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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

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

Date of Report
(Date of earliest event reported)

September 30, 1994

CLEVELAND-CLIFFSINC

(Exact name of registrant as specified in its @rart

Ohio 1-8944 34-1464672
(State or jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

1100 Superior Avenue, Cleveland, Ohio 44P589
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area ¢2tlé) 694-5700
Not Applicable

(Former name or former address, if changed sirstadg@ort)

The Exhibit Index is located on page 6 of thigfili



Item 2. Acquisition or Disposition of Assets.

On September 30, 1994, Cleveland-Cliffs Inc, anoQiuirporation ("Cliffs"), acquired through its whebwned subsidiary, Cliffs Minnesota
Minerals Company, a Minnesota corporation ("CMM(CJiffs and CMMC collectively called "Buyers"), alif the outstanding shares of
stock of Cyprus Northshore Mining Corporation, dd»ere corporation ("Northshore") (consisting oDXhares of Common Stock, par ve
$1.00 per share), from Cyprus Amax Minerals Comparipelaware corporation ("Cyprus"). Northshoréum owns all of the issued and
outstanding capital stock of Cyprus Silver Bay Po@erporation, a Delaware corporation ("Power") #@ stock of Northshore, Buyers
made a cash payment to Cyprus of $66,000,000 gplestimated net working capital amount of $31,245.73, for a total of $97,245,115.
The Buyers paid for the acquisition from currergtcand marketable securities. An appropriate cdglstanent will be made between the
Buyers and Cyprus within forty-five (45) days oétblosing date to cover the difference betweerestienated net working capital paid at
closing and actual net working capital determinpdrureceipt of actual financial information as tod tSeptember 30, 1994 closing date, w
adjustment may be in either Cyprus or Buyers' favor

Northshore is primarily engaged in the productibiran ore pellets and Power is primarily engagethie retail and wholesale sale of elec
power. The principal assets of Northshore congiandron ore mine and processing facilities, vatbhurrent annual capacity of four million
tons of iron ore pellets, supported by six millions of annual concentrate capacity, and the gateisset of Power consists of a 115
megawatt power generation plant. Cliffs intends Marthshore will continue its iron ore businesgessently conducted.
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Item 7. Financial Statements, Pro Forma Financial
Information and Exhibits.

(&) FINANCIAL STATEMENTS OF BUSINESS ACQUIRED. Isiimpractical to provide the required financiatstaents for Northshore at
the time of this report on Form8-These financial statements will be filed as theg available, which will be as soon as practieablit sha
in no event be later than 60 days after Octobefd 294.

(b) PRO FORMA FINANCIAL INFORMATION. It is impractial to provide the required pro forma financiabimhation at the time of this
report on Form 8-K. The pro forma financial infortioa will be filed as soon as it is available, whiwill be as soon as practicable, but shall
in no event be later than 60 days after Octobed 294.

(c) EXHIBITS

2. Stock Purchase Agreement, dated as of Septe39b&94, among Cleveland-Cliffs Inc, Cliffs Minio¢s Minerals Company and Cyprus
Amax Minerals Company.(1)

(1) The Exhibits, Annexes and Schedules to thek3farchase Agreement do not contain informatiorctviie material to an investment
decision and which is not otherwise disclosed thsigreement. The omitted Exhibits, Annexes andefiates include the following: (i)
Financial Statements of Mining; (ii) Financial Stiatents of Power; (iii) Calculations of Net Monet&vprking Capital;
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1. Footnote Continued From Previous Page

(iv) Form of Opinion of Counsel to the Seller; @rm of Opinion of Counsel to the Buyers; (vi) Asfimnent Chart for Mix of Acid
Pellet/Flux Pellet Production; (vii) Form 8023Aji(VExceptions to the Seller's Representations\Afadranties Concerning the Transaction;
(ix) Exceptions to the Buyers' Representations\Afadranties Concerning the Transaction;

(x) Exceptions to and Disclosure Related to thedBsiyRepresentations and Warranties ConcerninGadnegpanies; (xi) Environmental and
Other Governmental Permits Issued in the Name "@/pi(xii) Directors and Officers of the Companiésii) Notices, Filings and Consents
Contravention; (xiv) Exceptions to Title to Ass&spresentation; (xv) Certain Significant Differead&etween Seller's Standard Accounting
Practices and GAAP; (xvi) Exceptions to Subseqiseints Representations; (xvii) Exceptions to L&yadnpliance; (xviii) List of Real
Property in which the Companies have an Ownershigasehold Interest. Encumbrances and DispositibReal Property since 1989;

(xix) Material Items of Intellectual Property; (xExceptions to Representations as to Material @otgr (xxi) Exceptions to Representations
as to Accounts Receivable and Notes; (xxii) Matdritigation; (xxiii) Names, Social Security Numiseand Outstanding Workers'
Compensation Claims of the Companies' Employeedy)(kist of Employee Benefit Plans. Exceptions&mployee Benefit Plan
Representations; (xxv) Exceptions to Permits anehses Representations. List of Permits and Licgifsevi) Exceptions to MSHA
Representations. The registrant agrees to furnegpg of any omitted Exhibit, Annex or Scheduleéhe Securities and Exchange
Commission upon request.



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.

CLEVELAND-CLIFFSINC
(Registrant)

By /s/ John S. Brinzo

John S. Brinzo
Seni or Executive - Finance

Date: October 13, 1994
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STOCK PURCHASE AGREEMENT

Agreement dated September 30, 1994 by and betwkeENELAND-CLIFFS INC and CLIFFS MINNESOTA MINERALS OMPANY,

Ohio and Minnesota corporations, respectively (Bgyers"), and CYPRUS AMAX MINERALS COMPANY, a Delare corporation (the
"Seller"). The Buyers and the Seller are referceddllectively herein as the "Parties."

The Seller owns all of the issued and outstandapgtal stock of Cyprus Northshore Mining Corporatia Delaware corporation (hereinafter
"Mining") which in turn owns all of the issued andtstanding capital stock of Cyprus Silver Bay Po@erporation, a Delaware corporation
(hereinafter "Power").

This Agreement contemplates a transaction in wBigjers will purchase from Seller, and Seller wall4o Buyers, all of the outstanding
capital stock of Mining in return for cash and dedd contingent cash payments and all of the isaneldoutstanding stock of Power will
continue to be owned by Mining.

NOW, THEREFORE, in consideration of the premises thie mutual promises herein made, and in congidaraf the representation
warranties, and covenants herein contained, thitieBagree as follows.

1. DEFINITIONS. "Active Employees” means all persavho were employed by either of the Companies idiately preceding the Closing
Date, including those on vacation, leave of absenaksability (whether short-term or long-termahdity or worker's compensation) and
those subject to or on lay-off. "Adverse Consegeshmeans all actions, suits, proceedings, hearnngsstigations, charges, complaints,
claims, demands, injunctions, judgments, ordersreadss, rulings, damage



dues, penalties, fines, costs, amounts paid itesegnt, Liabilities, obligations, Taxes, liens,des, expenses, and fees, including court costs
and reasonable attorneys' fees and expenses.

"Affiliate" has the meaning set forth in Rule 12mfthe regulations promulgated under the Secsriiechange Act.

"Affiliated Group" means any affiliated group withihe meaning of Code Sec. 1504 or any similarga®fined under a similar provision of
state or local law.

"Basis" means any past or present fact, situatimo,imstance, status, condition, activity, practjan, occurrence, event, incident, action,
failure to act, or transaction that forms or cofaddn the basis for any specified consequence.

"Buyers" has the meaning set forth in the prefdu®va. "Capacity" means four million Tons of dry [etd [*]. "CERCLA Hazardous
Substances" has the meaning set forth in Sectitb(l12) of the Comprehensive Environmental Respd@eapensation and Liability Act of
1990, as amended.

"Closing" has the meaning set forth in Section B@pw. "Closing Date" has the meaning set fortBéttion 2(e) below. "Code" means the
Internal Revenue Code of 1986, as amended. "Comegameans Mining and Power.

[*] mean iron ore which has been beneficiated litagglomerated and which is (1) shipped and sek final product [*] or (2) shipped to a
pellet plant [*] for processing into Pellets for ¥ars' account.

"Confidential Information" means any informatiomeerning the businesses and affairs of the Compadhé is not already generally
available to the public.

[*CONFIDENTIAL TREATMENT REQUESTED BY CLEVELAND-CLIFFSINC]
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"Controlled Group of Corporations" has the mearsiagforth in Code Sec. 1563. For purposes of Engaddenefit Plans, "Controlled Group
of Corporations" means, with respect to the Comgmr{n) any corporation that is a member of a otlatt group of corporations, as
determined under Section 414(b) of the Code, whicludes such Company; (b) any member of an afitiaservice group, as determined
under Section 414(m) of the Code, of which such gamy is a member; (c) any trade or business (whetheot incorporated) that is under
common control with such Companies, as determimeléuSection 414(c) of the Code; and (d) any atinganization or entity which is
required to be aggregated with the Companies uBdetion 414(0) of the Code and regulations issheretinder.

]

"Disclosure Schedule" has the meaning set for®eiction 4 below.

[*] means a production facility owned in whole arpart, directly or indirectly or through one or mad\ffiliates, by either of the Buyers or
either of the Companies and located on the propdrtiye Companies, [*].

[*] means any one or more modules/furnaces of prtidn [*].

[*] means a production facility owned in whole orpart, directly or indirectly or through one or radffiliates, by either of the Buyers or
either of the Companies and located off the prgpafrthe Companies, [*] entirely or in any partrimaron ore concentrates supplied by
Mining.

"Employee Benefit Plan" means any (a) nonqualifleterred compensation or retirement plan or arnaege which is an Employee Pension
Benefit Plan, (b) qualified defined contributiortirement plan or arrangement which is an Employeesion Benefit Plan, (c)

[*CONFIDENTIAL TREATMENT REQUESTED BY CLEVELAND-CLIFFSINC]
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qualified defined benefit retirement plan or arramgnt which is an Employee Pension Benefit Placiding any Multiemployer Plan), or
(d) Employee Welfare Benefit Plan or material ferfgenefit plan or program.

"Employee Pension Benefit Plan" has the meaninfpstt in ERISA Sec. 3(2).

"Employee Welfare Benefit Plan" has the meanindah in ERISA Sec. 3(l).

"Environmental Laws" means the Comprehensive Envirental Response, Compensation and Liability AG980, the Resource
Conservation and Recovery Act of 1976, each as detkriogether with all other laws (including rulesgulations, codes, plans, injunctions,
judgments, orders, decrees, rulings, and chargesuhder) of federal, state and local governmemtd &ll agencies thereof) concern
pollution or protection of the environment, incladilaws relating to emissions, discharges, releasahreatened releases of pollutants,
contaminants, or chemical, industrial, hazardousoxic materials or wastes into ambient air, stefaater, ground water, or lands or
otherwise relating to the manufacture, procesdigdtibution, use, treatment, storage, disposahgport, or handling of pollutants,
contaminants, or chemical, industrial, hazardousoxic materials or wastes.

"ERISA" means the Employee Retirement Income Stcat of 1974, as amended.

"Fiduciary" has the meaning set forth in ERISA S3@1). "Financial Statement" has the meaninga#t in Section 4(g) below. "GAAP"
means United States generally accepted accourtingjgles as in effect from time to time.

"Hart-Scott-Rodino Act" means the Hart-Scott-Rodiitrust Improvements Act of 1976, as amended.

"Indemnified Party" has the meaning set forth ictiea 7(d) below.



"Indemnifying Party" has the meaning set forth acton 7(d) below. "Intellectual Property” meangdk inventions, whether patentable or
unpatentable and whether or not reduced to praaitenprovements thereto, and all patents, paipptications, and patent disclosures,
together with all reissuances, continuations, caaiions-in-part, revisions, extensions, and reéxations thereof, (b) all trademarks, service
marks, trade dress, logos, trade names, and coepmaenes, together with all translations, adaptatiderivations, and combinations thereof
and including all goodwill associated therewithgd atl applications, registrations, and renewalsdnnection therewith, (c) all copyrightable
works, all copyrights, and all applications, regiibns, and renewals in connection therewitha(dinask works and all applications,
registrations, and renewals in connection thereW@hall trade secrets and confidential businefsgination (including ideas, research and
development, know-how, formulas, compositions, nfiaciuring and production processes and technideelnical data, designs, drawings,
specifications, customer and supplier lists, pgamd cost information, and business and markgizugs and proposals), (f) all computer
software (including data and related documentati@))all other proprietary rights, and (h) all egand tangible embodiments thereof (in
whatever form or medium).

"Interest Rate" means the annual rate of intenestegl from time to time by Chemical Bank in New K @ity as its prime rate of interest for
the purpose of determining the interest rates auhby it for United States dollar commercial loamthe United States.

"Knowledge" means actual knowledge after reasonabjgiry and, when used with respect to Sellepsagentations and warranties in
Section 4 hereof, means actual knowledge aftepredde inquiry, and includes actual knowledge ditefs of the Seller and the Companies.
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"Liability" means any liability, whether known onknown, whether asserted or unasserted, whethelud®r contingent, whether accrued
or unaccrued, whether liquidated or unliquidate] whether due or to become due, including anyliiplior Taxes.

