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439 ~ecec? and, a3 a1z and syusses.ent IS ine Clcsine
Jate, eacs J2nlfizming 3amg: sollessively, ne "3a8n23°.
| ———

s=e Teaning aAssizned 9 ‘:hat
(&d) o

g Cosqmas =e2ns =he Lcan Dcceuments,
G?T Loan ajreanens, GFU Loan AgTeezent Restacat
and tne Hew 327U lictes.

Agreenexs ans, .i exe
Pledge Agreemenc.

“Bgonds” means tnhe MI 3crnds and 2he JC 3cnds.

"Jaweayins? wgang § SCTTIWLAT S2n3isting 9 simule
e ——— e~ » ”
SARESUS AZTAACES Zrza ine 3ancs 2 any cne 3criiwar.
“Sus:.ness Cav" ﬂcszs any ‘aw cther than a Saturiay,
Sunday °r 2ay on <nich Jcmmercial Sanks in e State 2L

New otk are austa .;-od 2y law =2 c.ose.

“Ci3ginz Sase” neans Jine I0, 1379, she date cpen
WRish =he .aitid. Advances 2 the 3crrowerss saall,
subiecs =2 =he tezas and ssndliisns terecs, e nade.

"Cansfizains 2 f<? te2nS each 3ank Wnich, zT.crT =S
che Cl2sing -az8, 48 22nfirmed, orally 3r o wTllllg
(inelading v zeieg, :3 LE CF WLeSTAD, 32 ne Asans
ST the SI+adent AT ae ’3:9 <T2878 ACH sc:;:i;::::y
e is: -:.-c--;vc;y, :: ‘SIn e ey Pguxy”

"Tuen: 3% Cafa iz tas the Tein.ng Ass.i3ned
6 3RaT SetH in aectadn 4.0,

*Zxzezoa. Li=e" Tesns & Lune IT 2 3STTIwer 1720 2
SAMTETTLE. NG AN WSS L8 c@s ¥ Jprilzming 2ank.
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"3 3¢cnd Plecce Acraeraens" Teans 2

axecuzes 3V 4L, i1 s.cstanzia.l/ e 2
ner2to.

Xni3i% <

*rf Guaransv® 2as ine 2eaning ass.3ned =2 that tem
- |

- e -
ia Seczion 3.0 (74)1

"JC Securizy Agreemenz" nas tle meaning assigned
o that tera .n Secz.on s.91(7i)(4).

"¢ Tarm Loan Acreement” means tnat cer=ain Tem
lLcan Agreement, Zaces as -: day 21, 1373, as amencded and
res=azad =2 =he date ners:ci, ameng 3¢, ceztain of £

3anks and Cizitanx, as Agent.

"rine” means any arcrangement (ctaer
2o this ﬁq:oomcnt, sae GPU Lcan Agreement O

r the
Dect Documents) Wit any ccminercs 1l sank sursuant o
Jmi=h such commeszcial sang 1as acreed (wnezner Ir neT
$ocn agTeenent skal. e Lezally anfscgoeac.e) O TaXE

insecurad .oans or exzend Srecit on an nsecured tasis
o sne or acre 3orrowers Lp o 2 specifled amcunt

i=mer on a demand basis or for periods of not in
excess of 270 days or any siamilar financing arrancement
sommonly known as a "line £ credis®, The gprincizac
amouns af Iadestedness cusstanding inder Lines as ac
May 31, 1373, speciiied Iy 30TTcwer ané sy .anding sank
is se- for%h on Scnecule II heretd.

"rsan Documen=s® means this Agreement, =he Nctes,
=ne Guaranties anc tle Csllateral Agreements.

O
"

"rean Limis=" means at any tize in tie Jase

(a) G?U, $7%,200,000 as ac te date zezect
and, sucseguent 2 tie cJate merec?, sucs increased
amounz no: i3 excess cf $133,000,300 as shall ce
from tine %9 =ime consentad 2 i weiting Sy the
Super Majcrily 3asXs susseguent =S =N TeCelzT IV
she Agent of a Comamlzment Iacraasa Raguest in

cesgecs taereci;

(m) 2, $13%,300,C00 3lus e Addisisnal JC
Amcuns;

'a) ME, $123,300,3C0 3T such cScaer oxcuns
sresanzly $39.333,3C0) nct in exsass 43S $328.300 oide
as che 352 =ay fzam tile O tlle AliIoToie 22 Xp=
spapsigte 2v342, X O3V 43 ghion ISCET ST ST2E33.,
sgcs.iad 37 tne ZacTetay a2 UE, AsSESnet WITI L
divarssLe ITLALSn 4LIh TISTEST TRATICS of “e3sTs.
Tar.is4, -3Taels & Licerman, scunse. 33 ME, shals

Lo



e delivezsd =2 =2e Agent, in sufficient ccpies Iov
the 3anks, srior =2 any 3¢rTowlng 2y ME wWalca weuld
cause =-e cutstan d."q indectadness of ME neraunder

20 excwed tne I =ofsre austncrized amcunt; STo-

vided, howeves, that twne ME Loan Liait in effect
from -ime =c =.ne snall Ce reduced Ty an amcunt
equal =9 the amcunt, if aay, 3v which the principal
amouns of ME 23¢cnds zledged =2 tne Co-Agent pursuanc
o =ne ME Zond Pledge Agreement Ircm Tilne O time
shall e less =han 340,000,0C0C; and

(d) ?£, $116,000,000.

*Maisri=v 3anks® means at anv :time 2anks nclding
at least 5% &, 58 ¢ =ae =nen 2ggragate :npald srizeizal
ameuns 2f =29 Yiczas neld 3v 32anss, 5T, 1I ¢ sucnt
priacizal amcunt L3 then susszandiag, maving 2t l2ass

§6 2/3% of =ne Aggregate Tctal Commitment; zIcvioZed,
however, =hat w.:h respect to e CS-Agent actiiiag unders
| e —————————— S ‘ - P é %

St ia resgect of any Collateral Agreaement, "Majcrity
Sa-:$" means a:t 2y tile 3anxks -c;:;rg at laasc §6

2/3% of =ne =hen aggragate Jnpaid griancifa. amcuac et
Secured Cedt.

*ME 3cnds” zeans Pirst Mortgage 3¢ cf Y€ issued
gFursuant <o cne or ToTe indentures susslamental =3 tlacs
certain Indenczure (the "ME Indenture” ), 4azad Novemcer
1, 1944, fram ME =¢ Morgan Guaransy Toust CSapany af

New Yorg [ fcormerly Guaraacy Trust lompany cof New IoTk),

Trussee, which cends, in the case ¢£ any such tcnds

sledged =2 :tne Cco-Agent in accordance with Secticn

3.01(vi)(g), snall ‘ave a staced 3asuvicy of Cesoter T,
1'% per annun.

1981, and a staced .ncerest rac of

*ME 3crd Pledce Acreement” nas tne neanin
=3 z=a: .ec3 .a 3ec=icn J.01(wil(3)-

#

"ME Suaran=u® 1as the meaning assizned T that
cerm ia secticn s.di(7i)(Q

MZ Zecurisv Acreemenz® 1as tne meaning assizned
2o =2a%T tarm .a seczion J.J1(vil(R).

23U =eans =he 3card cof PFuzlic Ttilitiss 3 tne
S=3%2 22 .aw JaT3ev.

"aw 337 Mes8s" Teans i@ SISRISSSTY nStes 32 3T
in suBScanz-2..7 =~e Zzmm of Ixaldit A-l 2 she GPC ‘can
AgTeament 3estatenment iggued =9 Sizizgak, Chenizal 3ank,
Iswiag Trust Company, Manulagtiress Hangvers Toiss Cofie
sany ange Masine Midland 2am¢ in scanecticn Wl 3Ne
affaa=ivenass 2% =ne GFU Loan AgrTaemant Restatsment.



"\ew Note Issue Daz2’ nas ~me meaning assizned

shat %erm 10 S@CTiofN <.ve.

"Nore" means #acn Promissory ncote of any 3crrower
so the order of a 3ank evidencing =ne Indectecness of
such 3orrower neraunder o suca 3ank in substantsially
ehe form of Zxhidit A-1, Tgnisis A=2, Zxhibit A=3 or
gxhisis A=4 herecs, restec=ively, and issued zursuantc

s Secticn 2.32 and Azeicle 11..

"2aPTC* means :he Pennsylvania Publiec Ceilivy

-
-~ - 4 .
comamission.

28 Guaran:v® nas tne neaning assigned =¢ tnat
sera i seczich $.31078)18),

*parsenzaze"’ means, Icr each 3ank, a zer
egual o 2 Tracticn of which the numerzator IS
S8ank's Total Commitment and tle dencminazor i
Aggresate Tazal Commithent.

“Perscn" mea2ns any ~diyidual, ssTpcraticn, Fartnerc-
. -—qc—o - - - Phem s - - - .. J -~ - c. -
shk;, ‘-.:: sent.se, -—- - ...-..C:.rru‘.'l-!'.. v:’an-:a:-an
or other 3uridiczal antity, or 2 governzens 3T any agency
or political susdivision therect.

"Rase Srdars® 2as tne Teaning assigned =2 tRhat

*

serm i3 sSecticn J.01(7ii).
£C* neans the 3ecuritles anéd Ixchange Ccmmissicn.

=" =means, as =0 any Callateral AcTee~
@ sacurad therely.

(4]

Jens

2* means =he ME Security AcT

visy Acreanment |
TL rea 3
e SecuciL:V Agreement. i
cr Dezs" neans tadeszedness £ a 3crTcwer
nicc -eot Cecument.
~» "as= Sesumen:” mmwans any oI Iacse agTae=
~e-ar soco.manc3 -.3Tec 20 Scnedule I nerTats,
-se-2ns3 and otner documenti Tay o2 ugele=
R ciae =TT SLRme.




"Srscg Pladze icwsemen:' 133 Ile Tean.ng assizned
23 =hac "er3 .2 sSec=iln d.40(7i)(2).

- Ma-awis 3amk3” means it any tine 3anks

at .easc then aggregatce .apald
grincizal amcunt cf tle lictes neld v 3anks, sr, if no
such sriancizal amcunt i3 tlen outl canding, Raving at
least 35% of zhe ?ilnal Aggregate Total CommiilIent.

T D
20.840

marminasi-n Ja=s” means :ie 2arliler I Ccotocer 1,
1931, or =he Z2acze Sn Jaica tle *aszal Coamiclencs ar

serainatc in whcle pursuant =0 Sect=icn 2.03 or Secsicn
§.01.

"m-uszse 3a-<" tas tne Teaning 2s3igned I aac
ssra in Ses=icm . 31(2).

