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PRELIMINARY COPY, SUBJECT TO COMPLETION, AUGUST 22, 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 Acqusitiat 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 , 20C

To assure your representation at the Special Mpgtiease complete, sign, and promptly return tidosed
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 $iares
represented by a proxy card without a completed céification will be presumed to be Interested Sharegas
defined in the attached Proxy Statement) that arenieligible to vote in connection with the Second Mayrity
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 anceteatlegal 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 bybiteger.
Even if you have previously signed a proxy card sgrHarbinger, you have every right to change ymite 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 bybitager or
its affiliates.
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PRELIMINARY COPY, SUBJECT TO COMPLETION, AUGUST 22, 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 Exhibit A to this Proxate3tent (the “Acquiring Person Statement”). As nfaly
described below in the section entitled “Ohio Coh8hare Acquisition Statute,” shareholder authadion must be
obtained before Harbinger may acquire Clevelanéf<hares 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 thahare returned without a certification specifying that such
Cleveland-Cliffs shares are not “Interested SharesWill be presumed to be “Interested Shares”. See “€tain Voting
Procedures at the Special Meeting”.

At the Special Meeting, Clevelar@iffs shareholders will be asked to approve altgsm authorizing the Control She
Acquisition.

Authorization for the Control Share Acquisition végs:

« the affirmative vote of the holders of a majorifytlee voting power entitled to vote in the electminCleveland-Cliffs
directors represented at the Special Meeting isgreor by proxy (thFirst Majority Approva”); and

« the affirmative vote of the holders of a majorifytlee portion of the voting power entitled to vatethe election of
Cleveland-Ciliffs directors, excluding the votingwer of “Interested Shares” as defined in the seatiatitled “Ohio
Control Share Acquisition Statute” representedhat3pecial Meeting in person or by proxy (the “SecMajority
Approva”).

The Cleveland-Cliffs board of directors has authedi and Cleveland-Cliffs will institute, presungots and procedures
to implement the legislative mandate to excludevititng power of Interested Shares, including aimegment that each
shareholder certify to Cleveland-Cliffs the numbg&such shareholder’s Clevela@iiffs shares being voted that are eligi
to vote in respect of the Second Majority Approvidiese presumptions and procedures are set foEkliibit C to this
Proxy Statement. In the event that some but natfallich shareholder’s Cleveland-Cliffs sharediaterested Shares, the
shareholder should indicate the number of suchesladder’'s Cleveland-Cliffs shares being voted #rateligible to vote in
respect of the Second Majority Approval.

It is Cleveland-Cliffs’ position that all Cleveland-Cliffs shares that are voted without a certificaton 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 Acquisition. If bdtie required majorities authorize the acquisitioder the Ohio Control
Share Acquisition Statute, Harbinger would be p#ediby the Ohio Control Share Acquisition Statateomplete the
acquisition. Notwithstanding shareholder appro¥ahe Control Share Acquisition, Harbinger is pluitéd from engaging
in certain transactions under Chapter 1704 of thi®s ®evised Code because Harbinger owns more t#ndf the
outstanding shares of Cleveland-Cliffs.

A quorum will be deemed present at the Special Mgét at least a majority of the voting power ¢letil to vote in the
election of Cleveland-Cliffs directors is represshat the Special Meeting in person or by proxyadoordance with Ohio
law, the holders of a majority of the voting poveettitled to vote in the election of Cleveland-Qiffirectors represented at
the Special Meeting in person or by proxy, whetiramot a quorum is present, may adjourn the Sp&bigting from time
to time, but not to a date later than October ®82®ursuant to the Ohio Control Acquisition Statwinless Harbinger
agrees in writing to another date, the Special Mgethall be held within fifty days after receipt Gleveland-Cliffs of the
Acquiring Person Statement. Since the Acquiring®eiStatement was received by Cleveland-Cliffs agust 14, 2008,
the Special Meeting must be held no later than kst8, 2008. Cleveland-Cliffs currently has no plamrequest that
Harbinger agree to postpone or adjourn the Spkfteating past October 3, 2008 and Cleveland-Cliéfs hot received any
request from Harbinger to postpone or adjourn$piscial Meeting past October 3, 2008. In the etfettthe Special
Meeting is not held because of the absence of euquahe Control Share Acquisition would not behauized.

As of the Record Date, there were Clewaliffs common shares issued and outstanding. Ak@Record Dat¢
there were shares of Cleveland-Cliffs&3eA-2 Preferred Stock outstanding. Each shaf@efeland-Cliffs
Series A-2 Preferred Stock is convertible, at fleet®n of the holder thereof, into 133.0646 Clewel-Cliffs common
shares. Each common share and each share of 8e2i€seferred Stock entitles the holder thereddrie vote on the
proposal to authorize the Control Share Acquisifimovided that, as described herein, Interestedeshwill be excluded
for purposes of determining the Second Majority Agwal).
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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 common shares, an shares of Series A-2 Preferred Stosilted and outstanding, all of
which are eligible to be voted in determining whegtthe Control Share Acquisition will be approvedthe First Majority
Approval required under the Ohio Control Share Asijon 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 Rdddate represented % of Cleveland-Clitigtstanding commc
shares). For purposes of the Second Majority Apgreuch shares are Interested Shares. As suct)alieland-Cliffs
shares owned by Harbinger will not be eligible ¢govoted in determining the Second Majority 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 Recardte, these
individuals own, in the aggregate, Clewel-Cliffs shares, which are, for this purposegi@sted Shares. As such,
these shares will not be eligible to be voted itedrining 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 oftbilager’s proposed acquisition, and ending on teedRd Date (such
period being referred to herein as the “Restri€tedod”), if (A) the aggregate consideration paydsibich person for
such Cleveland-Cliffs shares exceeds $250,000 gbase¢he closing price for Cleveland-Cliffs on Asg21, 2008, as
reported on the New York Stock Exchange, the puseltd 2504 Cleveland-Cliffs shares would exceesl tthieshold
amount) or (B) the number of shares so acquirededs one-half of one percent of the Cleveland-<Céiffares
outstanding.

4. Cleveland-Cliffs shares owned by any personttiaasfers such shares for valuable consideraften 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 “ownewans shares as to which a person may exercisesot the exercise «
the voting power entitled to vote in the electidrdimectors. 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 demation in excess of $250,000 will be entitleth&we their Cleveland-
Cliffs shares voted in determining whether the Selddlajority Approval has been obtained if an appiaip certification of
eligibility, as described above, is provided.

Under Ohio law, all Clevelan@liffs 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&tarks because they were purchased during thedRssstPeriod as
part of an aggregate purchase of $250,000 or nfahkares will remain Interested Shares if ownedugh 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 $1,00@0th of shares during the Restricted Periody tells $800,000
worth of common shares during that period, allwadtsperson’s shares acquired during that periodstihdwned 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®EBO0 threshold for determination of InterestedrBistatus. In the event
that Cleveland-Cliffs shares are entitled to besgdiy more than one person all of such ClevelaiifisGhares will be
considered to be owned by each such person foopegpof determining whether such shares are I¢er&hares.

Each investment advisor or other person who holdsdaland-Cliffs shares for different beneficial cavg, based on its
own circumstances and arrangements with its cligvitsneed to make its own determination as to tlibe any of the
Cleveland-Cliffs shares held in its accounts far ienefit 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 otleategory described in subparagraph (1), (2)o{3%) above, would not
be Interested Shares. Cleveland-Cliffs’ non-empogieectors owned an aggregate of Clexk@liffs shares as of
the Record Date and, to the best of Cleveland<Ckifiowledge, none of these ClevelaBliffs shares are Interested Sha
To the best of Cleveland-Cliffs’ knowledge, theg®ctors intend to vote their Cleveland-Cliffs sb@GAINST approval
of the Control Share Acquisition in determining fiest Majority Approval and the Second Majority proval.

All Cleveland-Cliffs shares as to which a signedifieation of eligibility, as described above, hasen provided on the
proxy card relating to such Cleveland-Cliffs shaséisbe presumed by Cleveland-Cliffs to be eligitib 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 camVigles subsequent information indicating that somall of the Cleveland-
Cliffs shares represented by the original proxylae, or have become, Interested Shares or assfigtehallenge 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 byetshareholder shall be
presumed to be Interested
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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 DATE WITH
A SIGNED CERTIFICATION OF ELIGIBILITY OR (2) ASEPA RATE CERTIFICATION OF
ELIGIBILITY IN SUBSTANTIALLY THE FORM PROVIDED TOS HAREHOLDERS BY CLEVELAND-
CLIFFS.

