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Director, Office of Nuclear Reactor Regulation
U.S. Nuclear Regulatory Commission

One White Flint North

11555 Rockville Pike

Rockville, MD 20852

SUBJECT: Notice Regarding Renewal of Lease
Grand Gulf Nuclear Station
Docket No. 50-416

Dear Sir or Madam:

The purpose of this letter is to notify the Nuclear Regulatory Commission (“NRC”) of the renewal
of the existing lease pursuant to a sale and leaseback transaction previously approved by a
license amendment issued in the above-referenced docket. The renewal term will commence
on July 15, 2015 and end on July 15, 2036.

On October 19, 1988, System Energy Resources, Inc. (“SERI”), the operating licensee at the
time, requested from the NRC a license amendment for the Grand Gulf Nuclear Station, Unit 1
("GGNS-1"). On December 19, 1988, the NRC issued Amendment No. 54 to the GGNS-1
Operating License No. NPF-29, authorizing SERI to transfer up to 15.0 percent of its 90.0
percent undivided ownership interest in GGNS-1 by way of a sale and leaseback financing
transaction involving one or more passive “owner participants” or equity investors. In
accordance with License Condition 2.B(7)(a) added to the license at that time, the equity
investors are prohibited from exercising either direct or indirect control over GGNS-1, power or
energy produced from the station, or the GGNS-1 licensees. The License Condition included in
the license amendment acknowledged that “[tlhe term of the lease is for approximately 26 years
subject to a right of renewal.” (Emphasis Added.) The transaction was authorized subject to
the requirements of 10 CFR 50.81.

In letters dated October 31, 1988 and November 11, 1988, SERI identified the initial equity
investor in the transaction as Public Service Resources Corporation (“PSRC”). In an additional
submittal on December 14, 1988, additional equity investors were identified. The sale and
leaseback transactions occurred on December 28, 1988 with two equity investors, PSRC and
Lease Management Realty Corporation IV. Cypress GG2, LLC is the successor in interest to
Lease Management Realty Corporation IV.

License Condition 2.B.(7)(b) in the GGNS-1 license requires prior notice of any material
changes to the terms and conditions of the sale and leaseback arrangements. In this instance,
the lease for which Cypress GG2, LLC is the equity investor will be renewed and extended in
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accordance with the existing terms and conditions, which permit the renewal of the term of the
lease. Although such a renewal was contemplated in the original transaction approved by the
NRC and the License Condition, this notice is being provided prior to the renewal of the lease.
On December 11, 2013, we provided a notice of the renewal of this lease for a three year term.
Subsequent to the delivery of such notice, the parties have agreed to a twenty-one year renewal
term rather than proceed with a three year renewal.

A copy of the draft of the amendment to the lease for the twenty-one year renewal (“"Lease
Supplement No. 47) is enclosed. SERI expects to execute this amendment for the renewal in
the near future, and the renewal term of the lease will commence July 15, 2015. No regulatory
action is necessary in response to this notification.

This letter contains no new regulatory commitments.

If you require additional information concerning this license transfer request, please contact
Mr. Bryan Ford, Senior Manager, Fleet Regulatory Assurance at (601) 368-5516.

John F. McCann
Vice President — Regulatory Assurance

Enclosure

cc: Director of Nuclear Reactor Regulation
U.S. Nuclear Regulatory Commission
Washington, D.C. 20555

U.S. Nuclear Regulatory Commission
NRC Project Manager for Grand Gulf Nuclear Station
Washington, DC 20555

U.S. Nuclear Regulatory Commission
Office of General Counsel
Washington, DC 20555



Enclosure

THIS LEASE SUPPLEMENT NO. 4 HAS BEEN EXECUTED IN SEVERAL
COUNTERPARTS. SEE SECTION 3(c) OF THIS LEASE SUPPLEMENT NO. 4 FOR
INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF VARIOUS COUNTERPARTS
HEREOF.

