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Shippingport, P A 15077-0004

JOHN D SIEBER (412) 393-5255
Senior Vice President and Fax (412) 643-8069
Chief Nuclear Officer
Nuclear Power Dmsion February 26, 1993

U. S. Nuclear Regulatory Commission
Attn: Document Control Desk
Washington, DC 20555

Subject: Beaver Valley Power Station, Unit No. 2
Docket No. 50-412, License No. NPF-73
Refinancing of Sale and Leaseback Transactions

The following documents are provided in response to 4

Mr. De Agazio's letter of January 8, 1993:

Enclosure 1: The Duquesne Light Company lease amendments related
to the November 20, 1992 notification.

Enclosure 2: The Ohio Edison lease amendments related to the
November 3, 1992 notification.

If you have any questions, please contact Mr. Steve Sovick at
(412) 393-5211.

Sincerely,

, -, .

<J. D. Sieber

cc: Mr. L. L Rossbach, Sr. Resident Inspector
Mr. T. 'i. Martin, NRC Region I Administrator
Mr. G. E. Edison, Project Manager
Mr. David R. Lewis (Shaw, Pittman, Potts and Trowbridge)
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ENCLOSURE 1

Seven (7) Duquesne Light Company Lease Amendments
(November 20,'1992 Notification)
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CERTAIN RIGHTS OF THE LESSOR UNDER THE FACILITY LEASE AS AMENDED BY
THIS AMENDMENT NO. 2 THERETO HAVE BEEN ASSIGNED TO, AND ARE SUBJECT
TO A SECURITY INTEREST IN FAVOR OF, THE BANK OF NEW YORK, AS
INDENTURE TRUSTEE UNDER A TRUST INDENTURE, MORTGAGE, SECURITY
AGREEMENT AND ASSIGNMENT OF FACILITY LEASE, DATED AS OF SEPTEMBER
15, 1987, AS AMENDED. THIS AMENDMENT NO. 2 HAS BEEN EXECUTED IN
SEVERAL COUNTERPARTS. SEE SECTION 4 (c) OF THIS AMENDMENT NO. 2 FOR
INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF VARIOUS
COUNTERPARTS HEREOF.

THIS COUNTERPART IS NOT THE ORIGINAL COUNTERPART.

AMENDMENT NO. 2
dated as of November 15, 1992

to

FACILITY LEASE
dated as of September 15, 1987

between

THE FIRST NATIONAL BANK OF BOSTON
not in its individual capacity but solely
as Owner Trustee under a Trust Agreement,

dated as of September 15, 1987, with
Beaver Valley Leasing Corporation,

Lessor

and

DUQUESNE LIGHT COMPANY,

Lessee

Original Facility Lease Recorded
on October 2, 1987 in Miscellaneous

Book Volume 1318, Page 807 in the Office of
the Recorder of Deeds, Beaver County,

Pennsylvania.

Amendment No. 1 to Facility Lease Recorded on
December 22, 1987 in Miscellaneous Book Volume
1325, Page 241 in the Office of the Recorder |of Deeds, Beaver County, Pennsylvania.
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Amendment No. 2, dated as of November 15, 1992
(" Amendment NO. 2"), to the Facility Lease, dated as of September
15, 1987, between THE FIRST NATIONAL BANK OF BOSTON, a national
banking association, not in its individual capacity but solely as

| Owner Trustee under a Trust Agreement, dated as of September 15,
1987, with Be *er Valley Leasing Corporation (the " Lessor"), and '

DUQUESNE LIGH7 20MPANY, a Pennsylvania corporation (the " Lessee").

WITNESSETH

WHEREAS, the Lessee and the Lessor have heretofore
entered into a Facility Lease, dated as of September 15, 1987, as
heretofore amended (as so amended, the " Facility Lease") , providing
for the lease by the Lessor to the Lessee of the Undivided Interest
(such term and other capitalized terms used herein without
definition being defined as provided in Section 1);

WHEREAS, Section 3 (e) of the Facility Lease provides for
an adjustment to Basic Rent and to the schedules of Casualty

. Values, Special Casualty Values, Modified Special Casualty Values
| and Special Ttrmination Values in order to preserve Net Economic

Return in the event, among other things, of the issuance of any
Fixed Rate Notes; and

WHEREAS, new Fixed Rate Notes are being issued pursuant
to Supplemental Indenture No. 2, dated as of November 15, 1992, to
the Indenture in order to refund certain of the Fixed Rate Notes
heretofore issued and currently Outstanding;

NOW, THEREFORE, intending to be legally bound hereby, in
consideration of the premises and of other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

SECTION 1. Definitions.

For purposes hereof, capitalized terms used herein and
not otherwise defined herein or in the recitals shall have the
meanings assigned to such terms in Appendix A to the Facility
Lease.

SECTION 2. Amendments to Facility Lease.

(a) Section 3(a) (ii) of the Facility Lease is amended
by deleting such clause in its entirety and replacing it with
following new clause (ii):

"(i) on each Basic Rent Payment Date to, and
including, June 1, 2017, an amount equal to the
percentage of Facility Cost set forth on such Basic

II.D. o.P. B. V. LEASING)
MLO1 \2831\21976.1 2 6973.12
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Rent Payment Date on Schedule 1;"

(b) Section 3 (b) of the Facility Lease is amended by
deleting the phrase "or the Reimbursement Agreement" at the end of
clause (i) thereof prior to the semicolon and inserting the phrase:
", the Reimbursement Agreement or the Refinancing Agreement".

(c) Section 3(e) of the Facility Lease is amended by:
(i) inserting after the phrase " Purchase Price" in the first
clause (ii) thereof the phrase:

, if the Refinancing Transaction Expenses (as defined in"

the Refinancing Agreement) are less than the maximum
amount of transaction expenses payable by the Lessor as
set forth on Schedule 1 to the Refinancing Agreement, or
if the Redemption Date does not occur on the assumed date
set forth on Schedule 3 to Amendment No. 3 to the
Participation Agreement", and

(ii) replacing the phrase " pursuant to Section 3 (d) or this
Section 3 (e) " in the second sentence thereof with the following:

" pursuant to paragraph (d) or (e) of this Section 3 or
Section 9 of the Refinancing Agreement"

(d) Section 3 (f) is amended by replacing the phrase
" pursuant to paragraph (d) or (e) of this Section 3" in the first
sentence thereof with the following:

" pursuant to paragraph (d) or (e) of this Section 3 or
Section 9 of the Refinancing Agreement".

(e) Section 13 (g) is hereby amended by adding the
following language to the end of the second sentence of such
Section:

"; provided, however, that the Lessee shall be required
to assume the Outstanding Notes in order to exercise the
option referred to in this Section 13 (g) if, at the time
of the proposed exercise of such option, any of such
Outstanding Notes are not redeemable or prepayable in
accordance with their terms and the terms of the
Indenture."

(f) Schedule 1 hereto entitled " Schedule of Basic Rent
Payments" is hereby added to the Facility Lease.

(g) Schedule 1 to the Facility Lease entitled " Schedule
of Casualty Values" is deleted in its entirety and is hereby
replaced with Schedule 2 hereto.

[I .D. O.P. B. V. LEASING)
Mt01 \2831\21976.1 3 6973.12
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(h) Schedule 2 to the Facility Lease entitled " Schedule
of Special Casualty Values" is deleted in its entirety and is
hereby replaced with Schedule 3 hereto.

(i) Schedule 3 to the Facility Lease entitled " Schedule
of Modified Special Casualty values" is deleted in its entirety and
is hereby replaced with Schedule 4 hereto.

(j ) Schedule 4 to the Facility Lease entitled " Schedule
of Special Termination Values" is deleted in its entirety and is
hereby replaced with Schedule 5 hereto.

SECTION 3. Amendments to Definitions.

Appendix A to the Facility Lease is amended as such
Appendix is amended in Amendment No. 3 to Participation Agreement
dated as of November 15, 1992 among the parties named therein.

i

SECTION 4. Miscellaneous.

(a) Dating. Although this Amendment No. 2 is
dated as of the date first above written for convenience, the
actual dates of execution hereof by the parties hereto are
respectively the dates set forth under the signatures hereto, and
this Amendment No. 2 shall be effective on the latest of such
dates.

(b) Governing Law. This Amendment No. 2 shall be
governed by, and be construed in accordance with, the law of the
State of New York, provided, however, that all matters relating to
the creation of the leasehold estate hereunder and the exercise of
remedies with respect to such leasehold estate shall be governed
by, and be construed in accordance with, the law of theCommonwealth of Pennsylvania.

(c) Original Counterpart. The single executed
original of this Amendment No. 2 marked "THIS COUNTERPART IS THE
ORIGINAL COUNTERPART" and containing the receipt of the Indenture
Trustee thereon shall be the " Original" of this Amendment No. 2.
No security interest in this Amendment No. 2 may be created or
continued through the transfer or possession of any counterpart
other than the " Original".

(d) Full Force and Effect. As amended hereby, theFacility Lease remains in full force and effect in accordance with
its terms.

(e) Amendments in Writing. The terms of this
Amendment No. 2 may not be waived, altered, modified, amended,
supplemented or terminated in any manner whatsoever except in

[I.D. o.P. B. V. LEASING)
MLO1 \2831\21976.1 4 6973.12
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accordance with the terms of the Transaction Documents and by
written instrument signed by the Lessor and the Lessee.

(f) Counterpart Execution. This Amendment No. 2
may be executed in any number of counterparts and by each of the j
parties hereto or thereto in separate counterparts, all such '

counterparts together constituting but one and the same instrument. i
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IN WITNESS WHEREOF, intending to be legally bound, each
of the parties hereto has caused this Amendment No. 2 to Facility
Lease to be duly executed by an officer thereunto duly authorized.

THE.FIRST NATIONAL BANK OF BOSTON,
not in its individual capacity but
solely as Owner Trustee under a
Trust Agreement, dated as of
September 15, 1987, with Beaver
Valley Leasing Corporation

-

By:
',.

Date: December 8, 1992

DUQUESNE LIGHT COMPANY

By:
_

Date: Dece er 8, 1992
Gary L. Fr

Vi c:. .:.<
'

L., '~' -

_u,

[I.D. o.P. B. V. LEASING)
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STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK ) MISCI 5 I 9 PG02 I

BEFORE ME, a Notary Public in and for said County and
State personall

>@peared the algove-named DUQU,ESNE LIGHT COMPANY,
ap

by C N, ML/ 2 Je r S , 'its t 10t #W Lelo4t/ F/ AntPf-who acknowledged/

that he 'did sign the foregoing instrument on behalf of said
Corporation by authority of its Board of Directors and that the
same is the free act and deed of said Corporation and his free act
and deed individually and as such officer.

IN TESTIMONY WHEREOF, I have hereunto set g hand and
official seal at New York, New York this PD day of JRedm bew
1992. ,e

/ JOANN VrTALE

""# Q'*3%8alig * **
' " 93

f/ ~ Notary Public

My Commission Expires (lu/JJ 3 ./b

STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

BEFORE ME, a Notary Public in and for said County and
State, personally appeared the abo' e-named THE FIRST NATIONAL BANK
OF BOSTON, by C . P 4 T /2 f C.k j f. Idp8its Authorized Officer, who
acknowledged that he did sign the foregoing instrument on behalf of
said national banking association by authority of its Board of
Directors and that the same is the free act and deed of said
national banking association and his free act and deed individually
and as such officer.

IN TESTIMONY WHEREOF, I have her ugto set -my hand andofficial seal at New York, New York this day of dece whe,,Nc
1992.

NOTARY
,C, S New ym

q_ Ouelifsaf m New York Cou
. = Jun 24.1 93

Notary Public

My Commission Expires &MCd-%/ff.S.
/

[I.D. O.P. B. V. LEASING)
MLO1 \2831\21976.1 6973.12
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AMENDMENT NO. 2

SCHEDULE OF BASIC RENT PAYMENTS

Percentage of Percentage of
Date Facility Cost Date Facility Cost

~

Jun 11988 5.0548798 Jun 12003 6.6668298
Dec 11988 5.0548798 Dec 12003 3.7737120
Jun 11989 5.0548798 Jun 12004 6.7550670
Dec 11989 5.0548798 Dec 12004 3.6854748
Jun 11990 5.0548798 Jun 12005 6.8466743
Dec 11990 5.0548798 Dec 12005 3.5938675
Jun 11991 5.0548798 Jun 12006 6.9453848
Dec 11991 5.0548798 Dec 12006 3.4951571
Jun 11992 5.0548798 Jun 12007 7.0454072
Dec 11992 5.0548798 Dec 12007 3.3951346
Jun 11993 4.9845402 Jun 12008 6.9489452
Dec 11993 3.5704511 Dec 12008 3.4915966
Jun 11994 3.5965292 Jun 12009 6.3867867
Dec 11994 4.9584621 Dec 12009 4.0537551
Jun 11995 3.5455756 Jun 12010 6.4461040
Dec 11995 5.0094157 Dec 12010 3.9944378
Jun 11996 3.4664421 Jun 12011 6.8091908
Dec 11996 5.0885492 Dec 12011 3.6313510
Jun 11997 5.1860873 Jun 12012 1.4729230
Doc 11997 3.3689040 Dec 12012 8.9676188
Jun 11998 4.5099984 Jun 12013 1.0845581
Dec 11998 4.0449929 Dec 12013 9.3559837
Jun 11999 3.3023399 Jun 12014 0.7800262
Dec 11999 5.2626514 Dec 12014 9.6605156
Jun 12000 6.3084330 Jun 12015 0.3937249
Dec 12000 3.1724275 Dec 12015 10.0468169
Jun 12001 6.4519834 Jun 12016 0.0000000
Dec 12001 3.0288771 Dec 12016 10.4405418
Jun 12002 6.0716298 Jun 12017 5.2202709
Dec 12002 3.4092307

(l.D. O.P. B.V. LEASING)
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AMENDMENT NO. 2

SCHEDULE OF CASUALTY VALUES

Percentage of Percentage of
Date Facility Cost Date Facility Cost

Dec 11987 105.37156 Dec 12002 ,107.94580
Jun 11988 106.50859 Jun 12003 '104.44510Dec 11988 108.18846 Dec 12003 103.73268
Jun 11989 109.73074 Jun 12004 100.02269
Dec 11989 111.15294 Dec 12004 99.27312
Jun 11990 112.45555 Jun 12005 95.34445
Dec 11990 113.65734 Dec 12005 94.55433
Jun 11991 114.75561 Jun 12006 90.39281
Dec 11991 115.74287 Dec 12006 89.56180Jun 11992 116.61108 Jun 12007 85.15938Dec 11992 117.36931 Dec 12007 84.28141Dec 81992 118.27406 Jun 12008 79.82483Jun 11993 122.33956 Dec 12008 78.71198Dec 11993 123.11088 Jun 12009 74.65512Jun 11994 123.74327 Dec 12009 72.87316Dec 11994 122.89864 Jun 12010 88.59414
Jun 11995 123.31692 Dec 12010 66.70820Dec 11995 122.14588 Jun 12011 61.89709Jun 11996 122.35964 Dec 12011 60.19669Dec 11996 120.90988 Jun 12012 60.50435Jun 11997 119.31016 Dec 12012 53.40485Dec 11997 119.48884 Jun 12013 53.90667Jun 11998 118.49205 Dec 12013 46.23883Dec 11998 117.94395 Jun 12014 46.92899Jun 11999 118.14448 Dec 12014 38.87194Dec 11999 116.40087 Jun 12015 39.94776Jun 12000 113.60784 Dec 12015 31.53878Dec 12000 113.82660 Jun 12016. 33.01795Jun 12001 110.77256 Dec 12016 24.26170Dec 12001 111.00589 Jun 12017 20.00000Jun 12002 108.20365

(l.D. O.P. B.V. LEASING)
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SCHEDULE OF SPECIAL CASUALTY VALUES

!

Percentage of Percentage of
Date Facility Cost Date Facility Cost i

Dec 11987 103.69795 Dec 12002 103.79238
Jun 11988 104.78350 Jun 12003 -100.16391 |
Dec 11988 106.41031 Dec 12003 99.31979
Jun 11989 107.89789 Jun 12004 95.47405
Dec 11989 109.26370 Dec 12004 94.58456
Jun 11990 110.50819 Jun 12005 90.51166 l

Dec 11990 111.65008 Dec 12005 89.57287
Jun 11991 112.68660 Jun 12006 85.25811
Dec 11991 113.61021 Dec 12006 84.26915 |

3

Jun 11992 114.41282 Jun 12007 79.70391
Dec 11992 115.10343 Dec 12007 78.65813
Dec 81992 116.00551 Jun 12008 74.02857
Jun 11993 120.00397 Dec 12008 72.73740Dec 11993 120.70344 Jun 12009 68.49676Jun 11994 121.26178 Dec 12009 66.52536Dec 11994 120.34081 Jun 12010 62.05106
Jun 11995 120.68041 Dec 12010 59.96384
Dec 11995 119.42826 Jun 12011 54.94526
Jun 11996 119.55843 Dec 12011 53.05101
Dec 11996 118.02249 Jun 12012 ~ 53.11824
Jun 11997 116.33395 Dec 12012 45.79153
Dec 11997 116.40107 Jun 12013 46.05914
Jun 11998 115.32992 Dec 12013 38.14990
Dec 11998 114.68454 Jun 12014 38.59123
Jun 11999 114.78481 Dec 12014 30.27789
Dec 11999 112.93785 Jun 12015 31.08913
Jun 12000 110.03828 Dec 12015 22.40764
Dec 12000 110.14724 Jun 12016 23.60592Jun 12001 106.98001 Dec 12016 14.56014
Dec 12001 107.09668 Jun 12017 10.00000Jun 12002 104.17418

(l.D. O.P. B.V. LEASING)
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AMENDMENT NO. 2

SCHEDULE OF MODIFIED SPECIAL CASUA1.TY VALUES

|

!Percentage of Percontage of
1

Date Facility Cost Date Facility Cost 1

? |

Dec 11987 22.31343 Dec 12002 33.56507
| Jun 11988 23.93039 Jun 12003 33.06643 |'

Dec 11988 24.95154 Dec 12003 32.55596 '

Jun 11989 26.38442 Jun 12004 31.55583
| Dec 11989 27.69386 Dec 12004 30.94984

Jun 11990 28.88023 Jun 12005 29.89391
Dec 11990 29.96221 Dec 12005 29.24849
Jun 11991 30.93699 Jun 12006 28.13201
Dec 11991 31.79695 Dec 12006 27.44737
Jun 11992 32.53396 Jun 12007 26.26956
Doc 11992 33.47542 Dec 12007 25.54771
Dec 81992 34.38470 Jun 12008 24.29898
Jun 11993 35.88884 Dec 12008 23.75690
Dec 11993 34.96352 Jun 12009 22.22765
Jun 11994 35.47388 Dec 12009 22.37575
Dec 11994 35.83850 Jun 12010 20.09853
Jun 11995 36.12472 Dec 12010 20.26416
Dec 11995 36.25531 Jun 12011 17.85286 !Jun 11996 36.30187 Dec 12011 18.04499 :Dec 11996 36.30187 Jun 12012 15.75336 1

Jun 11997 36.27636 Dec 12012 15.86299 I
Dec 11997 36.27636 Jun 12013 13.27925
Jun 11998 36.25193 Dec 12013 13.40003
Dec 11998 36.25193 Jun 12014 12.32183
Jun 11999 35.50927 Dec 12014 12.63230
Dec 11999 35.50927 Jun 12015 13.17936
Jun 12000 33.55898 Dec 12015 13.87845
Dec 12000 33.55896 Jun 12016 14.19390
Jun 12001 33.55811 Dec 12016 15.29912
Doc 12001 33.55811 Jun 12017 5.22027Jun 12002 33.55811

(l.D. O.P. B.V. LEASING)
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SCHEDULE 5
TO

WSci5I9PG026 AMENDMENT NO. 2

SCHEDULE OF SPECIAL TERMINATION VALUES

Percentage of Percentage of
Date Facility Cosj Date Facility Cost

Dec 11987 106.20836 Dec 12002 110.02251Jun 11988 107.37113 Jun 12003 106.58569Dec 11988 109.07754 Dec 12003 105.93912Jun 11989 110.64717 Jun 12004 102.29701Dec 11989 112.09756 Dec 12004 101.61740Jun 11990 113.42923 Jun 12005 97.76084Dec 11990 114.66097 Dec 12005 97.04506Jun 11991 115.79012 Jun 12006 92.96016Dec 11991 116.80920 Dec 12006 92.20813Jun 11992 117.71022 Jun 12007 87.88711Dec 11992 118.50225 Dec 12007 87.09306Dec 81992 119.40833 Jun 12008 82.72297Jun 11993 123.50735 Dec 12008 81.69927Dec 11993 124.31459 Jun 12009 77.73430Jun 11994 124.98402 Dec 12009 76.04707 !Dec 11994 124.17755 Jun 12010 71.86568 1
Jun 11995 124.63518 Dec 12010 70.08038Dec 11995 123.50469 Jun 12011 65.37300Jun 11996 123.76025 Dec 12011 63.77953

i

Dec 11996 122.35357 Jun 12012 64.19740Jun 11997 120.79826 Dec 12012 57.21152Dec 11997 121.00272 Jun 12013 57.83043Jun 11998 120.07312 Dec 12013 50.28330Dec 11998 119.57365 Jun 12014 51.09787 |

,

Jun 11999 119,82432 Dec 12014 43.16907Dec 11999 118.13238 Jun 12015 44.37707Jun 12000 115.39261 Dec 12015 36.10434Dec 12000 115.66628 Jun 12016 37.72396Jun 12001 112.66883 Dec 12016 29.11248Dec 12001 112.96050 Jun 12017 25.00000Jun 12002 110.21838

(l.D. O.P. B.V. LEASING)
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| CERTAIN RIGHTS OF THE LESSOR UNDER THE FACILITY LEASE AS AMENDED BY |
THIS AMENDMENT NO. 2 THERETO HAVE BEEN ASSIGNED TO, AND ARE SUBJECT
TO A SECURITY INTEREST IN FAVOR OF, THE BANK OF NEW YORK, AS |

INDENTURE TRUSTEE UNDER A TRUST INDENTURE, MORTGAGE, SECURITY I
AGREEMENT AND ASSIGNMENT OF FACILITY LEASE, DATED AS OF SEPTEMBER 1

15, 1987, AS AMENDED. THIS AMENDMENT NO. 2 HAS BEEN EXECUTED IN l

SEVERAL COUNTERPARTS. SEE SECTION 4 (c) OF THIS AMENEMENT NO. 2 FOR I

INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF VARIOUS
COUNTERPARTS HEREOF.

.!
THIS COUNTERPART IS NOT THE ORIGINAL COUNTERPART.

AMENDMENT NO. 2
dated as of November 15, 1992

to

| FACILITY LEASE
| dated as of September 15, 1987

between

THE FIRST NATIONAL BANK OF BOSTON
not in its individual capacity but solely
as Owner Trustee under a Trust Agreement,

dated as of September 15, 1987, with
Resources Capital Financing Corporation,

Lessor

and

DUQUESNE LIGHT COMPANY,

Lessee

Original Facility Lease Recorded
on October 2, 1987 in Miscellaneous

Book Volume 1319, Page 273 in the Office of
the Recorder of Deeds, Beaver County,

Pennsylvania.

Amendment No. 1 to Facility Lease Recorded on
December 22, 1987 in Miscellaneous Book Volume
1325, Page 210 in the Office of the Recorder
of Deeds, Beaver County, Pennsylvania.
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Amendment No. 2, dated as of November 15, 1992
(" Amendment NO. 2"), to the Facility Lease, dated as of September
15, 1987, between THE FIRST NATIONAL BANK OF BOSTON, a national )
banking association, not in its individual capacity but solely as |
Owner Trustee under a Trust Agreement, dated as of September 15, j
1987, with Resources Capital Financing Corporation (the " Lessor"), I
and DUQUESNE LIGHT COMPANY, a Pennsylvania corporation (the '

" Lessee").

WITNESSETH

WHEREAS, the Lessee and the Lessor have heretofore
entered into a Facility Lease, dated as of September 15, 1987, as
heretofore amended (as so amended, the " Facility Lease") , providing i

for the lease by the Lessor to the Lessee of the Undivided Interest |
(such term and other capitalized terms used herein without !
definition being defined as provided in Section 1); j

WHEREAS, Section 3 (e) of the Facility Lease provides for
an adjustment to Basic Rent and to the schedules of Casualty
Values, Special Casualty Values, Modified Special Casualty Values
and Special Termination Values in order to preserve Net Economic
Return in the event, among other things, of the issuance of any
Fixed Rate Notes; and |

WHEREAS, new Fixed Rate Notes are being issued pursuant
to Supplemental Indenture No. 2, dated as of November 15, 1992, to
the Indenture in order to refund certain of the Fixed Rate Notes
heretofore issued and currently Outstanding;

NOW, THEREFORE, intending to be legally bound hereby, in :
consideration of the premises and of other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

SECTION 1. Definitione.

For purposes hereof, capitalized terms used herein and
not otherwise defined herein or in the recitals shall have the
meanings assigned to such terms in Appendix A to the Facility
Lease.

SECTION 2. Amendments to Facility Lease.

(a) Section 3 (a) (ii) of the Facility Lease is amended
by deleting such clause in its entirety and replacing it with
following new clause (ii):

"(i) on each Basic Rent Payment Date to, and
including, June 1, 2017, an amount equal to the

II.D. o.P. RESOURCES CAPITAL]
MLO1 \2831\21971.1 2 6973.12
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1
- percentage of Facility Cost set forth on such Basic
i Rent Payment Date on Schedule 1;"

(b) Section 3 (b) of the Facility Lease is amended by
deleting the phrase "or the Reimbursement Agreement" at the end of
clause (i) thereof prior to the semicolon and inserting the phrase:

the Reimbursement Agreement or the Refinancing Agreement"."
,

(c) Section 3 (e) of the Facility Lease is amended by:

i (i) inserting after the phrase " Purchase Price" in the first
clause (ii) thereof the phrase:

, if the Refinancing Transaction Expenses (as defined in
the Refinancing Agreement) are less than the maximum
amount of transaction expenses payable by the Lessor as
set forth on Schedule 1 to the Refinancing Agreement, or
if the Redemption Date does not occur on the assumed date
set forth on Schedule 3 to Amendment No. 3 to the
Participation Agreement", and

(ii) replacing the phrase " pursuant to Section 3 (d) or this
Section 3 (e) " in the second sentence thereof faith the following:

" pursuant to paragraph (d) or (e) of this Section 3 or
Section 9 of the Refinancing Agreement"

(d) Section 3 (f) is amended by replacing the phrase
" pursuant to paragraph (d) or (e) of this Section 3" in the first
sentence thereof with the following:

" pursuant to paragraph (d) or (e) of this Section 3 or
Section 9 of the Refinancing Agreement".

(e) Section 13 (g) is hereby amended by adding the '

following language to the end of the second sentence of such )
Section:

|.
"; provided, however, that the Lessee shall be required
to assume the Outstanding Notes in order to exercise the
option referred to in this Section 13 (g) if, at the time
of the proposed exercise of such option, any of such
Outstanding Notes are not redeemable or prepayat,le in
accordance with their terms and the terms of the
Indenture."

(f) Schedule 1 hereto entitled "Schedula of Basic Rent
Payments" is hereby added to the Facility Lease.

(g) Schedule 1 to the Facility Lease entitled " Schedule
of Casualty Values" is deleted in its entirety and is hereby

[I .D. O. P . RESOURCES CAPITAL]
Mt01 \2831\21971.1 3 6973.12
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replaced with Schedule 2 hereto.

I (h) Schedule 2 to the Facility Lease entitled " Schedule
of Special Casualty Values" is deleted in its entirety and is
hereby replaced with Schedule 3 hereto.

(i) Schedule 3 to the Facility Lease entitled " Schedule
of Modified Special Casualty Values" is deleted in its entirety and
is hereby replaced with Schedule 4 hereto.

(j) Schedule 4 to the Facility Lease entitled " Schedule
of Special Termination Values" is deleted in its entirety and is
hereby replaced with Schedule 5 hereto.

SECTION 3. Amendments to Definitions.

Appendix A to the Facility Lease is amended as such
Appendix is amended in Amendment No. 3 to Participation Agreement
dated as of November 15, 1992 among the parties named therein.

SECTION 4. Miscellaneous.

(a) Dating. Although this Amendment No. 2 is
dated as of the date first above written for convenience, the
actual dates of execution hereof by the parties hereto are
respectively the dates set forth under the signatures hereto, and
this Amendment No. 2 shall be effective on the latest of such
dates.

(b) Governing Law. This Amendment No. 2 shall be
governed by, and be construed in accordance with, the law of the
State of New York, provided, however, that all matters relating to
the creation of the leasehold estate hereunder and the exercise of
remedies with respect to such leasehold estate shall be governed
by, and be construed in accordance with, the law of the
Commonwealth of Pennsylvania.

(c) Original Counterpart. The single executed
original of this Amendment No. 2 marked "THIS COUNTERPART IS THE
ORIGINAL COUNTERPART" and containing the receipt of the Indenture
Trustee thereon shall be the " Original" of this Amendment No. 2.
No security interest in this Amendment No. 2 may be created or
continued through the transfer or possession of any counterpart
other than the " Original".

(d) Full Force and Effect. As amended hereby, the
Facility Lease remains in full force and effect in accordance with

|
its terms.

(e) Amendments in Writing. The terms of this

[I .D . o.P. RESOURCES CAPITAL)
MLO1 \2831\21971.1 4 6973.12
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,

Amendment No. 2 may not be waived, altered, modified, amended,
supplemented or terminated in any manner whatsoever except in
accordance with the terms of the Transaction Documents and by
written instrument signed by the Lessor and the Lessee.

1

I

(f) Counterpart Execution. This Amendment No. 2 |

may be executed in any number of counterparts and by each of the |
parties hereto or thereto in separate counterparts, all such '

counterparts together constituting but one and the same instrument.

|

|
1

l

1

l

i
I

,

HISC. 13.00
WRIT TAX

k 0.50
EXTRA PAGE 8X 2.002 16.004, s. - ~s

'et ? it 'l - SUBTLX' o :.< 29.50
- -

ks ' TOTAL ;. c 9 . ==; oC
CHECK 29.50

;3 , y, 5 CHANGE 0.cog? <] 1 _7' ITEM 10,

y g 12-29-92 TUE #1 2CL 0604 11:051r

[I.D. O.P. RESOURCES CAPITAL)
MLO1 \2831\21971.1 5 6973.12
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I

IN WITNESS WHEREOF, intending to be legally bound, each j
of the parties hereto has caused this Amendment No. 2 to Facility - l,

Lease to be duly executed by an officer thereunto duly authorized, j
i

THE FIRST NATIONAL BANK OF BOSTON, !
not in its individual ~ capacity but
solely as Owner Trustee under a .

Trust Agreement, dated as of
September 15, 1987, with Resources
Capital Financi Corporation

i
'

By: '

Date: December 8, 1992 |
|

DUQUESNE LI T COMPANY

By:

0 ;Dece,{}er8,Date: 1992 !

_ i

e . i g ,k, e

End Chiaf; 12n m ..a. . . .;_ : . j
i

:

(

P

!

!

[I.D. O.P. RESOURCES CAPITAL)
MLO1 \2831\21971.1 6 6973.12
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STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK ) MiscI 5 I 9 PG033

BEFORE ME, a Notary Public in and for said County and
State, persopally ,a,ppeared the above-pamed DUQUESNE LIGHT COMPANY, i

its i/N Fro m M FL w ee , who acknowledged ;by 6Al'u L M thdM3 l
,

that hei did sign the foregoing instrument on behalf of said
Corporation by authority of its Board of Directors and that the i

same is the free act and deed of said Corporation and his free act
and deed individually and as such officer.

'IN TESTIMONY WHEREOF, I have hereunto set my hand and iofficial seal at New York, New York this ML6 day of./gWHMUN/ I
1992. JOANN VITALE/ NOTARY PUBLIC, State of New Yan

'

No. 31-49832305

Qualified in New York County
is ogExpires June 24.134, ,,

Notary Public

My Commission Expires L E N /' '/ 3[ '

STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

BEFORE ME, a Notary Public in and for said County and
State, personall appeared the b v -named THE FIRST NATIONAL BANK !

OF BOSTON, by . PATE l - E its Authorized Officer, who i

acknowledged that he did sign the foregoing instrument on behalf of !

said national banking association by authority of its Board of
Directors and that the same is the free act and deed of said
national banking association and his free act and deed individually ;
and as such officer. |

i

IN TESTIMONY WHEREOF, I have her u to set " hand and
'

official seal at New York, New York this day of ed2Ab
1992.

J OAA N Vil m
5tgte of fWs.A B -

E'- c"" %*
*

flotary Public

My Commission Expires WA/ 6 /ff) |

[I .D. O. P. RESoUP.CES CAPITAL) |
MLO1 \2831\21971.1 6973.12
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BASIC RENT PERCENTAGE OF
PAYMENT DATE FACILITY COST t

12 1 1992 5.05487984 %
61 1993 4.38627887%

'12 1 1993 3.83063187%
61 1994 4.77590669%

12 1 1994 3.44100405 %
61 1995 4.83680530% |

12 1 1995 3.38010544 % !
61 1996 3.27812865% !

12 1 1996 4.93878209%
61 1997 4.91428040%

12 1 1997 3.30263034 %
61 1998 4.49771890%

12 1 1998 3.71919184 % :
61 1999 3.33973777 % |

12 1 1999 4.87717297 %
'

61 2000 5.82735315 %
12 1 2000 3.28010652%i

! 61 2001 5.94184244 % ,

j 12 1 2001 3.16561722 % ;

61 2002 6.31020617 % !

12 1 2002 2.79725351%
61 2003 6.39271029%

12 1 2003 2.71474939% '

61 2004 7.08872537%
12 1 2004 2.71230539%
61 2005 6.78459693% i

12 1 2005 3.01643382%
61 2006 6.85973068 % '

12 1 2006 2.94130008%
6 1 2007 6.93952155%

12 1 2007 2.86150920% i

61 2008 7.02579645 %
12 1 2008 2.77523481 %
61 2009 7.14820024 %

12 1 2009 2.65483052%
8 1 2010 7.23351111 %

12 1 2010 2.56751964%
61 2011 7.28811272%

12 1 2011 2.51291803%
61 2012 8.60308683%

12 1 2012 1.19794392%
61 2013 8.75091669%
1D 1 0013 1.0E011408%
61 2014 8.16388026 %

12 1 2014 1.63715049%
61 2015 9.57070829%

12 1 2015 0.23032247%
61 2016 4.06267766%

12 1 2016 5.73815310 %
61 2017 4.90051537%

.- - ._ _ , , . _ . - . _ _ _ _ _ _ _
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SCHEDULE OF CASUALTY VALUES

BASIC RENT PERCENTAGE OF
PAYMENT DATE FACILITY COST>

12 1 1992 114.57989630%
61 1993 113.46892841 % !
12 1 1993 113.79134143 % '

61 1994 113.05716556%
12 1 1994 113.50555343 %
61 1995 112.45831292 %

12 1 1995 112.69409682%
61 1996 112.91593133%

12 1 1996 111.35133930%
61 1997 109.70617862%

12 1 1997 109.61615828% |
61 1998 108.33469596% |

12 1 1998 107.80155290% '

61 1999 107.66444922%
12 1 1999 106.03056309%
61 2000 103.43847435%

12 1 2000 103.23321491 %
61 2001 100.38501593 %

12 1 2001 100.21706144 %
61 2002 96.92721318%

12 1 2002 97.03651368% |

61 2003 93.60085157%
12 1 2003 93.71219407%
61 2004 89.50462621 %

12 1 2004 89.51516196%
j

61 2005 85.50504575 % '

12 1 2005 85.12508494 %
61 2006 80.93384690%

12 1 2006 80.52045552 %
61 2007 76.14067996%

12 1 2007 75.69582392 %
61 2008 71.11821333%

12 1 2008 70.64540697%
61 2009 65.83425352%

12 1 2000 65.36441750%
6 1 2010 60.35268174 %

12 1 2010 59.85272402%
61 2011 54.67223075 %

12 1 2011 54.11247411 %
61 2012 47.50493858%

12 1 2012 48.09078329%
61 2013 41.28719575%

12 1 2013 41.90105517 %
61 2014 35.57103734%

12 1 2014 35.59131658%
61 2015 27.78411264 %
12 1 2015 29.17365468%
61 2016 26.97043926 %

12 1 2016 23.23360372%
61 2017 20.00000000% '



SENT BY: CORNERSTONE FINANCIAL ;12- 7-92 ; 20*05 : CHICAGO. IL* t1 & S Fax Center;*10.,

. .

SCHEDULE 3.

TO LEAEE

I9Ps035 \-

SCHEDULE OF SPECIAL CASUAL'IY VALUES

:

BASIC RENT PERCENTAGE OF
PAYMENT DATE FACILITY COST

i

12 1 1992 114.22110012%
; 61 1993 113.10590867% i

12 1 1993 113.38138529%
,

61 1994 112.61837869 %
12 1 1994 113.03590827%
61 1995 111.95563933 %

12 1 1995 112.15607202%
61 1996 112.34006920%-

l i

12 1 1996 110.73497888%
61 1997 109.04647181 %

'

12 1 1997 108.91005668% |
61 1998 107.57893681 % |

j 12 1 1998 106.99264393% |
| 61 1999 106.79865263 %

12 1 1999 105.10387816%
61 2000 102.44661903 % i

12 1 2000 102.17160601 %a

" 61 2001 99.24874793%
12 1 2001 99.00088384%
61 2002 95.62550621 %

12 1 2002 95.64326238%
61 2003 92.10961798%

12 1 2003 92.11608743%
61 2004 87.79627118 %

12 1 2004 87.68666451 %
61 2005 83.54795672%

; 12 1 2005 03.03036093%
61 2006 78.69180856%

12 1 2006 78.12074276 %
61 2007 73.57220411 %

12 1 2007 72.94651648 %
'

61 2008 68.17577116%
12 1 2006 67.49603351 %
61 2009 62.46339606%

' 12 1 2009 61.75649987 %
61 2010 56.49103236%

12 1 2010 55.71949885%
61 2011 50.24833086%
12 1 2011 49.37745739%
61 2012 42.43692532%

; 12 1 2012 42.66635504%
61 2013 35.48128715%>

12 1 2013 35.68683809%
61 2014 28.91979693%

12 1 2014 28.47231856%
61 2015 20.16446155Y,

12 1 2015 21.01815095%
61 2016 18.24137785%

12 1 2016 13.89065912 %
61 2017 10.00000003%

:

. _ _ _ _ - - - . - - _
_ . - . .
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SCHEDULE OF MODIFIED SPECIAL CASUALTY VALUES
|

BASIC RENT PERCENTAGE OF |'
PAYMENT DATE FACIUTY COS7 |

12 1 1992 34.48678158%
61 1993 34.52659636%

12 1 1993 34.16830424% I

61 1994 34.80113761 %
12 1 1994 35.32907879% |

-

61 1995 35.65087741 % |

12 1 1995 35.95331579%
61 1996 36.03417396 % i

# 12 1 1996 36.08722369% )61 1997 35.98517724 %
12 1 1997 35.98517724%
61 1998 35.88200732 %

12 1 1998 35.78958030%
61 1999 35.83118739 %

12 1 1999 35.80943352%
61 2000 35.94035959 %

12 1 2000 33.97568500% ;
*

61 2001 33.63990374 %
12 1 2001 32.87469771 %
61 2002 32.55837967 %.

; 12 1 2002 31.71540040% f61 2003 31.67923045% '

12 1 2003 30.47250417%
i 61 2004 30.41441551 %

12 1 2004 29.01765599% !61 2005 28.82264816%
12 1 2005 27.79334006%

; 61 2006 27.15077022%
12 1 2006 26.09819082%

,

61 2007 25.37911056% |
12 1 2007 24.30042902 % |

<

61 2008 23.50063618%
12 1 2008 22.39330487%

54 61 2009 21.51014934 % i

j 12 1 2009 20.37115449% !

i 61 2010 19.43066580%
" 12 1 2010 18.23030396%

61 2011 17.18905432%
12 1 2011 15.93188007 %
61 2012 14.74852026 %

12 1 2012 13.47955544 %
61 2013 13.46597998 %,

12 1 2013 10.96153209 %
61 2014 10.87126380%
12 1 2014 9.52825279 %
61 2015 8.65130027 %
12 1 2015 9.03008203% 1

61 2016 9.51231645% |12 1 2016 10.28586760%
61 2017 4.90051537%

.

l
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SCHEDULE OF SPECIAL TERMINATION VALUES
l

BASIC RENT PERCENTAGE OF
PAYMENT DATE FACILITY COST

i 12 1 1992 114.75929439%
61 1993 113.68043829%

12 1 1993 113.99631950%
,

61 1994 113.27655898%
12 1 1994 113.74037600%
61 1995 112.70964971%

12 1 1995 112.96310922%
61 1996 113.20386240% |

' 12 1 1996 111.65951952%
61 1997 110.03603203 %

12 1 1997 109.96920909%
61 1998 108.71257554 % 1

'12 1 1998 108.20600738%
t 61 1999 108.09734752% |
1 12 1 1999 106.49390556% !"

61 2000 103.93440200% |

12 1 2000 103.76401937%
61 2001 100.95314994%

12 1 2001 100.82515024 %
61 2002 97.57806666 % |

12 1 2002 97.73313932% !
61 2003 94.34646837% |

12 1 2003 94.51024739%
61 2004 90.35880373 %

12 1 2004 90.42941068%
61 2005 86.48359027%

12 1 2005 86.17244693%
61 2006 82.05486607%

12 1 2006 81.72031190%
61 2007 77.42491788%,

12 1 2007 77.07017764%
61 2008 72.58943442%.

12 1 2008 72.22009370%
61 2009 67.51968225 %

12 1 2009 67.16837632%
61 2010 62.28360643 %

12 1 2010 61.91933660%
6 1 2011 56.88418071 %

; 12 1 2011 56.47998247%
61 2012 50.03894521 %

: 12 1 2012 50.80299741 % |
6 1 2013 44,19015004% I

12 1 2013 45.00816370%
61 2014 38.89665755%

12 1 2014 39.15081558%
61 2015 31.59393649%

12 1 2015 33.25142154 %
61 2016 31.33496995 %

12 1 2016 27.90507602%
61 2017 25.00000000%

!
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CERTAIN RIGHTS OF THE LESSOR UNDER THE FACILITY LEASE AS AMENDED BY I
THIS AMENDMENT NO. 2 THERETO HAVE BEEN ASSIGNED TO, Alm ARE SUBJECT !

TO A SECURITY INTEREST IN FAVOR OF , THE BANK OF NEW YORK. AS
INDENTURE TRUSTEE UNDER A TRUST INDENTURE, MORTGAGE, SECURITY
AGREEMENT AND ASSIGNMENT OF FACILITY LEASE, DATED AS OF SEPTEMBER
15, 1987, AS AMENDED. THIS AMENDMENT NO. 2 HAS BEEN EXECUTED IN
SEVERAL COUNTERPARTS. SEE SECTION 4 (c) OF THIS AMENDMENT NO. 2 FOR ,

'

INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF VARIOUS
COUNTERPARTS HEREOF. |

|

THIS COUNTERPART IS NOT THE ORIGINAL COUNTERPART.

AMENDMENT NO. 2
datad as of November 15, 1992

to

FACILITY LEASE
dated as of September 15, 198'7 ;

between

THE FIRST NATIONAL BANK OF BOSTON )
not in its individual capacity but solely '

as Owner Trustee under a Trust Agreement,
dated as of September 15, 1987, with !

