U. S. Nuclear Regulatory
Attn: Document Control
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
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ENCLOZURE 1

Seven (7) Duquesne Light Company Lease Amendments
(November 20, 1992 Notification)
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MSCIS19P019

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.
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SCHEDULE 1
T0
AMENDMENT NO. 2

SCHEDULE OF BASIC RENT PAYMENTS
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+ DEC 7 *'92 14:31

Date

Dec 11887
Jun 1 1888
Dec 11988
Jun 1 1889
Dec 11888
Jun 11880
Dec 11890
Jun 119891
Dec 1 1991
Jun 11992
Dec 1 1992
Dec 8 1892
Jun 11993
Dec 11983
Jun 1 1994
Dec 11884
Jun 11985
Dec 11895
Jun 11998
Dec 11996
Jun 11897
Dec 11887
Jun 11998
Dec 1 1988
Jun 11898
Dec 1 1989
Jun 12000
Dec 1 2000
Jun 1 2001
Dec 1 2001
Jun 12002

FROM MELLON LERSING 7 82129521474 PAGE.011/013

SCHEDULE 3
TO

MISCIS 19 pPen2t, AMENDMENT NO. 2

SCHEDULE OF SPECIAL CASUALTY VALUES

Percentage of Percentage of
Facility Cost Date Facility Cost
103.69795 Dec 12002 103.79238
104.78350 Jun 12003 100.16391
106.41031 Dec 12003 99.31879
107.8978¢ Jun 12004 85.47405
108.26370 Dec 1 2004 94.58456
110.5081¢ Jun 1 2005 80.51166
111.65008 Dec 12008 89.67287
112.68660 Jun 12006 85.25811
113.61021 Dec 1 2006 84.26915
114.41282 Jun 12007 79.70391
115.10343 Dec 1 2007 78.65813
116.00851 Jun 12008 74.02857
120.00387 Dec 12008 72.73740
120.70344 Jun 1 2008 68.45676
121.26178 Dec 12009 66.52536
120.34081 Jun 12010 62.05106
120.68041 Dec 12010 59.96384
119.42826 Jun 12011 54.94526
118.55843 Dec 12011 53.05101
118.02249 Jun 12012 53.11824
116.33385 Dec 12012 45.79153
116.40107 Jun 12013 46.05914
115.320892 Dec 12013 38.14990
114.68454 Jun 12014 38.59123
114.78481 Dec 12014 30.27769
112.83785 Jun 120186 31.08013
110.03828 Dec 12015 22.40764
110.14724 Jun 12016 23.60582
106.98001 Dec 12016 14.56014
107.08668 Jun 12017 10.00000
104.17418

(LD. O.P. B.V. LEASING)
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FROM MELLON LERSING

MISCIS 19 PEO25

TO 92123521474

PAGE. 8127013

SCHEDULE 4

TO

AMENDMENT NO. 2

SCHEDULE OF MODIFIED SPECIAL CASUALTY VALUES

Date

Dec 11987
Jun 11988
Dec 11988
Jun 11889
Cec 1 1988
Jun 1 19880
Dec 11980
Jun 11991
Dec 1 1991
Jun 11992
Dec 11882
Dec 8 1092
Jun 11983
Dec 11083
Jun 1 19884
Dec 1 1994
Jun 11895
Dec 11995
Jun 11996
Dec 1 1986
Jun 11987
Dec 11897
Jun 1 1998
Dec 1 1998
Jun 1 1999
Dec 11998
Jun 1 2000
Dec 12000
Jun 1 2001
Dec 1 2001
Jun 12002

Percentage of

Facility Cost

22.31343
23.9303¢9
24.95154
26.38442
27.69386
28.88023
29.96221
30.93699
31.79695
32.53396
33.47542
34.38470
35.88884
34.96352
35.47388
35.83850
36.12472
36.25531
36.30187
36.30187
36.27636
36.27636
36.25183
36.25193
35.50927
35.50927
33.55896
33.55896
33.55811
33.55811
33.55811

