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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certain Officers.

On January 28, 2019, the Board of Directors (the “Board”) of Cleveland-Cliffs Inc. (the “Company”) elected M.    Ann Harlan and Janet L.
Miller to the Board, effective immediately. The Board has determined that Mses. Harlan and Miller have no material relationship with the Company
(directly  or  as  a  partner,  shareholder  or  officer  of  an  organization  that  has  a  relationship  with  the  Company)  and  are  independent  within  the
Company’s  director  independence  standards,  which  are  consistent  with  the  New  York  Stock  Exchange’s  director  independence  standards  as
currently in effect. Ms. Miller has been appointed a member of the Governance and Nominating Committee and Ms. Harlan has been appointed as a
member of the Audit Committee.

As non-employee directors, Mses. Harlan and Miller will receive compensation in the same manner as the Company’s other non-employee
directors,  which compensation  the Company previously  disclosed under  the  heading “Director  Compensation”  in  its  most  recent  proxy  statement
filed  with  the  SEC  on  March  12,  2018.  Mses.  Harlan  and  Miller  will  participate  in  the  Company’s  Amended  and  Restated  2014  Nonemployee
Directors’  Compensation  Plan  (the  “Plan”).  Pursuant  to  the  Plan,  Mses.  Harlan  and  Miller  are  to  receive  a  prorated  restricted  share  award  as
calculated using the grant date fair value and also will be entitled to quarterly retainer fees.

The Company also expects to enter into an Indemnification Agreement with each of Mses. Harlan and Miller, the form of which is included
as Exhibit 10.1 to this Current Report on Form 8-K. The Indemnification Agreement provides that, to the extent permitted by Ohio law, the Company
will  indemnify  each  of  Mses.  Harlan  and  Miller  against  all  expenses,  costs,  liabilities  and  losses  (including  attorneys’  fees,  judgments,  fines  or
settlements)  incurred or suffered by either of  them in connection with any suit  in which they are a party or otherwise involved as a result  of  their
respective  service  as  a  member  of  the  Board.  The  foregoing  discussion  of  the  terms  of  the  form of  Indemnification  Agreement  is  qualified  in  its
entirety by reference to the full text of the Indemnification Agreement.

A copy of the press release relating to the appointment of Mses. Harlan and Miller as directors is attached hereto as Exhibit 99.1.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
Number   Description
10.1

 

Form of Indemnification Agreement between the Company and Directors (filed as Exhibit 10.5
to Cliffs' Annual Report on Form 10-K for the period ended December 31, 2011 and
incorporated herein by reference)

99.1
 

Cleveland-Cliffs Inc. published a news release on January 28, 2019 captioned, “Cleveland-
Cliffs Appoints Ann Harlan and Janet Miller to Board of Directors”

https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-12-065138.html?hash=6251bbc72c4f87b9ba5ba882b685e3fd55a979428a218d0a0a23fba0ad242e59&dest=D257049DEX105_HTM
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Date: January 28, 2019 By: /s/ James D. Graham
    Name: James D. Graham

   
Title: Executive Vice President, Chief Legal Officer &

Secretary



EXHIBIT 99.1

NEWS RELEASE

Cleveland-Cliffs Appoints Ann Harlan and Janet Miller to Board of Directors

CLEVELAND - January 28, 2019 - Cleveland-Cliffs Inc. (NYSE: CLF) announced today that it has appointed M. Ann Harlan and
Janet L. Miller to its Board of Directors, effective immediately.

Ms.  Harlan  was  formerly  Vice  President,  General  Counsel  and  Secretary  at  The  JM  Smucker  Company,  a  fortune  500  food
manufacturing and marketing company. She currently serves on the Board of Gorman Rupp Company, also a company listed on
the  New  York  Stock  Exchange,  where  she  has  been  lead  director  and  chairs  the  Corporate  Governance  &  Nominating
Committee.  She  also  serves  on  the  Audit  Committee  and  was  the  former  chair  of  the  Compensation  Committee  at  Gorman
Rupp. Ms. Harlan will join the Audit Committee of Cleveland-Cliffs’ Board.

Ms. Miller is an executive officer with University Hospitals, a nationally ranked health care system headquartered in Cleveland,
Ohio,  with  annual  revenues  in  excess  of  $4  billion.  As  Chief  Legal  Officer,  Ms.    Miller  is  a  trusted  advisor  to  the  University
Hospitals parent organization, as well as its many subsidiaries, on governance, internal audit, legal and enterprise risk matters.
Ms.  Miller  recently  announced  her  retirement  from  University  Hospitals,  which  will  be  effective  in  May,  2019.  Prior  to  joining
University Hospitals in 2001, Ms. Miller was a partner in the Cleveland office of Jones Day. Ms. Miller will join the Governance
and Nominating Committee of the Cleveland-Cliffs’ Board.

Lourenco Goncalves, Chairman of the Board, President and Chief Executive Officer of Cleveland-Cliffs stated, “I am pleased to
announce the addition of these two very accomplished and talented professionals to the Cleveland-Cliffs Board. Both Ann and
Janet have strong ties to Cleveland, where our company has been headquartered for 172 years. They each bring a unique set of
skills and expertise that will serve the Board and Cleveland-Cliffs well in the years to come.”

With the addition of Ms. Harlan and Ms. Miller, the Cleveland-Cliffs’ Board of Directors is now comprised of eleven members, of
which ten are independent directors. Also, in order to re-balance the responsibilities among its Board members, the Company
announced other changes to the Committee assignments of some of these members. Susan Green has been appointed to the
Strategy Committee,  Michael  Siegal  has stepped down from the Audit  Committee,  Gabriel  Stoliar  has stepped down from the
Governance and Nominating Committee, and Robert Fisher, Jr. has stepped down from the Strategy Committee. Such changes
are effective immediately.

About Cleveland-Cliffs Inc.
Founded in 1847, Cleveland-Cliffs Inc. is the largest and oldest independent iron ore mining company in the United States. We are a major supplier
of iron ore pellets to the North American steel industry from our mines and pellet plants located in Michigan and Minnesota. By 2020, Cliffs expects
to  be  the  sole  producer  of  hot  briquetted  iron  (HBI)  in  the  Great  Lakes  region  with  the  development  of  its  first  production  plant  in  Toledo,  Ohio.
Driven  by  the  core  values  of  safety,  social,  environmental  and  capital  stewardship,  our  employees  endeavor  to  provide  all  stakeholders  with
operating and financial transparency. For more information, visit http://www.clevelandcliffs.com
.
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