"Waral Cowmiz=enmz' means Zrr eacn 3ank, e amcunc
set cppcsite suca 3ank's name cn she signacure zages o
sse counterpazss zerac? axecuted Sy suca 3ank.

"meilies Ae=® means e PuSlic TRilisy 3elilng
o w. -
Ssmpany Ass o '33S.
SECTIAN 1.32. Acgsunsine Terms. ALl acszuncin
=arzs not specifizally iefinec a2eve.n snall se construed in
aceoriance Wizl generally 2acceptad acstuniing srjacizles con-

siscently applied.

- ey 8 =

- - --

AMOONTS AND TS3MS CP TSI ADVANCZIS:
REPTNDINGS: AVAILASILITY

SECTICN 2.37. (a) The Ad7ancas. Sulject IS e
srevisicons oI suzsactiinm a) ané (2), selsw, ®fach Iank
several.y 2gTees, 3 ile :arms and esndisisng sraviiec lere-
in, =3 =2ake Ad7Tance =g "Aé7ances") 22 anv 3crTrower ITem
cimg =2 =ise Auring ne reviszd Irsa and inclading she C.ss.n¢
Sa=s =3 =28 Tarmitaz.sn Zata, FTsviled Inac Smediste.” 1i38T
zi7ing eifect s e22n ACvance i 3s3T2zaT2 Tus3saniing ancans
2% Ldwamces 27 faen 3ang I3 3LL 3CTTCWAS n2.. tes 2xs=22<
gues 23=4'2 Ta2%il Ismmitmens.  Iagn 3CTTIwLsS ARERy 2553
fae= .2 .50 323.. %2 Ln 3R igITTAT? IDCULS af $°,508,<%%
ar an .Lategzil Teliizle shevecs spayiied, 2cwever, AT, I




respecs 2f eaca 3orTower, I imizial 3cTTIwing snall Ce Lo
an agSTeGate amcunt WALSR .3 net L0888 =2 =ne ag3Tegacze
srinciza. amcunt af =ne -adec=adness of such 3crTcwer 3 =4
3anks cu=standing c2n e iaze =nereci uncder ".e L.nes fecm
=g 3anxs =C suca 3crTower and, ia zhe case of JC, ska.. %e
in an addisicnal amcunt sgEal =S = yeTecace sriacipal
amsunt 2f =ae Indebtedness af JC =hen outsstanding incer tle
JC merm Loan AgTeement). IXcept as sravided in 3ection
2.91(2' eaca Jersswing snall consist ¢ Advances 2ace cn e
same Zav 5y =2e 3anks, %ach ia =ae amcuntz =% zzelir restectlve
Percenzages of tle aggrejate amTunc af suca 3¢rTowing. Wiae
in mne Li3izs of thls Seczicn 2.01, eacha 32corrTcwes 3aY 3ICITTW,
srepay pursuant o Sections 2.06 or 2.37 and TeccrTcW Jncer
snis Sec=ion 2.07.

. . ;. . 3F ° - - -

(5) Inczemencal Availasiiitv of Soe Fina. ASSSRT
23ce Tan3l ZSammiiTenz., So27eST IS S -=n@s =2TmS ang consL-
- - - - - - - M L - - - - b .. - -

s orS “8T9C:, a8 I.03. AZFTEZAtE .ota. Scamissent Sti.. e

availac.e 32 t2e 3crTcwarss as Sollcows:

(i) as at the Closing Cate, smare snall ce avallable
4

=a =he 3crzowers N Final Aggregate Tsosal Ccomiizent
less $120,000,000; and

Maiorisy

-
-
4 a3 Cenm=-

(ii) wupen =he written consenc 2f z2e Si7e
3anks, sucsecuens T2 tle TeCAIT IV ae ne ¢
2i~zent Iacrease leguest i resTect e 2, =aere snall
e availacle =2 tne 3orTovers sSuch adéi=isna’l amcunt ace
in excess of $120,000,000 as snall -e svecii, ina such
censents.

(@) Cersain Acrances = >C arpd ME, Wdizh rTestect
s Ad7ances 2 J- 3Y <azilank ot =2 Az 3v MoTsan GSearanty
Teuss Sampany of New ISt (2aca sen 3aag ia Tespect I tle
"

apglicasie such 3crrswer teilng 2 meusct2e 3ang’), tle Lal-
»ial 3erTowiag Sy each 3uch ScrTower snall iaclude an Advance
sv tne Trustae 3amK La A% amount Walch 18 tle FTeacacs st (49
c2e agsregace sriacisal az=cunc ~% ==@ Iadeczadness oI such
Jorrawer 2 =ne TTustae 3ank S S gaid gFussuant S sec=izn
2.11 (=2=2e¢ "3ase Ascunt') ané (ii) t2e Trustae 3ank's Fescens

sace =2 tne aggTGacs cn 3erTawisS. 2 =De avancs

- -
shas 2lacse (i, =% zle iag senctence sza.. ce apslaicacs
11 cessect =2 a 2CTITWIAG! ¢! ==@ 3a3X3 st2er tIan e TTUSC
~ge 322Kk sna.l maxe rasaz.: ‘Ln sTIgerIiin IS tlels TasTRCcTI.T2
Jevzencaces  iZvances It toe azsTseTiace 3aTICwers S Si8 san=2
ia7 L% an 3¢ TeGacte inSuns ag:al IS tne 2aggTazace sacuse =%
wen ScrTowing o Less N2 g==_.232.2 2ase Alcuns ‘7 gusSsec.enz
JawTawLATS 3V fuSnh 3CTTTWal 3~3.. 22nsiss =2 Tazas.@evilnl pEST
sereLin IS LT rassaeciive Fertentacas ad7asces 3n =28 sans



day 2y such otler 3ank3 o suca Agrrawer Jntil tne TTustee
3anx'3 Percenzaca of tne aggTagace sriaciza. amcuns Qs 26
Indentedness of sucn 2oTIower susstand.ing ‘!'!“‘d.’ is sgual
vo %he agplicacls 2ase Aacunti aréd [ z) shersaiter, 3CTrTIWlLnRGS
sy such 3oTTcower sna.l consisc of Advances nado on -"c sane
day oy the 3anx s (incliding =he Trustee 3anxk), 2aca is Ehe
asount of t=he:ir :cs;ec:;wo Perczenzages of suca 3orrowing or
remaining (giving eflect =2 clause (7), accve) 20

snereocf,

SECTION 2.02. The Note: and Refanc

Advances will ce avidenced Iy, anc eaca 3crTCw
the princizal of eacn Advance and incerest tle
ance wizi, tne Nores received sy tie 3anks 3uT

snall rTerzay
en ia accord-
n

s - . --
ant <9 Lee"™

-
cle 2II, iai ;a-;v sursuant <9 Secticn 3.31(7vi)(a). The 20T~
rawers sV, on the datas specifiad Celcow (2ach a "Vew licte
~3sue Da=2'), L3sue, and e 3an4s =erzazyv 23Tse, sSuSacT T2
5@ Sat=s ans :cn:;.;;rs sraviiad Ior nerfealn, 9 3csezs tew
Nctes zayacle 0 tne 3anks on 4 jaces sceciiled Selcw:

New lNote Payable
Issue Ca<ze 2

el L= Y

]

o

O

0‘0

01

o n s
o

a iy -a

o

“w

L

w O
(L
L]

Octcter !
Apeil .,
Qetckter !
April 1,

-
-t u

3

an
(&)

Apr.- 1, 1981

-l -
@ -+ 03—+

$

»

New Nores issued and accepted tereunder sia.., 3s aT 2ach Vew
Noce Issue Cat2, e fsemed =3 sozszitite satisfacticn in gull
of -he ...;‘a-;:ﬂ a‘ =ae cesgective 3orrcwers I T2zAY O
gusa MNew licte I3 Ja=e =:e Iadestadness avidsngac ¥ N
Netas ::e:s::i::; :;:s:a ding, 3and suca sadestainess wWi..
thereuscn e ev.denced 2y tle new Notes issued ané accegted

e~ -

-

on such Naew Noze Issue
acceztance, t2e Itrler
sutstanding).

a2 (and ugon such issuance an

res shall 10 longer te Zeemed

SECTION 2.33. Makiag sne AdTancas. Zach Advarnce
(excsept =he iniszial Advances, wnl.ch sha.., saniect ot
cerms ind 2ondiziins neraci, se nade on June 20, 19797 dtali
ae mace -n 2t .2aszt I.ve 3usiness Savs' wwitsan notlle I
sa@ Agens .Wnish shall Five FTIMES sczice chevecs, and <2
eacn s=n8r nctize rTagelved ITIm any Scerowar tereuniter, T



escrized officer 2f suca ZcorT-
y =ae 3crrTower 2 walsa N
Advances aire 3o e nacde and the request ed amcunc and das

af such Advances, Not later tian 11:00 A.M. (New I3rk -;:v
sime) 2n =he date of 3suca 30rTowing, each 3anxk shall maxke
availaole %o the Agent at its acddress referzed =2 ia Secticn
8.02, in immediately ava;laaio funds, an amount egual =2
such 3ank's Advance in resgec of suc“ SorTowiag. After the
Agentz's rTecelpt of such funds and gon fulllllaent af 28
lpp.;.a-.o sondizions ses forsh in A*:;:l 213, She Agent
#ill make such funds avallacle =C tae 3orrower Zesignaced I
sucn ao:.cc vs receive suca Advances in irmediazely avalilanle
funds az tne Agent's aforesail acdress.

iy
¥ .

eadch 3ank) sizned 3v a3 2uly 2
rower 3%asing =ne ldentity cf

SECTION 2.04. Fees., (23) apmizTens Tee, TTe
Aorvawars agTee 2 Fav I3 a2 Camfizming 2ang 3 SomAalIiTent
ige 2n suca 3ank's Tozal :::n-:f e (Wn@tner i332C ST JndaEea
and wnetler Qr ncot svaz-ao ) fzom =ae Closing Cacte Jncil
the Termization Cate at tle Tate of 1/2 of % zer annudm,
pavacle in arrears on tie !z: t day of each calendar 3enia
semmencing August 1, 1373, and om =he Terminazica Sate.