Mission Funding Gamma,

Lessor

and
i

DUQUESNE LIGHT COMPANY,

Lessee

Original Facility Lease Recorded
on October 2, 1987 in Miscellaneous

Book Volume 1318, Page 607 in the Office of
the Recorder of Deeds, Beaver County,

Pennsylvania.

Amendment No. 1 to Facility Lease Recorded on
December 22, 1987 in Miscellaneous Book Volume
1325, Page 290 in the Office of the Recorder
of Deeds, Beaver County, Pennsylvania.

=_

I
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Amendment No. 2, dated as of November 15, 1992
(" Amendment NO. 2"), to the Facility Lease, dated as of September |
15, 1987, between THE FIRST NATIONAL BANK OF BOSTON, a national I

banking association, not in its individual capacity but solely as 1

Owner Trustee under a Trust Agreement, dated as of September 15, !

1987, with Mission Funding Gamma (the " Lessor"), and DUQUESNE LIGHT
,

COMPANY, a Pennsylvania corporation (the " Lessee") . i

WITNESSETH

WHEREAS, the Lessee and the Lessor have heretofore
entered into a Facility Lease, dated as of Septelnber 15, 1987, as
heretofore amended (as so amended, the " Facility Lease") , providing ,

1for the leaJe by the Lessor to the Lessee of the Undivided Interest
(such term and other capitalized terms used herein without
definition being defined as provided in Section 1) '

|
WHEREAS, Section 3 (e) of the Facility Lease provides for i

an adjustment to Basic Rent and to the schedules of Casualty |
Values, Special Casualty Values, Modified Special Casualty Values |
and Special Termination Values in order to preserve Net Economic
Return in the event, among other things, of the issuance of any
Fixed Rate Notes; and

WHEREAS, new Fixed Rate Notes are being issued pursuant
to Supplemental Indenture No. 2, dated as of November 15, 1992, to
the Indenture in order to refund certain of the Fixed Rate Notes
heretofore issued and currently Outstanding;

NOW, THEREFORE, intending to be legally bound hereby, in
consideration of the premises and of other good and valuable
consideration, the receipt and suf ficiency of which are hereby
acknowledged, the parties hereto agree as follows:

SECTION 1. Definitions. |

For purposes hereof, capitalized terms used herein and
not otherwise defined herein or in the recitals shall have the
meanings assigned to such terms in Appendix A to the Facility
Lease.

SECTION 2. Amendments to Facility Lease.

(a) Section 3(a) (ii) of the Facility Lease is amended
by deleting such clause in its entirety and replacing it with
following new clause (ii):

"(i) on each Basic Rent Payment Date to, and
including, June 1, 2017, an amount equal to the
percentage of Facility Cost set forth on such Basic

|
'[I.D. o.P. MISSION GAMMA]

MLO1 \2831\21974.1 2 6973.12
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Rent Payment Date on Schedule 1;"

(b) Section 3 (b) of the Facilit.y Lease is amended by
deleting the phrase "or the Reimbursement Agreement" at the end of
clause (i) thereof prior to the semicolon and inserting the phrase:

the Reimbursement Agreement or the Refinancing Agreement"."
,

(c) Section 3(e) of the Facility Lease is amended by:

(i) inserting after the phrase " Purchase Price" in the first
clause (ii) thereof the phrase:

, if the Refinancing Transaction Expenses (as defined in"

the Refinancing Agreement) are less than the maximum
amount of transaction expenses payable by the Lessor as
set forth on Schedule 1 to the Refinancing Agreement, or
if the Redemption Date does not occur on the assumed date
set forth on Schedule 3 to Amendment No. 3 to the
Participation Agreement", and

(ii) replacing the phrase " pursuant to Section 3 (d) or this
Section 3 (e) " in the second sentence thereof with the following:

" pursuant to paragraph (d) or (e) of this Section 3 or
|Section 9 of the Refinancing Agreement"
|
|(d) Section 3(f) is amended by replaciq the phrase i

" pursuant to paragraph (d) or (e) of this Section 3'' in the first,

|
| sentence thereof with the following: I

!
| " pursuant to paragraph (d) or (e) of this Section 3 or

Section 9 of the Refinancing Agreement".
I

(e) Section 13 (g) is hereby amended by adding the |

following language to the end of the second sentence of such
.

Section:
'

"; provided, however, that the Lessee shall be required
to assume the Outstanding Notes in order to exercise the

, option referred to in this Section 13 (g) if, at the time
I

of the proposed exercise of such option, any of such
Outstanding Notes are not redeemable or prepayable in",

| accordance with their terms and the terms of the
Indenture."

(f) Schedule 1 hereto entitled " Schedule of Basic Rent !

Payments" is hereby added to the Facility Lease.

(g) Schedule 1 to the Facility Lease entitled "ScLudul: 4

of Casualty Values" is deleted in its entirety and is herc _
replaced with Schedule 2 hereto.

[I.D. o.P. MISSION GAMMA)
Mt01 \2831\21974.1 3 6973.12 i
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(h) Schedule 2 to the Facility Lease entitled " Schedule
of Special Casualty Values * is deleted in its entirety and is
Pereby replaced with Schedule 3 hereto.

(i) Schedule 3 to the Facility Lease entitled " Schedule
of Modified Special Casualty values" is deleted in its entirety and
is hereby replaced with Schedule 4 hereto.

(j ) Schedule 4 to the Facility Lease entitled " Schedule
of Special Termination Values" is deleted in its entirety and is
hereby replaced with Schedule 5 hereto.

SECTION 3. Amendments to DefinitiorE. |

Appendix A to the Facility Lease is amended as such
Appendix is amended in Amendment No. 3 to Participation Agreement
dated as of November 15, 1992 among the parties named therein.

|
|SECTION 4. Miscellaneous. i

|

(a) Dating. Although this Amendment No. 2 is |
dated as of the date first above written for convenience, the

|actual dates of execution hereof by the parties hereto are j
respectively the dates set forth under the signatures hereto, and

|this Amendment No. 2 shall be effective on the latest of such |
dates. j

(b) Governing Law. This Amendment No. 2 shall be
governed by, and be construed in accordance with, t.he law of the |

State of New York, provided, however, that all mattern relating to
the creation of the leasehold estate hereunder and the exercise of
remedies with respect to such leasehold estate shall ce governed
by, and be construed in accordance with, the law of the
Commonwealth of Pennsylvania.

(c) Original Counterpart. The single executed
original of this Amendment No. 2 marked "THIS COUNTERPART IS THE
ORIGINAL COUNTERPART" and containing the receipt of the Indenture
Trustee thereon shall be the " Original" of this Amendment No. 2.
No security interest in this Amendment No. 2 may be created or
continued through the transfer or possession of any counterpart
other than the " Original".

'

(d) Full Force and Effect. As amended hereby, the
Facility Lease remains in full force and effect in accordance with
its terms.

(e) Amendments in Writing. The terms of this
Amendment No. 2 may not be waived, altered, modified, amended, |

supplemented or terminated in any manner whatsoever except in '

II.D. O.P. MISSION GAMMA) j

MLO1 \2831\21974.1 4 6973.12

|
|

t
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accordance with the terms of the Transaction Documents and by
written instrument signed by the Lessor and the Lessee.

1

(f) Counterpart- Execution. This Amendment No. 2
may be executed in any number of counterparts and by each of the
parties hereto or thereto in separate counterparts, all such
counterparts together constituting but one and the same instrument.

|
|

|

n MISC. 13.00'' '

d WRIT TAX 0.50
'I -

EXTRA PAGE BX 2.004 16.00
a-

SUBTL 29.50~
~~

TOTAL 29.50
CHECK 29. r.0g CHANGE 0.00' M
ITEM 10 Ia

12-29-92 TUE #1 2CL 8605 11:06TM

i

:

1

|

II.D. O.P. MISSION GAMMAl
M01 \2831\21974.1 5 6973.12
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! IN WITNESS WHEREOF, intending to be legally bound, each I
of the pa.rties hereto has caused this Amendment No. 2 to Facility ;

i Lease to be duly executed by an officer thereunto duly authorized. !
'

t
t

THE FIRST NATIONAL BANK OF BOSTON, !

not in its individual capacity but '

[j solely as Owner Trustee under a
l Trust Agreement, dated, as of j

September 15, 1987, with Mission i

Funding Gamma !

:

|
By: '

.

,

!
Date: December 8, 1992' |

,; i
i

'
.
'

DUQUESNE LIGHT COMPANY
'

By:

uu ;

Date: December 8, 1992
a .

b N ?.. *g 3
.

#
-

*
*- ,,p,

,

W ~ 5 Q g g , ,,
D Cn;g[['_ 'AC :Ctal 93

'

~M ~
?

C+. : _ |

*
>

.

,

.)

t

i
I

f

,

[I.D. O.P. MISSION GAMMA]
C2t01 \2831\21974.1 6 6973.12
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STATE OF NEW YORK ) |;

) ss.:
,

COUNTY OF NEW YORK ) MIScl5l9PG045 :

BEFORE ME, a Notary Public in and for said County and
State, persqnally appeared the atypve-n d DUQUESNE LIGHT COMPANY,
by GA(2o L dP yhW%5- i t s t'l e t r f d A / e t - Fi rim;0L who acknowledged,

that hel did sign the foregoing instrument on behalf of said
Corporation by authority of its Board of Directors and that the
same is the free act and deed of said Corporation and his free act
and deed individually and as such officer.

IN TESTIMONY WHEREOF, I have her u to set g hand and
day of_lycemhoofficial seal at New York, New York this -

3< w
1992. '

:vorAsyru'ggNWre

Notary Public

'My Commission Expires M/dr M /[f]
/

STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

|

9 BEFORE ME, a Notary Public in and for said County and ;

State, personally oeared the bpve-named THE FIRST NATIONAL BANK |
OF BOSTON, by MA TklCl 6.hA M its Authorized Officer, who '

acknowledged that he'did sign the foregoing instrument on behalf of
said national banking association by authority of its Board of
Directors and that the same is the free act and deed of said
national banking association and his free act and deed individually
and as such officer.

have heregu to set hand andIN TESTIMONY WHEREOF, I
,

P day of,official seal at New York, New York this ,

1992. JOANN VITALE
NOTARY PUB C. St f**fn

9

& Q &%
g 40tary Public
My Commission Expires Laa.le, N/fQ

,

!

[I .D. o.P. MISSION GAMPA]
MLO1 \2831\21974.1 6973.12
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Mission First Financial'

Duquesne Refinancing '

Basic Rent Schedule
,

,

t

141501519 PSO4 6 |
Date Amount *

Dec 11992 4.64558946 !
! Dec 81992 0.16839762

!
Jun 11993 3.96055406
Dec 11993 3.42673080 '

Jun 11994 3.43128806;

Dec 11994 4.12439442 i

Jun 11995 3.04929108
Dec 11995 4.50639140
Jun 11996 2.99707329
Dec 11996 4.55860918
Jun 11997 4.66534650
Dec 11997 2.89033598 '

Jun 11998 4.73195510'

, Dec 11998 2.82372738
'

Jun 11999 4.35988568
Dec 11999 3.19579680-

>

:Jun 12000 3.04707186
,

i Dec 12000 5.25920404 '

I Jun 12001 2.64323566
,

Dec 12001 5.66304024
Jun 12002 2.54913028
Dec 12002 6.02392618 '

; Jun 12003 2.45003919 ,

Dec 12003 6.78468384 '
'

Jun 12004 2.32491973 i
Dec 12004 6.90980330

{Jun 12005 2.19235835
Dec 12005 7.04236468
Jun 12006 2.05286830,

Dec 12006 7.18185473
Jun 12007 1.90611964,

; Dec 12007 7.32860339 '

1 Jun 12008 1.78704904
Dec 12008 7.44767399

!Jun 12009 1.612475G7
Dec 12009 7.62224736 '

l Jun 12010 2.06967403
'

Dec 12010 7.16504900
a Jun 12011 1.94663964
; Dsc 12011 7.28808339

iJun 12012 1.81684883'

*

Dsc 12012 7.41787420
Jun 12013 1.67863024

i Dec 12013 7.55609279
Jun 12014 1.53094318
Dsc 12014 7.70377985
Jun 12015 3.68260183
Dec 12015 5.55212120
Jun 12016 9.23472303
Dec 12016 0.00000000
Jun 12017 4.61736151

* As a Percentage of Facility Costi

12/04/92

..-. - . -... - _. . - . - . . - - . _ . - . - -



I

Mission First pinancial'

Duquesne Refinancing
Schedule of Casualty Values

M1Scl 5 l 9 PB04 7Date Amount

i Dec 1 1992 111.79508490
| Dec 81992 110.70094899

Jun 11993 110.35878848
Dec 1 1993 110.98544885
Jun 11994 111.46269069
Dec 11994 111.09524581

| Jun 11995 111.64226142
| Dec 1 1995 110.54329287
| Jun 1 1996 110.78392804
| Dcc 11996 109.36355188

Jun 11997 107.79027946
Dec 11997 107.93630372
Jun 11998 106.24761743'

Dec 11998 106.40737673
Jun 11999 105.03850520,

Dec 1 1999 104.78561495'

Jun 12000 104.67417501
i Dec 1 2000 102.34582012

Jun 1 2001 102.56096085|

Dec 12001 99.76863739
Jun 12002 100.00705236
Dec 1 2002 96.78721806
Jun 1 2003 97.03800931
Dec 12003 92.97732183
Jun 12004 93.25113628
Dec 12004 88.96264728
Jun 12005 89.26129586
Dec 12005 84.73471277
Jun 12006 85.06004704
Dec 12006 80.28402407
Jun 12007 80.63842162
Dec 12007 75.60111484
Jun 12008 75.96268676
Dec 12008 70.70864695
Jun 12009 71.12780694
Dec 12009 65.58691616
Jun 12010 65.43012298
Dec 12010 60.20243180
Jun 12011 60.04770244

|Dsc 12011 54.57370539
;Jun 12012 54.41927307

Dec 12012 48.68733783
Jun 12013 48.53659256
Dcc 12013 42.53348993
Jun 12014 42.39071980
Dec 12014 36.10212303
Jun 12015 33.76179720
Occ 12015 29.63949192
Jun 12016 22.09334169
Occ 12016 23.31142514
Jun 12017 20.00000000

:

* As a Percentage of Facility Cost
12/04/92
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Mission First Financial -

Duquesne Refinancing
r

Schedule of Special Casualty Values !
!
i

b f h [$Qh gDate Amount *
i

\Dec 11992 110.57300427 !

Dec 81992 109.47683348
Jun 11993 109.08314158
Dec 11993 109.65388778
Jun 11994 110.07276460
Dec 11994 109.64439645
Jun 11995 110.12781840

i
Dec 11995 108.96246875 I

Jun 11996 109.13381321 i
:Dec 11996 107.64110918
}Jun 11997 105.99233862

Dec 11997 106.05955550
Jun 11998 '104.28860755
Dec 11998 104.36249948
Jun 11999 102.90399686
Dec 11999 102.55754678
Jun 12000 102.34844612
Dec 12000 99.91814983

# Jun 12001 100.02688087
' Dec 12001 97.12348356

Jun 12002 97.24595610 '

Dec 12002 93.90509737
Jun 12003 94.02955944
Dec 12003 89.83700554
Jun 12004 89.97317357
Dec 12004 85.54100484
Jun 12005 85.68967593
Dec 12005 81.00654152
Jun 12006 81.16846251

kDec 12006 76.22186352 3

Jun 12007 76.39820838 I
Dec 12007 71.17504448
Jun 12008 71.34261279
Dec 12008 65.88606580
Jun 12009 66.09384232 !Dec 12009 60,33230270
Jun 12010 59.94518920 |
Dsc 12010 54.47708229
Jun 12011 54.07139928

. Dec 12011 48.33544880
Jun 12012 47.90758109
Dec 12012 41.89022524
Jun 12013 41.44154878
Dec 12013 35.12745604

' Jun 12014 34.66006449
Dec 12014 28.03261748
Jun 12015 25.33858892
Dec 12015 20.84707740
Jun 12016 12.91553788
Dec 12016 13.73133965
Jun 12017 10.00000000

* As a Percentage of Facility Cost
12/04/92
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- Mission First Financial
Duquesne Refinancing
Schedule of Modified Special Casualty Values

D ate Amount

Dec 11992 32.10085159
Dec 81992 31.32543190
Jun 11993 31.22012170
Dec 11993 30.83183856
Jun 11994 31.32764659

( Dec 11994 31.70937504
Jun 11995 31.99426524'

Dec 11995 32.15013108
| Jun 11996 32.21151145

Dec 11996 32.20894540
Jun 11997 32.19638599
Dec 11997 32.19638599
Jun 11998 32.18479548
Dec 1 1998 32.18485536
Jun 11999 32.17769696
Dec 1 1999 32.22643875
Jun 1 2000 32.26617652 I

Dec 12000 32.34350249 I

Jun 12001 31.82965192
Dec 1 2001 31.94266366
Jun 12002 31.20848534
Dec 12002 31.35537924

jJun 12003 30.29255336 '

|Dec 12003 30.45831727
Jun 12004 29.15297232
Dec 12004 29.34074390
Jun 12005 27.97910415
Dec 12005 28.19283273
Jun 12006 26.74980326
Dec 12006 26.99147286
Jun 12007 25.46264396
Dec 1 2007 25.73434851
Jun 12008 23.83784890
Dec 12008 24.08614920
Jun 12009 22.07365340
Dec 12009 22.34689159
Jun 12010 20.18547410
Dec 12010 19.79262117
Jun 12011 18.11200375
Dec 12011 17.66290819
Jun 12012 15.87671368
Dec 12012 15.36515139
Jun 12013 13.46429785
Dec 12013 12.88464042
Jun 12014 10.85707077
Dec 12014 10.20343494
Jun 12015 8.62631624
Dec 12015 8.98902090
Jun 12016 9.61738086
Dec 1 2016 4.27527910
Jun 12017 4.61736151

* As a Percentage of Facility Cost
12/04/92
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'. Mi6sion First' Financial-
'

Duqt.asne Refinancing,

;Schedule of Special Termination Values

Miscl 5 I 9 PG050Date Amount
'

,

j

Dec 11992 112.40612522 *

Dec 81992 111.31300675
Jun 11993 110.99661193

3 Dec 11993 111.65122939
"

Jun 11994 112.15765373
Dec 11994 111.82067049

fJun 11995 112.39948292 '

Dec 11995 111.33370493
,

Jun 11996 111.60898545. 6

Dec 11996 110.22477322
' Jun 11997 108.68924988 i

Dec 11997 108.87467783 ;!
Jun 11998 107.22712238 t

|Dec 11998 107.42981535
,

1 Jun 11999 106.10575938
Dec 11999 105.89964903 '

Jun 12000 105.83703946
Dec 12000 103.55965526 '

Jun 12001 103.82800084 i
Dec 12001 101.09121430 I,

Jun 12002 101.38760049-

Dec 12002 98.22827840;
|Jun 12003 98.54223424.

*
Dec 12003 94.54747998

.

:
'

] Jun 12004 94.89011763
; Dec 12004 90.67346849
l yJun 12005 91.04710583

|.Dec 12005 86.59879840 '

Jun 12006 87.00583931 !

Dec 12006 82.31510434
Jun 12007 82.75852825-"

t*

Dec 12007 77.81415002 i

Jun 12008 78.27272374'

Dec 12008 73.11993752
i Jun 12009 73.64478925
* Dec ; 2009 68.21422289

Jun 12010 68.17258988
Dec 12010 63.06510656

| Jun 12011 63.03585401
Dec 12011 57.69283369
Jun 12012 57.67511906

I Dec 12012 52.08589413
*

Jun .12013 52.08411445
'

Dsc 12013 46.23650687
Jun 12014 46.25604746i

Dec 12014 40.13687580
2 Jun 12015 37.97340134

Dec 12015 34.03569918
Jun 12016 26.68224360 !

|' Dec 12016 28.10146789 l.

Jun 12017 25.00000000 |

* As a Percentage of Facility Cost
'

12/04/92
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CERTAIN RIGHTS OF THE LESSOR UITDER THE FACILITY LEASE AS AMENDED BY
THIS AMENDMENT NO. 2 THERETO HAVE BEEN ASSIGNED TO, AND ARE SUBJECT
TO A SECURITY INTEREST IN FAVOR OF, THE BANK OF NEW YORK, AS
INDENTURE TRUSTEE UNDER A TRUST INDEN'TURE, MORTGAGE, SECURITY
AGREEMENT AND ASSIGNMENT OF FACILITY LEASE, DATED AS OF SEPTEMBER
15, 1987, AS AMENDED. THIS AMENDMENT NO. 2 HAS BEEN EXECUTED IN
SEVERAL COUNTERPARTS. SEE SECTION 4 (c) OF THIS AMENDMENT NO. 2 FOR
INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF VARIOUS
COUNTERPARTS HEREOF.

THIS COUNTERPART IS NOT THE ORIGINAL COUNTERPART.

AMENDMENT NO. 2
dated as of November 15, 1992

to

FACILITY LEASE
dated as of September 15, 1987

between

THE FIRST NATIONAL B727K OF BOSTON
not in its individual capacity but solely
as Owner Trustee under a Trust Agreement,

dated as of September 15, 1987, with
Palo Verde Leasing Corporation,

Lessor

and

DUQUESNE LIGHT COMPANY,

Lessee

Original Facility Lease Recorded
on October 2, 1987 in Miscellaneous

Book Volume 1318, Page 204 in the Office of
the Recorder of Deeds, Beaver County,

Pennsylvania.

Amendment No. 1 to Facility Lease Recorded on
December 22, 1987 in Miscellaneous Book Volume
1325, Page 265 in the Office of the Recorder
of Deeds, Beaver County, Pepnsylvania.

f

b

Please Stamp Aacmom!
p@W{f Attachment, ed "s '

' "
*TI.~IT.~ ~ O.T. PALo VERDE LEAS!JG CORP]

MLO1 \2831\21968.1
6973.12

|

l
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1

[; Amendment No. 2, dated as of November 15, 1992
! (" Amendment NO. 2"), to the Facility Lease, dated as of September

>

-

! 15, 1987, between THE FIRST NATIONAL BANK OF BOSTON, a national |j banking association, not in its individual capacity but solely as {Owner Trustee under a Trust Agreement, dated as of September 15, !
,

j 1987, with Palo Verde Leasing Corporation (the " Lessor"), and
3 DUQUESNE LIGHT COMPANY, a Pennsylvania corporation (the " Lessee").

,

!

j WITNESSETH
n

j WHEREAS, the Lessee and the Lessor have heretofore ;
j entered into a Facility Lease, dated as of September 15, 1987, as |

heretofore amended (as so amended, the " Facility Lease"), providing
. for the lease by the Lessor to the Lessee of the Undivided ' Interest
j (such term and other capitalized terms used herein without !

definition being defined as provided in Section 1);
iWHEREAS, Section 3 (e) of the Facility Lease provides for'

an adjustment to Basic Rent and to the schedules of Casualty j
Values, Special Casualty Values, Modified Special Casualty Values

|and Special Termination Values in order to preserve Net Economic !

Return in the event, among other things, the issuance of any-+

Fixed Rate Notes; and
.

i WHEREAS, new Fixed Rate Notes are being issued pursuant !

1 to Supplemental Indenture No. 2, dated as of November 15, 1992, to !
2

the Indenture in order to refund certain of the Fixed Rate Notes
j heretofore issued and currently Outstanding;
1

NOW, THEREFORE, intending to be legally bound hereby, in3

3 consideration of the premises and of other good and valuable
consideration, the receipt and sufficiency of which are hereby

,

'

acknowledged, the parties hereto agree as.follows: '

SECTION 1. Definitions.
'

For purposes hereof, capitalized terms used herein and,

not otherwise defined herein or in the recitals shall have the
meanings assigned to such - terms in Appendix A to the Facility,

1 Lease.
,

SECTION 2. Amendments to Facility Lease.
1

(a) Section 3 (a) (ii) of the Facility Lease is amended
by deleting such clause in its entirety and replacing it witha

*

following new clause (ii):

I

"(i) on each Basic Rent Payment Date to, and
including, June 1, 2017, an amount equal to the

|

,

percentage of Facility Cost set forth on such Basic '

1
[I.D. o.P.PALO VERDE LEASNG CORP]

MLC1 \2831\21968.1 2
6973.12

i
e
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'
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!

Rent Payment Date on Schedule 1;"

(b) Section 3 (b) of the Facility Lease is amended by
deleting the phrase "or the Reimbursement Agreement" at the end of
clause (i) thereof prior to the semicolon and inserting the phrase: )the Reimbursement Agreement or the Refinancing Agreement"."

,

(c) Section 3 (e) of the Facility Lease is amended by: ,

I
(i) inserting after the phrase " Purchase Price" in the first
clause (ii) thereof the phrase:

, if the Refinancing Transaction Expenses (as defined in"

the Refinancing Agreement) are less than the maximum |
amount of transaction expenses payable by the Lessor as j
set forth on Schedule 1 to the Refinancing Agreement, or 1

if the Redemption Date does not occur on the assumed date
set forth on Schedule 3 to Amendment No. 3 to the
Participation Agree. ment", and I

(ii) replacing the phrase " pursuant to Section 3 (d) or this
Section 3 (e) " in the second sentence thereof with the follow 3 v:

" pursuant to paragraph (d) or (e) of this section 3 or
Section 9 of the Refinancing Agreement"

(d) Section 3 (f) is amended by replacing the phrase
" pursuant to paragraph (d) or (e) of this Section 3" in the first
sentence thereof with the following:

" pursuant to paragraph (d) or (e) of this Section 3 or
Section 9 of the Refinancing Agreement".

(e) Section 13 (g) is hereby amended by adding the
following language to the end of the second sentence of such
Section:

"; provided, however, that the Lessee shall be required
to assume the Outstanding Notes in order to exercise the
option referred to in this Section 13 (g) if, at the time
of the proposed exercise of such option, any of such
Outstanding Notes are not redeemable or prepayable in
accordance with their terms and the terms of the
Indenture."

(f) Schedule 1 hereto entitled " Schedule of Basic Rent
Payments" is hereby added to the Facility Lease.

(g) Schedule 1 to the Facility Lease entitled " Schedule
of Casualty Values" is deleted in its entirety and is hereby
replaced with Schedule 2 hereto.

[I .D. O.P.PALO VERDE LEASNG CORP)
MLO1 \2831\21968.1 3 6973.12
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(h) Schedule 2 to the Facility Lease entitled " Schedule
of Special Casualty Values" is deleted in its entirety and is
hereby replaced with Schedule 3 hereto.

,

(i) Schedule 3 to the Facility Lease entitled " Schedule
of Modified Special Casualty Values" is deleted in its entirety and
is hereby replaced with Schedule 4 hereto.

(j) Schedule 4 to the Facility Lease entitled " Schedule
of Special Termination Values" is deleted in its entirety and is
hereby replaced with Schedule 5 hereto.

SECTION 3. Amendments to Definitions.

Appendix A to the Facility Lease is amended as such
Appendix is amended in Amendment No. 3 to Participation Agreement
dated as of November 15, 1992 among the parties named therein.

SECTION 4. Miscellaneous.

(a) Dating. Although this Amendment No. 2 is
dated as of the date first above written for convenience, the
actual dates of execution hereof by the parties hereto are
respectively the dates set forth under the signatures hereto, and
this Amendment No. 2 shall be effective on the latest of such
dates.

(b) Governing Law. This Amendment No. 2 shall be
governed by, and be construed in accordance with, the law of the
State of New York, provided, however, that all matters relating to
the creation of the leasehold estate hereunder and the exercise of
remedies with respect to such leasehold estate shall be governed
by , and be construed in accordance with, the law of the
Commonwealth of Pennsylvania.

(c) Original Counterpart. The single executed
original of this Amendment No. 2 marked "THIS COUNTERPART IS THE
ORIGINAL COUNTERPART" and containing the receipt of the Indenture
Trustee thereon shall be the " Original" of this Amendment No. 2.
No security interest in this Amendment No. 2 may be created or
continued through the transfer or possession of any counterpart
other than the " Original".

(d) Full Force and Effect As amended hereby, the
Facility Lease remains in full force and effect in accordance with
its terms.

(e) Amendments in Writing. The terms of this
Amendment No. 2 may not be waived, altered, modified, amended,
supplemented or terminated in any manner whatsoever except in

(I.D. O.P.PALO VERDE LEASNG CORP]
MLO1 \2831\21968.1 4 6973.12

_
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,

accordance with the terms of the Transaction Documents and by
written instrument signed by the Lessor and the Lessee.

(f) Counterpart Execution. This Amendment No. 2
may be executed in any number of counterparts and by each of the
parties hereto or thereto in separate counterparts, all such
counterparts together constituting but one and the same instrument.

MISC.
33,gg

WRIT TAX
O.50

EXTRA PAGE 8X 2.00a J g,, oo
SUBTL

29.50
OTAL

29.50
CHECK

%?,fgi .? CHANGE
,m ,w 29.50

0.00,

; ?E,' !?)] .g}:; ITEM 10
j, gj f;; 12-29-92 TUE N1 2CL 8606 11:07TMg'y.'[ '~~:=

:isi-|{ 35em
.:x4.'e m a,.

,' 9 . g ' C * ''
- .a

[I.D. O.P.PALO VERDE LEASNG CORP)
QLO1 \2831\21968.1 5 6973.12
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IN WITNESS WHEREOF, intending to be legally bound, each
of the parties hereto has caused this Amendment No. 2 to Facility i

Lease to be duly executed by an officer thereunto duly authorized. |
|

THE FIRST NATIONAL BANK OF BOSTON,
,

not in its individual capacity but '

solely as Owner Trustee under a
Trust Agreement, dated as of

.

I

September 15, 1987, with Palo Verde
Leasing Corporation

By: !
L

Date: December 8, 1992

DUQUESNE LIGHT COMPANY

By:

k
Date: Deceiaer 8, 1992

- '
c: a

A$ k ,*' - I rc ..,.

Uff U b1(Gl '

.,{ ,g .; ; ; ; ,; ., ,

i

j

I
1

l

|

|

|

[I.D. O.P.PALO VERDE LEASNG CORP)
MLO1 \2831\21968.1 6 6973.12
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STATE OF NEW YORK ).
) ss.:

COUNTY OF NEW YORK ) M|$Cl 5 l 9 PG057

BEFORE ME, a Notary Public in and for said County and
State, ersory111

A/Mr , its Ult >gve-named DUQUESNE LIGHT COMPANY,rita/ des / 4v, who acknowledged !
appeared the a <

by 4.d d
that he ' did sign the foregoing instrument on behalf of said |
Corporation by authority of its Board of Directors and that the
same is the free act and deed of said Corporation and his free act
and deed individually and as such officer.

have heregto set hand pnd !IN TESTIMONY WHEREOF, I
@ day of EC M wofficial seal at New York, New York this

1992. IJOANN VITALE
New fork |

NOTARYPUB C. tg

% food in New York County
_ ,

une 24.1993

Notary Public

My Commission Expires VMd EV,/ff3

STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

|

BEFORE ME, a Notary Public in and for said County and
State, personally appeared the above-named THE FIRST NATIONAL BANK
OF BOSTON, by 6 . PAT QicxW AF'D_its Authorized Of ficer, who

.acknowledged that he did sign the foregoing instrument on behalf of |

said national banking association by authority of its Board of
Directors and that the same is the free act and deed of said
national banking association and his free act and deed individually
and as such officer.

IN TESTIMONY WHEREOF, I have hergugo set hand and.
& day of cembofficial seal at New York, New York this

1992*
JOANN VITALE

ARY B Cftge re~. . m i.

[ $E$*s' ruth
Notary Public

My Commission Expires Wd629,/ff.3

i

|

|

[I.D. O.P.PALO VERDE LEASNG CORP) '

MLO1 \2831\21968.1 6973.12
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Misci 519 PG058
!SCHEDULE 1

TO
AMENDMENT NO. 2

PALO VERDE LEASING CORPORATION

SCHEDULE OF BASIC RENT PAYMENT

Basic Rent Percentage of Basic Rent Percentage of
Payment Date Facility Cost Payment Date Facility Cost
____________ _____________ ____________ _____________

6/ 1/1988 5.0771284 6/ 1/2003 7.3218530
12/ 1/1988 5.0771284 12/ 1/2003 2.5783114
6/ 1/1989 5.0771284 6/ 1/2004 4.5430334

12/ 1/1989 5.0771284 12/ 1/2004 5.3571309
6/ 1/1990 5.0771284 6/ 1/2005 3.4646410

12/ 1/1990 5.0771284 12/ 1/2005 6.4355234
6/ 1/1991 5.0771284 6/ 1/2006 5.2755482

12/ 1/1991 5.0771284 12/ 1/2006 4.6246162
6/ 1/1992 5.0771284 6/ 1/2007 6.9158131

12/ 1/1992 5.0771284 12/ 1/2007 2.9843513
6/ 1/1993 3.7636810 6/ 1/2008 7.0280259

12/ 1/1993 4.6574955 12/ 1/2008 2.8721384
6/ 1/1994 3.4138757 6/ 1/2009 7.1466822

12/ 1/1994 5.0073008 12/ 1/2009 2.7534821
6/ 1/1995 3.3564788 6/ 1/2010 7.2728431

12/ 1/1995 5.0646977 12/ 1/2010 2.6273212
6/ 1/1996 3.2949081 6/ 1/2011 7.4072577

12/ 1/1996 5.1262684 12/ 1/2011 2.4929066
6/ 1/1997 3.2288895 6/ 1/2012 7.5050866

,12/ 1/1997 5.1922870 12/ 1/2012 2.3950777 |

6/ 1/1998 3.1580878 6/ 1/2013 9.0864861 ;

12/ 1/1998 5.2630887 12/ 1/2013 .8136783 ,

6/ 1/1999 3.1572043 6/ 1/2014 9.3234334 |
12/ 1/1999 5.2639722 12/ 1/2014 .5767309
6/ 1/2000 5.3550991 6/ 1/2015 9.6204510

12/ 1/2000 3.0660771 12/ 1/2015 .2797133 |

6/ 1/2001 5.4600654 6/ 1/2016 9.9001643
12/ 1/2001 2.9611111 12/ 1/2016 .0000000
6/ 1/2002 7.1229810 6/ 1/2017 4.9500822

12/ 1/2002 2.7771834

.
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SCHEDULE 2
To

AMENDMENT NO. 2

c1519 PG059 pato vtaDE tExS1No CoapoaATroN

SCHEDULE 0F CASUALTY VALUES

Basic Rent Percentage of
Payment Date Facility Cost
________ _ _ ___ _________

12/ 1/1992 120.7753100
6/ 1/1993 121.2291058

12/ 1/1993 120.9004811
6/ 1/1994 121.6015531

12/ 1/1994 120.5742011
6/ 1/1995 121.0099540

12/ 1/1995 119.5831721
6/ 1/1996 119.7629388

12/ 1/1996 118.1049540
6/ 1/1997 118.2835308

12/ 1/1997 116.5040673
6/ 1/1998 116.6935194

12/ 1/1998 114.7836541
6/ 1/1999 114.9846439

12/ 1/1999 113.0848954
6/ 1/2000 111.1002306 '

12/ 1/2000 111.3153763
6/ 1/2001 109.1431225

12/ 1/2001 109.3722760
6/ 1/2002 105.4465498

12/ 1/2002 105.6926121
6/ 1/2003 101.4014206

12/ 1/2003 101.6636667
6/ 1/2004 99.9925147

12/ 1/2004 97.4684655
6/ 1/2005 96.7599054

12/ 1/2005 93.0892030
6/ 1/2006 90.4554158

12/ 1/2006 88.3996751
6/ 1/2007 84.0013977

12/ 1/2007 83.3854650
6/ 1/2008 78.7384712

12/ 1/2008 78.0899848
6/ 1/2009 73.1804441

12/ 1/2009 72.4978285
6/ 1/2010 67.3102825

12/ 1/2010 66.5925521
6/ 1/2011 61.1103399

12/ 1/2011 '60.3566815
6/ 1/2012 54.6082505

12/ 1/2012 53.7775476
6/ 1/2013 46.2728547

12/ 1/2013 46.8013362
6/ 1/2014 38.9561938

12/ 1/2014 39.5218053
6/ 1/2015 31.2075329

12/ 1/2015 31.9363005
6/ 1/2016 23.2115268

12/ 1/2016 24.0229658
6/ 1/2017 20.0000000
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SCHEDUZE 3. -
*

TO
AMENDMENT NO. 2

i

:41 sci 5 I 9 PG060 PALO VERDE LEASING CORPORATION j

SCHEDULE OF SPECIAL CASUALTY VALUES
,

Basic Rent Percentage of
Payment Date Facility Cost
____________ _____________

'12/ 1/1992 118.4676200
6/ 1/1993 118.8091178 .

12/ 1/1993 118.4078935 !

6/ 1/1994 119.0341879 :

12/ 1/1994 117.9298148 !

6/ 1/1995 118.2862361
12/ 1/1995 116.7777427
6/ 1/1996 116.8733465 |

12/ 1/1996 115.1286740 }
6/ 1/1997 115.2179624

12/ 1/1997 113.3465319
6/ 1/1998 113.4412579 ;

12/ 1/1998 111.4338248 '
,

6/ 1/1999 111.5343197 i

12/ 1/1999 109.5310614
6/ 1/2000 107.4397816 !

12/ 1/2000 107.5451139
6/ 1/2001 105.2597522

12/ 1/2001 105.3724046
3

'

6/ 1/2002 101.3266822 '

12/ 1/2002 101.4491485
6/ 1/2003 97.0306531 I

12/ 1/2003 97.1617761
!6/ 1/2004 95.3555674

12/ 1/2004 92.6924099
6/ 1/2005 91.8405680

12/ 1/2005 88.0222855 i

6/ 1/2006 85.2364908
12/ 1/2006 83.0241823
6/ 1/2007 78.4646401

] 12/ 1/2007 77.6826047
6/ 1/2008 72.8645251

12/ 1/2008 72.0398203
6/ 1/2009 66.9487747

12/ 1/2009 66.0792090
6/ 1/2010 60.6991044

12/ 1/2010 59.7830387
6/ 1/2011 54.0965411

12/ 1/2011 53.1324687
6/ 1/2012 47.1673114

12/ 1/2012 46.1133803
6/ 1/2013 38.3787624

12/ 1/2013 38.6704210
6/ 1/2014 30.5813513

12/ 1/2014 30.8957174
6/ 1/2015 22.3226624

12/ 1/2015 22.7848839
6/ 1/2016 13.7855677 i

12/-1/2016 14.3142280
6/ 1/2017 10.0000000

_ _ _ _ _ _ . __ _ _ ._ . _ . _ _. .,_
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SCHEDULE 4''
,

. TO !

AMENDMENT NO. 2*

.

PALO VERDE LEASING CORPORATION
sci 5I9PB06I scaEcutE or 80Dir1ro sPrcrat casuAtry vituts !

!Basic Rent Percentage of lPayment Date Facility cost !____________ ..___________

12/ 1/1992 36.0096700 !6/ 1/1993 36.9046204
12/ 1/1993 37.1940210
6/ 1/1994 36.8293741

12/ 1/1994 37.2414052 ,

i6/ 1/1995 37.5128128
|12/ 1/1995 37.6308269

6/ 1/1996 37.6372487
12/ 1/1996 37.6372487
6/ 1/1997 37.6321300

12/ 1/1997 37.6321300
6/ 1/1998 37.6272859

12/ 1/1998 37.6272859
6/ 1/1999 35.5467248

12/ 1/1999 35.5467247
6/ 1/2000 33.4399568

12/ 1/2000 33.4399568
6/ 1/2001 33.4354756

12/ 1/2001 33.4354755
6/ 1/2002 33.4316269

12/ 1/2002 33.4316269
6/ 1/2003 33.4304971

12/ 1/2003 33.4304971
6/ 1/2004 33.4539538

12/ 1/2004 32.5914310
6/ 1/2005 31.8355092

12/ 1/2005 30.8405290
6/ 1/2006 29.9675508

12/ 1/2006 28.8947580
6/ 1/2007 27.9671815

12/ 1/2007 26.8655300
'

;

6/ 1/2008 25.9200394 |12/ 1/2008 24.7619093
6/ 1/2009 23.7639026

12/ 1/2009 22.5371170
6/ 1/2010 21.4838149

12/ 1/2010 20.1842633
6/ 1/2011 19.0734168

12/ 1/2011 17.6973416
6/ 1/2012 16.5276378

12/ 1/2012 15.0308728
6/ 1/2013 13.7577382

12/ 1/2013 12.2171321
6/ 1/2014 12.3938901

12/ 1/2014 9.3042402
6/ 1/2015 9.5161227 |12/ 1/2015 7.2454141 !

6/ 1/2016 7.5920065 |12/ 1/2016 4.6476276
6/ 1/2017 4.9922198

{
l

. .. -m-.
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SCHEDULE 5
TO.

.

AMENDMENT NO. 2

PALO VtRDE LEASING CORPORATION

: MIScl 5 I 9 F6062 scutDutE Or sPtc1At rtnM1NAr10N vAtuts

Basic Rent Percentage of
Payment Date Facility Cost*

____________ _____________

12/ 1/1992 121.9291600
6/ 1/1993 122.4390998

12/ 1/1993 122.1467750
6/ 1/1994 122.8852358

- 12/ 1/1994 121.8963942
6/ 1/1995 122.3718129

12/ 1/1995 120.9858868
6/ 1/1996 121.2077349

12/ 1/1996 119.5930940
6/ 1/1997 119.8163150

12/ 1/1997 118.0828350
6/ 1/1998 118.3196502

12/ 1/1998 116.4585688
6/ 1/1999 116.7098061

12/ 1/1999 114.8618124
6/ 1/2000 112.9304551

12/ 1/2000 113.2005076
6/ 1/2001 111.0848077

12/ 1/2001 111.3722118
6/ 1/2002 107.5064836

12/ 1/2002 107.8143439
6/ 1/2003 103.5868044

l'/ 1/2003 103.9146120e
6/ 1,'2004 102.3109883

12/ 3/2004 99.8564934
6/ 1/2005 99.2195741

12/ 1/2005 95.6226617
6/ 1/2006 93.0648783

12/ 1/2006 91.0874214
6/ 1/2007 86.7697764

12/ 1/2007 86.2368951
6/ 1/2008 81.6754442

12/ 1/2008 81.1150670
6/ 1/2009 76.2962788

12/ 1/2009 75.7071382
6/ 1/2010 70.6158715

12/ 1/2010 69.9973088
6/ 1/2011 64.6172393

12/ 1/2011 63.9687879
6/ 1/2012 58.3287201

12/ 1/2012 57.6096313
6/ 1/2013 50.2199009

12/ 1/2013 50.8667937
6/ 1/2014 43.1436151

12/ 1/2014 43.8348492
6/ 1/2015 35.6499681

12/ 1/2015 36.5120088
6/ 1/2016 27.9245064

12/ 1/2016 28.8773348
6/ 1/2017 25.0000000
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CERTAIN RIGHTS OF THE LESSOR UNDER THE FACILITY LEASE AS AMENDED BY
THIS AMENDMENT NO. 2 THERETO HAVE BEEN ASSIGNED TO, AND ARE SUBJECT
TO A SECURITY INTEREST IN FAVOR OF, THE BANK OF NEW YORK, AS
INDENTURE TRUSTEE UNDER A TRUST INDENTURE, MORTGAGE, SECURITY
AGREEMENT AND ASSIGNMENT OF FACILITY LEASE, DATED AS OF SEPTEMBER
15, 1987, AS AMENDED. THIS AMENDMENT NO. 2 HAS BEEN EXECUTED IN
SEVERAL COUNTERPARTS. SEE SECTION 4 (c) OF THIS AMENDMENT NO. 2 FOR
INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF VARIOUS !

COUNTERPARTS HEREOF. {
THIS COUNTERPART IS NOT THE ORIGINAL COUNTERPART. |

i

!