Date

Dec 12002
Jun 12003
Dec 12003
Jun 12004
Dec 12004
Jun 12005
Dec 1 2005
Jun 1 20086
Dec 12006
Jun 12007
Dec 12007
Jun 12008
Dec 12008
Jun 1 2009
Dec 12008
Jun 12010
Dec 12010
Jun 12011
Dec 12011
Jun 12012
Dec 12012
Jun 12013
Dec 12013
Jun 12014
Dec 12014
Jun 12015
Dec 12015
Jun 12016
Dec 12016
Jun 12017

Percentage of

Facility Cost

33.66507
33.06643
32.55596
31.556583
30.94684
29.89391
20.24848
28.13201
27.44737
26.26956
25.54771
24.29898
23.75690
22.22765
22.37575
20.098563
20.26416
17.85286
18.0449¢
15.75336
15.86299
13.27926
13.40003
12.32183
12.63230
13.17936
13.87845
14,19380
15.20912

5.22027

(LD. O.P. 8.V. LEASING)
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Date

Dec 11987
Jun 11988
Dec 11888
Jun 1 198¢
Dec 11989
Jun 11980
Dec 11980
Jun 11891
Dec 11391
Jun 11882
Dec 11992
Dec 8 1282
Jun 11893
Dec 11883
Jun 119894
Dec 11994
Jun 11685
Dec 11995
Jun 11896
Dec 11996
Jun 119897
Dec 11997
Jun 11998
Dec 11998
Jun 11998
Dec 11998
Jun 1 2000
Dec 12000
Jun 1 2001
Dec 1 2001
Jun 12002

14:31 FROM MELLON LERSING TO 92129521474 PRGE. (137013

SCHEDULE &
TO
MISCIS 19 P6026 AMENDMENT NO. 2

SCHEDULE OF SPECIAL TERMINATION VALUES

Percentage of Percentage of
Facility Cost Date Facility Cost
106.20836 Dec 12002 110.02251
107.37113 Jun 12003 106.68569
108.07754 Dec 12003 106.93912
110.64717 Jun 12004 102.28701
112.09756 Dec 12004 101.61740
113.42923 Jun 12005 97.76084
114.66087 Dec 12005 87.04506
115.78012 Jun 1 2006 92.86016
116.80820 Dec 12006 82.20813
117.71022 Jun 12007 87.88711
118.50225 Dec 12007 87.09306
118.40833 Jun 1 2008 82.72297
123.50735 Dec 12008 81.69927
124.31458 Jun 12008 77.73430
124.98402 Dec 120098 76.04707
12417755 Jun 12010 71.86568
12463518 Dec 12010 70.08038
123.50469 Jun 12011 65.37300
123.76025 Dec 12011 63.77853
122.35357 Jun 12012 64.19740
120.79826 Dec 12012 57.21152
121.00272 Jun 12013 57.83043
120.07312 Dec 12013 50.28330
112.573656 Jun 12014 51.09787
118.82432 Dec 12014 43.16807
118.13238 Jun 12015 44.37707
115.39261 Dec 12015 36.10434
115.66628 Jun 12016 37.723%6
112.66883 Dec 120186 29.11248
112.96050 Jun 12017 25.00000
11021838

(LD. 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
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 AMENI'MENT NO. 2 FOR

INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF VARIQUS
COUNTERPARTS HERECF.

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.FIR$T 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,

Lesgee

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
cf Deeds, Beaver County, Pennsylvania.
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MISCIS19P6028

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 Resources Capital Financing Corporation (the "Lessor"),
and DUQUESNE LIGHT COMPANY, a Pennsylvania corporation (the
"Lessee") .

WITNEGSSETH

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
Fixed Rate MNotes; 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):

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

[I.D. O.P. RESOURCES CAPITAL]
MLOT \2B31\21971.1 2 6973.12



MISCIS19P6029

percentage of Facility Cost set forth on such Basic
Rent Payment Date on Schedule 1;"

(b} Section 3(b) of the Facility Lease is amended by
deleting the phrace "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:

(1) 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 cn Schedule 3 to Amendment No. 3 to the
Participation Agreement", and

(ii) replacing the phrase "pursuant t» 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 *he time
of the proposed exercise of such option, any of such
Outetanding Notes are not redeemable or prepayacle in
accordance with their terms and the terms of the
Indenture."