(8 Adminissrazizn Fae. 7he 3OTTIWACS 1gTae
=5 zay =5 the Co=Agent IoT 1t3 <wWn acasuns and tne acssouns
of =he Asent, as they shall agree, 2an adminiszrazion lee
af $100,300 per annum from the Clesing Cate uncil the
mermination Cate zayable in advance in csnsecutive Juamter-
annual ins=allmentzs of 325,000 each con c=e¢ Closisg Qate,
and thersafzer on the firs:s 2ay af Cezccer, January, asril
and July in eacn year, ccamencing Oczcces 1, 1979,

-

fa) Pee Allscazicn Ancns 3CTrcwets. Tme 3crrovers’
respecz=ive coligaziicns in TesE o= o Zees zuTsiant Ic tiLs
Section 2.04 and costs, exgenses and taxes sursuant 3 Sec-
rioen 3.04 snall =e dezermined 3y agreemenc amens shemse.ves
and sgecifiled n 2 certisicate s.:.cd sv- sae srincizal finan-
cial :ff-:!‘ af each 2crTower deLliver g2 =5 =ne Agan: and ztne
Co=Agent cn ST PriST t3 =4 clesinc.Dass. 3cch cersilicace
ghall ne conclusively Binding -:c: jarch Ssoryswers Szaviiad,
rowavar, =hat, if nc Svent of Cel 2auls, ar avent WnLeR, W.ll
tne 3.7ing =% agtice <7 =2e lagsa z£ zime c¥ Z0%0, WOQ-4. BRn~
ssiz=iza an Zvanc 32 Zelaul:s g=all =ave ccourved and.le 2n-
sinuing, 8 3usSst.tite ser=ii.=aza =a7 e ZallveTes rv g gl At
L5 =ime 37 tae 3cTTIwess .nicd o3, n98n 133 °C8LT7¥TY, St
canclogively sinding L3Sn 2ach saweaufe sosis 3 Sotilear. g
g=.si%a cerstiiizaze 13 Zca..vavTec. is ad2zesaiirigs3sszes
iypesge, =cwWaver, 13T IFC snal. e .lisi2 o~ Tes
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in ressect of nuclear <a=ezial if such nuclear maszarial orf
eontT3Cc%3 nave not Jeen sledged cor assigned o securl Indett-
edness nereunder or under tne lNotes oOF (iii) preceeds of

sa.es of dedt securities 30 lecng as such dest securities are
expressly and effecuively susersinazed =5 the Incdectecdness
mersunder on terms accegptatle T2 tle Ma‘arisy 3anks. Zaen
such pragavment shall, uszen the ziviag of such notice, e and
meccme iue and payable upon the cate specified in such notice.

(B) In the event tRat at any time the acggrecacte
anpaid princigzal amount sf =ne Advances =0 2 3QrTower snall
mre or secome iLa excess of i1:ts Loan Liaie, such 3crrower shall
immediazely maxe a preagaymenc af =ne Nctes in an amount equal
*o az Leas: the amcunt of 3uch excess, slus iaterast accrued
an =he amount prepaid =o tnhe date of such preza ment.

$§2CTIaN 2.38. Faments and Ssmey=asisng., Zacd
3or-ower shall give tSC tne Agent not .4s8S taaa 44 S0UTS
notice (whicha nctice may se cral) of each payment under any
Loan Dcocument (gtlier tlan reqularly sciieduled zaymants of ia-
reress, svincipal and fees) and st 11 mage each such rFavment
act later =nan 10:00 A.M. (New Iork Cizy tize) cn the day
when 2ua ia -avfil meney cf ta “nited 3cates of America tC
the Agent [(zut, in the case of fees pursuarst SO Facticn 2.04,
es =hne Co-Agent) at i:s address ceferved =2 in Section 8.02
in immediately availacle funds. Twe Acen:t or :the Co=Agent,
as -ne =asae may ce, will promptly =hereafzer distri-ute %0

each 3ank its ratable share of each sucnh zayment § @ oV
ie f2r =he acccount of the 2anks. fach 3crrTower ners 5 3-1-1 4

ises each 3ank, if and to the extent payment cwed 29 . .<
Sank .s nct nade wnen due under aay Lcan Cocument, =IO charg
feam Sile %0 :ile agalinst any agcount of such 3crIcwer Witd
Len 3ank any amcunt 3¢ due. All cemputacicns of interess
inder =ne YNct=es and commitment fae sereunder snall ce zace cn
the Sasis of a year of 383 or 164 days, as tie case mnav e,
fayr =2e aczual auncer oI 2ars (imeludiag sae fizst day Sut
axcluding =ne last day! alagsed,

semTaN 2.0%. Pavmens on Nen-3usiness -avs When=
ever anv ravmen: I3 e nace tersuncer Sr Jncar g lNctes
shall e szazed 0 Te 2ie <n 3 day wWniza 13 nct 3 3usiness
Day, such savment lay ce =222 2n =@ nexs sSuctescing 3usiness
Say, and sucn axtansicn af =.=e $na.l. i3 sucnt ZJase e Lo~
clided iLa sne ssmpusasisn <iozavment ad imssress ST ccmmis~
nenz fa2e, 315 :=n@ case Tay ce.

gEr™eay 2,70, Shazisc ol Fimenc tsa, 22 8y
3ank 35aLL SSSall any Faymenct ST aay cC..432303. .wWhetler
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precedens N i) all imsarest and cther amcunss accorued
t0 zhe <ate yen 3crrawings Ln resrtaecst of all Lines 0
smng 3orrawers Srsm the 3ancs 3nall nave Ceen said: (4i) all
interess and commizment faes accorued I e ‘lt! of such 3or-
rowings in respect of =i Indeczedness ~‘ oC under the JC
Term Lcan Ag ncmon: shall have zeen paid:; (iii) the fee pro-
vided for Ln Sec=ion 2.04(3) shall nave ceen zaid; (iv) =2
certificate pt-"dcd far in Section 2.04(c) snall have Ceen
deliversd; (v) all interes: accrued 2 tne daze of such
3orvawings under ine SPU Loan Agreement anéd :ne :r-azsscrv
notes .ssued snereunder shall have Jeen gaid; (7i) =he Agent
shall ~ave rece.ved on or zefore tie 2ay of sueh Advanccs
she fsllowing, esaca dated such day, in form and substance
sisfacsory =2 tae Agent and the Co=Agent ar‘ (except fcT

che Notes, =he GPT Lean Aq'eomcr: festacten and zne YNew

GP7 lo=as and zhe isams furnished zursuant :: cla;ses Stisil),
stieis), Rii=iii) and i{i=lil), Se.cw) .a gudfizisns C33508
for each 3ank:

(a) A Note =f each Bcrrcwer Fayadlae 0 the crder
of each 3ank:

(8) A guaranty of =he Indectadness cf <C nereunder,
1y exazuszad 3Ty SF7, in suost aatially tae form of Zxhil-
3 nere:z2 (the *JC Guatan'V').

(e¢) A guaranty of the Indebtedness oI 42 nmereunder,
duly execusad oy GPU, in sudsct an.- 1ly the Zpra oL Zxnib~
i= 3 hers=s (=ne "ME Guaranty"

(d) A guaransy of she Indectedness oI ?S aeraunder,
duly exacutad sy GPU, ia substantially tze Izmm cf
fxaisis 3 neress (=ne "L Gearsansy'):

(e) A guaransy of cersain :.do::cdncss cf G2C
SC??L:Q coreer iuﬂ. iglv exscuted sy GPY, in suldstaan-
sially =she fora cof Sxhidbit 3 heretd (32 *SeCo
Sua:a::v ) $

(&) A Pladge Agreement, Ju.” axecut e Sy G?U, ia
substanzigll7 the ‘3-1 of Exhiidit € c-e-s i:n "Stock
?ledge Agreement'), tcgetler wWill:

i sar=ilicazas vacrTesanting the ?Ladzaed
Siara cafssvad 33 in the Stcocie 2Iadge AgTeetent
and imda=asdi-giseq scwess ST sush TerTillcaces
agecu=a2 .o lank: ang
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({i) e7idence =
sary ©T, L% the Spias
serfect and protact =

3= 31l cther acticns neces~
Sy sne 3t3ck Plecge Ag

n of 2he Agent, Zesiragle 2
secuzity iLnterssts created
sement nave ceen taxan.

(g) A ?ledge Agreement, duly executed by ME, in
substantially the foram of Zxnlsis D hezezo (the "ME 3cnd
ledge Agreement”), tcgetler wish:

(i) neot less than $40,000,000 principal
amcunt of HME 3c¢nds in Soarer farm or vegistered
in =hne name of the Co=Agent C¥ ics ncminee;

(ii) evidence that all other acticns neces-
sary °t, ia = spiaicn ¢f the Agent, desiranle =2
sesfess and Prosect the SACUTLITY LAteTvests creaces
=7 ke UE 3¢ns ?.Ladzce A3TeeTenct nave o

(a) A Security Agreement, dulv executed £y ME, in
substanzially =he fzrm of EZxhisit F hereto (the "ME
Securisv Agreement®), togetier withs

(i) ackncwladcment ccpias ct ¢
Statement Fapn “CC-1) duly £iled un
speczive Cnilcrn ~ammer=ial -odas 3£ t=ne State of
Oklarcma and tne Ccommenwealsh 22 Pennsvivania &
ehe Office cf =he Counzy ClaTk cf Sklanoma Cdun
Oklanema, ané in tne Q0ffice of tne SecTpriary <d
she Commeonweal:n of Pennsvivania, respeczivel’:

per Financing
T

(1i) a cer=ified ccpvy <f a Tallsmm csmmese
=ial Csde Cecsificace of Seazch 3£ tne SecTecazy
af =me Commenwealzn =2 Pennzy.vanla, Liszing =h
Pennsvlvania Tilnancing Szazement rafarved T2

cing Stataments wWnllh nane ME (3ncder its Zresen
name and any sSreviius fame) as decssr 2.le2 Wil
che Secvezarv cf the Commcnweal:in of Pernsv.vania
and 3 cer=ifiad copy 2% an acssTacasr's TegoTs
1i3%ing =ae Cklancma Financiag Scazenenc zealaerTad
s azeve .3 cLause (i) and al. Jtaer eflfacelva

acove in =lause (i) and all other effective Tlnan~

- g O

Pisancing Smazaments wWh.3h naTe ME [yncder .=3 ST
gamz ~ame in3d anv FTevicUS tame i3 480%87 S iats
gisa ==4 Saumeyv S.azk o2 Ck.oancha Jaenme i SRIgCNR,
sog4z5eT, L3 #ach Jass, Wito ssgies oF gdgh _Tllan-
sids FeaTementy | tcTe 8 ynizs 3Na.L SEVAr Lhe N.”
LA%474. SLTIOTteC o e save<ad 37 3In@ I 3esuTLi
Agraenent Ans