Innisfree M&A Incorporated (“Innisfree”) will upotelephone request furnish Cleveland-Cliffs sharééud of
record with additionaWHITE proxy cards that contain a certification of elidjtlpior separate certificates of
eligibility. Please call toll-free at 1-877-456-35Banks and Brokers may call collect at 212-758358

CERTAIN VOTING PROCEDURES AT THE SPECIAL MEETING

The Cleveland-Cliffs board of directors has authexdi and Cleveland-Cliffs will institute, presunguis and
procedures to govern the conduct of the meetingedisas to implement the Ohio legislative mandatexclude the
voting power of Interested Shares from the deteation of the Second Majority Approval. The material
presumptions and procedures are described belowrangualified by reference to Exhibit C heretoabhsets forth
the presumptions and procedures authorized by ldneetand-Cliffs board of directors with respecttie Special
Meeting.

The required votes needed to pass the Control Sweisition proposal are both the First Majoritpgroval
and the Second Majority Approval. All shareholdeit be asked on the proxy card to certify whetbenot they
hold “Interested Shares” which are not eligiblé&ovoted in the Second Majority Approval.

As described herein, each shareholder must cedtileveland-Cliffs on th&/HITE proxy card the number
Cleveland-Cliffs shares being voted that are elggib vote in respect of the Second Majority Ap@ioleveland-
Cliffs shareholders who own both (i) shares thatreot Interested Shares and (ii) shares that teeebted Shares
because (x) they were acquired for an aggregatshpse price of more than $250,000 during the RstriPeriod
or (y) the number of shares so acquired durindéstricted Period exceeds one-half of one perdaheo
outstanding number of Cleveland-Cliffs shares, bélable to certify the number of shares acquireat o
August 14, 2008 and therefore eligible to be vatetthe Second Majority Approval. It is presumedttbeery share
that is certified as eligible to vote in the Secaofaority Approval is eligible to vote in the SeabMajority
Approval. It is presumed that every share thabtscertified as eligible to vote in the Second MeyoApproval, or
every share as to which there is no certificatibaligibility, is not eligible to vote in the SecdmMajority Approval.

UNDER THE ADOPTED PROCEDURES FOR THE SPECIAL MEEGNALL SHARES THAT ARE
VOTED WITHOUT SUCH A CERTIFICATION, OR THAT ARE OWHED BY A SHAREHOLDER THAT
HOLDS BOTH INTERESTED SHARES AND NON-INTERESTED SIR&S BUT FAILS TO INDICATE HOW
MANY SHARES ARE NOT INTERESTED SHARES, SHALL BE PREMED TO BE INELIGIBLE TO VOTE
IN RESPECT OF THE SECOND MAJORITY APPROVAL.

Banks, brokerage houses, other institutions, noesinend fiduciaries holding shares beneficially esvby
other parties will be requested to include thigifieation on all materials distributed to such bé&aial owners
seeking instructions from the beneficial ownersoasow to vote such Cleveland-Cliffs shares.

If you are a bank, broker or other nominee who §i@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 steeg the Special Meeting in determining whether sugh shares
acquired during the Restricted Period are IntedeSteares.
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The Cleveland-Cliffs’ board has appointed IVS Asat&s, Inc. as the inspector of election (the “btdpr 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@ngs, determine whether a quorum is presehtjlgée votes ¢
the Special Meeting and resolve disputes, includisgutes as to whether shares are “InteresteceShaleveland-
Cliffs will submit, and Harbinger may also submdt,the Inspector of Election information that magiat in
identifying which Cleveland-Cliffs shares are I@sted Shares for purposes of challenging any icatin of
eligibility or lack thereof made on a proxy cardtliCleveland-Cliffs or Harbinger, on the basis wétsinformation,
may believe to be incorrect or invalid. Under prbaees 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 instructiadconduct 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 definitivelytdemine whether a quorum is present, the businitseo
Special Meeting will go forward, even though theafidetermination as to whether the quorum is prtasay not br
completed for a number of days. If the quorum regquent is not met, the Control Share Acquisitioallshiot be
considered to have been approved. No other busmagde conducted, or proposed to be conductade &pecial
Meeting.

In addition to the presumptions and proceduresridest above, the following customary presumpti@mpng
others, will be applicable in connection with thgeSial Meeting: (i) proxies regular on their face aalid,
(i) undated but otherwise regular proxies aredidfiii) ambiguities shall be resolved in favoreffranchising
shareholders and affirming the eligibility of thelmares, (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 discrepasadr 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&leveland-Cliffs’ board of directors and managatrhave
regularly evaluated Cleveland-Cliffs’ businessteigy and prospects for growth and considered oppibies 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 #iacussed such opportunities with Cleveland-€lfbard of
directors. In early 2007, Cleveland-Cliffs begaticaitating its strategy of diversification to a labgroup of
investors. This communication included an evaluetbvarious minerals throughout the periodic tedne a
discussion on various geographies. During the ffiast of 2007, Cleveland-Cliffs acquired 30% of MMXnapa
Mineracdo Ltda., a Brazilian iron ore project, and5% 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 thenPiak
transaction, Cleveland-Cliffs has evaluated ot emining 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-Cliffeases. Harbinger
increased its ownership stake in Cleveland-Cliffdanuary and March 2008, reporting beneficial aglmip of
5,735,600 shares on a Form 4 filed on March 258200 May 27, 2008, Harbinger filed Amendment Naéo 2
Schedule 13G originally filed December 21, 200djdating beneficial ownership of 13,879,472 ClendlLliffs
shares.

Prior to, and following, the execution of the marggreement with Alpha on July 15, 2008, represiets of
Cleveland-Cliffs had several conversations witlregpntatives of Harbinger, as discussed belowfurtrer
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information on the discussions between ClevelarffsGind Alpha in relation to the merger agreemeag “The
Merger — Background of the Merger” in the joint pycstatement/prospectus on Form S-4 filed by
and Alpha with the SEC on August 12, 2008.

On June 26, 2008, Joseph A. Carrabba, Clevelaritt’'@ihairman, President, and Chief Executive Qffic
Laurie Brlas, Cleveland-Cliffs’ Executive Vice Pidsnt and Chief Financial Officer, and Steve Baigde
Cleveland-Ciliffs’ Director of Investor Relations etrwith Lawrence W. Clark, Jr. of Harbinger as dra
customary road show with one of Cleveland-Cliffsllside analysts. Cleveland-Cliffs did not providarbinger
with any non-public information. The parties diseed general industry dynamics and Cleveland-Cliffiitegy to
diversify and further expand into coal. Clevelandf€noted that Appalachian coal was ripe for agigation.

Mr. Clark expressed strong support for ClevelaniffsClacquisition of PinnOak. Based on filings withe SEC,
Harbinger increased its ownership stake in Clewkl@liffs shortly 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 acqaisitif Appalachian coal assets or coal assets ihahtea. The
parties discussed generally those factors thateiead-Cliffs typically focuses on in connection lwiuch
acquisitions. Mr. Clark thanked them for the infation and concluded the call.

On July 9, 2008, in connection with its consideratdf a proposed transaction with Cleveland-Cliffgpha
held a special meeting of its board of directorg/aich the directors, in consultation with managetnand its
financial and legal advisors, analyzed and disai§3eveland-Cliffs’ most recent proposal and theraktives
available to Alpha. Representatives of Alpha’s leggal financial advisors informed the board thatjer Ohio law,
the transaction would require the approval of tiviodis of Cleveland-Cliffs’ outstanding shares alnat tHarbinger
would therefore play a very important role in det#ing whether shareholder approval would be ole@iris of
July 9, 2008, Harbinger owned shared voting anpadigive power with respect to 16,616,472 sharasdbt upon
information contained in a Schedule 13D filed byrlhiiager with the SEC on July 17, 2008) which cangtid
15.57%, of Cleveland-Cliffs’ outstanding commonr&isaas of August 21, 2008. The board of directosiuicted
Alpha’s management and advisors to continue neiimimwith Cleveland-Cliffs on the terms of the posed
transaction as set forth in the draft merger agesgrand to communicate to Cleveland-Cliffs thatlibard strongly
believed that Cleveland-Cliffs should discuss thappsed transaction with Harbinger prior to theoceion of a
definitive merger agreement.

Representatives of Jones Day, legal counsel toe@ad-Cliffs, and Cleary Gottlieb Steen & Hamiltah,P,
legal counsel to Alpha, had a brief discussion reigg the merger agreement on July 11, 2008. Theesentatives
of Cleary Gottlieb indicated that, given the sifédarbinger’'s equity interest in Cleveland-Cliffscathe required
Cleveland-Cliffs shareholder approval necessagotaplete the proposed transaction, Alpha’s boamdirettors
believed very strongly that Cleveland-Cliffs shodidcuss the proposed transaction with Harbinger po the
execution of a definitive merger agreement. On Jdly2008, representatives from Cleary Gottlieb Alptha
reiterated the view that Alpha’s board of directoetieved very strongly that Cleveland-Cliffs stobdiscuss the
proposed transaction with Harbinger prior to theaetion of a definitive merger agreement.

