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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K/A

(Amendment No. 2)

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIESEXCHANGE ACT OF 1934

Date of report (Date of earliest event reportedaréh 2, 2004

CLEVELAND-CLIFFSINC

(Exact Name of Registrant as Specified in Charter)

Ohio 1-8944 34-1464672
(State or Other Jurisdictic (Commissior (IRS Employel
of Incorporation) File Number) Identification No.)
1100 Superior Avenue, Cleveland, Ohio 44114
(Address of Principal Executive Office (Zip Code)

Registrants’ telephone number, including area c(ié) 694-5700

Not Applicable

(Former Name or Former Address, if Changed Sinct Raport)

Check the appropriate box below if the Foriik 8ling is intended to simultaneously satisfy tlileng obligation of the registrant under any
of the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule :-12 under the Exchange Act (17 CFR 240-12)

O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 8.01. Other Events.

On March 2, 2004, Cleveland-Cliffs Inc (thedi@pany”) filed a Current Report on Form 8-K to f&eth in one document a description of
the Common Shares (as defined below) of the CompanyNovember 9, 2004, the CompamiBoard of Directors approved an amendme|
the Company’s Amended Articles of Incorporationt@dhange each issued and unissued authorized Gor8irare into two Common
Shares, (2) to proportionately increase the autbdrnumber of Common Shares from 28,000,000 tdB&)00 shares, and (3) to decreas:
par value of the issued and unissued Common Sfrares$1.00 per share to $0.50 per share. On M&p06, the Directors approved an
amendment (the “Second Amendment”) to the Compafwiended Articles of Incorporation (1) to changeressued and unissued
authorized common share into two common sharego (@)oportionately increase the authorized nunobfeommon shares from 56,000,000
shares to 112,000,000 shares, and (3) to decteapat value of the issued and unissued commoeskram $0.50 per share to $0.25 per
share. The Second Amendment became effective an1mr2006. A copy of the Second Amendment is td@s an exhibit to the Current
Report on Form 8-K filed on June 9, 2006.

The description set forth below highlights ongant terms of the Common Shares as of the dag®hd his description is not a complete
description of the terms of the Common Shares sudialified by reference to the full text of theéhioits hereto, which are incorporated by
reference into this document, and the provision®lub law cited herein.

Description of Common Shares
General

The Company has authorized 112,000,000 ConfBiamnes, par value $0.25 per share (the “CommoreShaiThe holders of Common
Shares are entitled to one vote for each share albamatters upon which shareholders have the tmkbte and, upon proper notice, are
entitled to cumulative voting rights in the electiof directors. Common Shares do not have any gréeenrights, are not subject to
redemption and do not have the benefit of any smpkiind.

Holders of Common Shares are entitled to wecsiich dividends as the Company’s directors fiiom to time may declare out of funds
legally available therefor. Entitlement to dividenid subject to the preferences granted to otlassek of securities the Company has or may
have outstanding in the future. In the event afiti@tion of the Company, holders of Common Share®atitled to share in any assets of the
Company remaining after satisfaction in full oflitsilities and satisfaction of such dividend diggdiidation preferences as may be possessed
by the holders of other classes of securities th@gany has or may have outstanding in the future.

The Common Shares are listed on the New YtwkkSExchange under the symbol “CLF.”
The transfer agent and registrar for the Com®loares is Computershare Trust Company, N.A.

Shareholder Rights Plan

On September 9, 1997 the directors of the Gomputhorized and declared a dividend consistirgne right (“Right”) for each Common
Share outstanding as of the close of business pte@ber 19, 1997 (the “Record Date”). Each Rigptesents the right to purchase one-
hundredth of
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one Common Share at an exercise price per Right®9.66 on the terms and subject to the conditsensorth in the Rights Agreement,
dated as of September 19, 1997, as amended (tgbttRhgreement”). The Rights Agreement also prasjidebject to specified exceptions
and limitations, that Common Shares issued or dediy from the Company’s treasury after the Recatk vill be entitled to and
accompanied by Rights. The Rights will expire opt8mber 19, 2007 (unless earlier redeemed or egelabloy the Company in accordance
with the Rights Agreement), and are not exercisahté the occurrence of certain triggering evemthich include the acquisition of, or teni
or exchange offer for, 20 percent or more of tlemtbutstanding Common Shares. The Company isezhtibl redeem the Rights at one cent
per Right upon the occurrence of certain events. Gbmpany is also entitled to exchange the Rigit€dmmon Shares in certain
circumstances.