L
"
o
O
1 8
v

-
- haaed

¥
0
"
o
o
0

@
>
N
A

O

a

-. -
nv.a.d O
CTRN L § I
M-t
| ¥ e v
QWY
OO0

L
et
)
LU
-4
-\

-c
| ¥
m Q

>
O
n

0
'L

v
Q

L

o

LU O

nwn e
mry

o
¥

Q
>
-4
'y
L
LU

wi

-
Ll

-
-

-anoma,




(1) ~federal Reserre Torms U= sgovid far in
Regulaticn U issued Iy tle 3card of Governors of =2
Tederal Reserve 3/stem, tne statamenti aade in wnich
shall be such, in tle c;.n.sn cf =he Agent, 2as O permit
she transacticns contemplated herezy i accordance with
said Regulatiocn J;

(ma) Ccries ot all necessary ~ove'*:cn al approvals
wish rasgect =2 ile 3asic Cccument iacladiag, witiout
liaie 1'Lcn. pt:;:za e orders of :n SEC under the
geili Act and of mne NJBPU andé cf the FaflC in
conﬂoc ign wi =ne 3asiz Cccuments anc tne tTan 1sacticns
censemplaced :;o:gcy, imeluding the Sorrowings under
shis Agreement ané e GFTU Loan Agreement, 1N eacn CJase
cer=ified =v the 3acvezary ST 2an Assistanc ZecTecazy 22
the applicas.e ZoTTowar;

(n) Copies of resclucions adcpted b5y the 3Scard of
Directors ¢f each 3crTower a,prcv.uq each 3asic Iccument
v whisa it is o2r is %o Se a pazty, and of all <docunents
evidencing other necessary corporata act.cen and gevern=
mental agprovals, LI any, '.:n res:s cc- s each such 3asic
Socunment, sectifled oV ::e Secre=ary ST an Assistant
Secretary o each dcrz

(o) A cer=ificate =f the Secretary =T an Assistant
Secretarvy of eacnh 3crTower < peifying =ie names and true
signasures of the offilers of such 2crrawer aushcrized
=2 sign each 3asic Cccument 0 “hich is is or is S0 Ce a
party and =ne onler dccuments 2 Se delivered 2y it
nereuncer;

(p) A faverable cpinicn of Messrs. Serlack,

Tsraels § Liserman, cuunsel for the 3crICwers, ia sub=
scantially =ae form of sxn;::: G here=d andéd as =0 suca

ss-er mazs=acs as any 3ank InTough e Agent 3ay reascn-
aply Tecuesct;
. (g) A faveranle cpiaisn of Messrs. Shearman §
Sterling, special ccunsel Ior tle 3anks, i1 s::s:aa:;a;;g
ene form of Sxaisi: 3 zeress; and



(744) ==2e Agent snall nave recelved con OF sefsre che 2ay of
such Advances and in suffisient copiles ISt 2a2n s she 3anks
Jopies, .n each case ser=.fi23d sv =ne Secretary oT an Assis-
cant Secrvetazy 2{ the a,--..a:io 3crrcwer, of agpropriace
orders (which crders (=2 2a=e Srders”’) shall ce satisfac-

)

=ory =0 each 3ank), in toe case cf JC, of =he NJB320U and, :in
she case 2f ME and P%, of =he P2PUC with respect 0 the rates
which such 3orrowers mav cnarje thelr respect.ve cCusicmers.

SECTISN 3.02. Condisicns Pracedent o All Advances
s = Accestance 2f New Nczes, Ine cc..3ation O 2ach
Sank -o Taxe an acvance on tae occasicn 3% each 3¢errowing
(ineluding each 3crrswer's initial 3 geowing) Sr SO accept a
new Mote on 3 New Ncte Issue Date shall ze suBject IO tie
further conditions pracedent tilat on suca date:

(a) =he %allzwing ssacements 3nall te tTue ang
The Agens 3ha.l have rece.vec Sav zhg ACISLN% £ such
Sank certificazes (eacnh a3 "3orrowing Certificacl ot
signed by a duly autshorized officer 2f each 3orrTower,
daced such date, stating that:

(i) the representaticns and warranties 3£
su~h 2crrower csonsained in 2ach oI the 3as:ic
Documents arze correct cn and as of tne date cof
such 3orTewing 2s :hcugn nade cn and as of sueh

date;

(ii) no event nas sccurred and ise continuing,
or would rcesuls Zzom such ac:::w."q er the issu-

ance cf such lcote, wWwhich csnstituctes an Zvent of
Defaylt or weuld <2n :;::-o an Evrens of Defauss
byt for the caGguisemens :IRat nctile ‘e Flven oT
tize elapse cT ot} asravided, Acwavzar, that o
such ao:::u;:c cac=ificane need idvert o an Iveas
of Default under Secticn 5.01(g) 2sllcwing a
desermizazisn of the Majcri:iy 3an<s in accocriance
';:h Sec=icn 3.)% or cznerwize, in.sss ncotld
enerecf ~as seen raceived sy susa 3crrower; and

(Lii) giving effect =2 such 3CTTITSWLING and <he
applicaticn 32 its sroceeds, *ne ingaid seincizal
amouns 4% 3ucn 3orTower's lictas Ices nct 2xleRc IuCn
Scrrawer's “can Lialty



'm] =here 3hall nct nave Seen 3 Zeserminaticon IV
she Ma‘ovisy 3anks .n acccordance wiin Sacticn 3.08 or
eh@ry.3@ =nat =ne ravenues %5 e availacla 12 suen
3ot'owc: will -c insuyfficisante 5o assure its <ngoing

- .‘l‘nc‘a‘ v ‘b -‘ ...-.’ 7

(¢) =here shall not nhave ceen a Zeterminaticn
Sy =he Majcrity 2anks in accoriance with Sec:ion 3.06
-1 4 c::e:w:so tmaz =here has occurved a chan in the
#imancial scndizicn or srosgects of sa:n =c—°~wo—
since Mavy ‘9, 1979, whisgh i3 maserial ané adverse and
supstanzially incresases the risk that Ine lictes i3sued
By such ac:rcwe: will nct ce zegaid wnen 32U

‘

N

I ;
(d) the Agent an gant shall have racelved
‘ -
uch ctaeT apprevals, < or decuments 28 any 2ank
mRTeueh Ine AZenS may = 7 TeglesT.

SECTION 3,03. Addisicnal Cong
Acceptance cf Nczes cn Sacnh lNew Note
S10n Of eacn 3anK =S accest 3 new Net
Dace shall e subiect to t=he fuTiiler
t1as =he Agans shall Rave recelved IovT
3ank a new .cbe, da=ed such 2ace, and 2
day ¢f April cor October aext fcllowing T
such 3ank duly executed c-v such 3crrcwer an
epinisn, dated such dace, °f MessrTs. Serlack,
Liberman, counsel to e 3crIcwers, <o y§izming
del ivezed pursuans o Secticn 3.37(wi)(3), wizta

.-
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(g) The executicn, dellvery and serfsrmance IY

such 3orrower 2f 2acs Loan Decument =C wpich it is o .3
s e a Parsty are wWitila suca 3grrawar's corporace
=owers, nave Ceen 2uly autiors zed v all necessary <ore
por;:c ac=icn, 4¢ not contravene (1) such 3crrower's
charter or “y-laws or \x.) law or any con:::c~4al re=
striction 5inding on or as :inq sucn 3corrower, and do
not result in or regul -uc reaticn cf any l.lﬁ, cecur=
=y incerest oOr otlers uua se ct encumsrance (ccher than
pursuant o tae fallazaral Agreements =2 wnlsh it is or
is %o e a zar=ty) Jdgpon 3T di-“ resgect =2 any &8 it
propersies.

(¢) No authorizaticn or agproval cr cother ac*ion
bv. and no notice =o or 2iling wita, any governmensal
ushorizy or regulascry ey 18 reguired for the 2u
exsc::;-n, delivezy and gerisraance IV Such 2orTsd e— —} -
any Loan Dcocument T2 wWhisd 1T 13 ST i3 =S S & zald
exceps Zor (i) ia the case 0% each BerrTowar, ap;'o;:ia:o
orders of the SEC under the Utillity Act (4i) in the

case of JC, an apgropriate order oT ar‘o:s cf the W‘SPU
and (iii) ia che case =f each af ME ané 7S, an a*;:c: ‘=
ace crdt: ey ordezs 2% e ?1="C eaca of waich orierts
has ceen sc%ained, i3 in full Zovce and affect and is
sufficient for i1:3 purpcse.

(4) This Agreement is, and each c:hc: Lcan Cccu~
nent "o which such 3crrower is IO CTe 2 sar wnen Jeliv-
ared hersunder will e, lagal, valid ané =i 4&;:' celisa~-
=icns <f such 3QrIcwer amfar=23ple aGainst such 3crTcower
in accordance with tnelrs resgective tarns.

(a) nwe =alance sheecs =f such 3crrcwar and i%3
subs;d-a:.es as at Decexces 31, 1373, and zne ralatad
statem 3 af income and vezained 2arnlngs of sush Jor-
rower a ieg Suse.i aries f3z ine Iilszcal vear tnen
ended a.cs af W, ..2 mave Zeen diwmignes =5 2ach 3anK,
‘a.... ;:!scu- c=a fimancial gsnditzicn cf such 3crTiwes
and i=3 sussidiarles a3 it suen da=a 3nd =ae resul:s cf
3.3 -90':.;333 2% syuca 3crrower anc Lt guosid.aries Ior
3.1 ericd encded 2n suc: 4s=9, all in acscriance wWita

cﬂe-a--{ accestad ACTOUNTLOS sTriacisies sansgiscanzly?

a*..-e and s.nce ° ::::e: 21, 1373, zne%s 38 laen. T
ma=arial advarse Inangae Ln 3UCh snmdie ma o STESITSN
axcegs 3such as ZnalLl =ava s¢surrad Lo Connettoon oM
sr 3 ce82lc ¥ 2@ niC.WAT imacdgee 33 Toe TRIWF LIS

sgland Zasiliscy waL3n ISmmences In MASIR k. 273, 202
gince dav 23, 1979, cneve 25 Jean nc maceTill acvatsa
snasge in suSn gShgLtien o7 srerasions.



() Thers nas not sSeen any failure =y such
8crrower o file at cor gricr to the =i recuired anv
reporss cr ctler 111268 With any regulatcry 2aUtACTIT

naving jurisdicticn over it which weuld maserially
advo's.ly afface its tusiness 3T f#inancial condizicn.

(g) Yo proceeds of ary Advance will ce used O
acguire any security ia any transact=icn whnish is sulject
s Secticns 13 and 14 of =ne Securities Ixcnange Ace of
1934.