During the afternoon of July 14, 2008, Michael dil@n, Alpha’s Chairman and Chief Executive Office
called Mr. Carrabba to reiterate the Alpha’s baafrdirectors’ desire to have Cleveland-Cliffs obtéiom
Harbinger some indication that Harbinger was nqtosed to the transaction.

Later on July 14, 2008, after consultation withtaer members of the Cleveland-Cliffs board of dioes,
Cleveland-Cliffs’ financial advisor and Ms. Brlddy. Carrabba called Mr. Quillen to inform him that
Cleveland-Cliffs would be willing to present a resd offer. Mr. Quillen advised Mr. Carrabba thatwuld
recommend this revised proposal to the board oh&lput first Alpha needed assurance that Cleve@iits would
reach out to Harbinger before Alpha’s board meetihgecutives of and advisors to Cleveland-Cliffdidated to
executives of and advisors to Alpha that, whilev€land-Cliffs believed that Harbinger would approighe
proposed transaction based on recent discussiamsrigar had had with Cleveland-Cliffs about CleweleCliffs’
strategy to expand further into coal, Clevelandf€livould accommodate Alpha’s request that Clewl@ltiffs
speak directly to Harbinger about this transactmabtain its reaction.
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Immediately following the conclusion of the July, P08 Cleveland-Cliffs board meeting, at which bleard adopted
resolutions approving the merger agreement witthAlpMr. Carrabba called Mr. Clark. Prior to engagimany discussions
with Mr. Clark, Mr. Carrabba obtained an agreenfesrh him to keep the information to be discusseufidential and not
to engage in any trading so as to ensure compliaitbeCleveland-Cliffs’ obligations under the fedesecurities laws.
Having obtained the senior representative’s agreémith respect to confidentiality, Mr. Carrabbd&oirmed 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 conversatir. 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@ejpint press
release announcing the signing of the merger agraem

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 $t&C became publicly available, asserting thatatireounced 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 cathfMr. 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 frut@eveland-Cliffs and Alpha filed the joint prostatement/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 intéchin 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 Clevelalliffs common shares. Such an acquisition, arobshare 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 disedswith 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 orabfedf 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 disedssith senior
management and Cleveland-Cliffs’ independent legal financial advisors, among other matters, Haeails Acquiring
Person Statement. After an extensive discussidm @liveland-Cliffs’ management and its independegal and financial
advisors, the Cleveland-Cliffs board of directonsnimously determined that the Control Share Aétjoiswas not in the
best interests of Cleveland-Cliffs’ shareholders.

Based on Harbinger’s filings with the SEC, Harbingdoldings of Clevelandliffs common shares exceeds 10% of
voting power in the election of directors of Cleaadl-Cliffs. Under Chapter 1704 of the Ohio ReviSadie,
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Harbinger is an “interested shareholder” and, basetthat status as an “interested shareholder biHger is prohibited
from engaging in certain transactions (a “Chap#4ltransaction”) with Cleveland-Cliffs during ttieee year period
following the date of acquiring more than 10% af tloting power in the election of directors of GandCliffs. Subject tc
certain exceptions, Chapter 1704 transactions diectuergers, dispositions and sales of assets.

RECOMMENDATION BY CLEVELAND-CLIFFS’ BOARD OF DIRECT ORS

After careful consideration, including a thorouglview of the Control Share Acquisition with ClevadaCliffs’
independent financial and legal advisors, and dtatsoen with Cleveland-Cliffs’ management, the Géand-Cliffs board of
directors have unanimously determined that the @bBhare Acquisition is not in the best interesdt€leveland-Cliffs’
shareholders. Accordingly, the Cleveland-Cliffs fabaf directors unanimously recommends that Cleneigliffs
shareholders votAGAINST the authorization of the Control Share Acquisition.

The Cleveland-Cliffs board of directors consideaedhriety of factors in reaching its recommendatitat 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 orré-tifithe outstanding Cleveland-Cliffs voting settes. The
Cleveland-Cliffs board of directors believes thas tevel of ownership by Harbinger would provite firm with
disproportional influence and control over corperpolicy and Cleveland-Cliffs’ strategic plan. Gi¢and-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 Harbingdtuéncing corporate
policy and theClevelan«Cliffs’ strategic plan to meet its own objectives may diagefit that individual shareholde

 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 combinatiomoiving the
issuance of Cleveland-Cliffs shares entitling tb&lhrs to exercise one-sixth or more of the vofioger of
Cleveland-Cliffs in the election of directors, ré@s the approval of two-thirds of Clevela@iffs outstanding share
If the authorization of the Control Share Acquitis obtained, Harbinger would have the abilitgemthe Ohio
Control Share Acquisition Statute to essentiallingalevel of control without paying all sharehaigla customary
“change-in-control” premium. Should Harbinger acqunore than one-fifth but less than one-third Ev€land-
Cliffs outstanding voting securities, Harbinger ltbabtain effective control over any prospectivamge of control,
acquisition, or other strategic transactions inw@\Clevelan-Cliffs.

» Potential Consequences to Proposed TransactionAfjtha. On July 15, 2008, Cleveland-Cliffs entered iato
agreement and plan of merger to acquire Alpha.&ad-Cliffs board of directors has approved thegae
agreement and determined that the transactionsmptdted by the merger agreement are advisableahd best
interests of Cleveland-Cliffs and its shareholdé@s.July 17, 2008, Harbinger filed a Schedule 13ih the SEC in
which it stated its belief that the merger is mothie best interests of Cleveland-Cliffs sharehsld€onsummation of
the merger requires, among other things, the appaitwo-thirds of Cleveland-Cliffs’ outstandinpares.
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 mergen wWipha.

» Possible Impact on Future Strategic Transactic Cleveland-Cliffs board of directors consideredttshareholders
could be prevented from participating in any futsi@tegic transactions involving Cleveland-Cliifs;luding a sale
of Cleveland-Cliffs or a significant part of itssats or capital stock, as well as acquisitions ergars requiring
shareholder approval, if Harbinger opposes sucaresaction. Although no such transaction, othem tha proposed
merger with Alpha, is pending or contemplated & time, Cleveland-Cliffs cannot predict if or whany such
transaction may result in the futu
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e Chapter 1704 TransactionsCleveland-Cliffs board of directors consideredttlunder Chapter 1704 of the Ohio
Revised Code, a shareholder who controls more X688 of the voting power entitled to vote in thectilen of
directors for an issuing public corporation, defirss an “interested shareholder”, is prohibitedhfengaging in
certain transactions, such as mergers, dispositindsales of assets, i.e. a Chapter 1704 traosaetith the issuing
public corporation for three years following thaelthe 10% threshold was crossed. Based on a SehtgID 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 sharé&defeland-Cliffs. Because Harbinger is an interstegareholder,
it is prohibited from engaging in any Chapter 1Ti@hsaction. Accordingly, a Control Share Acquisitivould not
facilitate any potential value-creating transacfionCleveland-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 anddesx considered by the Cleveland-Cliffs board oécliors 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 AcquisitiBach determination was made after
consideration of all the factors taken as a wholeddition, individual members of the Clevelandff€lboard of directors
may have given differing weights to different fasto

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 YBWEST 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 se¢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, annteol share acquisition of such corporation shalmade only with the
prior authorization of the shareholders. An “isgupublic corporationis defined in the Ohio Revised Code as a corpar;
such as Cleveland-Cliffs, organized for profit unttes laws of Ohio, with 50 or more shareholddrat has its principal
place of business, principal executive officesudrstantial assets in Ohio, and as to which thene islose corporation
agreement in existence. See Exhibit B for otheindefns under the Control Acquisition Statute.

A “control share acquisition” is defined in the ©HRevised Code as the acquisition, directly orrextly, by any person
of shares of an issuing public corporation thatewhdded to all other shares of the issuing puboliporation in respect of
which such person may exercise or direct the esemi voting power, would entitle such

11




Table of Contents

acquiring person, immediately after such acquisijtitirectly or indirectly, alone or with others,dontrol any of the
following ranges of voting power of such issuindglfici corporation in the election of directors:

 onefifth or more but less than o-third of such voting powe!
» one-third or more but less than a majority of such vgtbower; ol

» a majority or more of such voting pow

Any person who proposes to make a control shareisiign must deliver an “acquiring person statethémthe issuing
public corporation, which statement must include:

« the identity of the acquiring persc
» a statement that the acquiring person statemdeiiig) given pursuant to section 1701.831 of theo®tavised Code
» the number of shares of the issuing public corpamadwned, directly or indirectly, by such acqugiperson

« the range of voting power in the election of dicestunder which the proposed acquisition wouldpiisummated,
fall (i.e., in excess of 20 percent, 1/ 3 percent or 50 percen

 adescription of the terms of the proposed acdoisiand

* representations of the acquiring person that teiaition will not be contrary to law, and that buacquiring person
has the financial capacity to make the proposediaitipn (including the facts upon which such reygnetations are
based)

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 issuindigpabrporation must
call a special shareholders meeting to vote ompthposed acquisition. The special shareholdersinteetust be held withi
50 days of receipt of the acquiring person statémeriess the acquiring person otherwise agreesisduing public
corporation is required to send a notice of theigheneeting as promptly as reasonably practicab#dl shareholders of
record as of the Record Date set for such meetggther with a copy of the acquiring person staetenand a statement of
the issuing public corporation, authorized by itectors, of the issuing public corporation’s pmsitor recommendation, or
that it is taking no position, with respect to ffreposed control share acquisition.

