger has given no indication that it intenalptopose such a transaction with Cleve-Cliffs.

The foregoing discussion of the information anddex considered by the Cleveland-Cliffs board oédtors is not
intended to be exhaustive but addresses all ahtiterial information and factors considered by@heveland-Cliffs board
of directors in its consideration of the ControbBh Acquisition. In view of the variety of factaad the amount of
information considered, the Cleveland-Cliffs boafdlirectors did not find it practicable to providpecific assessments of,
quantify or otherwise assign any relative weightshe specific factors considered in determinmgecommend that
shareholders votAGAINST the authorization of the Control Share AcquisitiBanch determination was made after
consideration of all the factors taken as a wholeaddition, individual members of the Clevelandff€lboard of directors
may have given differing weights to different farsto

IN LIGHT OF THE CONCLUSIONS OF THE CLEVELAND-CLIFFS BOARD OF DIRECTORS THAT THE
CONTROL SHARE ACQUISITION IS NOT IN THE BEST INTERE STS OF THE COMPANY AND ITS
SHAREHOLDERS, THE CLEVELAND-CLIFFS BOARD OF DIRECTO RS UNANIMOUSLY RECOMMENDS
THAT SHAREHOLDERS VOTE AGAINST AUTHORIZATION OF THE CONTROL SHARE ACQUISITION.
THE CLEVELAND-CLIFFS BOARD OF DIRECTORS RECOMMENDS THAT YOU RETURN THE ENCLOSED
WHITE PROXY WITH A VOTE AGAINST AUTHORIZATION OF TH E CONTROL SHARE ACQUISITION.

PLEASE MARK, SIGN AND DATE THE ENCLOSEMWHITE PROXY CARD AND RETURN IT IN THE
ENCLOSED POSTAGE-PAID ENVELOPE. EXECUTION AND RETBROF THEWHITE PROXY CARD WILL NOT
PRECLUDE YOU FROM ATTENDING THE SPECIAL MEETING ORROM VOTING IN PERSON.

SUPPORT YOUR BOARD OF DIRECTORS AND ENSURE THAT YBWBEST INTERESTS, NOT
HARBINGER'S, ARE SERVED. WE URGE YOU TO VOTEGAINST AUTHORIZATION OF THE CONTROL
SHARE ACQUISITION.

The Cleveland-Cliffs board of Directors urges you ot to sign or return any proxy card sent to you byHarbinger.
Even if you have previously signed a proxy card s¢fy Harbinger, you have every right to change youwote by
signing, dating and returning the enclosed WHITE poxy card in the postage-paid envelope provided. Oylhe latest-
dated proxy card you vote will be counted. We urggou to disregard any proxy card sent to you by Haringer or its
affiliates.

OHIO CONTROL SHARE ACQUISITION STATUTE

The Ohio Control Share Acquisition Statute provitlest, unless the articles of incorporation orrbgulations of an
issuing public corporation provide otherwise, anptcol share acquisition of such corporation shalmade only
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with the prior authorization of the shareholdera.“#&ssuing public corporationis defined in the Ohio Revised Ca
as a corporation, such as Clevel&lifs, organized for profit under the laws of Ohigith 50 or more shareholde
that has its principal place of business, princgpacutive offices or substantial assets in Omd, as to which there
is no close corporation agreement in existence Exbiit Cfor other definitions under the Control Acquisition
Statute.

A “control share acquisition” is defined in the ORevised Code as the acquisition, directly orrewtly, by
any person of shares of an issuing public corpamatiat, when added to all other shares of therigquublic
corporation in respect of which such person mayaese or direct the exercise of voting power, woeihditle such
acquiring person, immediately after such acquisijtitirectly or indirectly, alone or with others,dontrol any of the
following ranges of voting power of such issuinglici corporation in the election of directors:

« one-fifth or more but less than o-third of such voting powel
« one-third or more but less than a majority of such ngtpower; ol

* a majority or more of such voting pow:

Any person who proposes to make a control sharaisiign must deliver an “acquiring person statethém
the issuing public corporation, which statement nnudude:

« the identity of the acquiring persc

« a statement that the acquiring person statemdmting given pursuant to section 1701.831 of theoOhi
Revised Code

« the number of shares of the issuing public corpamatwned, directly or indirectly, by such acqugiperson

« the range of voting power in the election of diogstunder which the proposed acquisition would, if
consummated, fall (i.e., in excess of 20 perce®hl/ 3 percent or 50 percen

 a description of the terms of the proposed acqgaoiisiaind

 representations of the acquiring person that theiaition will not be contrary to law, and that Buacquiring
person has the financial capacity to make the mepacquisition (including the facts upon whichtsuc
representations are base

Harbinger delivered an acquiring person statenme@i¢veland-Cliffs on August 14, 2008.

Within 10 days of receipt of a qualifying acquiripgrson statement, the directors of the issuindipub
corporation must call a special shareholders mgétirvote on the proposed acquisition. The spatiateholders
meeting must be held within 50 days of receiphefacquiring person statement, unless the acqupengpn
otherwise agrees. The issuing public corporatiaedgsired to send a notice of the special meetingramptly as
reasonably practicable to all shareholders of kkesrof the Record Date set for such meeting, begetith a copy
of the acquiring person statement and a stateni¢hédssuing public corporation, authorized bydi®ctors, of the
issuing public corporation’s position or recommetiwg or that it is taking no position, with respée the proposed
control share acquisition.

The acquiring person may make the proposed cosliarle acquisition only if:

< at a meeting at which a quorum is present, therabsiare acquisition is authorized by holders ofaority
of the voting power entitled to vote in the elentmf directors represented in person or by proxguah
meeting and the control share acquisition is aigkdrby a majority of the portion of the voting paw
represented at the meeting in person or by proxgluding Interested Shares; a

« such acquisition is consummated, in accordance twéherms so authorized, within 360 days followsugh
authorization

“Interested Shares” are defined in the Ohio ReviSede as shares as to which any of the followingares
may exercise or direct the exercise of voting powehe election of directors:

e an acquiring persot

« an officer of the issuing public corporation electe appointed by its director
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» any employee of the issuing public corporation vighalso a director of such corporatic

» any person who acquires such shares for valuablsideration during the period beginning with théedat the first
public disclosure of a proposed control share aitiom of the issuing public corporation or any posed merger,
consolidation or other transaction that would resul change in control of the corporation oraalsubstantially all ¢
its assets and ending on the Record Date, if edthtre following apply

* the aggregate consideration paid or otherwise dgiyethe person who acquired the shares and any pénsons
acting in concert with such person exceeds $250 @(

 the number of shares acquired by the person whairgchthe shares and any other persons actingnicecbwith
such person exceeds one half of one percent aftstanding shares of the issuing public corponagiatitied to
vote in the election of directors;

 any person that transfers such shares for valualnisideration after the Record Date as to shar&sssferred if
accompanied by an instrument (such as a proxy timgyagreement) that gives the transferee the ptoveote those
shares

Dissenters’ rights are not available to sharehsldélan issuing public corporation in connectiothvthe authorization
of a Control Share Acquisition.

The foregoing summary does not purport to be a temgtatement of the provisions of the Ohio Cdritware
Acquisition Statute. The foregoing summary is digdiin its entirety by reference to the Ohio Coh8hare Acquisition
Statute (a copy of which is attached as Exhibib ¢his Proxy Statement, along with Section 170hPthe Ohio Revised
Code, which defines certain terms used therein)taa®hio Revised Code.

CERTIFICATION OF INTERESTED SHARES

As described above, in order to comply with theddBontrol Share Acquisition Statute, authorizatbthe acquisition
of Cleveland-Cliffs shares pursuant to the CorfBiohre Acquisition requires both the First MajoAfyproval and the
Second Majority Approval. In determining whetheastholders have granted the First Majority Approaaly Interested
Shares will be included in the tabulation of votesdetermining whether shareholders have grartedecond Majority
Approval, any Interested Shares will be excludedifthe tabulation of votes.

You should vote on the Control Share Acquisition whther or not any of your Cleveland-Cliffs shares a
“Interested Shares”.

The enclose®VHITE proxy card contains a certification as to whethwer af the Cleveland-Cliffs shares to be voted by
you are Interested Shares. If some but not albaf ghares are Interested Shares, you should tediva number of yot
shares that are Interested Shares. If you do nké ma&ertification on th&/HITE proxy card, then all of your shares will
presumed to be Interested Shares. In the evensahad but not all of your Cleveland-Cliffs shares laterested Shares but
you do not indicate the number of your Cleve-Cliffs shares that are not Interested Shares, aflef your shares will be
presumed to be Interested Shares.

For purposes of the Special Meeting, InterestedeShmeans the Cleveland-Cliffs shares in respeehath any of the
following persons may exercise or direct the exsrdif the voting power:

(1) Harbinger;
(2) Any officer of Cleveland-Cliffs elected or appted by the directors of Cleveland-Cliffs;
(3) Any employee of Cleveland-Cliffs who is alsdigector of Cleveland-Cliffs;

(4) Any person that acquires such Cleveland-Ctffares for valuable consideration during the RssttiPeriod if
(x) the aggregate consideration paid or given leypierson who acquired the Cleveland-Cliffs shaxed,any other
persons acting in concert with the person, fothalke Cleveland-Cliffs shares exceeds $250,00@¢bas the closing
price for Cleveland-Cliffs on September 3, 2008regmrted on the New York Stock Exchange, the mselof 2,810
Cleveland-Cliffs shares would exceed this threslaohdbunt) or (y) the number of shares acquired byp#rson, and any
other persons acting in concert with that
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person, exceeds one-half of one percent of theamdmg shares of Cleveland-Cliffs entitled to viot¢he election of
directorst; or

(5) Any person that transfers such Cleveland-Céffares for valuable consideration after the RebPate as to
Cleveland-Cliffs shares so transferred, if accongzaby the voting power in the form of a blank prpan agreement to
vote as instructed by the transferee, or otherwise.

If you acquired, prior to the commencement of tlestRcted Period, Cleveland-Cliffs shares thatrertelnterested
Shares and you acquire Cleveland-Cliffs sharesidutie Restricted Period for an aggregate congidaera excess of
$250,000, then such Clevelafiffs shares that you acquired during the Residd®eriod will be Interested Shares that
not be voted in determining whether the Second ktgjépproval has been obtained. However, you dlentitled to have
the Cleveland-Cliffs shares that you acquired piaathe Restricted Period voted in determining Wwhethe Second
Majority Approval has been obtained if an appragrigertification of eligibility is provided on th&HITE proxy card.

If you complete the certification but later leahat your Cleveland-Cliffs shares are Interested¢&har that Cleveland-
Cliffs shares which you transferred have becomerésted Shares, you should notify Cleveland-Ciiffariting at 1100
Superior Avenue, Cleveland, Ohio 44114, Attenti@eneral Counsel and Secretary. If you have anytigussas to whethi
your shares are Interested Shares, you shouldatantaproxy solicitor, Innisfrecat 877-456-3507.

EMPLOYEE PLAN VOTING

Participants in the Northshore Mining Company aitde® Bay Power Company Retirement Savings Plaa (Bian”)
have the right to instruct the trustee of the Riaito how to have the shares held in a participaoi&in account voted at the
Special Meeting. Participants must return theitringions to the trustee on the enclosed proxy bgrdo later than the clo
of business on September 29, 2008. If participdatsot return timely instructions to the truste¢abkow to vote their
shares or if the proxy card is unsigned, partidipahares will not be voted. Therefore, it is vienportant that participants
in the Plan provide the trustee with prompt andpranstructions. The Clevelar@liffs board of directors urges participa
to instruct their trustee to vote their sha#&3AINST the Control Share Acquisition proposal on WelITE proxy card.

ADMITTANCE TO SPECIAL MEETING

You are entitled to attend the Special Meeting gijypu were a Cleveland-Cliffs shareholder ashef tlose of business
on the Record Date or hold a valid proxy for the&al Meeting. You should be prepared to preseatgldentification for
admittance. In addition, if you are a record holgeur name will be verified against the list ofoed holders on the Record
Date prior to being admitted to the meeting. If yawa not a record holder but hold Cleveland-CEffiares through a broker
or nominee (i.e., in street name), you should glevyiroof of beneficial ownership on the Record Dsaeh as your most
recent account statement prior to the Record Datether similar evidence of ownership. If you di provide photo
identification or comply with the other procedumsglined above upon request, you will not be adedito the Special
Meeting.

VOTING, SOLICITATION AND CERTAIN OTHER INFORMATION

Proxies may be solicited by mail, telephone, telegrtelecopy, electronic mail and over the Inteeret in person.
Solicitations may be made by directors, officemsgistor relations personnel and other employeé&iefeland-Cliffs, none
of whom will receive additional compensation focksolicitations. Cleveland-Cliffs has requestedisabrokerage houses
and other custodians, nominees and fiduciariesrtwdrd all of its solicitation materials to the leéinial owners of the
Cleveland-Cliffs shares they hold of record. Clewel-Cliffs will reimburse these record holders dastomary clerical and
mailing expenses incurred by them in forwardingsthmaterials to their customers.

