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Please find enclosed herewith for filing in your of’{% COMMISS
to Section 20(c) of the Interstate Commerce Act and Commission @ﬁ?ons&cg N
.with respect thereto, a duly executed and acknowledged and two certified ’g
.ftrue copies of: ; s — .
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Amendment Number 1 to a Non-Recourse Purchase and

) 1
‘ '" w Lease Agreement relating to surface railway rolling
MNZ%& stock between Whitkath, Inc., a New York corporatioM,AR 1 1377 '9 '-??-OA”
3 o as the Lessor and the United States Steel Corporation,
‘ a Delaware corporation, as the Lessee whereby thelNVERSTATE WIERCEW
"AR 1 ]9’7 -9 3nA” Lessor will purchase certain surface railway rolling '
. S stock to be leased by the Lessee, The aforesaid
; Non~-Recourse Purchase and Lease Agreement was re-
INTERSTATE COMMERCE COMMISSION corded with the Interstate Commerce Commission at
9:35 a.m. on March 21, 1974 at Recordation Number 7436.

2. Amendment Number 1 to a Trust Indenture relating to
surface railway rolling stock between Whitkath and
First National City Bank (now Citibank, N.A.), a
national banking association with corporate trust
offices located in New York, New York, as trustee
for The Prudential Insurance Company of America, The
Travelers Insurance Company and Connecticut General
Life Insurance Company, institutional investors who
will finance a portion of the purchase price of such
surface railway rolling stock by loans to Whitkath
which will be secured by the Trust Indenture and
evidenced by Whitkath's 8 1/87% non-recourse secured
notes to such investors. With certain exceptioms,
all lease rental payments will be remitted directly
to the Trustee to retire the notes of Whitkath. The
aforesaid Trust Indenture was recorded with the
Interstate Commerce Commission at 9:35 a.m. on
March 21, 1974 at Recordation Number 7436-a.
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3. Basic Lease Supplement 004 and Trust Indenture
Supplement 004 relating to diesel locomotives
covered by the aforementioned Lease and Trust
Indenture.

4, Basic Lease Supplement 007 and Trust Indenture
Supplement 007 relating to 31 hopper cars, a
hiway rail dump truck and a tie tamper covered
by the aforementioned Lease and Trust Indenture.

The surface railway rolling stock will be purchased and leased
in connection with the development of the Cumberland Mine of the Lessee
in Greene County, Pennsylvania and will be utilized to transport coal from
such Mine to certain loading facilities of the Lessee on the Monongahela
River near Alicia, Pennsylvania for further shipment through the Common-
wealth of Pennsylvania and the State of Ohio to the Province of Ontario in
Canada. Such surface railway rolling stock will include one diesel-electric,
standard, railroad locomotive; thirty-one fast dumping 100-ton capacity
hopper cars for unit train operation; gas or diesel powered mobile main-
tenance equipment; and replacement parts therein and surface railway rolling
stock substituted therefor.

Lease rental payments are to be made to the Lessee by Ontario
Hydro, a body corporate created and continued by Acts of the Province of
Ontario, Canada, as a portion of the purchase price of coal to be recovered
from the Lessee's Cumberland Mine. The Lessee has sold and assigned its
rights to such lease rental payments to Whitkath in Section 13 of the lease.
Whitkath, in turn, has, in the granting clauses of the Trust Indenture,
granted a security interest in its rights to certain such lease rental
payments and in all of the surface railway rolling stock as well as other
rights of Whitkath under the Lease to the Trustee for the benefit of the
aforesaid institutional investors. Accordingly, such assignments and
security interests are contained in the documents recorded at Recordation
Numbers 7436 and 7436-a as amended by the documents enclosed herewith for
recordation and have not been embodied in separate instruments.

Neither Amendment Number 1 to the Lease nor Amendment Number 1
to the Trust Indenture enclosed herewith have previously been filed and
recorded with the Commission.

The addresses of the parties herein identified are set forth in
Schedule A hereto.

We would appreciate the original of both Amendment Number 1 to the
Lease and Amendment Number 1 to the Trust Indenture being returned to the
Trustee via the courier who will present the enclosed documents for filing
and recordation.

Very truly yours,m\

//

Lt ~(/,

Vice Presxdent
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AMENDMENT NUMBER 1 MAR 1 1977 <9 s0AN
to the INTERSTATE COMMERCE COMMISSION

Trust Indenture
Not Relating to Surface Raillway Rolling Stock

and the

Trust Indenture
Relating to Surface Railway Rolling Stock

AMENDMENT NUMBER 1 dated 2s of Marcn 1, 1977 to
the Trust Indenture Not Relating to Surface Railway Roll-
ing Stock and the Trust Indenture Relating to Surface Rail-
way Rolling Stock, dated as of October 1, 1973, between
Whitkath Inc., a New York corporation (the "Owner"), and
Citibank, N.A. (formerly First National City Bank), a na-
tional banking association (the "Trustee™) (coilectively,
the "Indenture"),

WHEREAS, the parties to the Indenture desire to
amend the Indenture in certain respects.

NOW, THEREFORE, the parties to the Indenture
agree as follows: |

Paragraph 1. Definitions. For purposes of

this Amendment Number 1, unless specified herein or unless
the context otherwise requires, terms used herein shall

have the same meanings as set forth in the Indenture.



Paragraph 2. Amendment to the Granting Clauses.

The granting clauses are hereby amended, on page 1 in the
second line from the bottom of paragraph (b), by deleting
before the word "all" the word "and" and on page 1 in the
last line of paragraph (b), by adding after the word
"therefor" the following: ", and all Alteration Assets
and Escalation Assets™".

Paragraph 3. Amendments to Secticn 1. Section

1 1s hereby amended:

(a) on page 3, by adding before the definition
of "Authorized Lessee Representative" the following
definition: "Alteraticon Asset: as defined in the
Lease.";

(b) on page 3, in the definition of the "Coal
Purchase Agreement", by adding after the word "here-
of" the following: ", such definition includes all
written amendments, modifications and supplements
thereto";

(¢) on page 3, by adding before the definition
of "Events of Default" the following definition:
"Escalation Asset: as defined in the Lease.”;

(d) on page 4, by adding after the definition
of "Hydro" the following definition: "Indenture:

the two Trust Indentures, dated as of October 1,



1973, between the Owner and the Trustee, including
all written amendments, modifications and supple-
ments thereto.";

(e) on page 4, in the definition of the "Lease",
by adding after the word "hereof" the following:
"  such definition includes all written amendments,
modifications and supplements thereto"; and

(f) on page 5, in the definition of the "Par-
ticipation Agreement", by adding after the word
"Trustee”" the following: ", including all written
amendments, modifications and supplements thereto.”

Paragraph 4. Amendment to Section 2.1. Section

2.1 is hereby amended, on page 6 in the seventh line from
the bottom of such Section, by adding after the word "As-
sets" the following:
m. provided that all Alteration Assets and Escala-
tion Assets which have the same Loan Percentage,
are subject to Basic Lease Supplements entered into
on the same date and expiring on the same date and
constitute portions of a particular group of Leased
Assets that shall have previously been leased under
a Basic Lease Supplement shall be deemed to be a
separate group of Leased Assets and shall have a

separate related series of Notes."



Paragraph 5. Amendment to Section 2.4. Sec-

tion 2.4 is hereby amended, on page 7, by deleting such
Section entirely and by adding in place thereof the fol-
lowing:

"2.4. Prepayment Upon Event of Loss. If an

Event of Loss shall occur with respect to any Leased
Asset, including any Leased Asset of which an Altera-
tion Asset is a portion and/or to which an Escalation
Asset relates, and the Stipulated Loss Value thereof
becomes payable under the Lease, the Owner shall
(a) prepay that unpaid principal amount
of the series of Notes relating to the group of
Leased Assets which includes such Leased Asset
which bears the same proportion to the aggre-
gate unpaid principal amount of such series of
Notes as the Owner's Cost of such Leased Asset
bears to the aggregate COwner's Cost of all
Leased Assets in such group immediately prior
to such occurrence, and
(b) prepay that unpaid principal amount
of each series of Notes relating to each grcup
of Alteration Assets or Escalation Assets which
includes such Alteration Asset or Escalation

Asset which bears the same proportion to the



aggregate unpaid principal amount o¢f such series
of Notes as the Owner's Cost of such Alteration
Asset or Escalation Asset bears to the aggre-
gate Owner's Cost of all Alteration Assets or
Escalation Assets in such group immediately prior
to such occurrence,
through the application of amounts received by the
Trustee as a result of such Event of Loss, such pre-
payment to be made on the date on which such Stipu-
lated Loss Value becomes payable, and to be made at
100% of the principal amount so prepaid.”

Paragraph 6. Amendment to Section 2.5. Section

2.5 is hereby amended, on pages 7 and 8, by deleting such
Section entirely, except for the introductory clause to the
table and the table on page 8, and by adding in place
thereof the following:

"2.5. Prepayment Upon Obsolescence. If the

leasing of any Leased Asset, including any Leased Asset
of which an Alteration Asset is a portion and/or to
which an Escalation Asset relates, is terminated pur-
suant to Section 23 of the Lease (relating to Leased
Assets becoming obsolete or surplus to the Lessee's
requirements), and a sale thereof or payment with

respect thereto is to be made under Section 23(ec) of



the Lease on account of such termination, the Owner
shall
(a) prepay that unpaid principal amount
of the series of Notes relating to the group of
Leased Assets which includes such Leased Asset
which bears the same proportion to the aggre-
gate unpaid principal amount of such series of
Notes as the Owner's Cost of such Leased Asset
bears to the aggregate Owner's Cost of all
Leased Assets in such group immediately prior
Lo such occurrence, and
(b) prepay that unpaid principal amount

of each series of Notes relating to each group
of Alteration Assets or Escalation Assets which
includes such Alteration Asset or Escalation
Asset which bears the same proportion to the
aggregate unpaid principal améunt of such series
of Notes as the Owner's Cost of such Alteration
Asset or Escalation Asset bears to the aggregate
Owner's Cost of all Alteration Assets or Escala-
tion Assets in such group immediately prior to
such occurrence,

through the application of amounts received by the

Trustee as a result of such termination, such pre-



payment to be made on the date on which such sale or
payment is to be made under Section 23(c) of the
Lease, and to be made at the following applicable
percentage of the principal amount so prepaid:".

Paragraph 7. Amendment to Section 11.71. Section

11.1 is hereby amended, on page 15 in subparagraph (f) in
the first line from the top of such page, by deleting the
word "provided" and by adding in place thereof the following:
"provided that nothing in this Indenture shall be
deemed to prohibit the transfer by the Owner of
any of its assets to any Person to the extent that
prohibitions thereof or requirements as to consent
thereto are ineffective under mandatory provisions

of law, provided further™".

Paragraph 8. Amendment to Section 35. Section

35 1is hereby amended, on page 30, by adding after Section
35.8 the following:

"35.9. Appointment of Separate Trustee or Co-

Trustee. If at any time or times for the purpose of
conforming to any legal requirements, restrictions
or conditions in any applicable jurisdiction the
Trustee shall be advised by counsel satisfactory to
it that it 1s necessary or prudent in the interest

of the holders of the Notes, or if the holders of a



majority in principal amount of the then outstanding
Notes shall in writing reasonably request the Owner
and the Trustee, the Trustee shall have power to ap-
point, and, upon the request of the Trustee, the
Owner shall for such purpose join with the Trustee
in the execution, delivery and performance of all
instruments and agreements necessary or proper to
appoint, ancthner corporation or one or more persons
approved by the Trustee either to act as separate
trustee or trustees jointly with the Trustee or to
act hereunder as co-trustee or co-trustees with the
Trustee, with such power and authority and for such
term as may be necessary or prudent for such purpose
and as shall be specified in the instrument of ap-
pointment.

The QOwner and the Trustee, at any time by an
instrument executed by them jointly, may accept the
resignation or may remove any separate trustee or
co-trustee appointed under this Section, and, upon
the request of the Trustee, the Owner shall, for
such purpose, join with the Trustee in the execu-
tion, delivery and performance of all instruments
and agreements necessary or proper to make effective

such resignation or removal. A successor to a sepa-



rate trustee or co-trustee so resigned or removed
may be appointed in the manner provided in the first
paragraph of this Section.

In the event that the Owner shall not have
joined in any such action within 15 days after the
receipt by it of a request so to do, the Trustee may
act under the foregoing provisions of this Secticn
without the concurrence of the QOwner; and the Owner
hereby fully empowers the Trustee so to act for it
under the foregoing provisions of this Section in
the event of any such ccntingencies.

The rights, powers, duties and obligations con-
ferred or imposed upon the Trustee hereunder shall be
conferred or imposed upon and exercised or performed
by the Trustee, alone or jointly with such separate
ftrustee or separate trustees or co-trustee or co-
trustees, as may be provided in the supplemental in-
denture appointing such separate trustee or separate
trustees or co-trustee or co-trustees, subject to
the following provisions and conditions:

(i) all powers, duties, obligations and
rights conferred upon the Trustee in respect

of the receipt, custody, investment and pay-

ment of monies, shall be exercised solely by



the Trustee, and all otner rights, powers,
duties and obligaticns conferred or imposed
upon the Trustee may be conferred or imposed
upon and exercised or performed by the Trustee
and such additional trustee or trustees and
separate trustee or trustees jointly, except
to the extent that under any law of any juris-
diction in which any particular act or acts
are to be performed, the Trustee shall be in-
competent or ungualified to perform such act
or acts, in which event sucnh rights, powers,
duties and obligations (including the holding
of title to the Trust Estate in any such jur-
isdiction) shall be exercised and performed

by such additional trustee or trustees or
separate trustee or trustees;

(1i) no power hereby given to, or with
respect to which it is hereby provided may be
exercised by, any such additional trustee or
separate trustee shall be exercised hereunder
by such additional trustee or separate trustee
except jointly with, or with the consent of,

the Trustee; and

10



(1ii) no trustee hereunder shall be person-
ally liable by reason of any act or omission of
any other trustee hereunder."

Paragraph 9. Amendment to Schedule II. Sched-

ule II, entitled "Types of Property and Equipment Subject
to the Indenture", is hereby amended as follows:

(a) 1in paragraph 1, by deleting the word "dis-
posal" and by adding in place thereof the words "han-
dling, maintenance and material and supply handling";

(b) 1in paragraph 3: 1in the second line, by
adding at the end cf that line the words "battery
powered ram cars,"; and in the third line, by delet-
ing the word "trace" and by adding in place thereof
the word "track", by deleting the word "and" and by
adding in place thereof a ",", and by adding after
the word "jitneys" the following: ", main line con-
veyors, auxiliary fans, feeder breakers and shot-
crete machines";

(¢) 1in paragraph U4: in the first line, by
adding after the word "station" the words ", dis-
charge pipelines"; in the second line, by adding
after the word "fans," the words "brake cars,"; and
in the third line, by deleting the words "machine

and™ and by adding in place thereof the word "ma-

11



chinery," and by adding after the word "conveyors"
the words "and fire protection facilities,';

(d) 1in paragraph 6, in the first line, by de-
leting the words "pulverizers, firing" and by adding
in place thereof the word "combustion"; and

(e) 1in paragraph 7: in the first line, by de-
leting the words "12 ton" and by making the "m" in
the next word a capital letter, and by deleting the
words "S54 ton locomotives, 20 ton'" and by adding in
place thereof the word "supply"; in the second and
third lines, by deleting the words "600V DC circuit
breakers, disconnect" and by adding in place thereof
the word, "distribution"; and in the last line, by
adding after the word "facilities™ the following:

" shop equipment, transfer bin, surface and slope
mine track, refuse slurry and pressure filter (

facilities, and water tanks".

Paragraph 10. Amendment to Exhibit A. Exhibit A4,
the form of the Indenture Supplement, is hereby amended, in
the second line, by adding after the word "to" the words
"Citibank, N.A. (formerly" and by adding after the word
"Bank" a ")" and in the fifth line, by adding after "1973,"

the following: '"as amended on or prior to the date hereof,".

12



Paragraph 11. Amendment to Exhibit B, Exhibit

B, the form of the Whitkath Inc. 8 1/8% Non-Recourse Se-
cured Note, 1is hereby amended, in the fifth line of the
second full paragraph, by adding after the word "Stock"

the following: ", as amended on or prior to the date here-
of" and in the sixth line of the same paragraph, by adding
after the word "to" the words "Citibank, N.A. (formerly"
and by adding after the word "Bank" a ")".