"Material Adverse Effect" means a material advaf§ect, or any condition, situation or set of cimtstances that could reasonably be expt
to have a material adverse effect on the busineg®eassets or the financial condition or operatiof the Companies taken as a whole and
"material”, except where used with reference toBhgers or Seller, means material to the Companiesn as a whole except that matters
involving liabilities for money owed or for corréet expenditures which individually exceed $250,868@ll be considered material. The
inclusion of any item of information in the Discloe Schedule to this Agreement (or in any docurdetivered coincidentally with the
execution if this Agreement) shall not in and skif be deemed to be an acknowledgement by any theat such information is material or
has a Material Adverse Effect or has occurred datdie Ordinary Course of Business.

"Mesabi Trust" means the entity which is the lesadrlessor of Mining's principal iron ore minereserves.

"Modified GAAP" means the Seller's standard accimgnpractices which comply with GAAP at the corperkevel but differ materially from
GAAP at the subsidiary level in the following resfe lack of required financial statement footnpthe format of financial statement
schedules and the items set forth in Section d(fih¢ Disclosure Schedule.

"Most Recent Balance Sheet" means the balance ebettined within the Most Recent Financial Statetsie

"Most Recent Financial Statements" has the measendprth in

Section 4(f) below.

"Most Recent Fiscal Month End" has the meaninda#t in Section 4(f) below.
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"Most Recent Fiscal Year End" has the meaningas#t in Section 4(f) below.

"MSHA" has the meaning set forth in Section 4(x)dué. "Multiemployer Plan" has the meaning settort ERISA Sec. 3(37). "Net
Monetary Working Capital" means the current asstsluding cash of the Companies minus their ctifiahilities, excluding accrued
liabilities for taxes which are to be paid by Sepersuant to Sections 5(g),

(h) or (i), calculated in a manner consistent \i#hibit C hereto. "Ordinary Course of Business" nsetie ordinary course of business
consistent with past practice, including with redtfge quantity and frequency. "Parties" has themmgpset forth in the preface above.
"PBGC" means the Pension Benefit Guaranty Corpmrati

"Pellets" means iron ore which has been benefidjatgglomerated and fused at high temperaturdsidimg sinter feed and pellet chips.
"Person” means an individual, a partnership, aamapn, an association, a joint stock companyustta joint venture, an unincorporated
organization, or a governmental entity, or any d&pant, agency, or political subdivision thereof.

"Product” means iron ore, aggregate, concentratgpawer which has been mined and processed oupeddy the Companies.
"Prohibited Transaction" has the meaning set fortBRISA Sec. 406 and Code Sec. 4975.

"Purchase Price" has the meaning set forth in @&fb) below. "Reportable Event" has the meanatdath in ERISA Sec. 4043.
"Securities Act" means the Securities Act of 19%83amended.



"Securities Exchange Act" means the Securities Bmgh Act of 1934, as amended.

"Security Interest" means any mortgage, pledge, Bacumbrance, charge, or other security inteodisér than (a) mechanic's, material me
and similar liens, (b) liens for Taxes not yet dunel payable or for Taxes that the taxpayer is sbntgin good faith through appropriate
proceedings,

(c) purchase money liens and liens securing reratainents under capital lease arrangements, amdhel) liens arising in the Ordinary
Course of Business and not incurred in connectiitin tive borrowing of money. "Seller" has the meagrset forth in the preface above.
"Share" means any share of the Common Stock issu@adutstanding of Mining. "Subsidiary" means aosporation with respect to which a
specified Person (or a Subsidiary thereof) ownsprity of the voting stock or has the power toevot direct the voting of sufficient
securities to elect a majority of the directorsaXTor "Taxes" means any federal, state, localpmgign income, gross receipts, license,
payroll, employment, excise, severance, stamp,gat@n, production, premium, windfall profits, ermmmental (including taxes under Code
Sec. 59A), customs duties, capital stock, franc¢husefits, withholding, social security (or simijaunemployment, disability, real property,
personal property, sales, use, transfer, registratialue added, alternative or agid-minimum, estimated, or other tax of any kind tghaver
including any interest, penalty, or addition therethether disputed or not. "Tax Return" meansratyrn, declaration, report, claim for
refund, or information return or statement relatind axes, including any schedule or attachmenetbeand including any amendment
thereof. "Third Party Claim" has the meaning sethfin Section 7(d) below.
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"Ton" means 2,240 pounds avoirdupois.

2. PURCHASE AND SALE OF SHARES.

(a) BASIC TRANSACTION. Subject to the terms and dibions of this Agreement, Buyers agree to purcliema Seller, and Seller agrees
sell to Buyers, all of the Shares for the consitlenaspecified below in this Section 2 (the "Push#®rice").

(b) CLOSING PURCHASE PRICE. Buyers agree to pageaber at the Closing (the "Closing Purchase P}iteS. Sixty-Six Million Dollars
($66,000,000) in cash plus an amount in cash dquhk estimated Net Monetary Working Capital & @ompanies as of the Closing Date
based upon the Most Recent Fiscal Month End balsineets of the Companies. The Closing Purchase &l be payable at Closing by
wire transfer or other delivery of immediately dable funds.

(c) ADJUSTMENT OF CLOSING PURCHASE PRICE. On orgerio the forty-fifth (45th) day following the Clogy, Seller shall provide to
Buyers balance sheets of the Companies as of tw®nglDate and a calculation of the Net Monetarykig Capital of the Companies as of
the Closing Date. In the event that the amountetfMonetary Working Capital as of the Closing Dadeexceeds the amount of the
estimated Net Monetary Working Capital of the Comipa paid to Seller at the Closing, Buyers shafltpaSeller by wire transfer the amot
of such excess plus interest at the Interest Ragfféct on the last business day preceding thee afaguch wire transfer or (y) is less than the
amount of the estimated Net Monetary Working Capitdhe Companies paid to Seller at the Closiralle® shall pay Buyers by wire trans
the amount of such difference plus interest atnkerest Rate in effect on the last business dagaating the date of such wire transfer. The
wire transfer from Buyer to Seller or from Seller t



Buyer, as the case may be, required by the praxdsid this Section 2(c) shall be made on or podhe tenth (10th) day following receipt by
Buyer of the Closing Date balance sheets of the @2mies. In the event that Buyers dispute Sellatsutation of the Net Monetary Working
Capital of the Companies as of the Closing DatgjeBsishall, within thirty (30) days of receipt afl@r's calculation, deliver to Seller a
schedule describing in reasonable detail theiratigjas to such calculations. Seller and Buyersl shateafter cooperate and diligently and in
good faith attempt to resolve any differences. Mifferences which cannot be resolved within sixaysishall be submitted for final
determination by a national firm of independentified public accountants mutually acceptable tbeBend Buyers.

(d) CONTINGENT PURCHASE PRICE. After the Closingjygrs agree to make, or cause Mining to make,dt@fing contingent cash
payments to Seller:

(1) [*] in cash per [*] and [*] per [*] up to

[*] produced by Mining in each calendar year commieg [*] until a total of [*] has been paid to Sedlor until [*] whichever first occurs. [*]
Each payment required to be made to Seller purgaahts paragraph (d)(1.) shall be made by wiaedfer on or prior to [*] succeeding the
end of the calendar year to which such paymenapertEach such payment shall be preceded byedgelio Seller of a certificate of Buye

[*CONFIDENTIAL TREATMENT REQUESTED BY CLEVELAND-CLIFFSINC]
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Chief Financial Officer certifying the measuremefti) [*] and (ii) [*], upon which such payment izased. During the period in which
contingent payments may be payable hereunderrSbld be entitled from time to time, upon reaseadvance notice and during normal
business hours, to inspect all [*] similar docunsenécords and instruments at Mining

(or at such other locations as such records magdistained)

for the purpose of determining the accuracy of Bsiyend Mining's measurement [*]. Buyers shall aff8eller such access.

(2) Buyers shall pay to Seller, not to exceed smdpgregate the sum of [*] any combination of thitofving:

[*] and [*] and, [*]
[*CONFIDENTIAL TREATMENT REQUESTED BY CLEVELAND-CLIFFSINC]
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(3) For purposes of paragraph (d)(2) above, tha {&rand the term [*].

(4) Any payment required to be made by Buyers erGbmpanies pursuant to paragraph (d)(2) abovélshahade in cash by wire transfer
not later than [*], as the case may be. Sellerl §ieaéntitled from time to time (x) to inquire ofigers as to the status of [*] as the case ma
which would require payment by Buyers under panalgi@)(2) above and (y) upon reasonable noticedamithg normal business hours, to
inspect the facilities, properties and premisesrrefl to in paragraph (d)(2) above to ascertairtheng*]. Buyers shall promptly respond to
any such inquiries and afford such access.

(e) THE CLOSING. The closing of the transactionetemplated by this Agreement shall occur at a opgihe "Closing”) to take place at 1
offices of Seller's counsel in Minneapolis, Minn@scommencing at 9:00 a.m. local time on Septer@Bel 994 or such other date as Buyers
and Seller may mutually determine.

(f) DELIVERIES AT THE CLOSING. At the Closing, (&eller will deliver to Buyers the various certifieq, instruments, and documents
referred to in Section 6(a) below, (ii)

[*CONFIDENTIAL TREATMENT REQUESTED BY CLEVELAND-CLIFFSINC]
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Buyers will deliver to Seller the various certifiea, instruments, and documents referred to in@e6(b) below, (iii) Seller will deliver to
Buyers stock certificates representing all of is®s of Mining, endorsed in blank or accompaniedlly executed assignment documents,
and (iv) Buyers will deliver to Seller the amouffitioe Closing Purchase Price as specified in Se@&{b) above.

3. REPRESENTATIONS AND WARRANTIES CONCERNING THE ARISACTION.

(a) Representations and Warranties of Seller. Salf@esents and warrants to Buyers that the statencontained in this Section 3(a) are
correct and complete as of the date of this Agredrmed will be correct and complete as of the Qigfate (as though made then and as
though the Closing Date were substituted for thie dathis Agreement throughout this Section 3(@jkept as set forth in Annex | attached
hereto.

(i) ORGANIZATION OF SELLER. Seller is duly organidevalidly existing, and in good standing underldngs of the jurisdiction of its
incorporation.

(il AUTHORIZATION OF TRANSACTION. Seller has fultorporate power and authority to execute and dethis Agreement and to
perform its obligations hereunder. This Agreememistitutes the valid and legally binding obligatwiSeller, enforceable in accordance \
its terms, except as enforcement may be limiteddnkruptcy, insolvency, moratorium and other siméavs affecting the rights of creditors
generally and except for limitations imposed byegahprinciples of equity. Except as set forth imn&x | hereto, Seller need not give any
notice to, make any filing with, or obtain any aatization, consent, or approval of any governmergavernmental agency in order to
consummate the transactions contemplated by thieekgent.
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(iii) NONCONTRAVENTION. Except as set forth in Anré hereto, neither the execution and the delivrthis Agreement, nor the
consummation of the transactions contemplated ewrah (A) violate any constitution, statute, rdgtion, rule, injunction, judgment, order,
decree, directive or ruling of any government, gameental agency, or court to which Seller is subjecany provision of its charter or
bylaws or (B) conflict with, result in a breach ofnstitute a default under, result in the accélamaof, create in any party the right to
accelerate, terminate, modify, or cancel, or regainy notice under any agreement, contract, léiasase, permit, instrument, or other
arrangement to which Seller is a party or by whids bound or to which any of its assets is subjec

(iv) BROKERS' FEES. Seller has no Liability or gdtion to pay any fees or commissions to any brdketer, or agent with respect to the
transaction contemplated by this Agreement for Widayers could become liable or obligated.

(v) SHARES. Seller holds of record and owns berefic100 Shares, constituting all of the issued antstanding equity securities of
Mining, free and clear of any restrictions on tfangother than any restrictions under the Se@gifict and state securities laws), Security
Interests, options, warrants, purchase rights,raotst, commitments, equities, claims, and dema®elter is not a party to any option, warr:
purchase right, or other contract or commitment ¢tioalld require Seller to sell, transfer, or othisendispose of any capital stock of the
Companies (other than this Agreement). Seller isammarty to any voting trust,
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proxy, or other agreement or understanding witpbeesto the voting of any capital stock of the Camips.

(b) REPRESENTATIONS AND WARRANTIES OF BUYERS. Buggpintly and severally represent and warrant &oSbller that the
statements contained in this Section 3(b) are cbard complete as of the date of this Agreemedtvah be correct and complete as of the
Closing Date (as though made then and as thoug@ltdsing Date were substituted for the date of gseement throughout this

Section 3(b)), except as set forth in Annex |l gtted hereto.

(i) ORGANIZATION OF THE BUYERS. Each of Buyers iscarporation duly organized, validly existing, andyood standing under the
laws of the jurisdiction of its incorporation.