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

» at a meeting at which a quorum is present, therabsihare acquisition is authorized by holders ofagority of the
voting power entitled to vote in the election ofeditors represented in person or by proxy at suetimg and the
control share acquisition is authorized by a majasf the portion of the voting power representetha meeting in
person or by proxy, excluding Interested Shareg;

» such acquisition is consummated, in accordance t@hierms so authorized, within 360 days followsugh
authorization

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

* an acquiring persol
+ an officer of the issuing public corporation electe appointed by its director
» 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 tt
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corporation or all or substantially all of its aissand ending on the Record Date, if either ofittlewing apply:

 the aggregate consideration paid or otherwise giyetihe person who acquired the shares and any p¢nsons
acting in concert with such person exceeds $250 @(

» the number of shares acquired by the person whairachthe shares and any other persons actingnicecbwith
such person exceeds one half of one percent afutstanding 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 te@gtatement 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 Exhibio Bhts Proxy Statement, along with Section 170bfthe 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 Corfadire Acquisition requires both the First MajoAggproval 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 ef 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 nk¢ maertification on the&/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 exserdif 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-Céffares for valuable consideration during the RestiliPeriod if
(x) the aggregate consideration paid or given leypierson who acquired the Cleveland-Cliffs shaed,any other
persons acting in concert with the person, fothadse Cleveland-Cliffs shares exceeds $250,00@¢as the closing
price for Cleveland-Cliffs on August 21, 2008, eparted on the New York Stock Exchange, the pueb&2504
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 perseoeeds one-half of one percent of the outstandiages of Cleveland-
Cliffs entitled to vote in the election of
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directorst ; or

(5) Any person that transfers such Cleveland-Céffares for valuable consideration after the RebPate as to
Cleveland-Cliffs shares so transferred, if accongmhby the voting power in the form of a blank pypan 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 congidaran 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 Wwbethe 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, Innisfreeat 877-456-3507.

EMPLOYEE PLAN VOTING

Participants in the NorthShore Mining Company ailde Bay Power Company Retirement Savings Plae (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 theitrirgtions to the trustee on the enclosed proxy bgrdo later than
September 29, 2008. If participants do not retimelly instructions to the trustee as to how to whtgr shares or if the
proxy card is unsigned, participants shares willbevoted. Therefore, it is very important thattiogpants in the Plan
provide the trustee with prompt and proper instamst. The Cleveland-Cliffs board of directors urgesticipants to instruct
their trustee to vote their shal®&AINST the Control Share Acquisition proposal on YNEIITE proxy card.

ADMITTANCE TO SPECIAL MEETING

You are entitled to attend the Special Meeting dgiypu were a Cleveland-Cliffs shareholder ashaf 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 ywa not a record holder but hold Cleveland-CEfigres 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 malil, telephone, telegrtelecopy, electronic mail and over the Intearet in person.
Solicitations may be made by directors, officemsgistor relations personnel and other employeé&iefeland-Cliffs, none
of whom will receive additional compensation fockisolicitations. Cleveland-Cliffs has requestedksabrokerage houses
and other custodians, nominees and fiduciariesrtwerd 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 daostomary clerical and
mailing expenses incurred by them in forwardingthmaterials to their customers.

1 Based on 106,720,512 Cleveland-Cliffs common shautstanding as of the Record Date, an acquisition
533,603 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 additianfarmation regarding the Financial Advisor's engagat, see Cleveland-
Cliffs’ and Alpha’s joint proxy statement/prospegtn Form S-4 filed with the SEC in 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 snex@ected to be approximately $ . ClevelatifisCtotal costs incurre
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 August 21, 20the beneficial ownership of Cleveland-Cliffs aoon shares by
persons known to Cleveland-Cliffs to be benefiolhers 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
106,720,512 common shares of Cleveland-Cliffs idsarel outstanding as of August 21, 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, Redmond’s Hill,
Dublin, L2, Irelanc

(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.JHMC Investors, L.L.C., Harbinge
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Capital Partners Special Situations Fund, L.P.pbltger Capital Partners Special Situations GP, LH@xbert
Management Corporation, Phillip Falcone, Raymortdatbert, and Michael Luce. The address for comgd®hillip
Falcone, the Harbinger Capital Partners Speciabh8dns GP, LLC, and Harbinger Capital Partnerc@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 benefioiahership set forth below are based on 106,720c6k#mon shares of
Cleveland-Cliffs issued and outstanding as of Augds 2008):

Beneficial Investment Power \oting 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 7,95¢€ 7,95¢ — 7,95¢ — —
Susan Gree 1,89( 1,89( — 1,89( — —
James D. Ireland || 1,144,42; 45,96¢ 1,098,45/(3) 45,96¢ 1,098,45(3) 1.07%
Francis R. McAllistel 16,49¢ 16,49 — 16,49 — —
Roger Phillips 34,81¢ 34,81¢ — 34,81¢ — —
Richard K. Riedere 13,47: 13,47: — 13,47: — —
Alan Schwart: 19,76 19,767 — 19,76 — —
Named Executive Officers(4)
Joseph A. Carrabt 78,86¢ 78,86¢ — 78,86¢ — —
Laurie Brlas — — — — — —
Donald J. Gallaghe 131,97¢  131,97¢ — 131,97¢ — —
William R. Calfee 69,86 69,86: — 69,86: — —
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 1,696,19! 597,73¢ 1,098,45 597,73¢ 1,098,45! 1.5%%

(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 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 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 upfmrmation supplied by Cleveland-Cliffs directongminees and
executive officers and filings made with the SEGQurnished to Clevelar-Cliffs by any shareholde

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

16




Table of Contents

(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 the fieoka charitable
foundation, as to which Mr. Ireland is a co-trustgth shared voting and investment powers. Of sl@res in trusts,
Mr. Ireland has an interest in the income or conpiib respect to 93,698 shar

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

NO DISSENTERS’ RIGHTS

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

OTHER MATTERS

Cleveland-Cliffs is not aware of any other matterbe submitted at the Special Meeting and no dihsiness is
expected to be brought before the Special Meekiogvever, if any other matter properly comes befbeeSpecial Meeting,
the named proxies will vote all proxies grantedhtam in their sole discretion.

INFORMATION ABOUT CLEVELAND-CLIFFS

Founded in 1847, Cleveland-Cliffs is an internagilomining company, the largest producer of ironpe#ets in North
America and a supplier of metallurgical coal to ghebal steelmaking industry. Cleveland-Cliffs agtels six iron ore mines
in Michigan, Minnesota and Eastern Canada, ané tbo&ing coal mines in West Virginia and Alabamkev@land-Cliffs
also owns 85.2 percent of Portman Limited, or Partja large iron ore mining company in Australexysg the Asian iro
ore markets with direct-shipping fines and lump. émeaddition, Cleveland-Cliffs has a 30 percemg¢fast in MMX Amapé
Mineracdo Ltda., a Brazilian iron ore project, a5 percent economic interest in the Sonoma Qug®, an Australian
coking and thermal coal project. Cleveland-Cliffsincipal executive offices are located at: 110p&ior Avenue,
Cleveland, Ohio 44114, and its telephone numbg1i§) 694-5700.

INFORMATION ABOUT HARBINGER

The Master Fund is organized under the laws oigman Islands with its principal place of businatss
c/o International Fund Services (Ireland) Limit&tjrd Floor, Bishop’s Square, Redmond’s Hill, Dubli2, Ireland. The
Special Fund is a Delaware limited partnership ghprincipal place of business at 555 Madisonfue New York, New
York 10022. Harbinger manages in excess of $8libbithrough the Master Fund and Special Fund.