(h) Such 3crrower is nct angaced in the Ctusiness
af ex=anding cradit for the purzcse ¢2 gurchasing o€
sarzving margin stock (Wizaln ==e meaning =I Regu.azicn
= izguad v 2 3card I 3cveIncTs 2 =23 Tadara, F2s327Ve
Systam), and nc preceeds of a:y Advance Wi.. e ;sed 1

purchase or carry any na:q.a sck or to exten { - PR
ro others for the purpcse of ;u'chas.nq or ca:—v-“q any
marz3in stock.

(i) The ocutstanding prineip amcuns
Nett as at =he dacte nerecf is as s*ec-:
hereto.

O
e

.
-
in subsecticns nzauch (3) of Seczicn 4u4’a of

(j) No "Repgcrt e 79::' (ags =Shat term ;s used
(1) =

mi=le I7 of the Emplcoye =irement Inccme ~ecu:;:y Ac

na

[
w
.

of 1974 ("2ZRISA")) ¢ semurzaed ar i3 csntinuing Wizl
respect =2 tne fsllcwing: any amplovee cenelits P.an ST
ctner plan whish i3 scverad zv Tiwlae IV of ZRIZA and

a) whiea is maincained ISt amplivees o sucsn 3orTiwarn,
or (3) with respect =0 Jhich such 3crTcwer nas wizshérawn
duriag a plan year Iz wWnich iz was a substantial
amplover as delined ynder Title IV of ERISA. In
addi=ien, such 3crrcwer Ras nct cerminazel ner is It
aware of any daterminaticn V¥ tae Pensicn Zenel:i:t
Guaransy Corperasicn Ilas =ser2 i3 3 need I Tam.nacs

sracecing sentance.

any pian descrized i tle



CCVE

SECTICN S.
Borrcwer covenants €
remain unpaid or any
Advances nersunder,
ather-vi.3e socrnsent in

(a) 2avme
all taxes, asse
levies inposad
er J4gon any 2rs
dace cn which P
claias wnich, o

. - - - - -
spen any FTspes

not e Eeéux:ad
levy or clain
ané by greper P

(p) Pezrsd
nents. rericm
provisions of e
contract or <th
sound, ncn=-ger?
would nave a ma
or credit or in
izs obligaticrs
other agresement

2

ARTICLE V

MANTS CF THZ 3CRRCWER

01. Affizmative Covenantcs. Tach

nat it Wieis SO long as any lcte shall
Sank shall have any obligaticn <o make
in.ess =ne Super Majeri:sy 3anks shall
weising:

as of Tixes, %3, Pav and dischars
SSments AnG covasnmental charges or

@

g ca

ggon it or Jpen its lacome or profits,

gertias zelon3zing to ie, prior =0 =i

enal-ies attach thereto, ard all lawful

2 unsaid, aight Ceccne 2 lien Sr crarcs

-=iag 2% 3:::-3::::we:, werayided 5 small
=2 2ay any such tax, assassme ©, charcse,

‘ -

2
nich is telng conte
rcceed lngs.

rmance ard Commliance with Chner icrae~-
and compLy wiLta each S N matecial

aca macerial indencure, c-adic agreament,

er agraement Sy which such 3errcower o

srmance 4r acn=ssmpliance Wil wh
serial adverse effect ugcon its U
any way affact its acilizy 30 pe
saraunder except material IontTa
s =~einc conzaszed in gced falth.

(a) 2Preserwasizn 2% Corscrate fxiscance, 3tS.
Prasarve anc Ma.nTaln LIS JcTEoTacs: ax.scence .0 @
jurisdiction of its laccorgos sian, and gualify and
remain gualifiad as a Isrelun eorzeracticon in each
iypigdissisn in whisca such gualificacicn i3 necessary
ar desirazle in view of its ausiness and cgerazicns
ar =ne swnezsniz of .t3 ZTogert.as ard gresar/e 13
cighzs, franch.ses anéd srivzi.ecas <O cancuets 58
=ysiness subszanzially as conduc=ed con the Zate Y
nerect.

(4) Cagplisnce wizh Zaws, Z:C. Seoply Wik 3
veguilements sf a.. 2aSc..33Ble .aws, Tu.s, ceoul 3=
sismrg and oriers =2 any IV vamgnegl- aUInI LY, SN
semeliance wLInTWRIID euL2 mave 3 mazaT.i. icverlse
effgss L2Cn 113 Ius.nass ot ~wadis 27 i3 any way 32iacss
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laws, Tu.l2s,
gocd faizin.

ieg abilisSy <9

0
e 0
0w

ot

(e) Maintenance ~% Tmgurance., Maintain iasurancs
wizh rasponsisle and reputag.e Lasurance companies oF
asscciazions in suen amcouncts as is availaszle =2 such
Aorvower Sovering such -i3ks as is usually caczied
oy ccmpanias angaged in s.milar Susi.nesses anéd cwnin
similaz progerc.as (imelading, wizngut limiszasicn, =2
cgeraticn and ownersnip cf auclear generaci:t facilicies)
in mne same general areas in whicn it or =hey cparate.

Q 2 i
at 2 ¢ n
zas L rig n -
=a3.s, $38C,3¢CC,330 amd, .a =ne case c2

4 1 e

PE on an unconsclidazel 2asis, $1.4

(g) Iadebtedness fmder Tx=ar=al Lines. Will
mais=ain az 2a.. tTi3es Tmcsocecness Jncer such Sorrower's
Sx=ermal Lines in an aggragace auzscanding grincizal
amount of nee less than the amounc af such Indeptecness
sutscanding as at tae CLesing Date (less $1,508,0C0
in zhe case of JC, $1,000,000 in the case of mE and
$2,000,30Q0 ia the case af P2); szovided, ncwevaer, chac
if and for sc leng as =to srinciza. amount s Iadectad-
ness of such 3crrower Jutstan iae under tnif Agreenment

'

shall Se lass than the amcuns af such 3orTower

imi=ial S¢rrswing tien a9

3
2 icg
srincizal 2mcunt ~% Imdesz2<dness uinder such 3crrower's
Tgx=arna. Lines whigh such 2areawer 13 Teguirad 2V LS
sugsecoicn (3) t=¢ maiasain small se an amoUntT Acts .2s3
man =he nat amcunt speciiied atcve such Berrswer
ieip e

ad Tadescadness cf
=3.i3 Agraemenct it 4

a and wagcse cencalnac

reswer's imiszial 3crTT

&

£9

aé =v a fragticn wWncse sumerat
su

e =ine o2 any
shal. e <3

\ *y. - - .
n] Tigisasias Rizccs. AL any Teasonas.e =oe
i S~ . - . - ~
and Szza tite =S .2e, SeIn.iT e asans, i@ Co=aAgcans
> A . B = . s
37 any 3anxk ST any igencs ST :2;:2:3?:3:-«95 saezecs =S
axam.ne 3Ind laxk2 gso a8 Co g~3 3232238=S STem L
vassmds god seaeq ¥ FESSUAT -d amd gl was =
wganpdg god 2CCKE AL BLETwics wa s TR riBes S % =6
=4, 388 ICTTIWES amd =22 2.33233 L2 a2fa.rs, a5
- cmm e E S F Togogs :c’---de- 4 it any - 1-2 -~
- 2o eiies v s ww e e - --es e -- -- - -
- .
sz dizecCisTs.




consent of the Super Majceris:

<4

E]
=5 make Advances teraurde wizhouts =he STicr written

’
anks:

SECTION 5.02, Mezaszive Covenanss c©2 che 3cTTowers.
3crrawer covenants tnat it Yi.l 10T, 30 -SNng &8 any
snall ramaia unpa.d or any 3ank shall nave 2any cblisa-

-
8

(a) Liens, Etc. Create any morssage, deed of
srust, pledge, L.en, securiiy laterest OT cther
sharse or ancumsrance, Or any ctier tyTe of prefer-
ential arrvangements, upon Sr witl Tesgect o any cf
its properties or rights, wnetler ncw cwned ST e
af-er acquirved, or assign any Tight Lo recelve In
services or pragerty, except tnat I forvegoing ¢
seriscions siall net apply =o mortszages, Zeeds cf

trust, sledges, lilens, sacurlly interes=s, 2r otaer
~marse3 sr AnCUTSTIACEs < 2any otierT T 24 prefes~
3nzial arrvangamens cv2azad Y tne Lean ccumenss

or the Senior Celt Jccuments or:

(i) existing on the date herscf;

(ii) ereated =y =he Senicr Jebt DJocuments;
sravided, however, that no mertgage, deed oI crusct,
pLecge, lien, security laterast Or 3Jtiers chazse 3T
encumbrance or cther svze cf prefarential arrange-

ment created =v or in respect of any Senior Cedt
Document shall extend =0 Or ccover zZroperty” cs any
type which is excluded =i refrom on the dace tereol;

{iii) for taxes, assessments Cr gevernrencal
charges <r la2vias on property c2 such 3orrTower il
rhe same sha.l not a: the time se Jelinguaent °T
snereafter can se paid wizhcut zenalty, 3T alts
ceing contested in goed Zaitn and oy apgropriate

proceedings;

- -

(iv) impesed =v Law, sSuch as sacciers',
warenousamen's and Techanigs' llens and otzer
similar lL.ens arising .o sne Srilnary course
of business;

(@) rigsing sut of zledges or Jepcsict
inder worikmen's SImrensatTion LIws, unempLoymens
iaguvrance, 2.3 agce zensicns, ST Tnaes meiie
sacurisy T raziTemant senelliild, <r SiLmilar

- .
é‘-‘ 2= A
- eSS amwewiiy



(ed) arisin

g out
gages or otner llians on

sf surchase acney mort-
srogersy acguised Iy such

Serrower in the oriinary course of Busiaess o9

secure :=he purchase price of sucn property oOr 9
secure Indeptadness incurred sclaly for tnhe pur-

pose of financing

- -
-

e acguisisiecn

£0 Se subiect

=0 such

ne

¢f anv such

-

Propert
liens,

anvy sucﬂ - 14

7
er mcrtgages OT

- -

ceher

cime of acguisition,

- -

liens 2xis

- -
- -

ages ot other

g on
or

cEe

ey at

-

extens.ons,

ranewals or ’C?~3CQ1‘52!

- -

ary of

the foregoing far the same or a lasser aacuns,

provided chat
shall excend
the ,r*pe—-v
rarewal

ne s

Red

mcr:gage
replaced.