(i) AUTHORIZATION OF TRANSACTION. Each of Buyersas full corporate power and authority to execute @eliver this Agreement
and to perform its obligations hereunder. This Agnent constitutes the valid and legally bindinggdiion of each of Buyers, enforceable in
accordance with its terms, except as enforcemepthadimited by bankruptcy, insolvency, moratoriomother similar laws affecting the
rights of creditors generally and except for lifidas imposed by general principles of equity. Bptaes set out in Annex Il hereto, neither of
Buyers need give any notice to, make any filingwir obtain any authorization, consent, or apdroffany government or governmental
agency in order to consummate the transactiongoygiated by this Agreement.

(ili) NONCONTRAVENTION. Neither the execution anke delivery of this Agreement, nor the consummatibthe transactions
contemplated hereby, will
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(A) violate any constitution, statute, regulationle, injunction, judgment, order, decree, direetdr ruling of any government, governmental
agency, or court to which either of Buyers is sabjer any provision of either of Buyers' chartersylaws or (B) conflict with, result in a
breach of, constitute a default under, result @xdbceleration of, create in any party the rigtddoelerate, terminate, modify, or cancel, or
require any notice under any agreement, cont@&sd, license, permit, instrument, or other arnamege to which either of Buyers is a party
by which either of Buyers is bound or to which arfhe assets of either of Buyers is subject.

(iv) BROKERS' FEES. Neither of Buyers has any Llipbr obligation to pay any fees or commissioosty broker, finder, or agent with
respect to the transactions contemplated by thieémgent for which Seller could become liable oigaikd.

(v) INVESTMENT. Each of Buyers has such knowledgd axperience in financial and business mattetsittisacapable of evaluating the
merits and risks of its purchase of the Sharesh Bathe Buyers confirms that Seller and the Congshave made available to the Buyers
opportunity to ask questions of the officers anadhaggement employees of the Companies and to acagidlidonal information about the
businesses and financial condition of the Compaitiash of the Buyers is acquiring the Shares feestment and not with a view toward or
for sale in connection with any distribution thefremr with any present intention of distributing s®lling the Shares. Each of the Buyers ag
the Shares may not be sold, transferred, offereddie, pledged,
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hypothecated or otherwise disposed of without tesgisn under the Securities Act, except pursuaratrt exemption from such registration
available under the Securities Act.

4. REPRESENTATIONS AND WARRANTIES CONCERNING THE GAPANIES. Seller represents and warrants to Buyeasthe
statements contained in this

Section 4 are correct and complete as of the ddtesoAgreement and will be correct and complet@fithe Closing Date (as though made
then and as though the Closing Date were subgtifotehe date of this Agreement throughout thist®a 4), except as set forth in the
disclosure schedule delivered by the Seller tdBitngers on the date hereof and initialed by thei€a(the "Disclosure Schedule "). The
Disclosure Schedule will be arranged in paragrahsesponding to the lettered and numbered parbgregntained in this Section 4.

(2) ORGANIZATION, QUALIFICATION, AND CORPORATE POWR. Each of the Companies is a corporation duly mizgal, validly
existing, and in good standing under the laws efjthisdiction of its incorporation. Each of ther@oanies is duly authorized to conduct
business and is in good standing under the lavead jurisdiction where such qualification is reqdi Each of the Companies has full
corporate power and authority and all licenseanisr and authorizations necessary to carry obnugsness as currently conducted by it an
own and use the properties owned and used byatioBet(a) of the Disclosure Schedule lists thectiors and officers of each of the
Companies. The Seller has delivered to the Buyarect and complete copies of the charter and by/lsfveach of the Companies (as
amended to date). The minute books (containingdberds of meetings of the stockholders, the boédirectors, and any committees of the
board of directors), the stock certificate books] the stock record books of each of the
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Companies are correct and complete in all mategigdects. Neither of the Companies is in mater@dhtion of its charter or bylaws. Powet

a "Qualifying Facility" as defined in 18 CFR Se®22101(b)(1) because Power constitutes a "Cogeorraacility” as defined in 18 CFR S
292.203(b). Power meets all applicable operatiryedficiency standards for cogeneration faciliseecified in 18 CFR Sec. 292.205(a).
Seller has, as the owner of Power, provided td-#aeral Energy Regulatory Commission the infornmasiet forth in 18 CFR Sec. 292.207(b)
(2)(i) through (iv) and has obtained Federal EndRggulatory Commission certification that Powea iQualifying Facility which order is
found at 51 FERC 62,035, issued April 13, 1990lesélas received no notice of any action seekirgyacation of the qualifying status of
Power.

(b) CAPITALIZATION. The authorized capital stock bfining consists of 1,000 shares of common sto&kQ® par value per share, of which
100 shares are issued and outstanding and no sirarheld in treasury. The authorized capital sttidRower consists of 1,000 shares of
common stock, $1.00 par value per share, of whithshares are issued and outstanding and no srerbeld in treasury. All of the issued
and outstanding shares of capital stock of eatheo€Companies have been duly authorized, are yatidued, fully paid, and non assessable.
All of the issued and outstanding shares of capitatk of Power are held of record by Mining. Thare no outstanding or authorized optic
warrants, purchase rights, subscription rightsyeosion rights, exchange rights, or other contractsommitments that could require either of
the Companies to issue, sell, or otherwise caubet¢ome outstanding any additional shares of jigalsstock. There are no outstanding or
authorized stock appreciation, phantom
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stock, profit participation, or similar rights witespect to the capital stock of the Companiesrd’hee no voting trusts, proxies, or other
agreements or understandings with respect to ttiegvof the capital stock of either of the Companie

(c) NONCONTRAVENTION. Except as set forth in Seatid(c) of the Disclosure Schedule, neither the ettex and the delivery of this
Agreement, nor the consummation of the transactonsgemplated hereby, will (i) violate any condtiin, statute, regulation, rule, injunctic
judgment, order, decree, directive or ruling of gyernment, governmental agency, or court to whitter of the Companies is subject
any provision of the charter or bylaws of eithetlef Companies or (ii) conflict with, result in eelach of, constitute a default under, result in
the acceleration of, create in any party the righaccelerate, terminate, modify, or cancel, ou@gany notice under any agreement, cont
lease, license, permit, instrument, or other areamgnt to which either of the Companies is a partyyovhich it is bound or to which any of
its assets is subject (or result in the impositbany Security Interest upon any of its assetsgeft as set forth in Section 4(c) of the
Disclosure Schedule, neither of the Companies niegive any notice to, make any filing with, ortaim any authorization, consent, or
approval of any government or governmental agenayder for the Parties to consummate the trarmationtemplated by this Agreement.
(d) BROKERS' FEES. Neither of the Companies haslaalyility or obligation to pay any fees or comni@®ss to any broker, finder, or agent
with respect to the transactions contemplated isyAgreement.

(e) TITLE TO ASSETS. The Companies have good titjeor a valid leasehold or license interest ie, phoperties and assets used by them in
the conduct of their business
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as currently conducted, or shown on the Most ReBat@ince Sheet or acquired after the date thefreaf,and clear of all Security Interests,
except for properties and assets disposed of iDtdeary Course of Business since the date offtbst Recent Balance Sheet and except as
set forth on Section 4(e) of the Disclosure Schedul

(f) FINANCIAL STATEMENTS. Attached hereto as Exhilf and Exhibit B are the following financial statents respectively for each of
Mining and Power (collectively the "Financial Statnts"):

(i) consolidated and consolidating balance shewdsstéatements of income and cash flow as of anthiéofiscal year ended December 31,
1993 (the "Most Recent Fiscal Year End") for ther(anies; and (ii) consolidated and consolidatingrxze sheets and statements of income
and cash flow (the "Most Recent Financial Statesi®mats of and for the eight months ended Augusii924 (the "Most Recent Fiscal Month
End") for the Companies. The Financial Statemeat®tbeen prepared in accordance with Modified GAARsistently applied, present fai

in all material respects the financial conditioreath of the Companies as of such date and thksre$their operations for such period, and
are consistent with the books and records of thmgamies (which books and records are correct amgplete in all material respects):

(g) SUBSEQUENT EVENTS. Since January 1, 1994 (chsearlier date as may be specified below) thesenbabeen any change that has
had a Material Adverse Effect on the CompanieshWit limiting the generality of the foregoing, sinihat date, except as disclosed in
Section 4(g) to the Disclosure Schedule:

(i) neither of the Companies has sold, leasedsteared, or assigned any of its material assatgjliée or intangible, other than for a fair
consideration
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in the Ordinary Course of Business;

(i) since January 1, 1990 neither of the Compahé&sentered into any agreement, contract, leasieease which is currently in effect (or
series of related agreements, contracts, leasésicanses which are currently in effect) outside ©Ordinary Course of Business;

(iii) no party (including the Companies) has acratied, terminated, modified, or cancelled any nigtagreement, contract, lease, or license
(or series of related material agreements, comstrégdses, and licenses) to which either of the @2ones is a party or by which either of them
is bound;

(iv) since January 1, 1990 neither of the Compahéssimposed any material Security Interest upgnodits assets, tangible or intangible;
(v) neither of the Companies has made any capitsrditure (or series of related capital expendgpin excess of $250,000 outside the
Ordinary Course of Business;

(vi) neither of the Companies has made any mateaigital investment in, any material loan to, oy araterial acquisition of the securities or
assets of, any other Person (or series of relatadrial capital investments, material loans, antenel acquisitions) outside the Ordinary
Course of Business;

(vii) since January 1, 1990 neither of the Compsahias issued any note, bond, or other debt searritseated, incurred, assumed, or
guaranteed any indebtedness for borrowed monegmitatized lease obligation involving more than @200 in the aggregate;

(viii) neither of the Companies has delayed or poséed the payment of
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accounts payable or other material Liabilities @#&she Ordinary Course of Business;

(ix) neither of the Companies has cancelled, comgsed, waived, or released any material right amtl(or series of related material rights
and claims) outside the Ordinary Course of Business

(x) neither of the Companies has granted any lie@nsublicense of any rights under or with respeeiny material Intellectual Property;
(xi) there has been no material change made opeméd in the respective charters or bylaws ofGoenpanies;

(xii) neither of the Companies has issued, solditberwise disposed of any of its capital stockym@mted any options, warrants, or other
rights to purchase or obtain (including upon cosi®T, exchange, or exercise) any of its capitailsto

(xiii) neither of the Companies has experienced mayerial damage, destruction, or loss (whetherobicovered by insurance) to its property
except for ordinary wear and tear;

(xiv) since January 1, 1990 neither of the Commahas made any material loan to, or entered intm#rer material transaction with, any of
its directors, officers, and employees outsideQndinary Course of Business;

(xv) neither of the Companies has entered intoeangloyment contract or collective bargaining agreetwritten or oral, or modified the
terms of any existing such contract or agreement;

(xvi) neither of the Companies has granted anyeiase in the base
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compensation of any of nor made any other matehiahges in the terms of employment of, its offiegremployees outside the Ordinary
Course of Business;

(xvii) neither of the Companies has adopted, ameéna@dified, or terminated any bonus, profit-shgrimcentive, severance, or other plan,
contract, or commitment for the benefit of anytsefdirectors, officers, and employees (or takensarch action with respect to any other
Employee Benefit Plan);

(xviii) neither of the Companies has made or pledigemake any charitable or other capital contrdrubutside the Ordinary Course of
Business;

(xix) neither of the Companies has committed to afnthe foregoing.

(h) UNDISCLOSED LIABILITIES. To the Seller's Knowdge, neither of the Companies has any materialilitiab except for (i) liabilities
set forth in the Financial Statements and the NRestent Balance Sheet, (ii) liabilities which havieen after the Most Recent Fiscal Month
End in the Ordinary Course of Business and whichhé aggregate, are not material, (iii) Liabibtidisclosed to Buyers (or Buyers'
consultants) on or prior to the date hereof or wtise known to Buyers on the date hereof, or (ilgbllities not known to Seller on the date
hereof.

(i) LEGAL COMPLIANCE. Except as set forth in Seatid(i) to the Disclosure Schedule and except fgrreancompliance which would n¢
have a Material Adverse Effect, the Companies ltaveplied with all applicable laws rules and regolas of each jurisdiction in which the
Companies conduct their businesses, and with éjments, orders, injunctions and decrees applidatitee Companies or their properties.
() TAX MATTERS.

(i) Each of the Companies has filed all Tax Retuhad it was
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required to file. All such Tax Returns were corractl complete in all material respects. All Taxegd (whether or not shown on any Tax
Return) and which are due and payable have bedn pai

(i) Each of the Companies has withheld and pdidakes required to have been withheld and pambmmection with amounts paid or owing
to any employee, independent contractor, creditockholder, or other third party.

(iii) Neither of the Companies (A) has been a mentban Affiliated Group filing a consolidated fedéincome Tax Return (other than a
group the common parent of which was Seller) ori{@& any Liability for the Taxes of any Person ¢otihan itself) under Treas. Reg. Sec
1.1502-6 (or any similar provision of state, loaalforeign law), as a transferee or successocplyract, or otherwise.