Paragraph 12. Continuing Effect of the Indenture.

Except as herein specifically amended, the terms of the
Indenture are hereby ratified and confirmed as being in
full force and effect.

Paragraph 13. Effectiveness and Enforceability.

This Amendment Number 1 shall be effective and enforceable
upon the execution and delivery hereof by the Owner and
Trustee and upon the execution and delivery of the Consents
and Instructions appended hereto.

Paragraph 14, Counterparts. This Amendment

Number 1 may be executed by the parties hereto in separate
counterparts each of which when so executed and delivered
shall be an original, but all such counterparts shall to-
gether constitute but one and the same instrument. It

shall not be necessary to produce or account for more than

13



sufficient counterparts hereof to evidence execution by

the parties hereto.

IN WITNESS WHEREOQF, this Amendment Number 1 has
been duly executed by the undersigned, hereunto duly au-
thorized on March 1, 1977, but is deemed to be retroactive-

ly effective as of October 1, 1973.

WHITKATH INC.

By

(Seal)

CITIBANK, N.A.,
as Trustee

By

T4



CONSENT

Pursuant to Section 17D of the Participation
Agreement dated as of October 1, 1973 among Ontario Hydro
(formerly The Hydro-Electric Power Commission of Ontario),
United States Steel Corporation, Whitkath, Inc., the Loan
Participants (as named therein) and Citibank, N.A. (former-
ly First National City Bank), as Trustee, the undersigned
hereby consents to the execution and delivery of the above
Amendment Number 1 to the Indenture.

This Consent has been duly executed by tne under-
signed, hereunto duly authorized on X\hﬁm49>\\ » 1977, but
is deemed to be retroactively effective as of October 1,

1973.

ONTARIO HYDRO

By ‘[AJ\\J<¥QZL“~ﬂ__1

Secretary




CONSENT AND INSTRUCTION

Pursuant to Section 35.4 of the Trust Indenture
Not Relating to Surface Railway Rolling Stock, dated as
of QOctober 1, 1973 (the "Indenture") between Whitkath Inc.
and Citibank, N.A. (formerly First National City Bank) (the
Trustee), the undersigned hereby consent to the execution
and delivery of the above Amendment Number 1 and hereby in-
struct the Trustee to esxecute and deliver said Amendment
Number 1.

This Consent and Instructlon may be exz2cuted by
the parties hereto in separate counterparts, each of which
when so executed and delivered shall be an original, but
all such counterparts shall together constitute but one and
the same instrument., It shall not be necessary to produce
or account for more than sufficient counterparts hereof toc

evidence execution by the parties hereto.

This Consent and Instruction has been duly exe-
cuted by the undersigned, hereunto duly authorized on
, 1977, but is deemed to be retroactively ef-
fective as of October 1, 1G73.

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA

By




THE TRAVELERS INSURANCE COMPANY

By

CONNECTICUT GENERAL LIFE INSURANCI
COMPANY

By




STATE OF NEW YORK )
COUNTY OF NEW YORK ) ss.:

On this 1st day of Marcn, 1977, before me per-
sonally appeared , to me personally
known, who being by me duly sworn, says that he is the

of WHITKATH INC., a New York corporatiocn,
that the seal affixed to the foregoing instrument 1is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

[Seall]

My Commission eXDiresS it it it iiee i toneenennean

STATE OF NEW YORK )
COUNTY OF NEW YORK ) ss.

On this 1st day of March, 1977, before me per-
sonally appeared , to me personally
known, who being by me duly sworn, says that he is the

of CITIBANK, N.A., that the seal affixed
to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of
its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act
and deed of said corporation.

[Seall]

My Commission expires ..iviiieiiiiiinnnnnn e .



AMENDMENT NUMBER 1
to the

Trust Indenture
Not Relating to Surface Railway Rolling Stock

and the

Trust Indenture
Relating to Surface Railway Rolling Stock

AMENDMENT NUMBER 1 dated as of March 1, 1977 tc
the Trust Indenture Not Relating to Surface Railway Roll-
ing Stock and the Trust Indenture Relating to Surface Rail-
way Rolling Stock, dated as of October 1, 1973, between
Whitkath Inc., a New York corporation (the "QOwner"), and
Citibank, N.A. (formerly First National City Bank), a na-
tional banking association (the "Trustee") (collectively,
the "Indenture").

WHEREAS, the parties to the Indenture desire to
amend the Indenture in certain respects.

NOW, THEREFORE, the parties to the Indenture
agree as follows:

Paragraph 1. Definitions. For purposes of

this Amendment Number 1, unless specified herein cr unless
the context otherwise requires, terms used herein shall

have the same meanings as set forth in the Indenture.



Paragraph 2. Amendment to the Granting Clauses.

The granting clauses are hereby amended, on page 1 in the

second line from the bottom of paragraph (b), by deleting

before the word "all" the word "and" and on page 1 in the

last line of paragraph (b), by adding after the word

"therefor" the following: ", and all Alteration Assets

and Escalation Assets™.

1

Paragraph 3. Amendments to Section 1. Section

is hereby amended:

(a) on page 3, by adding before the definition
of "Authorized Lessee Representative" the following
definition: "Alteration Asset: as defined in the
Lease.";

(b) on page 3, in the definition of the '"Coal
Pﬁrchase Agreement”", by adding after the word "here-
of" the following: ", such definition includes all
written amendments, modifications and supplements
thereto”;

(¢) on page 3, by adding before the definition
of "Events of Default" the following definition:
"Escalation Asset: as defined in the Lease.";

(d) on page 4, by adding after the definition
of "Hydro" the following definition: "Indenture:

the two Trust Indentures, dated as of QOctober 1,



1973, between the Owner and the Trustee, including
all written amendments, mecdificaticns and supple-
ments thereto.";

(e) on page 4, in the definition of the "Lease",
by adding after the word "hereof" the following:
", such definition inc¢ludes all written amendments,
modifications and supplements thereto™; and

(f) on page 5, in the definition of the "Par-
ticipation Agreement”, by adding after the word
"Trustee" the following: ", including all written
amendments, modifications and supplements thereto."

Paragraph 4. Amendment to Section 2.1. Section

2.1 1s hereby amended, on page 6 in the seventh line from
the bottom of such Section, by adding after the word "As-
sets" the following:
". provided that all Alteration Assets and Escala-
tion Assets which have the same Loan Percentage,
are subject to Basic Lease Supplements entered into
on the same date and expiring on the same date and
constitute portions of a particular group of Leased
Assets that shall have previously been leased under
a Basic Lease Supplement shall be deemed to be a
separate group of Leased Assets and shall have a

separate related series of Notes."



Paragraph 5. Amendment to Section 2.4. Sec-

tion 2.4 is hereby amended, on page 7, by deleting such

Section entirely and by adding in place thereof the fol-

lowing:

"2.4, Prepayment Upon Event of Loss. If an

Event of Loss shall occur with respect to any Leased

Asset, including any Leased Asset of which an Altera-

tion Asset is a portion and/or to which an Escalation

Asset relates, and the Stipulated Loss Value thereof

becomes payable under the Lease, the Owner shall

(a) prepay that unpaid principal amount
of the series of Notes relating to the group of
Leased Assets which includes such Leased Asset
which bears the same proportiocn to the aggre-
gate unpaid principal amount of such series of
Notes as the Owner's Cost of such Leased Asset
bears to the aggregate Owner's Cost of all
Leased Assets in such group immediately prior
to such occurrence, and

(b) prepay that unpaid principal amount
of each series of Notes relating to each group
of Alteration Assets or Escalation Assets which
includes such Aiteration Asset or Escalation

Asset which bears the same proportion to the



aggregate unpaid principal amount of such series
of Notes as the Cwner's Cost of such Alteration
Asset or Escalation Asset bears to the aggre-
gate Owner's Cost of all Alteration Assets or
Escalation Assets in such group immediately prior
to such occurrence,
through the application of amounts received by the
Trustee as a result of such Event of Loss, such pre-
paym=ant to be made on the date on which such Stipu-
lated Loss Value becomes payable, and to be made at
100% of the principal amount so prepaid."

Paragraph 6. Amendment to Section 2.5. Section

2.5 is hereby amended, on pages 7 and 8, by deleting such
Section entirely, except for the introductory clause to the
table and the table on page 8, and by adding in place
thereof the following:

"2.5. Prepayment Upon Obsolescence. If the

leasing of any Leased Asset, including any Leased Asset
of which an Alteration Asset is a portion and/or to
which an Escalation Asset relates, is terminated pur-
suant to Section 23 of the Lease (relating to Leased
Assets becoming obsolete or surplus to the Lessee's
requirements), and a sale thereof or payment with

respect thereto is to be made under Section 23(c) of



the Lease on account of such termination, the Owner
shall
(a) prepay that unpaid principal amount
of the series of Notes relating toc the group of
Leased Assets which includes such Leased Asset
which bears the same proportion to the aggre-
gate unpaid principal amount of such series of
Notes as the Owner's Cost of such Leased Asset
bears to the aggregate Owner's Cost of all
Leased Assets in such group immediately prior
to such occurrence, and
(b) prepay that unpaid principal amount

of each series of Notes relating to each group
of Alteration Assets or Escalation Assets which
includes such Alteration Asset or Escalation
Asset which bears the same proportion to the
aggregate unpaid principal amount of such seﬁies
of Notes as the QOwner's Cost of such Alteration
Asset or Escalation Asset bears to the aggregate
Owner's Cost of all Alteration Assets or Escala-
tion Assets in such group immediately prior to
such occurrence,

through the application of amcunts received by the

Trustee as a result of such termination, such pre-



payment to be made on the date on which such sale or
payment is to be made under Section 23(c¢) of the
Lease, and to be made at the following applicable
percentage of the principal amount so prepaid:".

Paragraph 7. Amendment to Section 11.1. Section

11.1 is hereby amended, on page 15 in subparagraph (f) in

the first line from the top of such page, by deleting the

word "provided" and by adding in place thereof the following:
"provided that nothing in this Indenture shall be
deemed to pronibit the transfer by the Owner of
any of its assets to any Person to the extent that
prohibitions thereof or requirements as to consent
thereto are ineffective under mandatory provisions

of law, provided further".

Paragraph 8. Amendment to Section 35. Section

35 1s hereby amended, on page 30, by adding after Section
35.8 the following:

"35.9. Appointment of Separate Trustee or Co-

Trustee. If at any time or times for the purpose of
conforming to any legal requirements, restrictions
or conditions in any applicable jurisdiction the
Trustee shall be advised by counsel satisfactory to
it that it is necessary or prudent in the interest

of the holders of the Notes, or if the holders of a



majority in principal amount of the then outstanding
Notes shall in writing reasonably request the Owner
and the Trustee, the Trustee shall have power to ap-
point, and, upon the request of the Trustee, the
Owner shall for such purpose join with the Trustee
in the execution, delivery and performance of all
instruments and agreements necessary or proper to
appoint, another corpcration or one or more persons
approved by tne Trustee either to act as separate
trustee or trustees jointly with the Trustee or to
act hereunder as co-trustee or co-trustees with the
Trustee, with such power and authority and for such
term as may be necessary or prudent for such purpose
and as shall be specified in the instrument of ap-
pointment.

The Owner and the Trustee, at any time by an
instrument executed by them jointly, may accept the
resignation or may remove any separate trustee or
co-trustee appointed under this Section, and, upon
the request of the Trustee, the Owner shall, for
such purpose, join with the Trustee in the execu-
tion, delivery and performance of all instruments
and agreements necessary or proper to make effective

such resignation or removal. A successor to a sepa-



rate trustee or co-trustee so resigned or removed
may be appcinted in the manner provided in the first
paragraph of this Section.

In the event that the Owner shall not have
joined in any such action within 15 days after the
receipt by it of a request so to do, the Trustes may
act under the foregoing provisions of this Section
without the concurrence of the Owner; and the Owner
hereby fully empowers tne Trustee so to act for it
under the foregoing provisions of this Section in
the event of any such contingencies.

The rights, powers, duties and obligations con-
ferred or imposed upon the Trustee hereunder shall be
conferred or imposed upon and exercised or performed
by the Trustee, alone or jointly with such separate
ftrustee or separate trustees or co-trustee or co-
trustees, as may be provided in the supplemental in-
denture appointing such separate trustee or separate
trustees or co-trustee or co-trustees, subject to
the following provisions and conditions:

(i) all powers, duties, obligations and
rights conferred upon the Trustee in respect

of the receipt, custody, investment and pay-

ment of monies, shall be exercised solely by



the Trustee, and all other rights, powers,
duties and obligations conferred or imposed
upon the Trustee may be conferred or imposed
upon and exercised or performed by the Trustee
and such additional trustee or trustees and
separate trustee or trustees jointly, except
to the extent that under any law of any juris-
diction in which any particular act or acts
are to be performed, the Trustee shall be in-
competent or unqualified to perform sucn act

Rl

or acts, in which event such rights, powers,
duties and obligations (including the holding
of title to the Trust Estate in any such jur-
isdiction) shall be exercised and performed

by such additional trustee or trustees or
separate trustee or trustees;

(11i) no power hereby given to, or with
respect to which it is hereby provided may be
exercised by, any such additional trustee or
separate trustee shall be exercised hereunder
by such additional trustee or separate trustee

except jointly with, or with the consent of,

the Trustee; and

10



ule II,

(iii) no trustee hereunder shall be person-
ally liable by reason of any act or omission of
any other trustee hereunder."

Paragraph 9. Amendment to Schedule II. Sched-

entitled "Types of Property and Equipment Subject

to the Indenture", is hereby amended as follows:

(a) 1in paragraph 1, by deleting the word "dis-

pesal" and by adding in place thereof the words "han-

dling, maintenance and material and supply handling”;

(b) 1in paragrapn 3: 1in the second line, by

adding at the end of that line the words "battery

powered ram cars,"; and in the third line, by delet=-

ing the word "trace" and by adding in place thereof

the word "track", by deleting the word "and™ and by

adding in place thereof a ",", and by adding after

the word "jitneys" the following: ", main line con-

veyors, auxiliary fans, feeder breakers and shot-

crete machines";

(¢) 1in paragraph 4: in the first line, by

adding after the word "station™ the words ", dis-

charge pipelines"; in the second line, by adding

after the word "fans," the words "brake cars,"; and

in the third line, by deleting the words "machine

and" and by adding in place thereof the word "ma-

1"



chinery," and by adding after the word "conveyors"”
the words "and fire protection facilities,”;

(d) 1in paragraph 6, in the first line, by de-
leting the words "pulverizers, firing" and by adding
in place thereof the word "combustion"; and

(e) in paragraph 7: in the first line, by de-
leting the words "12 ton" and by making the '"m" in

-

the next word a capital letter, and by deleting the
words "54 ton locomotives, 20 ton" and by adding in
place thereof the word "supply'"; in the second and
third lines, by deleting the words "600V DC circuit
breakers, disoonnect"‘and by adding in place thereof
the word "distributicn"; ard in the last line, by
adding after the word "facilities" the following:

", shop equipment, transfer bin, surface and slope

mine track, refuse slurry and pressure filter

facilities, and water tanks".

Paragraph 10. Amendment to Exhibit A. Exhibit A4,
the form of the Indenture Supplement, is hereby amended, in
the second line, by adding after the word "to" the words
"Citibank, N.A. (formerly" and by adding after the word
"Bank" a ")" and in the fifth line, by adding after "1973,"

the following: '"as amended on or prior to the date hereof,".

12



Paragraph 11. Amendment to Exhibit B. Exhibit

B, the form of the Whitkath Inc. 8 1/8% Non-Recourse Se-
cured Note, is hereby amended, in the fifth line of the
second full paragraph, by adding after the word "Stock"

the following: ", as amended on or pricr to the date here-
of" and in the sixth line of the same paragraph, by adding
after the word "to" the words "Citibank, N.A. (formerly"
and by adding after the word "Bank" a ")",

Paragraph 12. Continuing Effect of the Indenture.

Except as herein specifically amended, the terms of the
Indenture are hereby ratified and confirmed as being in

full force and effect.

Paragraph 13. Effectiveness and Enforceabilityf
This Amendment Number 1 shall be effective and enforceable
upon the execution and delivery hereof by the Owner and
Trustee and upon the execution and delivery of the Consents
and Instructions appended hereto.

