




 
                                (PROPOSAL NO. 1)
 
     It is intended that proxies received will be voted, unless contrary
instructions are given, to elect the 11 nominees named in the following table to
serve until the next Annual Meeting of Shareholders and until their successors
shall be elected.
 
     Should any nominee decline or be unable to accept such nomination to serve
as Director, an event which the Company does not currently anticipate, the
persons named as proxies reserve the right, in their discretion, to vote for a
lesser number or for substitute nominees designated by the Directors, to the
extent consistent with the Company's Regulations.
 
                 INFORMATION CONCERNING DIRECTORS AND NOMINEES
 
     Based upon information received from the respective Directors as of
February 28, 1995 (except as otherwise indicated), the following information is
furnished with respect to each person nominated for election as a Director.
 
<TABLE>
<CAPTION>
                     NAME, AGE AND PRINCIPAL OCCUPATION AND                      FIRST BECAME
                        EMPLOYMENT DURING PAST FIVE YEARS                          DIRECTOR
- ---------------------------------------------------------------------------------------------
<S>                                                                              <C>
ROBERT S. COLMAN, 53, Founder and Partner since February, 1991 of Colman, Furlong    1991
     & Co., a private merchant banking firm; previously Mr. Colman formed R. S.
     Colman Company, also a merchant banking firm; from September, 1978 through
     December, 1988, Mr. Colman was founding partner of Robertson, Colman &
     Stephens, an investment banking firm. Mr. Colman is a Director of Access
     Healthnet, Inc., HealthCare COMPARE Corp. and New Image Industries, Inc.

JAMES D. IRELAND III, 45, Managing Director since January 1, 1993 of Capital One     1986
     Partners, Inc., a private merchant banking firm; Mr. Ireland is also
     President since before 1990 of Briseis Capital Corporation, a private
     merchant banking firm. Mr. Ireland is a Director of Sun Coast Industries,
     Inc.
 
G. FRANK JOKLIK, 66, Retired. Former President and Chief Executive Officer since     1994
     before 1990 of Kennecott Corporation, an international mining company. Mr.
     Joklik is a Director of First Security Corporation. Mr. Joklik is also
     Chairman of the Salt Lake City Bid Committee for 2002 Olympic Winter Games.
 
E. BRADLEY JONES, 67, Retired. Former Chairman and Chief Executive Officer from      1985
     July 1, 1982 through December 31, 1984 of LTV Steel Company, a major steel
     manufacturer. During the same period, Mr. Jones was a Group Vice President
     and Director of The LTV Corporation, a diversified manufacturer of steel,
     aerospace and defense products. Mr. Jones is a Director of Birmingham Steel
     Corporation, Consolidated Rail Corporation, NACCO Materials Handling Group,
     NACCO Industries, Inc., RPM, Inc. and TRW Inc. Mr. Jones is also a trustee
     of Fidelity Funds and First Union Real Estate Equity and Mortgage
     Investments.
 
LESLIE L. KANUK, 65, Professor of Marketing since before 1990 at Baruch College,     1991
     City University of New York; Dr. Kanuk is also President of Leslie Kanuk
     Associates, management consultants. Dr. Kanuk is a former Chairman of the
     Federal Maritime Commission and, since before 1990, a Director of the
     Containerization and Intermodal Institute; member of the Board of Visitors,
     Maine Maritime Academy; Board of Trustees, United Seamen's Service; and
     since 1994, Board of Advisors, Weissman Center for International Business.
 
M. THOMAS MOORE, 60, Chairman and Chief Executive Officer of the Company since       1986
     May 10, 1988, and President and Chief Executive Officer since January 1,
     1987. Mr. Moore is a Director of Capitol American Financial Corporation,
     KeyCorp, and The LTV Corporation. Mr. Moore is also a Director of the
     American Iron and Steel Institute, American Iron Ore Association, and
     National Mining Association.
</TABLE>
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<TABLE>
<CAPTION>
                     NAME, AGE AND PRINCIPAL OCCUPATION AND                      FIRST BECAME
                        EMPLOYMENT DURING PAST FIVE YEARS                          DIRECTOR
- ---------------------------------------------------------------------------------------------
<S>                                                                              <C>
STEPHEN B. ORESMAN, 62, President, since January, 1991, of Saltash, Ltd.,            1991
     management consultants; from September, 1988 through December, 1990, Mr.
     Oresman served as Vice President of The Canaan Group, Ltd., management
     consultants. Mr. Oresman was with Booz-Allen & Hamilton, Inc., management
     consultants, for 19 years where he was Senior Vice President and Chairman of
     Booz-Allen & Hamilton International. Mr. Oresman is a Director of
     Grossman's, Inc., Osiris Therapeutics Inc., Technology Solutions Company and
     TriNet Corporate Realty Trust Inc.
 
