SECURI TI ES AND EXCHANGE COWM SSI ON
WASHI NGTON, D. C. 20549

SCHEDULE 13G
(Rul e 13d-102)
| NFORMVATI ON TO BE | NCLUDED | N STATEMENTS FI LED PURSUANT
TO RULES 13d-1(b), (c), AND (d) AND AMENDVMENTS THERETO FI LED
PURSUANT TO RULE 13d-2(b)
(Amendment No. 5)1

Cleveland-diffs Inc

(Nane of |ssuer)

Common St ock

(Title of Class of Securities)

185896107

(CUSI P Nunber)

12/ 31/ 2003
(Date of Event VWich Requires Filing of this Statenent)
Check the appropriate box to designate the rule pursuant to which this Schedul e
is filed:
X] Rule 13d-1(b)

[
[ ] Rule 13d-1(c)
[] Rule 13d-1(d)

i R

1 The renumi nder of this cover page shall be filled out fq_)ﬂ a reporting person's
initial filing on this formwi th respect to the subj ecﬁ_lcl ass of securities,
and for any subsequent anmendnent containing infornat 'h_thn which would alter the
di scl osures provided in a prior cover page. l1
1
The information required in the remai nder of thné cover page shall not be
deened to be "filed" for the purpose of Secti Qﬁ 18 of the Securities Exchange
Act of 1934 (the "Act") or otherw se subj ec&lto the liabilities of that section
of the Act, but shall be subject to all o&her provi sions of the Act (however,
see the Notes.) l1
1
(Conti nuedlmpi foll owi ng pages)

1
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1

1
1. NAMES OF RE%O?T | NG PERSONS
I.R S | @lijTI FI CATI ON NO. OF ABOVE PERSONS (ENTI TI ES ONLY)
Vel i ngion Managenent Conpany, LLP

04- 2683227
e e L e e e e e e e e eaa
2 CHECK THE APPROPRI ATE BOX | F THE MEMBER OF A GROUP*
11 () []

X! (b) []
- -- i _____________________________________________________________________________
3 SEC USE ONLY
[ o

ON NARED CONDZENSHDP OR PLACE OF ORGANI ZATI ON
Massachusetts

NUMBER OF 0
SHARES e oo
BENEFI CI ALLY 6.  SHARED VOTI NG POAER

OMWNED BY 490, 500



8. SHARED DI SPOTI VE PONER

723,800
9. AGCREGATE AMOUNT BENEFI Cl ALLY OANED BY EACH REPORTI NG PERSON
723, 800
10. CHECK BOX | F AGGREGATE AMOUNT | N ROW (9) EXCLUDES CERTAI N
SHARES* [
11. PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW 9
7.015%
12. TYPE OF REPORTI NG PERSON
HC | A
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Item 1(a). Nane of |ssuer:
Cleveland-Ciffs Inc
Item 1(b). Address of Issuer's Principal Executive Ofices:
1100 Superior Avenue, 18th Fl oor
Cl evel and, OH 44114
Item 2(a). Narme of Person Filing:
Vel | i ngt on Managenent Conpany, LLP(''W/ALC ')
Item 2(b). Address of Principal Business Ofice or, if None,
Resi dence:
75 State St
Boston, MA 02109
Item 2(c). Citizenship:
Massachusetts
Item 2(d). Title of Cass of Securities:

Comon St ock
Item 2(e). CUSI P Nunber:
185896107

Item 3. If This Statenent is Filed Pursuant to Rule 13d-1(b), or
13d-2(b) or (c), Check Wether the Person Filing is a:

(a) [ ] Broker or dealer registered under Section 15 of the Act.
(b) [ ] Bank as defined in Section 3(a)(6) of the Act.
(c) [ 1 Insurance Conpany as defined in Section 3(a)(19) of

the Act.
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(d) [ ] Investment Conpany registered under Section 8 of the
I nvest nent Conpany Act.

(e) [X An investnment adviser in accordance with
Rul e 13d-1(b)(1)(ii)(E);

(f) [ 1 An enployee benefit plan or endownent fund in accordance
with Rule 13d-1(b)(1)(ii)(F);

(g) [X A parent holding conpany or control person in accordance
with Rule 13d-1(b)(1)(ii)(Q; see item7;

(h) [ ] A savings association as defined in Section 3(b) of the
Federal Deposit |nsurance Act;

(i) [ 1 Achurch plan that is excluded fromthe definition of an
i nvest ment conpany under Section 3(c)(14) of the
I nvest nent Conpany Act;

(i) [']1 Gou: t tAc A c c)(14) of



If this statenent is filed pursuant to Rule 13d-1(c),
check this box [ ]

Item 4. Onner shi p.
Provide the following informatid the f to Rule



effect of changing or influencing the control of the issuer of