(f) Schedule 1 hereto entitled "Schedulc 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]
MLOT \2B31\21971.1 > 6973.12
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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 S5 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 thereii.

SECTION 4. Miscellaneous.

(a) Dating. Although this Amendment No. 2 is
dated as of the date first above written for converience, 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)
MLOT  \2831\21971.1 o 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.

(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.

13,00
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MISCIS19P6032

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 Resources
Capital Financi Corporation

By:

Date: December 8, 1992

[I.D. O.P. RESOURCES CAPITAL)
NMLOT \2B31\21971.1 6 6573.12



STATE OF NEW YORK )
) 88.:

COUNTY OF NEW YORK ) ' Mise! 519 P0N33

BEFORE ME, a Notary Public in and for said County and
State, persospally appeared the above-pamed DUQUESNE LIGHT COMPANY,
by Cy L SCHICAES , its (UL PEOGHnt Fimgace. , 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 her_gui\xto set hand and
official seal at New York, New York this & T day oflih"(‘m/%mﬂ

1982. JOANN VITALE

"n N.w’ York Count,
Expires June 74

lic

L
- |

| o "oz Jum =
My Commission Expires e . $.7/99 3
STATE OF NEW YORK )

) S8, :
COUNTY OF NEW YORK )

BEFORE ME, a Notary Public in and for said County and
State, personally appeared the ve-named THE FIRST NATIONAL BANK
OF BOSTON, by Mits Authorized Officer, who
acknowledged that he did sign the foregoing instrument on behalf of
said national banking association by authority of ite 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 u'atc set hand and
official seal at New York, New York this é day ofM
1992.

JOUANRN V. lxac
. Stite of e
96 .

My Commission Expires M/ﬁ’

[I.D. O.P. RESOUPCES CAPITAL)
MLOT  \2B31\21971.1 6973.12



SENT BY:CORNERSTONE FINANCIAL :12- 7-82 i 20:04

H’SC' S ’ 9 PGOBb BASIC RENT PAYMENTS
BASIC RENT PERCENTAGE OF
PAYMENT DATE FACILITY COST
12 1 1982 5.05487984%
6 1 1983 4.38627887%
12 1 1983 3.83063187%
6§ 1 18%4 4.77590669%
12 1 1984 3.44100408%
6 1 1985 4.B3680530%
12 1 1988 3.38010544%
6 1 19986 5.27812865%
12 1 1896 4. 83878200%
8 1 1887 4.91428040%
12 1 1887 3.30263034%
€ 1 1888 4 48771890%
12 1 1888 3.71819184%
6 1 1888 3.33973777%
12 1 1899 4.B7717297%
6 1 2000 £.82735315%
12 1 2000 3.28010652%
6 1 2001 £ 64184244%
12 1 2000 3.16581722%
6 1 2002 6.31020617%
i2 1 2002 2.79725351%
6 1 2003 €.38271029%
12 1 2003 2.71474839%
6 1 2004 7.08872537%
12 1 2004 2.71230839%
6 1 2008 6.78450883%
12 1 2008 3.01643382%
6 1 2008 €.85273068%
12 1 2006 2.94130008%
6 1 2007 £.83852155%
12 1 2007 2.86150820%
€ 1 2008 7.025769645%
12 1 2008 2.77523431%
6 1 2009 7.146200264%
12 1 2009 2.65483052%
6 1 2010 7.23351111%
12 1 2010 2.56751964%
6 1 2011 7.28811272%
12 1 20Mm 2.51291803%
6 1 2012 8.60308683%
12 1 201¢ T 18794302%
6 1 2013 £.75091660%
12 1 D013 1.08011408%
8 1 2014 8.16388026%
12 1 2014 1.83715049%
€6 1 2018 9.57C70829%
12 1 2018 0.23032247%
€ 1 2016 & 06287766%
12 1 2016 §.73815310%
6 1 2017 4 90051537%

CHICAGO. IL~

W8S Fax Center:g &

SCHEDULE 1
TO LBASE
PSRC



SENT EY:CORNERSTONE FINANCIAL :12- 7-82 ¢ 20:04

MSLIS19psp3s

SCHEDULE OF CASUALTY VALUES

BASIC RENT
PAYMENT DATE

1802
1983
1983
1864
1954
1885

— A -A .