AMENDMENT NO. 2 !
dated as of November 15, 1992 '

to i
!

FACILITY LEASE
dated as of September 15, 1987

between

THE FIRST NATIONAL BANK OF BOSTON i

not in its individual capacity but solely
as Owner Trustee under a Trust Agreement,

dated as of September 15, 1987, with
PNC Commercial Corp,

Lessor

and

DUQUESNE LIGHT COMPANY,

Lessee '

Original Facility Lease Recorded
on October 2, 1987 in Miscellaneous

Book Volume 1319, Page 73 in the Office of
the Recorder of Deeds, Beaver County,

Pennsylvania.

Amendment No. 1 to Facility. Lease Recorded on
December 22, 1987 in Miscell.aneous Book Volume
1325, Page 375 in the Office of the Re.cgrder -

of Deeds, Beaver County, Penns3Qg $.t.atnp Ac,c,'t.!0nar
~Ai%'E*"!CWC dN3GD.*T:0Ib EDd h!f'IUIO

-
. , . . .

' '' II .D. o.P. PNC COMTRCIAL)
MLO1 \2831\21973.1 6973.12
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j Amendment No. 2, dated as of November 15, 1992
(" Amendment NO. 2"), to the Facility Lease, dated as of September
15, 1987, between THE FIRST NATIONAL BANK OF BOSTON, a national !
banking association, not in its individual capacity but solely as

'

Owner Trustee under a Trust Agreement, dated as of September 15,
1987, with PNC Commercial Corp (the " Lessor") , and DUQUESNE LIGHT j
COMPANY, a Pennsylvania corporation (the " Lessee"). I

!
WITNESSETH |

t
WHEREAS, the Lessee and the Lessor have heretofore !

!entered into a Facility Lease, dated as of September 15, 1987, as
heretofore amended (as so amended, the " Facility Lease") , providing !
for the lease by the Lessor to the Lessee of the Undivided Interest j
(such term and other capitalized terms used herein without j
definition being defined as provided in Section 1); i

|

| WHEREAS, Section 3 (e) of the Facility Lease provides for
an adjustment to Basic Rent and to the schedules of Casualty. I
Values, Special Casualty values, Modified Special Casualty Values !

and Special Termination Values in order to preserve Net Economic j
Return in the event, among other things, of the issuance of any ;
Fixed Rate Notes; and

i

i
WHEREAS, new Fixed Rate Notes are being issued pursuant |

to Supplemental Indenture No. 2, dated as of November 15, 1992, to |

the Indenture in order to refund certain of the Fixed Rate Notes I
heretofore issued and currently Outstanding; :

i

NOW, THEREFORE, intending to be legally bound hereby, in |consideration of the premises and of other good and valuable ;

consideration, the receipt and sufficiency of which are hereby ;
acknowledged, the parties hereto agree as follows:

SECTION 1. Definitions.-

For purposes hereof, capitalized terms used herein and
not otherwise defined herein or in the recitals shall have the
meaninga assigned to such terms in Appendix A to the Facility
Lease.

SECTION 2. Amendments to Facility Lease.

(a) Section 3 (a) (ii) of the Facility Lease is amended
by deleting such clause in its entirety and replacing it with
following new clause (ii):

"(i) on each Basic Rent Payment Date to, and
including, June 1, 2017, an amount equal to the
percentage of Facility Cost set forth on such Basic
Rent Payment Date on Schedule 1;"

[I.D. o.P. PNC COMMERCIAL)
MLD1 \2831\21973.1 2 6973.12
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,

I
J (b) Section 3 (b) of the Facility Lease is amended by |

deleting the phrase "or the Reimbursement Agree. ment" at the end of
,I

clause (i) thereof prior to the semicolon and inserting the phrase:
; the Reimbursement Agreement or the Refinancing Agreement"."

,

! (c) Section 3 (e) of the Facility Lease is amended by:

I (i) inserting after the phrase " Purchase Price" in the first ;
; clause (ii) thereof the phrase:

|

, if the Refinancing Transaction Expenses (as defined in !"

the Refinancing Agreement) are less than the maximum
amount of transaction expenses payable by the Lessor as
set forth on Schedule 1 to the Refinancing Agreement, or
if the Redemption Date does not occur on the assumed date
set forth on Schedule 3 to Amendment No. 3 to the

'

Participation Agreement", and

(ii) replacing the phrase " pursuant to Section 3 (d) or this
Section 3(e)" in the second sentence thereof with the following:

" pursuant to paragraph (d) or (e) of this Section 3 or
Section 9 of the Refinancing Agreement"

,

!

(d) Section 3(f) is amended by replacing the phrase,

" pursuant to paragraph (d) or (e) of this Section 3" in the first j
sentence thereof with the following: '

1

" pursuant to paragraph (d) or (e) of this Section 3 or :
-

Section 9 of the Refinancing Agreement".
.

.

(e) Section 13(g) is hereby amended by adding the j
following language to the end of the second sentence of such -

Section:

'
"; provided, however, that the Lessee shall be required i

to assume the Outstanding Notes in order to exercise the i

i option referred to in this Section 13(g) if, at the time ;

I of the proposed exercise of such option, any of such
Outstanding Notes are not redeemable or prepayable in*

accordance with their terms and the terms of the
' ,

Indenture." |
!

(f) Schedule 1 hereto entitled " Schedule of Basic Rent
Payments" is hereby added to the Facility Lease. |

|

(g) Schedule 1 to the Facility Lease entitled " Schedule
of Casualty Values" is deleted in its entirety and is hereby jreplaced with Schedule 2 hereto.

3 (h) Schedule 2 to the Facility Lease entitled " Schedule

:
[I .D. o.P. PNC CO!EERCIAL)

Mt01 \2831\2193.1 3 693.12

y
i
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of Special Casualty Values" is deleted in its entirety and is
hereby replaced with Schedule 3 hereto.

(i) Schedule 3 to the Facility Lease entitled " Schedule
of Modified Special Casualty Values" is deleted in its entirety and
is hereby replaced with Schedule 4 hereto.2

.

(j) Schedule 4 to the Facility Lease entitled " Schedule;

of Special Termination Values" is deleted in its entirety and is
;

hereby replaced with Schedule 5 hereto.
,

SECTION 3. Amendments to Definitions.

Appendix A to the Facility Lease is amended as such
Appendix is amended in Amendment No. 3 to Participation Agreement
dated as of November 15, 1992 among the parties named therein.

SECTION 4. Miscellaneous.

(a) Dating. Although this Amendment No. 2 is'

dated as of the date first above written for convenience, the
actual dates of execution hereof by the parties hereto are
respectively the dates set forth under the signatures hereto, and
this Amendment No. 2 shall be effective on the latest of such
dates.

(b) Governing Law. This Amendment No. 2 shall be I

governed by, and be construed in accordance with, the law of the j
, State of New York, provided, however, that all matters relating to

the creation of the leasehold estate hereunder and the exercise of'

remedies with respect to such leasehold estate shall be governed
by , and be construed in accordance with, the law of the;

Commonwealth of Pennsylvania.

(c) Original Counterpart. The single executed
original of this Amendment No. 2 marked "THIS COUNTERPART IS THE
ORIGINAL COUNTERPART" and containing the receipt of the Indenture
Trustee thereon shall be the " Original" of this Amendment No. 2.
No security interest in this Amendment No. 2 may be created or
continued through the transfer or possession of any counterpart
other than the " Original". l

(d) Full Force and Effect. As amended hereby, the
Facility Le.ase remains in full force and eff'ect in accordance with
its terms.

(e) Amendments in Writing. The terms of this
Amendment No. 2 may not be waived, altered, modified, amended,
supplemented or terminated in any manner whatsoever except ini

accordance with the terms of the Transaction Documents and by
.

[I.D. o.P. FNC CO!OERCIAL)
m oi \2831\z1973.1 4 6973.12
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written instrument signed by the Lessor and the Lessee.

(f) Counterpart Execution. This Amendment No. 2
may be executed in any number of counterparts and by each of the
parties hereto or thereto in separate counterparts, all such
counterparts together constituting but one and the same instrument.

|

l

1

,

|

|

!

|

|

|

[I.D. o.P. PNC COMMERCIAL]
MLC1 \2831\21973.1 5 6973.12
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IN WITNESS WHEREOF, intending to be 1egally bound, each
of the parties hereto has caused this Amendment No. 2 to Facility
Lease to be duly executed by an officer thereunto duly authorized.

THE FIRST NATIONAL BANK OF BOSTON, I

not in its individual capacity but
solely as Owner Trustee under a;

Trust Agreement, dated as of :

September 15, 1987, with PNC
Commercial Corp

i

'

I'

By:

Date: December 8, 1992
|

)
DUQUESNE LIGHT COMPANY- j,

By: d
O /1 .

'

~

Date: DecMber 8, 1992
5. ' ,

V1 cc ::n..
and Chicf F1 & ,,,-

1

f*
! $hi

~

-

!

s |-

l' .r
:

5:. 9 -3 MISC.
- 13.00

4 [] . WRIT TAX.,

0.50M- U,
EXTRA PAGE 8X 2.000 16.00

UBTL 29.50
TOTAL 29.M
CHECK 29.50
CHANGE 0.00
ITEM 10

12-29-92 TUE #1 2CL 8607 11:0'7Th

|

[I .D. O. P. PNC COMMERCIAL]
Mt01 \2831\21973.1 6 6973.12
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l

|
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Misci 5 | 9 PB069STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

BEFORE ME, a Notary Public in and for said County and
State, personally appeared the above-named DUQUESNE LIGHT COMPANY,
by GAfY L. S0 h'WASS its Y tet PfirstD&!T- Ft d4&%who acknowledged,

that he did sign the foregoing instrument on behalf of said
Corporation by authority of its Board of Directors and that the

| same is the free act and deed of said Corporation and his free act
and deed individually and as such officer.I

|

IN TESTIMONY WHEREOF, I have hereu to set my hand,_and
| official seal at New York, New York this F day of 'DecemWP ,

1992. ;Orus vagu
,

! NOTARY PustX. State of New Yore.
Ms. 31-4883230

e/ w
;

-

'{/ Notary Public| f

My Commission Expires UO6.N 1% 3

| STATE OF NEW YORK )
! ) ss.:

i COUNTY OF NEW YORK )

BEFORE ME, a Notary Public in and for said County and
State, personally appeared e above-named THE FIRST NATIONAL BANK

l OF BOSTON, by G * P4 T EIC 0E M , its Authorized Officer, who
acknowledged that he did sign the foregoing instrument on behalf of
said national banking association by authority of its Board of
Directors and that the same is the free act and deed of said
national banking association and his free act and deed individually
and as such officer.

| IN TESTIMONY WHEREOF, I have hereunto set Irx hand pnd
official seal at New York, New York this M day of Sece mDeft-

*
, JOANN VITALE
I RY PUBUC, State of New Yom
| No 31-4983230

mbs , hi93

Gotary Public

My Commission Expirest u Ale /ff.3

:

[I .D . o.P. PNC COMMERCIAL)
MLO1 \2831\21973.1 6973.12

i
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PNC Commercial

MiscI 519 PG010
Schedule of Basic ;

Rent Payn1ents

Date Amount

Jun 1 1988 4.64419829
Dec 1 1988 4.64419829
Jun 1 1989 4.64419829
Dec 1 1989 4.64419829
Jun 1 1990 4.64419829
Dec 1 1990 4.64419829
Jun 1 1991 4.64419829
Dec 1 1991 4.64419829
Jun 1 1992 4.64419829
Dec 1 1992 4.64419829
Jun 1 1993 4.12061693
Dec 1 1993 3.38278797
Jun 1 1994 4.39920518
Dec 1 1994 3.10419972
Jun 1 1995 3.32073041
Dec 1 1995 4.12267449

,

Jun 1 1996 3.01754570 '

Dec 1 1996 4.48585920
Jun 1 1997 4.57050957
Dec 1 1997 2.93289533
Jun 1 1998 3.45528203
Dec 1 1998 4.04812287
Jun 1 1999 2.91223109
Dec 1 1999 4.59117380
Jun 1 2000 5.82772687
Dec 1 2000 '.87410706
Jun 1 2001 s.90598895
Dec 1 2001 2.19584498
Jun 1 2002 5.92395930
Dec 1 2002 2.77787463
Jun 1 2003 6.07982822
Dec 1 2003 2.62200571
Jun 1 2004 6.43708516

*

Dec 1 2004 2.53913013
Jun 1 2005 6.54466554 '-

Dec 1 2005 2.43216975
Jun 1 2006 6.65948288 ;

Dec 1 2006 2.31733240
Jun 1 2007 6.78164245

.

Dec 1 2007 2.19517283 j
Jun 1 2008 6.91717164 '

Dec 1 2008 2.05964365
Jun 1 2009 6.57397345
Dec 1 2009 2.40284183
Jun 1 2010 6.66057388
Dec 1 2010 2.31624140
Jun 1 2011 7.86071031
Dec 1 2011 1.11610497
Jun 1 2012 8.06867431
Dec 1 2012 0.90814098
Jun 1 2013 8.39454782

|Dec 1 2013 0.58226746 ;

Jun 1 2014 8.74989634 iDec 1 2014 0.22691894 |

Jun 1 2015 8.97681529
Dec 1 2015 0.00000000
Jun 1 2016 8.76150623
Dec 1 2016 0.21530905
Jun 1 2017 4.48840764

Totals 254.96015928'

i,
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PNC Commercial !

,

; M! sci 5 l 9 PG0 7 I chedule of Casualty Values !S
i

i
?
t

A

[

I

!

fDate i

!
Dec 1 1992 104.67029264 '

Dec 8 1992 105.55591430
Jun i 1993 104.39771976
Dec 1 1993 104.80479190 '

,

Jun 1 1944 104.11294288-
Dec 1 1994 104.56886374

"t ~Jun 1 1995 104.71743681
Dec 1 1995 103.88337072-

q * Jun 1 1996 104.07345749
-

Dec 1 1996 102.69235440t '

3 Jun 1 1997 101.16944830
2

Dec 1 1997 101.23182440 '

Jun 1 1998 200.77792307
Dec 1 1998 99.71784119-

Jun 1 1999 99.76215326
Dec 1 1999 98.16446683
Jun 1 2000 95.31882526 |

>

Dec 1 2000 95.28817761 !

Jun 1 2001 92.25572386
Dec 1 2001 92.22469752 |!

|-
Jun 1 2002 89.09686611

! Dec 1 2002 89.00482109 |i

Jun 7. 2003 85.63890612
. ;

)
Dec 1 2003 85.61525942

-

,

Jun 1 4004 81.81308924 !
Dec 1 2004 81.77509907

i
Jun 1 2005 77.77127653

!
Dec 1 2005 77.74085938
Jun 1 2006 73.52484012 ,

Dec 1 2006 73.50561050 i
Jun 1 2007 69.06682250 '

Dec 1 2007 (9.06260236 !

Jun 1 2008 64.38434555~
Dec 1 2008 -64.40405599 ' )
Jun 1 2009 59.96113521

'

Dec 1 2009 59.54826349
Jun 1 2010 54.91051361
Dec 1 2010 54.47276765
Jun 1 2011 48.52636211
Dec 1 2011 49.13392815
Jun 1 2012 42.94200550
Dec 1 2012 43.79925211
Jun 1 2013 37.35338904
Der 1 2013 38.62070920
Jun 1 2014 31.94421640
Dec 1 2014 33.70790478
Jun 1 2015 26.99165897
Dec 1 2015 28.69801929
Jun 1 2016 21.90591530
Dec 1 2016 22.99557278
Jun 1 2017 20.00000000

,

l

l
.
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;

Misci f5 I 9 PG072 |
'

Schedule of Special
|

Casualty Values
.

|

|

jD.t.

Dec 1 1992 104.14544279
Dec 8 1992 105.02984007
Jun 1 1993 103.84033279
Dec 1 1993 104.21285073
Jun 1 1994 103.48430538
Dec 1 1994 103.90125500
Jun 1 1995 104.00644087
Dec 1 1995 103.13042186
Jun 1 1996 103.27383093
Dec 1 1996 101.84315643
Jun 1 1997 200.26760584,

Dec 1 1997 200.27407385
Jun 1 1998 99.76079851
Dec 1 1998 98.63766183
Jun 1 1999 98.61501013.

Dec 1 1999 96.94620863
Jun 1 2000 94.02504335
Dec 1 2000 93.91419002
Jun 1 2001. 90.79655840 '

Dec 1 2001 90.67507373 |
Jun 1 2002 87.45117620 '

'

Dec 1 2002 87.25710960
Jun l'2003 83.78284841
Dec 1 2003 83.64413878
'Jun 1 2004 19.71977253
Dec 1 2004 19.55201097
Jun 1 2005 75.41037210 -

i
.

Dec 1 2005 15.23359495.
Jun 1 2006 10.86214236
Dec- 1 2006 70.67784360
Jun 1 2001 66.06375330-

Dec 1 2007. 65.87336332.

Jun 1 2008 60.99739540
Dec 1 2008 60.80713798
Jun 1 2009 56.14123277
Dec 1 2009 55.49155310
Jun 1 2010 50.60231479
Dec 1 2010 49.89148984
Jun 1 2011 43.66744821
Dec 1 2011 43.97379466
Jun 1 2012 37.46197886
Dec 1 2012 37.97950112
Jun 1 2013 31.17285311
Dec 1 2013 32.05702211'

Jun 1 2014 24.97362539
Dec 1 2014 26.30518458
Jun 1 2015 19.13002050
Dec 1 2015 20.34901275
Jun 1 2016 13.03932720
-Dec 1 2016 13.57931656
Jun 1 2017 10.00000000

. _ , _ _ -- . .



.
-.. ,

.

.
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M! sci 5 I 9 PG073
Schedule of Modified

Special Casualty Values

Date

Dec 1 1992 30.58339443
Dec 8 1992 31.45814950
Jun 1 1993 31.40619517
Dec 1 1993 30.88559239
Jun 1 1994 31.42492939
Dec 1 1994 31.85964148
Jun 1 1995 32.17209082
Dec 1 1995 32.39630094
Jun 1 1996 32.48709846
Dec 1 1996 32.49743308
Jun 1 1997 32.47197530
Dec 1 1997 32.47197530
Jun 1 1998 32.4452B949
Dec 1 1998 32.44528949
Jun 1 1999 32.42089258
Dec 1 1999 32.42933844
Jun 1 2000 32.5068B669
Dec 1 2000 31.05199564
Jun 1 2001 30.88106803
Dec 1 2001 29.93734743
Jun 1 2002 29.74549809
Dec 1 2002 28.752923B9
Jun 1 2003 28.47227008
Dec 1 2003 27.48464978
Jun 1 2004 27.25316692
Dec 1 2004 26.08169310
Jun 1 2005 25.80717331
Dec 1 2005 24.56641961
Jun 1 2006 24.266666B4 ,

Dec 1 2006 22.95B88131
Jun 1 2007 22.63379876
Dec 1 2007 21.25348870
Jun 1 200P 20.90180848
Dec 1 2008 19.46289639 j

Jun 1 2009 19.08833655 i

Dec I 2009 18.01972446 l

Jun 1 2010 17.15519740
Dec 1 2010 15.99813410
Jun 1 2011 15.04739293
Dec 1 2011 13.97483732
Jun 1 2012 14.13131384
Dec 1 2012 14.43669499
Jun 1 2013 14.89285696
Dec 1 2013 15.53454555
Jun 1 2014 16.36093391
Dec 1 2014 17.41585148
Jun 1 2015 18.69391677
Dec 1 2015 12.00000622
Jun 1 2016 12.93424533
Dec 1 2016 4.37836941 )
Jun 1 2017 4.4B840764

i
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PNC Commercial !
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!

~

Schedule of Special |
Termination Values |1

,

j

|
t

;

Date i"

'

Dec 1 1992 104.93271757
Dec 8 1992 105.81895142 ;

Jun 1 1993 104.67641325 i

Dec 1 1993 105.10076248 I

Jun 1 1994 104.42726162 !
Dec 1 1994 104.90266B11' i

Jun 1 1995 105.07193477 i

Dec 1 1995 104.25984514
Jun - 1 1996 104.47327077 :
Dec 1 1996 103.11695338
Jun 1 1997 101.62036953 .'
Dec 1 1997 101.71069967 f

Jun 1 1998 .101.2864B536 ;

Dec 1 1998 200.25793088 |
LJun 1 1999 200.335724B3

Dec 1 1999 98.77359592
Jun 1 2000 95.96571622-
Dec 1 2000 95.97517140 ;

Jun 1 2001 92.98530660 t

Dec 1 2001 92.99950941 !;

Jun 1 2002 89.91971107 I

Dec 1 2002 89.878676B4 i
Jun 1 2003 B6.56693497 ,

Dec 1 2003 86.60081975 ;

Jun 1 2004 82.85974760 i
'

Dec 1 2004 B2.88664312 .

Jun 1 2005 78.95172B75 .i

Dec 1 2005 78.99449160 i
Jun 1 2006 74.85618900' .

Dec 1 2006 74.91949394 i
Jun 1 2007 70.56835709 +

Dec 1 2007 70.65722188 j

Jun 1 2008 66.077B2063 i
Dec 1 2008 66.20251499 ,

Jun 1 2009 61.87108643 :

Dec 1 2009 61.57661868 i

'Jun 1 2010 57.06461302
Dec 1 2010 56.76040656 !
Jun 1 2011 50.955B1905 !

Dec 1 2011 51.713994B9 ,

Jun 1 2012 45.68201882
Dec 1 2012 46.70912760
Jun 1 2013 40.44365701
Dec 1 2013 41.90255274

_ Jun 1 2014 35.42951190 |Dec 1 2014 37.40926488 .

Jun 1 2015 30.92247820
Dec 1 2015 32.87252255 |.

Jun 1 2016 26.33920936
'Dec 1 2016 27.70370088

Jun 1 2017 25.00000000

1

!
1

I
. . - - . . , .

+
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CERTAIN RIGHTS OF THE LESSOR UNDER THE FACILITY LEASE AS AMENDED BY' THIS AMENDMENT NO. 2 THERETO HAVE BEEN ASSIGNED TO, AND ARE SUBJECT
; TO A SECURITY INTEREST IN FAVOR OF, THE BANK OF NEW YORK, AS

INDENTURE TRUSTEE UNDER A TRUST INDENTURE, MORTGAGE, SECURITY
AGREEMENT AND ASSIGNMENT OF FACILITY LEASE, DATED AS OF SEPTEMBER
15, 1987, AS AMENDED. THIS AMENDMENT NO. 2 HAS BEEN EKECUTED IN
SEVERAL COUNTERPARTS. SEE SECTION 4 (c) OF THIS AMENDMENT NO. 2 FOR
INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF VARIOUS |

COUNTERPARTS HEREOF.,

THIS COUNTERPART IS NOT THE ORIGINAL COUNTERPART.
i

I
AMENDMENT NO. 2a '

'I dated as of November 15, 1992

i to

; FACILITY LEASE
dated as of September 15, 1987

1

between '

] THE FIRST NATIONAL BANK OF BOSTON
not in its individual capacity but solely.;

as Owner Trustee under a Trust Agreement,
#

dated as of September 15, 1987, with
Beaver Valley Two Tau Limited Partnership,

Lessor;

and
,

,

DUQUESNE LIGHT COMPANY,

Lessee

i
j

Original Facility Lease Recorded,

on October 2, 1987 in Miscellaneous'

Book Volume 1318, Page 406 in the Office ofa

the Recorder of Deeds, Beaver County,
Pennsylvania..

Amendment No. 1 to Facility Lease Recorded on
December 22, 1987 in Miscellaneous Book Volume
1325, Page 344 in the Office of the Recorder
of Deeds, Beaver County, Pennsylvania. -

!

Please Stamp Additional i

y ,: _ p. m. w - g , e d Do>a a |
I

[I .D. _ O.P.. .. BEAVER VAL TWO TAU)
Mt01 \2531\21978.1 6973.12 j

4
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)
l Amendment No. 2, dated as of November 15, 1992 i

,

! (" Amendment NO. 2"), to the Facility Lease, dated as of September !

15, 1987, between THE FIRST NATIONAL BANK OF BOSTON, a national |
banking association, not in its individual capacity but solely as i

'

Owner Trustee under a Trust Agreement, dated as of September 15, i
1987, with Beaver Valley Two Tau ' Limited Partnership (the,

;j " Lessor"), and DUQUESNE LIGHT COMPANY, a Pennsylvania corporation |

(the " Lessee") . !
!a

WITNESSETH !

I i
WHEREAS, the Lessee and the Lessor have heretofore !,

entered into a Facility Lease, dated as of September 15, 1987, as '
'

heretofore amended (as so amended, the " Facility Lease") , providing !
,

for the lease by the Lessor to the Lessee of the Undivided Interest |
: (such term and other capitalized terms used herein without
i definition being defined as provided in Section 1)- '

,

WHEREAS, Section 3 (e) of the Facility Lease provides for.

an adjustment to Basic Rent and to the schedules of Casualty :

values, Special Casualty values, Modified Special Casualty values |,

and Special Termination Values in order to preserve Net Economic ;

Return in the event, among other things, of the issuance of any
Fixed Rate Notes; and

,

.

| WHEREAS, new Fixed Rate Notes are being issued pursuant ;

to Supplemental Indenture No. 2, dated as of November 15, 1992, to '

the Indenture in order to refund certain of the Fixed Rate Notes j
heretofore issued and currently Outstanding;

!
|

NOW, THEREFORE, intending to be legally bound hereby, in
;

consideration of the premises and of other. good and valuable
!consideration, the receipt and sufficiency of which are hereby
|acknowledged, the parties hereto agree as follows:
!

j SECTION 1. Definitions.

For purposes hereof, capitalized terms used herein and'

not otherwise defined herein or in the recitals shall have the
meanings assigned to such terms in Appendix A to the Facility
Lease.

SECTION 2. Amendments to Facility Lease.

(a) Section 3 (a) (ii) of the Facility Lease is amended
by deleting such clause in its entirety and replacing it with

'

i following new clause (ii):

"(i) on each Basic Rent Payment Date to, and
including, June 1, 2017, an amount equal to the

[I .D. O.P. BEAVER VAL TWO TAU)
MLD1 \2831\21978.1 2 6973.12
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.

percentage of Facilit) Cost set forth on such Basic ;,

Rent Payment Date on Schedule 1;" |

!
(b) Section 3 (b) of the Facility Lease is amended: (1) |

) by deleting the phrase "or the Reimbursement Agreement" at the end
of clause (i) thereof prior to the semicolon and inserting the
phrase: the Reimbursement Agreement or the Refinancing"

,
;

Agreement"; and (2) by replacing the number " 06667" with the ;.

number ".0825" in clause (iv) thereof.

(c) Section 3 (e) of the Facility Lease is amended by:

(i) inserting after the phrase " Purchase Price" in the first |

clause (ii) thereof the phrase:
!

, if the Refinancing Transaction Expenses (as defined in !
"

the Refinancing Agreement) are less than the maximum
; amount of transaction expenses payable by the Lessor as
'

set forth on Schedule 1 to the Refinancing Agreement, or
if the Redemption Date does not occur on the assumed date
set forth on Schedule 3 to Amendment No. 3 to the
Participation Agreement", and

(ii) replacing the phrase " pursuant to Section 3 (d) or this ;

Section 3(e)" in the second sentence thereof with the following: '

" pursuant to paragraph (d) or (e) of this Section 3 or i

Section 9 of e Refinancing Agreement" I
,

(d) Section 3 (f) is amended by replacing the phrase
" pursuant to paragraph (d) or (e) of this Section 3" in the first
sentence thereof with the following:

" pursuant to paragraph (d) or (e) of this Section 3 or
Section 9 of the Refinancing Agreement".

(e) Section 13 (g) is hereby amended by adding the
following language to the end of the second sentence of such,

1 Section:

"; nrovided, however, that the Lessee shall be required
to assume the Outstanding Notes in order to exercise the
option referred to in this Section 13 (g) if, at the time
of the proposed exercise of such option, any of such
Outstanding Notes are not redeemable or prepayable in
accordance with their t.erms and the terms of the
Indenture."

! (f) Schedule 1 hereto entitled " Schedule of Basic Rent
Payments" is hereby added to the Facility Lease.

[I.D. o.P. BEAVER VAL Two TAU)
NLO1 \2831\21978.1 3 6973.12
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(g) Schedule 1 to the Facility Lease entitled " Schedule

of Casualty Values" is deleted in its entirety and is hereby
replaced with Schedule 2 hereto.

(h) Schedule 2 to the Facility Lease entitled " Schedule
of Special Casualty Values" is deleted in its entirety and is

'

hereby replaced with Schedule 3 hereto.

(i) Schedule 3 to the Facility Lease entitled " Schedule
of Modified Special Casualty Values" is deleted in its entirety and
is hereby replaced with Schedule 4 hereto.

(j) Schedule 4 to the Facility Lease entitled " Schedule
of Special Termination Values" is deleted in its entirety and is

'

hereby replaced with Schedule 5 hereto.

SECTION 3. Amendments to Definitions.

Appendix A to the Facility Lease is amended as such
Appendix is amended in Amendment No. 3 to Participation Agreement
dated as of November 15, 1992 among the parties named therein.

SECTION 4. Miscellaneous.

(a) Dating. Although this Amendment No. 2 is i

dated as of the date first above written for convenience, the '

actual dates of execution hereof by the parties hereto are
respectively the dates set forth under the signatures hereto, and

I this Amendment No. 2 shall be effective on the latest of such ;

dates.9

>

(b) Governing Law. This Amendment No. 2 shall be
governed by, and be construed in accordance with, the law of the
State of New York, provided, however, that all matters relating to

,
"

the creation of the leasehold estate hereunder and the ex _cise of
remedies with respect to such leasehold estate sha?i be governed
by, and be construed in accordance with, the law of the
Commonwealth of Pennsylvania.

(c) Original Counterpart. The single executed
original of this Amendment No. 2 marked "THIS COUNTERPART IS THE

. ORIGINAL COUNTERPART" and containing the receipt of the Indenture
' Trustee thereon shall be the " Original" of this Amendment No. 2.

No security interest in this Amendment No. 2 may be created or
continued through the transfer or possession of any counterpart
other than the " Original".

(d) Full Force and Effect. As amended hereby, the
Facility Lease remains in full force and effect in accordance with
its terms.

[I.D. o.P. BEAVER VAL TWO TAU)
Mt01 \2E31\21978.1 4 6973.12
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.

(e) Amendments in Writing. The terms of this
Amendment No. 2 may not be waived, altered, modified, amended,
supplemented or terminated in any manner whatsoever except in
accordance with the terms of the Transaction Documents and by
written instrument signed by the Lessor and the Lessee.

(f) Counterpart Execution. This Amendment No. 2
may be executed in any number of counterparts and by each of the
parties hereto or thereto in separate counterparts, all such
counterparts together constituting but one and the same instrument.

|

[I.D. O.P. BEAVER VAL TWO TAU)
MLO1 12831\21978.1 5 6973.12
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5 IN WITNESS WHEREOF, intending to be legally bound, each'

of the parties hereto has caused this Amendment No. 2 to Facility
Lease to be duly executed by an officer thereunto duly authorized.-

THE FIRST NATIONAL BANK OF BOSTON,
not in its individual capacity but i

solely as Owner Trustee under a. -{
Trust Agreement, dated as 'of 1

,

September 15, 1987, with Beaver !

Valley Two Tau Limited Partnership j
j

/
~

:

f
a

n

By:
_

(
.

Date: December 8,:1992

.!

DUQUESNE LIGHT COMPANY
,

1
n !

s A !By:
;

De(cerMer8,/ f/ ;
1 Date: 1992 '

, :: .. ;
. >

y ? *''l'* t s ,

E!1d ChicY Fina:,uul of ficer
~

-
;

,

,

f

t
.

I

|
,

=

0 :>

M s- .' I
.; HISC.

13.00 |WRIT TAX o, ,o
EXTRA PAGE SX 2.003 In.oo !>

SUBTL
q.9, c;o ;

TOTAL,

2 ;g9,.;O
'

CHECK I29.*iG
CHANGE io,co
ITEM 10 I

12-29-92 TUE #1 2CL 8608 11:09TM|

|
'

.

>

$

l

I
' i

I

II.D. O.P. BEAVER VAL TWO TAU) i
sto1 sza31szi978.1 6 6973.12 !

!

!

:
J

1

i

-- ,. -- ,- _ , , - - . . . . . . - - . - , - -



l

.

.

.

STATE OF NEW YORK )

COUNTY OF NEW YORK MISC | 5 I 9 PG08 I
'

|
4

i

BEFORE ME, a Notary Public in and for said County and
Stat;q, yefs ally appeared the aLove-named DUQUESNE LIGHT COMPANY,
by C,6EU L s Chufetk3 its t IN Mt'Eold!LM-h44W who acknowledged,

that he' did sign the foregoing instrument on behalf of said
Corporation by authority of its Board of Directors and that theJ

same is the free act and deed of said Corporation and his free act
and deed individually and as such officer. ;

IN TESTIMONY WHEREOF, I have he to set mg hand gnd
day of J>lL0iAiO4official seal at New York, New York this -

1992. JOANN WM
S

g

[J+p.w"Su=MN9 a c e % c ij %
NOTARY PUB [

'

~

, w
Notary Public

My Commission Expires Oldbi I f
,

1

STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

BEFORE ME, a Notary Public in and for said County and
State, personally,qpp_ eared the b e-named THE FIRST NATIONAL BANK
OF BOSTON, by 6 PA-T[dfc, Alf)Cits Authorized Officer, who
acknowledged that he did aign the foregoing instrument on behalf of
said national banking association by authority of its Board of
Directors and that the same is the free act and deed of said
national banking association and his free act and deed individually !
and as such officer.

,

1
|

IN TESTIMONY WHEREOF, I have hereunto set g hand and I

official seal at New York, New York this O day of):;rnb
1992*

JoAreN VITAd
OTARY B C St twwYa

d'?"_Tgla.th
,

Notary Public

My Commission Expires w;A 2 f//f)

[I.D. O.P. BEAVER VAL TWO TAU)
,

.)met \ze31sz1978.1 6973.12
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t* Rent Payments
)

i

!

I
t.

Date Amount
,

Jun 1 1988 1 5.025539356
Dec 1 1988 2 5.025539356
Jun 1 1989 3 5.025539356 i

Dec 1 1989 4 5.025539356 '
'Jun 1 1990 5 5.0.*5539356

Dec 1 1990 6 5.025539356
Jun 1 1991 7 5.025539356
Dec 1 1991 8 5.025539356
Jun 1 1992 9 5.025539356 !
Dec 1 1992 10 5.025539356 ?

Jun 1 1993 11 4.827266102
Dec 1 1993 12 3.426434350
Jun -1 1994 13 4.827268102
Dec 1 1994 14 3.426434350
Jun 1995 15 3.453595424
Dec 1 1995 16 4.800107028
Jun 1 1996 17 3.402124415
Dec 1 1996 18 4.851578038
Jun 1 1997 19 4.966B12742
Dec 1 1997 20 3.286289710

. ,

Jun 1 1998 21 5.029603489
Dec 1 1998 22 3.224098964 |
Jun 1 1999 23 4.215736769 '

Dec 1 1999 24 4.037965684
Jun 1 2000 25 6.108909911

iDec 1 2000 26 3.035395247
Jun 1 2001 27 5.450406543 |

- Dec 1 2001 28 3.693898614
Jun 1 2002 29 5.493717995
Dec 1 2002 30 3.650587163
Jun 1 2003 31 6.390457242
Dec 1 2003 32 3.682743499
Jun 1 2004 33 6.500236943
Dec 1 2004 34 3.572963799
Jun 1 2005 35 6.591454604
Dec 1 2005 36 3.481746138
Jun 1 2006 37 6.684B73843
Dec 1 2006 38 3.388326899
Jun 1 2007 39 6.786353670
Dec 1 2007 40 3.286847072
Jun 1 200B 41 6.896520575
Dec 1 2008 42 3.176680166
Jun 1 2009 43 7.014321135
Dec 1 2009 44 3.058879607
Jun 1 2010 45 7.102226970
Dec 1 2010 46 2.970973772
Jun 1 2011 47 B.420203374
Dec 1 2011 48 1.652997368
Jun 1 2032 49 8.602446500
Dec 1 2012 50 1.470754242
Jun 1 2013 51 8.323183477
Dec 1 2013 52 1.750017265
Jun 1 2014 53 9.651103995
Dec 1 2014 54 0.422096747
Jun 1 2015 55 10.071184477
Dec 1 2015 56 0.002016265
Jun 1 2016 57 0.04B367184
Dec 1 2016 58 10.024833558
Jun 1 2017 59 5 036600371

............

Totals 281.525636957

.-. _ _ , . . _ , -_ _ _ _ _._ , , , , , _ _ _ . , _ _ _ _ , _ , _ _ _ _ . , _ , _ _ . . _ ,4
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Schedule of Casualty Values

Date

Dec 1 1992 116.49124501
Dee B 1992 117.36591268
Jun 1 1993 118.58249645
Dec. I 1993 119.44512162
Jun 1 1994 118.84788685
Dec 1 1994 119.44946241
Jun 1 1995 119.94779165
Dec 1 1995 119.00200737
Jun 1 1996 119.3217B607 ,

Dec 1 1996 118.08980058 |

Jun 1 1997 116.62536794 |

Dec 1 1997 116.78607166
Jun 1 1998 115.20963704
Dec 1 1998 115.3806271B
Jun 1 1999 114.565B9885
Dec 1 1999 113.89B33017
Jun 1 2000 111.16610169
Dec 1 2000 111.38573872
Jun 1 2001 109.19703648
Dec 1 2001 108.67686875
Jun 1 2002 106.35637704
Dec 1 2002 105.79877497
Jun 1 2003 102.50266967 1

Dec 1 2003 101.79953538 |

Jun 1 2004 98.21885483 I
Dec 1 2004 97.56327477 I

Jun 1 2005 93.82998911 |
'

Dec 1 2005 93.07731030
Jun 1 2006 89.12251088
Dec 1 2006 88.32761890
Jun 1 2007 84.13585984
Dec 1 2007 B3.29883491
Jun 1 2006 78.85352919
Dec 1 2008 77.97460082
Jun 1 2009 73.25973321
Dec 1 2009 72.33758531
Jun 1 2010 67.3745B182
Dec 1 2010 66.37352117
Jun 1 2011 59.92529619
Dec 1 2011 60.01220991
Jun 1 2012 53.23061622
Dec 1 2012 53.30597215
Jun 1 2013 46.61345157 i

Dec 1 2013 46.27867395 |

Jun 1 2014 38.09738189
Dec 1 2014 38.92300445
Jun 1 2015 30.25010450
Dec 1 2015 31.39373974
Jun 1 2016 32.65433995
Dec 1 2016 24.16046345
Jun 1 2017 20.00000000
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Schedule of Special; .

Casualty Values i
"

!

.

Date

Dec 1 1992 114.18355301
Dec 8 1992 115.05553866
Jun 1 1993 116.20470252
Dec 1 1993 116.99509623
Jun 1 1994 116.32343580 ,

Dec 1 1994 116.84832481 |

Jun 1 1995 117.26763798
|Dec 1 1995 116.24043730 ;

Jun 1 1996 116.47632638 |
Dec 1 1996 115.15790292 -

Jun 1 1997 113.60440652 |
Dec 1 1997 113.67334096 |Jun 1 1998 112.00234934 :

Dec 1 1998 112.07591007 I

Jun 1 1999 111.16079265 |
Dec 1 1999 110.38978533 '

Jun 1 2000 107.55097600 |

Dec 1 2000 107.66079451 ]Jun 1 2001 105.35893774
Dec 1 2001 104.72217814
Jun 1 2002 102.28155278
Dec 1 2002 101.60016769
Jun 1 2003 98.17651916
Dec 1 2003 97.34196719 |
Jun 'l 2004 93.68587682 :

Dec 1 2004 92.83077353 |
Jun 1 2005 88.95372626 1

Dec 1 2005 88.05291874 !
Jun 1 2006 83.94549082
Dec 1 2006 82.99333386
Jun 1 2007 18.63953251
Dec 1 2007 77;63554284*

Jun 1 2008 73.01820042.

Dec 1 2008 71.96200928
Jun 1 2009 67.06449413
Dec 1 2009 65.95415028
Jun 1 2010 60.79723394
Dec 1 2010 59.59636985
Jun 1 2011 52.94227189-

Dec 1 2011 52.81705873
Jun 1 2012 45.81689426
Dec 1 2012 45.66703978
Jun 1 2013 ~ 38.74 24 674 6
Dec 1 2013 38.16858895
Jun 1 2014 29.74093270
Dec 1 2014 30.31270715
Jun 1 2015 21.37824181
Dec 1 2015 22.25231814
Jun 1 2016 23.23528655
Dec 1 2016 14.45528267
Jun 1 2017 10.00000000

,

1

- , --
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Schedule of Modified
Special Casualty Values

,

|

Date

Dec 1 1992 32.93175706
Dec 8 1992 33.80260550.
Jun 1 1993 35.36352080
Dec 1 1993 34.54759908
Jun 1 1994 35.20234672
Dec 1 1994 34.24971545
Jun 1 1995 34.61717361
Dec 1 1995 34.85506814
Jun 1 1996 35.03241593
Dec 1 1996 35.07700811
Jun 1 1997 35.07779872
Dec 1 1997 35.07779872
Jun 1 1998 35.05496387
Dec 1 1998 35.05496387
Jun 1 1999 35.03109519
Dec 1 1999 35.03109519
Jun 1 2000 34.15664923
Dec 1 2000 34.15664923
Jun 1 2001 34.15664923
Dec 1 2001 34.16188335
Jun 1 2002 33.40094373
Dec 1 2002 33.06107856 -

Jun 1 2003 32.24975687
Dec 1 2003 31.74192550
Jun 1 2004 30.76791875
Dec 1 2004 30.18775176
Jun 1 2005 29.18543370
Dec 1 2005 28.54000533
Jun 1 2006 27.48307661
Dec 1 2006 26.79258682
Jun 1 2007 25.67416995
Dec 1 2007 24.93963888
Jun 1 2008 23.75993326
Dec 1 2008 22.97501078
Jun 1 2009 21.73248904
Dec 1 2009 20.89311248
Jun 1 2010 19.58563065
Dec 1 2010 18.65738638
Jun 1 2011 17.24664504
Dec 1 2011 16.27154025
Jun 1 2012 16.00225414
Dec 1 2012 13.80269614
Jun 1 2013 13.49850131 !
Dec 1 2013 12.46164779 !

Jun 1 2014 11.68871409
Dec 1 2014 12.00697120
Jun 1 2015 12.46004020
Dec l'2015 13.06466562
Jun 1 2016 13.81623315
Dec 1 2016 14.77493545
Jun 1 2017 5.03660037

-. - .. . -- . . . . . _ . - - . _ . - . - - .
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Termination Values

:

!

|
t

i
. <

Date

Dec 1 1992 117.64509100 i

Dec 8 1992 118.52109969 i

Jun 'l 1993 119.77239342
Dec 1 1993 120.67013431 i

Jun '2.1994 120.11011238 i

Dec' 1 1994 120.75003120
Jun 1 1995 121.28786849 !