(5) Indebtedness.
Indebtedness,

ras

- -

e Nctes;

(i)
or under

Indebt

- -
-

ueh

ne

nortsage <t other lisn

sover anv Property ccner taan
acqu-:ed, nd no such extension

men= 3hill exzend 2 ST JovVer

a3cesisce 3uSsact S tne

e.ng exzended, renewec OT°

-
-

Create or suffer =2 exist any

- -

-

-——
- -

-

83 cf such 3¢ wer nersaunder

-

(ii) TIndectedness directly secured IV liens
permitted by Secticn 5.32(a); .
(iii) Indectadness under Senisr CTe3t Cocumen

{i2) ?Peior £
inder the JC Ta=mm

(v) Prior
of such 3¢orrTower

(vi)
gxtern

ndelt
d..oes !

(vii) Iacdetss
cf the Puschass 3T
purchased Y e 3
Sarserasisn’

e . . e

f ... R
.JJ‘,.- .._.a’._. 2 ‘::,.:'
Jnéer angd inces o
wae Maiorizy 3anxs

adne

cae Clssing Cate, Indecstedness

an Agr-aemenc;

=¢ Closing Cate, Indeztacness
» Lines Zzcm =ze 3aaXs:

3 suca 3crrTower under

- 2 1

aess ariziag 2zom zhe delavral
‘

e of cez=ain 3coile transisTme
wagyers 3von 3vIwn 3Tvers
d=283 Wt icn i3 axTrassly n%
3588 =3 s2¢ ladactasmagy faTe~
Joses A 2gsms i1cTeRtas.? 2

-4 ¥

"

(8]



(ix) ZIndesztadness arizing fr2m 2@ BUTCNAS
in the orzZ2inary ccurcse of i=3 susiness as concuc
on the daze serecf of Iuel, supplies anc service
with respect =2 which nc assert.cn zhat such
Indebtedness is delinguent in payment nas teen
made and cutstanding Ior Tcre =man 50 days, unless
such Sorrcwer 13 contesting such asser=ion in gocd
faith and sy agprepriate proceed ings; °F

sd

w oo

(x) Iadebtedness in resgecs of unfunded

vested senefiss under eacn plan maiatained fcr

emplovees ~f such 3¢orrcower ad covered v Title IT

of the Tmplcvee Retirement Income 3acuristy Act of

1974,

(e) Lease Sblicasicns. Create, J0C3E, assume oOr
gufder =S oxX13T any - PN ETRL-2o0 e £ -33z22 SERgr Said
lease coligazions iacluded i sndectecness) (i) feor
she rental or hire of producticn, sransnissicn cv

digtribution property or fossil fiel in connection witl
any sale and leasezacx eransaction excegt transacticas
relating = alir or water pelluticn contrzol facilitles,
or (ii) fcr =he vental or air ¢ serscnal progerty of
any xind under leases Cr acreements =5 l22se IoT a
gericd cf cne year or Tcre whisn would cause tne annual
rent2l pavments in resgect of all such cbligaticns
pavable in any gericd of 12 consecitive acntas to
exceed 510,000,000.

!

L d
(d) Assums=isns, Guarzanties, TS, g% Iade-tedness

~f Oerher Psrscns. ~sS3ume, sLarantee, angsrse Sr Ootaers-
Wise oecome cirTecsly 3T con=incensly Liazla (incliding,
Wwishacut Limisaticn, liable Ty way cf acreemenz, ¢ontin-
sent or otherwise, <O surchase, <O grovide funds for
payment, o SuzBl] funds "o or otherwise ilnvest Lo tae
destor 4r Qthervise IO assure she credi:sr acainst lcoss)
im esnnes=ion witi any sslizazion 2T cadectadness cf any
ssher Parsen, 2XSePT (L) Fuarantias ¥ andorsament <2
negcotiazla ilnstriments sap depesi: cTr S9llactlin oF
gimilar =ransactions 8 the agdinarsy ccurse 3£ cusiness,
(1i) guazanties of & af sbligazicns cf the Flacence
Mining Comgany @ jeneral Ilec=ziz Cradit Jsrmerationm,

<ii) shligazicons 33 Fay Lnsusance sgamiong, (7)) =ae
Suarzincies, (7)r suaTasTies AXI3ITLnT SR =@ Z2a=za narsci,
(vi) guasansiag -3y 32T 52 azligazicns 32 any FoTICwWers
Sap nhg BUZSIASESTIIE sf mpsgezty (lancliding, 3Lt Act
1imicgd =3, ‘3:el) ST 3877328, (V.. imdgmuisecisicnsd
sf any 3¥corower 3T 3FT 3T 337 Sezvice JsrFcrat.in



a7

tar mng =enefiz of supsliars and contraciors of
proTerty or services T2 any 3crrower (Sther :=kan GPT
- >4 s, and

wish resgect 20 nuclear naterial and facilitie
(viid) ;ua:an:‘cs sy GPU of Indeotedness of IS
fxcerma. Lines ia amcunts nct 2xceeding cacsa Ou.s.a 1=

ing under such Sxzternal Lines on the Closing Qate.

. Merse or consolidate wizia

n, lLaase or ctherwise disccose

¢f (whetler .n one nsacsisn or in a series of
c-ansa..;.ns‘ all of i=s asse=3s cr properties, iaclud-
ing its zeceivablaes (whetler Nncw cwned or hevealier
acqguired) or any material asset Or PTCE gey (is Being
agrned that (i) the capizal stock or asse's cf any
wholls=cwned (except for i%7ing shares) idiazy

(e) Mersers, =
any Perscn sal., 2ass
£

—l? g4 3
ef such 3crTezwer s a R ~awial 18set or 2roper:y and
ii) any s2slear taseria. ST any szmzrass .n :a%;e::
of anv nuclear material ~hRich Ras not Jeen pladged orv
ass.gned s sacure Indentadness nersaundar Or under
vers

~
"
O
w
e}
<

the lictes is not a mater:i agsat QOr 2T ¥,
Perscn, 2Xsest sursuant =2 =ne Loan Documents, Jn.283
such dispesitic ;s effac=2ad for fair value in casn
and such 3orrower's Indestedness hersunder is pragald
in an amoun: egual =2 tne praoceeds of any such dis3¢C~
sition, or agree tc 4o any <l e :artgc.ng.

"

£) ZIavest-ments i Other Perscns. Maxe anv
loan or ad7ance =0 any Fer3cn Or purcnase Jrvotnervise
acguire the capital stcock, assets oF coligasicns cf,
sr any intarest in, any Farscn 2xcept:

(i) ia She crdiaary course of such 3coT-
rower's Susisess as prasenzly ccncuctec T as
may arise in tie Jourse of transactions Jer-

misted >y Section £.02(4),

(ii) sh '~-°e:m r2adily macketasle osliza-
siang 3% =ne ximd ia whisn such 3crrower's 3cars
af Dirac=ars nas aushcrizad lnvestment cCn Ile 2az2
herecs,

{(iii) lcaas =r adwvances =2, 2T FuTchases cT
acouisisions of =he capital 8338k, assats oT
:::;;3:;:23 a8 ARY -:5;;3-‘~:ef gxcess 2ar
gcasifving snazes) suss.ilary 28 such IcTToWEY,
ané

17 in =2e case 3% 73T, lLcans 3oz advances I3,
2T FuTchasaes oT 3CTULILTLIMS sf she capita. 333CK,



asse=s or cclizaz.ons A, T™he Selan Mining lcmpany
or Helvezia Ccal Campany, the sriacizal amcunc cf,
or purchase pric sap, wnica snall nct exceed
$5,000,000 in respect af each such ccmpany ia any

year.

(g) Prezavment of fx~er=~al Lines. Use the pro-
ceeds of any Acvance o maka any sa/ment <¢n Or in

respecs of Indedtedness af such 3orrower under Zxter-
nal Lines.

(h) Pregavmenc of GPT toan Acreement. In the
case of GFU, make any pregpayment .n any ancunt ¢f the
tndebtadness of GPU uncer tne GPU Loan Agreement Or tae
New GPU Notes, other than pursuant 20 an accelarTacicn

af szuch Indectedrness.

SECTION 5.03. Necative ccven3.t cf GPT. G2?U
esovenants -hat it will not, witfouc =he Pricr written con=
sent of the Super Majority Banks, use the proceeds cf any
Advance made =0 it nerauncder (a) for the purtose of making
any capital coniributicn ov loan =5, of acsuiring any equity
ar dent secuzisy of, or 2f paying direcely or indizectly any
ocligatzion or liabilizy af, anvy 3crriwer unless tle aggregace
amount of Advances =0 such Jorrower cutstanding nereunder on
she date of any such Advance £9 GsU snall e ecual = such
Borrower's Leoan Limit and (B) far any purpcse otlher tihan
(i) as se= forsh in clause (a) aceve, (ii), in the case of
ehe initial Secrewing by GPU, the payment o sae’ zhen cut-

=
standing principal amount under all Lines =0 G?U frcm =N
3anks, (i{ii) the payment % =ne msuzrent cperating exgensan
af GPU or GPU Service Corperatison, 3% i) wne payment of
3

-~
dividends on its capital stock.

SECTION 3.04. Covenants of G2CT wish 2egsect =3 G2U
Service Carzorazicn, GPU Jcvenanti =aas, §0 .OnS &8 any ucs
sha.. -ema.n ;npc;! sr any 3ank shall have any snlisszien

*5 maka Advances nersuncer, saless tae 3uzer Majopisy 3anss
shall o=herv.se consant o wilil

‘;-bo

(a) cause GP7 Sexvicle Carzerasion ¢ pericm,
sbgerve and comply witl fach sd *he covenanss IIn-
vained i3 Sec=ion 3.07 lexcept tae ss.enant gsnczalned
in Seezion 5.3'.3)) and in gacsiar 3.33(8)J. (31 (@)
and t4), as %ully ang scmp.ecely 33 i3 I3 3ezrice
Ssrperaticn wese 3 3CTICwWaT sacses =2an . 370y and

(3) =act permit GFU 3ervice of-$ -3 L84 -8 & B
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i) Liens, Z=2. Create any Crizace, iee !
£ szuse, ;ieE;c. T.an, Securiszy interest cr <
charge or encumzrance, °r any scaer s7ze of pre-
farential arrangement, JPen 2f Wiis Tasgect oo
any of its srcpertles 3T rights, whetler ncw
cwned or hereafser acguired, or assign any rignt
o receive inccme, services oOr property, excest
shnat the foragoing restricticns shall nct asgly
%o morscaces, deeds of Trusct, sledges, liens,
securisy interests, °or cother charses or encum-
Brances or any otner :yre of preferential ar-
rangement created oy tle Loan socumants or:

(A) existing on the date nerect;

(8) eraaszed Sy 1 MCrezace in Savor <f
Tawe awd Mazismal Zank In oZfaTTaLN SICEASTY - § 4
G2 3ervise Zorperatisn in Fassippany, New
Jersey;

n favor of

(C) ecreated by a mcrtgage in C
mhe Fidelisy 3ank con certaln gropesty cf G?U
Service Corperation in Reading, Pennsyvivania;