-
NaoananOOTNNOIND N

-
-A—A-‘.—la‘-‘.‘-‘—‘—.-‘.‘dd—l—‘
—h

.

oy - - -- -a - - -l Y wh i -t ik -
NOARNDINVNDOIRNONINOINOAINBINDINDNDOINOIND N O
wh ek A ik b Al A Rk i ok B B A kel ol b A A ok B .k A
~

-~ - .
NN

-
B L g,
-

o

PERCENTAGE OF
FACILITY COST

114.57989630%
113.48892841%
113.79134143%
113.05716556%
113.50885343%
112.45831282%
112.65409682%
112.81583133%
111.85133930%
109.70817862%
109.616158286%
108.33460596%
107.80155290%
107.66444922%
106.03056309%
103 43847435%
103.23321481%
100.38501583%
100.21706144%
96.82721318%
§7.03851368%
83.60085157%
93.71215407%
£88.50462621%
88.51816196%
85.50504575%
BE 12608484%
B0 83384600%
80.52045852%
TE.140679096%
75.80562382%
71.11821333%
70 64540697%
65 83425352%
65.36441750%
60.35268174%
£6.85272402%
54 67223075%
54.11247611%
47 50483858%
48.00078320%
41.28718575%
41.90108517%
35.57103734%
35.591316858%
27.78411284%
28 17366468%
26 97043826%
23.23360372%
20.00000000%

CHICAGO

IL=

W& S Fax Center:s ¢

SCHEDULE 2
TO LEASE
rsec



SENT BY:CORNERSTONE FINANCIAL 12- 7-82 : 20:0% ¢
MSCIS |9 P5036
SCHEDULE OF SPECIAL CASUALTY VALUES
BASIC RENT PERCENTAGE OF
PAYMENT DATE FACILITY COST
12 1 1982 114.22110012%
6 1 1983 113.10590867%
12 1 1983 113.38138528%
6 1 1994 112.61837888%
12 1 1954 113.03590827%
6 1 1985 111.95563833%
12 1 1895 112.15607202%
€ 1 1896 112.34006920%
2 1 1996 110.73407868%
& 1 1087 108.04647181%
12 1 1887 108.91005668%
6 1 1808 107.57883681%
12 1 1998 106 982643593%
6 1 1998 106.78865263%
12 1 18988 105.103876816%
€ 1 2000 102 44661803%
12 1 2000 102 17160601%
€ 1 2001 00 24874783%
12 1 2001 90.00088384%
6 1 2002 £5.62550621%
12 1 2002 £5.64326228%
€ 1 2003 82.10061788%
12 1 2008 82 11608743%
6 1 2004 87.769627118%
12 1 2004 87 .68666451%
6 1 2008 B3,.54795672%
12 1 2008 £3.03036033%
6 1 2006 78.69180856%
12 1 2006 78.12074276%
€ 1 2007 73.857220811%
12 1 2007 72.64651648%
€ 1 2008 68.17577116%
12 1 2008 67 49603351%
€ 1 2009 €2 483396806%
12 1 2009 61.75640987%
€ 1 2010 56.49103236%
12 1 2010 5E.710488585%
6§ 1 2011 50.24833086%
12 1 2011 45 . 37745738%
€ 1 2012 42.43882522%
12 1 2012 42 B663IS504%
6 1 2013 35.48128715%
12 1 2018 35 .68683809%
6 1 2014 26.91979683%
12 1 2014 28 47231858%
6 1 2015 20.16446155%
12 1 2015 21.01815095%
6 1 2016 18.24137765%
12 1 2016 13 89065812%
€ 1 2017 10.00000000%
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SENT BY:CORNERSTONE FINANCIAL 12~ 7-82 § 20:05 . CHICAGD, IL- W& S Fax Centerigtt

