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==============================================================================
                         PART I - FINANCIAL INFORMATION

                              CLEVELAND-CLIFFS INC

                        STATEMENT OF CONSOLIDATED INCOME

<TABLE>
<CAPTION>
                                                                                   (In Millions,
                                                                                    Except Per
                                                                                  Share Amounts)
                                                                                   Three Months
                                                                                  Ended March 31,
                                                                                  ----------------
                                                                                  1995        1994
                                                                                  -----       -----
<S>                                                                               <C>         <C>
REVENUES:
  Product sales and services                                                      $51.3       $40.1
  Royalties and management fees                                                     8.9         8.0
                                                                                  -----       -----
      Total operating revenues                                                     60.2        48.1
  Investment income (securities)                                                    2.6         1.2
  Other income                                                                      0.8         0.2
                                                                                  -----       -----
                                      TOTAL REVENUES                               63.6        49.5
  
COSTS AND EXPENSES:
  Cost of goods sold and operating expenses                                        49.8        39.5
  Administrative, selling and general expenses                                      3.1         4.2
  Interest expense                                                                  1.7         1.6
  Other expenses                                                                    1.9         1.2
                                                                                  -----       -----





SHAREHOLDERS' EQUITY
  Preferred StockUIT



<FN>
See notes to financial statements
</TABLE>
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                              CLEVELAND-CLIFFS INC

                         NOTES TO FINANCIAL STATEMENTS

                                 MARCH 31, 1995

NOTE A - BASIS OF PRESENTATION

         The accompanying unaudited financial statements have been prepared in
accordance with the instructions to Form 10-Q and should be read in conjunction
with the financial statement footnotes and other information in the Company's
1994 Annual Report on Form 10-K. In management's opinion, the quarterly
unaudited financial statements present fairly the Company's financial position
and results.  References to the "Company" mean Cleveland-Cliffs Inc and
consolidated subsidiaries, unless otherwise indicated. Quarterly results are
not necessarily representative of annual results due to seasonal and other
factors.

         Certain prior year amounts have been reclassified to conform to
current year classifications.

NOTE B - SHAREHOLDERS' EQUITY

         The 1987 Incentive Equity Plan authorizes the Company to make grants
and awards of stock options, stock appreciation rights and restricted or
deferred stock awards to officers and key employees, for up to 839,045 Common
Shares. The 1992 Incentive Equity Plan authorizes the Company to issue up to
595,000 Common Shares upon the exercise of Option Rights, as Restricted Shares,
in payment of Performance Shares or Performance Units that have been earned, as
Deferred Shares, or in payment of dividend equivalents paid with respect to
awards made under the Plan. Such shares may be shares of original issuance or
treasury shares or a combination of both. Transactions since December 31, 1994
are summarized as follows:

<TABLE>
<CAPTION>
         Stock Options:                                     1987 Plan                1992 Plan
                                                            ---------                ---------
         <S>                                                <C>                      <C>

           Options outstanding as of 12/31/94                  68,682                   13,500
           Granted                                                -0-                      -0-
           Exercised                                           (4,532)                    (500)
           Cancelled                                              -0-                      -0-
                                                              -------                  -------

           Options outstanding as of 3/31/95                   64,150                   13,000
           Options exercisable as of 3/31/95                   64,150                   13,000

         Restricted Awards:
           Awarded and restricted as of 12/31/94                3,996                    9,268
           Awarded                                                -0-                      -0-
           Vested                                                (180)                    (208)
           Cancelled                                              -0-                      -0-
                                                              -------                  -------
           Awarded and Restricted as of 3/31/95                 3,816                    9,060

         Performance Shares:
           Allocated as of 12/31/94                               -0-                   41,317
           Allocated                                              -0-                   47,450
           Forfeited                                              -0-                      -0-
                                                              -------                  -------
         Performance Shares as of 3/31/95                         -0-                   88,767

         Reserved for future grants or awards
           as of 3/31/95                                        4,501                  469,956
</TABLE>
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NOTE C - INVESTMENTS IN ASSOCIATED COMPANIES

         In February, 1994, the Company reached general agreement with Algoma
Steel Inc. ("Algoma") and Stelco Inc. to restructure and simplify the Tilden



Mine operating agreement effective January 1, 1994. The principal terms of the
new agreement are (1) the participants' tonnage entitlements and cost-sharing
are  based on a 6.0 million ton target normal production level insteaP
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maintained on the books of an Employer for the purpose of accounting for the
Matching Amount and for the amount of interest credited thereto for each
Participant pursuant to Article V.