Dec 2 1995 120.38279240
Jun 1 1996 120.74451591
Dec 1 1996 119.55574942
Jun .1 1997 118.13584865 1

Dec 1 1997 118.34243701 ,
'

Jun 1 1998 116.81328090
Dec 1 1998 117.03298574

. Jun 1 1999 116.26845194 ,

Dec 1 1999 115.55260259
Jun 1 2000'.112.97366454
Dec 1 2000 113.24821082 j
Jun 1 2001 111.11608585 i

Dec 1 2001. 110.65421406 i

Jun 1 2002 108.39378918 i
Dec 2 2002 107.89807861 j

Jun 1 2003 104.66574493 j
Dec 1 2003 204.02831948 -

Jun 1 2004 100.57534383 I
IDec 1 2004 99.92952539

Jun 1 2005 96.26812053
Dec 1 2005 95.58950609
Jun 1 2006 91.71102092
Dec 1 2006 90.99476142
Jun 1 2007 86.88402351
Dec 1 2007 86.13048094
Jun 1 2008 81.77219358
Dec 1 2008 80.98089658
Jun 1 2009 76.35735276
Dec 1 2009 75.52930282
Jun 1 2010 70.66325576
Dec 1 2010 '69.76209684
Jun 1 2011 63.41680834
Dec 2 2011 63.60978551
Jun 1 2012 56.93747721
Dec 1 2012 57.12543834
Jun' 1 2013 50.54894362
Dec 1 2013 50.33371646
Jun 1 2014 42.27560648
Dec 1 2014 43.22815310
Jun 1 2015 34.68603284
Dec 1 2015 35.96442054

'

Jun '1 2016 37.36386664
Dec 1 2016 29.01305384 i

Jun 1 2017 25.00000000

i

I

l,
*

,. . . - - - , - - . - - - - , -.-.. .-. -
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I
CERTAIN RIGHTS OF THE LESSOR UNDER THE FACILITY LEASE AS AMENDED BY
THIS AMENDMENT NO. 2 THERETO HAVE BEEN ASSIGNED TO, AND ARE SUBJECT

,

TO A SECURITY INTEREST IN FAVOR OF, THE BANK OF NEW YORK, AS t

INDENTURE TRUSTEE UNDER A TRUST INDENTURE, MORTGAGE, SECURITY !
AGREEMENT AND ASSIGNMENT OF FACILITY LEASE, DATED AS OF SEPTEMBER I

15, 1987, AS AMENDED. THIS AMENDMENT NO. 2 HAS BEEN EXECUTED IN !

SEVERAL COUNTERPARTS. SEE SECTION 4 (c) OF THIS AMENDMENT NO. 2 FOR '

INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF VARIOUS
COUNTERPARTS HEREOF.

THIS COUNTERPART IS NOT THE ORIGINAL COUNTERPART. j
i

AMENDMENT NO. 2
dated as of November 15, 1992 !

i
ito
r

FACILITY LEASE i

dated as of September 15, 1987 !

between ,

THE FIRST NATIONAL BANK OF BOSTON ,

not in its individual capacity but solely '

as Owner Trustee under a Trust Agreement,
dated as of September 15, 1987, with |Beaver Valley Two Omega Limited Partnership,

Lessor

and

DUQUESNE LIGHT COMPANY,

i Lessee

Original Facility Lease Recorded
on October 2, 1987 in Miscellaneous

Book Volume 1318, Page 01 in the Office of

the Recorder of Deeds,ia. Beaver County,Pennsylvan
9

Amendment No. 1 to Facility Lease Recorded on
December 22, 1987 in Miscellaneous Book Volume
1325, Page 313 in the Office of the Recorder
of Deeds, Beaver County, Pennsylvania.

[g339 $,f,3!fQ /\30ill0Ni
Adj,3dli~i cfO.2 EUd b8 0

.
-

[I.D. O.P. BEAVER VAL 2 OMEGA]
MLD1 \2831\21979.1 6973.12
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Amendment No. 2, dated as of November 15, 1992
(" Amendment NO. 2") ,. to the Facility Lease, dated as of September
15, 1987, between THE FIRST NATIONAL BANK OF BOSTON, a nationale

{ banking association, not in its individual capacity but solely as |
Owner Trustee under a Trust Agreement, dated as of September 15,!

i

1987, with Beaver Valley Two Omega Limited Partnership (the |" Lessor"), and DUQUESNE LIGHT COMPANY, a Pennsylvania corporation-

" (the " Lessee"). ;

:

WITNESSETH [

WHEREAS, the Lessee and the -Lessor have heretofore
entered into a Facility Lease, dated as of September 15, 1987, as
heretofore amended (as so amended, the " Facility Lease") , providing
for the lease by the Lessor to the Lessee of the Undivided Interest
(such term and other capitalized terms used herein without ,

definition being defined as provided in Section 1);

WHEREAS, Section 3 (e) of the Facility Lease provides for
an adjustment to Basic Rent and to the schedules of Casualty

,

Values, Special Casualty Values, Modified Special Casualty, Values !
and Special Termination Values in order to preserve Net Economic

~

Return in the event, among other things, of the issuance of any i
Fixed Rate Notes; and

WHEREAS, new Fixed Rate Notes are being issued pursuant |,

to Supplemental Indenture No. 2, dated as of November 15, 1992, to"

the Indenture in order to refund certain of the Fixed Rate Notes
heretofore issued and currently outstanding; |

\NOW, THEREFORE, intending to be legally bound hereby, in ;

consideration of the premises and of other good and valuable i
consideration, the receipt and sufficiency of which are hereby '

acknowledged, the parties hereto agree as follows:
!

SECTION 1. Definitions. '

For purposes hereof, capitalized terms used herein and ;

not otherwise defined herein or in the recitals shall have the
meanings assigned to such terms in Appendix A to the Facility
Lease.

,

SECTION 2. Amendments to Facility Lease.

(a) Section 3 (a) (ii) of the Facility Lease is amended
by deleting such clause in its entirety and replacing it with
following new clause (ii):

"(i) on each Basic Rent Payment Date to, and
including, June 1, 2017, an amount equal to the

[I.D. O.P. BEAVER VAL 2 OMEGA)
MLO1 \2831\21979.1 2 6973.12

.
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I

percentage of Facility Cost set forth on such 8: sic ;

Rent Payment Date on Schedule 1 "
,

'

(b) Section 3 (b) of the Facility Lease is amended: (1)
by deleting the phrase "or the Reimbursement Agreement" at the end
of clause (i) thereof prior to the semicolon and inserting the '

phrase: the Reimbursement Agreement or the Refinancing"
,

Agreement"; and (2) by replacing the number " 06667" with the; .

number ".0825" in clause (iv) thereof.

(c) Section 3 (e) of the Facility Lease is amended by:
1

(i) inserting after the phrase " Purchase Price" in the first
,

clause (ii) thereof the phrase:

, if the Refinancing Transaction Expenses (as defined in"

the Refinancing Agreement) are less than the maximum
amount of transaction expenses payable by the Lessor as4

set forth on Schedule 1 to the Refinancing Agreement, or *

'

if the Redemption Date does not occur on the assumed date
set forth on Schedule 3 to Amundment No. 3 to the
Participation Agreement", and

(ii) replacing the phrase " pursuant to Section 3 (d) or this
Section 3 (e) " in the second sentence thereof with the following:

" pursuant to paragraph (d) or (e) of this Section 3 or
Section 9 of the Refinancing Agreement"'

(d) Section 3 (f) is amended by replacing the phrase
" pursuant to paragraph (d) or (e) of this Section 3" in the first
sentence thereof with the following:

" pursuant to paragraph (d) or (e) of this Section 3 or
Section 9 of the Refinancing Agreement".

(e) Section 13 (g) is hereby amended by adding the
following language to the end of the second sentence of such
Section:

"; provided, however, that the Lessee shall be required
to assume the Outstanding Notes in order to exercise the
option referred to in this Section 13 (g) if, at the time
of the proposed exercise of such option, any of such
Outstanding Notes are not redeemable or prepayable in
accordance with their terms and the terms of the
Indenture."

(f) Schedule 1 hereto entitled " Schedule of Basic Rent
Payments" is hereby added to the Facility Lease.

[I .D. O.P. BEAVER VAL 2 OMEGA]
CtLO1 \2831\21979.1 3 6973.12
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! (g) Schedule 1 to the Facility Lease entitled " Schedule |

| of Casualty Values" is deleted in its entirety and is hereby |
replaced with Schedule 2 hereto. |

(h) Schedule 2 to the Facility Lease entitled " Schedule !
of Special Casualty Values" is deleted in its entirety and is t

hereby replaced with Schedule 3 hereto. |

(i) Schedule 3 to the Facility Lease entitled " Schedule ;

of Modified Special Casualty Values" is deleted in its entirety and
is hereby replaced with Schedule 4 hereto. |

(j) Schedule 4 to the Facility Lease entitled " Schedule |
of Special Termination Values" is deleted in its entirety and is
hereby replaced with Schedule 5 hereto.

1

SECTION 3. Amendments to Definitions. I

Appendix A to the Facility Lease is amended as such
Appendix is amended in Amendment No. 3 to Participation Agreement
dated as of November 15, 1992 among the parties named therein.

i

SECTION 4. Miscellaneous. |

(a) Dating. Although this Amendment No. 2 is
dated as of the date first above written for convenience, the i

actual dates of execution hereof by the parties hereto are '

respectively the dates set forth under the signatures hereto, and i

this Amendment No. 2 shall be effective on the latest of such i

dates. |

(b) Governing Law. This Amendment No. 2 shall be !
governed by, and be construed in accordance with, the law of the
State of New York, provided, however, .that all matters relating to
the creation of the leasehold estate hereunder and the exercise of i

remedies with respect to such leasehold estate shall be governed i
by, and be construed in accordance with, the law of the |
Commonwealth of Pennsylvania.

(c) Original Counterpart. The single executed
original of this Amendment No. 2 marked "THIS COUNTERPART IS THE
ORIGINAL COUNTERPART" and containing the receipt of the Indenture
Trustee thereon shall be the " Original" of this Amendment No. 2.
No security interest in this Amendment No. 2 may be created or
continued through the transfer or possession of any counterpart
other than the " Original".

(d) Full Force and Effect. As amended hereby, the
Facility Lease remains in full force and effect in accordance with
its terms.

[I.D. o.P. BEAVER VAL 2 OMEGA)
MLO1 \2831\21979.1 4 6973.12
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i (e) Amendments in Writing. The terms of this i
!Amendment No. 2 may not be waived, altered, modified, amended,

supplemented or terminated in any manner whatsoever except in i
iaccordance with the terms of the Transaction Documents and by

written instrument signed by the Lessor and the Lessee. |

J

(f) Counterpart Execution. This Amendment No. 2 [
'

may be executed in any number of counterparts and by each of the r
; parties hereto or thereto in separate counterparts, all such !
; counterparts together constituting but one and the same instrument. |
1 !

J
i

l
d

i !

i
'

1

i
i

:

:

1

i
'MISC- 13.00

WRIT TAX o,50
EXTRA PAGE 8X 2.000 16.00 !

l SUBTL 29.50 '

TOTAL 29.50
CHECK

.w 29.50
g,f P CHANGE 0.00

'

. '4 '" =j ,j ITEM 10

% . 12-29-92 TUE #1 2CL 8612 11:11TM3
t.v .

; v _ . *

_ i
/

'

;) ' O, '':
emg 7 ;..s.

g:. -
" O

4

|

II.D. o.P. BEAVER VAL 2 OMEGA]
Cu G1 \2E31\21979.1 5 6973.12
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IN WITNESS WHEREOF, intending to be legally bound, each
of the parties hereto has caused this Amendment No. 2 to Facility >

Lease to be duly executed by an of ficer thereunto duly authorized.

THE FIRST NATIONAL BANK OF BOSTON,
not in its individual capacity but
solely as Owner Trustee under a !

Trust Agreement, dated as of
September 15, 1987, with Beaver
Valley Two Omega Limited Partnership

By: _ 'ry, ,
~

Date: December 8, 1992

DUQUESNE LIGHT COMPANY

U

By:

Date: December 8, 1992

G3:; .. .
.. -- - m

&nd C:. 5 -
~ '

|

|
|

!

II.D. O.P. BEAVER VAL 2 OMEGA)
69n.12 |Mtot \2e3n21979.1 6
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STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK ) i

I(
i BEFORE ME, a Notary Public in and for said County and |

Stat i

by G_e, persopally appeared the above-named D_UQUESNE LIGHT COMPANY,its )!W /IOmdW77~h/4 wwho acknowledgedfAA4/ L de/fwWSJ A,

i that he/ did sign the foregoing instrument on behalf of said ;
' Corporation by authority of its Board of Directors and that the |

| same is the free act and deed of said Corporation and his free act j

and deed individually and as such officer.'

* IN TESTIMONY WHEREOF, I have her ugto set hand and j
official seal at New York, New York this day of 'Mt b/w

.

1992.
]
i N@ Mon &

"
2 i

'Quemwm conwy-

, _ A ~nipon DpirstAqu24.1993
Notary Public '

My Commission Expires UMA 2 3 !

<

STATE OF NEW YORK )
~

;

) ss.: ;

COUNTY OF NEW YORK )

i

BEFORE ME, a Notary Public in and for said County and ;

State, personallg app, eared the b ve-named THE FIRST NATIONAL BANK
OF BOSTON, by (-. VA 7~Rf C MOf rits Authorized Of ficer, who
acknowledged that he did sign the foregoing instrument on behalf of
said national banking association by authority of its Board of -

Directors and that the same is the free act and deed of said ;

national banking association and his free act and deed individually
and as such officer. |.

IN TESTIMONY WHEREOF, I have he eu to set g hand and
official seal at New York, New York this day of uM4+---j y

; 1992. mm
NOTARY B C St %w<

J ne .I993g

! Notary Public

/@My Commission Expires us

[I.D. o.P. BEAVER VAL 2 OMEGAl
'

MLO1 \2831\21979.1 6973.12
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Schedule of Basic
- Rent Payments i) -

,

; Date Amount !

!4

Jun 1 1988 1 5.02472189 i
Dec 1 1988 2 5.02472189 j

,

j
Jun 1 1989 3 5.02472189 !

i Dec 1 1989 4 5.02472189
Jun 1 1990 5 5.02472189 *

j 'Dec 1 1990 6 5.02472189i Jun 1 1991 7 5.02472189i ,

Dec 1 1991 8 5.02472189
Jun 1 1992 9 5.02472189
Dec 1 1992 10 5.02472189
Jun 1 1993 II 4.82668195
Dec 1 1993 12 3.42649369
Jun 1 1994 13 4.82668195 )

*Dec 1 1994 14 3.42649369
J Jun 1 1995 IS 3.45384044
.

o

' Dec 1 1995 16 4.79933520 )

Jun 1 1996 17 3.40233853
Dec 1 1996 18 4.85083710Jun 1 1997 19 4.96441774 ,

Dec 1 1997 20 3.28875789 >

Jun 1 1998 21 5.02645766
Dec 1 1998 22 3.22671797
Jun 1 1999 -23 4.22450446 o

Dec 1 1999 24 4.02867118 i
.

Jun 1 2000- 25 6.11148965 i

Dec 1 2000 26- 3.03531085 !
#Jun 1 2001 27 5.45232094

Dec 1 2001 28 3.69447956 i

Jun 1 2002 29 5.48427197 ,

Dec 1 2002 30 3.66252853 ,

Jun 1 2003 31 6.37529353* Dec 1 2003 32 3.69594254 i

Jun 1 2004 33 6.48665655
r* .
'Dec 1 2004 34 3.58457951

1 Jun 1 2005 35 6.57680423
'

'Dec 1 2005 36 3.49443183 lJun 1 2006 37 6.67010520Dec 1 2006 38 3.40113086Jun 1 2007 39 6.77060844 ,

IDec 1 2007 40 3.30062762Jun 1 2008 41 6.81899021Dec 1 2008 42 3.19224585Jun 1 2009 43 6.99434423Dec 1 2009 44 3.01689183 I'
Jun 1 2010 45 7.08337432
Dec 1 2010 46 2.98786174Jun 1 2011 47 8.39EB2431Dec 1 2011 48 1.67241176Jun 1 2012 49 8.57303851Dec 1 2012 50 1.49819756Jun 1 2013 51 7.93889380
Dec 1 2013 .52 2.13234227Jun 1 2014 53 9.64722903
Dec 1 2034 54 0.42400703<

Jun 1 2015 55 10.06672692
Dec 1 2015 56 0.00450914
Jun 1 2016 57 C.20816752Dec 1 2016 58 9.96306854Jun 1 2017 59 5.03561803

.- ___...

Totals 281.49277278

'
- - - - - - , -. - - - - - . , . - - . . . . - . . - . _ . . .



.

.

*
.

Omeaa

Misci 519 PG095
Schedule of Casualty Values

!
|

1,

Date

Dec 1 1992 116.48039374
Dec 8 1992 117.35508770
Jun 1 1993 118.56895979
Dec 1 1993 119.429904f1
Jun 1 1994 118.8316' ' 7
Dec 1 1994 119.4316- 82
Jun 1 1995 119.9282- 24
Dec 1 1995 118.98175248
Jun 1 1996 119.29986591
Dec 1 1996 118.06717532
Jun 1 1997 116.60448904
Dec 1 1997 116.76353487
Jun 1 1998 115.19045638
Dec 1 1998 115.35915914
Jun 1 1999 114.53599473
Dec 1 1999 153.87774722
Jun 1 2000 111.14296567
Dec 1 2000 111.36260270
Jun 1 2001 109.17190167
Dec 1 2001 108.65041829
Jun 1 2002 106.33873729
Dec 1 2002 105.76880980
Jun 1 2003 102.48714817
Dec 1 2003 101.77052577
Jun 1 2004 98.26276242
Dec 1 2004 97.53523663
Jun 1 2005 93.81593982
Dec 1 2005 93.05031672
Jun 1 2006 89.10966797
Dec 1 2006 88.30174691
Jun 1 2007 84.12514566
Dec 1 2007 83.27418509

!Jun 1 2008 78.84586627
|Dec 1 2006 77.95132346 '

Jun 1 2009 73.25594922
Dec 1 2009 72.31588528
Jun 1 2010 67.37133048
Dec 1 2010 66.35347204
Jun 1 2011 59.92624492 !
Dec 1 2011 59.99397448 '

Jun 1 2012 53.24013294
Dec 1 2012 53.28804937
Jun 1 2013 46.97683853
Dec 1 2013 46.28846339
Jun 1 2014 38.10940354
Dec 1 2014 38.93135899
Jun 1 2015 30.26075042
Dec 1 2015 31.39965036
Jun 1 2016 32.59779368
Dec 1 2016 24.15981901
Jun 1 2017 20.00000000

|
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ISchedule of Special
Clasualty Values j

I
|

I

Date

Dec 1 1992 114.17270174
Dec 8 1992 115.04471368
Jun 1 1993 116.19116585
Dec 1 1993 116.97987872
Jun 1 1994 116.30714971
Dec 1 1994 116.83050322
Jun 1 1995 117.24809057 ,

Dec 1 1995 116.22018142 |

Jun 1 1996 116.45440623 . |
'

Dec 1 1996 115.13527765
Jun 1 1997 113.58352762
Dec 1 1997 113.65080417
Jun 1 1998 111.98316868
Dec 1 1998 112.05444202
Jun 1 1999 111.13088854
Dec 1 1999 110.36920239
Jun 1 2000 107.52783997
Dec 1 2000 107.63765849
Jun 1 2001 105.33380293
Dec 1 2001 104.69572767
Jun 1 2002 102.26391303
Dec 1 2002 101.57020253
Jun 1 2003 98.16099825
Dec 1 2003 97.31295758
Jun 1 2004 93.66978441 <

I
Dec 1 2004 92.80273539
Jun 1 2005 88.93967698
Dec 1 2005 88.02592516
Jun 1 2006 83.93264790
Dec 1 2006 82.96746187
Jun 1 2007 78.62881833-

Dec 1 2007 77.61089302.
Jun 1 2008 73.01053749 i

Dec 1 2008 71.93873193 )
'

Jun 1 2009 67.06071014
Dec 1 2009 65.93245026
Jun 1 2010 60.79398261
Dec 1 2010 59.57632072
Jun 1 2011 52.94322061
Dec I 2011 52.79882329
Jun 1 2012 45.82641098
Dec 1 2012 45.64911700
Jan 1 2013 39.10585442 l

Dec 1 2013 38.17837839 i
i

Jun 1 2014 29.75295435
Dec 1 2014 30.32106169
Jun 1 2015 21.38889373
Dec 1 2015 22.25828876 i

Jun 1 2016 23.17874028
'

Dec 1 2016 14.45463823
Jun 1 2017 10.00000000

l

|

I
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Schedule of Modified
Special Casualty Values

i
|

Date

Dec 1 1992 32.91671821
Dec B 1992 33.79024614
Jun 1 '993 35.34782401
Dec 1 1S93 34.53086463f

Jun 1 1994 35.18389821
,

l

Dec 1 1994 34.23037693
Jun 1 1995 34.59629495
Dec 1 1995 34.83246415 !

'

Jun 1 1996 35.0u327240
Dec 1 1996 35.05120442
Jun 1 1997 35.05122699
Dec 1 1997 35.05122699
Jun 1 1998 35.02673426 i

Dec 1 1998 35.02673425 '

Jun 1 1999 35.00057819
Dec 1 1999 35.00057819
Jun 1 2000 34.13545339r

' Dec 1 2000 34.13545339
iJun 1 2001 34.13545339
!Dec 1 2001 34.14509490

Jun 1 2002 33.38293902 i

Dec 1 2002 33.05215528
Jun 1 2003 32.22817277
Dec 1 2003 31.73260390
Jun 1 2004 30.74473492
Dec 1 2004 30.17672588
Jun 1 2005 29.16413059
Dec 1 2005 28.53136477
Jun 1 2006 27.4611323B

| Dec 1 2006 26.78433803
Jun 1 2007 25.65312978
Dec 1 2007 24.93186318
Jun 1 2008 23.73783354
Dec 1 2008 22.96778959 '

Jun 1 2009 21.70921262
Dec 1 2009 20.88643471
Jun 1 2010 19.56053669

.

Dec 1 2010 18.65127405i

Jun 1 2011 17.22326353
Dec 1 2011 16.26630204
Jun 1 2012 15.97594571
Dec 1 2012 13.80672365| Jun 1 2013 13.47210557|

| Dec 1 2013 12.80699042
Jun 1 2014 11.6500EE96
Dec 1 2014 11.96438611 ,

Jun 1 2015 '12.41337866 I

iDec 1 2015 13.01326877
| Jun 1 2016 13.759(E689
' Dec 1 2016 14.71252599

Jun 1 2017 5.01561803

|

I
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Omeaa

MIScl 5 l 9 PG098 seneeuie or speciai
Termination Values

Date

Dec 1 1992 117.63423973
Dec B 1992 118.51027471
Jun 1 1993 119.75785675
Dec 1 1993 120.65491680
Jun 1 1994 120.09382630
Dec 1 1994 120.73220961
Jun 1 1995 121.2683210B
Dec 1 1995 120.36253652
Jun 1 1996 120.72259576
Dec 1 1996 119.53312415
Jun 1 1997 11P.11496974
Dec 1 1997 118.31990022
Jun 1 1998 116.79430024
Dec 1 1998 117.01151770
Jun 1 1999 116.23854783
Dec 1 1999 115.63201964
Jun 1 2000 112.95052851
Dec 1 2000 113.22507480
Jun 1 2001 111.09095103
Dec 1 2001 110.62776360
Jun 1 2002 108.37614943
Dec I 2002 107.86B11344
Jun 1 2003 104.65022402
Dec 1 2003 103.99930987
Jun 1 2004 100.55925142
Dec 1 2004 99.90148725
Jun 1 2005 96.25407124
Dec I 2005 95.56251251
Jun 1 2006 91.69817B00
Dec 1 2006 90.96888943
Jun 1 2007 66.87330933
Dec 1 2007 B6.10583112
Jun 1 2008 B1.76353065,

Dec 1 2008 80.95761923*
Jun 1 2009 76.35356B77
Dec 1 2009 75.50760279
Jun 1 2010 70.66000442
Dec 1 2010 69.74204771
Jun 1 2011 63.41775707
Dec 1 2011 63.59155007
Jun 1 2012 56.94699393
Dec 1 2012 57.20751555
Jun 1 2013 50.91233059
Dec 1 2013 50.34350590
Jun 1 2014 42.28762813
Dec 1 2014 43.23650764
Jun 1 2015 34.69667877
Dec 1 2015 35.97033115
Jun 1 2016 37.30732038
Dec 1 2016 29.01240940
Jun 1 2017 25.00000000

. _
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Eight (8) Ohio Edison Lease Amendments
(November 3, 1992 Notification)
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[ EXECUTION COPY].

i

CERTAIN RIGHTS OF THE LESSOR UNDER THE FACILITY LEASE AS
AMENDED BY THIS AMENDMENT NO. 2 THERETO HAVE BEEN ASSIGNED TO, AND
ARE SUBJECT TO, A SECURITY INTEREST IN FAVOR OF, THE BANK OF NEW
YORK, AS INDENTURE TRUSTEE UNDER A TRUST INDENTURE, MORTGAGE,
SECURITY AGREEMENT AND ASSIGNMENT OF FACILITY LEASE, DATED AS OF
SEPTEMBER 15, 1987, AS CORRECTED AND RESTATED AND AS SUPPLEMENTED
BY THE SUPPLEMENTAL INDENTURE NO. 1 THERETO, DATED AS OF
FEBRUARY 1, 1988, AND BY THE SUPPLEMENTAL INDENTURE NO. 2 THERETO,
DATED AS OF NOVEMBER 1, 1992. THIS AMENDMENT NO. 2 HAS BEEN
EXECUTED IN SEVERAL COUNTERPARTS. SEE SECTION 3(d) OF THIS
AMENDMENT NO. 2 FOR INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF
VARIOUS COUNTERPARTS HEREOF.

THIS COUNTERPART IS NOT THE ORIGINAL COUNTERPART

AMENDMENT NO. 2
dated as of November 5, 1992

to
FACILITY LEASE

dated as of September 15, 1987,
as corrected and restated

and amended as of February 1, 1988
between
LESSOR

THE FIRST NATIONAL BANK OF BOSTON
not in its individual capacity, but solely
as owner Trustee under a Trust Agreement

dated as of September if 1987 with
CHRYSLER CONSORTIUM CORPORATION

as Owner Participant
and

LESSEE
OHIO EDISON COMPANY |

1

|

Original Facility Lease Recorded on
October 1, 1987 at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Office

Corrective and Restated Facility Lease Recorded on
December _ , 1987, at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's office

Amendment No. 1 to Facility Lease Recorded on
December _ , 1987, at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Office !

Refinancing of the Fixed Rate Notes Relating to the
Beaver Valley Power Station Unit No. 2

CHRYSLER CONSORTIUM CORPORATION

- , y- r .wr 9
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!

| AMENDMENT NO. 2, dated as of November 5, 1992 (" Amendment :
No. 2"), to the Facility Lease, dated as of September 15, 1987, as ;

corrected and restated and as amended by Amendment No. 1 thereto,
'

dated as of February 1, 1988, all as in effect on the date hereof
(the " Facility Lease"), among THE FIRST NATIONAL BANK OF BOSTON, a

! national banking association, not in its individual capacity, but
solely as Owner Trustee under a Trust Agreement, dated as of
September 15, 1987, with the Owner Participant identified on the ''

cover page hereof (in such capacity, the " Lessor") , and OHIO EDISON ,

COMPANY, an Ohio corporation (" Lessee"), j
|

E I I H E E E I H:q
'

!
a

WHEREAS, the Lessee and the Lessor have heretofore entered
into the Facility Lease providing for the lease by the Lessor to 1

,

the Lessee of the Undivided Interest; '

|

WHEREAS, Section 3(e) of the Facility Lease provides for an i

adjustment to Basic Rent and to the schedules of Casualty Values, !
Special Casualty Values, and Modified Special Casualty Values in
order to preserve the Net Economic Return in the event, among other
things, of the refunding of the Fixed Rate Notes by issuance of
Additional Notes;

WHEREAS, Section 10.1 (viii) of the Indenture provides, among
other things, that the Lessor and Indenture Trustee may, without
the consent of the Holders of Notes Outstanding, execute a
supplement to the Indenture in order to evidence the issuance of
and to provide the terms of the Additional Notes; and

WHEREAS, the Lessor and the Indenture Trustee intend to
execute a Supplemental Indenture No. 2 dated as of November 1, 1992
to the Indenture, providing for the issuance of new promissory-

notes (the "New Fixed Rate Notes");

i
|, i

|

|

I

-2-
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CHRYSLER CONSORTIUM CORPORATION
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NOW, THEREFORE, in consideration of the premises and of other t

good and valuable consideration, the receipt and sufficiency of ;

which are hereby acknowledged, the parties hereto agree as follows:

I
!

SECTION 1. Definitions. !

t

For purposes hereof, capitalized terms used herein and not
'

.

otherwise defined herein or in the recitals shall have the meanings
assigned to such terms in Appendix A to the Facility Lease. 3

:

SECTION 2. -Amendments.
,

The following amendments to the Facility Lease shall become
effective as of the Effective Date: j

(a) Supplemental Rent. Section 3(b) of the Facility Lease f
'is hereby amended to the extent provided on Schedule 5 hereto.i

(b) Other Adiustments to Rent. Section 3 (e) of the Facility
Lease is hereby amended to the extent provided on Schedule 5 |

*

hereto.
,

(c) Purchase Price Ontion for Sionificant ExDenditures.
Section 13 (g) of the Facility Lease is hereby amended to the extent
provided on Schedule 5 hereto. !

(d) Events of Default. Section 15(i) of the Facility Lease
is hereby amended to the extent provided on Schedule 5 hereto.

(e) Definitions. Appendix A to the Facility Lease is hereby
amended to the extent provided on Schedule 5 hereto.

(f) Schedules. Schedules 1 through 4 of the Facility Lease
are hereby amended as follows. j

(i) Schedule 1 entitled " Basic Rent Percentages" is
hereby deleted in its entirety and replaced with Schedule 1
hereto. |

(ii) Schedule 2 entitled " Schedule of casualty values"
is hereby deleted in its entirety and replaced with Schedule 2
hereto.

.l

-3-

Amendment No. 2 to Facility Lease

CHRYSLER CONSORTIUM CORPORATION
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.'

(iii) Schedule 3 entitled " Schedule of Special Casualty
Values" is hereby deleted in its entirety and replaced with ,

Schedule 3 hereto.

(iv) Schedule 4 entitled " Schedule of Modified Special '

Casualty Values" is hereby deleted in its entirety and replaced
with Schedule 4 hereto.

,

SECTION 3. Miscellaneous. |

(a) Execution. This Amendment No. 2 may be executed in any
number of counterparts and by different parties hereto on 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. Although this Amendment No. 2 is
dated as of the date first above written for convenience (and once
it becomes effective shall have effect from such date), the actual
dates of execution hereof by the parties hereto are, respectively,
the dates set forth under the signatures hereto, and this Amendment
No. 2 shall become effective as of the Effective Date when all
conditions precedent to the Effective Date shall have been
satisfied and this Anendment No. 2 shall have been duly executed
and delivered by all parties hereto. This Amendment No. 2 amends
and modifies the Facility Lease and is to be read with and form
part of the Facility Lease. On and from the Effective Date any
reference in any Transaction Document to the Facility Lease shall
be deemed to refer to the Facility Lease, as corrected and restated
and as amended and modified by Amendment No.1 thereto, dated as of
February 1, 1988, and by this Amendment No. 2.

(b) Non-Waiver or Amendment. The agreements contained in
this Amendment shall not, except as expressly provided in this
Amendment, operate as a waiver of any right, power or remedy of any
party under any Transaction Document, nor constitute, except as
expressly provided in this Amendment, a waiver of any provision of
any Transaction Document.

(c) Governina Law. This Amendment No. 2 shall be governed
by and construed in accordance with the laws of the State of New
York, except to the extent that the laws of the Commonwealth of
Pennsylvania govern the creation of, and perfection of, interest in
property (whether real or personal) and except to the extent that
the Federal laws of the United States are mandatorily applicable.

(d) Oriainal Countercart. The single executed original of
this Amendment No. 2 marked "THIS COUNTERPART IS THE ORIGINAL

-4-
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.

,,

.

!
~

I

t

i
,

COUNTERPART" and containing the receipt of the Indenture Trustee !
thereon shall be the " Original" of this Amendment No. 2. No
security interest in this Amendment No. 2 may be created or
continued through.the transfer or possession of any counterpart
other than the " original". ,

;

i

!

!
!

I
!

[

!

!

i
|
:

;

:

|
'

i

!

!
i
1
1

l

! '

I
i
1

l

I
!

!

| =

-5-
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i

i IN WITNESS WHEREOF, intending to be legally bound, each of the
! parties hereto has caused this Amendment No. 2 to Facility Lease to

be duly executed by an officer thereunto duly authorized.
'

i

THE FIRST NATIONAL BANK OF BOSTON,
not in its individual capacity, but

| solely as owner Trustee under a
Trust Agreement dated as of
September 15, 1987 with the Owner

i Participant
ATTEST: .

1W W[Corporataniieal By: 6

| * O0 /
7 Name: James E. MoraveroBy:

,

~

Title: Assistnnt ennhinr Title: Anit hisr i e s=,I nf fi, me

_ . -

Date:

- OHIO EDISON COMPANY
3.-

ATTEST: -

|

1 [ Corporate Seal] By:
.

| By: Name:
1

Title: Title:

Date:
,

1

i

!

.

!

;

:
!

-6-
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I '

|

1

I

IN WITNESS WHEREOF, intending to be legally bound, each of the |
parties hereto has caused this Amendment No. 2 to Facility Lease to ;

be duly executed by an officer thereunto duly authorized, i
:

i

THE FIRST NATIONAL BANK OF BOSTON, !
not in its individual capacity but |,

'

solely-as owner Trustee under a
Trust. Agreement dated as of
September 15, 1987 with the Owner .

Participant |
ATTEST:

[ Corporate Seal) By:

By: Name:
I

Title: Title: I

l
!

Date: ;

!
!

!OHIO EDISON COMPANY
. }

l
ATTEST-

n !

[ Corporate Seal) By: / f |

P [ Name: SF iT2LY KBy:

% S ~s 4 N T T C I ) L di liTitle: 'O M' 1 IN k Title:-
"

!

Date: 'll E i S |
t
;

i

i

!
j
!

i

|

1

!

I

-6-
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i

CERTIFICATE OF SERVICE

The Lessee, Ohio Edison Company, hereby certifies that its
precise address is 76 S. Main Street, Akron, Ohio 44308.

By: -M M4

Name: " ;2rh

U1EhSURER
Title:

Date: /['S 72

,

!

|

|

|
i

1

l

-6-
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a,q$2

b
dnu

.;g' it
[.

,'' r ,,
.

..,4

T:. . :T ,se

<i S rf m + ' . q Publi' in and for said County and State,
r4 r ~ ; .m '

'
re :2 the above-named OHIO EDISON COMPANY, by
N itr ' , who,., ,._

'eshe did sig; che foregoing instrument on3 :. c'

rporation by authority of its Board of Directors.. u
',e sarae is the free act and deed of said corporation and

_r free act and deed individual.'r and as such officer.. . .

IN TESTIMONY WHEREOF, I have hereunto set my hand and official
seal at New York, New York this h day o f PJ ew+ h.-( 19 9 2.

N
Wh h
Notary Public

My Cor, mission Expires Cl I '2-3 f 9 T

. _ __,

..; verk

-.,

:3

.

|
,
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i

1

|

;

Connnonwealth of Massachusetts )

| ) ss.:
! Suffolk County )

,

BEFORE ME, a Notary Public in and for said County and State,
personally appeared the above-named THE FIRST NATIONAL BANK OF

its _ Anithnef red Of fir ,rBOSTON, by Jn cs E. wo,nvero , ,

who acknowledged that he/she did sign the foregoing instrument on
behalf of said national banking association by authority of its,

Board of Directors and that the same is the free act and deed of
said national banking association and his/her free act and deed !

4

individually and as such officer.'

IN TESTIMONY WHEREOF, I have hereunto set my hand and of ficial
| seal at No. York, liew YUlk this era day of av,. hor 1992.N ,

?-cy?oa MA
1

'
i

__

l ,
/

j Notary Public
- Chi C. Ma

My Commission Expires o.n.on

;

4 ,

P

t

1

-g -
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E mLES TO 8197690 P.03.

'

. q ;&
McMANUS & MILES yi(, y\d n%A4v C-,

!AEC H te: crfix 5 wov 1992 09:15:29.99 Pese 10.1
_Outside 90/110, Fee overlevereging g {gt' k h bc I

e-
'

'& c' &Q ft1UYRe9t Strcom 1 f

.

Dat e Amomt (y (hrhE |t

Dec 1 1987 1 2718862.53
Jm 1 1988 2 8342158.60
Dre 1 1988 3 8342158.60

!Jun 1 1989 4 8342158.60,

Osc 1 7 e' 5 8342158.60
Jm 1 50 6 8342158.60
Dic 1 1990 7 834^158.602
Jun 1.1991 8 8342158.60 i
Dec 1 1991 9 8342158.60

i

Jun 1 1992 10 8342158.60 {
Nov 5 1992 11 0.00
Dec 1 1992 12 8041973.67

,

Jm 1 1993 13 8067985.50 I
Dre 1 1993 14 8067985.50
Jun 1 1994 15 8243104.65
Dec 1 1994 16 8282217.50
Jun 1 1995 17 8282217.50

.Dec 1 1995 18 8282217.50 !
*

Jun 1 1996 19 8282217.50 ;

Dsc 1 1996 20 8282217.50 ,

'

Jun 1 1997 21 8282217.50
Dec 1 1997 22 9084544.30
Jm 1 1998 23 10194938.40
Dec 1 1998 24 10195525.60
Jw, 1 1999 25 10194883.70
Dec 1 1999 26 10043376.39
Jm 1 2000 27 10195720.00-

Dec i 2000 28 10195720.00
Jt.n 1 2001 29 10195720.00
Dec 1 2001 3') 10195720.00
Jun 1 2002 31 10195720.00
Dec 1 2002 32 10195720.00
Jm 1.2003 33 10195720.00
Cee i 2003 34~ 10195720.00

.Jun 1 2004 35 10195720.00
Dec 1 2004 36 10195720.00
Jm 1 2005 37 10195720.00

..Dec 1 2005 38 10195720.00
Jun 1 2006 39 10195720.00

'

Dec 1 2006 40 10195720.00
Jm 1 2007 41 10195720.00
Dec 1 2007 42 10195720.00
Jun 1 2008 43 10195720.00
Dec 1 2008 44 10195720.00
Jt:n 1 2009 45 .10195720.00-
Osc 1 2009 46 10195720.00
Jun 1 2010 47 10195720.00
Dze 1 2010 48 10195720.00
Jun 1 2011 49 10195720.00
Dec.1 2011 50 10195720.00
Jun 1 2012 51 10195720.00
Dec 1 2012 52 10195720.00
Jun 1 2013 53 10195720.00
Dec 1 2013 54 10195720.00
Jun 1 2014 55 10195720.00
Dsc 1 2014 56 10195720.00
Jm 1 2015 57 10195720.00

I
:

- , _ _

.
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OcNA3tS & Qilt$
ABC File crfix

5-NOV 1992 09:15:29.99 Pege 10.2
outside 90/110, pee Overleveraging

boat Stream 1

Cate Amt

occ 1 2015 58 10195720.00
Jun 1 2016 59 10195720.00
Dec 1 2016 60 10195720.00
Jun 1 2017 61 10195720.00

............

Totale 56M76112.6/.

i

.

|

!

|

|

|

|

|

|

McMANUS & MILES
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N0s 2 '92 17:29 FROM CnRYELER CM IT E STAM PAGE.023 |*

SCHEDLLE 2
70 AITNDMENT NO. 2
70 FACILITY LEASE |

SO4EL.~ v. OF CASUALTY VAL 1JES j

SETTLEMENT DATE % OF FACILITY CCS7

Dec 1 1992 187.15929
Feb 1 1993 137.45549
Jun 1 1993 106.68172
Dec 1 1993 187.26154
Jun 1 1994 107.78309
Dec 1 1994 187.99427
Jun 1 1995 108.17753
Dec 1 1995 108.20948 ,

Jun 1 19 % 1N.12193 I

Dec 1 1996 187.99931 i

Jun 1 1997 187.87338 j

Dec 1 1997 187.3'1*1
Jun 1 1998 186,23592 i

10'.08372 :JDec 1 1998
Jun 1 1999 183.88943 |
Dec 1 1999 108.6 4 38 t

I

Jun 1 290s 101.36269
Dec 1 2000 108.31579 {
Jun 1 2001 98.62831 |

i

Dec 1 Best 97.17784
Jun 1 2002 95.64333
Dec 1 2002 94.13857
Jun 1 2843 92.53815
Dec 1 2683 90.68482 ,

'

Jun 1 2SO4 89.17536
Dec 1 2004 87.39926
Jun 1 2985 85.56452
Dec 1 2985 83. M &38
Jun 1 2006 81.73414
Dec 1 2ee6 79.67435
Jun 1 2987 77.57176
Dec 1 2007 75.39983
Jun 1 2ee8 73.14458
Dec 1 29e8 78.423s2
Jun 1 2999 65.41437 |
Dec 1 29e9 65.92562
Jun 1 este 63.34797
Dec 1 telt 68.68474
Jun 1 2011 57.92649
Dec 1 2011 55.87688
Jun 1 2012 52.12565
Dec 1 2012 49.84532 ,

Jun 1 2813 46.39684 |

Dec 1 2013 42.92249 |

Jun 1 2814 39.81315 <|

Dec 1 2014 36.734e3
Jun 1 2015 33.65374
Dec 1 2015 38.62433 !

Jun 1 agit 27.36493
Dec 1 2916 13.64687
Jun 1 2917 28.0e000

Amendment No. 2 to Facility Leaes
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D -c.-;33: :2:r :::m "c %E i. . Ei T; En; ara :.05. .

0; 2 '92 '7:20 FROM CHRYSLEP C:51TAL STAM acGE.24
.

SCHEDULE 3 *

TD 1>!ENDMENT NC. 2
73 FA 1L17Y LEASE

SCHED'J.E CF SPECIAL CASUALTY VALUES

SETTLEMENT DATE 5 0F FACILITY CCS7
_

1%.08645Dec 1 1992
196.29716Feb 1 1993

Jun 1 1993 195.48826

Dec 1 1993 186.01485
1N.39911Jun 1 1994'

106.63524Dec 1 1994
Jun 1 1995 1N.75278

1M.72913Dec 1 1995
1M.56433Jun 1 1996

Dec 1 1996 196.37213
196.17251Jun 1 1997
195.56483Dec 1 1997

Jun 1 1998 104.37753
183.14318Dec 1 1998
101.85932Jun 1 1999
188.52394Dec 1 1999
99.14494Jun 1 Este

Dec 1 2000 97.69678
Jun 1 2se! 96.19629

94.64445Dec 1 2001 i
Jun 1 2992 93.83441

Dec 1 2882 91.37812
Jun 1 2963 89.64435

Dec 1 2003 87.85917
Jun 1 2984 86.90854

Dec 1 2004 84.99428

Jun 1 2985 82.19988
Dec 1 2995 80.35731
Jun 1 2006 77.92968
Dec 1 2996 75.72885
Jun 1 2007 73.44768
Dec 1 20e7 71.88813
Jun 1 2908 68.64239
Dec 1 2968 66.11286
Jun 1 2009 63.49093
Dec 1 2009 69.77924
Jun 1 2919 57.96856
Dec 1 2018 55.96174
Jun 1 telt 52.84887
Dec 1 2011 48.93334
Jun 1 telt 45.78369
Dec 1 2912 42.37256
Jun 1 2913 38.98936

Dec 1 2913 35.58884
32.15159Jun 1 2014

Dec 1 2914 24.72831
Jun 1 2015 25.27715
Dec 1 2015 21.86844
Jun 1 2816 18.21256
Dec 1 2916 14.27927

Jun 1 2917 18.00000

Amendment No. 2 to Facility lease
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N0w 2 '52 17:29 FROM CHRYSLE8 CAPI *nt STAM paGE.acs-'

SD4EDJ.E 4,

TO AMENDMENT PC. 2'
TO FACILITY LEASE

SCHEDULE Ce MODIFIED SPECIAL CASUALTY VALLESi

DATE EXPOSURE IN $'
"

--
~

..