MSLIS 19 P27y vy

FR&C

SCHEDULE OF MODIFIED SPECIAL CASUALTY VALUES

BASIC RENT PERCENTAGE OF
PAYMENT DATE FACILITY COST
12 1 1882 34.48678158%
6 1 1883 34.52650636%
12 1 1883 34.16830424%
6 1 1884 34.60113761%
12 1 19984 35.320907879%
6 1 1985 35.85087741%
12 1 1988 35.85331579%
6 1 1996 36.03417396%
12 1 1996 36.08722360%
8 1 18997 35.98517724%
12 1 1897 35.88517724%
6 1 1998 35.88200732%
12 1 1998 35.78958030%
6 1 1999 3583118730%
12 1 1999 35.80843352%
€ 1 2000 35 94035858%
12 1 2000 33.87568500%
6 1 2001 33.83900374%
12 1 2001 32.87480771%
6 1 2002 32.55837967%
12 1 2002 31.71540040%
6 1 2003 31.67923045%
12 1 20038 30.47250417%
6 1 2004 30.41441551%
12 © 2004 29.01765599%
6 1 2008 28 .82264816%
12 1 2008 27 .78334008%
6 1 2006 27 .15077C22%
12 1 2008 26.08810082%
6 1 2007 25.37811056%
12 1 2007 24 .30042902%
6 1 2008 23.50063618%
12 1 2008 22 38330487%
6 1 2008 21.51014934%
12 1 2008 20.37115445%
6 1 2010 18.43066580%
12 1 2010 18.23030396%
€ 1 20Mm 17.18905432%
12 1 2011 15.83188007%
6 1 2012 14.74852026%
2 1 2012 13.47955544%
6 1 2013 13 46587998%
12 1 2013 10.96152200%
6 1 2014 10.87126380%
12 1 2014 € B2628270%
6 1 2015 8.65130027%
12 1 2018 ©.03008203%
6 1 2016 £.51231645%
12 1 2016 10.28586760%
€ 1 2017 4 9D051537%
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BASIC RENT
PAYMENT DATE
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1882
1993
1883
1884
1904
1985
1985
1986
1996
1897
1997
1968
1668
1888
1800
2000
2000
2001

2001

2002
2002
2002
2003
2004
2004
2008
2005
2006
2006
2007
2007
2008
2008
2008
2000
2010
2010
2011

2011

2012
2012
2013
2013
2014
2014
2015
2015
2016
2016
2017
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SCHEDULE OF SPECIAL TERMINATION VALUES

PERCENTAGE OF
FACILITY COST

114 .75829430%
113 68043829%
113.88631850%
113.27655888%
113.74037600%
112.70864871%
112.86310922%
113.20386240%
111.85851852%
110.03603203%
109.96820809%
108.71257554%
108.20600738%
108.08734752%
106.48380556%
103 83440200%
103.76401837%
100.85314984%
100.82515024%
97.57806666%
97.73313832%
94.34646837%
94.51004735%
80.35B80373%
890.42941068%
86.48358027%
86.172446R3%
82.05486607%
81.72031180%
77 .42491788%
77.070177684%
72.58043442%
72.22008370%
67.51968225%
67.16837632%
62.28350643%
61.91833660%
56.88418071%
56 47998247%
50.03854521%
50 802997471 %
44 190150064%
45 00B168370%
38 80665755%
36.15081558%
31.59383649%
33.25142154%
31.33496995%
27.90507602%
25.00000000%
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CERTAIN RIGHTS OF THE LESSOR UNI'ER 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
dat :d as of November 15, 1992

to

FACILITY LEASE
dated as of September 15, 1987

belween
THE FIRST NATIONAL BANK OF BOSTON
not in ite individual capacity but solely
as Owner Trustee under a Trust Agreement,
dated as of September 15, 1987, with
Mission Funding Gamma,
Lessor
and
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 2920 in the Office of the Recorder
of Deeds, Beaver County, Penneylvania.