                 2.19  MATCHING AMOUNT.  "Matching Amount" means the amount
credited to a Participant's Matching Account under Section 4.3.

                 2.20  MATCHING PERCENTAGE.  "Matching Percentage" means the
matching contribution percentage in effect for a specific Plan Year under the
Savings Plan.

                 2.21  PARTICIPANT.  "Participant" means any Eligible Employee
who elects to participate by filing a Participation Agreement as provided in
Section 3.2.

                 2.22  PARTICIPATION AGREEMENT.  "Participation Agreement"
means the agreement filed by a Participant, in the form prescribed by the
Committee, pursuant to Section 3.2.

                 2.23  PLAN.  "Plan� under gre
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within the meaning of the Employee Retirement Income Security Act of 1974, as
amended
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("ERISA"), or regulations thereunder, the Committee may determine, in its sole
discretion, that such Participant shall cease to be eligible to participate in
this Plan.  Upon such determination, the Employer shall make an immediate lump
sum payment to the Participant equal to the vested amount credited to his
Account.  Upon such payment no benefit shall thereafter be payable under this
Plan either to the Participant or any Beneficiary of the Participant, and all
of the Participant's elections as to the time and manner of payment of his
Account will be deemed to be cancelled.

                                   ARTICLE IV
                                   ----------

                            DEFERRAL OF COMPENSATION
                            ------------------------

                 4.1  AMOUNT OF DEFERRAL.  With respect to each Plan Year, a
Participant may elect to defer a specified dollar amount or percentage of his
or her Compensation, provided the amount the Participant elects to defer under
this Plan and the Savings Plan shall not exceed, in the aggregate, the sum of
25% of his or her Base Salary net of such Participant's pretax elective
deferrals under the Savings Plan, if any, plus 100% of his or her Bonus.  A
Participant may choose to have amounts deferred under this Plan deducted from
his Base Salary, Bonus or a combination of both.  A Participant may change the
percentage of his or her Compensation to be deferred by filing a written notice
thereof with the Committee.  Any such change shall be effective as of the first
day of the Plan Year immediately succeeding the Plan Year in which such notice
is filed with the Committee.  Notwithstanding the foregoing, any Employment
Agreement Contribution shall be deferred in accordance with the terms of the
Employment Agreement.

                 4.2  MATCHING AMOUNTS.  An Employer shall provide Matching
Amounts under this Plan with respect to each Participant who is eligible to be
allocated matching contributions under the Savings Plan.  The total Matching
Amounts under this Plan on behalf of a Participant for each Plan Year shall �Ȁ�Ȁ�he terms g, e an on beh票甀�Ȁ�Ȁn nOf ing thece
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Plan to the contrary.  Such lump sum payment shall be equal to the balance of
the Participant's Account, or the portion thereof payable to a beneficiary.

                                  ARTICLE VII
                                  -----------

                            BENEFICIARY DESIGNATION
                            -----------------------

                 7.1  BENEFICIARY DESIGNATION.  Each Participant shall have the
right, at any time, to designate any person or persons as his Beneficiary to
whom payment under the Plan shall be made in the event of his or her death
prior to complete distribution to the Participant of his or her Deferral
Benefit.  Any Beneficiary designation shall be made in a written instrument
filed with the Committee and shall be effective only when received in writing
by the Committee.