ALAN SCHWARTZ, 54, Professor of Law at the Yale Law School and Professor at the      1991
     Yale School of Management since before 1990. Mr. Schwartz was a Professor of
     Law and Social Science at the California Institute of Technology since
     before 1987 through July, 1987.



 
SAMUEL K. SCOVIL, 71, Retired. Former Chairman and Chief Executive Officer of the    1973
     Company since before 1990. Mr. Scovil is a Director of Holnam Inc.
 
JEPTHA H. WADE, 70, Retired. Former partner in the law firm of Choate, Hall &        1957
     Stewart since before 1990; from January 1, 1988 through December 31, 1989,
     Mr. Wade was of counsel to that law firm. Mr. Wade is a trustee of the State
     Street Research and Met-Life State Street Mutual Funds.
 
ALTON W. WHITEHOUSE, 67, Retired. Former Chairman and Chief Executive Officer        1972
     since before 1990 of The Standard Oil Company (Ohio), an integrated
     petroleum company. Mr. Whitehouse is a Director of The Timken Company.
</TABLE>
 
     THE DIRECTORS RECOMMEND A VOTE FOR EACH OF THE NOMINEES LISTED ABOVE.

 
                    BOARD OF DIRECTORS AND BOARD COMMITTEES
 
     The Board of Directors have diversified professional experience in general
management, mining, finance, law, education, and other fields. There is no
family relationship among any of the nominees and executive officers of the
Company. Nine of the eleven nominees have no present or former employment
relationship with the Company. None of the nominees have any business
relationship with the Company. All members of the Audit, Board Affairs, and
Compensation and Organization Committees are independent Directors. A majority
of the members of each other committee are independent Directors. The average
age of the nominees is 61, ranging from 45 to 71. The average service of the
Directors is 11 years, ranging from one year to 37 years.
 
     The Company has maintained a progressive and independent Board governance
process for many years. During 1994, eight regularly scheduled and special
meetings of the Board of Directors were held and nineteen meetings of all
standing Board committees were held. Directors also discharge their
responsibilities by review of Company reports to Directors, visits to Company
facilities, correspondence with the Chairman, and telephone conferences with the
Chairman, Directors, and others regarding matters of interest and concern to the
Company. The Board of Directors have Executive, Audit, Board Affairs,
Compensation and Organization, Finance, Long Range Planning, and Public Affairs
Committees. All committees regularly report their activities, actions, and
recommendations to the Board. Eight Directors attended 100 percent of the
meetings of the Company's Board of Directors and Board Committees of which they
were a member; one Director attended over 95 percent of such meetings; and two
Directors attended over 80 percent of such meetings.
 
     The Executive Committee consists of Messrs. Ireland, Jones, Moore, Oresman,
Scovil and Wade and Mr. Moore serves as Chairman. This Committee normally meets
only when action is required before a regular Board meeting. It is empowered to
act for the full Board of Directors on all matters, except it has no authority
to fill vacancies among Directors or in any Committee of Directors, change
officers of the Company, or declare
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dividends. Its members presently consist of the chairmen of the other standing
committees. The Committee held one meeting during 1994.
 
     The Audit Committee consists of Dr. Kanuk and Messrs. Oresman and Schwartz
and Mr. Oresman serves as Chairman. The Committee reviews with the Company's
management, the internal auditors and the independent public accountants, the
Company's policies and procedures with respect to internal control; reviews
significant accounting matters; approves the audited financial statements prior
to public distribution; approves any significant changes in the Company's
accounting principles or financial reporting practices; reviews independent
public accounting services; and recommends to the Board of Directors the firm of
independent public accountants to examine the Company's financial statements.
The Committee held two meetings during 1994.
 
     The Board Affairs Committee consists of Messrs. Colman, Jones, Wade and
Whitehouse and Mr. Wade serves as Chairman. The Committee administers the
Company's compensation and benefit plans for Directors; monitors the Board
governance process and provides counsel to the Board and the Chairman and Chief
Executive Officer on Board governance and other matters; recommends changes in
membership and responsibility of Board committees; and acts as the Board's
Nominating Committee and Proxy Committee in the election of Directors.
Shareholders wishing to nominate director candidates for consideration by the
Committee can do so by writing to the Secretary of the Company, giving the
candidate's name, appropriate biographical data and qualifications. The
Committee held one meeting during 1994.
 
     The Compensation and Organization Committee consists of Messrs. Colman,
Ireland, Joklik and Jones and Mr. Jones serves as Chairman. The Committee
recommends to the Board of Directors the officers, and compensation of officers;
administers the Company's compensation plans for officers; reviews organization
and management development; evaluates the performance of the Chief Executive
Officer and obtains the advice of outside experts with regard to compensation
matters. The Committee held eight meetings during 1994.
 