THIS COUNTERPART IS NOT THE ORIGINAL COUNTERPART

LEASE SUPPLEMENT NO. 4
dated as of [ ], 2014
to
FACILITY LEASE NO. 2
dated as of December 1, 1988,
as supplemented,
between
U.S. BANK NATIONAL ASSOCIATION
(as successor in interest to MERIDIAN TRUST COMPANY)
and MILDRED F. SMITH
(as successor in interest to Stephen M. Carta)
not in their individual capacities, but solely as Owner Trustee under
Trust Agreement No. 2 dated as of December 1, 1988, with Cypress GG2, LLC,
as successor in interest to Textron Financial Corporation,
Lessor
and

SYSTEM ENERGY RESOURCES, INC.,

Lessee




Indexing Instructions: This Lease Supplement No. 4, dated as of [ ], 2014, is filed as an amendment to
Facility Lease No. 2 between U.S. Bank National Association (as successor in interest to Meridian Trust
Company) and Mildred F. Smith (as successor in interest to Stephen M. Carta), both as Lessor, and
System Energy Resources, Inc., as Lessee, dated as of December 1, 1988, and recorded in Book 12-Z,
Page 126, on December 28, 1988, in the office of the Chancery Clerk of Claiborne County, Mississippi.
Pursuant to Section 89-5-33(3)(b) of the Mississippi Code, as amended, no indexing instruction is
required for this instrument because it is one affecting a previously recorded instrument. As required by
Mississippi law, this instrument shall be entered in the general index and noted on the margin of the
previously recorded instrument

Prepared by: Wise Carter Child & Caraway, Professional Association
P. O. Box 651
Jackson, MS 39205-0651
(601) 968-5500




THIS LEASE SUPPLEMENT NO. 4 HAS BEEN EXECUTED IN SEVERAL
COUNTERPARTS. SEE SECTION 3(c) OF THIS LEASE SUPPLEMENT NO. 4 FOR

INFORMATION CONCERNING THE RIGHTS OF HOLDERS OF VARIOUS COUNTERPARTS
HEREOF.

THIS COUNTERPART IS THE ORIGINAL COUNTERPART. RECEIPT OF THIS ORIGINAL
COUNTERPART IS HEREBY ACKNOWLEDGED BY U.S. BANK NATIONAL ASSOCIATION (as
successor in interest to MERIDIAN TRUST COMPANY), AS CORPORATE OWNER TRUSTEE.

LEASE SUPPLEMENT NO. 4

dated as of [ 1, 2014
to

FACILITY LEASE NO. 2

dated as of December 1, 1988,

as supplemented,
between
U.S. BANK NATIONAL ASSOCIATION
(as successor in interest to MERIDIAN TRUST COMPANY)
and MILDRED F. SMITH
(as successor in interest to Stephen M. Carta)
not in their individual capacities, but solely as Owner Trustee under
Trust Agreement No. 2 dated as of December 1, 1988, with Cypress GG2, LLC,
as successor in interest to Textron Financial Corporation,
Lessor
and

SYSTEM ENERGY RESOURCES, INC.,

Lessee




Indexing Instructions: This Lease Supplement No. 4, dated as of [ ], 2014, is filed as an amendment to
Facility Lease No. 2 between U.S. Bank National Association (as successor in interest to Meridian Trust
Company) and Mildred F. Smith (as successor in interest to Stephen M. Carta), both as Lessor, and
System Energy Resources, Inc., as Lessee, dated as of December 1, 1988, and recorded in Book 12-Z,
Page 126, on December 28, 1988, in the office of the Chancery Clerk of Claiborne County, Mississippi.
Pursuant to Section 89-5-33(3)(b) of the Mississippi Code, as amended, no indexing instruction is
required for this instrument because it is one affecting a previously recorded instrument. As required by
Mississippi law, this instrument shall be entered in the general index and noted on the margin of the
previously recorded instrument

Prepared by: Wise Carter Child & Caraway, Professional Association
P. O.Box 651
Jackson, MS 39205-0651
(601) 968-5500




LEASE SUPPLEMENT NO. 4, dated as of [ ], 2014 ("Lease Supplement No. 4"), to
FACILITY LEASE NO. 2, dated as of December 1, 1988, as supplemented (the "Facility Lease"),
between U.S. BANK NATIONAL ASSOCIATION (as successor in interest to MERIDIAN TRUST
COMPANY), a national banking association, not in its individual capacity, but solely as Corporate Owner
Trustee and MILDRED F. SMITH (as successor in interest to Stephen M. Carta) not in her individual
capacity, but solely as successor Individual Owner Trustee (together, the "Lessor"), under the Trust
Agreement (such term, and all other capitalized terms used herein without definition, being defined as

provided in Section 1 below), and SYSTEM ENERGY RESOURCES, INC., an Arkansas corporation
(the "Lessee").