1 Based on 106,720,355 Cleveland-Cliffs common shautstanding as of the Record Date, an acquisition
533,602 shares after the Record Date would exdegdhreshold and thus render such shares Inter&tares for the
purposes of the Second Majority Approval.
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Cleveland-Cliffs has retained Innisfree for soltibn and advisory services in connection with$ipecial Meeting and
Cleveland-Cliffs’ communications with the Clevela@tiffs shareholders with respect to the Controhi@hAcquisition.
Innisfree will receive a fee of $  for its sees and reimbursement of out-of-pocket expensesrimection therewith.
Cleveland-Cliffs has agreed to indemnify Innisfegminst certain liabilities arising out of or inneeection with the
engagement. Innisfree will solicit proxies fromiwviduals, brokers, banks, bank nominees and ottstitutional holders.

Cleveland-Cliffs has retained Joele Frank, Wilkim&yimmer Katcher (“Joele Frank”) as its publicatébns advisor.
Joele Frank will receive reasonable and customamypensation for its services and reimbursement of
out-of-pocket expenses arising out of or in conoecvith the engagement.

Cleveland-Cliffs has retained J.P. Morgan Secugtiec. (the “Financial Advisor”) as independemiafincial advisor in
connection with the proposed merger with AlphavEland-Cliffs has agreed to pay the Financial Adves reasonable and
customary fee for such services the principal partf which is payable upon completion of the psgmbmerger. In
addition, Cleveland-Cliffs has also agreed to rairskb the Financial Advisor for its reasonable espsenand indemnify the
Financial Advisor against certain liabilities angiout of the Financial Advisor's engagement, idalg liabilities arising
under the Federal securities laws. For additiamarimation regarding the Financial Advisor's engaget, see Cleveland-
Cliffs’ and Alpha’s joint proxy statement/prospeston Form S-4 filed with the SEC on August 12, 2008

The entire expense of the solicitation of proxiggte board of directors of Cleveland-Cliffs foetBpecial Meeting is
being borne by Cleveland-Cliffs. Cleveland-Clift®sts incidental to this proxy solicitation inclueependitures for
printing, postage, legal and related expenses endx@ected to be approximately . ClevelafiffsCtotal costs incurred
to date in furtherance of or in connection wittsthroxy solicitation are approximately

BENEFICIAL OWNERSHIP OF CLEVELAND-CLIFFS COMMON SHA RES

The following table sets forth as of September@®&, the beneficial ownership of Cleveland-Clif(sramon shares by
persons known to Cleveland-Cliffs to be benefiolahers of more than 5% of outstanding Clevel&tiffs common share:
other than Cleveland-Cliffs directors and officéfhe percentages of beneficial ownership set foelow are based on
106,720,355 common shares of Cleveland-Cliffs idsarel outstanding as of September 3, 2008:

Beneficial Investment Power \Voting Power Percent o
Name and Addres Ownership(1) Sole Shared Sole Shared Class
Harbinger Capital Partners Master Fund I, Ltd 16,616,47 — 16,616,47 — 16,616,47 15.5%

c/o International Fund Services (Ireland) Limited,
Third Floor, Bishop’s Square, Redmoadill, Dublin,
L2, Ireland

(1) Under the rules of the SEC, “beneficial ownershigludes having or sharing with others the powerdte or direct the
investment of securities. Accordingly, a personithgwr sharing the power to vote or direct the Biagent of securities
is deemed to “beneficially own” the securities eifdme or she has no right to receive any parhefdividends on or the
proceeds from the sale of the securities. Alsoabse “beneficial ownership” extends to personsh sscco-trustees
under a trust, who share power to vote or cont@ldisposition of the securities, the very samer#ées may be
deemed “beneficially owned” by two or more persshewn in the table. Information with respect toribécial
ownership” shown in the table above is based upfmrration supplied by filings made with the SECamnished to
Clevelant-Cliffs by any shareholde

(2) The information shown above and in this footnotes ve&ken from Schedule 13D, dated July 17, 2008leakswith the
SEC on July 18, 2008, and as amended on AugufX0DA8, jointly by Harbinger Capital Partners Magtand |, Ltd.,
Harbinger Capital Partners Offshore Manager, L.LHMC Investors, L.L.C., Harbinger Capital Partn8gecial
Situations Fund, L.P., Harbinger Capital Partngracil Situations GP, LLC, Harbe
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Management Corporation, Phillip Falcone, Raymortdatbert, and Michael Luce. The address for comgd®hillip
Falcone, the Harbinger Capital Partners Speciabh8dns GP, LLC, and Harbinger Capital Partnersc@p&ituations
Fund, L.P., is 555 Madison Avenue, 1 &loor, New York, NY 10022. The principal businesisl@ss for Harbinger
Manager, HMC Investors, Harbert Management CorpmraRaymond J. Harbert, and Michael D. Luce is®T8ird
Avenue North, Suite 600, Birmingham, AL, 352!

SECURITY OWNERSHIP OF MANAGEMENT AND DIRECTORS

As of August 21, 2008, the directors and named ke officers of Cleveland-Cliffs controlled theting interests of
the following stock (the percentages of benefioighership set forth below are based on 106,720;85%mon shares of
Cleveland-Cliffs issued and outstanding as of Saptr 3, 2008):

Beneficial Investment Power Voting Power Percent o

Directors Ownership(1) Sole Shared Sole Shared Class(2)
(excluding those who are also Name

Executive Officers)
Ronald C. Cambr 20,431 20,43: — 20,43: — —
Susan M. Cunninghal 5,58¢ 5,58¢ — 5,58¢ — —
Barry J. Eldridge 7,96( 7,96( — 7,96( — —
Susan Gree 1,89( 1,89( — 1,89( — —
James D. Ireland I 1,144,42: 45,96¢ 1,098,45(3) 45,96¢ 1,098,45(3) 1.07%
Francis R. McAllistel 16,497 16,491 — 16,497 — —
Roger Phillips 34,81¢ 34,81¢t — 34,81¢ — —
Richard K. Riedere 13,477 13,477 — 13,47" — —
Alan Schwart: 19,78: 19,78: — 19,78: — —
Named Executive Officers(4
Joseph A. Carrabt 78,86¢ 78,86¢ — 78,86¢ — —
Laurie Brlas — — — — — —
Donald J. Gallaghe 131,99¢ 131,99¢ — 131,99¢ — —
William R. Calfee 69,841 69,84 — 69,84 — —
Randy L. Kumme 48,44¢ 48,44¢ — 48,44¢ — —
Ronald G. Stovas 38,00( 38,00( — 38,00( — —
David H. Gunning 35,69 35,69 — 35,69« — —
All Directors, Nominees, and Executive

Officers as a group, including the nam

executive officers and Messrs. Stovas

and Gunning (21 Persor 1,696,22; 597,76t 1,098,45! 597,76t 1,098,45! 1.5%%

(1) Under the rules of the SEC, “beneficial ownershingludes having or sharing with others the powerdte or direct the
investment of securities. Accordingly, a personithgwr sharing the power to vote or direct the Biwgent of securities
is deemed to “beneficially own” the securities eifeme or she has no right to receive any parhefdividends on or the
proceeds from the sale of the securities. Alsoabse “beneficial ownership” extends to personsh siscco-trustees
under a trust, who share power to vote or conkmldisposition of the securities, the very samerities may be
deemed “beneficially owned” by two or more persshewn in the table. Information with respect toribécial
ownership” shown in the table above is based upfmrmation supplied by Cleveland-Cliffs directoneminees and
executive officers and filings made with the SEGQurnished to Clevelar-Cliffs by any shareholde

(2) Less than one percent, except as otherwise indic

(3) Of the 1,144,422 shares deemed under the ruléeSEC to be beneficially owned by Mr. Irelandjsha beneficial
holder of 45,966 shares. The remaining 1,098,456eshare held in trusts, substantially for
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benefit of a charitable foundation, as to which Meland is a co-trustee with shared voting ané#&tment
powers. Of such shares in trusts, Mr. Ireland meisierest in the income or corpus with respe&@3@®98 share

(4) “Named Executive Office” has the meaning identified in ltem 402Regulation -K.

NO DISSENTERS’ RIGHTS

Dissenters’ rights are not available to the shddsie of an “issuing public corporation” in conrieatwith the
authorization of a “control share acquisition” unttee Ohio Control Share Acquisition Statute.

OTHER MATTERS

Cleveland-Cliffs is not aware of any other matterbe submitted at the Special Meeting and no dibsiness
is expected to be brought before the Special Mgetiiowever, if any other matter properly comes befbe Specii
Meeting, the named proxies will vote all proxieamped to them in their sole discretion.

INFORMATION ABOUT CLEVELAND-CLIFFS

Founded in 1847, Clevelar@ffs is an international mining company, the lkasgproducer of iron ore pellets
North America and a supplier of metallurgical ctmathe global steelmaking industry. Clevel-Cliffs operates six
iron ore mines in Michigan, Minnesota and EasteanaZia, and three coking coal mines in West Virggamia
Alabama. Clevelandliffs also owns 85.2 percent of Portman LimitedPartman, a large iron ore mining compi
in Australia, serving the Asian iron ore marketstwdirect-shipping fines and lump ore. In additi@evelandcliffs
has a 30 percent interest in MMX Amapa Minerac&alta Brazilian iron ore project, and a 45 peregohomic
interest in the Sonoma Coal Project, an Austratizking and thermal coal project. Cleveland-Clifisincipal
executive offices are located at: 1100 Superiorniweg Cleveland, Ohio 44114, and its telephone nuisbe
(216) 694-5700.

INFORMATION ABOUT HARBINGER

The Master Fund is organized under the laws oémgman Islands with its principal place of businass
c/o International Fund Services (Ireland) Limit&tjrd Floor, Bishop’s Square, Redmoadill, Dublin L2, Ireland
The Special Fund is a Delaware limited partnerstith its principal place of business at 555 Madigamenue, Nev
York, New York 10022. Harbinger manages in excésk8c7 billion through the Master Fund and SpeEiahd.

SUBMISSION OF SHAREHOLDER PROPOSALS

Pursuant to Rule 14a-8 under the Securities Exahawg of 1934, Cleveland-Cliffs shareholders magsent
proper proposals for inclusion in Cleveland-Cliffsboxy statement and for consideration at the aaxuial meeting
of Cleveland-Cliffs shareholders by submitting ttggioposals to Cleveland-Cliffs in a timely manni@ny proposal
of a Cleveland-Cliffs shareholder intended to beuded in Cleveland-Cliffs’ proxy statement andnfioof proxy
card for Cleveland-Cliffs’ 2009 annual meeting puast to Rule 14a-8 under the Exchange Act musebeived by
Cleveland-Cliffs on or before November 26, 2009 {fothe date of the 2009 annual meeting is moam tB0 days
before or after May 13, 2009, a reasonable timereetleveland-Cliffs begins to print and mail i&0® annual
meeting proxy materials). You should follow the gedures described in Rule 14a-8 of the ExchangaAdtsend
the proposal to Cleveland-Cliffs’ principal exeamatioffices: Cleveland-Cliffs Inc, 1100 Superior Awe,
Cleveland, Ohio 44114-2544, Attention: CorporaterSeary.

FORWARD-LOOKING STATEMENTS

A number of the matters discussed in this docurtieaitare not historical or current facts deal vpittiential
future circumstances and developments, in particiiformation regarding the merger of Clevelandf€land
Alpha. The discussion of such matters is qualifigdhe inherent risks and uncertainties surrounélimgre
expectations generally, and also may materiallfedifom actual future experience involving any amenore of
such matters. Such risks and uncertainties incligerisk that the businesses will not be integrateccessfully;
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the risk that the cost savings and any other sye®fgom the transaction may not be fully realinednay take
longer to realize than expected; changes in derfaritbn ore pellets by integrated steel producershanges in
iron ore demand due to changes in steel utilizat®s, operational factors, electric furnace petida or imports
into the United States and Canada of sénished steel or pig iron; the impact of consalida and rationalization
the steel industry; timing of changes in customegentories; changes in, renewal of and acquiring loag-term
supply arrangements; inherent risks of mining belyGteveland-Cliffs’ or Alpha’s control; environmehiaws,
including those directly affecting mining productjand those affecting customers’ iron ore or csalge;
competition in relevant markets; railroad, bargeck and other transportation performance and ctistsgeological
characteristics of Central and Northern Appalaclkiaal reserves; availability of mining and procegquipment
and parts; Cleveland-Cliffs’ and Alpha’s assumpsi@oncerning economically recoverable iron oreoal ceserve
estimates; disruption from the merger making it endifficult to maintain relationships with custoragemployees
or suppliers; the failure to obtain governmentgirapals of the merger on the proposed terms aneldsdd, and any
conditions imposed on the Cleveland-Cliffs or Alphaonnection with consummation of the merger;ftikire to
obtain approval of the merger by the stockholdéGleveland-Cliffs and Alpha and the failure toisBt various
other conditions to the closing of the merger comtiated by the merger agreement; and the risksatieadlescribed
from time to time in Cleveland-Cliffs’ and Alpharespective reports filed with the SEC, includingleaf
Cleveland-Cliffs’ and Alpha’s annual report on Foi®+-K for the year ended December 31, 2007, quaneport
on Form 10-Q for the quarters ended March 31, 20@BJune 30, 2008, and Cleveland-Cliffs’ and AlghBgint
Proxy Statement/Prospectus on Form S-4, filed ti¢hSEC on August 12, 2008, as such reports mag hesn
amended. This document speaks only as of its dateCleveland-Cliffs disclaims any duty to upd&ie t
information herein.