                 7.2  AMENDMENTS.  Any Beneficiary designation may be changed
by a Participant by the filing of a new Beneficiary designation, which will
cancel all Beneficiary designations previously filed.
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other person takes any action to declare this Plan void or unenforceable, or
institutes any litigation designed to deny, or to recover from, the Eligible
Employee the benefits intended to be provided to such Eligible Employee
hereunder, the Employer irrevocably authorizes such Eligible Employee from time
to time to retain counsel of his choice, at the expense of the Employer as
hereafter provided, to represent such Eligible Employee in connection with the
initiation or defense of any litigation or other legal action, whether by or
against the Employer or any director, officer, stockholder or other person
affiliated with the Employer in any jurisdiction.  Notwithstanding any existing
or prior attorney-client relationship between the Employer and such counsel,
the Employer irrevocably consents to such Eligible Employee's entering into an
attorney-client relationship with such counsel, and in that connection the
Employer and such Eligible Employee agree that a confidential relationship
shall exist between such Eligible Employee and such counsel.  The Employer
shall pay and be solely responsible for any and all attorneys' and related fees
and expenses incurred by such Eligible Employee as a result of the Employer's
failure to perform under this Plan or any provision thereof; or as a result of
the Employer or any person contesting the validity or enforceability of this
Plan or any provision thereof.

                 10.4  CAPTIONS.  The captions contained herein are for
convenience only and shall not control or affect the meaning or construction
hereof.
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                 10.5  GOVERNING LAW.  The provisions of the Plan shall be
construed and interpreted according to the laws of the State of Ohio.

                 10.6  SUCCESSORS.  The provisions of the Plan shall bind and
inure to the benefit of the Company, its selected Affiliates, and their
respective successors and assigns.  The term successors as used herein shall
include any corporate or other business entity which shall, whether by merger,
consolidation, purchase or otherwise, acquire all or substantially all of the
business and assets of the Company or a Selected Affiliate and successors of
any such corporation or other business entity.

                 10.7  RIGHT TO CONTINUED SERVICE.  Nothing contained herein
shall be construed to confer upon any Eligible Employee the right to continue
to serve as an Eligible Employee of the Employer or in any other capacity.

                 10.8  PRIOR PLAN PROVISIONS.  The provisions of the Plan in
effect prior to Jan4Ȁ२甀r.8  P o  bus  shall
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                                                                EXHIBIT 10(b)

                              CLEVELAND-CLIFFS INC
                      SUPPLEMENTAL RETIREMENT BENEFIT PLAN
              (as Amended and Restated Effective January 1, 1995)
              ---------------------------------------------------

                 WHEREAS, Cleveland-Cliffs Inc ("Cleveland-Cliffs") and its
subsidiary corporations and affiliates have established, or may hereafter
establish, one or more qualified retirement plans;

                 WHEREAS, the qualified retirement plans, pursuant to Sections
401(a) and 415 of the Internal Revenue Code of 1986, as amended, place certain
limitations on the amount of contributions that would otherwise be made
thereunder for certain participants;

                 WHEREAS, Cleveland-Cliffs now desires to provide for the
contributions which would otherwise have been made for such participants under
certain of its qualified retirement plans except for such limitations, in
consideration of services performed and to be performed by each such
participant for Cleveland-Cliffs and its subsidiaries and affiliates; and

                 WHEREAS, Cleveland-Cliffs has entered into, and
Cleveland-Cliffs and its subsidiary corporations and affiliates may in the
future enter into, agreements with certain executives providing for additional
service credit and/or other features for purposes of computing retirement
benefits, in consideration of services performed and to be performed by such
executives for Cleveland-Cliffs and its subsidiaries and affiliates.

                 NOW, THEREFORE, Cleveland-Cliffs hereby amends and restates
and publishes the Supplemental Retirement Benefit Plan heretofore established
by it, which shall contain the following terms and conditions:

                 1.  DEFINITIONS.  A.  The following words and phrases when
used in this Plan with initial capital letters shall have the following
respective meanings, unless the context clearly indicates otherwise.  The
masculine whenever used in this Plan shall include the feminine.

                 B.  "AFFILIATE" shall mean any partnership or joint venture of
which any member of the Controlled Group is a partner or venturer and which
shall adopt this Plan pursuant to paragraph 6.