WITNESSETH:

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; and

WHEREAS, the Lessee and the Owner Participant have executed and delivered Lease Renewal
Instrument No. 2, dated as of May [ ], 2014 (the “LRI”), pursuant to which the Lessee has elected to
exercise its option pursuant to Section 12(b) and Section 13(a) of the Facility Lease to renew the Facility
Lease for a renewal term (the “Selected Renewal Term™) with the following terms (collectively, the
“Selected Renewal Term Provisions™):

(i) the Selected Renewal Term will commence on July 15, 2015 and end on July 15, 2036;

(ii) the amount of Basic Rent payable on each Basic Rent Payment Date in the Selected Renewal
Term, commencing with the Basic Rent Payment Date on January 15, 2016 and ending with the
Basic Rent Payment Date on July 15, 2036, shall be $1,718,750; and

(iii) the Casualty Value as of July 15, 2015 shall remain unchanged with Casualty Values as of
subsequent Basic Rent Payment Dates during the Selected Renewal Term amortizing ratably from

$48,750,000.00 as of the commencement of the Selected Renewal Term in semi-annual steps to
$9,750,000.00 as of July 15, 2036;

WHEREAS, the Owner Participant has agreed to the Selected Renewal Term Provisions;
WHEREAS, the Lessor, at the direction of the Owner Participant, and the Lessee have agreed to

this Lease Supplement No. 4 to the Lease in order to further evidence the Lessee’s election of the option
to renew the Facility Lease with the Selected Renewal Term Provisions; and



WHEREAS, the Refunding Notes (designated “Promissory Notes, Fixed Rate Refunding Series
due 2013”) created and established by Supplemental Indenture No. 3 dated as of April 1, 2004 were
repaid in full at their maturity on January 15, 2013 (the “Refunding Note Repayment”) and are, therefore,
no longer Outstanding and the Indenture has been discharged;

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.

(a) For purposes of this Lease Supplement No. 4, capitalized terms used herein and not otherwise
defined herein or in the recitals hereto shall have the meanings assigned to such terms in Appendix A to
the Facility Lease (as heretofore amended and as further amended hereby, “Appendix A”).

(b) The Appendix A definitions of “Casualty Value,” and “Special Casualty Value” are each
hereby amended and restated in their entirety for all purposes of the Facility Lease (as amended hereby)
and the other Transaction Documents as follows:

“Casualty Value”

(x) as of any date during the Basic Lease Term, shall mean the percentage of Facility
Cost (USD $100,000,000.00) set forth opposite such date (or the Basic Rent Payment
Date next succeeding such date) in Schedule 2 to the Facility Lease as added by Lease
Supplement No. 3 dated as of May 1, 2004,

(y) as of any date during the Selected Renewal Term, shall mean the sum of

(1) the amount in dollars set forth opposite such date (or the Basic Rent Payment
Date next succeeding such date) in Schedule 1 to this Lease Supplement No. 4,
and

(2) Basic Rent then due or to become due on such next succeeding Basic Rent
Payment Date, and

(z) as of any date during any Renewal Term other than the Selected Renewal Term, shall
mean the amount determined by amortizing ratably the Fair Market Sales Value of the
Undivided Interest as of the commencement of such Renewal Term in semi-annual steps
to the amount estimated as of such commencement date to be the Fair Market Sales
Value of the Undivided Interest as of the last day of such Renewal Term, together with
amounts of Basic Rent then due.



“Special Casualty Value”

(x) as of any date during the Basic Lease Term, shall mean the percentage of Facility
Cost (USD $100,000,000) set forth opposite such date (or the Basic Rent Payment Date
next succeeding such date) in Schedule 3 to the Facility Lease as added by Lease
Supplement No. 3 dated as of May 1, 2004, and

(y) as of any date during any Renewal Term (including the Selected Renewal Term),
shall mean an amount equal to Casualty Value for such date.