SUBMISSION OF SHAREHOLDER PROPOSALS

Pursuant to Rule 14a-8 under the Securities Exahawg of 1934, Cleveland-Cliffs shareholders magspint proper
proposals for inclusion in Cleveland-Cliffs’ progsyatement and for consideration at the next anmeating of Cleveland-
Cliffs shareholders by submitting their proposal€teveland-Cliffs in a timely manner. Any proposéh Cleveland-Cliffs
shareholder intended to be included in ClevelaritfsCproxy statement and form of proxy card fore@eland-Cliffs’ 2009
annual meeting pursuant to Rule 14a-8 under th@&hge Act must be received by Cleveland-Cliffs obefore
November 26, 2009 (or, if the date of the 2009 ahmeeting is more than 30 days before or after W#y2009, ¢
reasonable time before Cleveland-Cliffs beginsriot@and mail its 2009 annual meeting proxy matsjia¥ou should
follow the procedures described in Rule 14a-8 effflichange Act and send the proposal to Cleveldifidg-@rincipal
executive offices: Cleveland-Cliffs Inc, 1100 SupeAvenue, Cleveland, Ohio 44114-2544tention: Corporate Secreta

FORWARD-LOOKING STATEMENTS

A number of the matters discussed in this docurtieitare not historical or current facts deal vpithential future
circumstances and developments, in particularyinéion regarding the merger of Cleveland-Cliffsl &ipha. The
discussion of such matters is qualified by the ieherisks and uncertainties surrounding future
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expectations generally, and also may materiallffedifom actual future experience involving any amanore of such
matters. Such risks and uncertainties includeritfiethat the businesses will not be integrateatsssfully; the risk that the
cost savings and any other synergies from the ddins may not be fully realized or may take lontgerealize than
expected; changes in demand for iron ore pelleistegrated steel producers, or changes in irordeneand due to changes
in steel utilization rates, operational factorgcélic furnace production or imports into the Udittates and Canada of
semi-finished steel or pig iron; the impact of auidation and rationalization in the steel industigning of changes in
customer inventories; changes in, renewal of agdigiag new long-term supply arrangements; inherisks of mining
beyond Cleveland-Cliffs’ or Alpha’s control; envimmental laws, including those directly affectingning production, and
those affecting customers’ iron ore or coal usagejpetition in relevant markets; railroad, bargeck and other
transportation performance and costs; the geolbgiaacteristics of Central and Northern Appalanhioal reserves;
availability of mining and processing equipment gadts; Cleveland-Cliffs’ and Alpha’s assumptioesicerning
economically recoverable iron ore or coal resestarates; disruption from the merger making it mdifécult to maintain
relationships with customers, employees or supplide failure to obtain governmental approvalthefmerger on the
proposed terms and schedule, and any conditionssetpon the Cleveland-Cliffs or Alpha in connectigth
consummation of the merger; the failure to obtapraval of the merger by the stockholders of ClamdtCliffs and Alpha
and the failure to satisfy various other condititms$he closing of the merger contemplated by tleegar agreement; and 1
risks that are described from time to time in Cland-Cliffs’ and Alpha’s respective reports filedtwthe SEC, including
each of Cleveland-Cliffs’ and Alpha’s annual repamtForm 10-K for the year ended December 31, 2§0d(rterly report
on Form 10-Q for the quarters ended March 31, 26@BJune 30, 2008, and Cleveland-Cliffs’ and Alghioint Proxy
Statement/Prospectus on Form S-4, filed with th€ 8& August 12, 2008, as such reports may have &eended. This
document speaks only as of its date, and Cleveldiff$- disclaims any duty to update the informatiuerein.

OTHER INFORMATION

The information concerning Harbinger and the Cdrfware Acquisition contained herein has been tél@n, or is
based upon, publicly available documents on filthlie SEC and other publicly available informatiaithough
Cleveland-Cliffs has no knowledge that would indlicthat statements relating to Harbinger and th&i@bShare
Acquisition contained in this Proxy Statement iliargce upon publicly available information are inaate or incomplete,
has not to date had access to the books and regbtirbinger, was not involved in the preparatdisuch information an
statements and is not in a position to verify amghsinformation or statements. Accordingly, CleweleCliffs does not take
any responsibility for the accuracy or completeradssich information or for any failure by Harbimde disclose events
that may have occurred and may affect the sigmifiesor accuracy of any such information.

Your vote is important! Please complete sign, datend return the enclosed WHITE proxy card and certiication
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
[.1701.831 SHAREHOLDER REVIEW OF PROPOSED CONTROLSHARE ACQUISITIONS .

(A) Unless the articles or the regulations of tsuing public corporation provide that this sectioes not
apply to control share acquisitions of shares ohsworporation, any control share acquisition ofssming public
corporation shall be made only with the prior auittetion of the shareholders of such corporatioadoordance
with this section.

(B) Any person who proposes to make a control shegeisition shall deliver an acquiring personestagnt to
the issuing public corporation at the issuing pubbrporation’s principal executive offices. Sudgairing 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 crafion owned, directly or indirectly, by the acdug
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 aigiguisvould, if consummated, fall;

(5) A description in reasonable detail of the tephthe 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 contraeshaquisition, if consummated, will not be congriar law,
and that the acquiring person has the financisghcipto make the proposed control share acquisitio

(C) Within ten days after receipt of an acquirireggon statement that complies with division (Bjha$ section
the directors of the issuing public corporationlistal a special meeting of shareholders of tisaiiisg public
corporation for the purpose of voting on the pregbsontrol share acquisition. Unless the acquipi@iggon agrees
writing to another date, such special meeting afsholders shall be held within fifty days aftece#pt by the
issuing public corporation of the acquiring perstatement. If the acquiring person so requestgiiing at the time
of delivery of the acquiring person statement, ssdcial meetings shall be held no sooner thatytharys after
receipt by the issuing public corporation of thquigng person statement. Such special meetingarfeholders
shall be held no later than any other special mgedf shareholders that is called, after receipthieyissuing public
corporation of the acquiring person statementpimgliance with section 1701.76, 1701.78, 1701.791183, or
1701.831 of the Revised Code.

(D) Notice of the special meeting of shareholdéee given as promptly as reasonably practichplthe
issuing public corporation to all shareholderseafard as of the record date set for such meetihgtiver or not
entitled to vote thereat. Such notice shall incladbe accompanied by both of the following:

(1) A copy of the acquiring person statement dediddo the issuing public corporation pursuanhis t
section;

(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 electfrdirectors authorize the acquisition at the spletieeting 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 votingym of Interested Shares represented at the meating
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person or by proxy. A quorum shall be deemed tpreeent at the special meeting if at least a ntgjofithe
voting power of the issuing public corporation lire telection of directors is represented at the img&t person
or by proxy.

(4) The acquisition is consummated, in accordanitie 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 authpiof 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 siea is for any reason held to be illegal or indathe illegality
or invalidity shall not affect any legal and vajicbvision or application of this section and thetpand applications
of this section are severable.

[l. 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 Colualany foreign country or nation; and any provineeritory,
or other political subdivision of such foreign céoynor nation.

(D) “Articles” includes original articles of incorporation, ced#ftes of reorganization, amended articles,
and amendments to any of these, and, in the caseafporation created before September 1, 188Isghcial
charter and any amendments to it made by spediaf #lte general assembly or pursuant to general 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, 'shareholdeiihcludes a subscriber to shares, whether the dphisoris 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 oaporation, 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 officés
articles.

(I) 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 otlaroclass 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 corporatiggaim as a dividend or distribution in shareshef t
corporation on treasury shares of the same clash; shares shall be deemed to be issued, but tiadiynet be
considered as an asset or a liability of the cafon, or as outstanding for dividend or distribatiquorum,
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voting, or other purposes, except, when authorethe directors, for dividends or distributionsaimthorized
but unissued shares of the corporation of the sdass.

(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 ke garedemption of
shares.

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

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

(P) “parent corporation” or “parent” means a domestic or foreign corporation that ovmushelds of
record shares of another corporation, domestiomidn, entitling the holder of the shares at thetto
exercise a majority of the voting power in the @tetof 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 foregigrthe
parent.

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

(1) voting shares of a domestic corporation aneedr transferred in consideration in whole opant
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, domesfwreign, with or without good will or the assuntiof
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 arerof 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 ordore
transferring such assets and to which, or to tlheettolders 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.

(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 ofefitors of such corporation.

(T) when used in connection with a combination angjority share acquisition, “voting shares” means
shares of a corporation, domestic or foreign, lmgithe holder of the shares to vote at the timthe election
of directors of such corporation without regardiéding power which may thereafter exist upon a diéfa
failure, or other contingency.
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(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 omaiciear,
atomic, or other disaster has caused an emergencyiporations, and such an emergency shall aoatimtil
terminated by proclamation of the governor or athepperson lawfully exercising the powers and ligsging
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 eégstorporation being consolidated with one or nmaihesr
entities into a new entity in a consolidation, wieatany of the entities is domestic or foreign, &uhstituent
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 constituantities 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 raewgrits 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 execaitdifices, assets having substantial value, obatautial
percentage of its assets within this state, arid adich no valid close corporation agreement sxistder
division (H) of section 1701.591 of the Revisede&od

(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 esemi voting power as provided in this division,uleentitle
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 majorityuwdtsvoting 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 puepose of circumventing section 1701.831 of tegifed
Code shall, however, be deemed to have voting powgrof shares in respect of which such personle
be able, without further instructions from othecsexercise or direct the exercise of votes oropgsed

control share acquisition at a meeting of sharehisldalled under section 1701.831 of the Reviseé.co

(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@as 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 igwn 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 andfoot
the purpose of circumventing section 1701.831 efRlevised code;
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(e) Pursuant to a merger or consolidation adofted,combination or majority share acquisition
authorized, by shareholder vote in compliance wébtion 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 &tmt of directors within the same range theretofore
attained by that person either in compliance wWithrovisions of section 1701.831 of the RevisedeCar
as a result solely of the issuing public corpor@sgurchase 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 tdi@ec
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 shaledrs required under section 1701.831 of the Relvis
code in connection with such transferor’s acquigitof shares of the issuing public corporation.