Dec 1 1992 62,899,398
;

Feb 1 1993 63,387,525
i

Jun 1 1993 61,$99,627
Dec 1 1993 62,822,261
Jun 1 1994 63,873,431
Dec 1 1994 64. 674, M7
Jun 1 1995 65,2S2,292
Dec 1 1995 65,542,746
Jun 1 1996 65,681,267
Dec 1 1996 65,681,267

i Jun 1 1997 65,600,881
Dec 1 1997 65,680,283
Jun 1 1998 65,608,183
Dec 1 1998 65,600,263

Jun i 1999 65,688,283,

*

Dec 1 1999 45,599,b41
Jun 1 2000 65,D96,988
Dec 1 2999 65,117,849
Jun 1 2981 64,324,959'

Dec 1 29e1 63,121,589
Jun 1 2982 62,129,$96
Dec 1 2002 68,833,886
Jun 1 2683 59,767,018
Dec 1 2063 58,374,883
Jun 1 2964 57,128,962
Dec 1 2984 55,731,698
Jun 1 2005 54,499,844
Dec 1 2005 52,891,345
Jun 1 2006 51,567,786
Dec 1 2006 49,839,654
Jun 1 2007 44,417,164
Dec 1 2887 46,561,458
Jun 1 2898 45,832,213

,

Dec 1 2004 43,834,129
Jun 1 2889 41,395,686
Dec 1 2009 39,253,739
Jun 1 8910 37,449,693
Dec 1 telt 35,189,439
Jun 1 2011 33,294,366,

Dec 1 2011 30,823,283
Jun 1 2012 28,768,768
Dee 1 3912 26,688,657
Jun 1 2913 27,S46,359
Dec 1 2813 27,773,415
Jun 1 2014 28,851,464
Dec 1 2514 38,343,377
Jun 1 2015 32,360,299
Dec 1 2015 34,900,566
Jun 1 2016 28,316.999
Dec 1 2916 19,629,650

i Jun 1 2817 18,195,728,

Amendment No. E to Facility Lease
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SCHEDULE 5
,
'

TO AMENDMENT NO. 2 TO
l FACILITY LEASE

-,

AMENDMENTS 10 FACILITY LEASE !

!
I

a. Supplemental Rent. Section 3(b) of the Facility Lease is )
amended by insertion of, at the end of clause (i) thereof prior to )

<

the semicolon, the phrase: "or the Refinancing Agreement ;

including, without limitation, amounts due under the Fee Letter".

b. Other Adiustments to Rent. Section 3(e) of the Facility
Lease is amended by insertion of, after the phrase " Closing Date"
in clause (ii) thereof, the phrase: "or if the Refinancing ;

Transaction Expenses (as defined in the Refinancing Agreement) are ;
less than the maximum amount of transaction expenses payable by the
Owner Trustee as set forth on Schedule 1 to the Refinancing
Agreement".

,

c. Purchase Option for Sionificant Excenditures. Section
13(g) of the Facility Lease is amended by adding the following
language to the end of the second sentence of such Section:

"; crovided, however, that the Lessee shall be
required to assume the Outstanding Notes in
order to exercise the option referred to in
this Section 13(g) if, at the time of the
proposed exercise of such option, any of such i
Outstanding Notes are not redeemable or i

prepayable in accordance with their terms and
the terms of the Indenture."

!

-14-
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SCHEDULE 5
TO AMENDMENT NO. 2 TO ;

-

FACILITY LEASE j

d. Events of Default. Section 15(i) of the Facility Lease ;

is amended in its entirety to read as follows: i

(i) the Lessee shall fail to make, or cause to be"

made (w) any payment of casualty value or Special
Casualty Value when due or (x) any payment of Basic Rent
within 5 Business Days after the same shall become due or
(y) any payment of Supplemental Rent in respect of the
Fee Letter within 3 Business Days after the same shall

'

become due or (z) any payment of Supplemental Rent (other
than casualty value or Special. Casualty value or any
payment referred to in clause (y) hereof) including, i

without limitation, any payments due under the Tax !
Indemnifica- tion Agreement, within 20 days after the !

'
same shall become due or be demanded, as the case may
be."

e. Definitions. Appendix A of the Facility Lease is
amended as set forth in Amendment No. 4 to the Participation
Agreement in respect of Appendix A thereto.

,

!
,

|

t

!

t

i

!
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.

CERTAIN RIGHTS OF THF LESSOR UNDER THE FACILITY LEASE AS
,

AMENDED BY THIS AMENDMENT NJ. 2 THERETO HAVE BEEN ASSIGNED TO, AND )
ARE SUILTECT TO, A SECURITY INTEREST IN FAVOR OF, THE BANK OF NEW :

YORK, AS INDENTURE TRUSTEE UNDER A TRUST INDENTURE, MORTGAGE, j

SECURITY AGREEMENT AND ASSIGNMENT OF FACILITY LEASE, DATED AS OF
SEPTEMBER 15, 1987, AS CORRECTED AND RESTATED AND AS SUPPLEMENTED

,

BY THE SUPPLEMENTAL INDENTURE NO. 1 THERETO, DATED AS OF '

FEBRUARY 1, 1988, AND BY THE SUPPLEMENTAL INDENTURE NO. 2 THERETO,
DATED AS OF NOVEMBER 1, 1992. THIS AMENDMENT NO. 2 HAS BEEN |

EXECUTED IN SEVERAL COUNTERPARTS. SEE SECTION 3(d) OF THIS j
AMENDMENT NO. 2 FOR INFOR'iATION CONCERNING THE RIGHTS OF HOLDERS OF !

VARIOUS COUNTERPARTS HEREOF. t

ITHIS COUNTERPART IS NOT THE ORIGINAL COUNTERPART
,

|

!
AMENDMENT NO. 2 '

dated as of November 5, 1992 {
to !

'FACILITY LEASE
dated as of September 15, 1987, I

as corrected and restated ,

and amended as of February 1, 1988
,

between !

LESSOR i

THE FIRST NATIONAL BANK OF BOSTON |
not in its individual capacity, but solely '

as Owner Trustee under a Trust Agreement i,

dated as of September 15, 1987 with j
MISSION FUNDING ALPHA l

as Owner Participant
and

LESSEE
OHIO EDISON COMPANY

|

j Original Facility Lease Recorded on
October 1, 1987 at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Office

Corrective and Restated Facility Lease Recorded on
December _ , 1987, at Mortgage Book Volume Page, ,

1 Beaver County, Pennsylvania Recorder's Office

Amendment No. 1 to Facility Lease Recorded on
December _ , 1987, at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Office

Refinancing of the Fixed Rate Notes Relating to the
Beaver Valley Power Station Unit No. 2

|
|

MISSION FUNDING ALPHA i

_



-

'
:

C:\p0C5WEVIIssim\MicewstAC.o

11/5/92-12:21am
f
i
1

AMENDMENT NO. 2, dated as of November 5, 1992 (" Amendment i

No. 2"), to the Facility Lease, dated as of September 15, 1987, as !

corrected and restated and as amended by Amendment No. 1 thereto, ;
dated as of February 1, 1988, all as in effect on the date hereof ;

(the " Facility Lease"), among THE FIRST NATIONAL BANK OF BOSTON, a |

!national banking association, not in its individual capacity, but
solely as owner Trustee under a Trust Agreement, dated as of
September 15, 1987, with the Owner Participant identified on the
cover page hereof (in such capacity, the " Lessor") , and OHIO EDISON
COMPANY, an Ohio corporation (" Lessee"), i.

|

W I I H-E E E I H:

I
WHEREAS, the Lessee and the Lessor have heretofore entered ;

into the Facility Lease providing for the lease by the Lessor to ;

the Lessee of the Undivided Interest; i

WHEREAS, Section 3(e) of the Facility Lease provides for an
adjustment to Basic Rent and to the schedules of Casualty values,
special Casualty values, and Modified Special Casualty values in
order to preserve the Net Economic Return in the event, among other i

thingn, of the refunding of the Fixed Rate Notes by issuance of !
'

Additional Notes;

WHEREAS, Section 10.1 (viii) of the Indenture provides, among
other things, that the Lessor and Indenture Trustee may, without !

the consent of the Holders of Notes Outstanding, execute a
supplement to the Indenture in order to evidence the issuance of
and to provide the terms of the Additional Notes; and

WHEREAS, the Lessor and the Indenture Trustee intend to
execute a Supplemental Indenture No. 2 dated as of November 1,1992
to the Indenture, providing for the issuance of new promissory
notes (the "New Fixed Rate Notes"); |

NOW, THEREFORE, in consideration of the premises and of other
good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

-2-
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SECTION 1. Definitions.

1 For purposes hereof, capitalized terms used herein and not
otherwise defined herein or in the recitals shall have the meanings <

assigned to such terms in Appendix A to the Facility Lease. |
|

SECTION 2. Amendments.

The following amendments to the Facility Lease shall become
.)

effective as of the Effective Date:
i

; (a) Sucolemental Rent. Section 3(b) of the Facility Lease
is hereby amended to the extent provided on Schedule 5 hereto.

(b) Reootimization. Section 3(d) of the Facility Lease is i

hereby amended to the extent provided on Schedule 5 hereto. |"

| \

i ,

!(c) Other Adiustments to Rent. Section 3 (e) of the Facility
Lease is hereby amended to the extent provided on Schedule 5 )
hereto.3

(d) Computation of Adiustments. Section 3 (f) of the !

Facility Lease is hereby amended to the extent provided on !'

| Schedule 5 hereto. I

(e) Purchase Price Ootion for Sianificant Excenditures. 1
'

'! Section 13 (g) of the Facility Lease is hereby amended to the extent !
!

^

provided on Schedule 5 hereto.
]1

| (f) Definitions. Appendix A to the Facility Lease is hereby
amended to the extent provided on Schedule 5 hereto.

; (g) Schedules. Schedules 1 through 4 of the Facility Lease !

are hereby amended as follows:

(i) Schedule 1 entitled " Basic Rent Percentages" is*

hereby deleted in its entirety and replaced with Schedule 1
heret,.

; (ii) Schedule 2 entitled " Schedule of Casualty Values"
! is hereby deleted in its entirety and replaced with Schedule 2

hereto.

(iii) Schedule 3 entitled " Schedule of Special Casualty
:i Values" is hereby deleted in its entirety and replaced with
#

Schedule 3 hereto.

-3-
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!

(iv) Schedule 4 entitled " Schedule of Modified Special
Casualty values" is hereby deleted in its entirety and replaced
with Schedule 4 hereto.

!

BECTION 3. Miscellaneous

(a) Execution. This Amendment No. 2 may be executed in any
number of counterparts and by different parties hereto on 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. Although this Amendment No. 2 is
dated as of the date first above written for convenience (and once
it becomes effective shall have effect from such date), the actual
dates of execution hereof by the parties hereto are, respectively,
the dates set forth under the signatures hereto, and this Amendment
No. 2 shall become effective as of the Effective Date when all
conditions precedent to the Effective Date shall have been
satisfied and this Amendment No. 2 shall have been duly executed
and delivered by all parties hereto. This Amendment No. 2 amends
and modifies the Facility Lease and is to be read with and form
part of the Facility Lease. On and from the Ef fective Date any
reference in any Transaction Document to the Facility Lease shall
be deemed to refer to the Facility Lease, as corrected and restated
and as amended and modified by Amendment No.1 thereto, dated as of
February 1, 1988, and by this Amendment No. 2.

(b) Non-Waiver or Amendment. The agreements contained in
this Amendment shall not, except as expressly provided in this ,

Amendment, operate as a waiver of any right, power or remedy of any j
party under any Transaction Document, nor constitute, except as

,

expressly provided in this Amendment, a waiver cf any provision of
any Transaction Document. !

1

(c) Governino Law. This Amendment No. 2 shall be governed
by and construed in accordance with the laws of the State of New !

-Yo rk , except to the extent that the laws of the Commonwealth of I

Pennsylvania govern the creation of, and perfection of, interest in
property (whether real or personal) and except to the extent that
the Federal laws of the United States are mandatorily applicable.

(d) Oricinal Countercart. The single executed original of
this Amendment No. 2 marked "THIS COUNTERPART IS THE ORIGINAL
COUNTERPART" and containing the receipt of the Indenture Trustee
thereon shall be the " Original" of this Amendment No. 2. No
security interest in this Amendment No. 2 may be created or ;

-4- 1
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continued through the transfer or possession of any counterpart
other than the " Original".

|

|
|

|
1

|

|

!

!
,

i

I

i

l

i

|

l
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IN WITNESS WHEREOF, intending to be legally bound, each of the parties
hereto has caused this Amendment No. 2 to Facility Lease to be duly executed
by an officer thereunto duly authorized.

|

THE FIRST NATIONAL BANK OF BOSTON,
not in its individual capacity, but ,

solely as Owner Trustee under a ,'
Trust Agreement dated as of
September 15, 1987 with the Owner
Participant '

* ATTEST: .

[ Corporate S al] By: Ih n i

By: Name: _t . . p_ un,. ,, r n

.

Title: Annistnne Cnchier Title: A.,chnri,,a nrrt,or '

Date: II $'D !

!

OHIO EDISON COMPANY ;

i
ATTEST:

,

'I
[ Corporate Seal) By* i

a'| i

By: Name:
!

Title: Title: I

I
Date: !

t

I

I
i

!
'

!

!-

!

!

!

!

:
I

-5-
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IN WITNESS WHEREOF, intending to be legally bound, each of the
parties hereto has caused this Amendment No. 2 to Facility Lease to
be duly executed by an officer thereunto duly authorized.

|

THE FIRST NATIONAL BANK OF BOSTON,
in its individual capacity, butnot

solely as Owner Trustee under a
Trust Agreement dated as of
September 15, 1987 with the Owner
Participant

ATTEST:
;

[ Corporate Seal) By:
i

By: Name:

Title: Title:

t

Date:-
:

4

OHIO EDISON COMPANY'

<

ATTEST:

(Corporate Seal] By: [
By: Name: ~ f $ I C d' <=-_.

Title: 2 6 N I i d 12 '1 Title: "%blHNT T$ d% 15 Il)

!

Date: II S. N

-6-
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CERTIFICATE OF SERVICE

The Lessee, Ohio Edison Company, hereby certifies that its
precise address is 76 S. Main Street, Akron, Ohio 44308.

/By: / -

IE M#UName:

EASURERTitle:

Date: //' 3, 9 L

I
|

|
I

-7-
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CommonwealthofMassachusekts
) ss..

Suffolk County )

BEFORE ME, a Notary Public in and for said County and State, personally
appeared the above-named THE FIRST NATIONAL BANK OF BOSTON, by

James E. Hogavero , its Authorized Of ficer , who acknowledged that
he/she did sign the foregoing instrument on behalf of said national banking
association by authority of its Board of Directors and that the same is the
free act and deed of said national banking association and his/her free act
and deed individually and as such officer.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at
New Yorkr-New= York this 9th day of ovemher 1992.N ,

'fW ^

Notary Public
Chi C. Ma

My Commiss. ion Expires o_n_or.
|

:

1

-8-
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STATE OF NEW YORK ) !
) ss.: i

; COUNTY OF NEW YORK )
;

i
1

BEFORE ME, a Notary Public in and for said County and State,-

; personally appeared the above-named OHIO EDISON COMPANY, by i

] r : - ereti its assisrawr recuun:a who ;, ,

acknowledged that he/stie did sign the . foregoing instrument on !
,'

behalf of said corporation by authority of its Board of Directors !

'
and that the same is the free act and deed of said corporation and ;

his/her free act and deed individually and as such officer.
!
1

IN TESTIMONY WHEREOF, I have hgeunto set my hand and official |
I 9 day ofihm%/1992. |seal at New York, New York this

1

s !
'N -

%. s
'jN- % ,

Notary Public

i

My Commission Expires '1 k N)l \3 +

1

. . _ - - ,, _ . . .
'

m Ycrktu : . ,' +

,

"
c . . - + ,, . - +

1 r -

' 9 '"]

!

E

I

i
!

I
!

t

j

3

:
J

.

1
.
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SCHEDULE 1

MISSION FIRST FINANCtAL TO A!1ENDf1ENT MO. 2

OHIO EDISON REFINANCJNG TO FACILITY LET,5E

Sasic Rent Schedule *

2.112. AmlLim!

Dec 119e2 1.00619682
Jun 11993 8.27944448
Dec 11998 8.27964888
Jun 11M4 8.39890877
Dec 11964 8.47016336 '

Jun i 1998 3.47815228 |

Dec 11995 8.68776487 |

Jun 11968 S.88778447
Dec 11998 8.888647s1 1

Jun 11997 8.9330 % 34 I

Doo 11987 8.93304690 |

Jun 11998 4.11967705 ;,

Dec 11998 4.11897988
Jun 11999 4.83458802
Dec 11999 4.88447119
Jun 13000 4.89487119 .

Dec 12000 4.78708478 |
Jun 12001 4.75706478 |
Dec 12001 4.77890448 I

Jun 12002 4.91019898 !

Dec 12002 S.08700640 |

J.in 19003 8.48780580
i

Dec 12003 8.99700630
Jun 12004 S.99700600

i

Dec 12064 S.99700880 '

Jun 12006 5.00700680
Dec 1 2005 S.00790680
Jun 12000 5.08790630
Dec 12006 8.09700880
Jun 12007 LO9700880
Dec 13007 La$790$80
Jun 12000 8.0FF90880
Dec 12008 8.99700580
Jun 18000 S.99790640
Doc 1 2008 8.90790880
Jun 12010 LOS790880
Dec 12010 S.99790680 |
Jun 12011 S.00700640
Dec 12011 S.09700880
Jun 12012 4.99700580
Dec 12012 S.09700880
Jun 12018 S.Orteesso
Dec 12013 S.98799600
Jun 13014 S.097906S0
Dec 12014 8.99700680
Jun 12018 8.98704880
Doc 1 3018 S.00706SSO
Jun 13018 8.08790880
Des 12010 S.99700680

^~Jun 12017 S.98790880

* As a percent of feeltt? Dest

i
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SCHEDULE 2

TO At:E':Dt:Ef!T | 0. 2 ,

MISSION FIRST FINANCIAL TO FACILITY LEASE
OHIO EDISON REFDMNCING

!

; Taste of Casueuy Values *
.

Datt Qaana11r Va!ug

Dee 11992 118.75021Ms
,

Jun 11998 117.90817142
000 1 1998 118.90828118

,

Jun 11994 119.87879908 |
Dec 11994 130.44277783 !
Jun 119M 1M.84MSMS '

Dec 11995 130.00067980
Jun 1 19M 1 M.78700819
Dec 119M 130.SM77011
Jun 11997 110.70064275
Dec 11997 119.19084044
Jun 11998 118.88791983
Dec 11998 117.874M115
Ji.n 119M 118.81784884
Dec 11990 115.48841984
Jun 12000 114.30199999

3Dec 12000 118.719094ss 1

Jun 1 root 111.00001240
,

Dec 12001 100.89748830 !

Jun 12002 197.881081M
Dec 12002 i M.44317868
Jun 12008 104.38417788
Dec 13003 101.87825750
Jun 12004 08.00000227
Dec 12004 M.80143339
Jun 18005 M 10BS1424
Dec 12005 91.00887790
Jun 19008 80.M18 eses
Doo 12004 M.444818M i
Jun 12007 M.tMt1714
Dec 1 2007 81.90884111
Jun 12008 79.79H0010
Dec 12000 75.F7738394
Jun 13000 73.11783464
Dec 12009 79.18091718
Jun 12010 ff.10H0082
000 1 3010 M.118908S8 :Jun 12011 00.97807938 i

Dec 12011 87.73088154 |Jun 13012 64.46087089
i

Dec 12012 81.00008T74 |
Jun 13018 47.8H00037 '

Dec 12018 44.09778438
Jun 12014 40.4 M ee958
Dec 10014 88.9684asse
Jun 12018 $8.84187887
Dec 13015 88.0087M82
Jun 13018 fr.and7 Feet
Dec 13018 M.77908189

.

Jun 1 2017 as.00000000

* As a perten1 of feeNDy 00et
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SCHEDULE 3

MISSIONFIRSTFINANOWL TD Ar1ENDl1EllT NO. 2
OHIO EDISON REFINANCING TO FACILITY LEI.5E

e

Table of $0ecial Caeva#y values'

D_ ale Sammapr Value

Dec 11992 118.88894D99
Jun 11993 118.84158887
Dec 11998 117.40000004
Jun 11994 114.40035308
Dec 11994 110.00188882
Jun 11998 118.89680006 '

Dec 11985 118.88478368
Jun 11998 119.14709330
000 1 1998 118.81472888 '

Jun 11997 117.98128800
Dec 11997 117.tMet003
Jun 11998 118.44887398
Dec 11M8 118.H 000700 i

iJun 11999 114.8H46880
Dec 11999 118.30088888 |
Jun 12000 111.98790198
Dec 12000 110.398227fd |

Jun 1 2001 1M.68888080
Deo 1 7001 108.78446780
Jun 12002 1D4.78813307
Dec 12002 102.se287H1
Jun 12003 100.30014805
Dec 12008 97.00644458
Jun 12004 M.8M80344
0to 12004 M.00379990
Jun 12004 M.57988188
Dec 12008 87.97814878
Jun 12006 88.83380688
Dec 12006 83.8N88788
Jun 12007 79.80061002
000 1 2007 78.98217884
Jun 12005 74.18000078
Dec 1 2008 71.1000Mes
Jun 12000 48.00874181
Dec 1300s 64.94300190
Jun 12010 41.71488818
Des 12010 84.30083785
Jun 12011 SE.00738482
Dec 1 2011 81.9837012t
Jun 13012 47.38733878
Dec 12012 44.3Hesas8
Jun 12018 40.H799019
Dec 12018 M.00060364
Jun 12014 St.779251 H
Dec 1 tote M.40006181

|Jun 12015 35.13364838
|

Dec 1 2018 21.9001 M 08 |Jun 12018 18.M187981
000 1 2010 14.19000084
Jun 12017 18.00000000

"~

* As a percent of feelley eest
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MISSION FIRSTFifMNOWL SCHEDULE 4
OHIO MON REFINANCING TO AMENDriE!!T MC. 2

T6 tee of Weefied Special Daoueny Yefute..

, p.311 p_Yalue * hammeur Yalue
s

Dec 11992 87.44487381 NS,811.484.02i

'

Jun 11998 88.St?3M90 906,815,148.E3
Dec 11988 89.49940808 908,744.744.31
Jun 11994 44.81189821 SIDO,7PS,M S.88

1 Dec 11994 48.98000000 3108,417.488.33
a Jun 11995 41,48S85948 9100.065.333.73

Dec 11965 41,7006mM $1 M ,4 M ,818.48
Jun 11990 41,93088148 81 M ,818,878 M
Dec 11996 41.93081990 81M,816,792.41
Jun 11M7 41.980N188 91M.815,708.14
Dec 11987 41.000901M 81M.018,798.18
Jun 11998 41.9581NS8 81M,818.818.88
Dec 11988 41.08812s63 8104,818.818.48
Jun 119M 41.98E0740s 01 M ,814,938.14
Dec 11998 41.9 5 97405 $1M,014,tM 18
Jun 12000 41.90079802 SIM,441,782.55i
Dec 12000 41.81974421 9108,3 0,889.52
Jun 1 8001 44.43F90475 $191.800,388.87
Dec 12001 44.987008M 9100,819.968.48
Jun 1200F 88.86833888 000,308,868.88
Dec 12002 M.79919190 500,771.76L80
Jun 12003 87.0019 9 98 394.003.830.874
Dec 12004 37.00070288 pet,981,098,M
Jun 12004 M.11ssF971 000,398,938.77
Dec 12004 38.82930030 885,838.000.60
Jun 12008 84.82191279 005,064,701.00
Dec 12005 St.488M748 000,790,00s.s7
Jun 12006 SL41194807 801,0m,004.92
Dec 13006 81.83000721 878,tti,M S.es
Jun 13007 30.88117906 573 mes ane 31

, Dec 12007 30.97006479 SP4.ste,00s.se'
Jun 12006 80.19972108 $Ps,4se,004.19
Deo t sees fr.00000688 Og7,808,141.M
Jun 12999 B 49F81288 005,748,799.99
Dec 13008 M.81640H4 000,788,638,71
Jun 13D10 33.81001942 es7,05,736.M
Dec 13010 21.00SOSTM 800,908,416.00
Jun 12011 19.97800888 340,948.338.82
Dec 13011 18.00184417 See,ess,3 stet
Jun 13012 14.90045S88 944.478.508.80
Dec 12012 15.00049081 gap,9es,Mt.aB
Jun 12018 18.83070017 384,433,2F9.48
Dec 12018 1L87738107 000,948.4&LOS
Jun 13014 11.00914481 M r,8pf,00s.tr
Dec 1 2014 11.tr800088 3 5,184,752.30
Jun 13015 11.s003s581 gas,ses,418,77
Dec 12015 1L98188208 981,068,808.07
Jun 12018 18.8000140s $34,040,733.94
Dec 13018 9.00001904 IM,064,77s.19

| Jun 12017 5.08790800 pt3.744.018.38
t

*As e peroeen of tenany ooes
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SCHEDULE 5
TO AMENDMENT NO. 2 TO i

FACILITY LEASE ,

|
,

'
AMENDMENTS TO FACILITY LEASE

'

,

a. Sucolemental Rent. Section 3(b) of the Facility Lease is
amended by insertion of, at the end of clause (i) thereof prior to i

the semicolon, the phrase: "or the Refinancing Agreement".

b. Reentimization. Section 3(d) of the Facility Lease is |
hereby amended by insertion of " (i) " immediately following the |

'

first parenthetical therein, deleting the period at the end t

( thereof, and adding at the end thereof, the following: i

"or (ii) on one other occasion elected by the owner r

Participant, subject to the following conditions: ;

! (a) the purpose for such adjustments shall be to reduce i

the owner Participant's California state tax liability;

(b) in the Lessee's reasonable judgment, there shall be !
no immediate adverse consequences to it resulting from ;
such adjustments; ;

"

(c) the owner Participant and the Lessor shall waive any
;

tax indemnification liability of the Lessee which arises '

as a result of the making of such adjustments, and the
owner Participant shall agree to reimburse the Lessee for
the reasonable costs and expenses incurred by it in

,

effectuating such adjustments,
I

(d) the aggregate average life of the Outstanding Fixed
Rate Notes shall not be varied by more than is then i

permitted by the Transaction Documents as amended and
supplemented;

!

(e) such adjustments shall not increase the " objective !
function" contained in the computer file OE1192-MISS-FIN
(referred to in Schedule 3A of Amendment No. 4 to the
Participation Agreement) and the resulting rent schedule

,

shall satisfy the constraints on pattern of rent jq

contained in such computer file; and ;

|

-14-
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SCHEDULE 5 )
TO AMENDMENT NO. 2 TO |

FACILITY LEASE j

(f) satisfactory arrangements are made which can
reasonably be expected to protect the Lessee from |
possible future significant adverse consequences that are
foreceen at the time the Owner Participant elects to
exercise the right herein granted. The Lessee will co-
operate with the Owner Participant to accomplish such
arrangements.

With respect to the adjustments referred to, and subject to
the conditions set forth, in clause (ii) of the preceding
sentence, the Owner Participant may calculate and adjust Basic
Rent and the schedules of Casualty Value, Special Casualty
Value and Modified Special Casualty Value without regard to

Ithe assumptions and restrictions set forth in subparagraphs
(i) through (viii) of the second paragraph of Section 3(f)
hereof, and the verification procedures set forth in
Section 3 (f) shall be inapplicable."

c. Other Adiustments to Rent. Section 3 (e) of the Facility
Lease is amended by insertion of, after the phrase " Closing Date"
in clause (ii) thereof, the phrase: "or if the Refinancing |

Transaction Expenses (as defined in the Refinancing Agreement) are
less than the maximum amount of transaction expenses payable by the
Owner Trustee as set forth on Schedule 1 to the Refinancing
Agreement".

d. ComDutation of Adiustments. Section 3 (f) of the Facility
Lease is amended as follows:

(i) by amending subparagraph (iv) to read in its
entirety as follows:

.

|l
"(iv) If (x) the present value (discounted

semiannually to the Closing Date at the Discount Rate) of i

Revised Base File Rent payments by Lessee over the Basic
Lease Tern, expressed as a percentage of Facility Cost
(the " Revised Present Value") minus (y) the Original
Present Value is not more than (z) 1.6% of Facility Cost
(the " Tax Rate Can"), the components of Net Economic
Return in the Revised Base File shall be those set forth
in the Base File in effect on the Closing Date (the " Base
File Net Economic Return") and the components of Net
Economic Return shall not be adjusted. If (x) the

~15-
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SCHEDULE 5
TO AMENDMENT NO. 2 TO

FACILITY LEASE l

Revised Present Value minus (y) the Original Present i

Value is more than (z) the Tax Rate Cap, the Owner !
Participant shall adjust the components of Base File Net !
Economic Return in the Revised Base File (the "Adiusted
Base File Net Economic Return") such that (m) the Revised
Present Value (determined utilizing such Adjusted Base
File Net Economic Return and an Optimal Structure) minus
(n) the Original Present Value is not more than (o) the
Tax Rate Cap and the Components of Net Economic Return
will be adjusted by the same absolute adjustment which
occurred to the Base File Net Economic Return (the .

"Adiusted Net Economic Return"). Such Revised Base File |
Rent, the revised debt amortization schedule determined |

in the calculation thereof and the new tax rate for the '

period subsequent to the effective date of the Tax Rate
change shall be incorporated in the Assumptions in such |
Revised Base File for purposes of creating a Revised Base !
File in connection with any subsequent Tax Rate Change;
provided, however, that the Tax Rate Cap shall always be )
measured by reference to the Original Present Value as i

derived from the Base File in effect on the Closing
Date."

|(ii) by amending subparagraph (v) to read in its entirety
as follows: |

"(v) Adjustments to Basic Rent and the
schedules of Casualty Values, Special Casualty Values and 1

Modified Special Casualty Values as a result of a Tax {
Rate Change (a) shall be made so as to preserve Net |

Economic Return if Base File Net Economic Return was
maintained under subparagraph (iv) or Adjusted Net
Economic Return if Base File Net Economic Return was
adjusted under subparagraph (iv) and adjustment to Net
Economic Return is made as described in subparagraph
(iv), (b) shall comply with Section 3 (e) hereof, and (c'
shall to the extent possible and not inconsistent w'1h
clauses (a) and (b) of this subparagraph (v) (but su) et,

to the following assumptions and procedures) minimir c w
net present value cost of Basic Rent to the Lessea '.3
order to achieve the foregoing, the Owner Parti . at
shall initially determine " Optimized Basic Rent"
accordance with the procedures described in this

!

-16-
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SCHEDULE 5
TO AMENDMENT NO. 2 TO

FACILITY LEASE

subparagraph (v) and subparagraphs (vi) and (vii) below.
In order to determine the Optimized Basic Rent, the Owner
Participant will prepare a pricing file (the " Preliminary
Optimized Rent Pricina File") which incorporates all of
the assumptions contained in the Initial Pricing File
(or, if one or more pricing files have been prepared

|subsequent to the date of the Initial Pricing File, the
pricing file prepared in connection with the next
preceding adjustment to Basic Rent) adjusted to reflect
actual rent and debt amortization schedules prior to the
latest Tax Rate Change except that the interest rates to
be applied on the debt shall be the preliminary market
interest rates on the Notes which shall be determined in
the sole discretion of the Lessee (the " Preliminary
Market Interest Rates"). The principal amount of the
Notes (assumed outstanding in the period after the
effective date of the Tax Rate Change) and the scheduled
amortization of such Notes shall be recalculated in a
manner (the "Octimal Debt Structure") so as to minimize
the net present value (discounted at the resulting
weighted average interest rate on the Notes) of the Basic
Rent payments by the Lessee over the Basic Lease Term i
(utilizing the Optimal Structure)."

(iii) by inserting in subparagraph (vi) ( A) immediately ;

before the parenthetical the following: i

"or, in case of Revised Base File Rent, Base File
Net Economic Return or Adjusted Base File Net Economic Return,
as appropriate"

e. Purchase Option for Sianificant Expenditures. Section
13(g) of the Facility Lease is amended by adding the following
language to the end of the second sentence of such Section:

"; provided, however, that the Lessee shall be
required to assume the Outstanding Notes in
order to exercise the option referred to in
this Section 13(g) if, at the time of the |

proposed exercise of such option, any of such
Outstanding Notes are not redeemable or
prepayable in accordance with their terms and j
the terms of the Indenture." !

-17-
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SCHEDULE 5
TO AMENDMENT NO. 2 TO

FACILITY LEASE

f. Definitions. Appendix A of the Facility Lease is
amended as set forth in Amendment No. 4 to the Participation
Agreement in respect of Appendix A thereto.

-

-18-
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CERTAIN RIGHTS OF THE LESSOR UNDER ThE FACILITY LEASE AS
AMENDED BY THIS AMENDMENT NO. 2 THERETO HAVE BEEN ASSIGNED TO, AND
ARE SUBJECT TO, A SECURITY INTEREST IN FAVOR OF, THE BANK OF NEW
YORK, AS INDENTURE TRUSTEE UNDER A TRUST INDENTURE, MORTGAGE,
SECURITY AGREEMENT AND ASiIGNMENT OF FACILITY LEASE, DATED AS OF
SEPTEMBER 15, 1987, AS CORRECTED AND RESTATED AND AS SUPPLEMENTED
BY THE SUPPLEMENTAL INDENTURE NO. 1 THERETO, DATED AS OF
FEBRUARY 1, 1988, AND BY THE SUPPLEMENTAL INDENTURE NO. 2 THERETO,
DATED AS OF NOVEMBER 1, 1992. THIS AMENDMENT NO. 2 HAS BEEN
EXECUTED IN SEVERAL COUNTERPARTS. SEE SECTION 3(d) OF THIS
AMENDMENT NO. 2 FOR INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF
VARIOUS COUNTERPARTS HEREOF.

THIS COUNTERPART IS NOT THE ORIGINAL COUNTERPART

AMENDMENT NO. 2
dated as of November 5, 1992

to
FACILITY LEASE

dated as of September 15, 1987,
as corrected and restated

and amended as of February 1, 1988
between
LESSOR

THE FIRST NATIONAL BANK OF BOSTON
not in its individual capacity, but solely
as Owner Trustee under a Trust Agreement

dated as of September 15, 1987 with
BEAVER VALLEY TWO PI LIMITED PARTNERSHIP

as Owner Participant
and

LESSEE
OHIO EDISON COMPANY

- _ _ _

Original Facility Lease Recorded on
i October 1, 1987 at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Re'frder's Office

Corrective and Restated Facility Lease Recorded 0
December _ , 1987, at Mortgage Book Volume Page ,, ,

Beaver County, Pennsylvania Recorder's Office

Amendment No. 1 to Facility Lease Recorded on
December _ , 1987, at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Office

Refinancing of the Fixed Rate Notes Relating to the
Beaver Valley Power Station Unit No. 2

BEAVER VALLEY TWO PI LIMITED PARTNERSHIP
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AMENDMENT NO. 2, dated as of November 5, 1992 (" Amendment
No, 2"), to the Facility Lease, dated as of September 15, 1987, as
corrected and restated and as amended by Amendment No. 1 thereto,
dated as of February 1, 1988, all as in effect on the date hereof
(the " Facility Lease") , among THE FIRST NATIONAL BANK OF BOSTON, a
national banking association, not in its individual capacity, but
solely as Owner Trustee under a Trust Agreement, dated as of
September 15, 1987, with the Owner Participant identified on the
cover page hereof (in such capacity, the " Lessor") , and OHIO EDISON ,

|COMPANY, an Ohio corporation ("Lesses"),

H I I H E E E I H:

WHEREAS, the Lessee and the Lessor have heretofore entered
into the Facility Lease providing for the lease by the Lessor to
the Lessee of the Undivided Interest;

WHEREAS, Section 3(e) of the Facility Lease provides for an
adjustment to Basic Rent and to the schedules of Casualty Values,
Special casualty values, and Modified Special Casualty values in
order to preserve the Net Economic Return in the event, among other
things, of the refunding of the Fixed Rate Notes by issuance of i

.

Additional Notes; |

|

| WHEREAS, Section 10.1 (viii) of the Indenture provides, among
| other things, that the Lessor and Indenture Trustee may, without j

| the consent of the Holders of Notes Outstanding, execute a !

supplement to the Indenture in order to evidence the issuance of |
and to provide the terms of the Additional Notes; and |

I
WHEREAS, the Lessor and the Indenture Trustee intend to l

execute a Supplemental Indenture No. 2 dated as of November 1,1992 l

to the Indenture, providing for the issuance of new promissoryj

notes (the "New Fixed Rate Notes");

NOW, THEREFORE, in consideration of the premises and of other
good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

SECTION 1. Definitions.

For purposes hereof, capitalized terms used herein and not
otherwise defined herein or in the recitals shall have the meanings
assigned to such terms in Appendix A to the Facility Lease.

-2-
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SECTION 2. Amendments.

The following amendments to the Facility Lease shall become
effective as of the Effective Date:

(a) SuDplemental Rent. Section 3(b) of the Facility Lease
is hereby amended to the extent provided on Schedule 5 hereto.

(b) Connutation of Adiustments. Section 3 (f) of the
Facility Lease is hereby amended to the extent provided on
Schedule 5 hereto.

(c) Purchase Price Option for Sianificant Expenditures.
Section 13(g) of the Facility Lease is hereby amended to the extent
provided on Schedule 5 hereto.

(d) Definitions. Appendix A to the Facility Lease is hereby
amended to the extent provided on Schedule 5 hereto.

(e) Schedules. Schedules 1 through 4 of the Facility Lease
are hereby amended as follows:

(i) Schedule 1 entitled " Basic Rent Percentages" is
hereby deleted in its entirety and replaced with Schedule 1
hereto.

(ii) Schedule 2 entitled " Schedule of Casualty Values"
is hereby deleted in its entirety and replaced with Schedule 2
hereto. j

(iii) Schedule 3 entitled " Schedule of Special Casualty
Values" is hereby deleted in its entirety and replaced with
Schedule 3 hereto.

(iv) Schedule 4 entitled " Schedule of Modified Special
Casualty Values" is hereby deleted in its entirety and replaced
with Schedule 4 hereto.

|SECTION 3. Miscellaneous.
1

(a) Execution. This Amendment No. 2 may be executed in any '

number of counterparts and by different parties hereto on 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. Although this Amendment No. 2 is
dated as of the date first above written for convenience (and once !

it becomes effective shall have effect from such date), the actual

-3-
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dates of execution hereof by the parties hereto are, respectively,
the dates set forth under the signatures hereto, and this Amendment
No. 2 shall become effective as of the Effective Date when all
conditions precedent to the Effective Date shall have been
satisfied and this Amendment No. 2 shall have been duly executed
and delivered by all parties hereto. This Amendment No. 2 amends
and modifies the Facility Lease and is to be read with and form
part of the Facility Lease. On and from the Effective Date any
reference in any Transaction Document to the Facility Lease shall
be deemed to refer to the Facility Lease, as corrected and restated
and as amended and modified by Amendment No.1 thereto, dated as of
February 1, 1988, and by this Amendment No. 2.

(b) Non-Waiver or Amendment. The agreements contained in !
this Amendment shall not, except as expressly provided in this
Amendment, operate as a waiver of any right, power or remedy of any
party under any Transaction Document, nor constitute, except as
expressly provided in this Amendment, a waiver of any provision of
any Transaction Document.

(c) Governina Law. This Amendment No. 2 shall be governed
by and construed in accordance with the laws of the State of New
York, except to the extent that the laws of the Commonwealth of
Pennsylvania govern the creation of, and perfection of, interest in
property (whether real or personal) and except to the extent that ,

the Federal laws of the United States are mandatorily applicable. t

(d) Oricinal Counterpart. The single executed original of
this Amendment No. 2 marked "THIS COUNTERPART IS THE ORIGINAL
COUNTERPART" and containing the receipt of the Indenture Trustee
thereon shall be the " Original" of this Amendment No. 2. No

'security interest in this Amendment No. 2 may be created or
continued through the transfer or possession of any counterpart
other than the " Original".

1

i
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IN WITNESS WHEREOF, intending to be legally bound, each of the parties
hereto has caused this Amendment No. 2 to Facility Lease to be duly executed by
an officer thereunto duly authorized.

THE FIRST NATIONAL BANK OF BOSTON,
'

not in its individual capacity, but
solely as Owner Trustee under a
Trust Agreement dated as of

-

September 15, 1987 with the Owner
Participant

ATTEST:

(W _M)[Corpo ate eal y:

q)
, Name: James E. Magnvern

\ o'
By:

, _

Title: Assistant Cashier Title: Authorized nrriene
II' 6'Date: - --

OHIO EDISON COMPANY

ATTEST:
.

| [ Corporate Seal] By:

By: Name:

Title: Title:

Date:

i

|

l
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IN WITNESS WHEREOF, intending to be legally bound, each of the
parties hereto has caused this Amendment No. 2 to Facility Lease to ;

| be duly executed by an officer thereunto duly authorized.
.

i

ITHE FIRST NATIONAL BANK OF BOSTON,.
not in its individual capacity, but
solely as owner Trustee under a *

| Trust Agreement dated as of
September 15, 1987 with the Owner

i Participant
'

ATTEST:

i [ Corporate Seal) By:

|
By: Name: ;

Title: Title:
|

!-Date:
l

'

| OHIO EDISON COMPANY
| !,

! ATTEST: T |

.

[ '![ d( [( (Corporate Seal) By:
-

By: M7/Me T. F <T vkiCL .Name:

Title: $RCOM Title: D1ST W MtT:WEEDL

Date: It' 5 'C bi

,

1
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CERTIFICATE OF SERVICE

The Lessee, Ohio Edison Company, hereby certifies that its
precise address is 76 S. Main Street, Akron, Ohio 44308.

<k /[[By:

" ~ ' ICSName:

IREASUHLHTitle:

Date: ///J - Su

!

|

\
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STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

BEFORE ME, a Notary Public in and for said County and State,
personally appeared the above-named OHIG EDISON COMPANY, by

,

w e e-o.n r its 1:-' r 7 v..ri.= m who 1
, ,

acknowledged ~ thht~ ~ he/she did sign the foregoing instrument on
behalf of said corporation by authority of its Board of Directors )
and that the same is the free act and deed of said corporation and |

his/her free act and deed individually and as such officer. ,

I

IN TESTIMONY WHEREOF, I have hereunto set my hand and of ficial !

seal at New York, New York this G day of As.~wu W, 1992.

m }%~ ~

Notary Public |

My Commission Expires 7/13 f3

7...-.., . . . ,

*'_ .- * , e

,., _

r>m o- -
.