OTHER INFORMATION

The information concerning Harbinger and the Cdrftare Acquisition contained herein has been téi@en,
or is based upon, publicly available documentsilenifith the SEC and other publicly available infation.
Although Cleveland-Cliffs has no knowledge that Vdoimdicate that statements relating to Harbinget the
Control Share Acquisition contained in this Proxgt&€ment in reliance upon publicly available infation are
inaccurate or incomplete, it has not to date hagssto the books and records of Harbinger, waswolved in the
preparation of such information and statementsindt in a position to verify any such informationstatements.
Accordingly, Cleveland-Cliffs does not take anyp@ssibility for the accuracy or completeness otsinformation
or for any failure by Harbinger to disclose evehist may have occurred and may affect the sigmitiesor accurac
of any such information.

Your vote is important! Please complete sign, datend return the enclosed WHITE proxy card and
certification TODAY.
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Exhibit A

ACQUIRING PERSON STATEMENT
PURSUANT TO SECTION 1701.831 OF THE OHIO REVISED CCDE

Delivered To

CLEVELAND-CLIFFS INC.
(Name of Issuing Public Corporation)

1100 Superior Avenue
Cleveland, Ohio 44114-2544
(Address of Principal Executive Offices)

ITEM 1. IDENTITY OF ACQUIRING PERSON.

This Acquiring Person Statement is being delivace@leveland-Cliffs Inc., an Ohio corporation (the
“Corporation”), at its principal executive officeshich are located at 1100 Superior Avenue, Clengla
Ohio 44114-2544, by Harbinger Capital Partners Btasund I, Ltd., an exempted company organized utiae
laws of the Cayman Islands (the “Master Fund”), Biagbinger Capital Partners Special Situations Furel., a
limited partnership formed under the laws of Deleev@he “Special Fund” and, together with the Maktend, the
“Acquiring Person”).

ITEM 2. DELIVERY OF ACQUIRING PERSON STATEMENT.

This Acquiring Person Statement is being delivgresuant to Section 1701.831 of the Ohio RevisedeCo
ITEM 3. OWNERSHIP OF SHARESBY ACQUIRING PERSON.

As of the date hereof, the Master Fund directly iaiitectly owns 9,000,000 Common Shares, par valu&2!
per share, of the Corporation (“Shareg€presenting approximately 8.43% of the total idsaied outstanding Shai
(based upon the 106,720,100 Shares stated toumzlissid outstanding as of July 28, 2008 by the @atjon in the
Corporation’s Quarterly Report on Form 10-Q for tjuarter ended June 30, 2008). In addition, thetdidaund has
entered into certain equity swap transactions végipect to the Shares. As reported in the Schéa@beof the
Acquiring Person, and the other persons reportectii, filed with Securities and Exchange Commisgio July 17
2008, the Shares owned by the Master Fund maydrmaekbto be indirectly beneficially owned by Harlen@apita
Partners Offshore Manager, L.L.C., the investmesmager of the Master Fund, HMC Investors, L.L.G., i
managing member (“HMC InvestorsBhilip Falcone, a member of HMC Investors and thefplio manager of th
Master Fund, Raymond J. Harbert, a member of HM@dtors, and Michael D. Luce, a member of HMC Itwess
Each such person, other than the Master Fund adfiselbeneficial ownership of the Shares excepteektent of
his or its pecuniary interest therein.

As of the date hereof, the Special Fund directly iadirectly owns 7,616,472 Shares representing
approximately 7.14% of the total issued and outlitanShares (based upon the 106,720,100 Shared stelbe
issued and outstanding as of July 28, 2008 by tirpd@ation in the Corporation’s Quarterly Report on
Form 10-Q for the quarter ended June 30, 2008 dtfition, the Special Fund has entered into cedquity swap
transactions with respect to the Shares. As regpamtéhe Schedule 13D of the Acquiring Person, thedother
persons reported therein, filed with Securities Brdhange Commission on July 17, 2008, the Shavesd by the
Special Fund may be deemed to be indirectly beiadifiowned by Harbinger Capital Partners Specitalegions
GP, LLC ("HCPSS"), the general partner of the SakSituations Fund, HMC-New York, Inc. (“HMCNY”)hée
managing member of HCPSS, Harbert Management Catipor(“HMC”), the parent of HMCNY, Philip Falcone,
shareholder of HMC and the portfolio manager of$pecial Fund, Raymond J. Harbert and Michael 2el.u
shareholders of HMC. Each such person, other theu$pecial Fund, disclaims beneficial ownershifhefShares
except to the extent of his or its pecuniary indetberein.

ITEM 4. RANGE OF VOTING POWER.

Collectively, the Acquiring Person proposes to aea number of Shares, that when added to the iAingu
Person’s current Share ownership, would equal dtreefr more (but less than one-third) of the Cogimn’s
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voting power in the election of directors, as disat in Section 1701.01(Z)(1)(a) of the Ohio Redi€nde. The
Acquiring Person does not intend, either alonenamincert with another person, to exercise cowifthe
Corporation by proposing to acquire that numbeBludres described in this Acquiring Person Statement

ITEM 5. TERMSOF PROPOSED CONTROL SHARE ACQUISITION.

The Acquiring Person proposes to acquire the Shar@se or more transactions to occur during the
360-day period following the date the Corporaticstisreholders authorize the proposed acquisitiba.Acquiring
Person proposes to acquire the Shares in one @& poochases in the open market and/or one or nock trades.

ITEM 6. REPRESENTATIONS OF LEGALITY; FINANCIAL CAPACITY.

The Acquiring Person hereby represents that thegsed control share acquisition, if consummateti net be
contrary to law. This representation is based erfdlots that the Acquiring Person is delivering thcquiring
Person Statement in accordance with Section 170-oBfhe Ohio Revised Code, and the Acquiring Reistends
to make the proposed acquisition only if it is dalythorized by the shareholders of the Corporattdhe annual or
special meeting of the Corporation’s shareholdEng. Acquiring Person has the financial capacitgumhase the
additional Shares contemplated by this AcquiringsBe Statement. This representation is based oiath¢hat the
Acquiring Person has sufficient available cashdopt the Acquiring Person to purchase the addifi@hares
contemplated by this Acquiring Person Statement.
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IN WITNESS WHEREOF, the undersigned has executisdtbquiring Person Statement as of the 14th day of
August, 2008.
HARBINGER CAPITAL PARTNERS MASTER
FUND I, LTD.

By: Harbinger Capital Partners Offshore Manager, L.|

By: HMC Investors, L.L.C., Managing Memb

By: /s/ William R. Lucas, Ji

Name: William R. Lucas, Jr.
Title: Executive Vice Presidel

HARBINGER CAPITAL PARTNERS SPECIAL
SITUATIONS FUND, L.P.

By: Harbinger Capital Partners Special Situations GF;

By: HMC — New York, Inc., Managing Memb

By: /s/ William R. Lucas, Ji

Name: William R. Lucas, Jr.
Title: Executive Vice Presidel
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Exhibit B
OHIO LAW
[. 1704.01 TRANSACTIONS INVOLVING INTERESTED SHAREH OLDERS DEFINITIONS.
As used in this chapter, unless the context ottsernequires:
(A) “Corporation,” “domestic corporation,” “foreigoorporation,” “state,” “articles,” “shareholdefjerson,” “principal

”ou ” . LI

office,” “express terms,” “treasury shares,” “parearporation,” “parent,” “subsidiary corporatiorfsubsidiary,”
“combination,” “transferee corporation,” “majorighare acquisition,” “acquiring corporation,” “vogjirsharesivhen used ii
connection with a combination or majority shareuasitjon, “constituent corporation,” “surviving qooration,” “close
corporation agreement,” and “issuing public corfiord have the same meanings as in section 1704f.€He Revised

Code.
(B) “Chapter 1704. transaction'means any of the following:

(1) A merger, consolidation, combination, or majpshare acquisition between or involving an isgymblic
corporation or any subsidiary of an issuing pubbticporation and any of the following:

(a) An interested shareholder;

(b) A person, partnership, corporation, or othditgrhowever organized, whether or not it is aterasted
shareholder, that is, or after the merger, conabd, combination, or majority share acquisitioould be, an
affiliate or associate of an interested shareholder

(2)(a) Subject to the exception in division (B)®)0f this section, a purchase, lease, sale, ldigtdn, dividend,
exchange, mortgage, pledge, transfer, or otheoditpn of assets, directly or indirectly ownedcontrolled by the
issuing public corporation, by, to, with, or foetbenefit of an interested shareholder or an afffilor associate of an
interested shareholder in one or more transactifhis,any of those transactions, the assets megbf the following
conditions:

(i) The assets have an aggregate fair market \jual to at least five per cent of the aggregatarfarket
value of all the assets, determined on a conselidbasis, of the issuing public corporation;

(ii) The assets have an aggregate fair market \eduel to at least five per cent of the aggregaitenfiarket
value of all the outstanding shares of the isspinglic corporation;

(i) The assets represent at least ten per cettiteofarning power or income of the issuing putdigoration,
determined on a consolidated after-tax basis aied ekcluding any transaction other than in therang course of
business.

(b) One or more transactions in the ordinary coofdmusiness of an issuing public corporation amteno more
favorable to the interested shareholder than thoseptable to third parties, as shown by contenmganas transactions,
is not a Chapter 1704. transaction under divisB}2)(a) of this section.

(3)(a) Subject to the exception in division (B){)6f this section, a purchase, lease, sale, egeharansfer, or oth
disposition of assets directly or indirectly owragdcontrolled by the interested shareholder orffiliaée or associate of
the interested shareholder, by, to, with, or fer lenefit of the issuing public corporation in @menore transactions, if,
in any of those transactions, the assets meetfaimg @onditions set forth in division (B)(2)(a)({)i), or (iii) of this
section.

(b) One or more transactions in the ordinary coofdmusiness of an issuing public corporation amtno more
favorable to the interested shareholder than thoseptable to third parties, as shown by contenmganas transactions,
is not a Chapter 1704. transaction under divisBy3)(a) of this section.

(4) The issuance or transfer to an interested bb#ter or an associate or affiliate of an interésteareholder of any
shares, or of any rights to acquire shares, oisthigng public corporation or a subsidiary of thsuing public
corporation by the issuing public corporation aubsidiary of the issuing public corporation, ire@r more
transactions, if the shares, or the rights, havaggmegate fair market value equal to at leastgmecent of the aggreg:
fair market value of all the outstanding sharethefissuing public corporation and if the shareshe rights, are not
issued or transferred pursuant to the exercise of
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warrants, rights, or options to purchase that hmaen issued, or pursuant to a dividend paid ostailolition made,
proportionately to all shareholders of the issipoglic corporation.

(5) The adoption of a plan or proposal for the alisson, winding up of the affairs, or liquidatiar the issuing
public corporation that is proposed by, on behglbopursuant to a written or unwritten agreemantangement, or
understanding with an interested shareholder @affdrate or associate of an interested shareholder

(6) Any of the following, if the direct or indireefffect is to increase the proportionate shardéefutstanding shares
of the issuing public corporation or a subsidiafyhe issuing public corporation beneficially ownegan interested
shareholder or an affiliate or associate of arr@stied shareholder, unless the increase is thit ofsmnmaterial change
due to fractional share adjustments:

(a) A reclassification of securities, includinghaee split, a share dividend or other distributiéishares, or a
reverse share split;

(b) A recapitalization of the issuing public coraton;

(c) A merger, consolidation, combination, or mdjpshare acquisition between or involving the ingydublic
corporation and a subsidiary of the issuing pubdigporation;

(d) Any other transaction, whether or not withpindr involving the interested shareholder, thatreposed by,
on behalf of, or pursuant to a written or unwrittggreement, arrangement, or understanding witinteeested
shareholder or an affiliate or associate of therggted shareholder.

(7) Receipt by an interested shareholder or athiaéfior associate of an interested sharehold#reotlirect or
indirect benefit of a loan, advance, pension or @tiwgr employee benefit plan termination, guarargkssige, mortgage,
security agreement, financing statement, deedusf,tor other financial assistance, or a tax creddther tax advantage,
provided by or through the issuing public corpamator any subsidiary of the issuing public corpioratinless the
interested shareholder receives the benefit prigmately as a holder of shares of the issuing puldirporation.

(C) When used in connection with a Chapter 17@&hdaction:

(1) “Affiliate” means a person that directly, or indirectly throogk or more intermediaries, controls, is conttblle
by, is under common control with, or acts in cohedth, a specified person.

(2) “Announcement datefneans the date of the first public announcemeatdsfinitive proposal for a
Chapter 1704. transaction.

(3) “Associate” of a person means any of the following:

(a) A corporation, partnership, or other entitywlewer organized, of which the person is an offidé&ector, or
partner or is the beneficial owner of shares emgjtthat person to exercise at least ten per dehieovoting power
in the election of the directors or other goverrigly of that corporation, partnership, or otheitgn

(b) A trust or other estate, including any emplogexk ownership or benefit plan, however desighdte
which the person has a substantial beneficial éstesr as to which the person serves as trustieeaosimilar
fiduciary capacity;

(c) A relative or spouse of the person, or a re¢atif the spouse of the person, who has the saimeipal
residence as the person.