(k) REAL PROPERTY. Section 4(k) of the Disclosureh&dule contains a complete list of all real propesich either of the Companies
may claim an ownership or leasehold interest ihatdate of this Agreement (the "Real PropertyXcdpt as is disclosed in Section 4(k) of
the Disclosure Schedule, the Companies have noamnered or disposed of their ownership or leaseimdddlests in the Real Property since
August of 1989.

() INTELLECTUAL PROPERTY.

(i) The Companies own or have the right to useymnsto license, sublicense, agreement, or peronisgl Intellectual Property used in the
conduct of the businesses of the Companies asmilesenducted. Each item of Intellectual Propentyned or used by either of the
Companies immediately prior
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to the Closing hereunder will be owned or availdbteuse by it on identical terms and conditionsmphe Closing hereunder. Each of the
Companies has taken all necessary action to maiatal protect each item of Intellectual Propergt thowns or uses.

(i) During the three years preceding the datéhaf Agreement, neither of the Companies has beet aucharged in writing with or been a
defendant in any claim, suit, action or proceedwlgting to its business which has not been fin@tyninated prior to the date of this
Agreement and which involves a claim of interferiafringement, misappropriation, or violationlofellectual Property rights of third
parties (including any claim that either of the Qamies must license or refrain from using any latélial Property rights of any third party).
To the Knowledge of Seller, no third party hasifaeed with, infringed upon or misappropriated amgllectual Property rights of the
Companies.

(iiif) Section (4)(I)(iii) of the Disclosure Scheduidentifies each material item of Intellectual fady owned by the Companies or which the
Companies have the right to use pursuant to licengsicense, agreement or permission. Seller bkgeded to the Buyers correct and
complete copies of or has made available for inspeby Buyers all patents, registrations, applaa, licenses, agreements, and permis:
(as amended to date) and all other written docuatient evidencing ownership and prosecution (if eyale) of each item of Intellectual
Property identified in Section 4(l)(iii) of the @ikwsure Schedule. With respect to each item oflatiial Property identified in Section 4(1)
(iii) of the Disclosure Schedule:
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(A)  to the Seller's Knowledge, the
license, sublicense, agreement, or permission
covering the item is legal, valid, binding,
enforceable, and in full force and effect;
(B) to the Seller's Knowledge, the
license, sublicense, agreement, or permission will
continue to be legal, valid, binding, enforceable,
and in full force and effect on identical terms upo n
the Closing;
© neither of the Companies is in
material breach or default, and to the Seller's
Knowledge, no event has occurred which with notice or
lapse of time would constitute a breach or default by
the Companies or permit termination,
modification, or acceleration under the licenses,
sublicenses, agreements or permissions covering suc h
items;
(D) the Companies have not received
notice to the affect that any other party to the
license, sublicense, agreement, or permission has
repudiated any provision thereof.

(iv) To the Knowledge of Seller, the operation loé businesses of the Companies as presently ceuaddees not interfere with, infringe
upon,misappropriate, or otherwise come into contlith, any Intellectual Property rights of thirdmties.

(m) TANGIBLE ASSETS. The Companies own or leasédalldings, machinery, equipment, and other tamgéssets used or necessary for
use in the conduct of their businesses as presemtigucted. Each such tangible asset which is licinaise and not idle, has been
maintained in accordance with normal industry peagtis in good
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operating condition and repair (subject to normehmand tear), and is suitable for the purposewfiach it presently is used.

(n) CONTRACTS. Seller has delivered to Buyers aeaxirand complete copy of, or has made availabllBfiyers' inspection, each written
agreement to which either of the Companies is ty@ard which is material to the conduct of the hass of the Companies. With respect to
each such agreement, except as set forth in Seftiprio the Disclosure Schedule: (A) the agreenlagal, valid, binding, enforceable, and
in full force and effect; (B) the agreement willntmue to be legal, valid, binding, enforceabled anfull force and effect on identical terms
upon consummation of the transactions contemplageeby; (C) neither of the Companies nor, to Ssliénowledge, any other party thereto
is in breach or default under the terms thereal, tarSeller's Knowledge, no event has occurred lvhith notice or lapse of time would
constitute a breach or default, or permit termoratimodification, or acceleration, under any sugteament, except where any such default or
breach would not have a Material Adverse Effectt @) no party has repudiated any provision ofageement. To Seller's Knowledge, the
Companies are not a party to any material oraleageats.

(0) NOTES AND ACCOUNTS RECEIVABLE. Except as settfoin Section 4(0) to the Disclosure Schedulenates and accounts
receivable of the Companies are reflected propmrithe Companies' books and records and, to ther'Sé{nowledge, are subject to no
setoffs or counterclaims in excess of $10,000 éagregate.

(p) POWERS OF ATTORNEY. There are no outstandinggys of attorney executed on behalf of either ef@mmpanies.

(q) LITIGATION. Section 4(q) of the Disclosure Schee sets forth each instance
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in which either of the Companies (i) is subjecaity outstanding injunction, judgment, order, deareruling or (ii) is a party or, to the
Knowledge of Seller, is threatened to be made & payany action, suit, proceeding, hearing, @estigation of, in, or before any court or
quasi-judicial or administrative agency of any fiedestate, local, or foreign jurisdiction or befaany arbitrator which, if determined or
resolved adversely to the Companies in accordaiitbetie plaintiff's demands could have a MateridivArse Effect on the Companies.

(r) PRODUCT WARRANTY. No product manufactured, solddelivered by either of the Companies is suli@etny written warranty of the
Companies beyond the applicable standard termsa@mditions of sale or lease.

(s) EMPLOYEES.

(i) To the Knowledge of the Seller, no executivey lemployee, or material group of employees hagiged notice of an intention to
terminate employment with their respective Companriieither of the Companies is a party to or bduydny collective bargaining
agreement, nor has any of them experienced akestrjrievances, claims of unfair labor practicesther collective bargaining disputes.
the Seller's Knowledge, neither of the Companiesdoanmitted any unfair labor practice. Except asldsed in Section 4(s) of the Disclos
Schedule, no employee, past or present, of eithtsedCompanies has pending or, to the Seller'sifamge and except as disclosed in wri
to Buyers, threatened to bring any claim agairstGbmpanies of unjust dismissal or a violationhef émployee's civil or employment rights.
Section 4(s) of the Disclosure Schedule contailist af the
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name and social security number of each of theeatiemployees of the Companies and those empleoyleefave outstanding workers
compensation claims.

(i) The employment agreements as set forth in

Section 4(s) of the Disclosure Schedule constthgeonly employment agreements which to the Knogéeaf the Seller exist with respect to
the Companies.

(iii) To the Knowledge of Seller, the Active Empkss identified in Section 4(s)(iii) of the DisclosiBchedule constitute the only Active
Employees to which Seller has promised to providmgle sum payment, payable at the Active Empleyetirement or at such other time
vested accrued benefits are paid to the Active Byga, which represents the actuarial present \&ltlee difference in the Active
Employee's accrued benefit under the Hourly PenBlan or the Seller Pension Plan, as appropridienwalculated using actual date of hire
by Seller compared to when calculated using anséeljudate of hire. Seller will provide to Buyerpias of all documents related to these
promises.

(t) EMPLOYEE BENEFIT PLANS.

(i) Employee Pension Benefit Plans. Except as@#t fn Section 4(t) of the Disclosure Schedulghweéspect to each Employee Pension
Benefit Plan that either of the Companies, anddbetrolled Group of Corporations which includes @@mpanies, maintains or to which any
of them contributes, to the Knowledge of Seller:

(1) Section 4(t)(i) of the Disclosure Scheduleslisach Employee Pension Benefit Plan that eadied€bmpanies maintains or
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to which either contributes.

(2) Each such Employee Pension Benefit Plan (aod edated trust, insurance contract, or fund) daspn form and in operation in all
material respects with the applicable requiremehiRISA, the Code, and other applicable laws.

(3) Each Employee Pension Benefit Plan is qualifieder Section 401(a) of the Code and, except®Pension Plan for Hourly Employees
of Cyprus Northshore Mining Corporation, has reedia favorable determination letter, or is cursetite subject of a request for a
determination letter, from the Internal Revenueviger and the Seller is not aware of any circuntarikely to result in refusal or revocat
of any such favorable determination letter.

(4) All required reports and descriptions (inclugliior the plan year beginning January 1, 1993 dratiar plan years, Form 5500 Annual
Reports, Summary Annual Reports, and summary gaorgptions; and, for the plan year beginning anuday 1, 1994, and for all prior years
PBGC Form

1) have been or will be filed or distributed apptafely by the required due date with respect theauch Employee Pension Benefit Plan.
(5) All contributions (including all employer coitittions and employee salary reduction contribig)omhich are due have been paid to each
such Employee Pension Benefit Plan and all cortioha for any period ending on or before the Clgddate which are not yet due have
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been paid to each such Employee Pension Benefitd?laccrued in accordance with the past pracfitesoCompanies.

(6) As set forth in Section 4(t)(i) of the DisclosuSchedule, Seller has provided to the Buyersscoand complete copies of the plan
documents and summary plan descriptions and allegltrust agreements, insurance contracts, aed fathding agreements which
implement each such Employee Pension Benefit Plan.

(7) No such Employee Pension Benefit Plan has bempletely or partially terminated or been the subpf a Reportable Event as to which
notices would be required to be filed with the PBGIO proceeding by the PBGC to terminate any suupleyee Pension Benefit Plan has
been instituted or threatened.

(8) There have been no Prohibited Transactions regpect to any such Employee Pension Benefit Plan.

(9) No Fiduciary has been found liable for or ie #ubject of a claim for breach of fiduciary dutyany other failure to act or comply in
connection with the administration or investmenthaf assets of any such Employee Pension Benafit Pl

(10) Except as provided in Section 4(t)(i) of thisdosure Schedule, no action, suit, proceedingtihg, or investigation with respect to the
administration or the investment of the assetsgfsaich Employee Pension Benefit Plan (other thatirre claims for benefits) is pending or
threatened.
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(11) No such Employee Pension Benefit Plan is ctiyeinder audit or, to the Seller's Knowledge ezhified for audit by the Internal Revel
Service or the Department of Labor; and neitheghefCompanies has incurred any liability to theinal Revenue Service or the Department
of Labor under the Code or ERISA, as applicablé¢h wéspect to any such Employee Pension Benefit Pla

(12) Neither of the Companies contributes to, dxaer contributed to, or ever has been requiredntriboite to any Multiemployer Plan or has
any liability (including withdrawal liability) undeany Multiemployer Plan.

(13) Neither of the Companies has incurred anylitatio the PBGC (other than PBGC premium paymgotsotherwise under Title IV of
ERISA (including any withdrawal Liability) or undéine Code with respect to any such Employee Peréoefit Plan.

(i) Employee Welfare Benefit Plans. Except asfegh in Section 4(t)(ii) of the Disclosure Scheelulvith respect to each Employee Welfare
Benefit Plan that either of the Companies, andbetrolled Group of Corporations which includes @@mpanies, maintains or to which any
of them contributes, to the Knowledge of Seller:

(1) Section 4(t)(ii) of the Disclosure Scheduldédisach Employee Welfare Benefit Plan that eachefCompanies maintains or to which
either contributes.

(2) Each such Employee Welfare Benefit Plan (aruth ealated
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trust, insurance contract, or fund) complies imf@nd in operation in all material respects with &pplicable requirements of ERISA, the
Code, and other applicable laws.

(3) All required reports and descriptions (inclugliform 5500 Annual Reports, Summary Annual Repartd,summary plan descriptions for
the plan year beginning on January 1, 1993 angtialt plan years) have been or will be filed ortdisited appropriately by the required due
date with respect to each such Employee Welfareefdplan.

(4) The requirements of Part 6 of Subtitle B ol ltof ERISA and of Sec. 4980B of the Code havenbmet with respect to each such
Employee Welfare Benefit Plan.

(5) All premiums or other payments for all periedsling on or before the Closing Date have beenpiidrespect to each such Employee
Welfare Benefit Plan.

(6) As set forth in Section 4(t)(ii) of the Disclog Schedule, Seller has provided to the Buyenecband complete copies of the plan
documents and summary plan descriptions and allegltrust agreements, insurance contracts, aed fathding agreements which
implement each such Employee Welfare Benefit Plan.

(7) There have been no Prohibited Transactions reipect to any such Employee Welfare Benefit Plan.

(8) No Fiduciary has been found liable for or ie #ubject of a claim for breach of fiduciary dutyany other failure to act or comply
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in connection with the administration or investmehthe assets of any such Employee Welfare BeRéit.

(9) No action, suit, proceeding, hearing, or inigggton with respect to the administration or theestment of the assets of any such
Employee Welfare Benefit Plan (other than routilaénes for benefits) is pending or threatened.

(10) No such Employee Welfare Benefit Plan is autfyeunder audit or, to the Seller's Knowledge,esttiled for audit by the Internal
Revenue Service or the Department of Labor; anith@eof the Companies has incurred any liabilityht® Internal Revenue Service or the
Department of Labor under the Code or ERISA, asiegige, with respect to any such Employee Weleaefit Plan.