(D) £or taxes, assessments OT govern=
mental charges or levias <1 progert? of GZU
Service .orpovation if tnhe same shall act at
che cime ce delinguent or thercaiser can ce
said without penalty, oc are seing ¢
in goed faith and Sy agprepriate @

(2) impeosad oy law, Such 35 carTiets
warercusemen's and mecnaniss' l.ans ang cLtheT
similiz liens arising in =ie crilnary course

of cusiness;

(?) azising cut of pledces cr dercsics
under woricnen's scmtensaticon laws, JReME LSy
nent insurance, 2.2 2ce gensicns, CT ItaeT
social secursisy cr ret.ireament zenefizs, cT
similar legislaticon; ot

(@) arisimg cuz <f puschase mCney TCTSE
saces 2T osher lLiens o0 gTsgert) agsulTac I
2P0 Sezvize SaTIcrasicn LN i SRS ary
sourse oFf 2usiness I zacuTe e FuTnass



price of such property or 9 secucTe -ndestec~
~ess .Lacurzred 3zclaly Ior tne purzosa ef £inanc-
ing the 2cgulsit.eon sf anvy such priperty IO

he subiect =2 sSuch MOrigaces or ocher liens,

or mers gages er other L.sns axiscing on any
such greoperty at the time c. acguisition, or

extens ions, renewals or reglacsments cf any
of the foregoing for the same Or 2 lesser
amount, p:ovbd-d shat no such mortgace or
other lien si vall ex=end =o or ccver any
propersty otner shan =he groperty Selng ace
quired, ard ae such axtensicn, ranewal oOr
replacemens shall exzerd =0 Or ccver any
groperty nc smerazafore subiect o the
nor.jage or lien Celn extencded, renewaed

or replaced; cor
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(A) Indeptedness of GPU Sezvice Corpora-
sion existiag on =he date nerect;

(3) Indectedness directly secured oY
liens permizted ty clause (1), atcve;

(C) ZIndebtedness

o

o G?U; or

(D) Indetctedn css in resgecz of un=-
funded vestad Denefl under eack plan
maintained ZIov ews-cvecs cf GPU Serzvice
Corperazisn and cavered =y Tizle IV of
the Implovee Retiramant Taceome Securis
Act of 1274.

SECTION 5.08., 2escriisc Recuitamencs. tach
3orvawer covenants tRat 1T Wi.., SO wong ary Note shall
remain unpaid cr any 3ank 3n 11 mave anv cbligaticn to maxe
Advances aereunder, unlass tle MajcoTLoy 3anks snhall staer-

vise 22nsant in writing, Suemisn 22 each 3ank:

(a) as scon as 3cssitle and in any event within
saree days aftar tne cSgTurTance af saca Sveant of Cefsul:
ar gach avent whisa, wish tne FLTLAT cf sc=ite . sr lLapse
Af =:me or 2c=a, wWeuld gSnstlIute an Svens 22 Sefauls,
samsisuing on a2 dasze 32 3QCn stactanmanc, S B B8
aent af =ne caiaf Sinmancial cf2ices a¢- suca 3cTIowaer
sansing farsa dezails: o suln Togne 8. Tefal s ST avens
ard =ne acs.3n wnl3In LT L8 srspcsad =T sage Wil Tee
spect thereid:



wh
-8

(2 (1) as sccn as $css3itl2 ang o any avernt

-
withia =arse 3usiness Jays ¢f tne 2nacthent Or Lssuance
of any ssasute, order, cecre, sule sz regulacion
:av.“q ag;:;-nu-L;.v =5 such 3crrower wnica ssull oOF

would imgcrease or decrease tne Tates which suca 3crrower
is ensitlad =0 charge Lts customers 3T °C 14 or wculd
scdify the basis smerasf, =ne statement of the chl £
£imancial sfficer of such 3crTcwer sez=ing forsn details
of suca s=azuce, orier, decrae, Tuls2 oOr T gqulacicn and,
if availabcle, copies -“c-eﬂ‘: and (ii) wishia eigns
3ysiness Jays of such enactient oF issuance, a dezailaed
analvsis of =he anticipacs ad of‘ec-s of such statute,
srier, decrse, Tula cr ragulaticn Ipen -“e rates wnhi
such 3crrower i3 enzizled o chatze o o) ysssmers and
-

-u-no-c

' - = N = i 2

Jgen tae revenues S£ such 3crrower, CeTl.ia ied =y &2
. < : - . 1 -& . < - -~

anigd Sisgagilde 2555082 SE 3eSh 2QeTTIwWeD:

(¢) as socen as availaple and in any avenc within
30 days after the end of each calendar menth, summary
fimancial stasemenss (including a calance sheet and
sacamen=3s of income and scurces and 2agplilations of
funds) of each 3¢rrcwer f£or such meatn, togather wizh a
summary 2¢s facma analvsis cof such 2orTower’'s sources
and anp;;: =15a8 (iacliding its gonssructicn I°sts) of
funds for the 12-month zeril 'cmmc.c.“q inmediacely
sutsequent o the end oI such calendar =enA?

y 0

(4) as scon as avallacle and

e |

- "
anv avent wWilall

i

45 days afser the end of 2ach 2% =ma fir3s zares guarz-
cars =f 2ach fiscal yeaar of such 3cTTower, 2 sa.ance
sheet of such 3crrcwer as :f =g end of such SuarTier
and s=3sazents 3¢ income and ratalned 2aIn.ngs sas cf
scurce and asplicaszion of Zunds 2f such 3orTower (iA
she case of GPU, on a consclidated and esnsclidating
masis) far =he J-menth uad the 'I-menid sezicds endln
wiza =ne ané 2f sach guarter, seitilng fseeh 18 sacn
case in ccmparzacive fctm N corzaszending figures for
the Je-mecncshk and the ':-mc.:: sericés anding 3n N2
corresgending Zate of tne 3 raceding fiscal year, all in
reaascnaz.e Zde=ail and 2uly cer=ified (sus ect O
vear-end audit adjustiencs) IV == chie? Sinancial
afiizer 22 sugn 3crrTiwer 23 naVLIRG cearn PregaTed .o
scccriance w.LiA Zenmarally 2ScezTac ifTTuinilng Seingis.58
e2nsissens wisd =azse izzliad 1 a2 srszazazics 2% 22
simza@igs STazenencs caferved Iz i Sec2i3n 4.5,
tsgezner <iin 3 JSersilliace 32 3a.3 cSil2er 32at.0¢
=nas “e 2as 10 <ncw.acga taact an gvens 3% De&iauss, S°F



an avens wnish, Wit nQtile Cr .agsa 22 sime, 9T S0%A2,
would canssizusne an Zvent =f 2Jefallt, nas seourred and
is continuing oz, if an Zvent of Sefauls =7 such event
has scourred and i3 scntinuing, a statament as e =he

nacure =herecf and =he acticn which such 3orrower
proposes o take wilia ressect tneTeto’

(e) as sccn as avnilablo ané in any event within
90 days after :ne and 3f each iscal vear of such
3orrawer, a copy of the annual sud" repors for such
year for such 3crrower .nc.--iug sherelin zalance
sheet as of =ne end of such fiscal year and stasexzents
af income and ratained earnings and of source and
applicazicn of fuands of such 3orrawer (in tne case cf
G?Y, on a consolidaszed and consclidatzing sasis) for

such fiscal vear, ia each case 's—:;zzeﬁ (axsept 2O
::o cansclidasing fimancial stazaments’ 3V Saccers §
/::z:: sw» amtar indazendant FLZLLT aITTLnzans 32

-ocoqn;:.d ssanding accestidle SO tie Agant, 28 Bavis
sean preparad in accordance wita gen rally accepted
accounting priaciples sonsistenzly agplisd together
wish a cersificate of (1) such accocunzing !ira 20 th
Agent stating that in tle Sourse of izs audit cf che
susiness 2f such 3orvswer, Which audis was :cnduc:cd
) 4 :uch accounting fizm in accerdance wiid generally
accepzed auditing scardards, such acce ::i:q gizm
has cb:aincd =0 kncwledge zhat an Ivent of Cefauls,
ar an event wnich, with the giving of notice cr the
.ausu af =ime or Soth, would constitute an Svent -}
Defauls, has cccurved and is contin 1iag, or if, in

the cp.n-,n sf zuzh accounting firm, an Zvent cof
Defauls or sucsh evens nas scourvad and 1s Sontlinulng,
a stas eﬂ¢~' a3 =5 ==e nazuve =herecf and (1l) tRhe chie?
#imancial offizer 2f such 3orrcwer CCSTTEST nding =0 e
cc::z.;ca:o ~afarrad %2 in the last clause of Section
$.08(d);

(#) as scen as availasle and in any 2vans wishia
43 days afser ne end oI eacnh Juatas =f sach 2iscal
vear 2f such Scrrower, <detallac It fse=3 analyses: ¢
~avenues, ~asn flows, axpenc.Ltuiras ané constugsien
experditures, 2ach such analzsis =20 Se iz fomm ané :
gunssance sasisfactory I tha agent, s the Dexs
succeasing 3uasszer 22 suen £:32a. vear ané fsTrtie nexs
gucseeding 4 JTndacutive TSNS, AL seztitdigd sy e
amig? fisamcial sffizer 22 soon ZoTTTwWeAD; &

~ seampslys 3fteT tie sanilng 3T $iling RheTeCS,
sepies 2% 2Ll 3UCn PESKT g=323=8-:3, fizancial state-
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ments ans Tagcers3 wanlish such 3eoTTower s*nés =S 113
sackan.iers /otner than in Ine casa of JC, ME and

PE, proxy stataments, financial stazements and reZorss

which are sanc only %o G?U), and coplas cf all regular,

pericdic and special reports, ané all registracicn
statcements which such Borrzower Zlles witi tae S§2C

or any governmental autlacrity which may be supstituted
sherefsr, with any natsional securiszies exchange, wWila
the NJ2P7 or the ParlC;

(a) as scen as pessible and in any evenc within

ays afzer (i) the occurTence of any cancella-
reduction of the zriacizal amounts availazles =9
crower under Extermal Lines or (ii) such Sorrcwer's

three 2
tion or
such 3¢

-
. : L
reaceizs of any demand ZIor razavment of iss Iacdectacness
ousszanding inder Lines, tle statenenc of the chiel
Zimam=i3l 3%2.2eazr sf sucn 3crrower 3@Iiilng SSTIa a2
-

de=ails of such occurrence CF demand anéd the actic
which iz is proposed to take with resgect therets;