(4) “Beneficial owner” of shares means a person who, with respect tacpkatishares, meets any of the following
conditions:

(a) The person directly or indirectly, alone ortwitthers, including affiliates or associates of fherson,
beneficially owns the shares;

(b) The person directly or indirectly, alone orlwithers, including affiliates or associates of fferson, has tt
right, whether exercisable immediately or only aftee passage of time, conditionally, unconditibnair
otherwise, to acquire the shares pursuant to &wrdr unwritten agreement,
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arrangement, or understanding or upon the exeofisenversion rights, exchange rights, warrantis captions, o
otherwise;

(c) The person directly or indirectly, alone orhwvithers, including affiliates or associates of flerson, has tt
right to vote or direct the voting of the sharesspant to a written or unwritten agreement, arrareg, or
understanding;

(d) The person has a written or unwritten agreepsrmangement, or understanding with another perdanis
directly or indirectly a beneficial owner, or whosf#filiates or associates are direct or indirectdieial owners, of
the shares, if the agreement, arrangement, or siagheling is for the purpose of the first persom’the other
persons acquiring, holding, disposing of, voting, or diiag the voting of the shares to or for the berafthe first
person. A bank, broker, nominee, trustee, or gileeson who acquires shares for the benefit of stimethe
ordinary course of business in good faith and aotte purpose of circumventing the provisionshid thapter
shall, however, be deemed to be the beneficial ownly of shares in respect of which that persathout further
instruction from others, holds voting power.

(5) “Consummation date'means the date on which consummation of a Chaptt. fransaction occurs.

(6) “Control ,” “controlled by,” or “under common control with'tefers to the possession, directly or indirectly, o
the power to direct or cause the direction of tlemagement and policies of a person, whether thrthegbxercise of or
the ability to exercise voting power, by contrastptherwise, except that “contradf a corporation is not established
purposes of this division if a person, in goodHaind not for the purpose of circumventing the fmions of this chapte
holds voting power as an agent, custodian, bamkdsr nominee, or trustee for one or more benéfiziamers who do
not individually or as a group have control of tweporation.

(7) “Exchange Act’means the “Securities Exchange Act of 1934,” 48. 8&il, 15 U.S.C.A. 78a-78jj, as amended,
and any successor or replacement legislation amshdments to the successor or replacement legislatio

(8) “Interested shareholdey’ with respect to an issuing public corporatioreans a person other than the issuing
public corporation, a subsidiary of that issuindplpricorporation, any employee stock ownershipendiit plan of the
issuing public corporation or a subsidiary of tisatiing public corporation, or any trustee or fidug with respect to
any such plan acting in such capacity who is theebeial owner of a sufficient number of shareshaf issuing public
corporation that, when added to all other shardhefssuing public corporation in respect of whilcat person may
exercise or direct the exercise of voting poweryld@ntitle that person, directly or indirectlypaé or with others,
including affiliates and associates of that persomexercise or direct the exercise of ten per oéttte voting power of
the issuing public corporation in the election wédtors after taking into account all of that fer's beneficially owned
shares that are not currently outstanding.

(9) “Disinterested shares’means voting shares beneficially owned by any penat an interested shareholder o
affiliate or associate of an interested shareholder

(10) “Share acquisition date’ with respect to any person, means the date dohathat person first becomes an
interested shareholder of an issuing public cotpmra

(11) “Voting shares”means shares of a domestic or foreign corporagiotitling the holder of the shares to vote at
the time in the election of directors of the cogdmm without regard to the voting power represefig shares that
thereafter may exist upon a default, failure, ¢reotcontingency.

[I. 1704.02 PROHIBITING CERTAIN TRANSACTIONS DURING THREE-YEAR PERIOD.

An issuing public corporation shall not engage Dreapter 1704. transaction for three years aftént@nested
shareholder’s share acquisition date unless eithitre following applies:

(A) Prior to the interested shareholder’s sharaieitipn date, the directors of the issuing publicporation have
approved, for the purposes of this chapter, thep@hnd 704. transaction or the purchase of shareékebinterested
shareholder on the interested shareholder’s slagrgsition date;
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(B) Any of the provisions of section 1704.05 of fRevised Code makes this chapter inapplicable,mthat if the
Chapter 1704. transaction is of a type describestation 1701.76, 1701.78, 1701.79, 1701.80, 11001.8701.802, or
1701.86 of the Revised Code, there also must b@limmce with the provisions of that section.

[ll. 1704.03 CORPORATION ENGAGING IN CERTAIN TRANSA CTIONS.

(A) At any time after the three-year period desetilin section 1704.02 of the Revised Code, theérnigquublic
corporation may engage in a Chapter 1704. tramsaqirovided that if the Chapter 1704. transacisoof a type described
in section 1701.76, 1701.78, 1701.79, 1701.80, 8011 1701.802, or 1701.86 of the Revised Codeetisecompliance
with the provisions of that section, and providedttat least one of the following is satisfied:

(1) Any of the provisions of section 1704.05 of fRevised Code makes this chapter inapplicable;

(2) Prior to the interested shareholder’s shar@iatiopn date, the directors of the issuing pulbticporation had
approved the purchase of shares by the intereltedisolder on the interested shareholder’s shapgsiton date;

(3) The Chapter 1704. transaction is approvedna¢eting held for that purpose, by the affirmatre¢e of the
holders of shares of the issuing public corporagintitling them to exercise at least two-thirdshef voting power of the
issuing public corporation in the election of diars, or of such different proportion as the aeschmay provide,
provided the Chapter 1704. transaction also isagat by the affirmative vote of the holders ofesdt a majority of the
disinterested shares;

(4) The Chapter 1704. transaction meets both ofath@ving conditions:

(a) It results in the receipt per share by the éidaf all outstanding shares of the issuing putdiporation not
beneficially owned by the interested shareholdearodmount of cash that, when added to the faiketamalue as
of the consummation date of the Chapter 1704. aetitn of noncash consideration, aggregates dtteasigher
of the following:

(i) The figure determined under division (B)(1)tbfs section;

(i) The preferential amount per share, if anywtaich holders of shares of that class or serieshafes are
entitled upon voluntary or involuntary dissolutiohthe issuing public corporation, plus the aggteganount
per share of dividends declared or due that thokkels are entitled to receive before payment dfiénds on
another class or series of shares, unless thegaggramount per share of those dividends is indlini¢he
preferential amount.

(b) The form of consideration to be received bydeos of each particular class or series of outatgrghares o
the issuing public corporation in the Chapter 1Zfahsaction, apart from any portion that is inerés in cash or,
the interested shareholder previously purchasestud that class or series, is in the same fosnirtterested
shareholder previously paid to acquire the largastber of shares of that class or series, but ievent shall the
fair market value of the consideration receivedbholder of a share of a particular class or sefiesitstanding
shares in the Chapter 1704. transaction be lessthigacurrent fair market value of a share of #seling public
corporation of the same class or series.

(B)(1) For purposes of making a determination urtdeision (A)(4)(a) of this section, the figurelbe used in division
(A)(4)(a)(i) of this section shall be the highester taking into account interest to the exteotjated in division (B)(2) of
this section, of the following:

(a) The fair market value per share on the annausoé date of the Chapter 1704. transaction;
(b) The fair market value per share on the intexeshareholder’s share acquisition date;

(c) The highest price per share paid, includindkbrage commissions, transfer taxes, and solictewers’ fees, by
the interested shareholder, or by an affiliatessoaiate of the interested shareholder, for shedrse same class or
series within the three years immediately beforianluding the announcement date of the Chapt@4 1ffansaction;

(d) The highest price per share paid, includingkbrage commissions, transfer taxes, and solicigalers’ fees, by
the interested shareholder, or by an affiliatessoaiate of the interested shareholder, for
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shares of the same class or series within the treaes immediately before and including the inter@shareholder’s
share acquisition date.

(2) Each determination under division (B)(1)(a), (Iz), or (d) of this section shall include intsreompounded annual
from the earliest date as of which the per sharerfarket value was determined or on which thah&gj per share purchase
price was paid through the consummation date o€Ctepter 1704. transaction, at the rate of intgyait on one-year
United States treasury obligations from time toetiim effect, less the aggregate amount of any aadtthe fair market
value, as of the payment date, of any noncashelind or other distributions paid per share sinaedhte, up to the amount
of the interest.

IV. 1704.04 DETERMINING FAIR MARKET VALUE OF SHARES ON DATE IN QUESTION.
(A) For purposes of this chapter, the fair markate on the date in question of shares shall lermi@ted as follows:

(1) If that class or series of shares is listecddsnited States securities exchange registered tinel&xchange Act,
the fair market value shall be the simple arithmatierage closing sale price during the thirty mdée days immediate
before the date in question of a share of thasaaseries on the principal such exchange on whihclass or series is
listed,;

(2) If that class or series of shares is not ligtecn exchange described in division (A)(1) o$ tseéction, the fair
market value shall be the simple arithmetic averdgging bid quotation during the thirty calendaysl immediately
before the date in question for a share of thatsota series on the national association of séesidealers automated
guotation system or any similar system then in use;

(3) If no quotations described in division (A)(1)(@) of this section are available, the fair manaue shall be
determined in good faith by the directors of thmiiag public corporation.

(B) For purposes of this chapter, the fair markdti® on the date in question of property other t&sh or shares shall
be determined in good faith by the directors ofifseling public corporation.

V. 1704.05 EXCEPTIONS.
This chapter does not apply to any of the following

(A) A Chapter 1704. transaction if on the interdstbareholder’s share acquisition date, the isspifdic corporation,
other than a bank as defined in section 1101.@heoRevised Code, did not have a class of votiageshregistered or trad
on a national securities exchange or registere@usettion 12(g) of the Exchange Act or was notiireg to file periodic
reports and information pursuant to section 15¢{dhe Exchange Act.

(B)(1) A Chapter 1704. transaction if the interdstbareholder was an interested shareholder caetieedmmediately
preceding the effective date of this section; ektlegt this chapter shall apply, and the shareiaitoun date shall be the
date, when the interested shareholder increasbsntsficial ownership of voting power of the isguublic corporation to
proportion in excess of the proportion of votingyao that the interested shareholder beneficiallpedvon the date
immediately preceding the effective date of thistie® unless the interested shareholder’s subs¢éduenease in beneficial
ownership results from or is the consequence ofdoditlge following circumstances:

(&) The increase is by bequest or inheritance peyation of law upon the death of any individualbg any other
transfer without valuable consideration, includangift, that is made in good faith and not for plugpose of
circumventing the provisions of this chapter;

(b) The increase is pursuant to the satisfactiom piedge or other security interest created irddaih and not for
the purpose of circumventing the provisions of ttiapter;

(c) The increase is the result solely of the pusehay the issuing public corporation of sharesadduy it;

(d) The increase is in accordance with approvahleydirectors of the issuing public corporationdvefthe increase
occurred.

(2) If this chapter would have applied to the ims® of beneficial ownership described in divisiBi(1) of this section
but for the application of an exception describedivision (B)(1)(a), (b), (c), or (d) of this samt, this chapter shall apply
the interested shareholder’s subsequent incredteproportion of beneficial ownership is
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not the result or a consequence of any of the mistances described in division (B)(1)(a), (b), ¢x)(d) of this section.

(C) A Chapter 1704. transaction if the interesteaksholder was an interested shareholder on tlecmatediately
preceding the effective date of this section amdiuertently increases its beneficial ownershipaifng power of the issuir
public corporation to a proportion in excess of iheportion of voting power that the interestedrehalder beneficially
owned on the date immediately preceding the effealate of this section, provided that, as sogorasticable, the
interested shareholder divests itself of benefiovahership of a sufficient number of voting shaséthe issuing public
corporation that the interested shareholder iongér the beneficial owner of a proportion of vgtjpower in excess of the
proportion of voting power that the interested shatder beneficially owned on the date immediapegceding the effecti
date of this section.

(D)(1) A Chapter 1704. transaction if a person Inees an interested shareholder through an acquisifivoting shares
that resulted from or was the consequence of atlyeofircumstances described in division (B)(1)(b), (c), or (d) of this
section, except that this chapter shall apply,taecshare acquisition date shall be the date, whemterested shareholder
increases its beneficial ownership of voting poafethe issuing public corporation to a proportiarexcess of the
proportion of voting power that the interested shafder beneficially owned on the date on whidteitame an interested
shareholder unless the interested shareholdersegulent increase in beneficial ownership resutts for is a consequence
of any of the circumstances described in divisB)(X)(a), (b), (c), or (d) of this section.

(2) If this chapter would have applied to the asign of voting shares described in division (D)¢f this section but
for the application of an exception described wigidn (B)(1)(a), (b), (c), or (d) of this sectiathjs chapter shall apply if tt
interested shareholder’s subsequent increase indfortion of beneficial ownership is not the lesu a consequence of
any of the circumstances described in division IRH), (b), (c), or (d) of this section.