(3) The acquisition of shares of an issuing puttiporation 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$auinig public corporation would have constitutexatrol
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 excetthe range of such voting power authorized purst@
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 divigB) of
section 1701.831 of the Revised code.

(CQC) “Interested shares’means the shares of an issuing public corporatigaspect of which any of the
following persons may exercise or direct the exsrdif 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;

(c) Any employee of the issuing public corporatieimo is also a director of such corporation;

(d) Any person that acquires such shares for véduaimsideration 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 tbheporation
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
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(i) The number of shares acquired by the persoa adguired the shares, and any other persons
in concert with the person, exceeds one-half offereent 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 can\engffect 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, graher
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;

() A nonprofit corporation.
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Exhibit C

PRESUMPTIONS AND PROCEDURES FOR SPECIAL MEETING
To: IVS Associates, Inspector of Election
From: Cleveland-Cliffs Inc
Date: August 22, 2008

Re: Special Meeting of Shareholders to be held on Octeb 3, 2008— Presumptions, Procedures, ani
Methods of Calculation for the Shareholders Votesa be taken under the Ohio Control Share
Acquisition Statute

1. A corporation’s officers and directors have plogver as well as the fiduciary obligation to estbtules to
conduct fair and efficient shareholder meetings elrdtions that are consistent with Ohio law. Secfi701.50 of
the Ohio Revised Code authorizes the directorppoiat inspectors of election, and Cleveland-Clifés appointed
IVS Associates as the Inspector of Election (tlmesplector”). The Cleveland-Cliffs board of directaray, if it
deems it appropriate, appoint a presiding inspeaftetection (the “Presiding Inspector”) to worktlwvand oversee
the Inspector. The matters set forth in this Memdtem have been developed by Cleveland-Cliffs irsatiation
with the Inspector in connection with its appointinas such by Cleveland-Cliffs.

2. At the Special Meeting, Cleveland-Cliffs shareleos will be asked to approve, pursuant to theo@uontrol
Share Acquisition Statute, a resolution authorizhmgControl Share Acquisition proposed by Harbinge
Authorization for the control share acquisitionuigs: (a) the affirmative vote of the holders ahajority of the
voting power entitled to vote in the election oe@land-Cliffs directors represented at the Spédesting in
person or by proxy (the “First Majority Approvaland (b) the affirmative vote of the holders of ajonity of the
portion of the voting power represented at the &pdbeeting in person or by proxy, excluding anwnsds which ar
“Interested Shares,” as defined under the Ohio ©bBhare Acquisition Statute (the “Second MajoAfyproval”).
No other proposals or business are expected todpoged or conducted at the Special Mee!

3. Cleveland-Ciliffs will include a certification eligibility, in the form of Schedule A hereto (th€ertification
of Eligibility”), on the WHITE proxy card distributed by it for the Special MegtiCleveland-Cliffs will request
that Harbinger include a conforming certificatidnetigibility on any proxy card distributed by Hamiger for the
Special Meeting. Cleveland-Cliffs will supply shaotders with a separate certification of eligilyilform that
shareholders using the proxy card circulated bybldger may use to certify their eligibility (in eashe proxy card
distributed by Harbinger does not provide a confagcertification of eligibility). Cleveland-Cliffsvill request
depositories, banks, brokerage houses, otherttistis, nominees and fiduciaries holding sharegfigally owned
by other parties (each a “Nominee”) to include afoaming certification of eligibility on all mateals distributed to
such beneficial owners seeking instructions fromtbneficial owners as to how to vote such shares.

4. At the Special Meeting, the Presiding Inspeattd the Inspector shall endeavor to determine venékie
required quorum is present. Absent a definitiveedeination to that effect, the quorum shall be pnesd to be
present to allow the business of the meeting tbgeard, even though the final calculation to detiere whether th
required quorum is present may not be completed furmber of days thereafter.

5. Whether a quorum is present for the First Mgjokipproval and Second Majority Approval votes viié
determined in the customary way: by computing weethore than one-half the sum of all outstandirayeshion the
books and records of Cleveland-Cliffs as of thedr@®ate eligible to vote are present in persobyovalid proxy.

6. For quorum purposes as to both the First Maj@gproval vote and Second Majority Approval vatee
total number of shares eligible to vote at the &dddeeting (“T"), will equal the total number olitstanding shares
as of the close of business on the Record Datepasted by Cleveland-Cliffs’ transfer agent. G #hares eligible
to vote at the Special Meeting the number presethttameeting (“P[1]”) will equal all such sharaggent
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in person or by proxy. For purposes of both thetHitajority Approval vote and the Second Majoritppgkoval vote
a quorum is present if P[1] is greater than oné-hal

7. If the quorum requirement is not met, neithele\ghall be conducted, tabulated or announcedtrend
Control Share Acquisition shall be considered teehaot been approved.

8. For each share as to which the certificatioaligiibility on the proxy card indicates eligibilitp vote in the
Second Majority Approval vote, it will be presumiicit such share is eligible to be voted in the 8éddajority
Approval vote.

9. For each share as to which the certificatioaligiibility on the proxy card, separate informaticard does nc
indicate eligibility to vote in the Second Majorifypproval vote, or where there is no form of céstfion of
eligibility provided (as where a proxy card lackibem of certification and no separate informateand is
provided), it will be presumed that such share@igible to be voted in the Second Majority Appabvote.

10. For purposes of determining the eligibilityshiares for the Second Majority Approval vote, tRestricted
Period” will commence on August 14, 2008, the ddtthe first public disclosure of Harbinger’s praeal
acquisition, and will end on the Record Date far 8pecial Meeting. Shareholders who acquire shdr€&eveland-
Cliffs prior to the commencement of the Restridiagtiod and who acquire “Interested Shares” dutiegRestricted
Period for an aggregate consideration in exce$290,000, or acquire more than one-half of onegyerof the
outstanding Cleveland-Cliffs shares, shall be keatito have their Cleveland-Cliffs shares acqupgdr to the
Restricted Period voted in determining whetherSkeond Majority Approval has been obtained if aprapriate
certification of eligibility with respect to sucthares is provided. The form of proxy/informatiomctahall provide a
means for such shareholders to indicate the nuoftarares acquired during the Restricted Perioal slfiareholder
indicates on the proxy/information card that th@ndInterested Shares” but does not specify howyrarsuch
shares were acquired during the Restricted Peitiadl] be presumed that all shares representesuzip
proxy/information card are “Interested Shares.”

11. It will be presumed that proxy and informatiard signers have truthfully and completely caroetitheir
undertaking to supplement eligibility data in actamice therewith.

12. It will be presumed that shares present inqreos by proxy, but not voted at the meeting, alel oy
people and entities who have determined to absetdiy brokers who are registering shares as presem though
the brokers lack the authority to vote the shatekeameeting (broker non-votes).

13. If the quorum requirement is met, a vote coutitig the First Majority Approval would requireahthe
number of shares voted in favor of the proposedrobshare acquisition exceeds one-half of P[1piegsed
algebraically, if in the First Majority Approval W®the number of shares voted “for” equals N[14, #itquisition is
approved by the First Majority Approval vote if N[21/2P[1].

14. For purposes of calculating the Second Majdkjiproval vote, X equals the number of shares prtessiethe
meeting as to which the certificate of eligibiliy the proxy/information card is not marked indicgteligibility.
The total number of shares eligible to vote atrtteeting for purposes of the Second Majority Appt¢tR[2]") will
be calculated by deducting X from P[1]. Expresdeelaraically, P[1] - X = P[2].

15. If the quorum requirement is met, a vote coutitig the Second Majority Approval would requihat the
number of shares voted in favor of the proposedrobshare acquisition exceeds one-half of the remalp eligible
shares present (P[2]). Expressed algebraicalig,ttie Second Majority Approval vote the numbeslbéres voted
“for” equals “N[2]", the acquisition is approved llye Second Majority Approval vote if N[2]¥ 2P[2].