Paragraph 14. Counterparts. This Amendment

Number 1 may be executed by the parties hereto in separate
counterparts each of which when so executed and delivered
shall be an original, but all such counterparts shall to-
gether constitute but one and the same instrument. It

shall not be necessary to produce or account for more than

13



sufficient counterparts hereof to evidence execution by

the parties hereto.

IN WITNESS WHEREOF, this Amendment Number 1 has
been duly executed by the undersigned, hereunto duly au-
thorized on March 1, 1977, but is deemed to be retroactive-

ly effective as of QOctober 1, 1973.

WHITKATH INC.

ot

By e e

@)
)
v
‘»—J
A

CITIBANK, N.A.,
as Trustee

/
‘\

N ““"”Zi?&{(fﬁéigzdkf)
—~

A
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CONSENT

Pursuant to Section 17D of the Participation
Agreement dated as of October 1, 1973 among Ontario Hydro
(formerly The Hydro-Electric Power Commission of Ontario),
United States Steel Corporation, Whitkath, Inc., the Lcan
Participants (as named therein) and Citibank, N.A. (former-
ly First National City Bank), as Trustee, the undersigned
hereby consents to the execution and delivery of the above
Amendment Number 1 to the Indenture.

This Consent has been duly executed by the under-
signed, hereunto duly authorized on , 1977, but
is deemed to be retroactively effective as of October 1,

1973.

ONTARIO HYDRO

By




A7

CONSENT AND INSTRUCTION

Pursuant to Section 35.4 of the Trust Indenture
Not Relating to. Surface Railway Rolling Stock, dated as
of October 1, 1973 (the "Indenture") between Whitkath Inc.
and Citibank, N.A. (formerly First National City Bank) (the
Trustee), the undersigned hereby consent to the execution
and delivery of the above Amendment Number 1 and hereby in-
struct the Trustee to execute and deliver said Amendment
Number 1.

This Consent and Instruction may be executed by
the parties hereto in separate counterparts, each of which
when so executed and delivered shall be an original, but
all such counterparts shall'together constitute but one and
the same instrument. It shall not be necessary to produce
or account for more than sufficient counterparts hereof to

evidence execution by the parties hereto.

This Consent and Instruction has been duly exe-
cuted by the undersigned, hereunto duly authorized on
, 1977, but is deemed to be retroactively ef-
fective as of October 1, 1973.

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA

By




THE TRAVELERS INSURANCE COMPANY

By

CONNECTICUT GENERAL LIFE INSURANC!
COMPANY

By




STATE OF NEW YORK )
COUNTY OF NEW YORK ) ss.:

D,ﬁ U.\ \:; 31“ LACGT
On this 18t day of Mareh, 1977, before me per-
sonally appeared ¢ ,\. Jun.JZ , to me personally

known, whq being by me duly sworn, says that ne is the
e w Preobe £~ of WHITKATH INC., a New York corporation,
that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

[Seal] /

My Commission expires ... ittt enetnnnsnnnanan

CHRISTINE
No ARYPu)hi f C"O””"Y

Nc 312 5749 fo
Qualifirg ip \‘, :M‘i4

Cert. filed ; n Now Yor! <

L SR S R
rk Cen et
orm Expires » March ;

30, 1977

STATE OF NEW YORK )
COUNTY OF NEW YORK ) ss.:

On this 1st day of March, 1977, before me per-
sonally appeared W. M. CRANE , to me personally
knowa—whto—deing by me duly sworn, says that ne is the

VICE PRESIDENTo £ CITIBANK, N.A., that the seal affixed
to the foregoing lnstrument is the corporate seal of
said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of
its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act
and deed of said corporation.

S N i .
Jolfiin BAT
[Seal] N

My Commission expires

Term Expires taaic
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AMENDMENT NUMBER 1
to the

Trust Indenture
Not Relating to Surface Railway Rolling Stock

and the

Trust Indenture
Relating to Surface Railway Rolling Stock

AMENDMENT NUMBER 1 dated as of March 1, 1977 to
the Trust Indenture Not Relating to Surface Railway Roll-
ing Stock and the Trust Indenture Relating to Surface Rail-
way Rolling Stock, dated as of October 1, 1973, between
Whitkath Inc., a New York corporation (the "Qwner"), and
Citibank, N;A. (formerly First National City Bank), a na-
tional banking association (the "Trustee") (collectively,
the "Indenture").

WHEREAS, the parties to the Indenture desire to
amend the Indenture in certain respects.

NOW, THEREFORE, the parties to the Indenture
agree as follows:

Paragraph 1. Definitions. For purposes of

this Amendment Number 1, unless specified herein or unless
the context otherwise requires, terms used herein shall

have the same meanings as set forth in the Indenture.



Paragrapn 2. Amendment to the Granting Clauses.

The granting clauses are hereby amended, on page 1 in the
second line from the bottom of paragraph (b), by deleting
before the word "all" the word "and" and on page 1 in the
last line of paragraph (b), by adding after the word
"therefor" the following: ", and all Alteraticn Assets
and Escalation Assets".

Paragraph 3. Amendments to Secticn 1. Section

1 is hereby amended:

(a) on page 3, by adding before the definition
of "Authorized Lessee Representative" the following
definition: M"Alteraticn Asset: as defined in the
Lease.";

(b) on page 3, in the definition of the "Coal
Purchase Agreement", by adding after the word '"here-
of" the following: ", such definition includes all
written amendments, modifications and supplements
thereto";

(¢c) on page 3, by adding before the definition
of "Events of Default" the following definition:
"Escalation Asset: as defined in the Lease.";

(d) on page 4, by adding after the definition
of "Hydro" the following definition: "Indenture:

the two Trust Indentures, dated as of October 1,



1973, between the Owner and the Trustee, including
all written amendments, modifications and supple-
ments thereto.";

(e) on page 4, in the definition of the "Lease",
by adding after the word "hereof" the following:
", such definition includes all written amendments,
modifications and supplements thereto"; and

(f) on page 5, in the definition of the "Par-
ticipation Agreement'", by adding after the word
"Trustee" the following: ", including all written
amendments, modifications and supplements thereto.”

Paragraph 4. Amendment to Section 2.1. Section

2.1 is hereby amended, on page 6 in the seventh line from
the bottom of such Section, by adding after the word "As-
sets" the following:
"; provided that all Alteration Assets and Escala-
tion Assets which have the same Loan Percentage,
are subject to Basic Lease Supplements entered into
on the same date and expiring on the same date and
constitute portions of a particular group df Leasedl
Assets that shall have previcusly been leased under
a Basic Lease Supplement shall be deemed to be a
separate group of Leased Assets and shall have a

separate related series of Nctes.”



Paragraph 5. Amendment to Section 2.4. Sec-

tion 2.4 is hereby amended, on page 7, by deleting such
Section entirely and by adding in place thereof the fol-
lowing:

"2.4. Prepayment Upon Event of Loss. If an

Event of Loss shall occur with respect to any Leased
Asset, including any Leased Asset of which an Altera-
tion Asset is a portion and/or to which an Escalation
Asset relates, and the Stipulated Loss Value thereof
becomes payable under the Lease, the Owner shall
(a) prepay that unpaid principal amount
of the series of Notes reléting to the group of
Leased Assets which includes such Leased Asset
which bears the same proportion to the aggre-
gate unpaid principal amount of such series of
Notes as the Owner's Cost of such Leased Asset
bears to the aggregate Owner's Cost of all
Leased Assets in such group immediately prior
to such occurrence, and
(b) prepay that unpaid principal amount
of each series of Notes relating to each group
of Alteration Assets or Escalation Assets which
includes such Alteration Asset or Escalation

Asset which bears the same proportion to the



aggregate unpaid principal amount of such series
of Notes as the Owner's Cost of such Alteration
Asset or Escalation Asset bears to the aggre-
gate Owner's Cost of all Alteration Assets or
Escalation Assets in such group immediately prior
£o such occurrence,
through the application of amounts received by the’
Trustee as a result of such Event of Loss, such pre-
payment to be made on the date on which such Stipu-
lated Loss Value becomes payable, and to be made at
100% of the principal amcunt so prepaid.”

Paragraph 6. Amendment to Section 2.5. Section

2.5 is hereby amended, on pages 7 and 8, by deleting such
Section entirely, except for the introductory clause to the
table and the table on page 8, and by adding in place
thereof the following:

"2.5. Prepayment Upon Obsolescence. If the

leasing of any Leased Asset, including any Leased Asset
of which an Alteration Asset is a portion and/or to
which an Escalation Asset relates, is terminated pur-
suant to Section 23 of the Lease (relating to Leased
Assets becoming obsolete or surplus to the Lessee's
requirements), and a sale thereof or payment with

respect thereto is to be made under Section 23(¢) of



the Lease on account of such termination, the Owner
shall
(a) prepay that unpaid principal amount
of the series of Notes relating to the group of
Leased Assets which includes such Leased Asset
which bears the same proportion to the aggre-
gate unpaid principal amount of such series of
Notes as the Owner's Cost of such Leased Asset
bears to the aggregate Owner's Cost of all
Leased Assets in such group immediately prior
to such occurrence, and
(b) prepay that unpaid principal amount

of each series of Notes relating to each group
of Alteration Assets or Escalation Assets which
includes such Alteration Asset or Escalation
Asset which bears the same proportion to the
aggregate unpaid principal amount of such series
of Notes as the Owner's Cost of such Alteration
Asset or Escalation Asset bears to the aggregate
Owner's Cost of all Alteration Assets or Escala-
tion Assets in such group immediately prior to
such occurrence,

through the application of amounts received by the

Trustee as a result of such termination, such pre-



payment to
payment 1is
Lease, and

percentage

be

to

to

of

made on the date on which such sale or
be made under Section 23(c) of the
be made at the following applicable

the principal amount so prepaid:".

Paragraph 7. Amendment to Section 11.1. Section

11.1 is hereby amended, on page 15 in subparagraph (f) in

the first line from the top of such page, by deleting the

word "provided" and by adding in place thereof th=z followin

[IN]

"provided that nothing in this Indenture shall be

deemed to pronibit the transfer by the Owner of

any of its assets to any Person to the extent that

prohibitions thereof or requirements as to consent

thereto are ineffective under mandatory provisions

of law, provided further™.

Paragraph 8. Amendment to Section 35. Section

35 is hereby amended, on page 30, by adding after Section

35.8 the following:

"35.9.

Trustee.

conforming

Appointment of Separate Trustee or Co-

to

or conditions

If at any time or times for the purpose of

any legal requirements, restrictions

in any applicable jurisdiction the

Trustee shall be advised by counsel satisfactoby to

it that it

is

necessary or prudent in the interest

of the holders of the Notes, or if the holders of a



majority in principal amount of the then outstanding
Notes shall in writing reasonably request the Owner
and the Trustee, the Trustee shall have power to ap-
point, and, upen the request of the Trustee, the
Owner shall for such purpose join with the Trustee
in the execution, delivery and performance of all
instruments and agreements necessary or proper to
appoint, another corporation or one or more persons
approved by the Trustee either to act as separate
trustee or trustees jointly with the Trustee or to
act hereunder as co-trustee or co-trustees with the
Trustee, with such power and authority and for such
term as may be necessary or prudent for such purpose
and as shall be specified in the instrument of ap:
pointment.

The Owner and the Trustee, at any time by an
instrument executed by them jointly, may accept the
resignation or may remove any separate trustee or
co~-trustee appointed under this Section, and, upon
the request of the Trustee, the Owner shall, for
such purpose, join with the Trustee in the execu-
tion, delivery and performance of all instruments
and agreements necessary or proper to make effgctive

such resignation or removal. A successor to a sepa-



rate trustee or co-trustee so resigned or removed
may be appointed in the manner provided in the first
paragraph of this Section.

In the event that the Owner shall not have
joined in any such action within 15 days after the
receipt by it of a request so to do, the Trustee may
act under the foregoing provisions of this Section
without the concurrence of the QOwner; and the Owner
hereby fully empowers the Trustee so to act for it
under the foregoing provisions of this Section in
the event of any such contingencies.

The rights, powers, duties and obligations con-
ferred or imposed upon the Trustee hereunder shall be
conferred or imposed upon and exercised or performed
by the Trustee, alone or jointly with such separate
trustee or separate trustees or co-trustee or co-
trustees, as may be provided in the supplemental in-
denture appointing such separate trustee or separate
trustees or co-trustee or co-trustees, subject to
the following provisions and conditions:

(i) all powers, duties, obligations and
rights conferred upon the Trustee in respect

of the receipt, custody, investment and pay-

ment of monies, shall be exercised solely oy



the Trustee, and all other rights, powers,
duties and obligations conferred or imposed
upon the Trustee may be conferred or imposed
upon and exercised c¢r performed by the Trustee
and such additional trustee or trustees and
separate trustee or trustees jointly, except
to the extent that under any law of any juris-
diction in which any particular act or acts
are to be performed, the Trustee shall be in-
competent or unqualified to perform such act
or acts, 1in which event sucn rights, powers,
duties and obligations (including the holding
of title to the Trust Estate in any such jur-
isdiction) shall be exercised and performed

by such additional trustee or trustees or
separate trustee or trustees;

(ii) no power hereby given to, o} with
respect to which it is hereby provided may be
exercised by, any such additional trustee or
separate trustee shall be exercised hereunder
by such additional trustee or separate trustee
except jointly with, or with the consent of,

the Trustee; and

10



(1ii) no trustee hereunder shall be person-
ally liable by reason of any act or omission of
any other trustee hereunder."

Paragraph 9. Amendment to Schedule II. Sched-

ule II, entitled "Types of Property and Equipment Subject
to the Indenture"} is hereby amended as follows:

(a) in paragraph 1, by deleting the word "dis-
posal" and by adding in place thereof the words '"han-
dling, maintenance and material and supply handling";

(b) 1in paragraph 3: in the second line, by
adding at the end of that line the words "battery
powered ram cars,"; and in the third line, by delet-
ing the word "trace" and by adding in place thereof
the word "track", by deleting the word "and" and by
adding in place thereof a ",", and by adding after
the word "jitneys" the following: ", main line con-
veyors, auxiliary fans, feeder breakers and shot-
crete machines",

(¢) 1in paragraph 4: in the first line, by
adding after the word "station" the words ", dis-
charge pipelines"; in the second line, by adding
after the word "fans," the words "brake cars,"; and
in the third line, by deleting the words "machine

and"™ and by adding in place thereof the word "ma-

1



chinery," and by adding after the word "conveyors"
the words "and fire protection facilities,”;

(d) 1in paragraph 6, in the first line, by de-
leting the words "pulverizers, firing" and by adding
in place thereof the word "combustion"; and

(e) 1in paragraph 7: in the first line, by de-
leting the words "12 ton" and by making the "m" in
the next werd a capital letter, and by deleting the
words "S54 ton locomotives, 20 ton'" and by adding in
place thereof the word "supply"; 1n the second and
third lines, by deleting the words "600V DC circuit
breakers, disconnect" and by adding in place therecf
the word "distribution”; and in the last line, by
adding after the word "facilities" the following:

", shop equipment, transfer bin, surface and slope
mine track, refuse slurry and pressure filter
facilities, and water tanks".

Paragraph 10. Amendment to Exhibit A. Exhibit A4,

the form of the Indenture Supplement, is hereby amended, in
the second line, by adding after the word "to" the words
"Citibank, N.A. (formerly" and by adding after the word
"Bank" a ")" and in the fifth line, by adding after "1973,"

the following: "as amended on or prior to the date hereof,".

12



Paragraph 11, Amendment to Exhibit B. Exhibit

B, the form of the Wnhitkath Inc. 8 1/8% Non-Recourse Se=-
cured Note, 1is hereby amended, in the fifth line of the
second full paragraph, by adding after tne word "Stock"

the following: ", as amended on or prior to the date nere-
of" and in the sixth line of the same paragraph, by adding
after the word "to" the words "Citibank, N.A. (formerly"
and by adding after the word "Bank" a ")".

ffect of the Indenture.

31

Paragraph 12. Contiauing

Except as herein specifically amended, the terms of the
Indenture are hereby ratified and confirmed as being in
full force and effect.

Paragraph 13. Effectiveness and Enforceability.

This Amendment Number 1 shall be effective and enforceable
upon the execution and delivery hereof by the Owner and
Trustee and upon the execution and delivery of the Consents
and Instructions appended hereto.