(u) GUARANTIES. Neither of the Companies is a gudwoa or otherwise is liable for any material liatyilor material obligation (including
indebtedness) of any other Person.

(v) ENVIRONMENTAL PERMITS. Except as set out in

Section 4(v) to the Disclosure Schedule and exadyete the failure to hold any such environmentaiieor other governmental permit
would not have a Material Adverse Effect, to theol{tedge of Seller, each of the Companies holdmaterial environmental permits and
other material permits of governmental authoritexpuired under any Environmental Law or other leagpectively, in connection with the
operation of the business of the Companies, argliah environmental permits and other permitsiated in Section 4(v) to the Disclosure
Schedule.
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Except as set forth in Section 4(v) to the Disctesbchedule, none of the Companies has receiveddification pursuant to any
Environmental Laws relating to the business of@leenpanies that any currently held material envirental permit relating to the business of
the Companies is about to be made subject to raliyedifferent limitations or conditions, or is alt@o be revoked, withdrawn or terminated.
Except as noted in Section 4(v) to the Disclosutee8ule, all Environmental Permits and other govenmtal permits listed therein are valid
and in full force and effect, except for any faduo be valid and in full force and effect whichwa not have a Material Adverse Effect.

(w) INVENTORY. The value of inventory of the Compes consisting of materials, supplies, parts, wonBrocess and finished work is fai
reflected on the Most Recent Balance Sheet in dacae with Modified GAAP.

(x) MSHA COMPLIANCE. The Companies operations aredmpliance with the Mine Safety and Health AcL8¥7, as amended
("MSHA"), and the applicable rules and regulatitimsreunder except where any failure to be in coangk would not have a Material
Adverse Effect. Except as set forth in

Section 4(y) to the Disclosure Schedule all remeati@mther actions required to be taken by the Camgs under orders or directives issued
pursuant to MSHA have been completed and no citatéoe in effect.

(y) DISCLOSURE. The representations and warramiggained in this Section 4 do not contain anyumstatement of a material fact or
omit to state any material fact necessary in otd@nake the statements and information containgkisnSection 4 not misleading.
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5. COVENANTS. The Parties agree as follows witlpezs to the period following the Closing.

(a) GENERAL. In case at any time after the Closing further action is necessary or desirable toyaaut the purposes of this Agreement,
each of the Parties will take such further actiool(ding the execution and delivery of such furtimstruments and documents) as any other
Party reasonably may request, all at the soleaodiexpense of the requesting Party (unless theestigg Party is entitled to indemnification
therefor under Section 7 below). Seller acknowlsdw®d agrees that from and after the Closing theBuwill be entitled to possession of all
documents, books, records (excluding Tax recoatggements, and financial data of any sort reldtrthe Companies. Seller will provide
access to and copies of Tax and other record8thairs may request from time to time.

(b) LITIGATION SUPPORT. In the event and for sodpas any Party actively is contesting or defendigginst any action, suit, proceeding,
hearing, investigation, charge, complaint, claimjemand in connection with (i) any transactiontearplated under this Agreement or (ii)
any fact, situation, circumstance, status, congljtacctivity, practice, plan, occurrence, eventidant, action, failure to act, or transaction ol
prior to the Closing Date involving the Companiesch of the other Parties will cooperate with tthepand that Party's counsel in the cor

or defense, make available their personnel, andgesuch testimony and access to their books ecatds as shall be necessary in
connection with the contest or defense, all astile cost and expense of the contesting or defgrielmty (unless the contesting or defending
Party is entitled to indemnification there for un&ection 7 below). Notwithstanding any other psio
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of this Agreement, in the event that any Partyoistesting or defending against any Tax audit ouiiryg Internal Revenue Service appeal, or
any action, suit, proceeding, claim or demand imneetion with liability for Taxes with respect tdiigh such Party has an indemnification
obligation or payment obligation pursuant to Setfichereof or pursuant to Section 5(g), (h) ohéieof, such Party shall have the right to
control the conduct of the contest or defense (iticlg settlement) of such matter and each othdy ghall cooperate with such Party and that
Party's counsel as provided in the foregoing seete this Section.

(c) TRANSITION. Seller will not take any action tha designed or intended to have the effect afalisaging any lessor, licensor, customer,
supplier, or other business associate of the Compdrom maintaining the same business relatiosshith them after the Closing as it
maintained with them prior to the Closing.

(d) CONFIDENTIALITY. Seller will treat and hold agich all of the Confidential Information, refraioi using any of the Confidential
Information except in connection with this Agreemyemd deliver promptly to the Buyers, at the refj@ad option of the Buyers, all tangible
embodiments (and all copies) of the Confidenti&idmation which is in its possession. In the euwbat Seller is requested or required (by
oral question or request for information or docutaen any legal proceeding, interrogatory, subpoeivd investigative demand, or similar
process) to disclose any Confidential InformatiBaller will notify the Buyers promptly of the regi@r requirement so that the Buyers may
seek an appropriate protective order or waive c@npé with the provisions of this Section 5(d).iffthe absence of a protective order or the
receipt of a waiver hereunder, Seller is, on thécadof counsel, compelled to disclose any Confiidéinformation
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to any tribunal, governmental authority or thirdtgaor else stand liable for contempt or other siancor Liability, Seller may disclose the
Confidential Information; provided, however, thaetSeller shall use its reasonable best effortdbtain, at the request and at the expense of
the Buyers, an order or other assurance that camtfil treatment will be accorded to such portibthe Confidential Information required to
be disclosed as the Buyers shall designate. Tlegdimg provisions shall not apply to any Confidehitinformation which is generally
available to the public immediately prior to theé of disclosure. Effective on the Closing Date, @onfidentiality Agreement previously
entered into by Seller and Buyers shall terminate.

(e) ADMINISTRATIVE SERVICES. Upon request of Buyefeller agrees to provide to the Companies eleictidata processing and
administrative services. Such services shall béabla as requested by the Companies at Sellatglamost for a period of one year from the
Closing Date. The cost of services shall be bittezhthly in arrears to the recipient of the services

(f) CODE SECTION 338(H) (10) ELECTION AND ALLOCATIN OF PURCHASE PRICE. At Closing, Seller will joirittv Buyers in
making an election under Sections 338(g) and 338() of the Code by executing at the Closing axF8023A which is attached hereto as
Exhibit | (collectively the "338 Election") with spect to the purchase and sale of the Shares liene8eller shall pay any Tax attributable to
the making of the 338 Election and will indemnifyygrs and the Companies against any Adverse Coesegs arising out of any failure to
pay such Tax. The Parties agree that the Purchiased?d the appropriate liabilities of the Comeanivill be allocated to the assets of the
Companies for all purposes in accordance with gmaagal which Buyers

38



will obtain. The Buyers, Seller and the Companidkfile all Tax Returns (including amended retutarsd claims - for refund) and
information reports in a manner consistent withahecation.

(g) MINNESOTA OCCUPATION TAX. Upon Buyers requeSeller will join with Buyers in preparing a singiinnesota Occupation Tax
return for the calendar year 1994, and Seller agieeeause the resulting tax liability, if any b® apportioned between Seller and the
Companies based upon the Minnesota Occupationakablke incomes for each period. If the Companiehbligated to pay the tax for the
entire year of 1994, Seller agrees to reimburse&timapanies for the portion attributable to all pds prior to Closing, as calculated above.
(h) MINNESOTA TACONITE PRODUCTION TAX. Seller shdbe liable for all Minnesota Taconite Productioresincurred by the
Companies, based on Product produced up to anatling the Closing Date, and will reimburse the Canips for all such taxes that must be
paid after the Closing Date relating to any pepoidr to the Closing Date. Upon receipt by the Canips of the Notice of Determination
issued by the Minnesota Minerals Tax Office of éineounts due, Buyers shall cause the Companiegifg Beller of the amounts it is
obligated to reimburse the Companies, accompanjeddopy of the Determination Letter and a caléorabdf the apportionment provided for
in this subsection. Seller will make such paymerthe Companies within seven (7) days of such r&tdfoe reimbursement.

(i) OTHER TAXES.

(1) MINNESOTA SALES AND USE TAX. Seller shall beable for all Minnesota Sales and Use taxes incumetthe Companies on taxable
purchases
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received by the Companies during the period umtbiacluding the Closing Date, and will reimburke Companies for all such taxes that
must be paid after the Closing Date relating toréeeipt of such taxable purchases on or beforle date. Upon filing Minnesota Sales and
Use tax returns that include taxes that are thoditiaof the Seller, the Companies will send thell& a copy of such returns and a
computation of Seller's portion of the tax lialyilitThe Seller shall promptly reimburse the Comparior the Seller's portion of the Minnes
Sales and Use tax due.

(2) PROPERTY TAX. Seller shall be liable for alboperty taxes incurred by the Companies but not asidf the Closing Date. The liability
shall be calculated based on the statutory liee.ddierefore, the amount due to be paid in OctdBed, which is attributable to taxes
incurred on the January 2, 1993 lien date, aree&elbbligation and are in addition to the Sellpdgion of the taxes incurred on the lien date
of January 2, 1994. Seller shall be liable for gipn of the taxes attributable to the January@®4llien date based upon a fraction, the
numerator of which shall be the number of daysssddpn 1994 up to and including the Closing Datel, the denominator of which shall be
365. Upon receipt of the applicable property tdlsbihe Companies shall submit a claim to theeBd¢bgether with copies of the property tax
billings, and in the case of the billing attribuako the last half of 1994, a calculation of thierption. Seller shall promptly remit
reimbursement to the Companies by the due dateedfix payments to the taxing authorities.

(3) OTHER TAXES. Seller shall pay all other Taxdéshee Companies
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attributable to all time periods up to and incluglthe Closing Date. Buyers shall pay all Taxedhef@ompanies attributable to all time
periods from and after the Closing Date. For puega¥ allocating the Seller's and Buyers' respedticome based Tax liabilities, taxable
income and expenses of the Companies shall beatdlddased on an accounting cutoff at the endeo€thsing Date. Any item that must be
apportioned between the periods will be apportidmeeskd on the number of months in each perioderS&all be entitled to all Tax refunds
or rebates related to Taxes paid by Seller and Busteall remit and shall cause the Companies tdt terSeller all such refunds or rebates
promptly upon receipt. The Buyers agree that extleptaxes covered by Subsections 5(i)(1) and ZYidf this Section

5(i) Seller shall prepare all Tax Returns requiedte filed by the Companies after Closing withpest to any Tax periods ending on or prior
to the Closing Date. Seller shall prepare suchrmetan a basis consistent with past practice amtlyers shall make available to the Seller
all such books, records and other information deSmay reasonably request, from time to time,dioch purpose and shall sign and shall
cause the Companies to sign all tax returns, amepakts and similar instruments and documentsiredj@o be signed by Buyers or the
Companies in connection with all tax returns reegito be filed by Seller hereunder. Buyers shatiglete, and Buyers shall cause the
Companies to complete all tax information forms godstionnaires customarily used by Seller to peepad file tax returns. The Buyers
shall prepare or cause to be prepared all Tax Retequired to be filed by the Companies after i@fpwiith respect to Tax periods ending
after the Closing Date. Buyers will promptly notify
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Seller of any proposed or anticipated liability flaaxes

(j) COMPANIES TO CHANGE NAMES. The Buyer shall uptre Closing change the name of each of the Coraparvinose name includes
the words "Cyprus" to some other name that doesohtde the words "Cyprus” or other similar wotbat might lead any person to concl
that such Companies were still associated witheBell its other Affiliates. Within ninety (90) dajalowing Closing, the Buyers shall ensure
that none of the Companies or their respectiveessmrs are using, in any manner, in carrying oin tespective businesses, the name
"Cyprus" or any other similar name that might leag person to conclude that the Companies remaotaged with Seller or its Affiliates.
(k) REISSUANCE OF PERMITS AND LICENSES. Schedulk&)3fereto sets forth a list of environmental pesmitenses and authorizatic
and other governmental permits, licenses and ai@ttmms pertaining to the business of the Comzaaiel issued in the name of Seller or in
the name of one of the Companies containing the&Woyprus", or both, or which was transferred te @ompanies pursuant to an agreement
or instrument to which Seller was a party. The Bayshall use their best efforts to obtain fromrlevant governmental authorities and
agencies prior to the Closing, substitute or redsar replacement permits, licenses and authasizafior each such instrument listed on
Schedule 5(k) hereto, which do not contain or mfee the name of Seller or of any entity whose niaiclades the word "Cyprus". The term
best efforts as used in the immediately precedémgence shall not include a requirement that Beysgtee to a request or demand that
Cleveland-Cliffs Inc be named as a permittee onsath permit, license or authorization. In the évkat substitute or reissued or
replacement
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permits, licenses and authorizations are not obtawith respect to each permit, license and awhtion listed on Schedule 5(k) prior to
Closing, Seller may, in its sole discretion, wailie related condition to Closing set forth in Sett(b) hereof provided that Buyers shall
enter into a written indemnification of Seller spect of any and all liabilities of Seller aftee tClosing Date arising out of or in connection
with such failure to obtain substitute or reissoedeplacement permits, licenses and authorizat&uh indemnification to be in form and
content acceptable to Seller.