C . ~. , E -- - c - * ,

|

|
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Commonwealth of Massachu et g),,
}Suffolk County

|
,

BEFORE ME, a Notary Public in and for said County and State, personally
appeared the above-named THE FIRST NATIONAL BANK OF BOSTON, by

who acknowledged that,

its Aut hnri v ed O f f i ,. , ,i James P.. Monavero ,

he/she did sign the foregoing instrument on behalf of said national banking'

association by authority of its Board of Directors and that the same is the free
act and deed of said national banking association and his/her free act and deed
individually and as such officer.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at diew
York, New York this 9th day o f pnu,.,as,,, 1992.,

h% mc4

|
-*

Notary Public
Chi C. Ma

My Commission Expires 9-27-96 i

;

1

|
|

|

I

!
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Haver Valley Two PI SCHEDULE I

1Jmited FortsershlP TO Af1Ef:D!1Ef'T 1:0. 2
,

TO FACILITY LEASE
i

Bade BtWe
Date R,est % Rest

Dec 11992 1.7408565 1879.220.44 ,

Jaa 11993 3.2372939 $1,634.996.90

Doc 11991 3.2372939 $1.634.996.90 j

Jas 11994 3.2376707 31,635,187.23

Dec 11994 3.2376707 31.635.187.23
Jun 11995 3.2376707 $1,635.187.23

Dec 11995 3.5614378 31.798.705.95
Jos 11996 3.5695320 81,802.793.92 ;

Dec 11996 3.5695320 11.su2,7y3.v2

Jun 1 1997 3J695320 31.802.793.92
Dec 11997 3.9264852 31.983.073.32
Jea 11998 3.9354090 $1.987,580.30

Doc 11998 3.9354090 31.987.580.30
Jea 11999 3.9364341 $1,V88.098.03

,

r

Doc 11999 4.3279248 $2.185.820.60
Jua 12000 4.3357584 52.191,307.28 1

Dec 12000 4.3387884 12,191,307.28 !

Jsa 12001 4.5357278 $2.300.872.64
Dec 12001 4J557278 $2.300.871.64
Jan 12002 4.7835142 52,415.916.28

Dec 12002 4.7835142 $2.415.916.28
Jan 1 2003 4.8593399 32.454.212.06 ,

Dec 12W3 4.8593399 82,454,212.06 j

Jun 12004 4.8593399 $2.454,212.06 )
Dec 12004 4.8593399 $2.454,212.06 1

!
Jsa 1 2005 4.8648856 $2.457,011.90

Dec 12005 5.0006931 $2.566.009.14
Jsa 12006 5.0808981 $2,566,009.14 -

I
Dec 12006 5.0808833 32.566.102.70
Jan 12007 5.0814241 12.566.375.80
Dec 12007 5.0814241 $2.566,375.80
Jsa 12008 5.0814241 32.566.375.80
Doc 12008 5.0814241 $2.566.375.50
Jan 12009 5.0814241 82.566.375.80
Dec 12009 5.0814241 12.566,375.80

Jan 12010 5.0814241 32.566,275.80

Dec 12010 5.0814241 32,566,375.80

Jea 12011 5.0814241 $2.566.375.80
Dec 12011 5.0414241 32 4 66.375.80
Jma 12012 5.0814241 $2.566.375.80
Dec 12012 5.0814*41 12.566.375.80
Jun 12013 5.0814241 82.566,375.80

Dos 12013 5.0825197 12.566.929.15
Jan 12014 5.0827610 22J67.051.00 1

Dec 12014 5.0827610 $2.567.051.00 |
Jaa 12015 5.0827610 82.567.051.00

-

Dee 13015 5.0827810 52.567.051.00 .

Jet 12016 5.0s27810 22.567,051.00 {
Des 12016 5.0827610 32.567.051.00 ;

Jaa 12017 5.0827610 $2.547,051.00 i
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Beever Valley Two Pi Limited PartnershlP SCHEDULE 2
CessaltyValses

TO AMEt:Df'Ef T NO. 2 |

g; TO FACILITY LEASE l

Amonal
Date %

Dec 1I m IUW.h 7.
Jua 1 1993 110.51869
Dec 11993 !!!.37199
Jun 11994 112.15749
Dea 11994 112.84251
Jan 11995 113.45008
Dec 11995 113.62851
Jun 11996 113.70105
Dec 11996 113.64555
Jan 11997 113.49000
Dec 11997 112.91147
Jun 11993 112.30028Dec 11 ppg 111.66748 !

'

Jun 11999 111.01395Dec 11pyp 109.970B0
Jun 12000 108.91166 ;Dec 12000 107.83072 iJun 12001 106.49898
Dec 12001 105.14428
Jun 12002 103.52304
Dec 12002 101.86540

iJun 12003 100.07604
Dec 12003 98.24533
Jun 12004 96.35335
Dec 12004 94.41901
Jun 12005 92.42065
Dec 12005 90.16304
Jun 12006 87.84367

.

iDec 12006 85.48585 !Jun 120U7 83.10811 !Dec 12007 80.73623 '
Jun 1200s 78.35440Dec 120gg 75.E2801Jun 1200p 73.15144Dec 12009 70.40pl8 |Jun 12010 67.38764
Dee 12010 64.6V710
Jun 12011 61.72326
Dee 12011 58.67706
Jun 12012 55.54337
Dec 12012 52 33386Jun 12013 49.03263
Dec 12013 45.70466
Jun 12014 42.34591Dec 12014 38.99394
Jun 1 2015 35.43727
Dec 12013 31.81526Jun 12016 27.97680Dec 12016 24.04766
Jum 13017 20.00000

I

i

1

!
|

|
1

|

j
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Beaver ValleyTwo Pi Limited Partnership SCHEDULE 3
SpeelalCasualty Values TO AMENDt'Et:T f:0. 2

TO FACILITY LEt.5E

Casualty |
Annount

| Date %
Dec 1 km 105.41097
Jan 11993 109J2524
Dec 11993 110.12450 !Jun i 1994 110.85351
Dec 11994 111.47948 I

Jun 11995 112.02533 1

Dee 11995 112.13925
Jaa 11996 112.14435
Dee 11996 112.01836
Jun 11997 111.78913 1

Dee 11997 111.13358 ;
Jun 11998 110.44189
Dee 11998 109.72534

j Jun 11999 106.98345
,' Dec 11999 107.84835
|Jun 12000 106.69311

Dec 12000 105.51171 (Jun 12001 104.07496
Dee 12001 102.61050
Jua 12002 100.87452
Dec 12002 FV.09695
Jun 12003 97.18224
Dec 12003 95.22049
Jun 12004 95.19157
Dec 12004 91.11403
Jun 12005 88.96602
Dec 12005 86.55197
Jun 12006 84.06909

| Dec 12006 81.54035
: Jun 12007 78.953v5

Dec 12007 76.42532
Jun 12005 73.84829 <

Dec 12005 71.11786
'

Jun 12009 68.22801
Dec 12009 65.26281
Jun 12010 62.20823
Dec 12010 59.07413 iJun 12011 55.54564
Dec 12011 52.53329
Jun 12012 49.12140
Dec 12012 45.62110
Jun 12013 42.01591
Dec 12013 3L37021

i Jun 12014 34.67935
Dec 12014 30.98023

'

Jun 12015 27.06068
Dec 12015 23.05937
Jos 12016 18.82444
Dec 12016 14.48086
Jun 12017 10.00000

|

l

|

|

|

|

1

|

i
i
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Beaver Valley Two Pi I.imited P2rtnership To mEm m m. 2 -
Modised SpeadalOneualty Valses TO FACILITif LEASE

|Modi 5ed Mediced
iSpecial Special
|Casualty Casualty iAmount Amosat |Date 5 8peC 3IFFZ J 3.FMM Ie,1JI,64]

Jun 1 IFF3 32.75318 16,542,U10
,

Dec 11993 33.49841 16,918.389
'

Jun 1 1994 34.17130 17,258,232 !

'

Dec 11994 34.73823 17,544,561 |Jun 11995 35.22236 17,789,071
{Dec 11995 35.59553 17,977,540Jan 11996 35.82236 18.092,202 1

4

Dec 11996 35.92172 18.142.283 |

Jun 11997 35.98426 18,173.869 :Dec 11997 35.98641 18,174,955Jan 11998 35.98482 18,174.152 )Dec 11995 35.95482 18,174,152Jun 11999 35.98542 18,174,455
Dee 11999 36.01010 18,186,919 i

Jun 12000 36.06921 18,216,773 !
i

Dec 12000 35.65152 18,005,818 |Jun 12001 35.13725 17,746,086 IDec 12001 34.72425 17,538.515 |Jum 12002 34.18201 17,263.641 (Dec 12002 33.53643 16,937,591
!Jna 1 2003 32.73128 16.530,949
t

|

Dec 12003 31.98323 16.153,146 :Jun 12004 31,06100 15,687,374 1Dec 12004 30.28602 15,294.960 |Jun 12005 29.42119 14,859,187Dec 12005 28.52263 14,405.369 ;

.

Jun 12006 27.77370 14,027,121 1Dec 12006 27.23157 13,753,318 !Jan 12007 27.35563 13,815,975 ;Dec I 3007 27.58846 13,933,566 '

Jan 12008 27.91818 14.100,091 IDec 12008 24.98370 12,618,030 lJun 1 2009 22.22345 11.224,167Dec 12009 21.05616 10,634,424 )
1

Jun 12010 20.09713 10,130.066Dec 12010 18.84601 9,528,288
i

Jon 1 2011 17.84800 9,014.141Dec 12011 16.54432 8.355,717Jwa 1 2012 15.44613 7,811,177Dee 12012 14.05426 7,113.263Jun 12013 11.94311 6,536,419| Dec 12013 12.85937Jun 12014 6,494,631'

13.11121 6,621,823Dec 12014 13J2977
Jun 12015 6,833.217

9.99291 5,001,470Dec 12015 8.71330 4,401,667Jaa 12016 4.63191 2,339,348Dec 12016 2.88493 1,457,035Jun 12017 1.43893 724,732

TCTAL P.18

:
|

_ . _ . _ -. _ . -. _ .
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SCHEDULE 5 |

TO AMENDMENT NO. ' TO.

FACILITY LEASE
.

AMENDMENTS TO FACILITY LEASE

a. Supolemental Rent. Section 3 (b) of the Facility Lease is
amended as follows:

(i) by insertion of, at the end of clarse (i) thereof
<

prior to the semicolon, the phrase: "or the Refinancing
Agreement",

(ii) by deleting the reference to "06667%" in the first i

line of clause (iv) and substituting ".081667%" in lieu
'

thereof.

b. Computation of Adiustmenj;E. Section 3 (f) of the Facility
Lease is amended as follows:

(i) by amending subparagraph (iv) to read in its
entirety as follows:

"(iv) If (x) the present value (discounted i

semiannually to the Closing Date at the Discount Rate) of
Revised Base File Rent payments by Lessee over the Basic
Lease Term, expressed as a percentage of Facility Cost
(the " Revised Present Value") minus (y) the Original
Present Value is not more than (z) 1.6% of Facility Cost ,

(the " Tax Rate cad"), the components of Net Economic ;

Return in the Revised Base File shall be those set forth
in the Base File in effect on the Closing Date (the " Base
File Net Economic Return") r.nd the components of Net
Economic Return shall not be adjusted. If (x) the i

Revised Present Value minus (y) the Original Present |
Value is more than (z) the Tax Rate Cap, the Owner l

Participant shall adjust the components of Base File Net
Economic Return in the Revised Base File (the "Adiusted
Base File Net Economic Return") such that (m) the Revised"

Present Value (determined utilizing such Adjusted Base
File Net Economic Return and an Optimal Structure) minus
(n) the Original Present Value is not more than (o) the
Tax Rate Cap and the Components of Net Economic Return,

will be adjusted by the same absolute adjustment which
occurred to the Base File Net Economic Return (the i

I"Adiusted Net Economic Return") . Such Revised Base File
Rent, the revised debt amortization schedule determined

-13-
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SCHEDULE 5
TO AMENDMENT NO. 2 TO

FACILITY LEASE
-

in the calculation thereof and the new tax rate for the
period subsequent to the effective date of the Tax Rate
Change shall be incorporated in the Assumptions in such
Revised Base File for purposes of creating a Revised Base
File in connection with any subsequent Tax Rate Change;
provided, however, that the Tax Rate Cap shall always be
measured by reference to the Original Present Value as 1

derived from the Base File in effect on the Closing
Date."

(ii) by amending subparagraph (v) to read in its entirety
as follows:

"(v) Adjustments to Basic Rent and the
schedules of Casualty values, Special Casualty values and
Modified Special Casualty Values as a result of a Tax
Rate Change (a) shall be made so as to preserve Net
Economic Return if Base File Net Economic Return was
maintained under subparagraph (iv) or Adjusted Net
Economic Return if Base File Net Economic Return was
adjusted under subparagraph (iv) and adjustment to Net
Economic Return is made as described in subparagraph
(iv), (b) shall comply with Section 3 (e) hereof, and (c)
shall to the extent possible and not inconsistent with
clauses (a) and (b) of this subparagraph (v) (but subject
to the following assumptions and procedures) minimize the
net present value cost of Basic Rent to the Lessee. In ;

order to achieve the foregoing, the Owner Participant
shall initially determine " Optimized Basic Rent" in
accordance with the procedures described in this
subparagraph (v) and subparagraphs (vi) and (vii) below. ;

In order to determine the Optimized Basic Rent, the Owner I

Participant will prepare a pricin;, file (the "Preliminarv )
ODtimized Rent Pricina File") which incorporates all of l
the assumptions contained in the Initial Pricing File ;

(or, if one or more pricing files have been prepared i
subsequent to the date of the Initial Pricing File, the j
pricing file prepared in connection with the next i

'preceding adjustment to Basic Rent) adjusted to reflect
actual rent and debt amortization schedules prior to the
latest Tax Rate Change except that the interest rates to
be applied on the debt shall be the preliminary market
interest rates on the Notes which shall be determined in
the sole discretion of the Lessee (the " Preliminary
Market Interest Rates"). The principal amount of the

-14-
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! SCHEDULI 5

TO AMENDMENT NO. 2 TO
FACILIT*/ LEASE

Notes (assumed outstanding in the period after the
effective date of the Tax Rate Change) and the scheduled
amortization of such Notes shall be recalculated in a
manner (the " Optimal Debt Structure") so as to minimize
the net present value (discounted at the resulting
weighted average interest rate on the Notes) of the Basic
Rent payments by the Lessee over the Basic Lease Term
(utilizing the Optimal Structure)."

(iii) by inserting in subparagraph (vi) ( A) immediately
before the parenthetical the following:

"or, in case of Revised Base File Rent, Base File
Net Economic Return or Adjusted Base File Net Economic Return,
as appropriate"

c. Purchase Ootion for Sionificant Excenditures. Section |
13(g) of the Facility Lease is amended by adding the following
language to the end of the second sentence of such Section:

.

"; provided, however, that the Lessee shall be I

required to assume the Outstanding Notes in I

order to exercise the option referred to in 1

this Section 13(g) if, at the time of the )
proposed exercise of such option, any of such j
Outstanding Notes are not redeemable or
prepayable in accordance with their terms and
the terms of the Indenture."

|

| d. Definitions. Appendix A of the Facility Lease is
'

amended as set forth in Amendment No. 4 to the Participation
Agreement in respect of Appendix A thereto.

|

|

|

|
1

-15-
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| . [ EXECUTION COPY]

CERTAIN RIGHTS OF THE LESSOR UNDER THE FACILITY LEASE AS
AMENDED BY THIS AMENDMENT NO. 2 THERETO HAVE BEEN ASSIGNED TO, AND
ARE SUBJECT TO, A SECURITY INTEREST IN FAVOR OF, THE BANK OF NEW
YORK, AS INDENTURE TRUSTEE UNDER A TRUST INDENTURE, MORTGAGE,
SECURITY AGREEMENT AND 'SSIGNMENT OF FACILITY LEASE, DATED AS OF
SEPTEMBER 15, 1987, AS CORRECTED AND RESTATED AND AS SUPPLEMENTED

,

BY THE SUPPLEMENTAL INDENTURE NO. 1 THERETO, DATED AS OF
'

FEBRUARY 1, 1988, AND BY THE SUPPLEMENTAL INDENTURE NO. 2 THERETO,
DATED AS OF NOVEMBER 1, 1992. THIS AMENDMENT NO. 2 HAS BEEN
EXECUTED IN SEVERAL COUNTERPARTS. SEE SECTION 3(d) OF THIS
AMENDMENT NO. 2 FOR INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF |
VARIOUS COUNTERPARTS HEREOF.

THIS COUNTERPART IS NOT THE ORIGINAL COUNTERPART

i

AMENDMENT NO. 2
dated as of November 5, 1992

to
FACILITY LEASE

dated as of September 15, 1987,
as corrected and restated

and amended as of February 1, 1988
between
LESSOR

THE FIRST NATIONAL BANK OF BOSTON I

not in its individual capacity, but solely |

as owner Trustee under a Trust Agreement
dated as of September 15, 1987 with

,

BEAVER VALLEY TWO SIGMA LIMITED PARTNERSHIP i
as Owner Participant

and
LESSEE

OHIO EDISON COMPANY

_

Original Facility Lease Recorded on
October 1, 1987 at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Office

Corrective and Restated Facility Lease Recorded on
December _ , 1987, at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Office

Amendment No. 1 to Facility Lease Recorded on
December _ , 1987, at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Office

Refinancing of the Fixed Rate Notes Relating to the |
Beaver Valley Power Station Unit No. 2

BEAVER VALLEY TWO SIGMA LIMITED PARTNERSHIP

|

-_ _ , - _ . .
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| AMENDMENT NO. 2, dated as of November 5, 1992 (" Amendment
l No. 2"), to the Facility Lease, dated as of September 15, 1987, as

corrected and restated and as amended by Amendment No. 1 thereto,
dated as of February 1, 1988, all as in effect on the date hereof
(the " Facility Lease") , among THE FIRST NATIONAL BANK OF BOSTON, a
national banking association, not in its individual capacity, but
solely as owner Trustee under a Trust Agreement, dated as of
September 15, 1987, with the Owner Participant identified on the
cover page hereof (in such capacity, the " Lessor") , and OHIO EDISON
COMPANY, an Ohio corporation (" Lessee"),

|

H I I E E E E I H:
,

WHEREAS, the Lessee and the Lessor have heretofore entered
into the Facility Lease providing for the lease by the Lessor to '

| the Lessee of the Undivided Interest;

WHEREAS, Section 3(e) of the Fz.e:ility Lease provides for an
adjustment to Basic Rent and to the schedules of Casualty Values,
Special Casualty Values, and Modified Special Casualty values in

I order to preserve the Net Economic Return in the event, among other
things, of the refunding of the Fixed Rate Notes by isruance of
Additional Notes;

WHEREAS, Section 10.1 (viii) of the Indenture provides, among
other things, that the Lessor and Indenture Trustee may, without
the cctsent of the Holders of Notes Outstanding, execute a
supplement to the Indenture in order to evidence the issuance of
and to provide the terms of the Additional Notes; and

WHEREAS, the Lessor and the Indenture Trustee intend to
execute a Supplemental Indenture No. 2 dated as of November 1,1992
to the Indenture, providing for the issuance of new promissory
notes (the "New Fixed Rate Notes");

NOW, THEREFORE, in consideration of the premises and of other
good and valuable consideration, the reccipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

SECTION 1. Definitions.

For purposes hereof, capitalized terns used herein and not
I otherwise defined herein or in the recitals shall have the meanings
'

assigned to such terms in Appendix A to the Facility Lease.

-2-
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SECTION 2. Amendments.
>

The following amendments to the Facility Lease shall become
effective as of the Effective Date:

(a) Fuenlemental Rent. Section 3(b) of the Facility Lease
is hereby amended to the extent provided on Schedule 5 hereto. ;

(b) Other Adiustments to Rent. Section 3 (e) of the Facility j
Lease is hereby amended to the extent provided on Schedule 5 |
hereto.

.

(c) C_omputation of Adiustments. Section 3 (f) of the
Facility Lease is hereby amended to the extent provided on <

Schedule 5 hereto.
|

(d) Purchase Price Ontion for Sionificant Excenditures. |Section 13(g) of the Facility Lease is hereby amended to the extent 1

provided on Schedule 5 hereto.
|
|(e) pfqfinitions. Appendix A to the Facility Lease is hereby i

amended to the extent provided on Schedule 5 hereto.

(f) Sphedules. Schedules 1 through 4 of the Facility Lease
are hereby amended as follows:

(i) Schedule 1 entitled " Basic Rent Percentages" is
hereby deleted in its entirety and replaced with Schedule 1
hereto.

(ii) Schedule 2 entitled " Schedule of casualty values"
is hereby deleted in its entirety and replaced with Schedule 2
hereto.

(iii) Schedule 3 entitled " Schedule of Special Casualty
Values" is hereby deleted in its entirety and replaced with
Schedule 3 hereto.

(iv) Schedule 4 entitled " Schedule of Modified Special
Casualty values" is hereby deleted in its entirety and replaced
with Schedule 4 hereto.

.
.

-3-
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SECTION 3. Miscellaneous.

(a) Execution. This Amendment No. 2 may be executed in any
number of counterparts and by different parties hereto on separate
counterparts, each of which, when so executed and delivered, shall i

be an original, but all such counterparts shall together constitute l
but one and the same instrument. Although this Amendment No. 2 is
dated as of the date first above written for convenience (and once
it becomes effective shall have effect from such date), the actual
dates of execution hereof by the parties hereto are, respectively,
the dates set forth under the signatures hereto, and this Amendment |

No. 2 shall become effective as of the Effective Date when all j

conditions precedent to the Effective Date shall have been
satisfied and this Amendment No. 2 shall have been duly executed
and delivered by all parties hereto. This Amendment No. 2 amends
and modifies the Facility Lease and is to be read with and form
part of the Facility Lease. On and from the Effective Date any
reference in any Transaction Document to the Facility Lease shall )

| be deemed to refer to the Facility Lease, as corrected and restated I

and as amended and modified by Amendment No. 1 thereto, dated as of ,

'

February 1, 1988, and by this Amendment No. 2.
l :

(b) Non-Waiver or Amendment. The agreements contained in
this Amendment shall not, except as expressly provided in this |
Amendment, operate as a waiver of any right, power or remedy of any l

party under any Transaction Document, nor constitute, except as i

expressly provided in this Amendment, a waiver of any provision of ;

any Transaction Document. |
1

| (c) Governina Law. This Amendment No. 2 shall be governed 1

by and construed in accordance with the laws of the State of New ''

York, except to the extent that the laws of the Commonwealth of
Pennsylvania govern the creation of, and perfection of, interest in
property (whether real or personal) and except to the extent that i

the Federal laws of the United States are mandatorily applicable.
i

(d) Oriainal Counterpart. The single executed original of jthis Amendment No. 2 marked "THIS COUNTERPART IS THE ORIGINAL
COUNTERPART" and containing the receipt of the Indenture Trustee
thereon shall be the " Original" of this Amendment No. 2. No
security interest in this Amendment No. 2 may be created or

| continued through the transfer or possession of any counterpart
other than the " Original".

|
!

-4-
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IN WITNESS WHEREOF, intending to be legally bound, each of the !

parties hereto has caused this Amendnent No. 2 to Facility Lease to !
be duly executed by an officer thereunto duly authorized. |

!

!
THE FIRST NATIONAL BANK OF BOSTON, j
not in its individual capacity, but :
solely as Owner Trustee under a |
Trust Agreement dated as of |
September 15, 1987 with the Owner f

Participant }
ATTEST:

By: b d )[ Corporate

. ./' / o :-

/
By: 44/hz# Name: .f ,.,. . p _ wn...,rn j

!

Title: Title:4. 4 , e m,, e c,mst,, i . s m , , , _ a n r r , ,. . .

Date: 11- 5 '1 2 _. _

OHIO EDISON COMPANY ;

i

ATTEST: i
|
'

[ Corporate Seal) By:

By: Name:

Title: Title: ;

i

Date: |
!
t

-

,

i

f

i
!

l

|

-5-
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IN WITNESS WHEREOF, intending to be legally bound, each of the
parties hereto has caused this Amendment No. 2 to Facility Lease to
be duly executed by an officer thereunto duly authorized.

'

'

THE FIRST NATIONAL BANK OF BOSTON,
not in its individual capacity, but
solely as Owner Trustee under a
Trust Agreement dated as of
September 15, 1987 with the Owner
Participant

ATTEST:

[ Corporate Seal] By:

By: Name:

Title: Title:

Date:

OHIO EDISON COMPANY

ATTEST:

[ Corporate Seal] By: f I
By: 7[ --- Name: I E ' S Mt '"

S tf E~T N T Title: M s nT rW T @mu_' U.Title: b

II' E' DDate:

-5-
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CERTIFICATE OF SERVICE

The Lessee, Ohio Edison Company, hereby certifies that its
precise address is 76 S. Main Street, Akron, Ohio 44308.

By: / M, k
"

Name:

Title:

Date: // '3 " 9 '

|

I
I

|
|

|
i

l

I,

i

I

-6-

Amendment No. 2 to Facility Lease

BEAVER VALLEY TWO SIGMA LIMITED PARTNERSHIP

. - - - _ - _ - _ _ _ _ _ _ - -



. I

I

'
;

i

STATE OF NEW YORK )
) ss.: |

'J COUNTY OF NEW YORK )

BEFORE ME, a Notary Public in and for said County and State,
personally appeared, the above-named OHIO EDISON COMPANY, by

; ; . .-- ~ - i' its ^ Z80 N T'I zu m who, ,

acknowledged that he/she did sign the foregoing instrument on
behalf of said corporation by authority of its Board of Directors ,

and that the same is the free act and deed of said corporation and |
his/her free act and deed individually and as such officer.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official
seal at New York, New York this % day of tw +; 1992.

~

Notary Public

9) A3 f 93My Commission Expires
. .

p c _ 7, c ' "' " ' ~ ~ ' ~~' < < Y - 4
|

r-

r _
- .,

|c -
'

|

|
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Commonwealth of Massachusettis )
; ) ss.: ;,

Suffolk County - ) ;
'

i
t

,

BEFORE ME, a Notary Public in and for said County and State, j
personally appeared the above-named THE FIRST NATIONAL BANK OF j

its Authorized Officer IBOSTON, by James E. Moravero , ,

who acknowledged that he/she did sign the foregoing instrument on ;

behalf of said national banking association by authority of its
,

Board of Directors and that the same is the free act and deed of'

said national banking association dnd his/her free act and deed
individually and as such officer.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official
: seal at New York, N:e Yor4t this new day ofpm,,. n,. 1992. :

,

Gbcs-vDn rwe j
i

i /
~

Notary Public ;

Chi C. Ma ;

My Commission Expires 9-77-96
|,

!

) i
i ,

!

;

!

l-

!
:

!
J {

t.

k

a
'

i
*

i

!
'

|
'

1
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SCHEDLU 1

Beaver VaBey Two Sigma Limited Partnenhip To Am::ndmentNo 2 |
To Feahty14:sc ;

Basic Rentals
4

Dam % ofTacHW Cer $ [

| 12/132 2 2 448232 1.133.749 08 {
; U133 3.4445323 1.739.662.60 ;

12/1S 3 3 4445323 1.739.662 80

3 U1S4 34966800 1.765.999.99
12/IS4 3 6862458 1.861,74030 ;,

FIS5 3 6871592 1.862.201.60 |

12/IS$ 3 1549129 1.946.925.71
6/1!96 3 8557357 1,947.34127

12/1/96 4.0634400 2,052.242.40
6/1/97 4.1574719 2,099.733.30s

12/1S 7 4.1576625 2.099.229 56 ,

#1/98 4.3654456 2,204.770 50

12/IS8 4 3 654456 2.204,770.50

W1/99 4.5830272 2.314.660.20
12/1/99 4.5844085 2.315.357.85 <

6/1/00 4.7934315 2.420.925.01
12/1/00 4 8323760 2.440.593.94
&1/01 5.0535490 2.552.297 45

12/1/01 50535490 2.552.297 45 i

#1/02 3.0832020 2,567.273.74
12/1/02 5.0832020 2.567,273.74 |
& l/03 5.0832020 2.567.273.74 i,

12/1/03 5.0832020 2.567.273.74
6/1/04 5.0832020 2J67.273.74 |

12/1/04 5.0632020 2.567,273.74.

W1/05 5.0832020 2.567.273 74 ,
'

12/1/05 5.0832020 2,567.273 74 (
6/1/06 5.0832020 2.567.273.74

l
i

12/1/06 5.0832020 2.567.273 34 {
#1/07 5.0832020 2.567.27334

12/1/07 5.0832020 2.567.273.74
W1/08 5.0832020 2J67.27334 '

j 12/1/08 5.0832020 2.567,273.74 I

F1/09 5.0832020 2.567.273.74 .

12/1/09 5.0832020 1.567.273.74 |
'6/1/10 5.0832020 2,567.273.74

12/1/10 5.0832020 2,567.273.74
W1/11 5.0832020 2.567.273 34

12/1/11 5.0832020 2.567,273.74
6/1/12 5.0832020 2.567.273.74

12/1/12 5.0832020 2J67,273.74
W1/13 5.0832020 2.567.273.74

,

12/1/13 5.0832020 2.567,273.74
&l/14 5.0832020 2.567.273.74

12/1/14 5.0832020 2J67.27334
&l/15 5.0832020 2.567.27334

12/1/15 5.0832020 2.567.273.74
W1/16 5.0832020 2.567.273.74

12/1/16 5.0832020 2.567.273.74
&l/17 5.0832020 2.567.273.74

,

.

1

,
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SCHEDLU 2 ;

Beaver Valley Two Sigma Limited Partnership To Amensmentso 2,

To Fa:ilm Izan
Schedule of Casualry Valuee

,

I

Saalement Date % ofFaen Con i
'12/1/92 115 4635132

WIS3 116.6827882
12/1/93 117.7541986 |

; 6/154 118.6605908 |
12/134 119.2292697 !

'6/135 119.6634922
12/1/95 119.7646210
6/1/96 119.7125000 i

12/1/96 119 3701692 ,

6/1/97 118.6275118 |
12/1/97 117.M21850
WISS 117.0658754 i

12/1/98 116.1378415 -|

6/189 114.9594436 |
12/1/99 113.7376MO
6/190 112 2845642

12/1/D0 110.7504719
6/1/03 108.9605M1

12/101 207.1228017
W1/02 105.2119405 |

12/1/02 103.2500573 |
&l/03 101.2416455

|
12/1S 3 99.1797087 '

6/1/04 97.0690204 |12/1/04 94.9021273.

6/1/05 92 6842000
12/1/05 90.4073154
6/196 88.0769720

q 12/196 85.6847216
.

&lc7 83.2366515
12/1/07 80.7340412
6/1/08 78.2517945

12/1/08 75.6259089
4

W1/D9 72.9241694
12/1/09 70.1494239
& 1/10 67.3051927

12/1/10 64.3843059
6/1/11 613 905326

12/1/11 58313M52
6/1/12 55.1561187

12/1/12 51.9088195
# 1/13 48J797132

12/1/13 45.2961306
&l/14 42.0296017

3 12/1/14 38.7046116
F1/15 35J185031

12/1/15 31.8819474a

6/1/16 27.971M56
j 12/1/16 24.0438462

6/1/17 20.0000000

l

!

|

|

1

3

. . ... . - _ _ - . - _--.i
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scletu 3
Beaver Va!!cy Two Siv . n.Sd M . ; "4 iP h Amde 2

Schedule of Special Cum ' A e,,.

Se+Jm+- Dre % of Faa!n 3
12/1/52 !!4 3217619
U163 1154393367

12/1/93 116 S06'059
6/154 117.3566099

12/1/94 117.8662427
v1/95 11:23g7454

12/1/95 11g.2753!96
6/1M 113.15f8027 f

12/IS6 117.6429824
6/1/97 116 9266438 $

12/1/97 116.1842992 3,

| 6/IS8 115.2074844

| 12/1/98 lio 1952999

| 6/IS9 112.9289409

| 12/1/99 111.6152092
! v1/00 110.0660100

( 12/1/00 108 43143g4
t 6/191 106.5365344

| 12/1/0] 104.5890169
| 6/IS2 102.5634222

| 12/1/02 100.4816103
j 6/1/03 93.347g393

| 12/193 96 li48668
6/1/04 93.9072093

12/1/04 9 g.397j449
6/IS5 39.2295713

12/1/D5 86.79624&S
6/146 84.3023901

12/LC6 31.7392213
UIN7 79.1124933

12/147 76.4231352
F1/08 73.7456&45

12/108 70.9157359
6/1/09 68 0007339

12/lc9 65.00304t2
U1/10 61.9257818

12f1/10 337613075
# 1/11 53.5129169

12/1/11 52.1698026
U1/12 Ag 734g37g

12/1/12 45.1960630
6/1/13 41.5629935

12/1/13 37.9616:39
&l/14 34363M07

12/1/14 30.6908977
6/1/15 26.N19169

12/1/15 22.9260574
W1/16 13.3191964

12/1/16 14.4770446
v1/17 10.0000000

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ - _ .
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0 . SCHEDtM 4

Beaver Valley Two Sigma Limited Pcrtnership To Am::nen::m No 2;
j To Fe ihn leas:
'

Schedule ofModified Special Casualty Values
J ,

I L--bmmt Date % tET -m v Cost 5 |

| 12/1/92 38.6924106 19,541,622 |
Fl!93 39 8082153 20.105.195 j

12/1S3 40.7716133 20.591.724 ;
I 6/1/94 41.6171767 21,018,776 ,

12/1/94 42.3086557 21,368.008 i

6/1S5 42.8728785 21,652.969 |

12/1/95 43.275!239 21,856.325 !
'6/1/96 43.332B133 21.986,270

i 12/196 43.6170957 22,028.836

&lS7 43.6170957 22.028.836
12/1/97 43.6170957 22,028.836

6/198 43.6154734 22.025.017 i

12/1/98 43.6134734 22.028.017 |
FIS9 43.6140783 22.027,312 |'

12/1/99 43.61407E3 22.027J12
&l/00 43.6334156 22.037.079.,

) 12/1/00 42.5708159 21.500.412
6/141 41.7829644 21.102,507

12/1/01 41.0565287 20,735.621,

6/1/02 40.1433520 20.274,420
12/1/02 393656110 19.881.622
# 1/03 3E 3930880 193 90.448

12/1/03 37.5717967 18.975.655
W1/04 36.5443242 18.456.729

12'1/04 35 6746381 18.017.494,

; &l/05 34.5892624 17,4G9,324

12/1/05 33.6721677 17,006.145
#1/06 32.5253229 16,427,032
Y146 31.5533186 15.937,030 |
F147 30.3395634 15J23,012
1/1/07 29.8548063 15.078.185

j V1/08 30.0181267 15,160,670
,1/1/08 27.5899359 13.934 3 11
V1/09 26.2430036 13,254,042
W 24.5075021 12.377,526

'O 23.7028987 11,971,161
) 21.8652302 11.043.046

..1 21.0132243 10,612,740
12/1/11 19.0665605 9,629.576
V1/12 18.1633950 9,173.4324

1. ''12 16.0973900 8.129.995
#1,43 153385142 7.746,724

12/1/13 15.5786236 7.867.992
#1/14 15.7553747 7.957.260

12/1/14 14.1763327 7,159.764
5

6/1/15 13.1648867 6.648.933
12/1/15 8.7966076 4,442,731

4

F1/16 7.5452459 3,810,730
12/1/16 2_875!183 1,452,282
ut/17 asnotti att san

|

|

1

._ . . _ _ , .-. ._
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; SCHEDULE 5
t TO AMENDMENT NO. 2 TO i
'

FACILITY LEASE |
|

AMENDMENTS TO FACILITY LEASE

a. Sunnlemental Rent. Section 3 (b) of the Facility Lease is
amended as follows:

(i) by insertion of, at the end of clause (i) thereof
prior to the semicolon, the phrase: "or the Refinancing'

Agreement";

(ii) by deleting the reference to "06667%" in the first
line of clause (iv) and substituting ".081667%" in lieu

,

a thereof. ;

b. Other Adiustments to Rent. Section 3(e) of the Facility
Lease is amended by insertion of, after the phrase " Closing Date"
in clause (ii) thereof, the phrase: "or if the Refinancing
Transaction Expenses (as defined in the Refinancing Agreement) are
less than the maximum amount of transaction expenses payable by the
Owner Trustee as set forth on Schedule 1 to the Refinancing ;

Agreement".

c. Comoutation of Adiustments. Section 3(f) of the Facility !
Lease is amended as follows:

(i) by amending subparagraph (iv) to read in its
entirety as follows:

"(iv) If (x) the present value (discounted
isemiannually to the Closing Date at the Discount Rate) of I

Revised Base File Rent payments by Lessee over the Basic |
4 Lease Term, expressed as a percentage of Facility Cost '

(the " Revised Present Value") minus (y) the Original
Present Value is not more than (z) 1.6% of Facility Cost
(the " Tax Rate Can"), the components of Net Economic
Return in the Revised Base File shall be those set forth
in the Base File in effect on the Closing Date (the " Base
File Net Economic Return") and the components of Net
Economic Return shall not be adjusted. If (x) the
Revised Present Value minus (y) the Original Present
Value is more than (z) the Tax Rate Cap, the Owner
Participant shall adjust the components of Base File Net

,

Economic Return in the Revised Base File (the "Adiusted
Base File Net Economic Return") such that (m) the Reviseda

-13-
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SCHEDULE 5
TO AMENDMENT NO. 2 TO

' FACILITY LEASE

Present Value (determined utilizing such Adjusted Base
File Net Economic Return and an Optimal Structure) minus
(n) the Original Present Value is not more than (o) the
Tax Rate Cap and the Components of Net Economic Return
will be adjusted by the same absolute adjustment which
occurred to the Base File Net Economic Return (the
"Adiusted Net Economic Return") . Such Revised Base File
Rent, the revised debt amortization schedule determined
in the calculation thereof and the new tax rate for the
period subsequent to the effective date of the Tax Rate
Change shall be incorporated in the Assumptions in such
Revised Base File for purposes of creating a Revised Base
File in connection with any subsequent Tax Rate Change;
provided, however, that the Tax Rate Cap shall always be
measured by reference to the Original Present Value as
derived from the Base File in effect on the Closing
Date."

(ii) by amending subparagraph (v) to read in its entirety
as follows:

"(v) Adjustments to Basic Rent and the
schedules of Casualty Values, Special Casualty Values and
Modified Special Casualty Values as a result of a Tax
Rate Change (a) shall be made so as to preserve Net
Economic Return if Base File Net Economic Return was
maintained under subparagraph (iv) or Adjusted Net
Economic Return if Base File Net Economic Return was
adjusted under subparagraph (iv) and adjustment to Net
Economic Return is made as described in subparagraph
(iv), (b) shall comply with Section 3(e) hereof, and (c)
shall to the extent possible and not inconsistent with
clauses (a) and (b) of this subparagraph (v) (but subject
to the following assumptions and procedures) minimize the
net present value cost of Basic Rent to the Lessee. In
order to achieve the foregoing, the Owner Participant
shall initially determine " Optimized Basic Rent" in
accordance with the procedures described in this
subparagraph (v) and subparagraphs (vi) and (vii) below.
In order to determine the Optimized Basic Rent, the Owner
Participant will prepare a pricing file (the " Preliminary
Ootimized Rent Pricina File") which incorporates all of
the assumptions contained in the Initial Pricing File
(or, if one or more pricing files have been prepared
subsequent to the date of the Initial Pricing File, the

-14-
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| SCHEDULE 5 :

9 TO AMENDMENT NO. 2 TO '

! FACILITY LEASE
)

pricing file prepared in connection with the next,
,

preceding adjustment to Basic Rent) adjusted to reflect
: actual rent and debt amortization schedules prior to the
; latest Tax Rate Change except that the interest rates to

be applied on the debt shall be the preliminary market
"

interest rates on the Notes which shall be determined in
'

'

the sole discretion of the Lessee (the " Preliminary
Market Interest Rates"). The principal amount of the ,

; Notes (assumed outstanding in the period after the !
'

effective date of the Tax Rate Change) and the scheduled
amortization of such Notes shall be recalculated in a
manner (the "Octimal Debt Structure") so as to minimize

j the net present value (discounted at the resulting
weighted average interest rate on the Notes) of the Basic
Rent payments by the Lessee over the Basic Lease Term
(utilizing the Optimal Structure)."

(iii) by inserting in subparagraph (vi) ( A) immediately
9 before the parenthetical the following:

,

!

"or, in case of Revised Base File Rent, Base File
Net Economic Return or Adjusted Base File Net Economic Return,

,

as appropriate" !

d. Purchase Ootion for Sionificant Excenditures. Sectiona
"

13(g) of the Facility Lease is amended by adding the following !

language to the end of the second sentence of such Section:

I"; orovided, however, that the Lessee shall be
required to assume the Outstanding Notes in
order to exercise the option referred to in
this Section 13(g) if, at the time of the
proposed exercise of such option, any of such

*

Outstanding Notes are not redeemable or
prepayable in accordance with their terms and
the terms of the Indenture."i

e. Definitions. Appendix A of the Facility Lease is
amended as set forth in Amendment No. 4 to the Participation
Agreement in respect of Appendix A thereto.

-15-
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CERTAIN RIGHTS OF THE LESSOR UNDER THE FACILITY LEASE AS
AMENDED BY THIS AMENDMENT NO. 2 THERETO HAVE BEEN ASSIGNED TO, AND
ARE SUBJECT TO, A SECURITY INTEREST IN FAVOR OF, THE BANK OF NEW
YORK, AS INDENTURE TRUSTEE UNDER A TRUST INDENTURE, MORTGAGE,
SECURITY AGREEMENT AND ASSIGNMENT OF FACILITY LEASE, DATED AS OF
SEPTFMBER 15, 1987, AS CORRECTED AND RESTATED AND AS SUPPLEMENTED
BY THE SUPPLEMENTAL INDENTURE NO. 1 THERETO, DATED AS OF
FEBRUARY 1, 1988, AND BY THE SUPPLEMENTAL INDENTURE NO. 2 THERETO,
DATED AS OF NOVEMBER 1, 1992. THIS AMENDMENT NO. 2 HAS BEEN
EXECUTED IN SEVERAL COUNTERPARTS. SEE SECTION 3(d) OF THIS
AMENDMENT NO. 2 FOR INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF
VARIOUS COUNTERPARTS HEREOF.

THIS COUNTERPART IS NOT THE ORIGINAL COUNTERPART

AMENDMENT NO. 2
dated as of November 5, 1992

to
FACILITY LEASE

dated as of September 15, 1987,
as corrected and restated

and amended as of February 1, 1988
between
LESSOR

THE FIRST NATIONAL BANK OF BOSTON
not in its individual capacity, but solely
as Owner Trustee under a Trust Agreement

dated as of September 15, 1987 with
SECURITY PACIFIC CAPITAL LEASING CORPORATION

as Owner Participant
and

LESSEE
OHIO EDISON COMPANY

|

l.

Original Facility Lease Recorded on
October 1, 1987 at Mortgage Book Volume Page, , i

Beaver County, Pennsylvania Recorder's Office '

Corrective and Restated Facility Lease Recorded on
December _ , 1987, at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Office

Amendment No. 1 to Facility Lease Recorded on
December _ , 1987, at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Office

Refinancing of the Fixed Rate Notes Relating to the
Beaver Valley Power Station Unit No. 2

SECURITY PACIFIC CAPITAL LEASING CORPORATION
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AMENDMENT NO. 2, dated as of November 5, 1992 (" Amendment
No. 2"), to the Facility Lease, dated as of September 15, 1987, as
corrected and restated and as amended by Amendment No. 1 thereto,
dated as of February 1, 1988, all as in effect on the date hereof
(the " Facility Lease"), among THE FIRST NATIONAL BANK OF BOSTON, a
national banking association, not in its individual capacity, but
solely as Owner Trustee under a Trust Agreement, dated as of
September 15, 1987, with the owner Participant identified on the
cover page hereof (in such capacity, the " Lessor") , and OHIO EDISON
COMPANY, an Ohio corporation (" Lessee"),

H I I H E E E I 11:
i

!