(E) A Chapter 1704. transaction if a person becamimterested shareholder inadvertently, provitiatl s soon as
practicable, the person divests itself of benefisi@nership of a sufficient number of voting shaoéshe issuing public
corporation that the person no longer is an inteceshareholder.

(F)(1) Subject to division (F)(2) of this sectiaChapter 1704. transaction if the original arsaé the issuing public
corporation state, or if the articles of the isguyublic corporation have been amended in compdiavith the provisions of
section 1701.70, 1701.71, or 1701.72 of the Revi3adk to state, by specific reference to this @raptat this chapter do
not apply to the corporation and if any of thedaling applies:

(a) The corporation had fewer than fifty sharehdd® was not an issuing public corporation whendtatement
initially was set forth in the articles.

(b) No shareholder of the corporation qualifiecaasnterested shareholder when the statement viedlynset forth
in the articles.

(c) The statement was contained in an amendmaehetarticles and the amendment was approved bydlders of
two-thirds of all outstanding shares of the corgioraentitled to vote in the election of directarsd by the holders of
two-thirds of all outstanding disinterested sharethe acquiring public corporation entitled to &dn the election of
directors.

(2) If, however, a Chapter 1704. transaction wddde been prohibited but for the adoption of anradneent to the
articles in compliance with division (F)(1)(b) a) (of this section, the issuing public corporatsbrall not engage in a
Chapter 1704. transaction for twelve months follugvihe adoption of the amendment; in additiorhig thapter would
have applied to a person who became an interestedi®lder prior to the adoption of such an amemdntieis chapter she
continue to apply to a Chapter 1704. transactidwéen the issuing public corporation and the irsti@ shareholder as if
the amendment had not been adopted.

(G) A Chapter 1704. transaction between an acqupirblic corporation and any employee benefit ptargny trust
under any employee benefit plan, established bystheng public corporation, and any distributiarpayment made by the
employee benefit plan or trust to any beneficiary.

(H) A Chapter 1704. transaction that involves aoguasition of securities of an issuing public cag@n pursuant to &
employee stock option plan, an employee stock @aelplan, an employee stock bonus plan, an
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employee stock ownership plan, or any similar glasigned to benefit one or more employees estallibli the issuing
public corporation, provided the acquisition of #eeurities and the establishment of, any amendtoeand the
administration of the plan are in good faith antlfioo the purpose of circumventing the provisiofishis chapter.

() A Chapter 1704. transaction that involves congagion directly or indirectly received by a dimgtofficer,
employee, agent, or independent contractor ofsuirig public corporation in return for servicesdered or to be rendered
to the issuing public corporation, provided therpawt of the compensation and the services rendered,be rendered, are
in good faith and not for the purpose of circumirgmthe provisions of this chapter.

(J) A Chapter 1704. transaction that involves aanlof money or property of an issuing public cogtion to a directo
officer, employee, agent, or independent contraatthne issuing public corporation, provided tharids designed to
encourage the rendering of needed, valuable, dititet services to the issuing public corporateord provided the loan is
made and the services are rendered, or are tobdenad, in good faith and not for the purpose afucnventing the
provisions of this chapter.

(K) A Chapter 1704. transaction in which an issydoglic corporation makes a loan of money or offreperty to,
guarantees any loan of money or other propertgrtguarantees any obligation of, an employee stoakership plan, as
defined in Section 4975(e)(7) of the “Internal Rewe Code of 1986,” 68A Stat. 3, 26 U.S.C.A. 1,merded, of the
issuing public corporation.

VI. 1704.06 CONTENTS OF ARTICLES OF INCORPORATION.

(A) If the original articles of an issuing publiomporation state, or if the articles of an issyingplic corporation have
been amended to state, by specific reference satpter, that this chapter does not apply te@dhngoration, the
corporation may amend its articles, in compliandé the provisions of section 1701.70, 1701.711701.72 of the Revis¢
Code, to eliminate or modify that statement.

(B) For any corporation, whether or not it is asuisig public corporation, regulations of the cogtimn may be adopted
or amended, in compliance with the provisions otise 1701.11 of the Revised Code, to include lzostatement that the
provisions of this chapter apply to the corporatiohether or not it is or continues to be an isgydablic corporation, in a
transaction that would be a Chapter 1704. transadtir a corporation that is an issuing public cogtion, and reasonable
sanctions for failure to comply with the provisiasisthis chapter.

VII. 1704.07 OTHER APPLICABLE LAWS.

(A) The requirements of this chapter are in additmthe requirements of other applicable law,udiig the provisions
of Chapters 1701. and 1707. of the Revised Code.

(B) Except to the extent specifically provided e tontrary by this chapter, nothing in this chaphall limit or affect
the application of any provision of Chapter 17011807. of the Revised Code that is not inconststath, in conflict with,
or contrary to the provisions of this chapter.

(C) Except as otherwise provided in this chaptethimg in this chapter shall be construed to aftedmpair any right,
remedy, obligation, duty, power, or authority ofanterested shareholder, any issuing public cafan, the directors of
any interested shareholder or any issuing publipaation, or any other person under the laws isfdh any other state or
of the United States.

(D) If any application of any provision of this gitar is for any reason held to be illegal or ingdathe illegality or
invalidity shall not affect any legal and valid pision or application of this chapter, and the pad applications of this
chapter shall be severable.
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Exhibit C

OHIO LAW
[.1701.831 SHAREHOLDER REVIEW OF PROPOSED CONTROLSHARE ACQUISITIONS .

(A) Unless the articles or the regulations of tsiing public corporation provide that this sectioes not apply to
control share acquisitions of shares of such ceapmr, any control share acquisition of an issypoglic corporation shall
be made only with the prior authorization of thargolders of such corporation in accordance waithgection.

(B) Any person who proposes to make a control shegeisition shall deliver an acquiring personestagnt to the
issuing public corporation at the issuing publicpmration’s principal executive offices. Such acing person statement
shall set forth all of the following:

(1) The identity of the acquiring person;
(2) A statement that the acquiring person stateisegiten is given pursuant to this section.
(3) The number of shares of the issuing public aafion owned, directly or indirectly, by the acgug person;

(4) The range of voting power, described in divis{@)(l)(a), (b), or (c) of section 1701.01 of tRevised code,
under which the proposed control share acquisitionld, if consummated, fall;

(5) A description in reasonable detail of the teohthe proposed control share acquisition;

(6) Representations of the acquiring person, tagetlith a statement in reasonable detail of thesfapon which
they are based, that the proposed control shargsitoon, if consummated, will not be contrary &, and that the
acquiring person has the financial capacity to ntakeproposed control share acquisition.

(C)(1) Within ten days after receipt of an acqudrperson statement that complies with divisiondBthis section, the
directors of the issuing public corporation shall @ special meeting of shareholders of the igspinblic corporation for tt
purpose of voting on the proposed control shargiaitapn. Unless the acquiring person agrees itingrito another date,
such special meeting of shareholders shall bewitdn fifty days after receipt by the issuing pigbtorporation of the
acquiring person statement. If the acquiring pessorequests in writing at the time of deliverytiod acquiring person
statement, such special meetings shall be heldoees than thirty days after receipt by the issysnblic corporation of the
acquiring person statement. Such special meetisparieholders shall be held no later than any abecial meeting of
shareholders that is called, after receipt by $kaing public corporation of the acquiring perst@atesnent, in compliance
with section 1701.76, 1701.78, 1701.79, 1701.83,76r1.831 of the Revised Code.

(2) If, in connection with a proposed control ghacquisition, the acquiring person changes theepéage of the class
of shares being sought, the consideration offerethe security dealer’s soliciting fee; extends ¢xpiration date of a
tender offer for the shares being sought; or otierwhanges the terms of the proposed control sttapasition, then the
directors of the issuing public corporation mayctesiule the special meeting of shareholders redjbiyedivision (C)(1) of
this section. If the proposed control share actjarsis to be made pursuant to a tender offer, thermeeting may be
rescheduled to a date that is not later than tpeaion date of the offer. If the proposed consiloére acquisition is to be
made other than pursuant to a tender offer, thdingemay be rescheduled to a date that is not thger ten business days
after notice of the change is first given to tharsholders.

(D) Notice of the special meeting of shareholdée e given as promptly as reasonably practichplghe issuing
public corporation to all shareholders of recorafthe record date set for such meeting, whetheobentitled to vote
thereat. Such notice shall include or be accompianyeboth of the following:

(1) A copy of the acquiring person statement dedideto the issuing public corporation pursuanhte section;
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(2) A statement by the issuing public corporatiamhorized by its directors, of its position or
recommendation, or that it is taking no positionm@king no recommendation, with respect to the psed
control share acquisition.

The acquiring person may make the proposed costiarie acquisition if both of the following occur:

(3) The shareholders of the issuing public corponaivho hold shares as of the record date of such
corporation entitling them to vote in the electafrdirectors authorize the acquisition at the splatieeting hel
for that purpose at which a quorum is present bgfirmative vote of a majority of the voting powefr such
corporation in the election of directors represératethe meeting in person or by proxy, and a nitgjof the
portion of the voting power excluding the votingnm of Interested Shares represented at the meatpeysor
or by proxy. A quorum shall be deemed to be preaetite special meeting if at least a majorityhaf voting
power of the issuing public corporation in the &tat of directors is represented at the meetinggeirson or by

proxy.

(4) The acquisition is consummated, in accordante tive terms so authorized, no later than threelhec
sixty days following shareholder authorization led tontrol share acquisition.

(E) Except as expressly provided in this sectiathimg in this section shall be construed to afteampair any
right, remedy, obligation, duty, power, or authpof any acquiring person, any issuing public cogtion, the
directors of any acquiring person or issuing pubticporation, or any other person under the lawthisfor any
other state or of the United States.

(F) If any application of any provision of this sea is for any reason held to be illegal or indalhe illegality
or invalidity shall not affect any legal and vajicbvision or application of this section and thetpand applications
of this section are severable.

II. 1701.01 DEFINITIONS
As used in sections 1701.01 to 1701.98 of the ReMi®de, unless the context otherwise requires:

(A) “Corporation” or “domestic corporation’means a corporation for profit formed under theslaivthis
state.

(B) “Foreign corporation” means a corporation for profit formed under theslafvanother state, and
“foreign entity” means an entity formed under thw/$ of another state.

(C) “state” means the united states; any state, territoryjangwssession, or other political subdivisior
the united States, including the District of Coluakany foreign country or nation; and any provirteeritory,
or other political subdivision of such foreign corynor nation.

(D) “Articles” includes original articles of incorporation, cadiftes of reorganization, amended articles,
and amendments to any of these, and, in the caseaporation created before September 1, 188lsphcial
charter and any amendments to it made by spediaf #ltce general assembly or pursuant to genenal la

(E) “Incorporator” means a person who signed the original articlésaafrporation.

(F) “shareholder” means a person whose name appears on the bodies afrporation as the owner of
shares of such corporation. Unless the articlesragulations, or the contract of subscription ntlise
provides, 'shareholdeihcludes a subscriber to shares, whether the sphiseris received by the incorporatc
or pursuant to authorization by the directors, sunch shares shall be deemed to be outstandingsshare

(G) “Person” includes, without limitation, a natural person caporation, whether nonprofit or for profit,
a partnership, a limited liability company, an wurporated society or association, and two or rpersons
having a joint or common interest.

(H) The location of the “principal office” of a qooration is the place named as the principal officits
articles.
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() The “express terms” of shares of a class agesthtements expressed in the articles with respestich
shares.

(J) shares of a class are “junior” to shares ofteraclass when any of their dividend or distribatrights
are subordinate to, or dependent or contingent ugonright of, or dividend on, or distribution &hares of
such other class.

(K) “Treasury shares”’means shares belonging to the corporation andetiotd that have been either
issued and thereafter acquired by the corporatigraim as a dividend or distribution in shareshef t
corporation on treasury shares of the same clask; shares shall be deemed to be issued, but hiadlynet be
considered as an asset or a liability of the cafion, or as outstanding for dividend or distribatiquorum,
voting, or other purposes, except, when authormethe directors, for dividends or distributionsaimthorized
but unissued shares of the corporation of the saass.

(L) To “retire” a share means to restore it to $ketus of an authorized but unissued share.

(M) “Redemption price of sharegheans the amount required by the articles to ek graredemption of
shares.

(N) “Liquidation price” means the amount or portion of assets requiretidugiticles to be distributed to
the holders of shares of any class upon dissoluliuidation, merger, or consolidation of the amngtion, or
upon sale of all or substantially all of its assets

(O) “Insolvent” means that the corporation is unable to pay itgyatibns as they become due in the usual
course of its affairs.

(P) “parent corporation” or “parent” means a domestic or foreign corporation that owrstelds of
record shares of another corporation, domestiomidn, entitling the holder of the shares at thetto
exercise a majority of the voting power in the gtatof the directors of the other corporation with regard to
voting power that may thereafter exist upon a deféailure, or other contingency; “subsidiary corption” or
“subsidiary” means a domestic or foreign corporatid which another corporation, domestic or foreigrthe
parent.