() EMPLOYEE BENEFIT PLANS.

(A) Employee Pension Benefit Plans

(1) Pension Plan for Hourly Employees of Northshidiring Corporation.

(i) Effective as of the Closing Date, Seller staatiend the Pension Plan for Hourly Employees of Gyporthshore Mining Corporation (the
"Hourly Pension Plan") to (A) make Northshore Mgi@ompany the "plan sponsor” (as such term is ddfin Section 3(16)(B) of ERISA)
and (B) provide that all participants shall be 10@8sted in their accrued benefits thereunder éiseo€Closing Date. Seller shall cause to be
transferred, as soon as reasonably practicablén lauty event (unless both Buyers and Seller otiseragree in writing) within 90 days after
the Closing Date, to a trust Buyers shall caudeetestablished under the Hourly Pension Plansa#ta attributable to such Hourly Pension
Plan held under the Cyprus Amax Minerals
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Company Master Trust.

(i) Seller shall liquidate long-term investmentsaae by the Hourly Pension Plan in the Cyprus Amaxekhls Company Master Trust as of
October 1, 1994, and hold the proceeds from thedation in a short-term investment fund accounhinithe Cyprus Amax Minerals
Company Master Trust until such time as a trussiablished under the Hourly Pension Plan.

(iii) Seller shall make their preata share of the minimum required contributiothi® Hourly Pension Plan for the plan year begindiauguary
1, 1994, by October 15, 1994. Buyers shall be mesipte for making their pro-rata share of the mmmrequired contributions when due to
the Hourly Pension Plan after the Closing Date hwétspect to the Hourly Pension Plan, the minimequired contributions for 1993 and
1994 for purposes of this Agreement shall be th&mim required contribution under Section 412 ef @ode as determined by an actuary
appointed by Seller. Seller's share of the mininmequired contribution for 1993 will be the entirénimum required contribution for 1993.
Seller's share of the minimum required contribufimm1994 shall be determined by multiplying th&ataninimum required contribution for
1994 by the fractional portion of 1994 preceding @losing Date. Buyers' share of the minimum remigontribution for 1994 shall be the
total minimum required
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contribution for 1994 minus Seller's share of thieimum required contribution for 1994. The minimueguired contribution for the plan yi
beginning January 1, 1994, shall be determinedownithegard to the credit balance and the credériza shall be used by Seller to offset its
pro-rata share of the minimum required contributibactual contributions to the Hourly PensionrPly Seller exceed Seller's share of the
minimum required contributions then Buyers shalhtaurse Seller for the amount of such excess pliesést at the same rate as earned t
Hourly Pension Plan assets held in the short-tesastment fund account under the Cyprus Amax Mieg€ampany Master Trust prior to
the transfer of assets under

Section (A)(1)(i) above. If Seller's share of thmimum required contributions exceeds Seller'saatantributions then Seller shall reimbt
Buyers for the amount of such excess plus intexetste same rate as earned by the Hourly Pensiona@kets held in the short-term
investment fund account under the Cyprus Amax Milse€ompany Master Trust Fund prior to the transferssets under Section (A)(1)(i)
above.

(iv) The Hourly Pension Plan assets as of the @{pBiate shall be determined as the market vall¢oafly Pension Plan assets on the
Closing Date as determined by the trustee of ther@yAmax Minerals Company Master Trust plus anytioutions payable to the Hourly
Pension Plan by the Seller
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under Section (A)(1)(iii) above minus any contribas made to the Hourly Pension Plan by the Sillexcess of the Seller's share of the
minimum required contribution for 1994, as deteratirunder Section (A)(1)(iii) above. The actuarigdgent value of plan liabilities shall be
equal to the present value of the accrued berefiprovided for and defined in accordance withpiforisions of the Hourly Pension Plan, for
each participant of the Hourly Pension Plan asiefGlosing Date. For this purpose, the presenevafount shall be based on an 8.25%
annual rate of interest and the mortality ratesraticement age assumptions used in valuing thelid®ension Plan for 1993 minimum
funding purposes. Such actuarial present valué kbalalculated as of the Closing Date by an agtappointed by Seller and agreed to by an
actuary appointed by Buyers. If the Seller's agtaad Buyers' actuary disagree, a third actuaril beaselected by both Seller and Buyers
both Seller and Buyers shall share equally the msgéherefor.

(v) Pending completion of the transfer describe8éation (A)(1)(i), Seller and Buyers shall makeaagements for any required benefit
payments to employees from the Hourly Pension Bafier and Buyers shall provide each other witteas to information reasonably
necessary in order to carry out the provision$isf $ection.
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(vi) Buyers shall be responsible for the determdaratind administration of any domestic relatiordeordetermined to be qualified under
Section 414(p) of the Code and Section 206(d) dfS2Rwith respect to Active Employees of the Compani

(vii) Buyers shall be responsible for completingl diing Form 5500 for the Hourly Pension Plan, dadpreparing and distributing, as
appropriate, all other required notices, auditseports as required under ERISA or the Code Hemtian year ending December 31, 1994.
(viil) Buyers shall cause to be filed, no laternlidecember 31, 1994, with the Internal Revenuei&gran application for determination with
respect to the qualified status of the Hourly P@mstlan. The application shall cover the Hourly $#@m Plan as amended and restated
effective July 1, 1989, and as may be further aredridrough December 31, 1994. Buyers shall caube s®cured a favorable determination
from the Internal Revenue Service. Buyers shalige Seller with a copy of the favorable letterdetermination when issued by the Internal
Revenue Service.

(ix) Seller and Buyers shall provide each othehwitcess to information reasonably necessary ir@odcarry out the provisions of this
Section.

(2) Retirement Plan for Salaried Employees of Cgpkmax Minerals
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Company

(i) Buyers shall cause to be established, effectarmuary 1, 1995, an appropriate pension plan'dbethshore Pension Plan") to provide that
(A) all service of Active Employees with the Comnshall be recognized retroactively from the @igDate for all purposes thereunder
(including benefit accrual, vesting and eligibi)ityB) upon the transfer of assets referred towetbe service of Active Employees who
participated in the Retirement Plan for Salariedpleryees of Cyprus Amax Minerals Company (the "Sdfension Plan") shall be recogni:
for all purposes thereunder (including benefit aabrto the extent such service was recognizeduhegeSeller Pension Plan, and

(C) upon such transfer, the accrued benefits uthgeNorthshore Pension Plan of Active Employees pdnticipated in the Seller Pension
Plan shall in no event be less than their accresetits under such Seller Pension Plan as of thsif@ Date and such accrued benefits shall
be 100% vested under the Northshore Pension PRBoé&n as reasonably practicable, but in any dualess both Buyers and Seller
otherwise agree in writing) within 180 days aftee Closing Date, Seller shall cause to be trareddénom the trust under the Seller Pension
Plan to the trust under the Northshore Pension &laamount in cash equal to the actuarial pressoeydetermined as of the Closing Date,
of the accrued
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benefits, as provided for and defined in accordanitie the provisions of the Seller Pension PlanAcfive Employees who participated in the
Seller Pension Plan, together with interest astitee rate earned by the short-term interest funthged by the trustee of the Seller Pension
Plan, which amount shall be credited from the Glgdbate to the date of transfer. For this purptseactuarial present value amount shall be
based on an 8.25% annual rate of interest and thtality rates and retirement age assumption usedluing the Seller Pension Plan for
1993 minimum funding purposes. To the extent Silenable to transfer assets out of the SellesiBarPlan in an amount so stated, Buyer
shall be equally compensated by an adjustmengifPtirchase Price for any difference between theuatrsm defined above and the amount
transferred. Such actuarial present value shatblimilated as at the Closing Date by an actuargiapgal by Seller and agreed to by an
actuary appointed by Buyers, and shall be redugdtidbamount of any benefit payments made witheeisip Active Employees after the
Closing Date but prior to the date of transfeSéller's actuary and Buyers' actuary disagredradlatuary shall be selected by both Seller
and Buyers and both Seller and Buyers shall sttarelly the expense therefor.

Pending completion of the transfer described is 8gction (A)(2)(i), Seller and Buyers shall makamgements for any
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required benefit payments to employees from thieeSBEnsion Plan. Seller and Buyers shall provathether with access to information
reasonably necessary in order to carry out theigions of this Section.

(i) Buyers shall be responsible for the determoratnd administration of any domestic relatiordeordetermined to be qualified under
Section 414(p) of the Code and Section 206(d) dfS2Rwith respect to Active Employees of the Compsani

(iii) Seller shall file and Buyers shall cause fthed Forms 5310A, if required under Section 41d{ the Code, which filings shall serve as
notice to the Internal Revenue Service that assmts the Seller Pension Plan will be transferretheNorthshore Pension Plan.

(3) Cyprus Amax Minerals Company Savings Plan an(T

(i) Effective as of the day immediately followiniget Closing Date, Buyers shall cause to be estaulisin appropriate defined contribution
plan with a cash or deferred arrangement (the 'li¢bidre Savings Plan") to provide that (A) the smndf Active Employees who participal
in the Cyprus Amax Minerals Company Savings PlathBrust (the "Seller Savings Plan") shall be redogphfor all purposes thereunder to
the extent such service was recognized under ther Savings Plan, (B) the account balances of &mbloyees which are transferred from
the Seller
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Savings Plan to the Northshore Savings Plan inrdecee with this Section shall be 100% vestedldinaés, and (C) any loans from the
Seller Savings Plan will continue to be adminisdess if made under the Northshore Savings Planaliithf the same terms and conditions as
agreed to in relevant promissory notes executeémnih@ Seller Savings Plan.

As soon as reasonably practicable, but in any guetéss both Buyers and Seller otherwise agregitimg) within 45 days after the Closing
Date, Seller shall cause to be transferred fronSttter Savings Plan to the Northshore Savings tPlatiability for the account balances of
Active Employees who participated in the SelleriBgs Plan, including any outstanding participasins, together with assets transferred in-
kind, to the extent possible, or otherwise in cdisé fair market value of which is equal to suelbiiity.

(i) Pending the completion of the transfer desedliln Section (A)(3)(i), Seller and Buyers shalkeaarrangements for any required benefit
payments to employees from the Seller Savings Blalher and Buyers shall provide each other witteas to information reasonably
necessary in order to carry out the provision$isf $ection.

(iii) Buyers agree that any stock of the Sellet tis been transferred from the Seller Savings léme Northshore
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Savings Plan, other than such shares of commok efd@yprus Amax Minerals Company that may be lasdn investment in a mutual or
such other investment fund, must be and shallduédated no later than the second anniversaryafdatee Closing Date.

(iv) Buyers shall be responsible for the determiaratind administration of any domestic relatiordeordetermined to be qualified under
Section 414(p) of the Code and Section 206(d) dfS2Rwith respect to Active Employees of the Compsani

(v) Seller shall file and Buyers shall cause tdileel Forms 5310A, if required under Section 414flthe Code, which filings shall serve as
notice to the Internal Revenue Service that agemts Seller Savings Plan will be transferred to Mwthshore Savings Plan.

(4) Cyprus Amax Minerals Company Restated and Aradrieimployee Stock Ownership Plan

(i) Seller shall take all necessary actions to tevhat all Active Employees' accounts under thipr@s Amax Minerals Company Restated
and Amended Employee Stock Ownership Plan (thdéiSEBOP") are merged into the Seller Savings Btahthat all cash and stock
attributable thereto are subsequently transfemau the Seller Savings Plan to the Northshore $mvitlan as soon as reasonably practicable
after such accounts are
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transferred from the Seller ESOP into the Selletirg&s Plan.
(B) Employee Welfare Benefit Plans

(1) Effective as of the Closing Date, Buyers shallse to be established Employee Welfare BendlitsRithe "Northshore Employee Welfare
Benefit Plans"), which shall be substantially samiio Seller's Employee Welfare Benefit Plans toaer Active Employees. At the Closing,
the Northshore Employee Welfare Benefit Plans dtmbubstituted for Seller's Employee Welfare Bieidéns, Buyers shall succeed to the
rights, duties and obligations of Seller on anératie Closing Date under the Northshore Employetfake Benefit Plans, and further, in
Seller's stead, shall assume over and performdordance with the Northshore Employee Welfare BeRédns the duties and obligations of
Seller on and after the Closing Date thereundentiployees of Seller covered under the Northshorpl@ree Welfare Benefit Plans who
continue to be Active Employees, including, but ivoited to, the obligation to provide any amoualety by reason of Buyers' sale of any
portion of the business.