WHEREAS, the Lessee and the Lessor have heretofore entered
into the Facility Lease providing for the lease by the Lessor to !
the Lessee of the Undivided Interest; |

|
WHEREAS, Section 3(e) of the Facility Lease provides for an 1

adjustment to Basic Rent and to the schedules of Casualty Values,
Special Casualty Values, and Modified Special Casualty Values in
order to preserve the Net Economic Return in the event, among other
things, of the refunding of the Fixed Rate Notes by issuance of
Additional Notes-

1

WHEREAS, Section 10.1 (viii) of the Indenture provides, among |
other things, that the Lessor and Indenture Trustee may, without
the consent of the Holders of Notes Outstanding, execute a
supplement to the Indenture in order to evidence the issuance of
and to provide the terr.s of the Additional Notes; and

WHEREAS, the Lessor and the Indenture Trustee intend to
execute a Supplemental Indenture No. 2 dated as of November 1, 1992
to the Indenture, providing for the issuance of new promissory
notes (the "New Fixed Rate Notes");

NOW, THEREFORE, in consideration of the premises and of other
good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

SECTION 1. Definitions.

For purposes hereof, capitalized terms used herein and not
otherwise defined herein or in the recitals shall have the meanings
assigned to such terms in Appendix A to the Facility Lease. '

,

-2-
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J SECTION 2. Amendments.

1 The following amendments to the Facility Lease shall become
i effective as of the Effective Date:

! (a) Supplemental Rent. Section 3(b) of the Facility Lease
is hereby amended to the extent provided on Schedule 5 hereto.

(b) Purchase Price Ootion for Sionificant Expenditures.
Section 13 (g) of the Facility Lease is hereby amended to the extent
provided on Schedule 5 hereto.-

(c) Definitions. Appendix A to the Facility Lease is hereby
amended to the extent provided on Schedule 5 hereto.

;

j (d) Schedules. Schedules 1 through 4 of the Facility Lease
are hereby amended as follows:

(i) Schedule 1 entitled " Basic Rent Percentages" is
hereby deleted in its entirety and replaced with Schedule 1
hereto.

(ii) Schedule 2 entitled " Schedule of casualty values"
is hereby deleted in its entirety and replaced with Schedule 2
hereto.

(iii) Schedule 3 entitled " Schedule of Special Casualty
,

Values" is hereby deleted in its entirety and replaced with |
Schedule 3 hereto.

(iv) Schedule 4 entitled " Schedule of Modified Special
Casualty Values" is hereby deleted in its entirety and replaced
with Schedule 4 hereto.

SECTION 3. Miscellaneous.

(a) Execution. This Amendment No. 2 may be executed in any
number of counterparts and by different parties hereto on separate
counterparts, each of which, when so executed and delivered, shall !
be an original, but all such counterparts shall together constitute j
but one and the same instrument. Although this Amendment No. 2 is

'

dated as of the date first above written for convenience (and once
it becomes effective shall have effect from such date), the actual
dates of execution hereof by the parties hereto are, respectively,
the dates set forth under the signatures hereto, and this Amendment
No. 2 shall become effective as of the Effective Date when all
conditions precedent to the Effective Date shall have been 1

-3-
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:

satisfied and this Amendment No. 2 shall have been duly executed |

and delivered by all parties hereto. This Amendment No. 2 amends
and modifies the Facility Lease and is to be read with and form L

!

part of the Facility Lease. On and from the Effective Date any |

|
reference in any Transaction Document to the Facility Lease shall *

be deemed to refer to the Facility Lease, as corrected and restated
|

,

| and as amended and modified by Amendment No.1 thereto, dated as of }

l February 1, 1988, and by this Amendment No. 2. ;
!

(b) Non-Waiver or Amendment. The agreements contained in
| this Amendment shall not, except as expressly provided in this |

| Amendment, operate as a waiver of any right, power or remedy of any !

! party under any Transaction Document, nor constitute, except as '

! expressly provided in this Amendment, a waiver of any provision of
| any Transaction Document.

(c) Governino Law. This Amendment No. 2 shall be governed
! by and construed in accordance with the laws of the State of New |

| York, except to the extent that the laws of the Commonwealth of :

Pennsylvania govern the creation of, and perfection of, interest in !

iproperty (whether real or personal) and except to the extent that
the Federal laws of the United States are mandatorily applicable.

(d) Orioinal "sunterpart. The single executed original of i

| this Amendment No. 2 marked "THIS COUNTERPART IS THE ORIGINAL i
'

COUNTERPART" and containing the receipt of the Indenture Trustee
thereon shall be the " Original" of this Amendment No. 2. No ,

security interest in this Amendment No. 2 may be created or j
continued through the transfer or possession of any counterpart -

other than the " Original". ,

I ,

I

:

|

|

-4-
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IN WITNESS WHEREOF, intending to be legally bound, each of the !
parties hereto has caused this Amendment No. 2 to Facility Lease to )
be duly executed by an officer thereunto duly authorized.

'

i

THE FIRST NATIONAL BANK OF BOSTON,
not in its individual capacity, but !

solely as Owner Trustee under a |
Trust Agreement dated as of |
September 15, 1987 with the Owner *

Participant
ATTEST: :

[ Corpora cal) .B O*

f
'

/ l U
Name: James E. MogaveroBy:_ ,

Title: Assistant Cashier Title: Authorized Officer ;

Date: - i

!

OHIO EDISON COMPANY

ATTEST:

[ Corporate Seal) By:

By: Name: i

Title: Title:

Date:

|
,

r

!

!

I

i

-5-
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IN WITNESS WHEREOF, intending to.be legally bound, each of the i

parties hereto has caused this Amendment No. 2 to Facility Lease to -

be duly executed by an officer thereunto duly authorized. j
,

i

[i

!
THE FIRST NATIONAL BANK OF BOSTON, i
not in its individual capacity, but !

solely as owner Trustee under a !
Trust Agreement dated as of !

September 15, 1987 with the owner I

Participant |
ATTEST: j

[ Corporate Seal] By:>

:

j By: Name:

Title: Title:
!

]
Date:

i
OHIO EDISON COMPANY

|
,

ATTEST:

[ Corporate Seal) By: kb
By: I - Name: T. I ' Td 't K',-

,

Title: 5 Cdf T h24 Title: 4 4 t .7 M NT " a a a dii
*

' l .. ,5 ~ "/ 'l i| Date:
<

!

:
,l

.!

-5-
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CERTIFICATE OF SERVICE

The Lessee, Ohio Edison Company, hereby certifies that its
precise address is 76 S. Main Street, Akron, Ohio 44308.

t

By: . k AA' m
., : . .r.

Name:
~

Title: UUno
-

Date: //'J '/2-

-6-
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STATE OF NEW YORK )
) ss.:

j COUNTY OF NEW YORK )

BEFORE ME, a Notary Public in and for said County and State,
personally appeared the above-named OHIO EDISON COMPANY, by

Y. F SWN its AS5tS U NT M ttsu m u who, ,

acknowledged that he/she did sign the foregoing instrument on
behalf of said corporation by authority of its Board of Directors
and that the same is the free act and deed of said corporation and
his/her free act and deed individually and as such officer.

IN TESTIMONY WHEREOF, I have hereunto set ny hand and official
; seal at New York, New York this 56 h day of/< * b" , 1992.

Notary Public

My Commission Expires 4/1 43

__ .,

_.

- ..,

- . -,
,

|

I
,

l

-7-
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Commonwealth of Massachusetts )
) ss.:

Suffolk County )

BEFORE ME, a Notary Public in and for said County and State,
personally appeared the above-named THE FIRST NATIONAL BANK OF
BOSTON, by James E. Mogavero its Authorized Officer, ,

who acknowledged that he/she did sign the foregoing instrument on
behalf of said national banking association by authority of its
Board of Directors and that the same is the free act and deed of
said national banking association 5nd his/her free act and deed
individually and as such officer.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official
seal at-!?cu 'icrk, New York this gra d a y o fy m ,,.m n ,, , 1992.,

?> c v m % +
''

i

. p

Notary Public
Chi C. Ma

My Commission Expires 9-27-96

-8-
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1
|

eae -
: 9,es ,.

1

te618 te i 1.37573 M t act3 33 S.4887

m t 19W 3 3.11175 see t atta 54 5.aess? j

Das 1 1988 3 a.4ee64 M t 3p% 34 9.400ff

M 11998 4 4.690 4 tee 1 atM M 1.48E8F'

|
8'" 1N I ''*E m 1 Nt3 17 S.4AB5f
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See 1W 7 4.em4 M 1 atte 90 3. 2 11
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See 1 1998 it w.99999

M 1 9905 13 1.68F11 ,

e i t. 14 3.4 n |
J M t 1996 15 3.48P15 |
' tem 1 1986 is 3.astts |

M 1 1998 17 3.40Ptl
ses 1 1988 is 3.3386F

M 1 1996 19 3.500T
Das 1 1986 30 3 mW1 j

M 1 99FF 21 3.8 991
See t 59er M 4.38t75
Am 1 1958 5 4.3the
ses 11MB M 4. 3 958

m 1 1999 8 4.5 36
tas 148F M 4.llM1
M i 3500 37 4.95361

See 13NS M 4.79757

m 1 mbt M 4.74514

tee 1 3081 M 4.75061

i M t 300t 31 4.75061
ses 1 age 38 4.Pga68

,

e 13e8 33 4.74868'

Das t 3BES 34 4.79555

M t BIDS N 4.Wth
see 1 ase6 Se 3.510e
m t 3 BIB IT l.W7tt
tes 13800 M 8.3F97
M t asse M l.39tES *

Das 13806 40 9.48P99

M 9 3ESF 41 S.4MBF

tes 1385F 48 f.4485T
M 1 Net 43 5.eme?
Des 1 aus as f.6sasr
M t SIst el S.mpf

Das 1 East 44 8.m
M I Wlf 4F 3.4WBF
tas I mis na 3.m
M t NT1 of 5.m

|'
toe t Ntt M t amer '

'

= i att si s.esr
tes t arta 98 S.4m7
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CASUALTY VALUE SCHEDULE
10 mt,d',7;f 2

TO FACILITY LEASE

Basic Rent Percent ofi

Payment racility
CostDate

Dec 1 1M2 119.M006

Jm 1 1M3 120.e4243

Dec 1 1M3 121.34976|

=

J e 1 1996 121.35098
'

Dec 1 1996 122.17604
l

Jm 1 1996 122.32693

a' Dec 1 1995 122.10H9
;

h 1 1996 121.80005

Dec 1 1996 121.62842

J e 1 1997 121.34870

Dec 1 1997 120.73340

Jm 1 1998 120.0750$

Dec 1 1998 119.35M3

Jm 1 1999 118.52372

i
Dec 1 1999 117.45412

Jun 1 2000 116.3%74

Dec 1 2000 116.M185

h 1 2001 113.51138

Dec 1 2001 112.00101

M 1 2002 110.43A53

Dec 1 3002 108.79141

Jm 12003 107.0M98
,'

Dec 1 2003 105.3116s
!

J m 1 2004 103.68520

Dec 1 200s 101.39992

M 1 2005 M.17777 !

Dec 1 2005 N.71484

h 1 2006 M.14364

Dec 1 2006 91.91915

J a 1 20c7 88.95759 +i

Dec 1 2007 N.47554

M 1 2008 84.09075

Dec 1 3008 81.63M2

M 1 3009 75.h0F0
Dec 1 2009 75.41451

h 1 N10 72.30R10

Dec 1 3010 68.95ess

J e 1 3011 65.5860s

Dec 1 3011 62.19499

M 1 3012 54.66486
f

Dec 1 N12 55.06812

J e 1 3013 51.3eM3

Dec 1 N15 47.59730

M 1 3014 43.73915

Dec 1 3014 M.79995

J a 1 2015 35.74f38

Dec 1 3015 31.83100

J m 1 2014 27.99041

Dec 1 M16 34.3dMT

M 1 3017 20.00000

. _ . _ _. , _ _ _ - - _ ,,
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SPECIAL CASUALTY VALUE SCHEDULE
SCI:EDULE 3

TO MiEMN!EfiT t'O. 2
1

TD FACILITY LEASE

I Basic Pent Percent of
I Fayment Facility
| Date Cost

: Dec 1 1992 11s.71921
Jm 1 1993 119.44097
Dec 1 1993 120.10227
Je 1 19M 120.54700
Dec 1 1994 120.81101

Jm 1 1995 120.9C218
Dec 1 1995 120.61773
Jm 1 1996 120.32335
Dec 1 1996 120.00123
Jm 1 1997 119.M783
Dec 1 1997 118.95551

Jm 1 1998 , 118.21746
Dec 1 1998 ' 117.41639
Jm 1 1999 116.49321
Dec 1 1999 115.33547
Je 1 2000 116.13619
Dec 1 2000 112.44283
Jm 1 2001 111.08736
Dec 1 2001 109.64723
Jm 1 2002 107.78001
Dec 1 2002 106.02297
Jm 1 2003 106.19317
Dec 1 2003 102.24644
Jm 1 2006 100.3Z339
Dec 1 2006 98.056N
Jm 1 2005 95.72313
Dec 1 2005 93.105TT
Je 1 2006 90.36906
Dec 1 2006 87.57345
Je i 2007 N.83344
Dec 1 2007 42.16463
M 1 2008 M.5444

*

Dec 1 300s 76.71M7
Je 1 2009 73.61724
Dec 1 2009 70.27014
Jun 1 2010 M.43869
Dec 1 2010 63.313E5
M i 2011 99.70936
Dec 1 2011 54.01283
M 1 2 Cit 52.22230
Dec 1 2018 48.33536
M 1 2013 44.34971
Dec 12013 40.26293
Je 1 2014 36.07299
Dec 1 2014 31.T7622
m 1 2015 27.3asM
Dec 1 2015 23.07511

M 1 2016 1s.33304
poo 1 2016 14.70187
Jun 1 2017 10.00000

.- . . _ __ _ _ ___
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MODIFIED SPECIAL CASUALTY VALUE SCHEDULE
SCHEDULE C'

TO A!!Et!DftEf!T NO. 2

sasic lent percent of actual TO UCILITY LEASE
'i
.

Payment' Facility pollars

p.t. cost4

pas 1 1998 35.91010 548wtg.55. ,

M 1 1995 34.63017 53ftses.M
Oee 1 19g 37.18762 541870st.M
M i 19M 37.5M71 5467aep.44

see 1 19e6 37.780 8 5470est.57
Je 1 1995 37.81013 5D013734.35
Dec 1 1995 37.81008 3M13eM.14
Je 1 19e6 37.80957 55018986.36
Dec 1 1996 37.80936 5501M75.07
M 1 1997 37.00910 55012236.go
pas 1 1997 57.00ee8 H011985.m

'
Je 11996 37.0055 55011445.66'

pee 1 199s 37.00W5 55011465.45
Je 1 1999 37.8035 55011448.45.

pec 1 1999 3'.00062 55011k3.90

i Je 1 3000 37.80862 55011863.4
Dec 1 acco 37.00834 gggig ggg,yg
Je 1 2001 37.00836 55011159.75
Dec 1 2001 37.aosu 550111H.70

j Je 12002 37.80EM 95011159.71
.

o.: 1 20c2 37.80778 55010sa6.es
! M 1 7003 37.00778 55010586.48

Dec 1 3003 37.80737 55009500.50
M 130M 37.7841 M97W13.14
See 1 2006 37.0W38 53933g07.9t
M 1 2005 34.35423 St7pp11.65 t

.

see 1 3005 35.3087 513eSae6.73
M 1 2006 34.43775 50897963.73

]
arm 1 ages 34.87763 507seou.as
M 1 3007 35. M 51399p08.51
peo 1 2007 35.98274 53367998.33
Je 1 2006 36.771 # $3500514.73

'

Dec 1 2008 33.88M7 6*esh37.M
M 1 2009 30.34' 4 66212771.99'

pee 1 2009 M.81eF3 38018384.05

Je 1 M10 34.7099 35953039.52
Dec 1 2010 23.27500 330eM40.97
M 1 2011 21.a0r79 317E5088.06
Dec 1 2011 20.M018 39523211.95
Je 1 3013 18.73674 37361961.83
Dec 1 7013 17.14107 $6ketSt.48
Je 13C13 15.50343 33554015.19
Dec 1 2013 13.81932 301000H 31
Je 1 3014 12.0M58 175917M.12 '

ese 12014 10.31552 150egga6.57 I

{Je 1 3015 8.727M tasegant.u

pec 1 3015 9.0M92 1318eenf.07 j

M 1 m14 9.asus 1.se50se.8i |
'

Dec 1 3014 10.4E518 15456731.60
M 1 M17 5,68811 7931M.g

!

l

. . _
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SCHEDULE 5 |
TO AMENDMENT NO. 2 TO !.

FACILITY LEASE j

i
!

!
AMENDMENTS TO FACILITY LEASE

;

!

a. Supplemental Rent. Section 3 (b) of the Facility Lease is !
amended by insertion of, at the end of clause (i) thereof prior to :
the semicolon, the phrase: "or the Refinancing Agreement".

b. Purchase Ontion for Sianificant Excenditures. Section [

13(g) of the Facility Lease is amended by adding the following f

language to the end of the second sentence of such Section: [
l

"; provided, however, that the Lessee shall be
required to assume the Outstanding Notes in j

order to exercise the option referred to in j

this Section 13(g) if, at the time of the i

tproposed exercise of such option, any of such
!Outstanding Notes are not redeemable or

prepayable in accordance with their terms and |
the terms of the Indenture." |

|

c. Definitions. Appendix A of the Facility Lease is
amended as set forth in Amendment No. 4 to the Participation
Agreement in respect of Appendix A thereto.

i

1

-13-
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a' [ EXECUTION COPY)
.

|

| CERTAIN RIGHTS OF THE IISSOR UNDER THE FACILITY LEASE AS ,

AMENDED BY THIS AMENDMENT NO. 2 THERETO HAVE BEEN ASSIGNED TO, AND ,

ARE SUBJECT TO, A SECURITY INTEREST IN FAVOR OF, THE BANK OF NEW |
YORK, AS INDENTURE TRUSTEE UNDER A TRUST INDEN2"JRE, MORTGAGE,
SECURITY AGREEMENT AND ASSIGNMENT OF FACILITY LEASE, DATED AS OF
SEPTEMBER 15, 1987, AS CORRECTED AND RESTATED AND AS SUPPLEMENTED ;

BY THE SUPPLEMENTAL INDENTURE NO. 1 THERETO, DATED AS OF '

FEBRUARY 1,1988, AND BY THE SUPPLEMENTAL INDENTURE NO. 2 THZRETO, I

DATED AS OF NOVEMBER 1, 1992. THIS AMENDMENT NO. 2 HAS BEEN
EXECUTED IN SEVERAL COUNTERPARTS. SEE SECTION 3(d) OF THIS i

|
AMENDMENT NO. 2 FOR INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF

I

! VARIOUS COUNTERPARTS HEREOF.

THIS COUNTERPART IS NOT THE ORIGINAL' COUNTERPART
5

:

AMENDMENT NO, 2 i
dated as of November 5, 1992 !

to j
FACILITY LEASE,

dated as of September 15, 1987, i

as corrected and restated
and amended as of February 1, 1988 *

between i
LESSOR

THE FIRST NATIONAL BANK OF BOSTON
not in its individual capacity, but solely !
as Owner Trustee under a Trust Agreement- ;

dated as of September 15, 1987 with |
PERRY ONE ALPHA LIMITED PARTNERSHIP ;

as Owner Participant !

and ;
'

LESS2.2 |
OHIO EDISON COMPANY

,

!

It

l Original Facility Lease Recorded on
October 1, 1987 at Mortgage Book Volume , Page ;,

Beaver County, Pennsylvania Recorder's Office '

Corrective and Restated Facility IAase Recorded on
Deccabar _ , 1987, at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Office

Amendment No. 1 to Facility lease Recorded on
December _ , 1987, at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Offico
__ _

!

Refinancing of the Fixed Rate Notes Relating to the
Beaver Valley Power Station Unit No. 2

PERRY ONE ALPHA LIMITED PARTNERSHIP

|
:

{
! ! i CEEli?3sE 2D [i;ilE6Ji'i0Uliii} EEiL-6IE-lii 3ED31IFl KOH
|

_ , - _ _ _ _ _ . . . _ . _ . , , . ~
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AMINDMENT NO. 2, dated as of November 5, 1992
("Amendrent No. 2"), to the Facility Lease, dated as of
September 15, 1987, as corrected and restated and as amended by
Amendment No. 1 thereto, dated as of February 1, 1988, all as in
effect on the date hereof (the " Facility Lease"), among THE FIRST
NATIONAL BANK OF BOSTON, a national banking association, not in its
individual capacity, but solely as Owner Trustee under a Trust
Agreement, dated as cf September 15, 1987, with the Owner
Participant identified on the cover page hereof (in such capacity,
the " Lesser"), and OHIO EDISON COMPANY, an Ohio corporation
(" lessee"),

E I I E E E E I H:

WHEREAS, the Lessee and the Lessor have heretofore
entered into the Facility Lease providing for the lease by the
Lessor to the Lessee of the Undivided Interest; '

WHEREAS, Section 3 (e) of the Facility Isase provides for
an adjust =ent to Basic Rent and to the schedules of Casualty
Values, Special Casualty Values, and Modified Special Casualty
Values in order to preserve the Net Economic Return in the event,
among other things, of the refunding of the Fixed Rate Notes by
issuance of Additional Notes;

WHEREAS, Section 10.1 (viii) of the Indenture provides,
among other things, that the Lessor and Indenture Trustee may,
without the consent of the Holders of Notes outstandingf execute a
supplement to the Indenture in order to evidence the issuance of
and to provide the terms of the Additional Notes; and

WHEREAS, the I.essor and the Indenture Trustee intend to
execute a supplemental Indenture No. 2 dated as of November 1,1992
to the Indenture, providing for the issuance of new promissory
notes (the "New Fixed Pate Notes") ;

NOW, THEREFORE, in consideration of the premises and of
other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto agree as
follows:

u

-2-

Amendment No. 2 to Facility Lease

PERRY ONE ALPHA LIMITED PARTNERSHIP
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SECTION 1. Definitions.

For purposes hereof, capitali::ed terms used herein and
not otherwise defined herein or .in the recitals shall have the 1

meanings assigned to such terms in Appendix A to the Facility I
Imase.

SECTION 2. Amendments. ,

i

!The following amendents to the Facility Lease shall
become effective as of the Effective Date:

:

(a) Sued 1ereental_ Rent. Section 3(b) of the Facility Imase !
is hereby amended to the extent provided on Schedule 5 hereto.

(b) _other Adjustinents to Rent. Section 3 (e) of the Facility :

Imase is hereby amended to the extent provided on Schedule 5 i

hereto. i
?

(c) ConDutation of Adiustments. Section 3 ( f) of the i

Facility Imase is hereby amended to the extent provided on
'

Schedule 5 hereto.

(d) Purchase Price Oetion for sianificant Eroenditures. {
Section 13(g) of the Facility Lease is hereby amended to the extent |

provided on Schedule 5 hereto. 1

(e) Definitions. Appendix A to the Facility Lease is hereby
'

amended to the extent provided on Schedule 5 hereto.
!

(f) Schedules. Schedules 1 through 4 of the Facility Lease
are hereby amended as follows:

(i) Schedule 1 entitled " Basic Rent Percentages" is
hereby deleted in its entirety and replaced with Schedule 1 ;
hereto. j

,

(ii) Schedule 2 entitled " schedule of casualty Values" !

is hereby deleted in its entirety and replaced with Schedule 2 ;

hereto.

(iii) Schedule 3 entitled " Schedule of Special casualty |
Values" is hereby deleted in its entirety and replaced with !

Schedule 3 hereto,

t

(iv) Schedule 4 entitled "Schedula of Modified special ;

casualty values" is hereby deleted in its entirety and replaced !

with Schedule 4 hereto.

-3-
|
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SECTION 3. Miscellaneous.

(a) Executi_qn. This A=end=ent No. 2 may be executed in any
number of counterparts and by different parties hereto on separate .

counterparts, each of which, when so executed and delivered, shall !

be an original, but all such counterparts shall together constitute
ibut one and the same instrument. Although this Amendment No. 2 is

dated as of the date first above written for convenience (and once
it becomes effective shall have ef fect from such date), the actual
dates of execution hereof by the parties hereto are, respectively,
the dates set forth under the signatures hereto, and this Amendment
No. 2 shall become effective as of the Effective Date when all
conditions precedent to the Effective Date shall have been
satisfied and this Amendment No. 2 shall have been duly executed
and delivered by all parties hereto. This Amendment No. 2 amends i

and modifies the Facility Lease and is to be read with and forn I

part of the Facility Lease. On and from the Effective Date any
reference in any Transaction Document to the Facility Lease shall
be deemed to refer to the Facility Lease, as corrected and restated
and as amended and modified by Amendment No. I thereto, dated as of !

February 1, 1988, and by this Amendment No. 2

(b) Non-Waiver or Amendment. The agreements contained in
this Amendment shall not, except as expressly provided in this
Amendment, operate as a waiver of any right, power or remedy of any
party under any Transaction Document, nor constitute, except as
expressly provided in this Amendment, a waiver of any provision of
any Transaction Document.

(c) Governina Tav. This Amendment No. 2 shall be governed
by and construed in accordance with the laws of the State of New
York, except to the extent that the laws of the Commonwealth of
Pennsylvania govern the creation of, and perfection of, interest in
property (whether real or personal) and except to the extent that
the Federal laws of the United States are mandatorily applicable.

(d) Original Ccunternart. The single executed original of
this Amendment No. 2 =arked "THIS COUNTERPART IS THE ORIGINAL
COUNTERPART" and containing the receipt of the Indenture Trustee
thereon shall be the " Original" of this Amendment No. 2. No I

security interest in this Amend =ent No. 2 may be created or
continued through the transfer or possession of any counterpart
other than the " Original".

I
i
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IN WITNESS WHEREOF, intending to be legally bound, each of the parties !
~

hereto has caused this Amendment No. 2 to Facility Imase to be duly executed ,

by an officer thereunto duly authorized. i

THE FIRST NATIONAL BANK OF BOSTON,
not in its individual capacity, but
solely as owner Trustee under a ;
Trust Agreement dated as of
September 15, 1987 with the Owner !

Participant |
1ATTEST:

[Corpor By:
_

d .m d'

, c
By: Names James E. Mogaver |

. .

|

_ ,

Title: Assistant cashier Title: Antherized Officer
i !

,

Date: ;-

1

|

|; OHIO EDISON COMPANY -

|

ATTEST:
l

[Carporate Seal] By:i

;

By;_ Name: i

|

Title: Title:.

Date: 1

1 |,

1

.

h

.

't

-5-
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; IN WITNESS WHEREOF, intending to be legally bound, each of the
parties hereto has caused this Amendment No. 2 to Facility Lease to
be duly executed by an officer thereunto duly authorized,

a

THE FIRST NATIONAL BANK OF BOSTON,
not in its individual capacity, but
solely as Owner Trustee under a
Trust Agreement dated as of
September 15, 1987 with the Owner
Participant

ATTEST:

[ Corporate Seal] By: .

Name: !
By: _

t

Title: Title:

Date: !

!
!

fOHIO EDISON COMPANY

ATTEST:
^

[ Corporate Seal) By: k
M Name: _ _

FENN
By:

Title: DEN Title: MM MNW% |

IBID !Date:

i

j

-5-
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CERTIFICATE OF SERVICE j

i I
1 -

j The Lessee, Ohio Edison Company, hereby certifies that its<
*

precise address is 76 S. Main Street, Akron, Ohio 44308. t

! ;

!

.N- !By:

m.a at. ,

Name: !.
I.I Ht.Abu Mtd.

|
,

4 Title:
1

'
' Date: // 'J e 91 -
';

I

'
9

l

1 i
:

; i

4
'

-

4 ,

i !
4

!
'

I

I
.

!

. 1
!
r

i |

!2

t

r

i :

4 t

ia

!
::

\ l

.

4

i
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STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

BEFORE ME, a Notary Public in and for said County and State,
personally appeared the above-named OHIO EDISON COMPANY, by

'Y r evoiTFv its s.namner vu..., , , who,

acknowledged ' that' ' Es/she did sign the foregoing instrument on
behalf of said corporation by authority of its Board of Directors
and that the same is the free act and deed of said corporation and
his/her free act and deed individually and as such officer.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official
seal at New York, New York this W day of New e ,'1992

.

.

h

Notary Public

My Commission Expires 4|13/c33

.

4

Fr:ss;;t:5 mTTER
W.r.ry Puht:0 Sty, cf New York

No. 31J982-'30
odth'd in ww v~ic Cmnty

C:mmicpon Espires Sept.23.1903

-7-
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Cd:stealcalth'of Massachuselts
) Gs.: ;

Suffolk county - '-- )

BEFORE ME, a Notary Public in and for said County and State, perconally
appeared the above-named THE FIRST NATIONAL BANK OF BOSTON, by

James E. Mor.avero _, its Authorized officer _ ., Who acknowledged that
he/she did sign the foregoing instrument on behalf of said national banking
association by authority of its Board of Directors and that the same is the<

free act and deed of said national banking association and his/her free act
and deed individually and as such officer.

IN TESTIMONY FdEREOF, I have hereunto set my hand and official seal at
Ne, -.-hk , "r ''m % this e, . . _ day of wombe r , 1992.

'

305t0q , r%c)

Notary Public -

Chi C. Ma

My Co::t=ission Erpires o-97-96

.

.

|

|

|

|

-
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'
|
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12/132 1.7116512 664.47331 :

FDP3 3.19074 0 1.611.489.03

12/153 J.1997483 1,611.489 05

WL94 3.1911195 1.611.676.30

12/194 3.191119$ 2.611.67tSO

F195 3.1911193 1,611.676.M

In95 2.5102314 1,772.344.15

6/196 3.5112545 1.7 3.360 84 j

in96 3J251640 1.780.385.85 -
'

FL97 3.5257998 1.730.706.95

12/137 3.9634396 1 330.727.08 ;

FUps 3.8795257 1339.0C2.86 i

12/196 3.8755257 1.959.002 36

&)S9 3.878s257 1J29,00216

12/199 4.2467082 2.154.9C3.13

6/p00 42764053 2_159.800.66

12/190 4.2764053 2.159,8004 6
'

6/901 4.4902236 2.267.790.69

12/1/c1 4.4902225 2.267.790.69
'

6/1/02 4.7147368 1281.150.22
I|

12/1/02 4.7147368 2,333.180.22

FUC3 413D4D7 1.500.239.24 i

12/uc3 4.9504737 2.500.239.24
,

6/1/D4 4.9504737 2.500.239J4 ,

12/144 4.9504737 2.560.239.24

FP05 4.95950$3 2.5%A00.67 ,

12/145 4.9595053 2,504.800.67 |

6'UO6 49631191 2. Sod.cs.80

12/146 4 3631191 2.500625.80 [

F1/07 4.9631191 2,500625.80 |

12/1/07 4.9 0 1191 2,506.625.80 ;

F12 4.9 0 1191 2.506.625.50 1

12/U98 4.9651191 2.500625.80
6/UU9 4.9631191 2.506.625.80

13/149 43631191 2J06.625 to
F1/10 4.9631191 2.$0LC5.30

12/1/10 49631191 2J06A25.80 :
t#1/l! 4 9631191 2 3 06,825.50

12/1/11 0 61191 2.$06.625.80

0 1/12 5.D34565 2.542.149.74

12/1/12 5,C346492 2.542.9G3 L3

F1/13 $272044 2.$44,042.65

12/1/13 5.C372044 2.$44J42 65

6/1/14 5 M 72044 2.544.042.65

12/1/14 3 2 72044 2.544.042 65

Ful5 3.8772044 2 3 44.042.65

12/1/15 5 2 72044 2344,04245

6/1/16 3 M 72044 2.944,042 65

12/1/16 $ 2 72044 2.544.04115
F1/17 5.8372044 2.544.042 65
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12/1/92 105A830283
;

W1/93 1093896519 ;

12fL13 110A007707

F1/N !!!13341G
'

13/1/94 111.761Hf7
F1/93 112.3013242 3'

12/1/95 112.4108616

W1/96 112A111M9
i 12/1/96 1112HM30

F1/97 112A816697
a

12/1/97 111.4730857 i

iW1/pl 110.0885000 ,
12/1,98 110.2430031

F199 107.6M8416

12/L99 10EJ904814
s F140 107.9648003

121L90 1W.5157389 t

F141 105.2287522

12/141 103.9170571 i
4

& 1/02 102.3460130 ;

12/vc2 100 nalw?
F1/D3 ptA479541

12/143 N.904NH
&l44 H.6009872

12/1/04 F2.8245089
,

I F14$ 90A891029

12/193 ss.90tf!2M ,

W146 86.2537216

12/146 53.9530985

6/197 81A40F730

12/W7 17.3353343

W1/95 77.026p963
,

12/158 74.M7082
#199 71.9749289

12/199 ofJ14M90
W1/10 t'J813831

12/1/10 43.777$US
W1/11 N 997H8G

12/1/11 #7A4M955
& 1/12 N.53rf964

12/1/12 $1AS40$r7

W1/13 4L3aos721

12/1/13 45.0244901

W1/14 41.G12383
12/1/14 35.3424228

6/1/15 M.8423502
13/1/15 31.4173963 |

W1/16 27.7430169 |

12nns u.00922ss
i
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$sdcame he % dFant!!rcar
! 11/132 1973412769
; F153 108J964005

12/1/93 109.133.*781
.

'

&L94 109.32M365

12/184 110.3955327

F1/P5 !!0 M 65773

12/1/M 110.9218903

F1/96 110AM40F7

12/L96 120A393343

W197 110J407976

12/197 309.0PS1999'

1 WL98 109.0101009

12/VIS 10tJ004615
W199 107.5743389

12/1/99 1MA600347

WUD0 10$.3460061

11/140 104.1997254

4/191 102J04t303

12/141 101.3833022 ,

'
utez 9 parts 14s

12/1/02 M F 15ppe

&143 96,954 LW9 :
l

13/143 93Jacle76-

6/144 PL72f1762

12/144 afJ1Pf263
utes 37J344662

32/145 M,an96Seo

Fles EL47f1488

12/1/06 80A083982

#1e7 77J1sstas |
12/147 75.e3443M
&l45 7's e9 annat i

12/148 69.53749$1
F149 ff.85149H

12/14F 64.14796P3 ),

&lno 6L3023721
124/10 salMassa
6/1/11 SSA302329

12/141 31.7977332

6/1/12 48A177453
11/1/12 AL9413023
# 1/13 41.3639734

IF1/13 77.8800434
# 1/14 31.9647273

12/3/14 3a2287190
W1/15 36A630640

12/1/13 22A617D52
F1/16 IEJe9647s

12/14 6 14A384240
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Schedule of Modified Special Cassalty Values

SsnamagDung % afran BryCm1 5

12/U92 32.1191846 16.221.810

FL93 32.9113690 16.621.904

12/1Ar3 33.61420$$ 16,976J71
l

F194 M J342455 17J90 023.

I
12/194 34.7469968 17.547,776

F1/93 35 1606217 17,757.890

, n95 33.4602420 17.909.213*

&1/96 35.6571815 18.005.6'1

12/U96 35.7234096 18.644,611 |
FL97 35.7284096 18.044.691

12/3M7 33.7234096 18.944.651 i

|
F1/98 35.7265141 18 0434N

12/L98 33.7251979 15.043,C29

F1#9 25.6327390 17.9P3,528

12/3/99 23.6692880 18,014.792

#1/Oc 35.7440128 18.052.532 |
12/1/00 35J800086 17.868.691 ,

cud 1 34.9105627 17,631J97
12/1/01 34.5343528 17.441.5P2 i

6/FC2 34.c287636 17.186.244 |

12/1102 33 4347330 16.851.17P |

&UO3 31 6653373 16.499,160 |
12/Uo3 31.795$350 16.858.376
W1/04 30.7431022 IfJ26J19 1

12/154 29.8236938 15.062,473

6v1/0$ 21 8520521 14,571,743 !

12/L95 27.7594789 14.019.939
6/F06 77.1979080 13,736,317

12/1/06 26J124622 13,339.627

F1/07 263141786 13,390.999

12/1M7 26.7234962 13,496.11D
&UDs 27.030 273 13.651 S33

12/148 24.162M28 11203.729
FIA19 21.7686440 10.9N.267

12/1 AID 203600207 10,282,879
W1/10 19.7027738 9.950,396

12/1/10 18.2057912 9,196,314

F1/11 173122816 8,864.$87

12/1/11 15 S261372 8.062.504
F1/12 13.1860077 7,669.701

12/1/12 13.4738645 6,305,992
,

F1/13 12.6781431 6.4e3,103 '

12/1/13 112446366 SJ79.109 i
F1/14 11.3749286 $.14(913

12/1/14 11.6656108 3.MPI,723 |
F1/15 12.1082196 6.115.262 |12/1/15 IL7387493 5 535,762
F1/16 7.2902127 3.681,926

12/1/16 6.2312232 3,136.961
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SCHEDULE 5i
TO AMENDMENT NO. 2 TO |

1{ FACILITY LEASE ,

|
'

t'
,

AMENDMENTS TO FACTLITY LEASE
]
i |
<

l a. Sunclemental Rent. Section 3 (b) of the Facility Lease is - I

! amended as follows: j

j (1) by insertion of, at the end of clause (i) thereof !
.

1 prior to the semicolon, the phrase: "or the Refinancing i

| Agreement"; ,
'

a

i (ii) by deleting the reference to "06667%" in the first |

1 line of clause (iv) and substituting ".0816674" in lieu
i thereof. j

b. Other Adiustments to Pent. Section 3 (e) of the Facility |
i I. case is amended by insertion of, after the phrase " Closing Date" i

i

j in clause (ii) thereof, the phrase: "or if the Refinancing
Transaction Expenses (as defined in the Refinancing Agreement) are |

; less than the maximum amount of transaction expenses payable by the |:

; owner Trustee as set forth on Schedule 1 to the Refinancing
!

j Agreement".
i

:

! c. Connutat_ ion of Adiustments. Section 3(f) of the Facility
i

8 Imase is amended as follows:
!

i

; (i) by amending subparagraph (iv) to read in its

1
entirety as follows:

5 "(iv) If (x) the present value (discounted |
i semiannually to the Closing Date at the Discount Rate) of s

'

i Revised Base File Rent payments by Lessee over the Basic
1 Lease Term, expressed as a percentage of Tacility cost

(the " Revised Present Value") minus (y) the Original'

~ Present value is not more than (2) 1.6% of Facility Cost
i (the " Tax Rate Can"), the components of Net Economic
j Return in the Revised Base File shall be those set forth

in the Base File in effect on the Closing Date (the "Bg33
File Net _ Economic Return") and the components of Net'

:
Economic Return shall not be adjusted. If (x) the

i Revised Present Value ninus (y) the Original Present
j value is more than (z) the Tax Rate Cap, the Owner
i Participant shall adjust the components of Base File Not

Economic Return in the Revised Base File (the "Adiusted
Base File Nat. Economic RetuID") such that (m) the Revised

-13-
^
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SCHEDULE 5
TO AMENDMENT NO. 2 TO

|FACILITY LEASE
{

Present value (determined utilizing such Adjusted Base |

File Net Economic Return and an optimal Structure) minus
(n) the Original Present Value is not more than (c) the
Tax Rate cap and the components of Net Economic Return
will be adjusted by the same absolute adjustment which
occurred to the Base File Net Economic Return (the
"Adiusted Net Econ _o_nic Return"). Such Revised Base Fils .

Rent, the revised debt amortization schedule determined |
Iin the calculation thereof and the new tax rate for the

period subsequent to the effactiva date of the Tax Rate |
Change shall be incorporated in the Assumptions in such |

Revised Base File for purposes of creating a Revised Base :

File in connection with any subsequent Tax Rate Change; i

provided, however, that the Tax Rate Cap shall always be j

measured by reference to the Original Present Value as j

derived from the Base File in effect on the Closing r

Date."

(ii) by amending subparagraph (v) to read in its entirety |

as follows: i

"(v) Adjustments to Basic Rent and the i

schedules of Casualty Values, Special Casualty Values and
Modified Special casualty Values as a result of a Tax
Rate change (a) shall be made so as to preserve Not
Economic Return if Base File Net Economic Return was ,

maintained under subparagraph .(iv) or Adjusted Net !

Economic Return if Base File Net Economic Return was
adjusted under subparagraph (iv) and adjustment to Net i

Economic Return is made as described in subparagraph i

(iv), (b) shall comply with Section 3(e) hereof, and (c)
shall to the extent possible and not inconsistent WLth
clauses (a) and (b) of this subparagraph (v) (but subject ;

to the following assumptions and procedures) minimize the ,

net present value cost of Basic Rent to the Lessee. In
'order to achieve the foregoing, the owner Participant

shall initially determine " Optimized Basic Rent" in
accordance with the procedures described in this
subparagraph (v) and subparagraphs (vi) and (vii) below.
In order to determine the optimized Basic Rent, the owner
Participant will prepare a pricing file (the "Preli=4narv
octinized Rent Pricina Film") which incorporates all of
the assumptions contained in the Initial Pricing File
(or, if one or more pricing files have been prepared
subsequent-co the date of the Initial Pricing File, the

-14-
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SCHEDULE 5 ;

TO AMENDMENT NO. 2 TO
'FACILITY LEASE

pricing file prepared in connection with the next
preceding adjustment to Basic Rent) adjusted to reflect
actual rent and debt amortization schedules prior to the ;

latest Tax Rate Change except that the interest rates to !

be applied on the debt shall be the preliminary market |
interest rates on the Notes which shall be determined in l

the sole discretion of the Lessee (the " Preliminary
Market Interest Rates"). The principal amount of thit |
Notes (assumed outstanding in the period after the 1

effective date of the Tax Rate Change) and the scheduled
aruortization of such Notes shall be recalculated in a i

'

manner (the "ontimal nebt structure") so as to minimize
the net present value (discounted at the resulting
weighted average interest rate on the Notes) of the Basic
Rent payments by the Lessee over the Basic Lease Torm
(utilizing the optimal Structure)."

(iii) by inserting in subparagraph (vi) ( A) immediately
before the parenthetical the following:

"or, in case of Revised Base File Rent, Base File
Net Economic Return or Adjusted Base File Net Economic Return,
as appropriate"

d. Purchase Option for Sionificant Exnenditures. Section
13(g) of the facility Iease is amended by adding the following
language to the end of the second sentence of such Section:

" orovided, however, that the Lessee shall be
required to assume the Outstanding Notes in
order to exercise the option referred to in
this Section 13(g) if, at the time of the
proposed exercise of such option, any of such
Outstanding Notes are not redeemable or
prepayable in accordance with their terms and

, the terns of the Indenture."

e. Definitiono. Appendix A of the Facility Lease is
amended as set forth in Amendment No. 4 to the Participation
Agreement in respect of Appendix A thereto.

-15-
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CERTAIN RIGHTS OF THE LESSOR UNDER THE FACILITY LEASE AS
AMENDED BY THIS AMENDMENT NO. 2 THERETO HAVE BEEN ASSIGNED TO, AND
ARE SUILTECT TO, A SECURITY INTEREST IN FAVOR OF, THE BANK OF NEW
YORK, AS INDENTURE TRUSTEE UNDER A TRUST INDENTURE, MORTGAGE,
SECURITY AGREEMENT AND ASSIGNMENT OF FACILITY LEASE, DATED AS OF

,

SEPTEMBER 15, 1987, AS CORRECTED AND RESTATED AND AS SUPPLEMENTED
BY THE SUPPLEMENTAL INDENTURE NO. 1 THERETO, DATED AS OF
FEBRUARY 1, 1988, AND BY THE SUPPLEMENTAL INDENTURE NO. 2 THERETO,
DATED AS OF NOVEMBER 1, 1992. THIS AMENDMENT NO. 2 HAS BEEN
EXECUTED IN SEVERAL COUNTERPARTS. SEE SECTION 3(d) OF THIS
AMENDMENT NO. 2 FOR INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF
VARIOUS COUNTERPARTS HEREOF.