                 C.  "BENEFICIARY" shall mean such person or persons (natural
or otherwise) as may be designated by the Participant as his Beneficiary under
this Plan.  Such a designation may be made, and may be revoked or changed
(without the consent of any previously designated Beneficiary), only by an
instrument (in form acceptable to Cleveland-Cliffs) signed by the Participant
                                                                               2

and filed with Cleveland-Cliffs prior to the Participant's death.  In the
absence of such a designation and at any other time when there is no existing
Beneficiary designated by the Participant to whom payment is to be made
pursuant to his designation, his Beneficiary shall be his beneficiary under the
Pension Plan.  A person designated by a Participant as his Beneficiary who or
which ceases to exist shall not be entitled to any part of any payment
thereafter to be made to the Participant's Beneficiary unless the Participant's
designation specifically provided to the contrary.  If two or more persons
designated as a Participant's Beneficiary are in existence, the amount of any
payment to the Beneficiary under this Plan shall be divided equally among such
persons unless the Participant's designation specifically provided to the
contrary.

                 D.  "CODE" shall mean the Internal Revenue Code of 1986, as it
has been and may be amended from time to time.

                 E.  "CODE LIMITATIONS" shall mean the limitations imposed by
Sections 401(a) and 415 of the Code, or any successor thereto, on the amount of
the benefits which may be payable to a Participant from the Pension Plan.
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                 H.  "PARTICIPANT" shall mean each person (i) who is a
participant in the Pension Plan, (ii) who is a senior corporate officer of
Cleveland-Cliffs or a full-time salaried employee of an Employer who has an
Incentive Bonus Salary Grade of EX-28 or above, and (iii) who as a result of
participation in this Plan is entitled to a Supplemental Benefit under this
Plan.  Each person who is as a Participant under this Plan shall be notified in
writing of such fact by his Employer, which shall also cause a copy of the Plan
to be delivered to such person.

                 I.  "PARTICIPATION AGREEMENT" shall mean the agreement
filed by the Participant, in the form prescribed by Cleveland-Cliffs, pursuant
to paragraph 3.

                 J.  "PENSION PLAN" shall mean, with respect to any
Participant, the defined benefit plan specified on Exhibit A hereto in which he
participates.
                                                                               3

                 K.       "SUPPLEMENTAL AGREEMENT" shall mean, with respect to
any Participant, an agreement between the Participant and an Employer, and
approved by Cleveland-Cliffs if it is not the Employer, which provides for
additional service credit and/or other features for purposes of computing
retirement benefits.

                 L.       "SUPPLEMENTAL BENEFIT" or "SUPPLEMENTAL PENSION PLAN
BENEFIT" shall mean a retirement benefit determined as provided in paragraph 2.

                 M.       "SUPPLEMENTAL RETIREMENT BENEFIT PLAN" or "PLAN"
shall mean this Plan, as the same may hereafter be amended or restated from
time to time.

                 2.       DETERMINATION OF THE SUPPLEMENTAL PENSION PLAN
BENEFIT.  Each Participant or Beneficiary of a deceased Participant whose
benefits under the Pension Plan payable on or after January 1, 1995 are reduced
(a) due to the Code Limitations, or (b) due to deferrals of compensation by
such Participant under the Cleveland-Cliffs Inc Voluntary Non-Qualified
Deferred Compensation Plan (the "Deferred Compensation Plan"), and each
Participant who has entered into a Supplemental Agreement with his Employer
(and, where applicable a Beneficiary of a deceased Participant), shall be
entitled to a Supplemental Pension Plan Benefit, which shall be determined as
hereinafter provided.  A Supplemental Pension Plan Benefit shall be a monthly
retirement benefit equal to the difference between (i) the amount of the
monthly benefit payable on and after January 1, 1995 to the Participant or his
Beneficiary under the Pension Plan, determined under the Pension Plan as in
effect on the date of the Participant's termination of employment with the
Controlled Group and any Affiliate (and payable in the same optional form as
his Actual Pension Plan Benefit, as defined below), but calculated without
regard to any reduction in the Participant's compensation pursuant to the
Deferred Compensation Plan, and as if the Pension Plan did not contain a
provision (including any phase-in or extended wear away provision) implementing
the Code Limitations, and after giving effect to the provisions of any
Supplemental Agreement, and (ii) the amount of the monthly benefit in fact
payable on and after January 1, 1995 to the Participant or his Beneficiary
under the Pension Plan.  If the benefit payable to a Participant or Beneficiary
pursuant to clause (ii) of the immediately preceding sentence (herein referred
to as "Actual Pension Plan Benefit") is payable in a form other than a monthly
benefit, such Actual Pension Plan Benefit shall be adjusted to a monthly
benefit which is the actuarial equivalent of such Actual Pension Plan Benefit
for the purpose of calculating the monthly Supplemental Pension Plan Benefit of
the Participant or Beneficiary pursuant to the preceding sentence.  For any
Participant whose benefits become payable under the Pension Plan on or after
January 1, 1995, the Supplemental Pension Plan Benefit includes any "Retirement
Plan Augmentation Benefit" which the Participant shall have accrued under the
Deferred
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Compensation Plan prior to the amendment of such Plan as of January 1, 1991 to
delete such Benefit.  The acceptance by the Participant or his Beneficiary of
any Supplemental Pension Plan Benefit pursuant to paragraph 3 shall constitute
payment of the Retirement Plan Augmentation Benefit included therein for
purposes of the Deferred Compensation Plan prior to such amendment.

                 3.       PAYMENT OF THE SUPPLEMENTAL PENSION PLAN BENEFIT.  A
Participant's (or his Beneficiary's) Supplemental Pension Plan Benefit
(calculated as provided in paragraph 2) shall be converted, at the time of his
termination of employment with the Controlled Group and any Affiliate, into ten
annual installment payments (the "Ten Installment Payments") of equivalent
actuarial value.  The equivalent actuarial value shall be determined by the
actuary selected by Cleveland-Cliffs based on the 1971 TPF&C Forecast Mortality
Table set back one year and the Pension Benefit Guaranty Corporation interest
rate for immediate annuities then in effect.  The Participant's former Employer
shall pay the Ten Installment Payments to the Participant beginning on the
first day of the month following the Participant's last day of work and on each



anniversary thereafter until the Ten Installment Payments have been made.  A
Participant may elect to receive his Supplemental Pension Plan Benefit in one
of the foll�蝐�nseft



Cleveland-Cliffs consent: to such inapplicability, which consent shall not
unreasonably be withheld.

                 C.       Employment rights shall not be enlarged or affected
hereby.  The Employers shall continue to have the right to discharge or retire
a Participant, with or without cause.

                 D.       Notwithstanding any other provisions of this Plan to
the contrary, if Cleveland-Cliffs determines that any Participant may not
qualify as a "management or highly compensated employee" within the meaning of
the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), or
regulations thereunder, Cleveland-Cliffs may determine, in its sole discretion,
that such Participant shall cease to be eligible to participate in this Plan.
Upon such determination, the Employer shall make an immediate lump�lartieicn隇倀 bla
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         Claimant desires the plan administrator to examine in its
         consideration of his position as stated pursuant to clause (iii)
         above.

Within 60 days of the date determined pursuant to clause (i) above, the plan
administrator shall conduct a full and fair
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review of the decision denying the Claimant's claim for benefits.  Within 60
days of the date of such hea4�   e � �e ��s
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Pension Plan for Salaried Employees of the Cleveland-Cliffs Iron Company and
its Associated Employers



<TABLE>
                                                                                                                      
Exhibit 11
                                                 COMPUTATION OF EARNINGS PER SHARE
                                                                 
                                        CLEVELAND-CLIFFS INC AND CONSOLIDATED SUBSIDIARIES

<CAPTION>
                                                                                       (In Millions,
                                                                                         Except Per
                                                                                        Share Amounts)
                                                                                         Three Months
                                                                                        Ended March 31,
<S>                                                                                   <C>          <C>
                                                                                      ---------------------
                                                                                        1995         1994
                                                                                      --------     --------
Primary and fully diluted earnings per share:                                          
  Average shares outstanding                                                              12.1         12.1
  Net effect of dilutive stock options - based on
    treasury stock method using average mark                                            -           -
                                                                                      --------     --------
  Average shares and equivalents                                                          12.1         12.1
                                                                                      ========     ========

  Net income applicable to average shares and equivalents:                                $5.0         $2.2
                                                                                      ========     ========

  Income per share:                                                                      $0.41        $0.18
                                                                                      ========     ========
</TABLE>