(2) Seller shall retain the responsibility for piging for payment of all (A) claims of Active Emplees under any medical, dental, hospital,
health, vision, or prescription drug plans for eiaiincurred prior to the Closing Date, provided thalaim for such condition is made within
one year of the Closing Date, and (B) claims inediminder any life insurance plans for death oaegnpirior to the Closing Date.
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Seller and Buyers acknowledge that all contribigionder Seller's flexible spending accounts on lbehthe Active Employees of the
Companies shall cease as of the Closing Date &sddi flexible spending accounts shall be frozepfahe Closing Date and no further
contributions for Active Employees of the Comparshball be accepted by Seller's flexible spendirggant plans. Notwithstanding the sale
the Companies, Seller will cause the administrafdhe flexible spending account plans to allowner Active Employees of the Companies
to be reimbursed for claims otherwise permittedanrsdich flexible spending account plans up to #iréiqular individual's frozen account
balance, provided that such claims arise prioh#éoGlosing Date and the individual requests reimément pursuant to the terms of the
applicable flexible spending account plan. Selkallsprovide Buyers with access to information meebly necessary to enable Buyers to
administer the flexible spending accounts on betfafctive Employees of the Companies for the pedgommencing on the Closing Date
and ending December 31, 1994.

(3) Seller shall retain the responsibility for piding for payments of all long-term disability alas of any Active Employee on long-term
disability prior to the Closing Date in accordandgéh the terms of Seller's plan. Seller and Buysvall equally share the cost, on a 50/50
basis, of any medical claims incurred on or atter€losing Date of any such disabled Active Empdgyer the duration of the disability.
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Seller and Buyers shall share equally, on a 50&4ssbany periodic short-term or long-term disapiiayments as well as the cost of any
medical claims incurred on or after the Closingebaiade to or on behalf of Active Employees on stearh disability prior to the Closing
Date, for the duration of any short-term or longztalisability.

(4) Seller shall retain the responsibility for piding Employees who retired (or if applicable wleonhinated with vested benefits) prior to the
Closing Date with retiree health and life bendditgler the Employee Welfare Benefit Plan(s) whicheted such former Active Employees
prior to the Closing Date. As of the Closing Dd&ayers assume all liabilities for post-retiremergdical and life insurance benefits with
respect to Active Employees.

(5) ALLOCATION OF COBRA RESPONSIBILITY. Seller sHaktain the responsibility for providing Active Exroyees who terminated
employment with the Companies prior to the Clodidage (and their "qualified beneficiaries" withiretmeaning of

Section 4980B of the Code) with the continuatiomgafup health coverage required by Section 4980fA@fCode. Seller shall indemnify and
hold harmless Buyers for any loss or expense Buyeassincur in respect to Seller's failure to sgt&fich responsibilities. Buyers shall be
responsible for compliance with all requirementdamSection 4980B of the Code and Section 601etdeERISA, with respect to any

55



(A) Active Employees, or

(B) family members of such Active Employees, whatloe date immediately prior to the Closing Dateuralified beneficiaries within the
meaning of Section 4980B(g)(1) of the Code ("QuedifBeneficiaries") as a result of the transactiontemplated in this Agreement and with
regard to any (A) Active Employees, or

(B) family members who are Qualified Beneficiaria$io become Qualified Beneficiaries on or after@hesing Date, and Buyers shall
indemnify and hold harmless Seller for any losexgense Seller may incur in respect to Buyersifaito satisfy such responsibilities.

(C) Other Employee Benefit Plans

(1) SEVERANCE AND OTHER BENEFITS. Buyers shall imaeify Seller for any and all severance benefits atieér liabilities payable to
those individuals who are employees of the Comsamiiethe day before the Closing Date by reasompfat of Buyers or the Companies
occurring after the Closing. (D) INDEMNIFICATION e8er agrees to defend, indemnify and hold harmiesBuyers against and in respect
of any and all Adverse Consequences caused bytingsar arising from or otherwise relating to ameach or violation of any of Seller's
responsibilities or obligations under this

Section (5)(I), and Buyers agree to defend, ind&§rand hold harmless the Seller against and
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in respect of any Adverse Consequences causeddting or arising from or otherwise relating toydreach or violation of any of Buyers'
responsibilities or obligation under this

Section (5)(I). The obligations of this Section({p3hall survive the Closing Date for no longearha thirtysix month period after the Closi
Date.

(m) OPERATION OF BUSINESSES OF COMPANIES AFTER CLUAG; EMPLOYEES.

(i) Buyers acknowledge that it is their preseng¢imiton to continue the corporate existence andabpéhe businesses of the Companies as
going concerns from and after the Closing.

(if) With respect to the Active Employees identifign Section 4(s)(iii) of the Disclosure Sched8eyers shall assume, on and after the
Closing Date, all liability with respect to providj a single sum payment to each of the identifietv& Employees, which single sum
payment shall be payable at the Active Employesisement or at such other time vested accruedfiteaee paid to the Active Employee,
and which single sum payment represents the aatymdsent value of the difference in the Activeiogee's accrued benefit under the
Hourly Pension Plan or the Seller Pension Plaapasopriate, when calculated using actual daterefdy Seller compared to when calcule
using an adjusted date of hire. The actuarial ptesgue of the liability to be assumed by Buyédralkbe determined as of the Closing Date
by an actuary appointed by Seller, and agreed @nbgctuary appointed by the Buyers, and the Netditoy Working Capital shall be
adjusted accordingly. The actuarial present vafydan liabilities shall be equal to the presentieaof the accrued benefit,
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as provided for and defined in accordance withpiteisions of the Hourly Pension Plan or the Sdflension Plan, as applicable as of the
Closing Date, for each participant of the Hourly8ien Plan or the Seller Pension Plan, as appbddehtified in Section 4(s)(iii) of the
Disclosure Schedule. For this purpose, the pres#tne amount shall be based on an 8.25% annuabfatéerest and the mortality rates and
retirement age assumptions used in valuing the Ii®@ension Plan or the Seller Pension Plan, asagtypé, for 1993 minimum funding
purposes. If Seller's actuary and Buyers' actueggiee, a third actuary shall be selected by Better and Buyers and both Seller and Bu
shall share equally the expense therefore. Buyets isdemnify Seller against any Adverse Consegasncaused by, resulting or arising
from or otherwise relating to any breach or viaatdf Buyers' responsibilities or obligations imgdsinder this Section.

(n) WORKERS COMPENSATION.

(i) Buyers shall cause a workers compensation arse policy, effective from and after October 194,20 be taken out in the name of the
Companies and which covers Liability for claimseofiployees of the Companies in accordance with cgdgk law.

(i) Buyers shall assume all Liabilities for worketompensation claims for pre-closing occurrendgistware included in current liabilities for
purposes of determining Net Monetary Working CdpBayers shall also assume all Liabilities foriatturred but not reported claims from
and after the Closing as determined by a closimgeag report prepared by an actuary acceptableeto t
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Minnesota Department of Commerce and which Liabisitincluded in Net Monetary Working Capital agedenined pursuant to Section 2(c)
hereof.

(iii) Buyers shall use their best efforts to obthiom the relevant governmental authorities affeléase and discharge of Seller, including
return to Seller of its Letter of Credit on depagith the Department of Commerce of the State afrisota, of any and all workers
compensation Liabilities of the Companies describeslbparagraphs (i) and (ii) above.

6. CONDITIONS TO OBLIGATION TO CLOSE.

(a) CONDITIONS TO OBLIGATION OF THE BUYERS. The agétion of the Buyers to consummate the transastiorbe performed by it
in connection with the Closing is subject to satision of the following conditions:

(i) the representations and warranties set fortbdotion 3(a) and Section 4 above shall be truecarr@ct in all material respects at and as of
the Closing Date;

(i) the Seller shall have performed and compligthwall of its covenants hereunder in all materésdpects through the Closing;

(iii) the Companies shall have procured all of tiied party consents referred to in Section 4(ajvat)

(iv) no action, suit, or proceeding shall be pegdin threatened before any court or quasi-judimi@dministrative agency of any federal,
state, local, or foreign jurisdiction or before arpitrator wherein an unfavorable injunction, jodent, order, decree, ruling, or charge would
(A) prevent consummation of any of the transacticotemplated by this Agreement, (B) cause anpef t
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transactions contemplated by this Agreement teebeimded following consummation, (C) affect advisréallowing consummation of the
right of the Buyers to own the shares and to cotte Companies, or (D) materially and adversefgctfthe right of either of the Companies
to own its assets and to operate its businessds@such injunction, judgment, order, decreengylor charge shall be in effect);

(v) Seller shall have delivered to Buyers a cexdiie to the effect that each of the conditionsi§ipelcabove in Section 6(a)(i)-(iv) is satisfied
in all respects;

(vi) all applicable waiting periods (and any extens thereof) under the Hart-Scott-Rodino Act shalWe expired or otherwise been
terminated and the Parties and the Companiestsinad| received all other authorizations, consemis approvals of governments and
governmental agencies referred to in Section 3faBection 3(b) (ii), and Section 4(c) above;

(vii) Buyers shall have received from counsel t® 8eller an opinion in form and substance as s#t fio Exhibit D attached hereto, addres
to Buyers, and dated as of the Closing Date;

(viii) the Buyer's shall have received the resigna, effective as of the Closing, of each direetiod officer of the Companies other than tt
whom the Buyers shall have specified in writindeaist five business days prior to the Closing;

(ix) all certificates, opinions, instruments, artber documents required to effect the transactimméemplated hereby will be reasonably
satisfactory in
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form and substance to the Buyers;

(x) receipt of results of an environmental auditebgualified consultant of Buyer's choice;

(xi) receipt of approvals of the respective BoastiBirectors of Buyers of this Agreement;

(xii) confirmation by Buyers of the reasonablene&Seller's January 28, 1994 "Iron Ore Division llights" of projections of the Compani
financial results;

(xiil) no change or development from the date heteclosing in regard to (1) the business of tlwmPanies, or

(2) the leaseholds with the Mesabi Trust whicteither case, would have a Material Adverse Effagti The Buyers may waive any condit
specified in this Section 6(a) if they execute &@ing so stating at or prior to the Closing.

(b) CONDITIONS TO OBLIGATION OF THE SELLER. The dghtion of the Seller to consummate the transastiorbe performed by it in
connection with the Closing is subject to satiséacof the following conditions:

(i) the representations and warranties set fortBdation 3(b) above shall be true and correctlimaterial respects at and as of the Closing
Date;

(i) the Buyers shall have performed and compligthwll of its covenants hereunder in all materadpects through the Closing;

(i) no action, suit, or proceeding shall be pergbefore any court or quasi-judicial or adminigtt@agency of any federal, state, local, or
foreign jurisdiction or before any arbitrator whieran unfavorable injunction, judgment,
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order, decree, ruling, or charge would (A) prevanisummation of any of the transactions contemglayethis Agreement or (B) cause any
of the transactions contemplated by this Agreertebt rescinded following consummation (and no soginction, judgment, order, decree,
ruling, or charge shall be in effect);

(iv) the Buyers shall have delivered to the Sedleertificate to the effect that each of the caadg specified above in Section 6(b)(i)-(iii) is
satisfied in all respects;

(v) all applicable waiting periods (and any extensithereof) under the Hart-Scott-Rodino Act shalle expired or otherwise been
terminated and the Parties and the Companiestsinad| received all other authorizations, consemisapprovals of governments and
governmental agencies referred to in Section 3fasection 3 (b) (ii), and Section 4(c) above;

(vi) the seller shall have received from counseahtBuyers an opinion in form and substance afoshtin Exhibit E attached hereto,
addressed to the Seller, and dated as of the Ql&ste;

(vii) Buyers shall have complied with their covetgset forth in Section 5(k);

(viii) all certificates, opinions, instruments, aather documents required to effect the transastammtemplated hereby will be reasonably
satisfactory in form and substance to Seller. Setlay waive any condition specified in this Sectégh) if it executes a writing so stating a
prior to the Closing.

7. REMEDIES FOR BREACHES OF THIS AGREEMENT.

(a) SURVIVAL OF REPRESENTATIONS AND WARRANTIES. Thepresentations and
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warranties contained in Section 4 - REPRESENTATIONND WARRANTIES CONCERNING THE COMPANIES, and anglated
representations and warranties contained in argr @ifjreement or certificate delivered pursuarthioAgreement, shall survive the Closing
and continue in full force and effect for a perafceighteen (18) months thereafter except thatepeesentations set forth in Section 4(t)
hereof shall continue in full force and effect éoperiod of thirty-six (36) months thereafter. Thpresentations and warranties contained in
Sections 3(a) and 3(b), Seller's covenants sdt forEections 5(g),

(h) and (i) and the indemnities set forth in thex®n 7 shall survive indefinitely or for such sten period as is specified therein or herein.
Any claim by a Party hereunder for a breach ofpmagentation, warranty, covenant, or agreemerigrondemnification with respect thereto
shall be preserved despite the subsequent occercdithe termination of the applicable survivalipdterein; provided, however, that writ
notice of such claim is given in accordance wiilk thgreement at the time of or prior to the terntiiora of such survival period and such cli
is resolved or an action or other proceeding isipht to enforce such claim within six

(6) months following the termination of such surliperiod.

(b) INDEMNIFICATION PROVISIONS FOR BENEFIT OF THEWBYERS.