Paragraph 14. Counterparts. This Amendment

Number 1 may be executed by the parties hereto in separate
counterparts each of which when so executed and delivered
shall be an original, but all such counterparts shall to-
gether constitute but one and the same instrument. It

shall not be necessary to produce or account for more than

13



sufficient counterparts hereof to evidence executicon by

the parties hereto.

IN WITNESS WHEREQF, this Amendment Number 1 has
been duly executed by the undersigned, hereunto duly au-
thorized on March 1, 1977, but is deemed to be retroactive-

ly effective as of October 1, 1973.

WHITKATH INC.

By

(Seal)

CITIBANK, N.A.,
as Trustee

By

14



CONSENT

Pursuant to Section 17D of the Participation
Agreement dated as of QOctober 1, 1973 among Ontario Hydro
(formerly The Hydro-Electric Power Commission of Ontario),
United States Steel Corporation, Whitkath, Inc., the Loan
Participants (as named therein) and Citibank, N.A. (former-
ly First National City Bank), as Trustee, the undersigned
hereby consents to the execution and delivery of thne above
Amendmenﬁ Number 1 to the Indenture.

Tnis Consent has been duly executed by the under-
signed, hereunto duly authorized on , 1877, but
is deemed to be retroactively effective as of Qctober 1,

1973.

ONTARIO HYDRO

By




CONSENT AND INSTRUCTION

Pursuant to Section 35.4 of the Trust Indenture
Not Relating to Surface Railway Rolling Stock, dated as
of October 1, 1973 (the "Indenture") between Whitkath Inc.
and Citibank, N.A. (formerly First National City Bank) (the
Trustee), the undersigned hereby consent to the execution
and delivery of the above Amendment Number 1 and hereby in-
struct the Trustee to execute and deliver said Amendment
Number 1.

This Consent and Instruction may be executed by
the parties hereto in separate counterparts, each of which
when so executed and déliveréd shall be an original, but
all such counterparts shall together constitute but one'and
the same instrument. It shall not be necessary to produce
or account for more than sufficient counterparts hereof to s

evidence execution by the parties hereto.

This Consent and Instruction has been duly exe-
cuted by the undersigned, hereunto duly authorized on
, 1977, but is deemed to be retroactively ef-
fective as of October 1, 1973.

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA

; ';
i ’ A
Bg,/g,{, ZL/./,’,»’.-{"/‘?’ }/7.-/ Crnila .
/

VMica Eresident




THE TRAVELERS INSURANCE COMPANY

By . > 0

[

1 i asiTnent Lol

o

CONNECTICUT GENERAL LIFE INSURANCE
COMPANY

By V@A jZ/v/uu@_M

. H E [P AP
Pag] LI Vilans Aaatasamd Qancaboy
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STATE OF NEW YORK )
COUNTY OF NEW YORK ) ss.:

On this 1st day of March, 1977, before me per-
sonally appeared , to me personally
known, who being by me duly sworn, says that he is the

of WHITKATH INC., a New York corpcration,
that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

(Seal]

My Commission expires ittt

STATE QF NEW YORK )
COUNTY OF NEW YORK ) ss.:

On this 1st day of March, 1977, before me per-
sonally appeared , Lo me personally
known, who being by me duly sworn, says that he is the

of CITIBANK, N.A., that the seal affixed
to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of
its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act
and deed of said corporation.

[Seall

My Commission eXpires ittt innnnnnneenn



COUNTY OF NEW YORK)
! 8B5.¢
STATE OF NEW YORK )

I hereby swear that I have compared the fore-
going copy of Amendment Number 1, dated as of March 1,
1977, to a Trust Indenture relating to surface railway
rolling stock between Whitkath Inc. and First National
City Bank (now Citibank, N.A.), a national banking asso-
clation with corporate trust offices located in New York,
New York with the original document and that 1t is a true
and correct copy in all respects.

IN WITNESS WHEREOF, I hereunto set my hand

and notarized seal.

CHRISTIME C. CROWLEY
My commission expires NOVW"&;JQJFM L

Qualificd in Now Yeart Coun's
Cart, filed in Now Ycr! Carnie
_Jerm Expires March 30, 1917
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AMENDMENTS NUMBER 1
to the

Non~Recourse Purchase and Lease Agreement
(not relating to surface railway rolling stock)

and the
Non-Recourse Purchase and Lease Agreement
(relating to surface railway rolling stock)

AMENDMENTS NUMBER 1 dated as of March 1, 1977 to
the Non-Recourse Purchase and Lease Agreement (not relating
to surface railway rolling stock) and the Non-Recourse Purcha
and Lease Agreement (relating to surface railway rolling
stock) each dated as of October 1, 1973 (separately,

a "Lease", and collectively, the "Leases") between WHITKATH
INC., a New York corporation ("Lessor"), and UNITED STATES

STEEL CORPORATION, a Delaware corporation ("Lessee").

WHEREAS, the parties to the Leases desire to amend

the Leases in certain respects.

NOW, THEREFORE, Lessor and Lessee agree as follows:

Paragraph 1. Definitions. For purposes of these

Amendments Number 1, unless specified herein or unless the
context otherwise requires, terms used herein shall have the
same meanings as set forth in the Lease.

Paragraph 2. Amendments to Section 1. Section 1

of each of the Leasas is hereby amended by adding‘thereto
certain definitions and amending certain other definitions,

as follows:



(a) A new definition as follows shall be added
after the definition of Affiliate:

"Alteration means any physical alteration, modi-

fication or addition (including Parts) to a Designated, Trans:
ferred or Leased Asset for which a Purchase Price has been
paid or which has bgen previously demised under an Interim
or Basic Lease Supplement, including design, engineering, in-
stallation and otrer services relating to such alteration,
modification or addition; provided that the term 'Alteration'
shall include only alterations, modifications or additions
which Lessee deems desirable in the proper conduct of its
business, which have a useful life of more than seven years,
which qualify for the full investment tax credit allowed by
Section 36 of the Code for new section 38 property and
for depreciation for specified periods in accordance with
Section 167 (m) of the.Code under any of the methods of
depreciation allowed by Section 167(b) of the Code,"

(b) A new definition as follows shall be added

after the definition of Agreement and Disclaimer:

"Alteration Asset means that portion, if any,

of a Designaéed, Transferred or Leased Asset which is an
Alteration. Each Alteration Asset shall be deemed to be an
aéset separate and apart from the Asset of which they are a
portion for the purpose of computing the amount of Interim Re:
Basic Rent, Termination Value, Adjusted Termination Value,

Optional Termination Value and Stipulated Loss Value."



(c) The definition of Designated Assets is hereby

amended and restated as follows:

"Designated Assets shall be the name applied to

those assets (including all Altération Assets, all Escalation
Assets and all Parts of whatever nature from time to time in-
corporated in any thereof) to be used in the Mine or at the
Loading Site, which»are described or referred to in Schedules
3 and 6 hereto, or to any segment of any such assets that can
be placed in service without regard to the completion of any
other segment or segments of such asset, prior to the time,
if any, when such assets or segments become Transferred or
Leased Assets."
(d) Three new definitions as follows shall be

added after the definition of Encumbrance:

"Escalation Asset means that portion, if any, of

a Designated, Transferred or Leased Asset for which a Purchasc«
Price has been paid or which has been previously demised unde:
an Interim or Basic Lease Supplement and in respect of which
an Escalation Charge shall have been paid. Each Escalétion '
Asset shall be deemed to be an asset separate and apart

from the Asset of which it is a portion for the purpose

of computing the amount of Interim Rent, Basic Rent, Ter-
mination Value, Adjusted Termination Value, Optional Ter-

mination Value and Stipulated Loss Value."

"Escalation Charges means those amounts payable

to a Vendor pursuant to a contract providing for adjustment



of the contract price for a Designated, Transferred or

Leased Asset, such as (a) to reflect changes in specification:
specified increases in the Vendor's costs for such asset or
(b) for changes due to final determination of guantities or
amounts to reflect establishment of the total contract price
payable to a Vendor or (c) pursuant to the settlement of a
claim or claims by the Vendor for additional compensation
with respect to such Asset, which settlement is mutually

agreed to by the Vendor and Lessee on behalf of the Lessor."

"Escalation Payments means those amounts paid by

Lessor to a Vendor in satisfaction of Escalation Charges or
to Lessee in reimbursement for Escalation Charges paid by

lLessee on Lessor's behalf in respect of an Escalation Asset.”

(e) The definition of Leased Assets is hereby

amended by adding a new sentence, as follows, at the end:
"The term 'Leased Assets' shall also include Alteration
Assets and Escalation Assets after the same are demised to
Lessee under Interim or Basic Lease Supplements."

~{£) The following new definition shall be added

after the definition of Immediately Available Funds:

"Tndemnified Investment Credit" means invest-

ment tax credit allowed pursuant to Section 38 of the Code
for new section 38 property to the extent of (i) 7% of
that portion of Lessor's Cost for each Transferred or

Leased Asset (not exceeding 100%) which is equal to the



total Lessor's Cost of such Asset multiplied by a fraction,
the numerator of which is $70,000,000 and the denominator
of which is the sum of Lessor's Cost fof all Transferred
or Leased Assets, and (ii) 10% of that portion of Lessor's

Cost for each Transferred or Leased Asset which is equal

to the total Lessor's Cost for such Asset multiplied by a
fraction, the numerator of which is the excess of the sum
of Lessor's Cost for all Transferred or Leased Assets over
$70,000,000 and the denominator of which is the sum of
Lessor's Cost for all Transferred or Leased Assets."

(g) The definition of Pre-Purchase Advances is

hereby amended by adding "and for costs of Alterations and
Escalation Payments" after the second appearance of "Lessor".

(h) The definition of Purchase Price is hereby

amended by adding a new sentence, as follows, at the end:

"Alteration and Escalation Assets shall be deemed
to be separate Assets from those to which they relate or of
which they are a portion.”

(1) The definition of Transferred Assets is

hereby amended by adding a new sentence, as follows, after

the first sentence:

"The term 'Transferred Assets' shall also include
Alteration Assets and Escalation Assets before the same
are demised to Lessee under Interim or Basic Lease Supple-

ments."



Paragraph 3. Amendment to Section 2. (a) Sec-

tion 2 of each of the Leases is hereby amended by adding
at the end of the paragraph captioned " (j) No Encumbrances"
the following:

"except (i) a quiet title action must be brought
for four parcels of land over which the railroad is
being constructed, which actions Lessee reasonably
believes will be successfully completed and (ii) two
of the tracts referred to in (i) herein are also sub-
ject to the ownership in fee by two other persons
each owning an undivided 1/36th interest in each of
such tracts."

(b) Section 2 is further amended by adding at

> the end of the paragraph captioned " (1) Information as

to Useful Lives" the following:

"and all subsequent information furnished by Lessee
with respect to such serviceable lives and residual
lives in connection with any Lessor Payment in respect
of an Alteration Asset or an Escalation Asset will be

true, complete and accurate and will represent Lessee's

best informed judgment concerning such useful lives".

Paragraph 4. Amendments to Section 4. Section

4 of each of the Leases shall be amended as follows:
Each reference to "$70,000,000" shall be changed to
"$80,000,000".

Paragraph 5. Amendments to Secticn 6. Section

6(d) (v) of each of the Leases is hereby amended by deleting
the words "court in the United States" therefrom and sub-
stituting in lieu thereof the phrase "court of competent

jurisdiction in the State of New York".



Paragraph 6. Amendments to Section 8. Section

8 of each of the Leases is hereby amended in the following
respects:

(L) Section 8(d) (iii) is hereby amended by
adding immediately after the phrase "on each such Asset”
therein the phrase "or will appear on each such Asset prior
to use and prior to the'time required by such governmental
authorities".

(2) Section 8(d) is hereby further amended by
adding immediately after paragraph (iii) thereof a new
paragraph (iv) to read in its entirety:

"(iv) Stating the name and address of,

and the amount to be paid to, each payee."

(3) Sections 8(£f), (g), (h), (i) and (j) are
relettered 8(h), (i), (j), (k) and (1) and the following
new Sections 8(f) and 8(g) are added:

"(f) Additional Certificate as to

Escalation Payments; Supplemental Invoices.

With respect to Escalation Payments to be

made on such date, Lessor shall have received
(1) a certificate of an Authorized
Lessee Representative dated such Quarterly

Transfer Date:



(i) stating the name and address of,
and the amount of Escalation Payments to
be paid to, each payee;

(ii) identifying the Designated, Trans-
ferred or Leased Asset in respect of which
payment is being made, the Schedule on which
it is listed and the group of which it is a
member;

(iii) stating that each such amount
is properly payabie as an Escalation Charge
and is unpaid and whether or not such pay-
ment is a final payment in respect of the
particular Asset in respect of which payment
is being made and includes no payments re-
lating to grading, excavating or otherwise
altering the contour of any real estate nor
any costs relating to footings, pilings,
foundations, concrete pads or similar sup-
ports nor any costs of grouting.

(2) Copies of each Invoice or other evidence

satisfactory to Lessor setting forth the Escalation

Payments to be paid or reimbursed to Lessee.



(3) A reaffirmation by counsel for the
Lessee of the opinion required by Section 8 (e)
hereof on payment of the Purchase Price with
respect to each Asset in respect of which
Escalation ﬁayments are to be made.

(g) Additional Certificate as to Alterations;

Opinion of Counsel. With respect to Alterations for

which payment is to be made on such date, Lessor
shall have received:

(1) a certificate of an Authorized Lessece
Representative dated such Quarterly Transfer
Date:

(i) stating the name and address of,
and the amount to be paid to, each payee
and specifying the portion thereof, if any,
to be retained by Lessor pending further
performance by the Vendor or for any other
reason (specifying the same);

(ii) identifying the Designated, Trans-
ferred or Leased Asset in respect of which
payment for Alterations is being made, the
Schedule on which it is listed and the group

of which it is a member;



(iii) Dbriefly describing the nature of
the Alteration and stating that the alterations,
-modifications and/or additions comprising such
Alteration are "Alterations" within the meaning
hereof;

(iv) stating that the cost of such
Alterations does not include any costs
relating to grading, excavating or other-
wise altering the contour of any real
estate nor any costs of or relating to
footings, pilings, fbundations, concrete
pads or similar supports to which such
Transferred~or Leased Asset is attached
nor any cost of grouting;

(v) stating that no part of the
Alterations was made as a result of the
requirements of Section 15 hereof, that
each such amount is properly payable, is
unpaid and whether or not it is a final pay-
ment in respect of the particular Alteration
in respect of which payment is being made,
that such Alteration does not adversely
affect Lessor's title to the applicable
Designated, Transferred or Leased Asset

or diminish the wvalue or utility of such
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Designated, Transferred or Leased Asset
below the wvalue, utility and condition
thereof prior to such Alteration (assuming
such Designated, Transferred or Leased
Asset was then in the condition required
to be maintained by the Lease) or adversely
affect the estimated serviceable life or
residual value of such Designated, Trans-
ferred or Leased Asset; and

(vi) stating that such Asset is in
compliance with the requirements of

Section 8(d) (iii).

(2) Copies of each Invoice or‘oﬁher
evidence satisfactory to Lessor setting forth
the costs of the Alteration.

(3) A reaffirmation by counsel for the
Lessee of the opinion required by Section 8(e)
hereof on payment of the Purchase Price with
respect to each Asset in respect of which pay-
ment for an Alteration is to be made and to
the effect that good and marketable title to
such Alterationlis vested in Lessor free and
clear of all Encumbrances, subject to the

proviso in Section 8(e) hereof."
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(4) The reference in Section 8(e) to Section 8(g)
is changed to Section 8(i) and the reference in the penultima
paragraph of Section 8 to "(h) and (i) above" is changed to
"(j) and (k) above".

(5) The last paragraph of Section 8 is amended
by changing "$70,000,000" to "$80,000,000".