Ohio Control Share Statute

Section 1701.831 of the Ohio Revised Codeireguhe prior authorization of the shareholdersestain corporations in order for any
person to acquire, either directly or indirectlgages of that corporation that would entitle thguaing person to exercise or direct the
exercise of 20% or more of the voting power of t@poration in the election of directors or to @xd specified other percentages of voting
power. In the event an acquiring person proposesake such an acquisition, the person is requoettliver to the corporation a statement
disclosing, among other things, the number of shavened, directly or indirectly, by the person, taege of voting power that may result
from the proposed acquisition and the identityhaf &cquiring person. Within 10 days after receiffihis statement, the corporation must call
a special meeting of shareholders to vote on tbpgsed acquisition. The acquiring person may cotaple proposed acquisition only if the
acquisition is approved by the affirmative votdtud holders of at least a majority of the votingvpo of all shares entitle to vote in the
election of directors represented at the meetirdueing the voting power of all “interested shatésterested shares include any shares held
by the acquiring person and those held by offie@d directors of the corporation as well as byaterthers, including many holders
commonly characterized as arbitrageurs. Sectiod.830 does not apply to a corporation if its agfobf incorporation or code of regulations
state that the statute does not apply to a coliporatieither the Company’s Amended Articles of Ipmration nor its Amended Regulations
contain a provision opting out of this statute.

Ohio Interested Shareholder Statute

Chapter 1704 of the General Corporation LawhefState of Ohio prohibits certain corporatiamsf engaging in a “chapter 1704
transaction” with an “interested shareholder” fqgregiod of three years after the date of the tretitsain which the person became an
interested shareholder, unless, among other things:

« the articles of incorporation expressly providattthe corporation is not subject to the statilite Company has not made this election);
or

« the board of directors of the corporation appsatie chapter 1704 transaction or the acquisitidheoshares before the date the shares
were acquired

After the three-year moratorium period, thepowation may not consummate a chapter 1704 tréngaanless, among other things, it is
approved by the affirmative vote of the holdersibleast two-thirds of the voting power in the &iat of directors and the holders of a
majority of the voting
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shares, excluding all shares beneficially ownedibynterested shareholder or an affiliate or asgeaf an interested shareholder, or the
shareholders receive certain minimum considerdtotheir shares. A chapter 1704 transaction inefucertain mergers, sales of assets,
consolidations, combinations and majority shareusitipns involving an interested shareholder. Ateiested shareholder is defined to
include, with limited exceptions, any person whugether with affiliates and associates, is the fiaéowner of a sufficient number of
shares of the corporation to entitle the persamectly or indirectly, alone or with others, to esise or direct the exercise of 10% or more of
the voting power in the election of directors afeing into account all of the perssrbeneficially owned shares that are not then anidtihg

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits .
Exhibit
Number Description of Exhibits
3(a) Amended Articles of Incorporation of Cleveland-@&ifnc, as filed with Secretary of State of thet&taf Ohio on
January 20, 2004 (filed as Exhibit 3(a) to FormKL6f Cleveland-Cliffs Inc filed on February 13, 2b@nd
incorporated by reference, SEC File N-08944)
3(b) Amendment to Clevelan@liffs Inc Amended Articles of Incorporation, datsidvember 30, 2004 (filed as Exhibit 3
to Form &K of Clevelan«-Cliffs Inc filed on December 3, 2004 and incorperhby reference, SEC File N¢-08944)
3(c) Amendment No. 2 to Cleveland-Cliffs Inc Amendediéles of Incorporation, dated June 7, 2006 (filsceahibit 3(a)
to Form &K of Clevelan-Cliffs Inc filed on June 9, 2006 and incorporatgd&ference, SEC File No-08944)
3(d) Regulations of Cleveland-Cliffs Inc as of Februaby 1985 (filed as Exhibit 3(b) to Annual Reportieorm 10-K of
Clevelant-Ciliffs Inc filed on February 2, 2001 and incorpedby reference, SEC File Nc-08944)
4(a) Form of Common Share Certifice
4(b) Rights Agreement, dated September 19, 1997, byatvdeen Clevelan@liffs Inc and Computershare Trust Compe
N.A. (successor in interest to First Chicago T@smpany of New York), as Rights Agent (filed as i (b) to
Annual Report on Form 10-K of Clevela@liifs Inc filed on February 5, 2002 and incorpaaby reference, SEC F
No. 1-08944)
4(c) Amendment No. 1, effective as of November 15, 200 Rights Agreement by and between Cleveland<Clift and

Computershare Trust Company, N.A. (successor @rast to First Chicago Trust Company of New Yods)Rights
Agent (filed as Exhibit 4.1 to Amendment No. 1 wrid 8-A of Cleveland-Cliffs Inc filed on Decembet, 22001 and
incorporated by reference, SEC File N-08944)

3
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SIGNATURES

Pursuant to the requirements of the Secuitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

CLEVELAND-CLIFFSINC

By: George W. Hawk, Ji

Name George W. Hawk, Ji
Title:  General Counsel and Secret

Date: June 30, 20C
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4(a) Form of Common Share Certifice
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Exhibit 4(a)
COMMON SHARES

NUMBER THIS CERTIFICATE IS TRANSFERABLE
IN CANTON, MA OR JERSEY CITY, N.