() In the event Seller breaches any of its repreg®ns, warranties, and covenants containedmerei

(other than representations and warranties in &e6éffa) above), and, if there is an applicableisahperiod pursuant to Section 7(a) above,
provided that the Buyers make a written claim fatdmnification against Seller within the perioddfied in Section 7(a), then Seller agrees
to indemnify the Buyers from and against the etyticé any
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Adverse Consequences the Buyers may suffer thrandhafter the date of the claim for indemnificat{orcluding any Adverse Consequen
the Buyers may suffer after the end of any appleahbrvival period) resulting from, arising out ofjating to, in the nature of, or caused by
the breach (or the alleged breach).

(i) In the event Seller breaches (or in the examtt third party alleges facts that, if true, womdan Seller has breached) any of its
representations and warranties in

Section 3(a) above, and, if there is an applicabtgival period pursuant to Section 7(a) aboveyiped that the Buyers make a written claim
for indemnification against the Seller within swstirvival period, then the Seller agrees to indeynthié Buyers from and against the entirety
of any Adverse Consequences the Buyers may stifeagh and after the date of the claim for indematfon (including any Adverse
Consequences the Buyers may suffer after the eadyo&pplicable survival period) resulting fromisarg out of, relating to, in the nature of,
or caused by the breach.

(iii) Seller agrees to indemnify Buyers and the @amies from and against the entirety of any Adv&sesequences Buyers or the
Companies may suffer resulting from, arising ouytrefating to, in the nature of, or caused by amapllity of either of the Companies for
Taxes relating to periods up to and including thes@g Date.

(c) INDEMNIFICATION PROVISIONS FOR BENEFIT OF THEER. LER.

(i) In the event Buyers breach any of its represtions, warranties, and covenants contained heaedh,if there is an applicable survival
period pursuant to

Section 7(a) above, provided that Seller makesittanrclaim for
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indemnification against Buyers within such survigatiod, then each of the Buyers agree, jointly saxkrally, to indemnify Seller from and
against the entirety of any Adverse Consequencésr ey suffer through and after the date of tlaéne for indemnification (including any
Adverse Consequences seller may suffer after thetany applicable survival period) resulting froanising out of, relating to, in the nature
of, or caused by the breach (or the alleged breach)

(i) Buyers' agree, jointly and severally, to ind@fy Seller from and against the entirety of anwAdse Consequences Seller may suffer
resulting from, arising out of, relating to, in thature of, or caused by any Liability of the Comiga under any Environmental Laws which
results from, arises out of, is related to or cduseactions taken by the Companies or the failoir@ct by the Companies, from and after the
Closing Date.

(iii) Buyers agree, jointly and severally to indeifgrSeller from and against the entirety of any Adse Consequences Seller may suffer
resulting from, arising out of, relating to, in thature of, or caused by any Liability of eithertleé Companies for all Taxes relating to peri
from and after the Closing Date.

(iv) Buyers agree, jointly and severally, to indéfpiSeller from and against the entirety of any Adse Consequences Seller may suffer
resulting from, arising out of, relating to, in thature of, or caused by any Liability of Seller &l workers compensation claims (i) which
based upon occurrences after the Closing Daté)avlfich are based upon occurrences prior to tlusi@f Date the Liabilities for which
claims are assumed by Buyers pursuant to

Section 5(n) hereof.
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(d) MATTERS INVOLVING THIRD PARTIES.

(i) If any third party shall notify any Party (ttitndemnified Party") with respect to any mattet'Taird Party Claim™) which may give rise to
a claim for indemnification against any other Pdthe "Indemnifying Party,") under this Sectiortffen the Indemnified Party shall promptly
notify the Indemnifying Party thereof in writingrqvided, however, that no delay on the part ofitftemnified Party in notifying the
Indemnifying Party shall relieve the IndemnifyingrB/ from any obligation hereunder unless (and gwaly to the extent) the Indemnifying
Party thereby is prejudiced.

(i) An Indemnifying Party will have the right teefend the Indemnified Party against the Third P&igim with counsel of its choice
reasonably satisfactory to the Indemnified Partiosg as (A) the Indemnifying Party notifies thelémnified Party in writing within 15 days
after the Indemnified Party has given notice of Third Party Claim that the Indemnifying Party wildemnify the Indemnified Party from
and against the entirety of any Adverse Consequsetheeindemnified Party may suffer resulting frarising out of, relating to, in the nature
of, or caused by the Third Party Claim, (B) thedmmhifying Party provides the Indemnified Party watfidence reasonably acceptable to the
Indemnified Party that the Indemnifying Party wilive the financial resources to defend againsthina Party Claim and fulfill its
indemnification obligations hereunder, (C) the @Hrarty Claim involves only money damages and dogéseek an injunction or other
equitable relief, (D) settlement of, or an advgusgment with respect to, the Third Party Claim is
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not, in the good faith judgment of the Indemniffealrty, likely to establish a precedential custorpractice materially adverse to the
continuing business interests of the IndemnifiedyRand (E) the Indemnifying Party conducts théedee of the Third Party Claim actively
and diligently.

(iii) So long as the Indemnifying Party is conduagtithe defense of the Third Party Claim in accocéamith Section 7(d) (ii) above, (A) the
Indemnified Party may retain separate co-counsiés able cost and expense and participate in ¢fiende of the Third Party Claim, (B) the
Indemnified Party will not consent to the entryapfy judgment or enter into any settlement with eespo the Third Party Claim without the
prior written consent of the Indemnifying Party (i@ be withheld unreasonably), and (C) the Inddyimmg Party will not consent to the entry
of any judgment or enter into any settlement wipect to the Third Party Claim without the priaitien consent of the Indemnified Party
(not to be withheld unreasonably).

(e) DETERMINATION OF ADVERSE CONSEQUENCES. All inaification payments under this Section 7 shaklleemed adjustments
the Purchase Price.

(f) OTHER INDEMNIFICATION PROVISIONS. The foregoingdemnification provisions are in addition to, amat in derogation of, any
statutory, equitable, or common law remedy anyyPady have for breach of representation, warrastgovenant. The obligations of Seller
pursuant to this Section 7 shall be subject tolianited by each of the following qualifications:

(i) Seller's indemnity obligations hereunder siall apply where Buyers or any of the Companies wotiherwise be covered for the same
loss
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under insurance policies of the Buyers, eithehef@ompanies or an Affiliate of any of the foregpin the absence of any indemnity
hereunder;

(i) Seller shall have no liability under this Agmaent or otherwise for or on account of Adverseseganences under Section 7(b) or 7(d),
unless and until all such damages in the aggregateed $1,000,000, in which case Seller shall hak#ity only to the extent of the excess
of the aggregate of such claims over the initigd$0,000 up to a maximum of $11,000,000 of sucimsda

8. MISCELLANEOUS.

(a) PRESS RELEASES AND PUBLIC ANNOUNCEMENTS. No ®ashall issue any press release or make any pabtiouncement
relating to the subject matter of this Agreemeintrptio the Closing without the prior written appeadwf Buyers and Seller; provided, howe»
that any Party may make any public disclosurelieles in good faith is required by applicable lamany listing or trading agreement
concerning its publicly-traded securities (in whiase the disclosing Party will use its reasonbbt efforts to advise the other Parties prior
to making the disclosure).

(b) NO THIRDPARTY BENEFICIARIES. This Agreement shall not canéay rights or remedies upon any Person othertthafParties an
their respective successors and permitted assigns.

(c) ENTIRE AGREEMENT. This Agreement (including tlecuments referred to herein) constitutes theeeatireement among the Parties
with respect to matters coming within the scopthefprovisions of this Agreement and supersedegdaayunderstandings, agreements, or
representations by or among the Parties, writtesral; to the extent they related in any way togtibject matter hereof.
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(d) SUCCESSION AND ASSIGNMENT. This Agreement shmdlbinding upon and inure to the benefit of thei®snamed herein and their
respective successors and permitted assigns. Mg may assign either this Agreement or any ofights, interests, or obligations hereunder
without the prior written approval of Buyers andI&e provided, however, that Buyers may (i) assagny or all of its rights and interests
hereunder to one or more of its Affiliates and didsignate one or more of its Affiliates to perfateobligations hereunder, in any or all of
which cases the Buyers nonetheless shall remaitiyj@nd severally responsible for the performaoicall of their obligations hereunder.

(e) COUNTERPARTS. This Agreement may be executamhaor more counterparts, each of which shalldereed an original but all of
which together will constitute one and the saméumsent.

(f) HEADINGS. The section headings contained iis thgreement are inserted for convenience only aall sot affect in any way the
meaning or interpretation of this Agreement.

(g) NOTICES. All notices, requests, demands, claamsl other communications hereunder will be intimgi Any notice, request, demand,
claim, or other communication hereunder shall kentiEd duly given if (and then two business days)aiftés sent by registered or certified
mail, return receipt requested, postage prepaitl addressed to the intended recipient as set iettw:

If to the Seller: Cyprus Amax Minerals Company
9100 East Mineral Circle
Englewood, Colorado 80112
Attn: Secretary

If to the Buyers: Cleveland-Ciliffs Inc
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1100 Superior Avenue
Cleveland, Ohio 44114
Attn:  Secretary

Cliffs Minnesota Minerals Company
1100 Superior Avenue
Cleveland, Ohio 44114

Attn: Secretary

Any Party may send any notice, request, demanih cta other communication hereunder to the intem@éeipient at the address set forth
above using any other means, (including persoraletg, expedited courier, messenger service, tgdgctelex, ordinary mail, or electronic
mail), but no such notice, request, demand, clainother communication shall be deemed to have Halngiven unless and until it actually
is received by the intended recipient. Any Party mlaange the address to which notices, requestsamits, claims, and other
communications hereunder are to be delivered byngithe other Parties notice in the manner heretificsth.

(h) GOVERNING LAW. This Agreement shall be goverrigdand construed in accordance with the domestis bf the State of Minnesota
without giving effect to any choice or conflict lafwv provision or rule ( whether of the State of k&sota or any other jurisdiction) that would
cause the application of the laws of any jurisdictdther than the State of Minnesota.

(i) AMENDMENTS AND WAIVERS. No amendment of any prision of this Agreement shall be valid unlessdhee shall be in writing
and signed by Buyers and Seller. No waiver by aayyfof any default, misrepresentation, or bredolarranty or covenant hereunder,
whether intentional or not, shall be deemed torekte any prior
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or subsequent default, misrepresentation, or brebelarranty or covenant hereunder or affect inaay any rights arising by virtue of any
prior or subsequent such occurrence.

() SEVERABILITY. Any term or provision of this Agrement that is invalid or unenforceable in anyagitun in any jurisdiction shall not
affect the validity or enforceability of the remaig terms and provisions hereof or the validityeaforceability of the offending term or
provision in any other situation or in any othenigdiction.

(k) EXPENSES. Each of the Parties will bear its mests and expenses (including legal fees and sggg¢imcurred in connection with this
Agreement and the transactions contemplated heféigySeller agrees that the Companies have noelmrwill bear any of Seller's costs :
expenses, including any of its legal fees and esg@&rin connection with this Agreement or any eftlansactions contemplated hereby.

() CONSTRUCTION. The Parties have participatedtjiin the negotiation and drafting of this Agresmh In the event an ambiguity or
guestion of intent or interpretation arises, thggdement shall be construed as if drafted joinylyHe Parties and no presumption or burden of
proof shall arise favoring or disfavoring any Payvirtue of the authorship of any of the provismf this Agreement. Any reference to any
federal, state, local, or foreign statute or lawlsbe deemed also to refer to all rules and rdguia promulgated thereunder, unless the
context requires otherwise. The word "includingalémean including without limitation. The Partiesend that each representation,
warranty, and covenant contained herein, shall iralependent significance. If any Party has bredemy representation, warranty, or
covenant
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contained herein in any respect, the fact thaketeaists another representation, warranty, or caverelating to the same subject matter
(regardless of the relative levels of specificigh)ich the Party has not breached shall not defract or mitigate the fact that the Party is in

breach of the first representation, warranty, arec@ant.
(m) INCORPORATION OF EXHIBITS, ANNEXES, AND SCHEDWHS. The Exhibits, Annexes, and Schedules identifigtiis Agreemer

are incorporated herein by reference and madetdeaof.

9. SUBMISSION TO JURISDICTION. Each of the Partsegbmits to the jurisdiction of any state or fede@lrt sitting in Minnesota, in any
action or proceeding arising out of or relatingts Agreement and agrees that all claims in respfethe action or proceeding may be heard
and determined in any such court. Each of the é&awiaives any defense of inconvenient forum tarthatenance of any action or proceel
so brought and waives any bond, surety, or otharritg that might be required of any other Partyhwespect thereto. IN WITNESS
WHEREOF, the Parties hereto have executed thisehgeat on the date first above written.

CLEVELAND-CLIFFSINC

By: [/s/ J. S. Brinzo

CLIFFSMINNESOTA MINERALS COMPANY

By: [/s/ J. S. Brinzo



CYPRUSAMAX MINERALS COMPANY

By: /s/ Richard D. Mlls
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