Paragraph 7. Amendment to Section 10. Section 10

of each of the Leases is hereby amended as follows:
(a) The following shall be added in the
sixth sentence after the words "Interim Term
commenced" :

"the expiration date for the Basic Term of
each Alteration Asset and each Escalation
Asset shall be the expiration date of the
Basic Term of the Leased Asset of which such
Alteration Asset is a portion or to which
such Escalation Asset relates, as the case
may be; and"

(b) The following shall be added in the seventh
sentence after the words "January 1, 2007, as referred
to above":

"or (iii) which is an Alteration Asset or
an Escalation Asset the Basic Term of which
commences at the time of or after the com-
mencement of the Basic Term of the Leased
Asset of which such Alteration Asset ig a
portion or to which such Escalation Asset
relates, as the case may be,"

Paragraph g, Amendment to Section 11, Section

11(b) (vi) of each of the Leases is hereby amended to add
"and" after "operate" and to delete the last clause reading
"and (D) is not subject to any retention of any portion of

any Lessor Payment in respect thereof."”
~12-



Paragraph 9. Amendment to Section 16. Section

16 (b) of‘each of the Leases is hereby amended as follows:
by adding after "expense" the words " (except in the case
of Alterations in respect of which Lessor Payments are
made pursuant to Section 8{(g) hereof)," and by adding at
the end the words "or adversely affects the estimated
serviceable life or residual value of such Designated,
Transferred or Leased Assets".

Paragraph 10. Amendment to Section 20.

(a) Section 20(a) of each of the Leases is amended

by adding the following at the end thereof:
"Any such payments to Lessee which are

not paid over to Vendofs or in reimbursement

of amounts paid by Lessee to Vendors on behalf

of Lessor shall be forthwith applied by Lessee

to the credit of amounts due from Hydro under

provisions of the Coal Purchase Agreement other

than Section 6.1 thereof. Any refunds received

by Lessee from any Vendor shall be similarly

applied."

(b) Section 20(b) of each of the Leases is amended
by adding at the end the following:

"and provided still further, however,

that subject to the limit of $80,000,000 on
total Lessor's Cost, Lessee shall not be re-

quired by this Section to pay Escalation
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Charges or costs of Alterations which
qualify for payment by Lessor pursuant to
the terms of this Lease."”

Paragraph 11. Amendment to Section 35. Section

35 is amended by adding in the first "provided, however"

clause, after the word "excluded" the following:
"any franchise taxes or taxes based on,
or measured by, net income imposed by
the Commonwealth of Pennsylvania or any
taxing authority thereof on, or measured
by, any portion of Rent which is attri-
butable to any excess of the aggregate
amount of Lessor's Cost over $70,000,000
or".

Paragraph 12. Amendment to Section 36. Section

36 of each of the Leases is hereby amended as follows:

| (1) The first sentence of Subsection (a) is
amended by deleting the woras "full 7% investment credit
allowed by Section 38 of the Code for 'new section 38 prop-
erty'" and inserting in lieu thereof the words "Indemnified
Investment Credit", changing the words "investment credit"
to "Indemnified Investment Credit" throughout Subsection (a),

and deleting the clause beginning with "provided, however,"

through the word "events:" and inserting in lieu thereof

the following:

~14-



"and if the benefit of any portion of
such Indemnified Investment Credit is allowed
for a taxable year which is subsequent to
the year for which it is initially claimed by
the Lessor or such Owner Participant, the
Lessee shall, subject to the provisions of
Subsection (d) below, pay the Lessor or
such Owner Participant the amount of any
interest, penalties or additions to tax
payable to the United States government by
the Lessor or such Owner Participant as

the result of the deferral of such benefit;

provided, however, that the Lessee shall

not be required to make such payments if

such loss or such deferral results because

of the occurrence of any of the following

events:"

(2) The first sentence of Subséction (b) is
amended by inserting at the end of clause (A) , after the
words "in effect", the following:

", such depreciation deductions

to be computed on the assumptions that

each Leased Asset (or any portion thereof)

is placed in service on the date on which

-15-



such Leased'Asset is placed under an
Interim Lease Supplement or the date on
which such Leased Asset is placed under a
Basic Lease Supplement, whichever first
occurs, and that depreciation for any
portion of Lessor's Cost for such Leased
Asset which is paid after such Leased
Asset is placed in service shall commence
when such portion of Lassor's Cost is

paid by Lessor or such Owner Participants,”

Paragraph 13. Amendment to Section 41(k). Section

41(k) of each of the Leases is hereby amended by adding im-
mediately aftexr the phrase "of the Participation Agreement"
in the last line thereof the phrase:

n

;7 provided, however, that nothing

in this Lease shall be deemed to prohibit
the assignment by Lessee of any amounts
receivable from Lessor or rights hereunder
with respect thereto or the creation by
Lessee of security interests therein to
the extent that prohibitions thereof or
reguirements as to consent thereto are
ineffective under mandatory provisions

of law."
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Paragraph 14. Amendment to Schedule 1 to Leases.

Schedule 1 to each of the Leases is hereby amended by insertin
after the date "October 1, 1973" in the WHEREAS clause the
phrase ", as amended on or prior to the date hereof".

Paragraph 15. Amendments to Schedules 3 and 6.

Schedule 3 and Schedule 6 to the Lease (not relating to sur-
face railway rolling stock) are hereby amended as set forth
in Schedules 3 and 6 attached hereto and incorporated herein
in full by reference. In addition, Schedule 3 to each of

the Leases and Schedule 6 of the Lease (not relating to sur-
face railway rolling stock) shall each be deemed tc include
the following statement: "In addition to the Stipulated Loss,
Termination and Optional.Termination Values payable as pre-
scribed on this Schedule, there shall be added to such amount
payable such additional amount, if any, as shall be necessary
to pay prepayment penalties, if any, incurred by Lessor under
the Indenture."

Paragraph 16. Continuing Effect of Leases. Except

as herein specifically amended, the terms of both of the
Leases are hereby ratified and confirmed as being in full
force and effect.

Paragraph 17. Chattel Paper. To the extent, if

any, that this Amendment to either or both of the Leases con-

stitutes chattel paper (as such term is defined in the Unifornm
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Commercial Code as in effect in any applicable jurisdiction)
no security interest in this Amendﬁent ﬁay be created through
the transfer or possession of any counterpart other than the
original counterpart, which shall be identified as the
counterpart containing the receipt therefor executed by the
Trustee on the signature page thereof.

Paragraph 18. Effectiveness and Enforceability.

These Amendments Number 1 shall be effective and enforceable
upon the execution and delivery hereof by Lessor and Lessee
and upon the execution and delivery of the consents, in-

structions and agreements appended hereto.

Paragraph 19. Counterparts. These Amendments

Number 1 may be executed in any number of counterparts and
by the parties hereto on separate counterparts, each of
which when so executed and delivered shall be an original,

but all such counterparts together shall constitute one

and the same instrument.

IN WITNESS WHEREOF, these Amendments Number 1 have
been duly executed by the undersigned, hereunto duly autho-
rized on March 1, 1977 but are deemed to be retroactively

effective as of October 1, 1973.

WHITKATH INC.

(SEAL)
| By
UNITED STATES STEEL CORPORATION
(SEAL)
By
Attest:

-~18-



STATE OF NEW YORK ) - -
SS.:
COUNTY OF NEW YORK )

On this 1st day of Marxrch, 1977, before me personal.
appeared, , to me personally known, whe
being by me duly sworn, says that he is the of :
WHITKATH INC., a New York corporation, that the seal affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

[SEAL]
My Commission expires.........cceeeenn

STATE OF NEW YORK )
COUNTY OF NEW YORK )

On this 1lst day of March, 1977, before me personally
appeared , to me personally known, who being by me
duly sworn, says that he is the of UNITED STATES
STEEL CORPORATION, a Delaware corporation, that the seal
affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and
"sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation. '

-

[SEAL]

My Commission expires. . . . . « « . .
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CONSENT

Pursuant to Section 17B of the Participation
Agreement dated as of October 1, 1973 (the "Participation
Agreement") among Hydro, Lessee, Lessor, the Loan Partici-
pants (as named therein) and First National City Bank (now
Citibank, N.A.), as Trustee (the "Trustee"), the undersigned
hereby consents to the execution and delivery of the above
Amendments Number 1 to the Leases.

For the purposes of the Coal Purchase Agreement,
dated as of October 1, 1973, between Ontario Hydro and the
Lessee, ény references to the Lease in such document include

the above Amendments Number 1 to the Leases.

Duly executed by the undersigned, hereunto duly
authorized, on \\L\0~(Ll , 1977 but deemed to be retroac-

tively effective as of October 1, 1973.

ONTARIO HYDRO

By / /kf\uéiélét“skﬁ\

Secretary >
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CONSENT AND INSTRUCTION

Pursuant to Section 17B of the Participation
Agreement, the undersigned hereby consent to the execution
and delivery of the above Amendments Number 1 to each of
the Leases and, pursuant to Section 35.4 of the two Trust
Indentures dated as of October 1, 1973 (the "Indentures")
between Whitkath Inc. and the Trustee, hereby instruct the
Trustee to agree to the execution and delivery of said
Amendments Number 1.

This Consent and Iﬁstruction may be executed by th
parties hereto on separate counterparts, each of which when
so executed and delivered shall be an original, but all such
counterparts shall constitute one and the same instrument.

Duly executed by the undersigned, hereunto duly
authorized, on , 1977 but deemed to be retroac-
tively effective as of October 1, 1973.

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA

By

THE TRAVELERS INSURANCE COMPANY

By

CONNECTICUT GENERAL LIFE INSURANCE
COMPANY

By




AGREEMENT

Pursuant to the above instructions, Citibank,
N.A. (formerly First National City Bank), as Trustee under
the Indenture, hereby agrees to the execution and delivery

of the above Amendments Number 1 to each of the Leases.

Duly executed by the undersigned, hereunto duly
authorized, on , 1977 but deemed to be retroactive-

ly effective as of October 1, 1973.

CITIBANK, N.A.
as Trustee

By
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Changes to Schedule 3 to the Lease (not
relating to surface railway rolling stock)
to delete the Mine Car Haulage System and
substitute the Conveyor Belt System

and Conveyors

Group Add Delete Substitute
I 2. Mobile Equipment for 2. Mobile Equipment for
Refuse Disposal refuse handling, mair
tenance and material
and supply handling
I1I 7. Shuttle Cars 7. Shuttle Cars and Batt
Powered Ram Cars
10. Trace Tamper 10. Track Tamper
14, Mainline Conveyors
15, Auxiliary Fans
16. Feeder Breakers
17. Shotcrete Machines
v 1. Mine Drainage, Pumps, 1. Mine Drainage, Pumps,
Pumping Station and Pumping Station, Dis-
Water Treatment charge Pipelines,.
Facilities and Water Treatment
Facilities
2. Slope Hoists, Air 2. Slope Hoists, Air
Fans, Substations and Fans, Brake Cars,
Fire Protection Substations and
Facilities Fire Protection
Facilities
4, Slope Bottom Machine 4, Slope Bottom Ma-

chinery and
Conveyors



Changes to Schedule 3 (Cont'd)

4

Group Add
VI (a)

ViI(a)

Delete

1.

I—l ’—I
= CW 3O U
. * *

=
N

13.

Thermal Dryer, includ-
ing Pulverizers

Firing Equipment,
Blowers, Scrubbers and
Stacks

12-Ton Mine Cars
54~-Ton Locomotives
20~Ton Locomotives
Equipment Dollies
Repair Equipment
Load Centers
Switch Gear

600V DC Circuit
Breakers
Disconnect Boxes

Cable Couplers

Trolley and Dial
Telephones

S-3/6(ii)

Substitute

l.

© WY O~ U
L ]

=

ot
[
.

fot
o
*

13.

Thermal Dryer, in-
cluding Combustion
Equipment, Blowers,
Scrubbers and Stacks

Mine Cars

Supply Locomotives
Equipment Dollies
Repair Equipment
Load Centers
Switch Gear
Distribution Boxes
Cable Couplers

Trolley and Dial
Telephones

Main Haulage (ex-.
cluding Roof Support
and Ventilation)

Raw Coal Handling
Facilities includ-
ing Rotary Breakers,
Crusher, Feeders and
Conveyor (excluding
raw coal silos)



Changes to Schedule 3 (Codt'd)

Group

VII{a)

Add

18,

Shop Equipment

Delete

14, Main Haulage (exclud-
ing Roof Support and
Ventilation)

15. Raw Coal Handling
Facilities including
Rotary Breakers,
Crusher, Feeders and
Conveyor (excluding
raw coal silos)

16. Preparation Plant -
Coal Processing Equip-
ment, Conveyors and
Structure (excluding
clean coal silo)

17. Water Clarification
Facilities including
Thickener, Pumps and
Lines, and Effluent
Treatment Facilities

18. Preparation Plant

Yard Piping and Water
Storage Facilities

QuA/A {144

Substitute

14.

15‘

le6.

17.

Preparation Plant -
Coal Processing
Equipment, Conveyor
and Structure (ex-
cluding clean coal
silo)

Water Clarification
Facilities includ-
ing Thickener,
Pumps and Lines and
Effluent Treatment
Facilities

Preparation Plant

'Yard Piping and

Water Storage
Facilities

Electrical Power.
Distribution
Facilities



Changes to Schedule 3 (Cont'd)

Group Add Delete ' Substitute
VII (a) 19. Transfer Bin 19. Electrical Distribution
Facilities

20. Surface and Slope
Mine Track

21. Refuse Slurry and
Pressure Filter
Facilities

22, Water Tanks



AMENDMENTS NUMBER 1
to the

Non-Recourse Purchase and Lease Agreement
(not relating to surface railway rolling stock)

and the
Non-Recourse Purchase and Lease Agreement
(relating to surface railway rolling stock)

AMENDMENTS NUMBER 1 dated as of March 1, 1977 to
the Non-Recourse Purchase and Lease Agreement (not relating
to surface railway rolling stock) and the Non-Recourse Purch:
and Lease Agreement (relating to surface railway rolling
stock) each dated as of Octoker 1, 1973 (separa£ely,

a "Lease", and collectively, the "Leases") between WHITKATH
INC., a New York corporation ("Lessor"), and UNITED STATES

STEEL CORPORATION, a Delaware corporation ("Lessee").

WHEREAS, the parties to the Leases desire to amend

the Leases in certain respects.

NOW, THEREFORE, Lessor and Lessee agree as follows:

Paragraph 1. Definitions. For purposes of these

Amendments Number 1, unless specified herein or unless the
context otherwise requires, terms used herein shall have the
same meanings as set forth in the Lease.

Paragraph 2. Amendments to Secticon 1. Section 1

of each of the Leases is hereby amended by adding thereto
certain definitions and amending certain other definitions,

as follows:



(a) A new definition as follows shall be added

after the definition of Affiliate:

"Alteration means any physical alteration, modi-

fication or addition (including Parts) to a Designated, Trans
ferred or Leased Asset for which a Purchase Price has been
paid or which has been previously demised under an Interim
or Basic Lease Supplement, including design, engineering, in-
stallation and otker services relating tc such alteration,
modification or addition; provided that the term 'Alteration'
shall include only alterations, modifications or additions
which Lessee deems desirable in the proper conduct of its
business, which have a useful life of more than seven. years,
which qualify for the full investment tax credit allowed by
Section 36 of the Code for new section 38 property and
for depreciation for specified periods in accordance with
Section 167 (m) of the Code under any of the methods of
depreciation allowed by Section 167 (b) of the Code."

(b) A new definition as follows shall be added

after the definition of Agreement and Disclaimer:

"Alteration Asset means that portion, if any,

of a Designaéed, Transferred or Leased Asset which is an
Alteration. Each Alteration Asset shall be deemed to be an
asset separate and apart from the Asset of which they are a
portion for the purpose of computing the amount of Interim Re
Basic Rent, Termination Value, Adjusted Termination Value,

Optional Termination Value and Stipulated Loss Value.,"



(c) The definition of Designated Assets is hereby

amended and restated as follows:

"Designated Assets shall be the name applied to

those assets (including all Alteration Assets, all Escalation
Assets and all Parts of whatever nature from time to time in-
corporated in any thereof) to be used in Ehe Mine or at the
Loading Site, which are described or referred to in Schedules
3 and 6 hereto, or to any segment of any such assets that can
be placed in service without regard to the completion of any
other segment or seéments of such asset, prior to the time,
if any, when such assets or segments become Transferred or
Leased Aésets."
(d) Three new definitions as follpws shall be

added after the definition of Encumbrance:.

"Escalation Asset means that portion, if any, of

a Designated, Transferred or Leased Asset for which a Purchase
Price has been paid or which has been previously demised under
an Interim or Basic Lease Supplement and in respect of which
an Escalation Charge shall have been paid. Each Escalation
Asset shall be deemed to be an asset separate and apart

from the Asset of which it is a portion for the purpose

of computing the amount of Interim Rent, Basic Rent, Ter-
mination Value, Adjusted Termination Value, Optional Ter-

mination Value and Stipulated Loss Value."