il ) B AR ALDONT '
A TIONWIDS BuFC e T e

Please Stamn Additioral = e

it Bt b i pt e . --

- : : . {I.D. O.P. MISSION GAMMA]
MLOT  \2B31\21974.1 6973.12
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Amendmeut No. 2, dated as of November 15, 1992
("Amendment NO. 2"), to the Facility Lease, dated as of September
15, 1987, between TEE FIRST NATIONAL BANK OF BOSTON, a national
banking association, not in its individual capacity but solely as
Owner Trustes 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").

WITNESSETE

WHEREAS, the Lessee and the Lessor have heretofore
entered into a Facility Lease, dated as of September 15, 1587, 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
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 wvaluable
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 Leage.

(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 egual to the
percentage of Facility Cost set forth on such Basic

{I.D. O.P. MISSION GAMMA)
MLOT \2B31\21974.1 2 6973.12
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Rent Payment Date on Schedule 1;"

(b) Section 3(b) of the FaciliiLy 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:

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

", if the Refinancing Transaction Expenses (as cefined 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

(14 replacing the phrase "pursuant to Section 232(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 replaci.. 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 Qutstanding Notes in order to exercise the
cption 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.™

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

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

[I.D. O.P. MISSION GAMMA]
HMLOT  \2B31\21974.1 3 £973.12
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(h} Schedule 2 to the Facility Lease entitled "Schedule
of Special Casualty Values" is deleted in its entirety and is
Fereby 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 Definitiors.

Appendix A to the Facility Lease is amended as such
Appendix is amended in Amendment No. 3 to Participation Agr?ement
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 Vo. 2 shall be
governed by, and be construed in accordance with, tue law of the
State of New York, provided, however, that all matterr relating to
the creation of the leasehold estate hereunder and the exercise of
remedies with respect to such leasehold estate shall ve 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 "Oricinal" 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. MISSION GAMMA]
MLOT \2831\21974.1 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 tooether constituting but one and the same instrument.

. MISC. 13,00
: H WRIT Tax .50
EXTRA FAGE B 2,004 16..00
> SUBTL 29.50
| TOTAL 29.50
M CHECK 9. 50
< CHANGE 0.00
: ITEM 10
12-29-92 TUE #1 2t BEDS 11204TH

{I.D. O.P. MISSION GAMMA)
MLOT  \2831\21974.1 5 6973.12
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IN WITNESS WHEREOF, intending to be legally bound, each
of the parcties hereto has caused this Amendment No. 2 to Facility
Lease to be duly executed by an officer thereunto duly authorized.

\2831\21974.1

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

. ﬁ{@j{/

w

Date: December 8, 1992

DUQUESNE LIGHT COMPANY

Date: December B, 1992

......

[I.D. O.P. MISSION GAMMA)
6 6973.12



STATE OF NEW YORKXK )
) 88.:

COUNTY OF NEW YORK ) | MSCIS19PeQLS

BEFORE ME, a Notary Public in and for said County and
State, persggally aqpeared the Ve - d DUQUESNE LIGET COMPANY,
by GR2y L SOHIWASS |, its \':g;' Zpg, 24 Eeﬁ Fi#ALCs 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 WEEREOF, I have heriggso set nf hgnd¥?nd

official seal at New York, New York this day of_ llec 4 O
1992. V4

My Commission ExpirestU/f 247962

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

BEFORE ME, a Notary Public in and for said County and
State, personally eared the ve-named THE FIRST NATIONAL BANK
OF BOSTON, by 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 ti handland

official seal at New York, New York this day of
1992 I
, D1al g .
No. 314983230
o n New York Col
MMN 13993
otary Public

My Commission Expires\lh‘c LY;/f’J

(I.D. O.P. MISSION GAMMA]
MLOT \2B31\21974.1 6973.12



Mission First Financial
Duquesne Refinancing

Basic Rent Schedule

Date

Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun
Dec
Jun

11992
8 1992
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