     The Finance Committee consists of Messrs. Ireland, Schwartz and Whitehouse
and Mr. Ireland serves as Chairman. The Committee reviews the Company's
financial condition, financial policies, investment plans and benefit funds





M. Thomas Moore.............        40,000        40,000         -0-      40,000         -0-           --
John S. Brinzo..............        27,835        18,974       8,861      18,974       8,861           --
William R. Calfee...........        19,805        19,805         -0-      19,805         -0-           --
Frank S. Forsythe...........         4,648         2,141       2,507       2,141       2,507           --
A. Stanley West.............        13,171        13,171         -0-      13,171         -0-           --
All Directors and Executive
  Officers as a Group
  (16 Persons)..............       415,834       137,824     278,010     137,824     278,010         3.44%
</TABLE>
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                             EXECUTIVE COMPENSATION
 
     The following table sets forth all compensation provided to the Company's
five most highly compensated executive officers during or with respect to the
year shown for services rendered to the Company and its subsidiaries.
 
                           SUMMARY COMPENSATION TABLE
<TABLE>
<CAPTION>
                                                                                               LONG TERM
                                                                                             COMPENSATION
                                                                                       -------------------------
                                                                                                AWARDS
                                                    ANNUAL COMPENSATION                -------------------------
                                         -----------------------------------------     RESTRICTED     SECURITIES
                                                                    OTHER ANNUAL         STOCK        UNDERLYING      ALL 
OTHER     
            NAME AND                      SALARY       BONUS       COMPENSATION(1)     AWARDS(2)       OPTIONS     
COMPENSATION(4)  
       PRINCIPAL POSITION        YEAR      ($)          ($)              ($)              ($)            (#)             ($)         
- -----------------------------    ----    --------     --------     ---------------     ----------     ----------  -------
-----------
<S>                              <C>     <C>          <C>          <C>                 <C>            <C>           <C>              
M. Thomas Moore                  1994    $431,250     $222,000              --          $    -0-            -0-        $ 
17,666     
Chairman and Chief Executive     1993     422,500      175,000              --           109,442(3)         -0-          
14,978     
Officer                          1992     395,000      150,000              --               -0-            -0-          
16,296     
                                                                                                                               
John S. Brinzo                   1994     217,500      105,000              --               -0-            -0-           
8,897
Senior Executive-Finance         1993     210,000       65,000              --            54,388(3)         -0-           
7,447
                                 1992     200,000       55,000              --               -0-            -0-           
8,636
                                                                                                                               
William R. Calfee                1994     250,000       95,000              --               -0-            -0-          
10,245
Senior Executive-Commercial      1993     250,000       60,000              --            48,514(3)         -0-           
8,250
                                 1992     239,000       60,000              --               -0-            -0-           
8,495
                                                                                                                               
Frank S. Forsythe                1994     235,000       47,500              --               -0-            -0-           
9,625
Senior Executive-Operations      1993     235,000       60,000              --            28,607(3)         -0-          
11,599
(Mine Partnerships)              1992     225,000       55,000              --               -0-            -0-           
7,528
                                                                                                                          
A. Stanley West                  1994     154,000       55,000              --               -0-            -0-           
6,314
Senior Vice President-Sales      1993     148,000       27,000              --            19,145(3)         -0-           
5,254
                                 1992     142,000       25,000              --               -0-            -0-           
7,224
- ---------------                                                                                                                 
<FN>
 
(1) The executive officers are reimbursed for business club membership expenses
    and other business perquisites, in amounts that are less than the reporting
    thresholds established by the Securities and Exchange Commission.
 
(2) The aggregate number of shares of Restricted Stock held by Messrs. Moore,
    Brinzo, Calfee, Forsythe and West, as of December 31, 1994 was 770, 426,
    305, 180 and 218, respectively. The aggregate value of such shares as of
    December 31, 1994 was $28,490, $15,762, $11,285, $6,660 and $8,066,
    respectively. Dividends are payable on the shares of Restricted Stock
    reported in this column at the same rate as dividends on the Company's other
    Common Shares.
 
(3) On July 28, 1993, the Company made awards to Messrs. Moore, Brinzo, Calfee,
    Forsythe and West of 3,447, 1,713, 1,528, 901 and 603 shares of Restricted
    Stock, respectively. These awards of Restricted Stock are tied to certain
    stock options granted in 1987, 1988 and 1990. The shares of Restricted Stock
    vest in the same proportion as the underlying stock options to which such
    shares are tied when such options are exercised by the optionee; however, in
    no event will the shares of Restricted Stock vest prior to one year
    following the date of the award.
 