"Escalation Charges means those amounts payable

to a Vendor pursuant to a contract providing for adjustment



of the contract price for a Designaﬁed, Traﬂsferred or

Leased Asset, such as (a) to reflect changes in specification
specified increases in the Vendor's costs for such asset or
(b) for changes due to final determination of quantities or
amounts to reflect eséablishment of the totai contract price
payable to a Vendor or (c) pursuant‘to the settlement of a
claim or claims by the Vendor for additional compensation
with respect to such Asset, which settlement is mutually

agreed to by the Vendor and Lessee on behalf of the Lessor."

"Escalation Payments means those amounts paid by

Lessor to a Vendor in satisfaction of Escalation Charges or
to Lessee in reimbursement for Escalation Charges paid by

Lessee on Lessor's behalf in respect of an Escalation Asset.

(e) The definition of Leased Assets is hereby

amended by adding a new sentence, as follows, at the end:
"The term 'Leased Assets' shall also include Alteration
Assets and Escalation Assets after the same are demised to
Lessee under Interim or Basic Lease Supplements."

(£) The following new definition shall be added

after the definition of Immediately Available Funds:

*"Tndemnified Investment Credit" means invest-

ment tax credit allowed pursuant to Section 38 of the Code
for new section 38 property to the extent of (i) 7% of
that portion of Lessor's Cost for each Transferred or

Leased Asset (not exceeding 100%) which is equal to the



total Lessor's Cost of such Asset multiplied by a fraction,
the numerator of which is $70,000,000 and the denominator
of which is the sum of Lessor's Cost for all Transferred
or Leased Assets, and (ii) 10% of that portion of Lessor's

Cost for each Transferred or Leased Asset which is equal

to the total Lessor's Cost for such Asset multiplied by a
fraction, the numerator of which is the excess of the sum
of Lessor's Cost for all Transferred or Leased Assets over
$70,000,000 and the denominator of which is the sum of
Lessor's Cost for all Transferred or Leased Assets,"

(g) The definition of Pre-Purchase Advances 1is

hereby amended by adding "and for costs of Alterations and
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Escalation Payments" after the second appearance of "Lessor

(h) The definition of Purchase Price is hereby

amended by adding a new sentence, as follows, at the end:

"Alteration and Escalation Assets shall be deemed
to be separate Assets from those to which they relate or of
which they are a portion."

(1) The definition of Transferred Assets is

hereby amended by adding a new sentence, as follows, after
the firsé sentence:

"The term 'Transferred Assets' shall also include
Alteration Assets and Escalation Assets before the same

are demised to Lessee under Interim or Basic Lease Supple-

ments.”



Paragraph 3. Amendment to Section 2. (a) Sec-

tion 2 of each of the Leases is hereby amended by adding
at the end of the paragraph captioned " (j) No Encumbrances"”
the following:

"except (i) a quiet title action must be brought
- for four parcels of land over which the railroad is
being constructed, which actions Lessee reasonably
believes will be successfully completed and (ii) two
of the tracts referred to in (i) herein are also sub-
ject to the ownership in fee by two other persons
each owning an undivided 1/36th interest in each of
such tracts."

(b) Section 2 is further amended by adding at

the end of the paragraph captioned " (1) Information as

to Useful Lives" the following:

"and all subsequent informwation furnished by Lessee
with respect to such serviceable lives and residual
lives in connection with any Lessor Payment in respect
of an Alteration Asset or an Escalation Asset will be

true, complete and accurate and will represent Lessee's

best informed judgment concerning such useful lives".

Paragraph 4. Amendments to Section 4. Section

4 of each of the Leases shall be amended as follows:
Each reference to "$70,000,000" shall be changed to
"$80,000,000".

Paragraph 5. Amendments to Secticn 6. Section

6(d) (v) of each of the Leases is hereby amended by deleting
the words "court in the United States" therefrom and sub-
stituting in lieu thereof the phrase "court of competent

jurisdiction in the State of New York".



Paragraph 6. Amendments to Section 8. Section

8 of each of the Leases is hereby amended in the following
respects:

(1) Section 8(d) (iii) is hereby amended by
adding immediately after the phrase "on each such Asset"
therein the phrase "or will appear on each such Asset prior
to use and prior to the‘time required by such governmental
authorities”.

(2) Section 8(d) is hereby further amended by
adding immediately after paragraph (iii) thereof a new
paragraph (iv) to read in its entirety:

"(iv) Stating the name and address of,

and the amount to be paid to, each‘payee."

(3) Sections 8(f), (g), (h), (1) apd (j) are
relettered 8(h), (1), (j), (k) and (1) and the following
new Sections 8(f) and 8(g) are added:

"(f£) Additional Certificate as to

Escalation Payments; Supplemental Invoices.

With respect to Escalation Payments to be

made on such date, Lessor shall have received
(1) a certificate of an Authorized

Lessee Representative dated such Quarterly

Transfer Date:



(1) stating the name and address of,
and the amount of Escalation Payments to
be paid to, each payee;

(ii) identifying the Designated, Trans-
ferred or Leased Asset in respect of which
payment is being made, the Schedule on which
it is listed and the group of which it is a
member;

(iii) stating that each such amount
is properly payable as an Escalation Charge
and is unpaid ané whether or not such pay-
ment is a final payment in respect of the-
particular Asset in respect of which payment
is being made and includes no payments re-
lating to grading, excavating or otherwise
altering the contour of any real estate nor
any costs relating to footings, pilings,
foundations, concrete pads or similar sup-
ports nor any costs of grouting.

(2) Copies of each Invoice or other evidence

satisfactory to Lessor setting forth the Escalation

Payments to be paid or reimbursed to Lessee.



(3) A reaffirmation by counsel for the
Lessee of the opinion required by Section 8 (e)
hereof on payment of the Purchase Price with
respect to each Asset in respect of which

Escalation Payments are to be made.

(g) Additional Certificate as to Alterations;

Opinion of Counsel. With respect to Alterations for

which payment is to be made on such date, Lessor
shall have received:

(1) a certificate of an Authorized Lessee
Representative dated such Quarterly Transfer
Date: |

(i) stating the name and address of,
and the amount to be paid to, each payee
and specifying the portion thereof, if any,
to be retained by Lessor pending further
performance by the Vendor or for any other
reason (specifying the same);

(ii) identifying the Designated, Trans-
ferred or Leased Asset in respect of which
payment for Alterations is being made, the
Schedule on which it is listed and the group

of which it is a member;



(iii) Dbriefly describing the nature of
the Alteration and stating that the alterations,
modifications and/or additions comprising such
Alteration are "Alterations" within the meaning
hereof;

(iv) stating that the cost of such
Alterations does not include any costs
relating to grading, excavating or other-
wise altering the contour of any real
estate nor any costs of or relating to
footings, pilings, foundations, concrete
pads or similar supports to which such
Transferred or Leased Asset is attached
nor any cost of grouting;

(v) statingrthat no part of the
Alterations was made as a result of the
requirements of Section 15 hereof, that
each such amount is properly payable, is
unpaid and whether or not it is a final pay-
ment in respect of the particular Alteration
in respect of which payment is being made,
that such Alteration does not adversely
affect Lessor's title to the applicable
Designated, Transferred or Leased Asset

or diminish the value or utility of such
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Designated, Transferred or Leased Asset
below the value, utility and condition
thereof prior to such Alteration (assuming
such Designated, Transferred or Leased
Asset was then in the condition required
to be maintained by the Lease) or adversely
affect the estimated serviceable life or
residual value of such Designated, Trans-
ferred or Leased Asset; and

(vi) stating that such Asset is in
compliance with the requirements of

Section 8(d) (iii).

(2) Copies of each Invoice or other
evidence satisfactory to Lessor setting forth
the costs of the Alteration.

(3) A reaffirmation by counsel for the
Lessee of the opinion required by Section 8(e)
hereof on payment of the Purchase Price with
respect to each Asset in respect of which pay-
ment for an Alterétion is to be made and to
the effect that good and marketable title to
such Alteration is vested in Lessor free and
clear of all Encumbrances, subject to the

proviso in Section 8(e) hereof."

-11-



(4) The reference in Section 8(e) to Section 8(g)
is changed to Section 8(i) and the reference in the penultime
paragraph of Section 8 to "(h) and (i) above" is changed to
"(j) and (k) above".

(5) The last paragraph of Section 8 is amended
by changing "$70,000,000" to "$80,000,000".

Paragraph 7. Amendment to Section 10. Section 10

of each of the Leases is hereby amended as follows:
(a) The following shall ke added in the
sixth sentence after the words "Interim Term

commenced" :

"the expiration date for the Basic Term of
each Alteration Asset and each Escalation
Asset shall be the expiration date of the
Basic Term of the Leased Asset of which such
Alteration Asset 1s a portion or to which
such Escalation Asset relates, as the case
may be; and"

(b) The following shall be added in the seventh
sentence after the words "January 1, 2007, as referred
to above":

"or (iii) which is an Alteration Asset or
an Escalation Asset the Basic Term of which
commences at the time of or after the com-
mencement of the Basic Term of the Leased
Asset of which such Alteration Asset is a
portion or to which such Escalation Asset
relates, as the case may be,"”

Paragraph 8. Amendment to Section 11, Section

11(b) (vi) of each of the Leases is hereby amended to add
"and" after "operate" and to delete the last clause reading
"and (D) is not subject to any retention of any portion of

any Lessor Payment in respect thereof."”
-12-



Paragraph 9. Amendment to Section 16. Section

16 (b) of each of the Leases is hereby amended as follows:

by adding

after "expense" the words " (except in the case

of Alterations in respect of which Lessor Payments are

made pursuant to Section 8 (g) hereof)," and by adding at

the end the words "or adversely affects the estimated

serviceable life or residual value of such Designated,

Transferred or Leased Assets".

by adding

by adding

Paragraph 10. Amendment to Section 20.

(a) Section 20(a) of each of the Leases is amended
the following at the end thereof:

"Any such payments to Lessee which are
not paid over to Vendors or in reimbursement
of amounts paid by Lessee to Vendors on behalf
of Lessor shall be forthwith applied by Lessee
to the credit of amounts due from Hydro under
provisions of the Coal Purchase Agreement other
than Section 6.1 thereof. Any refunds received
by Léssee from any Vendor shall be similarly
applied."”
(b) Section 20(b) of each of the Leases is amended
at the end the following:

"and provided still further, however,

that subject to the limit of $80,000,000Q0 on
total Lessor's Cost, Lessee shall not be re-

qguired by this Section to pay Escalation

-13-



Charges or costs of Alterations which
qualify for payment by Lessor pursuant to
the terms of this Lease."

Paragraph 11. Amendment to Section 35. Section

35 is amended by adding in the first "provided, however"

clause, after the word "excluded" the following:
"any franchise taxes or taxes based on,
or measured by, net income imposed by
the Commonwealth of Pennsylvania or any
taxing authority thereof on, or measured
by, any portion of Rent which is attri-
butable to any excess of the aggregate
amount of Lessor's Cost over $70,000,000
or".

Paragraph 12. Amendment to Section 36. Section

36 of each of the Leases is hereby amended as follows:

(1) The first sentence of Subsection (a) is
amended by deleting the words "full 7% investment credit
allowed by Section 38 of the Code for 'new section 38 prop-
erty'" and inserting in lieu thereof the words "Indemnified
Investment Credit", changing the words "investment credit”
to "Indemnified Investment Credit" throughout Subsection (a),

and deleting the clause beginning with "provided, however,"

through the word "events:" and inserting in lieu thereof

the following:

-]4-



"and if the benefit of any portion of
such Indemnified Investment Credit is allowed
for a taxable year which is subsequent to
the year for which it is initially claimed by
the Lessor or such Owner Participant, the
Lessee shall, subject to the provisions of
Subsection (d) below, pay the Lessor or
such Owner Participant the amount of any
interest, penalties or additions to tax
payable to the United States government by
the Lessor or such Owner Participant as
the result of the deferral of such benefit;

provided, however, that the Lessee shall

not be required to make such payments if

such loss or such deferral results because

of the occurrence of any of the following

events:"

(2) The first sentence of Subsection (b) is
amended by inserting at the end of clause (A), after the
words "in effect", the following:

", such depreciation deductions

to be computed on the assumptions that

each Leased Asset (or any portion thereof)

is placed in service on the date on which

-15-



such Leased Asset is placed under an
Interim Lease Supplement or the date on
which such Leased Asset is placed under a
Basic Lease Supplement, whichever first
occurs, and that depreciation for any
portion of Lessor's Cost for such Leased
Asset which is paid after such Leased
Asset is placed in service shall commence
when such portion of Lessor's Cost is

paid by Lessor or such Owner Participants,"

Paragraph 13. Amendment to Section 41(k). Section

41(k) of each of the Leases is hereby amended by adding im-
mediately after the phrase "of the Participation Agreement”
in the last line thereof the phrase:

; provided, however, that nothing

in this Lease shall be deemed to prohibit
the assignment by Lessee of any amounts
receivable from Lessor or rights hereunder
with respect thereto or the creation by
Lessee of security interests therein to
the extent that prohibitions thereof or
requirements as to consent thereto are
ineffective under mandatory provisions

of law."
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Paragraph 1l4. Amendment to Schedule 1 to Leases.

Schedule 1 to each of the Leases is hereby amended by insertir
after the date "October 1, 1973"™ in the WHEREAS clause the
phrase ", as amended on or prior to the date hereof".

Paragraph 15. Amendments to Schedules 3 and 6.

Schedule 3 and Schedule 6 to the Lease (not relating to sur-
face railway rolling stéck) are hereby amended as set forth
in Schedules 3 and 6 attached hereto and incorporated herein
in full by reference. In addition, Schedule 3 to each of

the Leases and Schedule 6 of the Lease (not relating to sur-
face railway :olling stock) shall each be deemed to include
the following statement: "In addition to the Stipulated Loss,
Termination and Optional Terminaticn .Values payable as pre-
scribed on this Schedule, there shall be added to such amount
payable such additional amount, if any, as shall be necessary
to pay prepayment penalties, if any, incurred by Lessor under
the Indenture."”

Paragraph 16. Continuing Effect of Leases. Except

as herein specifically amended, the terms of both of the
Leases are hereby ratified and confirmed as being in full
force and effect.

Paragraph 17. Chattel Paper. To the extent, if

any, that this Amendment to either or both of the Leases con-

stitutes chattel paper (as such term is defined in the Uniform

-17-



Commercial Code as in effect in any applicable jurisdiction)
no security interest in this Amendment ﬁay be created through
the transfer or possession of any counterpart other than the
original counterpart, which shall be identified as the
counterpart containing the receipt therefor executed by the
Trustee on the signature page thereof.

Paragraph 18. Effectiveness and Enforceability.

These Amendments Number 1 shall be effective and enforceable
upon the execution and delivery hereof by Lessor and Lessee
and upon the execution and delivery of the consents, in-

structions and agreements appended hereto.

Paragraph 19. Counterparts. These Amendments

Number 1 may be executed in any number of counterparts and
by the parties hereto on separate counterparts, each of
which when so executed and delivered shall be an original,

but all such counterparts together shall constitute one

and the same instrument.

IN WITNESS WHEREQF, these Amendments Number 1 have
been duly executed by the undersigned, hereunto duly autho-
rized on March 1, 1977 but are deemed to be retroactively

effective as cof October 1, 1973.

WHITKATH INC.

(SEAL)
By

UNITED STATES STEEL CORPORATION

(SEAL) / %
By

\ S

Attest: ﬂ/w« ‘\—Q_-.m
]

-18-~



STATE OF NEW YORK )
SS.
COUNTY OF NEW YORK )

On this lst day of March, 1977, before me personall
appeared, ;, to me personally known, who
being by me duly sworn, says that he is the of
WHITKATH INC., a New York corporation, that the seal affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

[SEAL]
My Commission expiresS........... e

STATE QOF NEW YORK )
T SS.:
COUNTY OF NEW YORK )*,k

o e !

On this day of Mewciry 1977, before me personall
appearedhLE\l&dLU&~ , to me perscgonally known, who being by me
duly sworn, says that he is the“\Lz¥¢e,\Wof UNITED STATES
STEEL CORPORATION, a Delaware corporation, that the seal
affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of

said corporation.
7 /,__——-: / | / A ;
- o . > ,/L¢<~«Ca/.b,

A

[SEAL]

My Commission expires. . . . « « « . .