(c) Appendix A is hereby amended for all purposes of the Facility Lease (as amended hereby) and
the other Transaction Documents as follows:

“Selected Renewal Term” shall mean the renewal period commencing on July 15, 2015 and
ending on July 15, 2036. The Lessor and the Lessee have agreed that the Selected Renewal Term
shall be deemed to be a Renewal Term for all purposes of the Facility Lease and the other
Transaction Documents.

SECTION 2. Facility Lease Amendments; Additional Schedule.

(a) Amendment to Section 3(a)(iii). Section 3(a)(iii) of the Lease is re-designated as Section
3(a)(iii)(B) and, immediately preceding such re-designated Section 3(a)(iii)(B), a new Section 3(a)(iii)(A)
is inserted as follows:

“(iii)(A) on each Rent Payment Date in the Selected Renewal Term, commencing with the Rent
Payment Date on January 15, 2016 and ending on the Rent Payment Date on July 15, 2036, an
amount equal to $1,718,750; and”

(b) Selected Renewal Term. The Lessee has elected the Selected Renewal Term. As set forth in
Sections 12(b) and Section 13(a) of the Facility Lease, such election shall be irrevocable as to the Lessee,
but shall not be binding on the Lessor if, on July 15, 2015, an Event of Default shall have occurred and be
continuing or an Event of Loss or a Deemed Loss Event shall have occurred and the Lessor shall have
demanded payment under Section 9(c) or 9(d), as the case may be, or in response to which a Special
Transfer has been effected.

(c) Schedule 1. Schedule 1 to this Lease Supplement No. 4 is a part of this Lease Supplement No.
4 and shall be effective for all purposes of the Facility Lease (as amended hereby) and the other
Transaction Documents.

SECTION 3. Miscellaneous.

(a) Counterpart Execution. This Lease Supplement No. 4 may be executed in any number of
counterparts and by each of the parties hereto or thereto on separate counterparts, all such counterparts
together constituting but one and the same instrument.

(b) Execution as Lease Supplement. This Lease Supplement No. 4 is executed and shall be
construed as a supplement and amendment to the Facility Lease and shall form a part thereof. On and
from the delivery of this Lease Supplement No. 4, any reference in any Transaction Document to the
Facility Lease shall be deemed to refer to the Facility Lease as supplemented and amended by this Lease
Supplement No. 4.




(c) Original Counterpart. The single executed original of this Lease Supplement No. 4 marked
"THIS COUNTERPART IS THE ORIGINAL COUNTERPART" and containing the receipt of the
Corporate Owner Trustee thereon shall be the "Original" of this Lease Supplement No. 4. To the extent
that the Facility Lease, as supplemented by this Lease Supplement No. 4, constitutes chattel paper, as
such term is defined in the Uniform Commercial Code as in effect in any applicable jurisdiction, no
security interest in the Facility Lease, as so supplemented, may be created or continued through the
transfer or possession of any counterparts of the Facility Lease and supplements thereto other than the
"Originals" of any thereof.

(d) Concerning the Lessor. U.S. Bank National Association and Mildred F. Smith are entering
into this Lease Supplement No. 4 solely as Corporate Owner Trustee and successor Individual Owner
Trustee under the Trust Agreement and not in their individual capacities. Anything herein to the contrary
notwithstanding, all and each of the agreements herein made on the part of the Corporate Owner Trustee
and successor Individual Owner Trustee are made and intended not as personal agreements of U.S. Bank
National Association and Mildred F. Smith but are made and intended for the purpose of binding only the
Trust Estate.

(e) Lease Renewal Instrument No. 2. The Lessee and the Owner Participant have acknowledged
that this Lease Supplement No. 4 fulfills the requirements of Section 1(c) of the LRI. The LRI has not
merged into, and has not been superseded by, this Lease Supplement No. 4 and the LRI shall remain in
full force and effect notwithstanding the execution, delivery and performance of the Selected Renewal
Term Provisions. The LRI is a Transaction Document for all purposes of the Transaction Documents.

// Signature page follows //



IN WITNESS WHEREOF, each of the parties hereto has caused this Lease Supplement No. 4 to
be duly executed by an officer thereunto duly authorized, as of the date set forth above.

ATTEST:

U.S. BANK NATIONAL ASSOCIATION (as
successor in interest to MERIDIAN TRUST
COMPANY), not in its individual capacity but
solely as Corporate Owner Trustee

By:

Name: Mildred F. Smith
Title: Vice President

MILDRED F. SMITH, not in her individual
capacity but solely as successor Individual

Owner Trustee

SYSTEM ENERGY RESOURCES, INC.