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

17. Itis presumed that shares of stock owned dyrporation are eligible to be voted at the Spddiedting,
absent a statute or a provision in the corporatianticles of incorporation or regulations or sangjoverning
documents to the contrary.

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

21. Whenever ambiguity arises in connection wigray/information card, presumptions and deternigmest
shall be made in favor of enfranchising stockhadderd affirming the eligibility of their shareshie voted, as
opposed to disenfranchising stockholders by findiegr shares ineligible to be voted. When a mattieses not
covered by these rules and presumptions, validityer than invalidity and eligibility rather thameligibility shall be
the favored presumptions.

22. It will be presumed that each signature onoxyor information card is genuine.

23. It will be presumed that a signature made drabb®f a business entity is made by a person aizimbto ac
for the entity.

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

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

26. It will be presumed that, in the case of sigreg where initials or abbreviations are used ac@lof names
of record, where names are used in place of igitrek name of record, where first and middle naonésitials are
added, or deleted from a name of record, whererdedaname is used in place of a maiden name ofrdeevhere
tittes are added or deleted from the name of reardrhere organization indicia such as Co., Cdral,, LLP and
the like are added or deleted from the name ofrtedbe proxy/information card is valid.

27. It will be presumed that a proxy/informationdaf dated, was executed on the date indicated.
28. It will be presumed that undated proxy andrmfation cards otherwise regular are valid.

29. Where a record owner submits multiple proxmgsfimation cards, the most recent submission befare
polls close will be presumed valid, to be deterrdibg the date on the proxy/information card, othia case of
multiple proxies/information cards executed of edaie by the most recent postmark or other siryilegtifiable
transmission date and time.

30. Where a proxy/information card is legibly sigri®y a record owner, it will be presumed valid eifehe
proxy/information card indicates no number of skar® printed or stenciled name or address, cestaty such
information incorrectly, in which case the numbésloares shown on the corporate records shall @ontr

31. Unless otherwise expressly indicated to théraon a proxy/information card will be presumedratended
to vote all the shares of the record owner submgjtthe proxy/information card.

32. It is presumed that Nominees will comply wiiphcable laws, including SEC rules for obtainingia
reporting votes 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/information cards transmitted by tedegrtelex, telecopy or similar conveyance will begumed
valid, so long as they conform to the content efrtlevant proxy/information card.

34. It will be presumed that proxies/informatiomdsawere not signed by persons who suffer a leigabdity of
any kind or under fraudulent or coercive circumsém
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35. It will be presumed that people who appeardt® vn person are who they say they are, and are no
impostors impersonating record stockholders.

36. Notwithstanding any other provision herein:

(&) All proxies/information cards received from arhinee will be counted, provided that (1) the total
number of shares represented by such proxies/iafitomcards does not exceed the sum of (A) thé notabe
of shares registered in the name of such Nomings (&) the total number of shares held for the antof
such Nominee by any depositary which has subméttedmnibus proxy authorizing such Nominee to voee t
shares held for its account, (2) no specific lagguaas been added to any proxy/information caidedsom
the printed language on the proxy/information dardh, expressly revoking any prior proxy or
proxies/information cards solicited by the sameypdout any such revocation shall be given effant] (3) a
later dated proxy/information card bearing one aotmumber or other identifying number or symbadl wi
revoke any earlier dated proxy/information cardakhbears the same account number or other idemgifyi
number or symbol and shares.

(b) Except as provided in the following sentenckere the total number of shares represented bygsrox
submitted by a single Nominee exceeds the sum pth@total number of shares registered in the nafnsech
Nominee plus (B) the total number of shares heldife account of such Nominee by any depositarciwhias
submitted an omnibus proxy authorizing such Nomioeeote the shares held for its account, the logpeshal
endeavor to procure an explanation for the ovenagexpeditiously as possible, by telephonic state from
such Nominee, as the Inspector deems appropriadeafter receiving and considering such informathoa
Inspector shall determine the manner in which ttexips/information cards shall be voted. Notwitinstag
anything herein stated, in the event of such amvote, if all of such proxies/information cards mitied by a
single Nominee are in favor of, or against, auttation of the proposed control share acquisitiaohs
proxies/information cards shall be deemed validefoumber of shares equal to the sum of (A) the taimber
of shares registered in the name of such Nomingz (&) the total number of shares held for the antof
such Nominee by any depositary which has subméttedmnibus proxy authorizing such Nominee to voee t
shares held for its account.

(c) A Nominee proxy/information card may be sigmethe name of the Nominee as registered, without
requiring the signature of an individual as a partr as an officer.

37. Notwithstanding anything herein containedhia &bsence of other ambiguity, as determined by the
Inspector, a Nominee proxy which does not specifgsignated number of shares shall be valid fostime of
(A) the total number of shares registered in theeaf such Nominee and (B) the total number ofeshheld for th
account of such Nominee by any depositary whichshisnitted an omnibus proxy authorizing such Nomitoe
vote the shares held for its account.

38. The truth and accuracy of any certificatioreligibility used as the basis for making any cadtioin
hereunder for the Special Meeting may be challertyeevidence deemed competent and reliable by rsiding
Inspector which is timely submitted prior to thetifieation of the vote, in which case the eligibilof any share to
be voted will be determined by the Presiding Intpreas provided below. Besides any such extringigemce
mentioned in the preceding sentence or elsewheegh&ection 1701.01(CC) of the Ohio Revised Cifdage
classification of a share as “interested” or as“imerested” is called into question by a timehatienge supported
by competent and reliable evidence, the Presidisgdctor shall undertake such inquiry as the Rresldspector
deems appropriate to resolve the matter in the b§Sections 1701.01(CC), 1701.50, and 1701.83heDhio
Revised Code, the books and records of ClevelaiftsGind this Memorandum, unless otherwise pradidg Ohio
law. All challenges, regardless of nature, areg@aétermined by the Presiding Inspector in consaltavith the
Inspector. In the event that no Presiding Inspestappointed, all decisions, determinations awgiimes required t
be made by the Presiding Inspector hereunder Bbatiade by the Inspector. Cleveland-Cliffs willuegt the
Inspector to conduct the review and tabulationrokjes as expeditiously as possible so that thatesf the vote
may be determined at the earliest practicable datg .matter not expressly covered by this Memorandhall be
dealt with in accordance with 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 @bSthare Acquisition Statute requires that the @br8hare
Acquisition be authorized by a vote of the majoafyCleveland-Cliffs’ shares entitled to vote iretblection of
directors represented at the Special Meeting iaqreor by proxy, excluding any “Interested Shar€sr’ purposes
of the Ohio Control Share Acquisition Statute, &irgsted Shares” means the Cleveland-Cliffs sharesspect of
which any of the following persons may exerciselioect the exercise of 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 alsoieedtor of Cleveland-Cliffs;

4. Any person that acquires such Cleveland-Cliffsrss for valuable consideration during the period
beginning on August 14, 2008 and ending on Septe 2008 (the “Record Date”) if (i) the aggregate
consideration paid or given by the person who aeguhe Cleveland-Cliffs shares, and any otherqrers
acting in concert with the person, for all thoseveland-Cliffs shares exceeds $250,000, or (iintmaber of
Cleveland-Cliffs shares acquired by the person adguired such Cleveland-Cliffs shares, and anyrothe
persons acting in concert with that person, exceadshalf of one percent of the outstanding shafes
Cleveland-Cliffs entitled to vote in the electiohdirectors; or

5. Any person that transfers such Cleveland-Céiffares for valuable consideration after the RebPatg
as to ClevelandGliffs shares so transferred, if accompanied bwibteng power in the form of a blank proxy,
agreement to vote as instructed by the transferegherwise.

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

[ 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
or more than one-half of one percent of the outitanshares of Cleveland-Cliffs between

August 14, 2008 and the Record Date, please ireinghe following space the number of shares
you acquired prior to August 14, 2008, and theefasill be entitled to vote in connection with t
Second Majority Approval at the Special Meeti

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 butriitlindicate how many eligible voting shares you
own that were purchased prior to August 14, 200&fgour shares will be considered “Interested
Shares” and therefore will not be eligible to viste&onnection with the Second Majority Approvatiz
Special Meeting.

[ 1 not“Interested Shar” as defined in the Ohio Control Share AcquisitioatSte.

If no box is checked indicating whether shares remsented by this proxy card are “Interested Sharesthe
shares represented by this proxy will be deemédxt tinterested Shares” and therefore ineligibledte in
connection with the Second Majority Approval, asatéed in the Proxy Statement.

By signing on the reverse side, you (@) instruat the shares represented by this proxy card leshad marke
on the front side; (b) certify whether or not yshiares are “Interested Shares” as defined in the Gdntrol Share
Acquisition Statute; and (c) undertake to notifg@land-Cliffs if at any time after the Record Bayeu transfer
Cleveland-Cliffs shares entitled to vote in thecdtn of directors, for valuable consideration,@opanied by the
voting power in the form of a blank proxy, an agneat to vote as instructed by the transferee, lgrotise.