_ CHRISTINE A
NOTARY Pfjs:.rrif T CROwLEY
& . . No. 31.44 e Tork
: chuahﬁ:ed in New 0Y7o4r!'\-4("
2 \Gert filed in Nay, Yo GOt
£, \ dorm Expires March 39 ’C;';;v

~Ta_



CONSENT

Pursuant to Section 17B of the Participation
Agreement dated as of October 1, 1973 (the "Participation
Agreement") among Hydro, Lessee, Lessor, the Loan Partici-
pants (as named therein) and First National City Bank (now
Citibank, N.A.), as Trustee (the "Trustee"), the undersigned
hereby consents to the execution and delivery of ﬁhe above
Amendments Number 1 to the Leases.

For the purposes of the Coal Purchase Agreement,
dated as of October 1, 1973, between Ontario Hydro and thé
Lessee, any references to the Lease in such document. include

the above Amendments Number 1 to the Leases.

- Duly executed by the undersigned, hereunto duly .
authorized, on , 1977 but deemed to be retroac-

tively effective as of October 1, 1973.

ONTARIO HYDRO

By
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CONSENT AND INSTRUCTION

Pursuant to Section 17B of the Participation
Agreement, the undersigned hereby consent to the execution
and delivery of the above Amendments Number 1 to each of
the Leases and, pursuant to Section 35.4 of the two Trust
Indentures dated as of October 1, 1973 (the "Indentures")
between Whitkath Inc. and the Trustee, hereby instruct the
Trustee to agree to the execution and delivery of said
Amendments Number 1.

This Consent and Instruction may be executed by th
parties hereto on separate counterparts, each of which when
so executed and delivered shall be an original, but all such
counterparts shall constitute one and the same instrument.

Duly executed by the undersigned, hereunto duly
authorized, on 1977 but deemed to be retroac-
tively effective as of October 1, 1973.

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA

By

THE TRAVELERS INSURANCE COMPANY

By

CONNECTICUT GENERAL LIFE INSURANCE
COMPANY

By




AGREEMENT

Pursuant to the above instructions, Citibank,
N.A. (formerly First National City Bank), as Trustee under
the Indenture, hereby agrees to the execution and delivery

of the above Amendments Number 1 to each of the Leases.

Duly executed by the undersigned, hereunto duly
authorized, on gpp 25 1977, 1977 but deemed to be retroactive-

ly effective as of October 1, 1973.

CITIBANK, N.A.
as Trustee

'By w‘i;hi2ZZ?(fii/ZAﬂqﬂ~—§:

,7;
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Changes to Schedule 3 to the Lease (not
relating to surface railway rolling stock)
to delete the Mine Car Haulage System and
substitute the Conveyor Belt System

Group Add Delete Substitute
I 2., Mobile Equipment for 2. Mobile Equipment for

Refuse Disposal

refuse handling, main-
tenance and material
and supply handling

I1I 7. Shuttle Cars 7. Shuttle Cars and Batter
Powered Ram Cars
10. Trace Tamper 10. Track Tamper
14, Mainline Conveyors
15, Auxiliary Fans
16, Feeder Breakers .
17. Shatcrete Machines
Iv 1. Mine Drainage, Pumps, 1. Mine Drainage, Pumps,
Pumping Station and Pumping Station, Dis-
Water Treatment charge Pipelines, .
Facilities and Water Treatment
Facilities
2. Slope Hoists, Air 2, Slope Hoists, Air
Fans, Substations and Fans, Brake Cars,
Fire Protection Substations and
Facilities Fire Protection
Facilities
4, Slope Bottom Machine 4., Slope Bottom Ma-

and Conveyors

S-3/6(1)

chinery and
Conveyors




Changes to Schedule 3 (Cont'd)

Group Add4d
VI (a)
VIiIi(a)

Delete

1.

=
CLODIO U &
® & & v & o o [ ]

-
ot

-
N
-

13,

Thermal Dryer, includ-
ing Pulverizers

Firing Equipment,
Blowers, Scrubbers and
Stacks

12-Ton Mine Cars
54-Ton Locomotives
20-Ton Locomotives
Equipment Dollies
Repair Equipment
Load Centers
Switch Gear

600V DC Circuit
Breakers
Disconnect Boxes

Cable Couplers

Trolley and Dial
Telephones

S-3/6(ii)

Substitute

l.

o
N | el O WOV
® * ® & 2 ¢ ¢ + e o

13.

Thermal Dryer, in-
cluding Combustion
Equipment, Blowers,
Scrubbers and Stacks .

Mine Cars

Supply Locomotives
Equipment Dollies
Repair Equipment
Load Centers
Switch Gear
Distribution Boxes
Cable Couplers

Trolley and Dial
Telephones

Main Haulage (ex—
cluding Roof Support
and Ventilation)

Raw Coal Handling
Facilities includ-
ing Rotary Breakers,
Crusher, Feeders and
Conveyor (excluding
raw coal silos)




Changes to Schedule 3 (Cont'd)

Group

VII(a)

Add

18.

Shop Equipment

14.

15.

le6.

17.

18.

Delete

Main Haulage (exclud-

ing Roof Support and
Ventilation)

Raw Coal Handling
Facilities including
Rotary Breakers,
Crusher, Feeders and
conveyor (excluding
raw coal silos)

Preparation Plant -

Coal Processing Equip-

ment, Conveyors and
Structure (excluding
clean coal silo)

Water Clarification
Facilities including
Thickener, Pumps and
Lines, and Effluent
Treatment Facilities

Preparation Plant

Yard Piping and Water

Storage Facilities

(oI TV Vol SR Y

Substitute

14.

15.

~16.

17,

Preparation Plant -
Coal Processing
Equipment, Conveyor
and Structure (ex-
cluding clean coal
silo)

Water Clarification
Facilities includ-
ing Thickener,
Pumps and Lines and
Effluent Treatment
Facilities

Preparation Plant

Yard Piping and

Water Storage
Facilities

Electrical Power.
Distribution
Facilities



Changes to Schedule 3 (Cont'd)

Group Add Delete ' Substitute
ViI(a) 19. Transfer Bin 19. Electrical Distribution
: Facilities

20. Surface and Slope
Mine Tragk

21. Refuse Slurry and
Pressure Filter
Facilities

22. Water Tanks



COUNTY OF NEW YORK)
M 88.:
STATE OF NEW YORK )

I hereby swear that I have prepared the fore-
going copy of Amendment Number 1, dated as of March 1,
1977, to a Non-Recourse Purchase and Lease Agreement
relating to surface railway rolling stock between Whit-
kath Ine., a New York corporation, as the Lessor and
Unlted States Steel Corporation, a Delaware corporation
as Lessee with the original document and that it is a
true and correct copy in all respects.

IN WITNESS WHEREOF, I hereunto set my hand

and notarized seal.

o

é - MW ( - [ g\,‘, r'7,¢’ﬁ\”{aq

My commission expires
y p CHRISTINE C. CrROVLEY .
NOtA TNO. 3l-46074?14'~ .
Oua‘?"xf‘d in N‘fzw Yore \.»O\m“;\,
“filed in Npw Yark Cens
%a;:m lfli;irles March 30, 1877
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AMENDMENTS NUMBER 1
to the

Non-Recourse Purchase and Lease Agreement
(not relating to surface railway rolling stock)

and the
Non-Recourse Purchase and Léase Agreement
(relating to surface railway rolling stock)

AMENDMENTS NUMBER 1 dated as of March 1, 1977 to
the Non-Recourse Purchase and Lease Agreement (not relating
to surface railway rolling stock) and the Non-Recourse Purchze
and Lease Agreement (relating to surface railway rolling
stock) each dated as of October 1, 1973 (separately,

a "Lease", and collectively, the "Leases") between WHITKATH
INC., a New York corporation ("Lessor"), and UNITED STATES

STEEL CORPORATION, a Delaware corporation ("Lessee").

WHEREAS, the parties to the Leases desire to amend

the Leases in certain respects.

NOW, THEREFORE, Lessor and Lessee agree as follows:

Paragraph 1. Definitions. For purposes of these

Amendmenits Number 1, unless specified herein or unless the
context otherwise requires, terms used herein shall have the
same meanings as set forth in the Lease.

Paragraph 2. Amendments to Section 1. Section 1

of each of the Leases is hereby amended by adding thereto
certain definitions and amending certain other definitions,

as follows:



(a) A new definition as follows shall be added
after the definition of Affiliate:

"Alteration means any physical alteration, modi-

fication or addition (including Parts) to a Designated, Trans
ferred or Leased Asset for which a Purchase Price has been
paid or which has been previously demised under an Interim
or Basic Lease Supplement, including design, engineering, in-
stallation and otker services relating to such alteration,
modification or addition; provided that the term ‘'Alteration’
shall include only alterations, modifications or additions.
which Lessee deems desirable in the proper conduct of its
business, which have a useful life of more than seven years,
which qualify for the full investment tax credit allowed by
Section 36 of the Code for new section 38 property and
for depreciation for4specified periods in accordance with
Section 167 (m) of the Code under any of the methods of
depreciation allowed by Section 167(b) of the Code.,"

(b) A new definition as follows shall be added

after the definition of Agreement and Disclaimer:

"Alteration Asset means that portion, if any,
of a Designaéed, Transferred or Leased Asset which is an
Alteration. Each Alteration Asset shall be deemed to be an
asset separate and apart from the Asset of which they are a
portion for the purpose of computing the amount of Interim Re:
Basic Rent, Termination Value, Adjusted Termination Value,

Optional Termination Value and Stipulated Loss Value."

-



(c) The definition of Designated Assets is hereby

amended and restated as follows:

"Designated Assets shall be the name applied to

those assets (including all Alteration Assets, all Escalation
Assets and all Parts of whatever nature from time to time in-
corporated in any thereof) to be used in the Mine or at the
Loading Site, which are described or referred to in Schedules
3 and 6 hereto, or to any segment of any such assets that can
be placed in service without regard to the completion of any
other segment or segments of such asset, prior to the time,
if any, when such assets or segments become Transferred or
Leased Assets.”
(d) Three new definitions as follows shall be

added after the definition of Encumbrance:

"Escalation Asset means that portion, if any, of

a Designated, Transferred or Leased Asset for which a Purchas.
Price has been paid or which has been previously demised unde
an Interim or Basic Lease Supplement and in respect of which
an Escalation Charge shall have been paid. Each Escalation
Asset shall be deemed to be an asset separate and apart

from the Asset of which it is a portion for the purpose

of computing the amount of Interim Rent, Basic Rent, Ter-
mination value, Adjusted Termination Value, Optional Ter-

mination Value and Stipulated Loss Value."

"Escalation Charges means those amounts payable

to a Vendor pursuant to a contract providing for adjustment



of the contract price for a Designated, Transferred or

Leased Asset, such as (a) to reflect changes in specification
specified increases in the Vendor's costs for such asset or
(b) for changes due to final determination of quantities or
amounts to reflect establishment of the total contract price
payable to a Vendor or {(c) pursuant to the settlement of a
claim or claims by the Vendor for additional compensation
with respect to such Asset, which settlement is mutually

agreed to by the Vendor and Lessee on behalf of the Lessor."

"Escalation Pavments means those amounts paid by

Lessor to a Vendor in satisfaction of Escalation Charges or
to Lessee in reimbursement for Escalation Charges paid by

Lessee on Lessor's behalf in respect of an Escalation Asset.”

(e) The definition of Leased Assets is hereby

amended by adding a new sentence, as follows, at the end:
"The term 'Leased Assets' shall also include Alteration
Assets and Escalation Assets after the same are demised to
Lessee under Interim or Basic Lease Supplements." |

(£) The following new definition-shall be added

after the definition of Immediately Available Funds:

"Indemnified Investment Credit" means invest-

ment tax credit allowed pursuant to Section 38 of the Code
for new section 38 property to the extent of (i) 7% of
that portion of Lessor's Cost for each Transferred or

Leased Asset (not exceeding 100%) which is equal to the



‘total Lessor's Cost of such Asset multiplied by a fraction,
the numerator of which is $70,000,000 and the denominator
of which is the sum of Lessor's Cost for all Transferred
or Leased Assets, and (ii) 10% of that portion of Lessor's

Cost for each Transferred or Leased Asset which is equal

to the total Lessor's Cost for such Asset multiplied by a
fraction, the numerator of which~is the excess of the sum
of Lessor's Cost for all Transferred or Leased Assets over
$70,000,000 and the denominator of which is the sum of
Lessor's Cost for all Transferred or Leased Assets.”

(g) The definition of Pre-Purchase Advances is

hereby amended by adding "and for costs of Alterations and
Escalation Payments" after the second appearance of "Lessor".

(h) The definition of Purchase Price is hereby

aménded by adding a new sentence, as follows, at the end:

"Alteration and Escalation Assets shall be deemed
to be separate Assets from those to which they relate or of
which they are a portion."

(i) The definition of Transferred Assets is

hereby amended by adding a new sentence, as follows, after
the first sentence:

"The term 'Transferred Assets' shall also include
Alteration Assets and Escalation Assets before the same

are demised to Lessee under Interim or Basic Lease Supple-

ments. "



Paragraph 3. Amendment to Section 2. (a) Sec-

tion 2 of each of the Leases is hereby amended by adding
at the end of the paragraph captioned " (j) No Encumbrances"

the following:

"except (i) a quiet title action must be brought
for four parcels of land over which the railroad is
being constructed, which actions Lessee reasonably
believes will be successfully completed and (ii) two
of the tracts referred to in (i) herein are also sub-
ject to the ownership in fee by two other persons
each owning an undivided 1/36th interest in each of
such tracts."

{(b) Section 2 is further amended by adding at

the end of the paragraph captioned " (1) Information as

to Useful Lives" the following:

"and all subsequent information furnished by Lessee
with respect to such serviceable lives and residual
lives in connection with any Lessor Payment in respect
of an Alteration Asset or an Escalation Asset will be

true, complete and accurate and will represent Lessee's

best informed judgment concerning such useful lives".

Paragraph 4. Amendments to Section 4. Section

4 of each of the Leases shall be amended as follows:
Each reference to "$70,000,000" shall be changed to
"$80,000,000".

Paragraph 5. Amendments to Secticn 6. Section

6 (d) (v) of each of the Leases is hereby amended by deleting
the words "court in the United States” therefrom and sub-
stituting in lieu thereof the phrase "court of competent

jurisdiction in the State of New York".



Paragraph 6. Amendments to Section 8. Section

8 of each of the Leases is hereby amended in the following
respects:

(1) Section 8(d) (iii) is hereby amended by
adding immediately after the phrase "on each such Asset”
therein the phrase "or will appear on each such Asset prior
to use and prior to the time required by such governmental
authorities".

(2) Section 8(d) is hereby further amended by
adding immediately after paragraph (iii) thereof a new
paragraph (iv) to read in its entirety:

"(iv) Stating the name and address of,

and the amount to be paid to, each payee."

(3) Sections 8(£f), (g), (h), (i) and (j) are
relettered 8(h), (i), (j), (k) and (1) and the following
new Sections 8(f) and 8(g) are added:

"(f) Additional Certificate as to

Escalation Payments; Supplemental Invoices.

With respect to Escalation Payments to be

made on such date, Lessor shall have received
(1) a certificate of an Authorized
Lessee Representative dated such Quarterly

Transfer Date:



(1) stating the name and address of,
and the amount of Escalation Payments to
be paid to, each payee;

(ii) identifying the Designated, Trans-
ferred or Leased Asset in respect of which
payment is being made, the Schedule on which
it is listed and the group of which it is a
member;

(iii) stating that each such amount
is properly payable as an Escalation Charge
and is unpaid and whether or not such pay-
ment is a final payment in respect of the
particular Asset in respect of which payment
is being made and includes no payments re-
lating to grading, excavating or otherwise
altering the contour of any real estate nor
any costs relating to footings, pilings,
foundations, concrete pads or similar sup-
ports nor any costs of grouting.

(2) Copies of each Invoice or other evidence

satisfactory to Lessor setting forth the Escalation

Payments to be paid or reimbursed to Lessee.



(3) A reaffirmation by counsel for the
Lessee of the opinion required by Section 8 (e)
hereof on payment of the Purchase Price with
respect to each Asset in respect of which
Escalation Payments are to be made.