By:

Name: Steven C. McNeal
Title: Vice President and Treasurer



STATE OF DELAWARE )

) ss.
COUNTY OF NEW CASTLE )

Personally appeared before me, the undersigned authority in and for the said County and
State on this day of , 2014, within my jurisdiction, the within named
Mildred F. Smith, who acknowledged that she is a Vice President of U.S. BANK NATIONAL
ASSOCIATION, a national banking association, as successor Corporate Owner Trustee under that certain
Trust Agreement No. 2, dated as of December 1, 1988 among Cypress GG2, LLC, as Owner Participant,
U.S. BANK NATIONAL ASSOCIATION, as Corporate Owner Trustee, and MILDRED F. SMITH, as
successor Individual Owner Trustee, and that for and on behalf of the said banking association, and as its
act and deed in said capacity as Corporate Owner Trustee and its having been duly authorized so to do,

she executed the above and foregoing instrument, after first having been duly authorized by said banking
association so to do.

Notary Public

My Commission Expires:




STATE OF DELAWARE )
)
COUNTY OF NEW CASTLE )

SS.

Personally appeared before me, the undersigned authority in and for the said County and
State on this day of , 2014, within my jurisdiction, the within named MILDRED
F. SMITH, who acknowledged that she is Individual Owner Trustee under that certain Trust Agreement
No. 2, dated as of December 1, 1988 among Cypress GG2, LLC, as Owner Participant, U.S. BANK
NATIONAL ASSOCIATION, as Corporate Owner Trustee, and MILDRED F. SMITH, as successor
Individual Owner Trustee, and that in her capacity as Individual Owner Trustee, she executed the above
and foregoing instrument, after first having been duly authorized so to do..

Notary Public

My Commission Expires:




STATE OF LOUISIANA )
) ss.

PARISH OF ORLEANS )

Personally appeared before me, the undersigned authority in and for the said Parish and
State on this day of , 2014, within my jurisdiction, the within named Steven C.
McNeal, who acknowledged that he is the Vice President and Treasurer of SYSTEM ENERGY
RESOURCES, INC., an Arkansas corporation, and that for and on behalf of the said corporation, and as
its act and deed he executed the above and foregoing instrument, after first having been duly authorized
by said corporation so to do.

Notary Public

My Commission Expires:




Enclosure

SCHEDULE 1 to
Lease Supplement No. 4

CASUALTY VALUES DURING SELECTED RENEWAL TERM

RENT PAYMENT | CASUALTY VALUE RENT PAYMENT CASUALTY VALUE
DATE DATE
January 15, 2016 $47,821,429 July 15, 2026 $28,321,429
July 15, 2016 $46,892,857 January 15, 2027 $27,392,857
January 15, 2017 $45,964,286 July 15, 2027 $26,464,286
July 15, 2017 $45,035,714 January 15, 2028 $25,535,714
January 15, 2018 $44,107,143 July 15, 2028 $24,607,143
July 15, 2018 $43,178,571 January 15, 2029 $23,678,571
January 15, 2019 $42,250,000 July 15, 2029 $22,750,000
July 15, 2019 $41,321,429 January 15, 2030 $21,821,429
January 15, 2020 $40,392,857 July 15, 2030 $20,892,857
July 15, 2020 $39,464,286 January 15, 2031 $19,964,286
January 15, 2021 $38,535,714 July 15, 2031 $19,035,714
July 15, 2021 $37,607,143 January 15, 2032 $18,107,143
January 15, 2022 $36,678,571 July 15, 2032 $17,178,571
July 15, 2022 $35,750,000 January 15, 2033 $16,250,000
January 15, 2023 $34,821,429 July 15, 2033 $15,321,429
July 15, 2023 $33,892,857 January 15, 2034 $14,392,857
January 15, 2024 $32,964,286 July 15, 2034 $13,464,286
July 15, 2024 $32,035,714 January 15, 2035 $12,535,714
January 15, 2025 $31,107,143 July 15, 2035 $11,607,143
July 15, 2025 $30,178,571 January 15, 2036 $10,678,571
January 15, 2026 $29,250,000 July 15, 2036 $ 9,750,000