(i) as scon as pessizle and in any event #i%aia
shree days of the occurrence of a material adverse
change in the financial conditicn cor prospects of
such 3crrower, the statement cf the chiel financial
afficer of such 3crrower setting fcrih the del 2
of such change, the cticipazed effscts therecs anéd the
ac’ mieh it is proposed ¢ take wWitnh resgect shersts;

L

(4) premptly after the Iurnishing sherecf, ccpies
of any ssatement, certificate or repcTt fuznished ¢
any ccher acller of the securities 22 such 3crrower
pursuans o the tarms of any indencure, loan Sr 3ITeLls
ot 3imilar agresement and act Jtlnervise reguized ¢ ©
furmisned =0 =ne 3anks gursuyant S any ccner slause cf

ehis Sectien 5.35;

(k) proapely afcer o ¢iling or receiving therscd,
copies cf all z¢gorts and nctises whisa Such 3czrower
2. ag incder =he Zamplovee Retirament Income SacuTily Act
af 1374 wi=a =ae Pensicn 3ened s Guoasanty CoTIcrat.en,
she Iazarnal Revenue Service or tne U.3., Tegpartientc -4 4
Laser 2r waich such 3crrowar Tecelvas feam sguca CorFCra-
sion; and

i such otier imfsrmasion TEsrecIing i@ Jus.e
~@$3, STSTETTieS 3T i@ ISNCISISRN OT SFetit.cha, AR Ay
213l a® a2=marvise, =% sucn 33TTSwWer as any a8 247
sa.3ugh tne Agent frcm t.le I3 Tlhe cgascnasly Tegiessc.
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ARTICLE T

SYENTS CF SEFAULT

SECTION 6,01, Evencs cof De
if any of the fcllowing events (
sceur and ce continuing:

fauls., AS =2 a 3corrcwer,
T7encs of oefault”) snall

(a) Such 3crrcwer shall £a3il to make any gpayment
of priacipal ~f, or interest on, any Note when Zue;
or

() Any representacion or warTanty oc s-atement
nade by such 3cricwer (or any of 123 off%icers) in cr in

connect icn with any Loan Document oF ia any schedules,
certificaze or otner dccument deliverad sursyant o oOF
im eornecsion wisa any Loan Sgocument $2351 3Tave =0
mava seen incorrTect L any masarial raspect wnen mnade;

or

(¢) Such Borrcwer shall £ail to perform cr chserve
any other term, ccvenant or agreemenz contained in any
Loan Document con its zart to e performed oOr ckservad
and, excep: in resgect cf any such failure under
Section 3.02, any such fallure shall zemain unczemedied
far 10 days after written notice cnezect snall have
been siven to such 3orrcwer Sy the Agent oOr any sanx

(and, if such ncotice was given By a 3ank, such 3ank
shall promotly give aotice thereof =o tihe Agent); oF

(d) Such Bcrrower shall (i) £ail =0 Pav any
Indectedness (other than cadestedness avidenced Iy Ine
Notes) of such 3orrcower, or any interest or scamium
sneracn, wnen due (wnetner IV scheduled masuiricy, Te-
gquired prepavyment, accelazation, demand or ctinervise)
anéd suca failure shall ceontinue afzer =he agplicacle
grace perciod, if any, pecifiad in tne agTeaement Or
ingtrimens relating 0 sueEd tndebtecdness, <T |
=3 zerform or cbserve any lemm, covenant °F
cn i%s pact =0 Te 3 s4~rmed 2r coservesd unce
agreement Or instIvTanc celasing =2 any such I
ness, when caguired o Ce serisrmed av ccserved,
and sueh failure shall sansinge -2ices She applicasls
grace perizé, iI any. sseciflied in such agTreement of

- S

. . p & 2 % -
imagsriment, .28 the alfecs a8 . gachk L8.a3TE IS
ae 2csecve L3 =S accelaTate, ST ¢ seris tne acce_era-
eisn af, she matuTLiTy 25 38ca sada=ngd=@ay: T any 3uCh
-~ -
%

Tndectecness

Ses A 1
~@r ==an -sdeszzacness Lo an 3gITICaAc?
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grincizal amcunt af mce in excess of $1,8¢0,0C0 ia =lhe
case 2% JC, =f nct 0 axcess =2 $1,000,200 in =he case
of ME and of not in excess af $2,000,300 ia the case of

PE of such 3orrcwer under cne Cr mor? Excernal Lines)
shall e declared =3 Ze due ané savacle, °°F recuired %0
se grepaid (cotler shan oy a vegularzly schedulad reguired

%

prepayment), Fricr o tae scaced maturity therecf; or

(@) Suych 3crrower shall generally
depts as thev sceccme due OF shall adnaic
imabilisy %o pay its debdts generally cr
general assignment ¢~y =ng nenefiz cf cr
shall institute any greceeding or veluntar
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seexing =0 adiudicace it a zankTust oO°r insolvent oF
seexinc racrsanizaticn, arvangemanz, adjuswTaens, .
=aasicn, celial, =T sampeg.zicn 2f L3 ST LSS 20258
inder any Law C2UILING IS SaN zusesy, an3s.vend’ SF
reorganizaticn It relief or pretacticn of dectors O

seex.ng
pcinten
gimilar ~
of its ¢ |+
gidiaries snha
vize any o2 ¢
(e); eF

antry or an corder Ior relief or the ap~
a receiver, trustae, custedian or ctlher

al far i= or for any sufstants s pare
; ar suen Sorzawer or any of 1ts sua-

O e N

1 =ake any sorporata actison 2 ausho-
=@ actions descrilec i =ais subsecz=ion

(&) Any proceeding shall be iassitutec acalnst
such 3o0rrower sesking 0 adiudicate it 2 cankrTupt e
insalvens or seeking vecrzanizaticon, arTangenm ne,
adjustment, PTotactich, rel:af or ccmposizion of it °or
ies dests under any law re.a=ia¢ tO SanxXIIETIY, {as0."
vency ar cecrszaniiaticen orF celiaf or protacsison of
destsrs or SaeKing tne anltly or an srier for zellaf cr
she agpoiazment of a recelver, s-iscge, custcéian or
sther similar official for is er fsz any subs=antial
par: of its Prcpertyy °F

3 smare shall nave cogurTed 3 chance oo che
€inancial condizicn 3T Prosgects af such 3crTcwar
since dav 29, 12373, walz:, 32 eme seszarminati:cn o tne
Maserizy Janks in acecriance wiza SectTicn 3.05 or
sem@=siL32, L3 Mazarial ané 2éverse and suessancially
isera3ses N2 TL3K t2at i@ Notes i33ued =7 sico
3asrawer #ill BCT Se Tegacs Wnen due; SF

- A Siagl sucsnent. St avdar 2sz 322 gaymant =
scmev .3 axcess I $1,2600,500 szall se zencarq 353.as8%
sucn 3¢rzrTcwar anc suca <udsment °T ardaz snall scntinue
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snsacisfied and in effect Ior a sericé of 30 consecu-
eive davs (excluodin emerafrom anvy pericd during walceh
enforcement of sucn judgment oOF orier snall ce stayed,
whazher oy pendency of appeal or otherw.ie); °oF

(1) Such Borrcwer, if it is JC, shall fail, ¢n
or prier to June 30, 1979, %o have issued, =0 have
saused =0 te authenticated and ©0 nave so.d to Ferscns
sther =han the 3anks nct lass zlan $50,20C,000 in
aggragate principal amcunt of JC 3onds or, if less than
such aggregate principal amount of JC 3conds are so
sold, JC shall fail, on or Pricr to June 30, 1979, %o
nave pledged to the 3anks JC 3¢cnds in an aggregacte
princigal amount cf $80,000,000, minus the amount of JC
3cnds so scld; sroviied, ncwaver, thac, in respecs: of

——————————————————

anz JC Bends pl2csac I tne Sa <8, Such s.edze snall Se
SUC3LANS SO A Placje AgTesmens o4 Ssvm s.s8%28%ia.%7
gimilar =0 Exaisiz 2 nereto (tle *JC 3¢cnd Plecdge

Agreementz®), duly executed and delivered =o the Co-Agent,
together with such JC acnds in bearer Zzm or registerad
in the name of the Co-Agent Or its ncminee and an

opinicn of Messrs, 3arlack, tsraels & Liserman, csunsel
far JC, in sucstantially the form of Zxhildit I herezo:;

ot

(3) Any provisicn of any of the Guaranties cr the
Setock Pledge Agreement after delivery thereaf under
Secticn 1.01 shall for any reascn ceise =0 ge valid and
binding on GPU, or GPU shall so state in writing:;
er

(k) 1I¢ such 3orwcwer is ME, aavy ?©

covision of the
ME 2ord Pledce Agreement Sr the ME Sacurisy Agraenment
afs~e: Jalivary therecf under Sacticn 3.0t shall fcor any
raason cease =2 se Sinding cn MZ oF ME or GPU shall so
s=ate in writing; <or
(1) Tf such 3crrawer is JC, any 3TSVisic af sh
JC 3¢cnéd ?ladca Agraement Cr tle ol Securisy Agreenment
afear delivers zhereci under =hls Sacz.cn 3.01 o
Section 3.0!; cesvectively, shall 43¢ arny Teascn cease
ag an JC 2r JC oz GPFU shall sc sctate 3, |

20 B¢ Sind
3

42i5ing:

’ \ - -
(m) 1% =ne Indectaedress sf such 3cITower (213 .
e arintar 32 SCReTWLS2) FUTICTIS I Je 3acuTac toelaly
- - - - ’
am 23 =2me Jollasazil AgTeenments gizeT (33 de..7eTY



snall f2r any Teascn, exCept O tle extent sermitted
5y she tarms tihersacs, Cease IO JTeace a valid and
perfeczed Iirst PriSTLitY SeCUTLS] inserest in any of
sne collazeral purzorted o Ce scversd therely; oOr

(a) 1f such 3crrowar is JC, there shall Se
enacted oy =ne State of New Jersey, 3 statute whnich Sy
s =erms is principally applicadle ¢S JC or t0 a 3FTOoUP
£ wnich JC is a nemzcer and wnlich could cause ==
revenues =2 ce ava.lazle =2 JC =o Se insufficient ©9
assure i=s cngcing financial viapility: crv

(a) 1If such 3orrcower i3 ME oOrF PE, shere shall Ce
enac=ed v the Ccmmenweal:n cf Pennsvlvania, 31 stacute
(ineleding, wizhous limizacsion, Pennsylrania Senate
il Numscer 332, Saession 32 1373, as amencec oo ~3is3
Camsidarasisn, May 22, 1373, wnlsa SY i3I8 zens 3<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>