THIS COUNTERPART IS NOT THE ORIGINAL COUNTERPART

'AMENDMENT NO. 2
dated as of November 5, 1992

to
FACILITY LEASE

dated as of September 15, 1987,
as corrected and restated

and amended as of February 1, 1988
between
LESSOR ;

THE FIRST NATIONAL BANK OF BOSTON '

not in its individual capacity, but solely
as owner Trustee under a Trust Agreement

dated as of September 15, 1987 with
PERRY ONE DELTA LIMITED PARTNERSHIP i

as Owner Participant
and i

LESSEE
OHIO EDISON COMPANY ;

I

Original Facility Lease Recorded on
October 1, 1987 at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Office
|

Corrective and Restated Facility Lease Recorded on |
December _ , 1987, at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Office

Amendment No. 1 to Facility Lease Recorded on
December _, 1987, at Mortgage Book Volume Page, ,

Beaver County, Pennsylvania Recorder's Office

Refinancing of the Fixed Rate Notes Relating to the
Beaver Valley Power Station Unit No. 2

PERRY ONE DELTA LIMITED PARTNERSHIP - TRUST A
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AMENDMENT NO. 2, dated as of November 5, 1992 |
(" Amendment No. 2"), to the Facility Lease, dated as of '

September 15, 1987, as corrected and restated and as amended by
,

Amendment No. 1 thereto, dated as of February 1, 1988, all as in '

effect on the date hereof (the " Facility Lease"), among THE FIRST
NATIONAL BANK OF BOSTON, a national banking association, not in its
individual capacity, but solely as Owner Trustee under a Trust
Agreement, dated as of September 15, 1987, with the Owner
Participant identified on the cover page hereof (in such capacity, ,

the " Lessor"), and OHIO EDISON COMPANY, an Ohio corporation '

(" Lessee"),

| H I T H E E E T H:
|

WHEREAS, the Lessee and the Lessor have heretofore
entered into the Facility Lease providing for the lease by the
Lessor to the Lessee of the Undivided Interest;

WHEREAS, Section 3(e) of the Facility Lease provides for
an adjustment to Basic Rent and to the schedules of Casualty
Values, Special Casualty Values, and Modified Special Casualty
Values in order to preserve the Net Economic Return in the event,
among other things, of the refunding of the Fixed Rate Notes by
issuance of Additional Notes;

!

;

| WHEREAS, Section 10.1 (viii) of the Indenture provides,
among other things, that the Lessor and Indenture Trustee may,

| without the consent of the Holders of Notes Outstanding, execute a
supplement to the Indenture in order to evidence the issuance of
and to provide the terms of the Additional Notes; and

WHEREAS, the Lessor and the Indenture Trustee intend to
execute a Supplemental Indenture No. 2 dated as of November 1, 1992
to the Indenture, providing for the issuance of new promissory
notes (the "New Fixed Rate Notes") ;

NOW, THEREFORE, in consideration of the premises and of
other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto agree as
follows:

-2-
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SECTION 1. Definitions.

For purposes hereof, capitalized terms used herein and
not otherwise defined herein or in the recitals shall have the
meanings assigned to such terms in Appendix A to the Facility
Lease.

SECTION 2. Amendments.

The following amendments to the Facility Lease shall
become effective as of the Effective Date:

(a) Supplemental Rent. Section 3(b) of the Facility Lease
is hereby amended to the extent provided on Schedule 5 hereto.

(b) Other Adiustments to Rent. Section 3 (e) of the Facility
Lease is hereby amended to the extent provided on Schedule 5
hereto.

(c) Purchase Price Option for Sionificant Excenditures.
Section 13(g) of the Facility Lease is hereby amended to the extent
provided on Schedule 5 hereto.

|

(d) Definitions. Appendix A to the Facility Lease is hereby '

amended to the extent provided on Schedule 5 hereto.

(e) Schedules. Schedules 1 through 4 of the Facility Lease j

are hereby amended as follows
!
!(i) Schedule 1 entitled " Basic Rent Percentages" is

hereby deleted in its entirety and replaced with Schedule 1
hereto.

(ii) Schedule 2 entitled " Schedule of Casualty Values"
is hereby deleted in its entirety and replaced with Schedule 2
hereto.

i

(iii) Schedule 3 entitled " Schedule of Special casualty |
Values" is hereby deleted in its entirety and replaced with

'

Schedule 3 hereto.

(iv) Scheoule 4 entitled " Schedule of Modified Special
Casualty Values" is hereby deleted in its entirety and replaced
with Sc.hedule 4 hereto.

-3-
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SECTION 3. Miscellaneous.

(a) Execution. This Amendment No. 2 may be executed in any
number of counterparts and by different parties hereto on 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. Although this Amendment No. 2 is
dated as of the date first above written for convenience (and once
it becomes effective shall have effect from such date), the actual
dates of execution hereof by the parties hereto are, respectively,
the dates set forth under the signatures hereto, and this Amendment
No. 2 shall become effective as of the Effective Date when all
conditions precedent to the Effective Date shall have been
satisfied and this Amendment No. 2 shall have been duly executed
and delivered by all parties hereto. This Amendment No. 2 amends
and modifies the Facility Lease and is to be read with and form
part of the Facility Lease. On and from the Effective Date any
reference in any Transaction Document to the Facility Lease shall
be deemed to refer to the Facility Lease, as corrected and restated
and as amended and modified by Amendment No.1 thereto, dated as of
February 1, 1988, and by this Amendment No. 2.

(b) Non-Waiver or Amendment. The agreements contained in
this Amendment shall not, except as expressly provided in this
Amendment, operate as a waiver of any right, power or remedy of any
party under any Transaction Document, nor constitute, except as
expressly provided in this Amendment, a waiver of any provision of
any Transaction Document.

(c) Governino Law. This Amendment No. 2 shall be governed
by and construed in accordance with the laws of the State of New
York, except to the extent that the laws of the Commonwealth of
Pennsylvania govern the creation of, and perfection of, interest in
property (whether real or personal) and except to the extent that
the Federal laws of the United States are mandatorily applicable.

(d) Oriainal Counterpart. The single executed original of
this Amendment No. 2 marked "THIS COUNTERPART IS THE ORIGINAL
COUNTERPART" and containing the receipt of the Indenture Trustee
thereon shall be the " Original" of this Amendment No. 2. No
security interest in this Amendment No. 2 may be created or
continued through the transfer or possession of any counterpart
other than the " Original".

-4-
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IN WITNESS WHEREOF, intending to be legally bound, each
of the parties hereto has caused this Amendment No. 2 to Facility
Lease to be duly executed by an officer thereunto duly
authorized.

'

THE FIRST NATIONAL BANK OF BOSTON,
not in its individual capacity, but
solely as Owner Trustee under a
Trust Agreement dated as of
September 15, 1987 with the Owner
Participant

*

ATTEST:

d- v'[Corpo e]Spal) By: t
' Jir /

By: // Cf Name: James E. Mogavero
,

Title: Assistant Cashier Title: Authorized Officer

II' $ 'Date:

OHIO EDISON COMPANY

ATTEST: '

[ Corporate Seal] By:
P

By: Name:

Title: Title:

Date:

,

-5-
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| IN WITNESS WHEREOF, intending to be legally bound, each of the
'

| parties hereto has caused this Amendment No. 2 to Facility Lease to
be duly executed by an officer thereunto duly authorized.

,

~!
THE FIRST NATIONAL BANK OF BOSTON, ;
not in its individual capacity, but !
solely as Owner Trustee under a |
Trust Agreement dated as of

|September 15, 1987 with the Owner :
Participant |

ATTEST: |
>

[ Corporate Seal] By:

9": Name:

Title: Title:
[

Date: !

{

OHIO EDISON COMPANY

ATTEST:
!

I. |[ Corporate Seal) By: V

S iih teName: T. pBy: -

i

Title: '' t:7 ioCi N'1 Title: ' h f'W 't2 :Mlil't%

Ii' b M ' fDate:
I

!

|
!

!

!
I

i
i

!

1

i
i
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CERTIFICATE OF SERVICE
1

1

The Lessee, Ohio Edison Company, hereby certifies that its
precise address is 76 S. Main Street, Akron, Ohio 44308.

I

By: /

Name: ? ?. ' ' " '
,

Title: .TREASUREg

Date: If 'd ' 'i>

1
|

| i

1
*

|

|

t

i

!

t

i

l
1

1
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STATE OF NEW YORK )
) ss.: !

'COUNTY OF NEW YORK )

BEFORE ME, a Notary Public in and for said County and State,
personally qpqpared the above-named OHIO EDISON COMPANY, by

d,r,SinUCK its who, . . . , _ _ _ _ ,

acknowledged that he/she did sign the foYeydih7'-instrument on i

behalf of said corporation by authority of its Board of Directors '

and that the same is the free act and deed of said corporation and
his/her free act and deed individually and as such officer. i

IN TESTIMONY WHEREOF, I have hereunto set my hand and official
seal at New York, New York this 5% day of Nc~<.wher, 1992.

i

M(**'

( Notary Public
!

My Commission Expires "I b Sb 3
|

,

l

l

, - - . . . - . . . . . _ ,

IM vf r ~; we Ycrk
' '

r, , 1 < . . ,

<
. e,
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t

Commonwealth %f''Mgssachusett$
Suffolk County ) ss.:

)- ,j.

BEFORE ME, a Notary Public in and for said County and State,
personally appeared the above-named THE FIRST NATIONAL BANK OF
BOSTON, by , James E. Mogavero , its Authorized Of ficer ,

who acknowledged that he/she did sign the foregoing instrument on -

behalf of said national banking association by authority of its
Board of Directors and that the same is the free act and deed of
said national banking association'and his/her free act and deed
individually.and as such officer.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official
seal at Me*3 York, NE Yerk this 99 day of November 1992., ,.

OL5o, Me

h;!' ,j f
~

,

Notary Public

Chi c. Ma

My Commission Expires 9-27-96

!

:
i
1

|

1

Y

|
1

-8-

Amendment No. 2 to Facility Lease

PERRY ONE DELTA LIMITED PARTNERSHIP - TRUST A |

,

!

- - ., ,. . - -. - -



OV-0J-1*92 12:07 FDOM ne'1rdLS 1 M!J5 TO ?!21474 F.11
'een a ssag tasstas 33, e.3,,a se,se ,, :.

SCHEDULE 1 i

Parry Ons Dsita Limit:d Pertn:rship
TO Ar1Er:0MEr:7 t:0. 2Besle Rant Schdule

TO FACILITY LEASE

Basic Basic
Date Rent % Rent $

Dec 11992 1.9539263 1,001,982.97
Jun 11993 3.4336144 1,734,148.70
Dec 11993 3.4336144 1,734,148.70
Jun 11994 3.4639817 1,749,485.70
Dec 11994 3.4639817 1,749,485.70
Jun 11995 3.4639817 1,749,485.70
Dec 11995 3.5103798 1,924,434.27
Jun 11996 3.8182387 1,928,403.40
Dee 11996 3.8198409 1,929,212.56
Jun 11997 4.0098241 2,025,163.70
Dec 1 1997 4.0101595 2,025,333.06
Jun 11998 4.2104914 2,126,510.80
Dec 11998 4.2104914 2,126,510.80
Jun 11999 4.4202478 2,232.448.40
Dec 11999 4.4205757 L232,613.98
Jun 12000 4.6410077 2,343,943.30
Dec 12000 4.6418570 2,344,372.20
Jun 12001 4.6460897 2,346,509.95
Dec 12001 4.6460897 2,346,509.95

,

Jua 12002 4.6462260 2,346,578.80 ;

Dec 12002 4.6462260 2,346,578.80 !

Jun 12003 4.6480036 L347,476.56 |
lDee 12003 4.6480036 2,347,476.56

Jun 12004 4.6608964 2,353,988.10
Dec 12004 5.0999111 2.575,712.67
Jun 12005 5.1231348 2,587,441.83
Dee 12005 5.1257131 '588,743.97.,

Jun 12006 5.3408187 A697,383.19
Dec 12006 5.4204716 L737,611.90
Jun 12007 5.4286610 2,741,748.00
Dec 12007 5.4286610 2,741,748.00
Jun 12005 5.4286610 1741,748.00
Dec 12008 5.4286610 2,741,748.00
Jun 12009 5.4286610 2,741,748.00
Dec 12009 5.4186610 2,741,748.00
Jun 12010 5.4286610 2,741,748.00 |
Dec 12010 5.4286610 2,741,748.00 |

Jun 12011 5.4286610 2,741,748.00
Dec 12011 5.4286610 2,741,748.00
Jun 12012 5.4286610 1,741,748.00
Dec 12012 5.4286610 2,741,748.00
Jun 12013 5.4286610 2,741,748.00
Dec 12013 5.4286610 L741,748.00
Jun 12014 5.4286610 2,741,748.00
Dec 12014 5.4286610 2,741,748.00
Jua 12015 5.4286610 2,741,748.00
Dec 12015 5.4286610 L741,748.00

| Jun 12016 S.4286610 2,741,748.00
Dee 12016 5.4286610 2,741,748.00
Jnn 12017 5.4286610 2,741,748.00

;

P
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Perryone Delta Limited Partnership.

To M a e viT re. 2
*** 'I * **

TO Ft.CILITY LEASE i

talty
Amount

Date %
pec 11992 12D.M 647
Jua 1 1993 121.66424

i Dec 11993 122.48365
l Jun 11994 123.13914 ,

; Dec 119M 123.62041 |
Jun 11995 123.94759 j

t

! Dec 11995 123.74067 4

Jun 11996 123.47360 !

Dec 11996 123.19621 1

Jun 11997 122.71987 |

Dee 11997 122.22686 '

Jun i 1998 121.51667 i
Dec 11998 120.78162 ;

Jun 11999 119.81112 l

Dec 11999 118.00596 '

Jun 12000 117.54486
Dec 12000 116.23108 iJun 12001 114.85907 '

Dec 12001 113.43069
Jun 12002 111.94349
Dec 12002 110.39519 |Jun 12003 108.78151

1Dec 12003 107.10566 -

Jun 12004 105.38164
Dec 12004 103.18295
Jun 12005 100.91379
Dec 12005 98.58923 i
Jvn 12006 96.00360
Dec 12006 93.27543
Jan 12007 90.53415
Dec 12007 87.84620
Jun 12008 85.20086
Dec 12008 82.37002
Jun 12009 79.34117
Dec 12009 76.23809i

| Jun 12010 73.06426
1 Dec 12010 69J1302

,

'

Jun 12011 ~ 66.44809
'

Dec 12011 63.08248
Jan 12012 59.60014
Dec 12012 56.03376
Jun 12013 52.35754
Dec 12013 48.65382
Jun 12014 44.83710
Dec 12014 40.92934
Jun 12015 36.93529
Dec 12015 32.84659
Jun 12016 28.66830
Dec 12016 24J9163
Jun 12017 20.00000

|

|

|

- _ . _ - .
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PerryOne Delta Limited Partnership To namn7 e. 2
SpecialCasualtyValues

TO FACILITY LEASE i

Special i

Casualty
,

Amount
Date 5 t

Dec 1 lyy4 119.54412 !

Jun 11993 120.47079
Dec 11993 121.23615 {
Jun 11994 121.83516 i

Dec 11994 122.25739 |
Jun 11995 121.52284
Dec 11995 122.25141 :
Jun 11996 121.91691 ,

Dec 11996 121.56902 .

Jun 11997 121.01900
Dec 11997 120.44897 !
Jua 1 1998 119.65828
Dec 1199s 118.83908
Jna 1 IV99 117.78062 i

Dec 11999 116.68352 .

Jua 12000 115.32630 |
Dec 12000 113.91206 ;

Jun 12001 112.43305 !
Dec 12001 110J9690 i

Jun 12002 109.29498
Dec 12002 107.62675
Jan 12003 105.88770

| Dec 12003 104.08082
Jun 12004 102.21983
Dec 12004 99.87797
Jan 12005 97.45916 !

Dec 12005 94.97816 |
Jun 12006 92.22902
Dec 12006 89.33293 !
Jon 12007 86.40999 |

; Dec 12007 83.53529 |
Jan 12005 80.69475 ;

Dec 12008 77.65987
'

Jun 12009 74.41773 .

Dec 12009 71.09172
Jun 12D10 67.68485
Dec 12010 64.19002 -

Jun 12011 60.61047
Dec 12011 $6.93871
Jan 12012 53.17818.
Dec 12012 49.32100
Jun 12013 45.37082
Dec 12D13 41.31938
Jun 12014 37.17054
Dec 12014 32.91562
Jan 12015 28.55870
Dec 12015 24.09070
Jus 12016 19J1593

| Dec 12016 14.82453
Jun 12017 10.00000

|

\
*
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P2rry 0 o DeltaI.imit:d Partarrahip TO At4ENDraT t:0. 2'

Modified SpecialCasualtyValues TO Ft.CILITY LEASE

Mediced Modtfledi
Special Special

Casualty Casualty !

A mount Amount |Date % 8Dec 11992 3L13733 19,271,480Jun 11993 39.03190 19,713,081 |

,

; Dec 11993 39.74322 20,072,333Jun 11994 40.31610 20.361,667Dec 11994 40.71008 20,560,646Jun 11995 40.94461 20,679,096 !Dee 11995 40.98792 20,700,970Jun 11996 40.98597 20,699,955
,Dec 11996 40.98597 20,699,985 |Jun 11997 40.98340 20,698,687Dec 11997 40.98340 20,698,687 |Jun 11998 40.98183 20,697,894Dee 11998 40.98183 20,697,894Jun 11999 40.98136 20,697,657Dec 11999 40.98136 20,697,657Jun 12000 40.98031 20,697,126Dee 12000 40.98031 20,697,126Jun 12001 40.98031 20,697 126Dec 12001 40.98031 20,697.,126Jun 12002 40.97976 20,696,848
iDee 12002 40.97976 20.696,848Jun 12003 40.97954 20,696,737Dec 12003 40.90197 20,657,561 iJun 12004 40.49263 20,450,823Dec 12004 39.23034 19,813,303Jun 12005 SL66507 19,527,813Dec 12005 37.21614 18,796,030 )

Jun 12006 36.56043 18,464,864
<

Dec 12006 34.90337 17,627,965Jun 12007 35.00472 17,679,152Dec 12007 15.27829 17,817,318Jun 12008 15.71780 18,039,293Dec 12008 32.47587 16,403,470Jun 12009 29.14340 14,718,889Dec 12009 27.21576 13,745,333Jun 12010 26.32011 13,292,915Dec 12010 24.28780 12,266,566Jun 12011 23.34472 11,790,263 'Dee 12011 21.201E5 10,708,005 1Jun 12012 20.20722 10,205,667 )Dec 12012 17.94942 9,065,364Jun 12013 16.90069 E.535,702Dec 12013 14.52094 7,333,808 |Jun 12014 13.41705 6,776,288Dec 12014 10.90988 5,510.040Jun 12015 9.74500 4,921.717Dec 12015 7.10426 3,388,010 -Jun 12016 5.87818 2,968,778Dee 12016 S.09502 1,563,141 !Jun 12017 1.78069 899,338

1

|#

J
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I SCHEDULE 5
| TO AMENDMENT NO. 2 TO

FACILITY LEASE

;
.

AMENDMENTS TO FACILITY TTASE

I

a. Sucolemental Rent. Section 3 (b) of the Facility Lease is ,

; amended as follows: '

(i) by insertion of, at the end of clause (i) thereof
prior to the semicolon, the phrase: "or the Refinancing ;

Agreement"
2 :

(ii) by deleting the reference to "06667%" in the first;

line of clause (iv) and substituting ".081667%" in lieu
| thereof. ,

; b. Other Adiustments to Rent. Section 3(e) of the Facility
Lease is amended by insertion of, after the phrase " Closing Date"

'

in clause (ii) thereof, the phrase: "or if the Refinancing
Transaction Expenses (as defined in the Refinancing Agreement) are
less than the maximum amount of transaction expenses payable by the
Owner Trustee as set forth on Schedule 1 to the Refinancing
Agreement".

c. Purchase Ootion for Sionificant Expenditures. Section
13(g) of the Facility Lease is amended by adding the following
language to the end of the second sentence of such Section:

1

"; provided, however, that the Lessee shall be
required to assume the outstanding Notes in
order to exercise the option referred to in
this Section 13(g) if, at the time of the
proposed exercise of such option, any of such
Outstanding Notes are not redeemable or,!

prepayable in accordance with their terms and
the terms of the Indenture."

d. Definitions. Appendix A of the Facility Lease is
amended as set forth in Amendment No. 4 to the Participation
Agreement in respect of Appendix A thereto.

a

4
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[ EXECUTION COPY)
~ *~

.-

CER?A1K ICGHTS OF THE LESSOR UNDER THE FACILITY LEASE AS
AMENDED BY TICS AMENDMENT NO. 2 THERETO HAVE BEEN ASSIGNED TO,
AND ARE SUBJECT '20, A. SECURITY INTEREST IN FAVOR OF, THE BANK OF

-

NEN YORK, AS INDENTURE TRUSTEE UNDER A TRUST INDENTURE, MORTGAGE,
SECURITY AGREMIfT AND ASSIGNMENT OF FACILITY LEASE, DATED AS OF
SEPTEMBER 15, 19:17, AS CCRRECTED AND RESTATED AND AS SUPPLEMENTED
BY THE SUPPLEMEtCAL INDENTURE No.1 THERETO, DATED AS OF DECEMBER
15, 1987, AND BY THE SUPPLEMENTAL INDENTURE No. 2 THERETO, DATED
AS OF APRIL 1, 1D92. THIS AMENDMENT No. 2 HAS BEEN EXECUTED'IN
SEVERAL COUNTERPARTS. SEE SECTION 3(d) OF THIS AMENDMENT NO. 2 ;

FOR INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF VARIOUS i

COUNTERPARTS HEREOF. j
|

THIE COUNTERPART IS THE ORIGINAL COUNTERPART ;

i
|

|

AMENDMENT NO. 2
*

dated as of November 5, 1992 |
to

'

FACILITY LEASE
: lated as of September 15, 1987, ,

as corrected and restated i

anci amended an of February 1, 1986
between
LESSOR e

THE FIRST NATIONAL BANK OF BOSTON ;

not in its individual capacity, but solely }
'

dE; Ouncr Trustee under a Trust Agreement
dated as of September 15, 1987 with |
PERRY ONE DELTA LIMITED PARTNERSHIP !

as Owner Participant !

and !

LESSEE |

OHIO EDISON COMPANY
-

i
,

!

Original Facility Lease Recorded on
'

October 1,. 1987 at. Mortgage Book Volume Page , ,,

Beavor County, Pennsylvania Recorder's Office |
t

correctivo and Restated facility Lease Recorded on |
December ._,. 1987, at Mortgage Book Volume , Page j,

Seaver County, Pennsylvania Recorder's Office -

|

Amandnnnt No. 1 to Facility Lease Recorded on ;

December _ ,. 1987, at Mortgage Book volume , Page _ , j

Beavnr County, Pennsylvania Recorder's Office {

Refinanc:.ng of the Fixed Rate Notes Relating to the
|Beaver Valley Power Station Unit No. 2

!PERRY ONE DELTA LIMITED PARTNERSHIP - TRUST B
i

:

i
,

l

f

.



__ _ _ _ _ . . . . . _ _ . ._ _ _ ._

: 1-y-53 ;p :26M : 2120191563*
..v.s. m m

0RX;g 3
,

WSP&R NEW v
.F.CV ,0v:WSF&R %E.W. vCRM..-xnc.. ..i... ... ...-

!, .

I

10!!DatKENT NO. 7, dated as of November 5, 1992 f
to the Facility Lease, dated as of

'

tLL._1", ) ,as ccrrected and restated and as amended by("A = M m<nt
1E B7September 15, '

Amendment No, I thereto, dated as of February 1, 1988, all as in
offect en the dat.e cereof (the " Facility f===a"), among THE FIRST ;

NATIONAL BANK Or BOSTON, a national banking association, not in its [

individual capacity, but solely as owner Trustee under a Trust !
i

Agreement, dated as of september 15, 1987, with the owner
Participant identified on the cover page hereof (in such capacity, i

the ". Lessor" } , and OHIO IDISON COMPANY, an Ohio corporation !

!
("Le s:s es") ,

!

E 1 2 E E E K I H:
i

e:EREAS , the Lessee and the Lessor have heretofore j

entered into tun Facility Lease prcn'iding for the lease by the !
fLessor to thn Laessee of t.he Undivided Interest;
,

WHER11S, Section 3(e) of the Facility Lease providea for f
an adjustment 1o Benic Rent and to the schedules of casualty 1

values, speci.e.3. Casualty values, and Modified Special Casualty
valunn in order to preserve the Net Economic Return in the event, ;

among other t.hings, cf the refunding of the fixed Rate Notes by ,

issuan== of Add;.tional Notas ,

I

WHERMAS, Section 10.1 (viii) of the Indenture provides, !

among other *:.hings, that the Lessor and Indenture Trustee may, I

without the con. tent of the Holders of Notes outstanding, execute a |

supplement to the Indenture in order to evidence the issuance of |
and to provide the terms of the Additional Notees and i

WilEFJ'.AB, the Lessor and the Indenture Trustee intend to
1992aracuta a suppltmental Indenture No. 2 dated as cf November 1

to the Indent us, providing for the issuance of new promissory
notes (the "J, lay,r4 wad Rate Notes");

KON, TEMIEFORE, in consideration of the premises and of
other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto agree as
follows:

. > a ... a ,,

~2-
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SEcr2CN 1. Definitions.

For p2rposes hereof, capitalized terms used herein and
not othervice defined herein or in the recitals r. hall have themeanings assignad to such terms in Appendix A to the Facility
Lease.

SEC'TDM 2. Amendments.

The fallsiwing amendments to the recility Lease shall
become effective as of the Effective Date:

(a) EGIS). mental Rent. Section 3(b) of the Facility Lease
is hereby ame . dei to the extent provided on Schedule 5 hereto.

(b) pihAI,Jdius_tments to Rent. Section 3(e) of the Facility
Leaco in her3T amended to the extent provided on Schedule 5
hereto.

(c) P3;st,isen Price OctioE_fDL_11gnifi[*mnt Ernenditures.
Section 13 (g) of the Fact.lity Imase is hereby amended to the extent

;provided on Scheinle 5 hereto.

(d) peri:- itions . Appendix A to the Facility I4ase is hereby |
|amended to the 6.< tant providad on Schedule 5 hereto.

(a) EGDf4:1Lt5 Schedules 1 through 4 of the Facility Lease ;

are hereby amard ed ac followns ,

(1) Schedule 1 entitled " Basic Rent Percentagas" is
hereby deleted in its entirety and replaced with schedule 1 ,

bereto. |
r

a !

(11) Schedula 2 entitled " Schedule of casualty values
|is hereby deleted in its entirety and replaced with Schedule 2

hereto.

(iii) Schedule 3 entitled * Schedule of special casualty
Values" i:z ho::aby deleted in its entirety and replaced with
Schedule 3 herato.

(iv) Schedule 4 entitled ' Schedule of Modified special
casualty values is bareby deleted in its antirety and replaceda

with Schedule i hereto.

,

!

l
-3- |
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sECTION 3. Miscellane.ous.
'

,

(a) Cit.ni.ign. This Amendment No. 2 may be executed in any
nunber of counterparts and by different parties hereto on separate ;

counterparts, exh of which, when so executed and delivered, shall !

i

be an original, but all such counterparts shall together constitute '

but one and tha unze instrument. Although this Amendment No. 2 is
dated as of the date first above written for convenience (and onceit becomes erfective shall have effect from such date), the actual
dates or executicn hereof by the parties hereto are, respectively,,

'

the daten set for .h under the signatures hereto, and this Amendment
.of the Effective Date when allNo. 2 shall beccme effective as |

conditions precsdent to tha Effective Date shall have been
satisfied and this Amendment No. 2 shall have been duly executed
and delivered or all parties hereto. This Amendment No. 2 amends

<

and modifies the Facility Laase and is to be read with and foz1a
On and from the Effective Date anypart of the yaci.lity Lease.J reference in any Transaction Document to the Facility Lease shall !

be deemed to rsli'Etr to the Facility Lease, as corrected and restated i

and as amended and modified by Amendment No.1 thereto, dated as of
)

February 1, 1988, and by this Amendment No. 2.
i

(b) Egn-Eniver er Jesspdment. The agreements contained in 4

this Amendacnt shall not, except as expressly provided in this i
!Amendment, operet.e as a waiver of any right, power or remedy of any

party under any Transaction Document, nor constitute, except as ;

expressly provided in this Amendment, a waiver of any provision of j
'

any Transaction Document.
i

(c) E92erpincr '=. This Amendment No. 2 shall be governed j
by and constnad in accordance with the laws of the state of New i

Yorit, exrept to the extent that the laws of the Commonwealth of,
;.

Pennsylvania govern the creation of, and perfection of, interest in j

property (wnether real or personal) and except to the extent that ;,

the Federal laws of the United States are mandatorily applicable.
1

(d) Criminmi c~mearmart. The single e. cuted original of I

; this Amendment Ho. 2 marked '"TEIS Cuiin a r.surART IS THE ORIGINAL
,

i COUNTERPART * ar.6 containing the receipt of the Indenture Trustee ;

therson shall ha the moriginal" of this Amendment No. 2. No :

security intaxect in this Amendment No. 2 may be created or i

continued througn the transfer or possession of any counterpart
other than the " Original". ;

,
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IN WITtT.ESS WHEREOF, intending to be legally bound, each , _'

of the parties h.sreto has caused this Amendment No. 2 to Facility
Lease to bn dJ1y executed by an officer thereunto duly

authorized. ,

,

TIIE FIRST NATICNAL BANK OF BOSTON,
not in its individual capacity, but
solely as owner Trustaa under a
Trust Agreement dated as of
September 15, 1987 with the Owner j

Participant
'

ATTEST:

b
[ Corpora > cal) By:

q / _/ o
3, . WP - Name: James E. Nogavero

By: v

Title IssistacE Cachier Title: Anthorised Officer

Date:

|

OHIO EDISON CONPANY :

i
* 1

ATTEST:
|

1

[ Corporate Sen2.] By: |

By: Names

Title: Title:

Date:

i

t

i

|
-6-
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IN WITNESS WHEEE07, intending to be legally bound, each of the ..

parties hereto han ca; sed this C:end: tent No. 2 to Tacility Lcacc to
be duly executed by un of ficer thereunto duly authorized.

f.ME FIRST NATIONAL BANK OF BOSTON,
not in its individual capacity, but ,

'

solely as owner Tructae under a
Trust Agreement dated as of |

September 15, 1987 with the Owner
rurcicipant

[ATTEST: g

[ Corporate Seeli Sy: t/ bXM &G
/ L> ,

Name: J.E.Mogaverony:_ _ _ _

Title: Title: NT!WiD (W

I$~Y* WDate: ,

OHIO EDISON COMPANY |

ATTEST:

[ Corporate Seal] By: f

By: 2 Mih .- T P- MML
,

.

Na:ne:

Title: IPf EMtt'i Title: p5M&tR 7hav@c__ _ _
II'b 9 LDate

,

! r

!

I

|

1
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crRTIFICATE OF SERVICE ,

,

The Lescen, Ohio Edison Company, hereby certifies that its
precise addrenn is 76 5. Main street, Akron, Ohio 44308. ,'

|
.

M /*fDy:
5

R.E n!arshName: ,

Title:
IRCA51.; reg ,

Date: //'] - 12--

,

;
I

i

!

!
i

!

,

i

!

!:

!
.

1

L

|
t
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STATE OF NLV YORK )
) ss.:

4

COUNTY OF NEW YCFX )

DETORE Nt, a Notary Public in and for said County and State,
personally y eared the above-named OHIO EDISON COMPANY,

by
who3 , 7 TP UN its . : = ,m. . ,

-

,

acknowledged raati he/sne did sign the foregoing instrument on
behalf of said corporaticn by authority of its Board of Directors
and that the sare in the free act and deed of said corporation and
his/her f ree act. and deed individually and as such officer.

IN TESTIMCNi WHEREOF, I have cunto sat Ay haryd and official
seal at New York, New York this day cf /42)v3DV1992.

Jfb114 / P 1//Al
,/ '

~ Sotary Public' ~

My commission Expires
.

TMoEY Med ROWIDG
rsotary swne. stets cf New York

No. SHOMSIB
ousRftes in Westchester Canty

1 CerWAcete F: led en New York
1 Cnwysstor. f.r4dres April 13

-7-
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Commomssalth:,of Massactiur.e tt.s )
' f

.

Suffolk County ) SS.:,
;V f :

~ -

,

BEFORE ME, c. Motary Public in and for said county and State,
personally appeared the abova-named THE FIRST NATIONAL BANK OF

-

its A u < - ' arte . ,BOSTON, by u.g ..o ___,
__ '

who acknowlccqec tt.at he/she did sign the foregoing instrument on
behalf of said national banking association by authority of its ;

:Board of Di. rectors and that the sape is the free act and deed of
fsaid n'ational banking association and his/her free act and deed

individually and as auch officer. !,

iIN TESTIMONY luit:REOF, I have hereunto set my hand and official
seal at rr2 ,6;, N. York this eeh _ day of uniremher , 1992. |

,T$osne;g.A.

!
Notary Public

Chi C. Ma ,

!
,

My Commission Expires g.n-es

,

i
, i

!

1

1

|'

|

-g_
.
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70 FACILITY LEASE

Basic Esels
*

Date Raat A _ Raat 8 _____ ,

(Er 31M2-
~

1.m M363 1,001,982.97 i

Jun I 1993 3.4s M 144 1,734,144.70 ;

Dec 11993 3A3W144 1,734,14L70 |
'

2mn i1994 3A639517 4749.445.70
Dec 21994 3A639017 1,749,405.70
Jga i1995 3.4699517 1,749,485.70

Dec 11995 3410$794 1,924,414.27
Jun 11996 3AISD67 1,928,403A0
Dee119% 3J195409 1,929,31186
Jan 11997 4,0098341 1 825,163.70 i

Dec 11997 4A191595 2,025,333.06 .
.

t

Jun i1998 4.21M914 2,124,510.40
Dec 11998 4.2184914 1126,510A0 |

Jun 11999 4A30347s 2,232,448.40 ;

Ik.c 11999 4A303717 2,232,813.98 ;

Jue 12000 4A410077 AM3,941.30 ;

Des 12300 4A415370 2,344,372.20
!

Jim 12001 4.44408F7 2,346,509.95
Dae 22001 4A460077 LS44,$09.95 :

Jun 12002 4A448360 2,546,578A0
'

Das 12802 4.6482360 2,$46,578.80 ,

Jun 12003 4A453036 1347,476.56
Das 12003 4.64800M 2,347,476.$4
Jun 12004 4.4005m4 1351.988.10 i

Dec 12004 f.Oppp111 3,f75,71167
Jun 12035 f.1231545 2,387,441J $ '

Dec 12005 5.1157151 2,588,741.97
Jun 12006 5.3408157 ,383.19 ;

De( 12CG5 3A306716 2, ,611.90
~

Jun 12007 JASSW10 3, 43,748.00
Dsc 12td7 JA286610 1,741,745.00
Isti l'.GG8 5A25H10 2,741,748.00
Dec 12000 #AaA6610 2,745,748,00
fen 12009 5A386610 1,741,748,00
Det i280P IA38MID 2,741,748.00
Jan 12010 5.43N518 2,741,748.00 -

Dec I 2010 3A330G10 3,741,748 00
Tan 12011 5435610 1,74 L748.00
Det 12011 5.43BM10 2.741,748.00
Jun i 2012 5A286610 2,741,748.00
De( 12012 5.430H10 2,741,748,00
hn 12013 5.4386M0 1,741,748.00
Det 12013 3A3NS10 1741,744.00
Jun 12014 f.4308510 2,741,74E00
Desi 12014 iA388810 2,741,748.05
Isa 12013 5ASA6610 't,741,74t0D
Der 12015 5.4 M 10 2,741,748A0
Jun 12316 iAtees10 1,741,743,0g
Ds: 1 sold 5.4306610 2,741,748.00
Jun 12017 5A200610 2,741,748,00

. - _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ ___ _ _ -,
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CoosaleyVehmes ~~
TO Fll!LITY LE#.S[

Capetity
Anneemt

#

Oste #
pas.LM LM.EE961
Jea 11995 121.46424 ;

Dee 11swa 122.44345
Jsa 11994 121.13914 -

Dectime 123.62041
Jan 11995 115.94759
Dec 11995 123.74067
Jan 11996 118,47360
Des I1936 123.19621
Jun 119F7 121.71M7 :

Dee 11W7 1 5.22486 !

Jan 119M 121.51467 .

Dec 11998 120.78162 I

Jos 31999 119 81112 ,

Dec I1979 118A0996
Jsa 13930 117.54486 4

Deelam 116.35108
Jss 12BF1 114.S$997
Dec 1991 113.48063
Jea 13002 111.94MF
Das I NE2 110.W519
Jun 1995 198.75131
Dec 1303 187.10364
Jus ! Seed 103.98164
Dec 1504 185.183P5
Jaa 1 3505 100.M379
Dec 12555 psJerz3
Jsa 1 306 96.00540
Das 130s 95.37543
Jos I NF7 98.53415
Des ! Stf 87.84620
Jan 12005 55.20006
Dec 135 82.37D01
Jaa ! NOB 79.34117 ,

Des 1309 76.29009
Jan 1310 73.00424 i

Den 13tc OPJ1502 |
| Jus 19f f 66.48009 i

! Das 191f 61.08248
Jes 1 N12 #9J0914
Dec 1312 56A337f
Jss 1 W13 33.55784
Dec 1911 4845382

! Jse 1 N14 44 43719
Dec 1314 4asspM
Jaa 1315 34.93A2p
Dec I MIS 34.64689
Jos 12916 28.64030
Dec 1916 14.9916S
Jan l atif 2s.00000

|
!

|

|

l

! ;
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,

IP**Isl
! Casualty

Assaust
W _

; Date U W.544I4'

17ec 119y1 130.47079
Jun 11993 121.23415
Des 11997 121.83515Jim i 1994 12L13739
Dec 11994 132.32384

'

Jun 1 INJ 121.25341
Dec 119H 121.91est
Jsa 11996 121Jd002

!

Das 11996 131.01300i Jan 11977 135.448F7J Dsc 11997 119.45818
'

|Jos 11996 118A1998Dec 11 pus 117.78882Jun 1199F 116.44883
Dec 11999 115.32434Joe 12500 11$.y1306
theIage 112.43505

<

Jea 12s01 114.89690 |
Dec 1 301 109.39498 |
Jos 1200 197AR875Des 12002 105,N fl0
1an 12003 194 M 2Dec 1 303 1GL21983Jan 1 J0m N A7777
Des 12004 97.43918Jan 13005 N.p?sts
Dec.13005 FL22 petJea 1305 89.332H3Dee 12506 85.4cppe
Jaa 13007 St.3132FDec 13BU7 90.6M75Jun 13 Des 77A3p37
Dec 133u 74.41773Jun 1309 11.49172Dec 13 Dup

47.884853sa 13E18 44.13gg2
Doc 19010 60A1847Jaa 1 2r11
Dec 1211 $6.9N71

33.17 tisJaa 1312 49.31199Oss 1 B12 45.37082Jos 1 913 41.31998 |

Dec1211 37.17034
J

Jaa 13D14 3L91382Dec 1214
Joe 1 Bli 33.S$370
Dea 1315 34ago70

1pJ3sys
los 1 W2a 14J2453Dec 13016 16.00000las I W17

e

t

4
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- u.ais.4sp mica ieyval. 7e Uctuf7 tuss

Massed Mod 18ed
8 **1838588883 P )Caesulty Casualty 4

Assosat A mosat
i

Eies T72' zu.ima - 1 n asT
Jan 11FFS 3043190 19,713 041
Dec 11991 35,74322 20,072,333
JJn 11994 4tL31610 M361,667
Eee 11994 48L710s 20,$40,646
s Je 11F95 4GL94461 20,679,0M
Cec 11995 4dL95752 2& 780,970
/4n i1996 40.959F7 24499.985

"

C-se 11996 4GL98997 30,699,995
7an 11997 4tL98340 30,695,687 )
Ccc 11997 40.98340 30,698,687 ;
Isa 119M 48.98103 20,497,3M '

Csc 11995 41LN133 20,697,894
Jiao 11999 45.981M 20,697,657
ree 11999 4&MEM 20,697,657
Jum 12000 40.pM31 20,aF7,125
tee 12000 4GLSEDS1 $&6F7 !

20,697,124 jJitn i2001 40.95D31 ,136
Ucc 12001 40.9m31 20,897.126 |

J::n 12001 63.97F75 20,6 M,ses 1

Eoc 12002 elLW7FM 20,4M,848
Jita 12003 40.97954 717
Dec 12003 48.90197 ,'$$1
Jits 1364 esL4ms3 ,823 |
Dor 12004 39.23034 19.813.803 :

2na 128e5 sadef97 19,337, sis
Dec 22005 sr.21514

147m,464
835

Jta 12006 34Jm43 18,464
j Dee 12006 34JasB37 17,827,968

Jix. I 2007 55.00471 17,s79,152
Des 12007 35.37B29 17,517,318
1sa 12008 35.71780 18,039,293
Das 12008 32.47357 1 ,470
J:a 1200W 29.14844 1 7181 748,889' Dsc120W '27.115M ,333
J s 12010 24.3 3 I1 15,291,985
Dec 12010 34.W700 12,286,566
Isa 12011 13.84s72 11 243
Dec 13011 31.2ptss 1 Oas
;aa 12012 2a.3pT22 1 687 :
Dee 12012 17.94942 9,065,364 i

Jee 12015 16.900m 5,325,702 '

Dic 12813 14.320B6 7 333.00s ,Inn 12B14 13.41708 6 77( 288 4

Das 12914 16.905 5 i 4 040
Jea 1218 974955 717
Dse 3 2015 7.304ss 0-
Jan 12016 5.57518 2,ses,7754

Cus A N16 S.09581
*

883,141
1,99,338Jati 12017 1.75069

'

.

J
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SCHEDULE 5
TO AMENDMENT NO. 2 TO

FACILITY LEASE

prrwoMrf7T: To FAcri.rTY trASE

|
a. Emp21tumtal Eent. Section 3 (b) of the Facility Lease is

amended as foL1ces:

(1) by insertion of, at the and of clause (1) thereof ,

prior':.o the semicolon, the phrase: "or the Refinancing
;Agr::emant" ;

(ii) by deleting the rafarance to "06667%# in the firstline of clause (iv) and substituting ".081667%" in lieu ;

thereoc.
.

. thuJdiustmente_.to Rent. Section 3(a) of the Facility j
b. o

Lease is amen: led by insertion of, after the phrase aClosing Date" |

in clause . (ii) thereof, the phrase: "or if the Refinancing
,

Transaction Expenses (as defined in the Refinancing Agreement) are <

1ess than the au:imum amount of trananction expenses payable by the ,

owner Trustee as set forth on Schedule 1 to the Refinancing |

Agreement". ,

c. Pur:tdse Qptian fer sirmif 4 emnt r==nd 4 tures . Section
13(g) of the Taoility Imase is amended by adding the following
language to the end of the second sentence of such Sections

"r graf.idad, hcntever, that the Lessee shall be :

required to assume the outstanding Notes in |

order to exercise the option referred to in |

thin !)ection 13(g) if, at the time of the q

proponed exercise of such option, any of such >

Outstanding Notes are not redeemable or
prepayable in accordanes with their tame and 1

the turas of the Indenture," j
.

d. hitigma. Appendix A of the racility Imsse is ;

amended as set forth in Amendment No. 4 to the Participation
Agreement in respect of Appendix A thereto.

-13-
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