Cu CUSIP 185896 10
SEE REVERSE FOR CERTAIN DEFINITION

INCORPORATED UNDER THE LAWS OF THE STATE OF OHIO
CLEVELAND-CLIFFS INC
CERTIFICATE NUMBER RERENCE DATE SHARES
THIS CERTIFIES THAT
IS THE OWNER OF

FULLY PAID AND N®-ASSESSABLE COMMON SHARES OF THE PAR VALUE OF 0.E®LLAR EACH OF
Cleveland-Ciliffs Inc, transferable on the booksh&f Company by the registered holder in persoryatlly authorized attorney, upon
surrender of this certificate properly endorsedsHertificate and the shares represented herebigswed and shall be held subject to all the
provisions of the Articles of Incorporation of tR@mpany filed in the office of the Secretary oft8taf Ohio (copies of which are on file with
the Company and with the Transfer Agent) to whiehholder by acceptance hereof assents. Thisicattifis not valid unless countersigned
by the Transfer Agent and registered by the Registr

[SHARE CERTIFICATE]

Witness the seal of thenpany and the signatures of its duly authorizetteis.

/sl George W. Hawk, J /sl John S. Brinz
SECRETARY CHAIRMAN AND
CHIEF EXECUTIVE OFFICEF

[CLEVELAND-CLIFFS INC OHIO CORPORATE SEAL]
AMERICAN BANK NOTE COMPANY




Computershare Trust Company, N.A.
TRANSFER AGENT

AND REGISTRAR,

BY /s/ Stephen Cesso
AUTHORIZED SIGNATURE

The following abbreviations, when used inithgeription on the face of this certificate, sHadl construed as though they were written out
in full according to applicable laws or regulations

TEN COM - as tenants in common
TEN ENT - as tenants by the entireties

JT TEN- as joint tenants with right of survivorskipd not as tenants in common

UNIF GIFT MIN ACT - Custodian

(Cust (Minor)
under Uniform Gifts to Mirs

ACT

(State)
Additional abbreviations may also be used thougtimthe above list.
CLEVELAND-CLIFFS INC

A COPY OF THE EXPRESS TERMS OF THE SHARES REBENTED BY THIS CERTIFICATE AND OF ALL OTHER CLASSE
AND SERIES OF SHARES WHICH CLEVELAND-CLIFFS INC ISUTHORIZED TO ISSUE WILL BE MAILED TO ANY
SHAREHOLDER WITHOUT CHARGE WITHIN FIVE DAYS AFTER RCEIPT FROM SUCH SHAREHOLDER OF A WRITTEN
REQUEST THEREFOR. SUCH REQUEST SHOULD BE ADDRESSED THE SECRETARY OF CLEVELAND-CLIFFS INC, 15TH
FLOOR, DIAMOND BUILDING, 1100 SUPERIOR AVENUE, CLEELAND, OHIO 44114-2589.

For value received hereby sell, assign and transfer unto

PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTYING NUMBER OF ASSIGNEE

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS INCLUDIE POSTAL ZIP CODE OF ASSIGNEE.

Share

represented by the within Certificate, and do heiglevocably constitute and appo

Attorney, to transfer the said shares on the bobkise within-named Company, with full power of stitution in the premises.
Dated,

X

This Certificate also evidences and entitles thHddrchereof to certain Rights as described in &Ridgreement between Clevela@tffs Inc
and Computershare Trust Company, N.A. (succesdatéarest to First Chicago Trust Company of NewRjpdated as of September 19,
1997, as amended (the “Rights Agreement”), the geshwhich are hereby incorporated herein by refegeand a copy of which is on file at
the principal executive offices of Cleveland-Cliffsc. The Rights are not exercisable prior to tbeuorence of certain events specified in the
Rights Agreement. Under certain circumstancesetfogh in the Rights Agreement, the Rights maydseemed, may be exchanged, may
expire, may be amended, or may be evidenced byatepzertificates and will no longer be evidencgdhis Certificate. Clevelar-Cliffs Inc



will mail to the holder of this Certificate a cop§the Rights Agreement without charge promptheafeceipt of a written request therefor.
Under certain circumstances, Rights that are oeweneficially owned by an Acquiring Person or Affiifiate or Associate thereof (as those
terms are defined in the Rights Agreement) andsailpgequent holder of such Rights may become ndlvaid.