C-5




Table of Contents

IMPORTANT

Your vote is very important! No matter how manyrasayou own, vVot&GAINST the Control Share
Acquisition proposal TODAY by completing signingatthg and mailing the enclos®dHITE proxy card in the
postage-paid envelope provided. Please be surniplete the certification included on the reveide sf the
WHITE proxy card and to mark the appropriate box indigptvhether you are a holder of Interested Shares.

If you have any questions, or need any assistaneeting your shares or determining whether youaahelder
of Interested Shares, please contact our proxgitwmli Innisfree M&A Incorporated, toll-free at 8466-3507
(Banks and brokers may call collect at 212-750-58B%our shares are held in the name of a bray@fam, bank,
bank nominee or other institution, only it can veteh shares and only upon receipt of your speciituctions.
Accordingly, please follow the instructions prowidey your bank or broker in order to V&A&AINST the Control
Share Acquisition proposal and provide your cexdifion.

C-6
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[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, witipdwier of
substitution and resubstitution, attorneys and iporf the undersigned to vote all of the outstagdihares Clevelan@liffs
Inc (“Cleveland-Cliffs")that the undersigned is entitled to vote, and waittthe power that the undersigned would possé
personally present, and/or ii) directs T. Rowe @ficust Company, as directed Trustee, to appoantiTr. Forrester and
James D. Graham, and each of them, with full pafeubstitution and resubstitution, attorneys arakies of the
undersigned to vote all Cleveland-Cliffs commonrskaredited to the accounts of the undersignéaeifNorthShore
Mining Company and Silver Bay Power Company RetegahBavings Plan (the “Plan”) as of the Record Degalirected
hereon on the following matters, and, in their giion, 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 T®$as not received the directions from the ungiges by ,
on , with respect to any Plan shares, 8lah shares will not be voted at the Special Meeti

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 shan@suant to the acquiring person statement of iHgeln Capital
Partners Master Fund I, Ltd. and Harbinger Capitatners Special Situations Fund, L.P. dated Autdis008.

O FOR O AGAINST O ABSTAIN

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

Date: , 20(C

(Signature’

(Signature, if jointly held

(Title)

NOTE: Please sign your name exactly as it appezeoh. Joint owners should each sign. When sigaénaftorney,
executor, administrator, trustee or guardian, gemse 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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[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 idsthare
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 Spetaeting in person or by proxy, excluding any dr¢sted Shares.
Any terms used but not defined herein shall hagenteaning assigned to them in the Proxy StaterRenfpurposes
of the Ohio Control Share Acquisition Statute, &rgsted Shares” means the Common Shares in redpelich
any of the following persons may exercise or dithetexercise of 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 common shares of GledgdTliffs for valuable consideration during the pel
beginning on August 14, 2008 and ending on the RePate if (i) the aggregate consideration paidigen by
the person who acquired the common shares, andthay persons acting in concert with the persanalio
those common shares exceeds $250,000, or (ii)uhder of common shares acquired by the person who
acquired such common shares, and any other peasting in concert with that person, exceeds onédiane
percent of the outstanding shares of ClevelandsGiifititled to vote in the election of directors; o

5. Any person that transfers such common sharestaeble consideration after the Record Date as to
common shares so transferred, if accompanied bydtieg power in the form of a blank proxy, an agreent
to vote as instructed by the transferee, or othswi

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

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

If you own “Interested Shares” because you acquimece than $250,000 of Common Shares or more than
0.5% of the outstanding shares of Company betwagjust 14, 2008 and the Record Date please indicéle
following space the number of shares you acquirext pp August 14, 2008, and therefore will be dati to
vote in connection with the Second Majority Apprbaathe 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 butriitlindicate how many eligible common shares yoa ow
that were purchased prior to August 14, 2008, falooir shares will be considered “Interested SHamad
therefore will not be eligible to vote in connectiwith the Second Majority Approval at the Spedieting.

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

If no box is checked indicating whether shares remsented by this proxy card are “Interested Shares,”
the shares represented by this proxy will be deemed be “Interested Shares” and therefore ineligibleo vote
in connection with the Second Majority Approval, asdescribed in the Proxy Statement.

By signing on the reverse side, you (@) instruat the shares represented by this proxy card leshad marke
on the front side; (b) certify whether or not yshiares are “Interested Shares” as defined in the Cdntrol Share
Acquisition Statute; and (c) undertake to notifg@land-Cliffs if at any time after the Record Dgbei transfer
common shares entitled to vote in the electioniigatiors, for valuable consideration, accompanigthle voting
power in the form of a blank proxy, an agreementdi@ as instructed by the transferee, or othen
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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 , 2008e
“Proxy Statement”) for the special meeting of shaiders to be held on October 3, 2008 (the “Spdddting”).
Cleveland-Cliffs shareholders:

(i) who were holders of record as of Septembei0R8Athe “Record Date”) of Cleveland-Cliffs common
share, par value $0.125 and holders of sharesrafss&-2 Preferred Stock of Cleveland-Cliffs, AND

(if) who certify as to the eligibility of such vaii shares under the criteria set forth on the lbatke form
of proxy attached to the Proxy Statement, will hétied to have their shares voted in determinirgthier the
acquisition of common shares pursuant to the aicguperson statement of Harbinger Capital Parth&ster
Fund I, Ltd. (the “Master Fund”) and Harbinger QGapPartners Special Situations Fund, L.P. (thestsyd
Fund”, and together with the Master Fund, “Harbifigdated August 14, 2008 (the “Control Share
Acquisition”), has been authorized by the Secongbkity Approval (as defined in the Proxy Statemeag)
required by Section 1701.831 of the Ohio RevisedeJhe “Ohio Control Acquisition Statute’All holders of
shares as of the Record Date will be entitled teetibeir shares voted in determining whether thet@b Share
Acquisition has been authorized by the First M&ofipproval (as defined in the Proxy Statementjeagiired
by the Ohio Control Acquisition Statute.

To enable Cleveland-Cliffs to tabulate the votirygbeneficial owners of shares held in your namspexial
WHITE proxy card (which includes a related certificatafreligibility) has been prepared for use in tatinathe
number of shares that are eligible to be votecetemnining whether the Control Share Acquisitios heceived the
Second Majority Approval. On this card, the benafiowner must certify whether or not such persafiares are
Interested Shares. If some but not all of its shawened are Interested Shares, the beneficial omost certify the
number of shares that are not Interested Shartte beneficial owner does not make a certificatarfails to
specify the number of such owner’s shares thaharénterested Shares, all of such beneficial olgrsdrares shall
be deemed to be Interested Shares. Such benefiair must by the same signature give instructia® the
voting of the shares it beneficially owns.

In the case of shareholders who both (i) beneficaln shares that are Interested Shares becagigavidre
acquired during the period commencing on Augus2088, the date of the first public disclosure afrbinger’'s
acquiring person statement, and ending on the Rdaate for the Special Meeting (the “Restrictedid®) for an
aggregate consideration in excess of $250,000igravph voting shares that are not “Interested 8kabecause
they were acquired prior to the Restricted Periudi @herwise do not meet the definition of IntezdsBhares, such
shares that are not Interested Shares will be eduartd voted in determining whether the Second Mgjapproval
has been obtained only if an appropriate certificadf eligibility with respect to such sharesdescribed above, is
provided.

If you are a bank, broker or other nominee who siclimmon shares for a beneficial owner of commamesh
you should look through to the person who has tivegp“to exercise or direct the exercise of the votethwespect
to common shares at the Special Meeting in deténgvwhether such shares acquired during the Restriéeriod
are Interested Shares.

Under Ohio law, all shares, including the first 280 worth of such shares, acquired during theriRed
Period for an aggregate purchase price of more$2&0,000 will be considered Interested Shares.

Furthermore, shares that are considered Inter&tarks because they were purchased during thedRebtr
Period as part of an aggregate purchase of $25@,00@re of shares will remain Interested Sharesviied bysuct
purchaser as of the Record Date even if the pueclesuch shares at some point during that petiggbses of
some of such shares. For example, in the cas@efsan who buys $1,000,000 worth of shares duhia
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Restricted Period, then sells $800,000 worth of mam shares during that period, all of such persen&es
acquired during that period and still owned ashefRecord Date are Interested Shares.

The Ohio Control Share Acquisition Statute requtheg shares acquired by persons acting in cobeert
aggregated for the purpose of calculating the $Z¥Dthreshold for determination of Interested Siséatus. In the
event that shares are entitled to be voted by i@ one person, or two or more persons sharegvptiwer, all of
such shares will be considered to be owned by sach person for purposes of determining whethen shares are
Interested Shares.

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
Proxy Card.

September , 200:



