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                                                  -----------   -----------   -----------   -----------

INCOME BEFORE INCOME TAXES                               11.7          14.0          18.8          17.0

INCOME TAXES (CREDITS) :
  Currently payable                                       3.1           3.9           5.0           4.7
  Deferred                                              (12.3)         (0.3)        (12.1)         (0.3)
                                                  -----------   -----------   -----------   -----------
                             TOTAL INCOME TAXES          (9.2)          3.6          (7.1)          4.4
                                                  -----------   -----------   -----------   -----------

NET INCOME                                              $20.9         $10.4         $25.�倀                     ------䀀-䀀-䀀-䀀-䀀-䀀-䀀-䀀-䀀-䀀甂- TAL INCOM                                                  



















                                                            



or otherwise prejudice, remedies or powers under the Note Agreement, the Notes
or applicable law and shall not operate as a waiver of or otherwise prejudice
any rights it may have against any other Person.  Except as set forth in this
Amendment, none of the terms or provisions of either the Note Agreement or the
Notes shall be deemed to be modified hereby, and each of the Note Agreement and
the Notes, as modified herein, shall continue in full force and effect.

    4.2  Delivery of this Amendment is conditioned upon satisfaction of the 
terms set forth in Section 7.1 of the Note Agreement.

    4.3  All headings and captions preceding the text of the several sections of
this Amendment are intended solely for convenience of reference and shall not
constitute a part of this Amendment, nor shall they affect its meaning,
construction or effect.

    4.4  This Amendment embodies the entire agreement and understanding among   
the Company and the Purchasers with regard to the matters set forth herein,
and supersedes all prior agreements and undertakings relating to such matters.

    4.5  This Amendment shall be governed by, and construed and enforced in
accordance with the law of the State of Illinois.

    4.6  This Amendment may be executed by the parties hereto in separate
counterparts, each of which when so executed shall be deemed to be an original
and all of which taken together shall constitute one and the same agreement.

                                      2
    IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed by their authorized officers as of the date first written above.

CLEVELAND-CLIFFS INC

By: Cynthia B. Bezik            
    -------------------------
Its: Treasurer

PRINCIPAL MUTUAL LIFE INSURANCE COMPANY, as holder of $25,000,000 8.51% Series
A Notes and $18,000,000 8.84% Series B Notes

By: Sarah J. Pitts                       By: Austin Ramzy
    -------------------------                -----------------------------
Its: Counsel                             Its: Assistant Director
                                              Investment Securities

THE MINNESOTA MUTUAL LIFE INSURANCE COMPANY    $15,000,000

By MIMLIC Asset Management Company

By: Loren A. Haugland          
    -------------------------
Its: Vice President

FEDERATED LIFE INSURANCE COMPANY               $1,000,000

By MIMLIC Asset Management Company

By: Loren A. Haugland        
    -------------------------
Its: Vice President

FEDERATED MUTUAL INSURANCE COMPANY             $1,000,000

By MIMLIC Asset Management Company

By: Loren A. Haugland        
    -------------------------
Its: Vice President

LIFE OF MARYLAND, INC.                         $2,000,000

By MIMLIC Asset Management Company







                                                                      Exhibit 11
                      COMPUTATION OF EARNINGS PER SHARE

              CLEVELAND-CLIFFS INC AND CONSOLIDATED SUBSIDIARIES

<TABLE>
<CAPTION>
                                                                              (In Millions,
                                                                               Except Per
                                                                              Share Amounts)
                                                                                Six Months
                                                                              Ended June 30,
                                                                           -------------------
                                                                           1995           1994
                                                                           ----           ----
<S>                                                                        <C>            <C>
Primary and fully diluted earnings per share:
  Average shares outstanding                                                12.0           12.1
  Net effect of dilutive stock options - based on
    treasury stock method using average market price                         -              -
                                                                           -----          -----
  Average shares and equivalents                                            12.0           12.1
                                                                           =====          =====

  Net income applicable to average shares and equivalents:                 $25.9          $12.6
                                                                           =====          =====

  Income per share:                                                        $2.16          $1.04
                                                                           =====          =====
</TABLE>