(Q) “Combination” means a transaction, other than a merger or caiagioin, wherein either of the
following applies:

(1) voting shares of a domestic corporation angeidsor transferred in consideration in whole opaini
for the transfer to itself or to one or more ofstdbsidiaries, domestic or foreign, of all or sabsglly all
the assets of one or more corporations, domesfimreign, with or without good will or the assunptiof
liabilities;

(2) voting shares of a foreign parent corporatignissued or transferred in consideration in wioole
in part for the transfer of such assets to one arernf its domestic subsidiaries.

“Transferee corporation”in a combination means the corporation, domestfor@ign, to which the assets
are transferred, and “transferor corporation” toabination means the corporation, domestic oridore
transferring such assets and to which, or to tlaeedtolders of which, the voting shares of the ddimes
foreign corporation are issued or transferred.

(R) “Majority share acquisition”means the acquisition of shares of a corporatiomestic or foreign,
entitling the holder of the shares to exercise porita of the voting power in the election of ditecs of such
corporation without regard to voting power that ntlagreafter exist upon a default, failure, or other
contingency, by either of the following:

(1) A domestic corporation in consideration in wdol in part, for the issuance or transfer of asng
shares;

(2) A domestic or foreign subsidiary in consideratin whole or in part for the issuance or transfer
voting shares of its domestic parent.
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(S) “Acquiring corporation” in a combination means the domestic corporationsehmting shares are
issued or transferred by it or its subsidiary dvssdiaries to the transferor corporation or corgiores or the
shareholders of the transferor corporation or c@fpans; and “acquiring corporation” in a majorsigare
acquisition means the domestic corporation whos@gashares are issued or transferred by it asutssidiary
in consideration for shares of a domestic or foraigrporation entitling the holder of the sharesxercise a
majority of the voting power in the election ofelitors of such corporation.

(T) when used in connection with a combination angjority share acquisition, “voting shares” means
shares of a corporation, domestic or foreign, kmgithe holder of the shares to vote at the timthe election
of directors of such corporation without regard/éding power which may thereafter exist upon a diéfa
failure, or other contingency.

(U) “An emergency”exists when the governor, or any other person liyvéxercising the power and
discharging the duties of the office of governangtaims that an attack on the united States omaijear,
atomic, or other disaster has caused an emergencyifporations, and such an emergency shall comtimtil
terminated by proclamation of the governor or atheoperson lawfully exercising the powers and libsging
the duties of the office of governor.

(V) “Constituent corporation’'means an existing corporation merging into or imkich is being merged
one or more other entities in a merger or an eéxgstorporation being consolidated with one or maihesr
entities into a new entity in a consolidation, wietany of the entities is domestic or foreign, &uahstituent
entity” means any entity merging into or into which is lgemerged one or more other entities in a mergear
existing entity being consolidated with one or motieer entities into a new entity in a consolidatiovhether
any of the entities is domestic or foreign.

(W) “Surviving corporation” means the constituent domestic or foreign corpomatiat is specified as the
corporation into which one or more other constitumntities are to be or have been merged, and ifsngv
entity” means the constituent domestic or foreigtitg that is specified as the entity into whicheasr more
other constituent entities are to be or have beemyed.

(X) “Close corporation agreementineans an agreement that satisfies the three reugrits of division
(A) of section 1701.591 of the Revised code.

(Y) “Issuing public corporation”’means a domestic corporation with fifty or morershalders that has i
principal place of business, its principal exeoritbffices, assets having substantial value, obatautial
percentage of its assets within this state, arid aich no valid close corporation agreement sxistder
division (H) of section 1701.591 of the Revisedeod

(2) (1) “Control share acquisition’'means the acquisition, directly or indirectly, hyaerson of shares
an issuing public corporation that, when addedItother shares of the issuing public corporatioméspect of
which such person may exercise or direct the egemi voting power as provided in this division,uldentitle
such person, immediately after such acquisitiorgatliy or indirectly, alone or with others, to esise or direct
the exercise of the voting power of the issuinglisulprporation in the election of directors withany of the
following ranges of such voting power:

(a) One-fifth or more but less than one-third aftswoting power;
(b) One-third or more but less than a majority udtsvoting power;
(c) A majority or more of such voting power.

A bank, broker, nominee, trustee, or other persbo acquires shares in the ordinary course of basifo
the benefit of others in good faith and not for pepose of circumventing section 1701.831 of tegifed
Code shall, however, be deemed to have voting powgrof shares in respect of which such personla
be able, without further instructions from otheesexercise or direct the exercise of votes oropgsed

control share acquisition at a meeting of sharefisldalled under section 1701.831 of the Reviseé.co
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(2) The acquisition by any person of any sharesnabsuing public corporation does not constitute a
control share acquisition for the purpose of sec1id01.831 of the Revised Code if the acquisiti@s wr is
consummated in, results from, or is the consequehaay of the following circumstances:

(a) Prior to November 19, 1982;
(b) Pursuant to a contract existing prior to Novemt?, 1982;

(c) By bequest or inheritance, by operation of lgn the death of an individual, or by any other
transfer without valuable consideration, includangift, that is made in good faith and not for plugpose
of circumventing section 1701.831 of the Revisede;o

(d) Pursuant to the satisfaction of a pledge oewosiecurity interest created in good faith andfoiot
the purpose of circumventing section 1701.831 efRlevised code;

(e) Pursuant to a merger or consolidation adofted,combination or majority share acquisition
authorized, by shareholder vote in compliance wsébtion 1701.78, 1701.781, or 1701.83 of the Rdvise
Code provided the issuing public corporation isgheviving or new corporation in the merger or
consolidation or is the acquiring corporation ie ttombination or majority share acquisition;

(f) The person’s being entitled, immediately théterato exercise or direct the exercise of voting
power of the issuing public corporation in the &tat of directors within the same range theretofore
attained by that person either in compliance withgrovisions of section 1701.831 of the RevisedeCar
as a result solely of the issuing public corporatigpurchase of shares issued by it.

The acquisition by any person of shares of anfigspublic corporation in a manner described under
division (Z)(2) of this section shall be deemedatcol share acquisition authorized pursuant téicec
1701.831 of the Revised code within the range tihggoower under division (Z)(1)(a) , (b), or (d)this
section that such person is entitled to exercig® afich acquisition, provided, in the case of @uasition
in a manner described under division (z)(2)(c)d)raf this section, the transferor of shares tdquerson
had previously obtained any authorization of shaldgrs required under section 1701.831 of the Revis
code in connection with such transferor’s acquigitof shares of the issuing public corporation.

(3) The acquisition of shares of an issuing pubdigporation in good faith and not for the purpoke o
circumventing section 1701.831 of the Revised doaim any person whose control share acquisitionipussly
had been authorized by shareholders in compliarites&ction 1701.831 of the Revised code, or from a
person whose previous acquisition of shares o§suing public corporation would have constitutenbatrol
share acquisition but for division (Z)(2) or (3)tbfs section, does not constitute a control shatpiisition for
the purpose of section 1701.831 of the Revised ootlss such acquisition entitles the person matkiag
acquisition, directly or indirectly, alone or withthers, to exercise or direct the exercise of gptiawer of the
corporation in the election of directors in excekthe range of such voting power authorized purst@a
section 1701.831 of the Revised code, or deembd 8o authorized under division (Z)(2) of this gett

(AA) “Acquiring person” means any person who has delivered an acquirirgppestatement to an issuing
public corporation pursuant to section 1701.83thefRevised Code.

(BB) “Acquiring person statementiheans a written statement that complies with divi¢B) of
section 1701.831 of the Revised code.

(CC) “Interested shares’means the shares of an issuing public corporatigaspect of which any of the
following persons may exercise or direct the exseraif the voting power of the corporation in thecébn of
directors:

(&) An acquiring person;

(b) Any officer of the issuing public corporatioteeted or appointed by the directors of the issyinblic
corporation;
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(c) Any employee of the issuing public corporatieimo is also a director of such corporation;

(d) Any person that acquires such shares for véduainsideration during the period beginning with t
date of the first public disclosure of a proposedtml share acquisition of the issuing public aygiion or any
proposed merger, consolidation, or other transadtiat would result in a change in control of tbeporation
or all or substantially all of its assets, and egdin the record date established by the direpiarsuant to
section 1701.45 and division (D) of section 1701.88the Revised code, if either of the followingpéies:

(i) The aggregate consideration paid or given leygerson who acquired the shares, and any other
persons acting in concert with the person, fosatlh shares exceeds two hundred fifty thousandrdoll

(i) The number of shares acquired by the persoa adguired the shares, and any other persons
in concert with the person, exceeds one-half off®reent of the outstanding shares of the corporati
entitled to vote in the election of directors.

(e) Any person that transfers such shares for bédusonsideration after the record date described i
division (CC)(I)(d) of this section as to sharedremsferred, if accompanied by the voting poweha form of
a blank proxy, an agreement to vote as instrucyetthd transferee, or otherwise.

(f) If any part of this division is held to be itjal or invalid in application, the illegality orvalidity does
not affect any legal and valid application thereofny other provision or application of this diwis or
section 1701.831 of the Revised code that canmngffect without the invalid or illegal provisioand the
parts and applications of this division are sevierab

(DD) “Certificated security” and“uncertificated security’have the same meanings as in section 1308.01
Revised Code.

(EE) “Entity” means any of the following:
(1) A for profit corporation existing under the lawf this state or any other state;

(2) Any of the following organizations existing wrdhe laws of this state, the United States, grather
state:

(a) A business trust or association;

(b) A real estate investment trust;

(c) A common law trust;

(d) An unincorporated business or for profit orgation, including a general or limited partnership;
(e) A limited liability company;

(f) A nonprofit corporation.
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Exhibit D

PRESUMPTIONS AND PROCEDURES FOR SPECIAL MEETING
To: IVS Associates, Inspector of Election
From: Cleveland-Cliffs Inc

Date: August 28, 2008

Re: Special Meeting of Shareholders to be held on Octeb3, 20086— Presumptions, Procedures, and Method
of Calculation for the Shareholders Votes to be tadn under the Ohio Control Share Acquisition Statute

1. A corporation’s officers and directors have plogver as well as the fiduciary obligation to estibtules to conduct
fair and efficient shareholder meetings and elestithat are consistent with Ohio law. Section 150bf the Ohio Revised
Code authorizes the directors to appoint inspeatbetection, and Cleveland-Cliffs has appointe® IXssociates as the
Inspector of Election (the “Inspector”). The Clemedl-Cliffs board of directors may, if it deemspipaopriate, appoint a
presiding inspector of election (the “Presidingp@stor”) to work with and oversee the Inspectore Tiatters set forth in
this Memorandum have been developed by Clevelaifts @l consultation with the Inspector in connectiwith its
appointment as such by Cleveland-Cliffs.

2. At the Special Meeting, Cleveland-Cliffs shareleos will be asked to approve, pursuant to theo@untrol Share
Acquisition Statute, a resolution authorizing then@ol Share Acquisition proposed by Harbinger.hauization for the
control share acquisition requires: (a) the affitirevote of the holders of a majority of the vatipower entitled to vote in
the election of Cleveland-Cliffs directors repreeeiat the Special Meeting in person or by proke (fFirst Majority
Approval”); and (b) the affirmative vote of the dels of a majority of the portion of the voting pawepresented at the
Special Meeting in person or by proxy, excluding ahares which are “Interested Shares,” as defimelér the Ohio
Control Share Acquisition Statute (the “Second NigjoApproval”). No other proposals or business expected to be
proposed or conducted at the Special Meeting.

3. Cleveland-Ciliffs will include a certification &s eligibility to vote, in the form of Scheduletfereto (the
“Certification of Eligibility”), on theWHITE proxy card distributed by it for the Special Megti€leveland-Cliffs will
request that Harbinger include a conforming cediion of eligibility on any proxy card distributéy Harbinger for the
Special Meeting. Upon request, CleveldBiiffs will supply shareholders with a separatetifieation of eligibility form that
shareholders using the proxy card circulated bybiager may use to certify their eligibility (in aashe proxy card
distributed by Harbinger does not provide a confagcertification of eligibility). Cleveland-Cliffsvill request
depositories, banks, brokerage houses, otherdutistis, nominees and fiduciaries holding shareefigally owned by
other parties (each a “Nominee”) to include a camiag certification of eligibility on all materialdistributed to such
beneficial owners seeking instructions from thedfieial owners as to how to vote such shares.

4. At the Special Meeting, the Presiding Inspeatad the Inspector shall endeavor to determine venéette required
guorum is present. Absent a definitive determimatthat effect, the quorum shall be presumedetpriesent to allow the
business of the meeting to go forward, even thahgHinal calculation to determine whether the megpiquorum is present
may not be completed for a number of days thereafte

5. Whether a quorum is present for the First Majokipproval and Second Majority Approval votes vii# determined
in the customary way: by computing whether more thiae-half the sum of all outstanding shares orbtioks and records
of Cleveland-Cliffs as of the Record Date eligitilesote are present in person or by valid proxy.

6. For quorum purposes as to both the First Maj@pproval vote and Second Majority Approval vdtes total numbe
of shares eligible to vote at the Special Meetifig)( will equal the total number of outstandingasbs as of the close of
business on September 2, 2008 (“the Record Daeeported by Cleveland-Cliffs’ transfer agenttla shares eligible to
vote at the Special Meeting the number presefiteatrteeting (“P[1]”) will
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equal all such shares present in person or by piatypurposes of both the First Majority Approvate and the Second
Majority Approval vote, a quorum is present if P{d]greater than one-half T.