(4) Amounts indicated for 1994 include cash contributed by the Company under the
    Cliffs Salaried Employees Supplemental Retirement Savings Plan as follows:
    $6,468, $5,925, $6,120, $6,030 and $6,314 on behalf of Messrs. Moore,
    Brinzo, Calfee, Forsythe and West, respectively; and cash contributed by the
    Company under the Voluntary Non-Qualified Deferred Compensation Plan as
    follows: $11,198, $2,972, $4,125, $3,595 and $-0- on behalf of Messrs.
    Moore, Brinzo, Calfee, Forsythe and West, respectively.

</TABLE> 
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     Under the Agreements, during the 3-year period following a "change of
control", each officer would be entitled to receive base pay and incentive
compensation equivalent to that received prior to the "change of control", and
to continue participation in employee benefit plans. The Agreements also provide
that the officer would receive age and service pension credit through the 3-year
term for pension benefit purposes and provide 1 year of prior actual "industry
service" credit for every 2 years of service with the Company for the sole
purpose of determining when the officer would be eligible for commencement of a
30-year pension benefit. If during the 3-year period, the officer is terminated
by the Company without "cause", becomes disabled, or resigns after (i) not being
maintained in his prior position, (ii) being reduced in compensation or
benefits, (iii) determining he is unable to carry out his duties and
responsibilities, or (iv) being relocated or required to travel excessively
without his consent, such officer would be entitled to lump sum payments of the
then present value of the base pay, incentive compensation, and pension benefits
that he would be entitled to receive under the agreement for the remainder of
the 3-year period, and would be entitled to continue participation in medical
and other welfare benefit plans. The Agreements also entitle the officers to
welfare benefit continuation for life upon retirement or following termination,
unless the termination was for "cause". In addition, the Agreements provide that
officers are eligible for reimbursement of reasonable outplacement expenses. The
aggregate payments to any officer under the Agreements may not exceed the
maximum amount the Company can deduct for Federal income tax purposes, taking
into account the rules applicable under the Code.
 
     None of these arrangements create employment obligations for the Company
unless a "change of control" has occurred, prior to which time the Company and
such officer each reserves the right to terminate their employment relationship.
Both before and after the occurrence of a "change of control", the Company may
terminate the employment of any of such officers for "cause", without an
obligation to pay severance l�value of ttco
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agreements.
 
     The Company and the United Steel Workers of America ("USWA") are discussing
criteria for a potential joint designee to the Board of Directors of the Company
pursuant to a tentative understanding between the USWA and certain Company
subsidiaries. If agreement is reached on such criteria and a designee, the
Company would expect to add such designee to the Board of Directors after the
Annual Meeting. In subsequent years, such designee would be subject to annual
re-nomination by the Company and election by vote of the shareholders.
 
                 APPOINTMENT OF INDEPENDENT PUBLIC ACCOUNTANTS
 
                                (PROPOSAL NO. 2)
 
     A proposal will be presented at the Meeting to ratify the appointment of
the firm of Ernst & Young LLP as independent public accountants to examine the
books of account and other records of the Company and its consolidated
subsidiaries for the fiscal year ending December 31, 1995. Representatives of
Ernst & Young LLP are expected to be present at the Meeting. Such
representatives will have an opportunity to make a statement if they so desire
and are expected to be available to respond to appropriate questions. Although
such ratification is not required by law, the Board of Directors believes that
shareholders should be given this opportunity to express their views on the
subject. While not binding on the Board of Directors, the failure of the
shareholders to ratify the appointment of Ernst & Young LLP as the Company's
independent public accountants would be considered by the Board in determining
whether or not to continue the engage�of the
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possesses at such election. Under cumulative voting a shareholder m�



</TABLE>

<TABLE>
 <S>                <C>                <C>                                   <C>              <C>         <C>         <C>
                     FOR               WITHHELD                   2. RATIFICATION OF THE       FOR        AGAINST     
ABSTAIN
1. ELECTION OF       /  /               /  /                         APPOINTMENT OF            /  /         /  /       /  /
   DIRECTORS                                                         ERNST & YOUNG LLP
   (see reverse)                                                     AS INDEPENDENT
                                                                     PUBLIC ACCOUNTANTS

For, except vote withheld from the following nominee(s):
________________________________________________________             IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TO
                                                                     VOTE UPON SUCH OTHER BUSINESS AS MAY PROPERLY
                                                                     COME BEFORE THE MEETING.
 

                                                                           NOTE: PLEASE SIGN EXACTLY AS NAME APPEARS HEREON.
                                                                           When signing as attorney, executor, 
administrator,
SIGN�/// G G/// G G////          administra       S儁  TANTS
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