(g) Additional Certificate as to Alterations;

Opinion of Counsel. With respect to Alterations for

which payment is to be made on such date, Lessor
shall have received:

(1) a certificate of an Authorized Lessee
Representative dated such Quarterly Transfer
Date:

(i) stating the name and address of,
and the amount to be paid to, each payee

and specifying the portion thereof, if any,

to be retained by Lessor pending further

performance by the Vendor or for any other
reason (specifying the same);

(ii) identifying the Designated, Trans-
ferred or Leased Asset in respect of which
payment for Alterations is being made, the
Schedule on which it is listed and the group

of which it is a member:;



(iii) briefly describing the nature of
the Alteration and stating that the alterations,
modifications and/or additions comprising such
Alteration are "Alterations" within the meaning
hereof;

(iv) stating that the cost of such
Alterations does not include any costs
relating to grading, excavating or other-
wise altering the contour of any real
estate nor any costs of or relating to
footings, pilings, foundations, concrete
pads or similar supports to which such
Transferred or Leased Asset is attached
nor any cost of grouting;

(v) stating that no part of the
Alterations-was made as a result of the
requirements of Section 15 hereof, that
each such amount is properly payable, is
unpaid and whether or not it is a final pay-
ment in respect of the particular Alteration
in respect of which payment is being made,
that such Alteration does not adversely
affect Lessor's title to the applicable
Designated, Transferred or Leased Asset

or diminish the wvalue or utility of such
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Designated, Transferred or Leased Asset
below the wvalue, utility and condition
thereof prior to such Alteration (assuming
such Designated, Transferred or Leased
Asset was then in the condition required
to be maintained by the Lease) or adversely
affect the estimated serviceable life or
residual value of such Designated, Trans-
ferred or Leased Asset; and

(vi) stating that such Asset is in
compliance with the requirements of

Section 8(d) (iii).

(2) Copies of each Invoice or other
~evidence satisfactory to Lessor setting forth
the costs of the Alteration.

(3) A reaffirmation by counsel for the
Lessee of the opinion required by Section 8(e)
hereof on payment of the Purchase Price with
respect to each Asset in respect of which pay-
ment for an Alteration is to be made and to
the effect that good and marketable title to
such Alteration is vested in Lessor free and
clear of all Encumbrances, subject to the

proviso in Section 8(e) hereof."
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(4) The reference in Section 8(e) to Section 8(g)
is changed to Section 8 (i) and the reference in the penultima
paragraph of Section 8 to "(h) and (i) above" is changed to
"(j) and (k) above".

(50 The last paragraph of Section 8 is amended
by changing "$70,000,000" to "$80,000,000",

Paragraph 7. Amendment to Section 10. Section 10

of each of the Leases is hereby amended as follows:

(a) The following shall be added in the
sixth sentence after the words "Interim Term

commenced" :

"the expiration date for the Basic Term of
each Alteration Asset and each Escalation
Asset shall be the expiration date of the
Basic Term of the Leased Asset of which such
Alteration Asset is a portion or to which
such Escalation Asset relates, as the case
may be; and"

(b) The following shall be added in the seventh
sentence after the words "January 1, 2007, as referred
to above':

"or (iii) which is an Alteration Asset or
an Escalation Asset the Basic Term of which
commences at the time of or after the com~
mencement of the Basic Term of the Leased
Asset of which such Alteration Asset is a
portion or to which such Escalation Asset
relates, as the case may be,"

Paragraph 8., Amendment to Section 1ll. Section

11(b) (vi) of each of the Leases is hereby amended tc add
"and" after "operate" and to delete the last clause reading
"and (D) is not subject to any retention of any portion of

any Lessor Payment in respect thereof.”
-12-



Paragraph 9. Amendment to Section 16. Section

16 (b) of each of the Leases is hereby amended as follows:
by adding after "expense" the words " (except in the case
of Alterations in respect of which Lessor Payments are
made pursuant to Section 8(g) heréof)ﬂ'and by adding at
the end the words "or adversely affects the estimated
serviceable life or residual value of such Designated,
Transferred or Leased Assets".

Paragraph 10. Amendment to Section 20.

(a) Section 20{(a) of each of the Leases 1s amended

by adding the following at the end thereof:
"Any such payments to Lessee which are

not paid over to Vendors or in reimbursement

of ariwounts paid by Lessee to Vendors on behalf

of Lessor shall be forthwith applied by Lessee

to the credit of amounts due from Hydro under

provisions of the Coal Purchase Agreement other

than Section 6.1 thereof. Any refunds received

by Lessee from any Vendor shall be similarly

applied."

(b) Section 20(b) of each of the Leases is amended
by adding at the end the following:

“énd provided still further, however,

that subject to the limit of $8Q0,000,000 on
total Lessor's Cost, Lessee shall not be re-

guired by this Section to pay Escalation
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Charges or costs of Alterations which
qualify for payment by Lessor pursuant to
the terms of this Lease.”

Paragraph 11. Amendment to Section 35. Section

35 is amended by adding in the first "provided, however"

clause, after the word "excluded" the following:
"any franchise taxes or taxes based on,
or measured by, net income imposed by
the Commonwealth of Pennsylvania or any
taxing authority thereof on, or measured
by, any portion of Rent which is attri-
butable to any excess of the aggregate
amount of Lessor's Cost over $70,000,000
or".

Paragraph 12. Amendment to Section 36. Section

36 of each of the Leases is hereby amended as follows:

(1) The first sentence of Subsection (a) is
amended by deleting the words "full 7% investment credit
allowed by Section 38 of the Code for ‘new section 38 prop-
erty'" and inserting in lieu thereof the words "Indemnified
Investment Credit", changing the words "investment credit"
to "Indemnified Investment Credit" throughout Subsection (a).,

and deleting the clause beginning with "provided, however,"

through the word "events:" and inserting in lieu thereof

the following:

-1l4-~



"and if the benefit of any portion of
such Indemnified Investment Credit is allowed
for a taxable year which is subsequent to
the year for which it is initially claimed by
the Lessor or such Owner Participant, the
Lessee shall, subject to the provisions of
Subsection (d) below, pay the Lessor or
such Owner Participant the amount of any
interest, penalties or additions to tax
payable to the United States government by
the Lessor or such Owner Participant as
the result of the deferral of such benefit;

provided, however, that the Lessee shall

not be required to make such payments if

such loss or such deferral results because

of the occurrence of any of the following

events:"

(2) The first sentence of Subsection (b) is
amended by inserting at the end of clause (A), after the
words "in effect", the following:

", such depreciation deductions

to be computed on the assumptions that

each Leased Asset (or any portion thereof)

is placed in service on the date on which

-
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such Leased Asset is placed under an
Interim Lease Supplement or the date on
which such Leased Asset is placed under a
Basic Lease Supplement, whichever first
occurs, and that depreciation for any
portion of Lessor's Cost for such Leased
Asset which is paid after such Leased
Asset is placed in service shall commence
when such portion of Lessor's Cost is

paid by Lessor or such Owner Participants,”

~Paragraph 13. Amendment to Section 41(k). Section

41 (k) of each of the Leases 1is hereby amended by adding im-
mediately after the phrase "of the Participation Agreement"
in the last line thereof the phrase:

"

; provided, however, that nothing

in this Lease shall be deemed to prohibit
the assignment by Lessee of any amounts
receivable from Lessor or rights hereunder
with respect thereto or the creation by
Lessee of security interests therein to
the extent that prohibitions thereof or
requirements as to consent thereto are
ineffective under mandatory provisions

of law."
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Paragraph l4. Amendment to Schedule 1 to Leases.

Schedule 1 to each of the Leases is hereby amended by inserti:
after the date "October 1, 1973" in the WHEREAS clause the

phrase ", as amended on or prior to the date hereof”.

Paragraph 15. Amendments to Schedules 3 and 6.
Schedule 3 and Schedulé 6 to the Lease (not relating to sur-
face railway rolling stock) are hereby amended as set forth
in Schedules 3 and 6 attached hereto and incorporated herein
in full by reference. In addition, Schedule 3 to each of
the Leases and Schedule 6 of the Lease (not relating to sur-
face railway rolling stock) shall each be deemed to include
the following statement: "In addition to the Stipulated Loss,
Termination and Optional Termination Values payable as pre-
scribed on this Schedule, there shall be added to such amount
payable such additional amount, if any, as shall Se necessary
to pay prepayment penalties, if any, incurred by Lessor under
the Indenture."”

Paragraph 16. Continuing Effect of Leases. Except

as herein specifically amended, the terms of both of the
Leases are hereby ratified and confirmed as being in full
force and effect.

Paragraph 17. Chattel Paper. To the extent, if

any, that this Amendment to either or both of the Leases con-

stitutes chattel paper (as such term is defined in the Uniform

o
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Commercial Code as in effect in any applicable jurisdiction)
no security interest in this Amendment may be created through
the transfer or possession of any counterpart other than the
original counterpart, which shall be identified as the
counterpart containing the receipt therefor executed by the
Trustee on the signature page thereof.

Paragraph 18. Effectiveness and Enforceability.

These Amendments Number 1 shall be effective and enforceable
upon the execution and delivery hereof by Lessor and Lessee
and upon the execution and delivery of the consents, in-

structions and agreements appended hereto.

Paragraph 19. Counterparts. These Amendments

Number 1 may be executed in any number of counterparts and
by the partiés hereto on separate counterparts, each of
which when so executed and delivered shall be an original,
but all such counterparts together shall constitute one

and the same instrument.

IN WITNESS WHEREOF, these Amendments Number 1 have
been duly executed by the undersigned, hereunto duly autho-
rized on March 1, 1977 but are deemed to be retroactively

effective as of October 1, 1973.

WHITKATH INC.

(SEAL)

By

UNITED STATES STEEL CORPORATION
(SEAL)

By

Attest:

_18..



STATE OF NEW YORK )
SS.:
COUNTY OF NEW YORK )

On this 1lst day of March, 1977, before me personall
appeared, , to me personally known, whc
being by me duly sworn, says that he is the of
WHITKATH INC., a New York corporation, that the seal affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

[SEAL]
My Commission exXpiresS.....eeeeeeeenn.

STATE OF NEW YORK )
T SS.
COUNTY OF NEW YORK )

On this lst day of March, 1977, before me personall
appeared - , to me personally known, who being by me
duly sworn, says that he is the of UNITED STATES
STEEL CORPORATION, a Delaware corporation, that the seal
affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation.

[SEAL]

My Commission expires. . . . . . . . .



CONSENT

Pursuant to Section 17B of the Participation
Agreement dated as of October 1, 1973 (the "Participation
Agreement") among Hydro, Lessee, Lessor, the Loan Partici-
pants (as named therein) and First National City Bank (now
Citibank, N.A.), as Trustee (the "Trustee"), the undersigned
hereby consents to the execution and delivery of the above
Amendments Number 1 to the Leases.

For the purposes of the Coal Purchase Agreement,
dated as of October 1, 1973, between Ontario Hydro'and the
Lessee, any references to the Lease in such document include

the above Amendments Number 1 to the Leases.

Duly executed by the undersigned, hereunto duly
authorized, on ;, 1977 but deemed to be retrcac-

tively effective as of October 1, 1973.

ONTARIO HYDRO

By

-20-



CONSENT AND INSTRUCTION

Pursuant to Section 17B of the Participation
Agreement, the undersigned hereby consent to the execution
and delivery of the above Amendments Number 1 to each of
the Leases and, pursuant to Section 35.4 of the two Trust
Indentures dated as of October 1, 1973 (the "Indentures")
between Whitkath Inc. and the Trustee, hereby instruct the
Trustee to agree to the execution and delivery of said
Amendments Number 1.

This Consent and Instruction may be executed by t

parties hereto on separate counterparts, each of which when

c

he

so executed and delivered shall be an original, but all such

counterparts shall constitute one and the same instrument.

Duly executed by the undersigned, hereunto duly
authorized, onﬂl;ﬁ;L\ \ , 1977 but deemed to be retroac-
tively effective as of October 1, 1973.

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA

Y. nzfﬁai /6" 4 ///

R peo | gresideeﬁ
THE TRAVELERS INSURANCE COMPANY

/ s
By — i | oo,

‘ / nvastment Oitticer

CONNECTICUT GENERAL LIFE INSURANCE
COMPANY

w i L s

Paul H. Wiison, AoSloLant Secretary



AGREEMENT

Pursuant to the above instructions, Citibank,
N.A. (formerly First National City Bank), as Trustee under
the Indenture, hereby agrees to the execution and delivery

of the above Amendments Number 1 to each of the Leases.

Duly executed by the undersigned, hereunto duly
authorized, on , 1977 but deemed to be retroactive-

ly effective as of October 1, 1973.

CITIBANK, N.A.
as Trustee

By
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Group

I

ITI

IV

Add

14.
15,
le6.
17.

Changes to Schedule 3 to the Lease (not
relating to surface railway rolling stock)
to delete the Mine Car Haulage System and

substitute the Conveyor Belt System

Mainline Conveyors
Auxiliary Fans
Feeder Breakers
Shotcrete Machines

Delete

2,

10.

Mobile Equipment for
Refuse Disposal

Shuttle Cars

Trace Tamper

Mine Drainage, Pumps,
Pumping Station and
Water Treatment
Facilities

Slope Hoists, Air
Fans, Substations and
Fire Protection
FPacilities

Slope Bottom Machine
and Conveyors

Substitute

2!

10.

Mobile Equipment foi
refuse handling, mai
tenance and material
and supply handling

Shuttle Cars and Bat
Powered Ram Cars

Track Tamper

Mine Drainage, Pump:
Pumping Station, Dis
charge Pipelines,
and Water Treatment
FPacilities

Slope Hoists, Air

.Fans, Brake Cars,

Substations and
Fire Protection
Facilities

Slope Bottom Ma-.
chinery and
Conveyors



Changes to Schedule 3 (Cont'd)

Group

VI(a)

Vii(a)

Add

Delete

1.

= -
[ and OO OO Ul =
. . @ .

|
N
.

13.

Thermal Dryer, includ-
ing Pulverizers

Firing Equipment,
Blowers, Scrubbers and
Stacks

12-Ton Mine Cars
54-Ton Locomotives
20-Ton Locomotives
Equipment Dollies
Repair Equipment
Load Centers
Switch Gear

600V DC Circuit
Breakers
Disconnect Boxes

Cable Couplers

Trolley and Dial
Telephones

S-3/6(ii)

Substitute

l.

. .

OCW O~ =

et

=
-

ot
b

13.

Thermal Dryer, in-
cluding Combustion
Eguipment, Blowers,
Scrubbers and Stack:

Mine Cars

Supply Locomotives
Equipment Dollies
Repair Equipment
Load Centers
Switch Gear
Distribution Boxes

~Cable Couplers

Trolley and Dial
Telephones

Main Haulage (ex-
cluding Roof Support
and Ventilation)

Raw Coal Handling
Facilities includ-
ing Rotary Breakers,
Crusher, Feeders and
Conveyor (excluding
raw coal silos)



Changes to Schedule 3 (Cont'd)

Group

VII(a)

Add

1-8.

Shop Equipment

14.

15,

16.

17.

18.

Delete

Main Haulage (exclud-
ing Roof Support and
Ventilation)

Raw Coal Handling
Facilities including
Rotary Breakers,
Crusher, TFeeders and
Conveyor {(excluding
raw coal silos)

Preparation Plant -

Coal Processing Equip-

ment, Conveyors and
Structure (excluding
clean coal silo)

Water Clarification
Facilities including
Thickener, Pumps and
Lines, and Effluent
Treatment Facilities

Preparation Plant

Yard Piping and Water
Storage Facilities

Q-3/A(111)

Substitute

14,

15,

le6.

17.

Preparation Plant
Coal Processing
Equipment, Conveyo
and Structure (ex-
cluding clean coal
silo)

Water Clarificatio
Facilities includ-
ing Thickener,
Pumps and Lines anc
Effluent Treatment
Facilities

Preparation Plant

'Yard Piping and

Water Storage
Facilities

Electrical Power
Distribution
Facilities



Changes to Schedule 3 (Cont'd)

Group Add Delete Substitute
VII (a) 19. Transfer Bin 19, Electrical Distribution
Facilities

20. Surface and Slope
Mine Track

21. Refuse Slurry and
Pressure Filter
Facilities

13

22, Water Tanks