7. If the quorum requirement is not met, neitheeghall be conducted, tabulated or announcedtren@ontrol Share
Acquisition shall be considered to have not begr@aped.

8. For each share as to which the certificatioaligfibility on the proxy card indicates eligibilitp vote in the Second
Majority Approval vote, it will be presumed thatckushare is eligible to be voted in the Second kitgjé\pproval vote.

9. For each share as to which the CertificatioRlafibility on the proxy card, or separate certfiion of eligibility does
not indicate eligibility to vote in the Second Mafg Approval vote, or where there is no form oftifecation of eligibility
provided (as where a proxy card lacks a form dfiftgation and no separate information card is jed), it will be
presumed that such share is ineligible to be vintékde Second Majority Approval vote.

10. For purposes of determining the eligibilitysbiares for the Second Majority Approval vote, tRestricted Period”
will commence on August 14, 2008, the date of tfe public disclosure of Harbinger’s proposed asitjon, and will end
on the Record Date for the Special Meeting. Shadeis who acquire shares of Cleveland-Cliffs ptithe
commencement of the Restricted Period and who extjmterested Shares” during the Restricted Pefioodn aggregate
consideration in excess of $250,000, or acquireerttoain one-half of one percent of the outstandilegye&landcCliffs shares
shall be entitled to have their Cleveland-Cliffass acquired prior to the Restricted Period vatatbtermining whether
the Second Majority Approval has been obtained ippropriate certification of eligibility with rpsct to such shares is
provided. The form of proxy/certification of eligiity shall provide a means for such shareholdersdicate the number of
shares acquired during the Restricted PeriodsHaaeholder indicates on the proxy/certificatiorlidibility that they own
“Interested Shares” but does not specify how mdrmguoh shares were acquired during the Restrictemd, it will be
presumed that all shares represented by such pexication of eligibility are “Interested Sharés

11. It will be presumed that proxy and Certificatiof Eligibility signers have truthfully and compddy carried out their
undertaking to supplement eligibility data in actamce therewith.

12. It will be presumed that shares present inqreos by proxy, but not voted at the meeting, ael lvy people and
entities who have determined to abstain.

13. If the quorum requirement is met, a vote comstig the First Majority Approval would requireahthe number of
shares voted in favor of the proposed control shagiisition exceeds one-half of P[1]. Expressgédlaiaically, if in the
First Majority Approval vote the number of shareded “for” equals N[1], the acquisition is approvagthe First Majority
Approval vote if N[1] >1/2P[1].

14. For purposes of calculating the Second Majdkjiproval vote, X equals the number of shares prtesiethe meeting
as to which the Certificate of Eligibility on thegxy/certification of eligibility is not marked inchting eligibility. The total
number of shares eligible to vote at the meetimgptoposes of the Second Majority Approval (“P[2WVill be calculated by
deducting X from P[1]. Expressed algebraically,]P{X = P[2].

15. If the quorum requirement is met, a vote caoutitig the Second Majority Approval would requihat the number of
shares voted in favor of the proposed control shageisition exceeds one-half of the number ofildigshares present (P
[2]). Expressed algebraically, if in the Second dfly Approval vote the number of shares voted “fquals “N[2]", the
acquisition is approved by the Second Majority Ap@ vote if N[2] >1/2P[2].

16. It is presumed that Cleveland-Cliffs can condufair, honest, and efficient election. Theradssuch thing as a
perfect election.

17. It is presumed that shares of stock owned dxyrporation are eligible to be voted at the Spadie¢ting, absent a
statute or a provision in the corporation’s argabé incorporation or regulations or similar govMagdocuments to the
contrary.

18. It will be presumed that Cleveland-Cliffs’ tedar agent has accurately listed the names ofddualders as of the
Record Date.
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19. It will be presumed that Cleveland-Cliffs’ tedar agent has correctly calculated and listechthaber of shares held
by each such person.
20. It will be presumed that proxies regular orirtfece are valid.

21. Whenever ambiguity arises in connection wigitaxy/certification of eligibility, presumptions drdeterminations
shall be made in favor of enfranchising stockhdderd affirming the eligibility of their shareshie voted, as opposed to
disenfranchising stockholders by finding their glsaineligible to be voted. When a matter arisexoweéred by these rules
and presumptions, validity rather than invalidibdaeligibility rather than ineligibility shall béné favored presumptions.

22. It will be presumed that each signature onoxypor Certification of Eligibility is genuine.

23. It will be presumed that a signature made dralief a business entity is made by a person aizénbto act for the
entity.

24. It will be presumed that a signature madefidwiary capacity is made by a person with autlydo act in that
capacity.

25. It will be presumed that signatures that aredhgrinted, made by rubber stamp or other mechbd@ace or by
facsimile are valid.

26. It will be presumed that, in the case of signeg where initials or abbreviations are used at@lof names of record,
where names are used in place of initials in a nafmecord, where first and middle names or instiate added, or deleted
from a name of record, where a married name is imspliice of a maiden name of record, where talesadded or deleted
from the name of record, or where organizationdiadsuch as Co., Corp., Ltd., LLP and the likeadded or deleted from
the name of record, the proxy/certification of @ditity is valid.

27. It will be presumed that a proxy/certificatioheligibility, if dated, was executed on the datgicated.
28. It will be presumed that undated proxies antifamtions of eligibility otherwise regular arehd.

29. Where a record owner submits multiple proxiesiiication of eligibility, the most recent subrsisn before the pol
close will be presumed valid, to be determinedhsydate on the proxy/information card, or in theecaf multiple
proxies/certification of eligibility executed of en date by the most recent postmark or other gilyNarifiable
transmission date and time.

30. Where a proxy/certification of eligibility iggibly signed by a record owner, it will be presdmalid even if the
proxy/certification of eligibility indicates no numer of shares, no printed or stenciled name oremsdor states any such
information incorrectly, in which case the numbésloares shown on the corporate records shall @ontr

31. Unless otherwise expressly indicated to théraon a proxy/certification of eligibility will bgpresumed as intended
to vote all the shares of the record owner submgjtthe proxy/certification of eligibility.

32. Itis presumed that Nominees will comply witiphcable laws, including SEC rules for obtainimglaeporting vote
cast by the beneficial owners, by:

(a) correctly identifying each beneficial owneradishe record date;

(b) correctly computing the number of shares hglédch as of the record date;

(c) taking all reasonable and customary steps tanwanicate with each beneficial owner;
(d) accurately tabulating the information transedtto them from beneficial owners; and
(e) truthfully and accurately reporting that taliida on an omnibus proxy.

33. Proxies/certifications of eligibility transn@tt by telegram, telex, telecopy or similar convegawill be presumed
valid, so long as they conform to the content efrtlevant proxy/certification of eligibility.

34. It will be presumed that proxies/certificatiafseligibility were not signed by persons who sufl legal disability of
any kind or under fraudulent or coercive circumsém
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35. It will be presumed that people who appeardtie vn person are who they say they are, and drienpostors
impersonating record stockholders.

36. Notwithstanding any other provision herein:

(a) All proxies/certifications of eligibility receed from a Nominee will be counted, provided tHatthe total
number of shares represented by such proxiesicatiiins of eligibility does not exceed the sun{AY the total number
of shares registered in the name of such Nominez (&) the total number of shares held for the antof such
Nominee by any depositary which has submitted anilons proxy authorizing such Nominee to vote thersh held for
its account, (2) no specific language has beendatidany proxy/certification of eligibility, asidieom the printed
language on the proxy/certification of eligibilityrm, expressly revoking any prior proxy or proxesstifications of
eligibility solicited by the same party, but anycbuevocation shall be given effect, and (3) arldtged
proxy/certification of eligibility bearing one aagnt number or other identifying number or symbdl vavoke any
earlier dated proxy/certification of eligibility vith bears the same account number or other idamifyumber or
symbol and shares.

(b) Except as provided in the following sentenckere the total number of shares represented bygsrexbmitted
by a single Nominee exceeds the sum of (A) thd mtmber of shares registered in the name of suahihee plus
(B) the total number of shares held for the accaofisuch Nominee by any depositary which has subdhi@n omnibus
proxy authorizing such Nominee to vote the shaetd for its account, the Inspector shall endeawgrbcure an
explanation for the overvote, as expeditiously essible, by telephonic statement from such Nomiaséhe Inspector
deems appropriate, and after receiving and conegisuch information the Inspector shall deternthemanner in
which the proxies/certifications of eligibility shae voted. Notwithstanding anything herein staiadhe event of such
an overvote, if all of such proxies/certificationfseligibility submitted by a single Nominee arefavor of, or against,
authorization of the proposed control share actijoiisisuch proxies/certifications of eligibility athbe deemed valid for
a number of shares equal to the sum of (A) the tatmber of shares registered in the name of suahihee plus
(B) the total number of shares held for the accofisuch Nominee by any depositary which has subdhi#n omnibus
proxy authorizing such Nominee to vote the shagedd for its account.

(c) A Nominee proxy/certification of eligibility nyabe signed in the name of the Nominee as registevighout
requiring the signature of an individual as a partr as an officer.

37. Notwithstanding anything herein containedhi@ absence of other ambiguity, as determined bingpector, a
Nominee proxy which does not specify a designatedber of shares shall be valid for the sum of @) total number c
shares registered in the name of such NomineeEnith¢ total number of shares held for the accofisuch Nominee by
any depositary which has submitted an omnibus peatiiorizing such Nominee to vote the shares twlitS account.

38. The truth and accuracy of any Certificatiored§ibility used as the basis for making any cadtidn hereunder for
the Special Meeting may be challenged by evideeeendd competent and reliable by the Presiding tdspwhich is
timely submitted prior to the certification of tkiete, in which case the eligibility of any shareb®voted will be determine
by the Presiding Inspector as provided below. Besahy such extrinsic evidence mentioned in thegaliag sentence or
elsewhere herein, if the classification of a steréinterested” or as not “interested” is calletbiquestion by a timely
challenge supported by competent and reliable ecigethe Presiding Inspector shall undertake sughiiy as the Presidil
Inspector deems appropriate to resolve the matterei light of Sections 1701.01(CC), 1701.50, and11831 of the Ohio
Revised Code, the books and records of Cleve@ifts, and this Memorandum, unless otherwise piediby Ohio law. A
challenges, regardless of nature, are to be detediy the Presiding Inspector in consultation whh Inspector. In the
event that no Presiding Inspector is appointedjedisions, determinations and inquiries requiceldet made by the
Presiding Inspector hereunder shall be made bingpector. Cleveland-Cliffs will request the Insfmedo conduct the
review and tabulation of proxies as expeditiouslyassible so that the results of the vote mayeberchined at the earliest
practicable date. Any matter not expressly covénethis Memorandum shall be dealt with in accoréawih Ohio law.
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SCHEDULE A TO STATEMENT OF
PRESUMPTIONS AND PROCEDURES FOR SPECIAL MEETING

CERTIFICATION AS TO ELIGIBILITY TO VOTE

As described in the Proxy Statement, the Ohio @b&thare Acquisition Statute requires that the @dr8hare
Acquisition be authorized by a vote of the majoshares of Cleveland-Cliffs Inc (“Cleveland-Cliff€ntitled to vote in the
election of directors represented at the Speciadtivig in person or by proxy, excluding any “IntdéegsShares.” Any terms
used but not defined herein shall have the meaads@gned to them in the Proxy Statement. For pegosthe Ohio
Control Share Acquisition Statute, “Interested 8sameans the Cleveland-Cliffs shares in respeathaéh any of the
following persons may exercise or direct the exserdf the voting power:

1. Harbinger or any of its Affiliates;
2. Any officer of Cleveland-Cliffs elected or appted by the directors of Cleveland-Cliffs;
3. Any employee of Cleveland-Cliffs who is alsoieedtor of Cleveland-Cliffs;

4. Any person that acquires shares of Clevelanfis@btr valuable consideration during the periodibaing on
August 14, 2008 and ending on September 2, 20@8‘Rkcord Date”)f (i) the aggregate consideration paid or givel
the person who acquired the Clevelaiiffs shares, and any other persons acting in edreith the person, for all thc
shares exceeds $250,000, or (ii) the number ofsterquired by the person who acquired such steardsany other
persons acting in concert with that person, exceedshalf of one percent of the outstanding shaf&eveland-Cliffs
entitled to vote in the election of directors; or

5. Any person that transfers such shares for véduadnsideration after the Record Date as to sisrésnsferred,

accompanied by the voting power in the form ofanklproxy, an agreement to vote as instructed byrtinsferee, or
otherwise.

As of the date upon which the undersigned exedhteproxy card, the undersigned hereby certitied the shares
being voted pursuant to this proxy card are:

(Please mark only one Box)

[1] not“Interested Shar” as defined in the Ohio Control Share Acquisitioat&te.
OR

[ 1 “Interested Shar” as defined in the Ohio Control Share Acquisitioat&te.

If you own “Interested Shares” because you acquimece than $250,000 of Cleveland-Cliffs shares orerthan
0.5% of the outstanding shares of Cleveland-Clifsveen August 14, 2008 and the Record Date, pladsmte in the
following space the number of shares you acquirest o August 14, 2008, which you continued to camof the
Record Date and therefore will be entitled to viateonnection with the Second Majority Approvatiae Special
Meeting.

Number of shares acquired prior to August 14, 2008yhich continue to be owned as of the Record Date:

If you checked the “Interested Shares” box butrditindicate how many eligible shares you own tiate
purchased prior to August 14, 2008, all of yourrsbawill be considered “Interested Shares” andetfoee will not be
eligible to vote in connection with the Second MajoApproval at the Special Meeting.

If (i) no box is checked indicating whether sharegsepresented by this proxy card are “Interested Shages” or (ii)
both of the above-boxes are checked, the shares repented by this proxy will be deemed to be “Intersted Shares”
and therefore ineligible to vote in connection witithe Second Majority Approval, as described in thé>roxy
Statement.

By signing on the reverse side, you (a) instruat the shares represented by this proxy card lesad marked on the
front side; (b) certify whether or not your shaaes “Interested Shares” as defined in the Ohio @b&thare Acquisition
Statute; and (c) undertake to notify Cleveland{€lif at any time after the Record Date you transferes entitled to vote
in the election of directors, for valuable consatgm, accompanied by the voting power in the fofra blank proxy, an
agreement to vote as instructed by the transferemtherwise.
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IMPORTANT

Your vote is very important! No matter how manyr&sayou own, Vot&AGAINST the Control Share Acquisition
proposal TODAY by completing signing, dating andlimg the enclosedVHITE proxy card in the postage-paid envelope
provided. Please be sure to complete the ceriificatcluded on the reverse side of iNlITE proxy card and to mark the
appropriate box indicating whether you are a hotidénterested Shares.

If you have any questions, or need any assistaneeting your shares or determining whether youaahnelder of
Interested Shares, please contact our proxy smiid¢itnisfree M&A Incorporated, toll-free at 87763507 (Banks and
brokers may call collect at 212-750-5833.) If ygahares are held in the name of a brokerage firmk,dzank nominee or
other institution, only it can vote such shares anlg upon receipt of your specific instructionscrdingly, please follow
the instructions provided by your bank or brokeoider to voteAGAINST the Control Share Acquisition proposal and
provide your certification.
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[DRAFT FORM OF PROXY — FRONT — WHITE]

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS O F CLEVELAND-CLIFFS INC FOR THE
SPECIAL MEETING OF SHAREHOLDERS

UNDER SECTION 1701.831 OF THE OHIO REVISED CODE

The undersigned hereby i) appoints Traci L. Foereahd James D. Graham, and each of them, witlpdwier of
substitution and resubstitution, attorneys and iporf the undersigned to vote all of the outstagdihares of Cleveland-
Cliffs Inc (“Cleveland-Cliffs") that the undersigdes entitled to vote, and with all the power ttreg undersigned would
possess, if personally present, and/or ii) diréctRowe Price Trust Company, as directed Trusteappoint Traci L.
Forrester and James D. Graham, and each of themfudlipower of substitution and resubstitutiottpeneys and proxies
the undersigned to vote all Cleveland-Cliffs comnsbares credited to the accounts of the undersignéng Northshore
Mining Company and Silver Bay Power Company ReteaehSavings Plan (the “Plan”) as of the Record Dexalirected
hereon on the following matters, and, in their dion, on any other matters that may properly fesgnted at the special
meeting of Cleveland-Cliffs to be held on OctobgP@08 (the “Special Meeting”), or at any adjourminer postponement
of the Special Meeting. To the extent that the Te$as not received the directions from the ungiees by 5:00 p.m.,
Eastern Time, on September 29, 2008, with respemty Plan shares, such Plan shares will not exhattthe Special
Meeting.

If no directions are given, this proxy will be votel AGAINST the Control Share Acquisition proposal.

CLEVELAND-CLIFFS BOARD OF DIRECTORS UNANIMOUSLY REC OMMENDS A VOTE
AGAINST THE PROPOSAL SET FORTH BELOW

CONTROL SHARE ACQUISITION PROPOSAL: A resolution G6feveland-Cliffs’'shareholders authorizing the con
share acquisition of Cleveland-Cliffs common shamesuant to the acquiring person statement of idgetn Capital
Partners Master Fund I, Ltd. and Harbinger Capitatners Special Situations Fund, L.P. dated Aut@is008.

O AGAINST O ABSTAIN O FOR

All previous proxies given by the undersigned ttevat the Special
Meeting or at any adjournment or postponement tiiene hereby
revoked.

Date: , 20(C

(Signature’

(Signature, if jointly held

(Title)

NOTE: Please sign your name exactly as it appeseoh. Joint owners should each sign. When sigasénaftorney,
executor, administrator, trustee or guardian, gemge your full title as such. If signing on befhafl a corporation, please
sign in full corporate name by the president oeothuthorized officer(s). If signing on behalf gbartnership, please sign in
full partnership name by authorized person(s).

Please be sure to read the certification includednothe reverse side of this proxy card and to markhe appropriate
box indicating whether you are a holder of “Interesed Shares.”
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[DRAFT FORM OF PROXY — REVERSE]

CERTIFICATION AS TO ELIGIBILITY TO VOTE

As described in the Proxy Statement, the Ohio @b&thare Acquisition Statute requires that the drsthare
acquisition be authorized by a vote of the majooitghares of Cleveland-Cliffs Inc (“Cleveland-@if) to vote in the
election of directors represented at the Speciadtivig in person or by proxy, excluding any “IntéegsShares.” Any terms
used but not defined herein shall have the meaads@gned to them in the Proxy Statement. For pegosthe Ohio
Control Share Acquisition Statute, “Interested 8sdmeans the Cleveland-Cliffs shares in respeathach any of the
following persons may exercise or direct the exserdf the voting power:

1. Harbinger or any of its affiliates;
2. Any officer of Cleveland-Cliffs elected or appted by the directors of Cleveland-Cliffs;
3. Any employee of Cleveland-Cliffs who is alsoieedtor of Cleveland-Cliffs;

4. Any person that acquires shares of ClevelanfisGtir valuable consideration during the periodibaing on
August 14, 2008 and ending on the Record Dat¢ ihé aggregate consideration paid or given bytreon who
acquired the shares, and any other persons aaticgnicert with the person, for all those sharegeds $250,000, or
(i) the number of shares acquired by the person adyuired such shares, and any other persong actaoncert with
that person, exceeds one-half of one percent adukstanding shares of Cleveland-Cliffs entitleddte in the election
of directors; or

5. Any person that transfers such shares for véduadnsideration after the Record Date as to sisrésnsferred,
accompanied by the voting power in the form ofanklproxy, an agreement to vote as instructed &yrénsferee, or
otherwise.

As of the date upon which the undersigned exedhteproxy card, the undersigned hereby certitie the shares
being voted pursuant to this proxy card are:

(Please mark only one Box)

[1] not“Interested Shar” as defined in the Ohio Control Share Acquisitioat&te.
OR

[ 1 “Interested Shar” as defined in the Ohio Control Share Acquisitioat&te.

If you own “Interested Shares” because you acquinece than $250,000 of Cleveland-Cliffs Shares orerthan
0.5% of the outstanding shares of Cleveland-Clifsveen August 14, 2008 and the Record Date pladamte in the
following space the number of shares you acquired o August 14, 2008, which you continued to camof the
Record Date and therefore will be entitled to viateonnection with the Second Majority Approvaltta¢ Special
Meeting.

Number of shares acquired prior to August 14, 2008yhich continue to be owned as of the Record Date:

If you checked the “Interested Shares” box butrditlindicate how many eligible shares you own tiarte
purchased prior to August 14, 2008, all of yourrsbawill be considered “Interested Shares” andetfoee will not be
eligible to vote in connection with the Second MajoApproval at the Special Meeting.

If (i) no box is checked indicating whether sharesepresented by this proxy card are “Interested Shaes,” or (ii)
both of the above-boxes are checked the shares regented by this proxy will be deemed to be “Interésd Shares”
and therefore ineligible to vote in connection witithe Second Majority Approval, as described in thé’roxy
Statement.

By signing on the reverse side, you (a) instruat the shares represented by this proxy card lezhast marked on the
front side; (b) certify whether or not your shaages “Interested Shares” as defined in the Ohio @b&thare Acquisition
Statute; and (c) undertake to notify Cleveland{€lif at any time after the Record Date you transferes entitled to vote
in the election of directors, for valuable consatem, accompanied by the voting power in the fofma blank proxy, an
agreement to vote as instructed by the transferegtherwise
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SPECIAL MEETING VOTING INSTRUCTIONS IN CONNECTION W _ITH
PROVISIONS OF THE OHIO CONTROL SHARE ACQUISITION ST ATUTE

CLEVELAND-CLIFFS INC

Voting Procedures — Beneficial Owners
To All Banks, Brokers and Nominees:

Enclosed is the Proxy Statement of Cleveland-Clifts(“Cleveland-Cliffs”) dated September , 20QBe “Proxy
Statement”) for the special meeting of shareholtetse held on October 3, 2008 (the “Special MegjinCleveland-Cliffs
shareholders:

(i) who were holders of record as of Septembel0P8the “Record Date”) of Cleveland-Cliffs commsimare, par
value $0.125 and holders of shares of Series AefeRed Stock of Cleveland-Cliffs, AND

(if) who certify as to the eligibility of such vt shares under the criteria set forth on the lofthke form of proxy
attached to the Proxy Statement, will be entitetidve their shares voted in determining whetheratiquisition of
common shares pursuant to the acquiring persoenseatt of Harbinger Capital Partners Master Fumdd, (the
“Master Fund”) and Harbinger Capital Partners SgeSituations Fund, L.P. (the “Special Fund”, angther with the
Master Fund, “Harbinger”) dated August 14, 200& (tBontrol Share Acquisition”), has been authoribgdhe Second
Majority Approval (as defined in the Proxy Statem)exs required by Section 1701.831 of the Ohio ReviCode (the
“Ohio Control Acquisition Statute”). All holders shares as of the Record Date will be entitledateettheir shares
voted in determining whether the Control Share Asitjon has been authorized by the First Majorifypfoval (as
defined in the Proxy Statement) as required byGh® Control Acquisition Statute.

To enable Cleveland-Cliffs to tabulate the votirygoeneficial owners of shares held in your nanepeciaWHITE
proxy card (which includes a related certificatafreligibility) has been prepared for use in taliniathe number of shares
that are eligible to be voted in determining whethe Control Share Acquisition has received theoBd Majority
Approval. On this card, the beneficial owner muesti€y whether or not such person’s shares argdsted Shares. If some
but not all of its shares owned are Interested &hdhe beneficial owner must certify the numbestadres that are not
Interested Shares. If the beneficial owner doesmake a certification, or fails to specify the nuambf such owner’s shares
that are not Interested Shares, all of such baakéwner’s shares shall be deemed to be Inter&ades. Such beneficial
owner must by the same signature give instructian® the voting of the shares it beneficially owns

In the case of shareholders who both (i) benefic@mln shares that are Interested Shares becaeggeviire acquired
during the period commencing on August 14, 2008 dhte of the first public disclosure of Harbingeatquiring person
statement, and ending on the Record Date for tleei8pMeeting (the “Restricted Period”) for an aggpite consideration in
excess of $250,000 and (ii) own voting sharesahainot “Interested Shares” because they were @ohprior to the
Restricted Period and otherwise do not meet thiaitiehn of Interested Shares, such shares thaheirénterested Shares v
be counted and voted in determining whether the®tdlajority Approval has been obtained only ifagpropriate
certification of eligibility with respect to suchares, as described above, is provided.

If you are a bank, broker or other nominee who $igllimmon shares for a beneficial owner of commamesh you
should look through to the person who has the pdteezxercise or direct the exercise of the voté&hwespect to common
shares at the Special Meeting in determining whetheh shares acquired during the Restricted Par@dnterested Shart

Under Ohio law, all shares, including the first 2800 worth of such shares, acquired during theriReed Period for
an aggregate purchase price of more than $250,0D0exconsidered Interested Shares.

Furthermore, shares that are considered Inter&tacks because they were purchased during thedResstPeriod as
part of an aggregate purchase of $250,000 or nfahkares will remain Interested Shares if ownedigh purchaser as of
the Record Date even if the purchaser of such steirgome point during that period disposes of soinseich shares. For
example, in the case of a person who buys $1,000@0th of shares during tt
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Restricted Period, then sells $800,000 worth of mam shares during that period, all of such perseh&es acquired
during that period and still owned as of the Reddatke are Interested Shares.

The Ohio Control Share Acquisition Statute requiheg shares acquired by persons acting in cobeeaggregated for
the purpose of calculating the $250,000 threshmidiétermination of Interested Share status. Iretreat that shares are
entitled to be voted by more than one person, ordimmore persons share voting power, all of sieines will be
considered to be owned by each such person foopegof determining whether such shares are I¢er&hares.

If you are a broker or bank, do not certify the elgibility of shares without receiving the Certificaton from your client
or customer. Only the beneficial owner can certify the shameslaterested Shares as represented by the Praxy Ca
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